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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TLLINOIS Yo
EASTERN DIVISION T

"/,

LAWRENCE E. JAFFE PENSION PLAN, )

on behalf of itself and all others similarly ) 7. o
situated, ) E T
) zﬁm@ O RS
Plaintiff, ) _ / 20p 5
) T
v. ) No. 02 C 5893
) S o
HOUSEHOLD INTERNATIONAL, INC., ) Judge Ronald A, Guzman T
et al., ) Magistrate Judge Nan R. Nolan
)
Defendants. )

NOTICE OF FILING

To: Counsel on the Attached Service List

PLEASE TAKE NOTICE that on Friday, March 11, 2005, we filed with the Clerk of the
United States District Court for the Northern District of Ilinois, Eastern Division, 219 South
Dearborn Street, Chicago, Llinois, the following documents:

Lead Plaintiffs’ Response to Household Defendants’
Supplemental Submission in Support of Their Motion to Amend Protective Order
(Redacted Pursuant to Direction of the Court)

Declaration of Azra Z, Mehdi in Support of
Lead Plaintiffs’ Response to Household Defendants’
Supplemental Submission in Support of Their Motion to Amend Protective Order
(Redacted Pursuant to Direction of the Court)

copies of which are hereby served upon you.

Dated: March 11, 2005 Respggtfully submitted,
By: : , /} %K”‘Q
rvin A. Miller’ j

Jennifer W. Sprengel

Lori A. Fanning

MILLER FAUCHER and CAFFERTY LLP
30 North LaSalle Street, Suite 3200

Chicago, Iilinois 60602

(312) 782-4880
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CERTIFICATE OF SERVICE

L, Lori A. Fanning, one of the attorneys for plaintiffs, hereby certify that I caused the
following documents:

Lead Plaintiffs’ Response to Household Defendants’
Supplemental Submission in Support of Their Motion to Amend Protective Order
(Redacted Pursuant to Direction of the Court)

Declaration of Azra Z. Mehdi in Support of
Lead Plaintiffs’ Response to Household Defendants’
Supplemental Submission in Support of Their Motion to Amend Protective Order
(Redacted Pursuant to Direction of the Court)

to be served upon all counsel on the attached service list by sending a copy in pdf format (without
exhibits) by electronic mail and by overnight delivery (with exhibits) this 11" day of March, 2005,

except the following which was served by placing a copy in the United States Mail at 30 North
LaSalle Street, Chicago, Illinois:

Lawrence G. Soicher
LAW OFFICES OF LAWRENCE G. SOICHER
305 Madison Avenue
46" Floor
New York, New York 10165

o () o

ri A. Fanning /




s

C'ase: 1:02-cv-05893 Document #: 222 Filed: 03/11/05 Page 3 of 41 PagelD #:3014

Nathan P. Eimer
Adam Deutsch

EIMER STAHL KLEVORN & SOLBERG LLP

224 S. Michigan Ave., Suite 110
Chicago, IL 60605

Lucia Nale

Stanley Parzen

Debra L. Bogo-Emst

MAYER, BROWN, ROWE & MAW
190 South LaSalle Street

Chicago, Illinois 60603

Thomas J. Kavaler

Peter Sloane

Landis Best

CAHILL GORDON & REINDEL LLP
Eighty Pine Street

New York, New York 10005

William S. Lerach

LERACH COUGHLIN STOIA
GELLER RUDMAN & ROBBINS LLP
401 B Street

Suite 1700

San Diego, California 92101
(619)231-1058

SERVICE LIST

Patrick J. Coughlin

Azra Z. Mehdi

Monique C. Winkler

LERACH COUGHLIN STOIA
GELLER RUDMAN & ROBBINS LLP
100 Pine Street, Suite 2600

San Francisco, California 94111

(415) 288-4545

Lawrence G. Soicher

LAW OFFICES OF LAWRENCE G.
SOICHER

305 Madison Avenue

46™ Floor

New York, New York 10165

David R. Scott

SCOTT & SCOTT, LL.C

108 Norwich Avenue
Colchester, Connecticut 06415
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

LAWRENCE E. JAFFE PENSION PLAN, On
Behalf of Itself and All Others Stmilarly
Situated,

Plaintiff,

HOUSEHOLD INTERNATIONAL, INC., et
al.,

Defendants,

)
)
)
)
)
)
VS. )
)
)
)
)
)
)

FILED
MAR 11 2005

$H EL W. DOBBINS
CL ISTHICT COURT

¥
., . g ?
T l N i)

W

Lead Case No. 02-C-5893
(Consolidated)

CLASS ACTION

Judge Ronald A. Guzman
Magistrate Judge Nan R. Nolan

DECLARATION OF AZRA Z. MEHDI IN SUPPORT OF LEAD PLAINTIFFS’
RESPONSE TO HOUSEHOLD DEFENDANTS’ SUPPLEMENTAL SUBMISSION IN

SUPPORT OF THEIR MOTION TO AMEND PROTECTIVE ORDER

REDACTED VERSION
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I, AZRA 7. MEHDI, declare as follows:

1. I am an attorney duly licensed to practice before all of the courts of the States of

California, New York and in the Northérn District of Illinois. I am a member of the law firm of

Lerach Coughlin Stoia Geller Rudman & Robbins LLP, counsel of record for lead plaintiffs in the

above-entitled action. Thave personal knowledge of the matters stated herein and, if called upon, I

could and would competently testify thereto.

1. Attached are true and correct copies of the following exhibits:

Exhibit 1: Household Iniernational, Inc. (“Household”) list of subsidiaries
(HHS 02127176-81);

Exhibit 2; January 7, 2005 letter from Luke O. Brooks to Craig Kesch, Esq.;

Exhibit 3: February 1, 2005 letier from Sylvia Sum to Landis Best, Esq.;

Exhibit 4: Excerpts of Houschold’s Report on Form 10-K/A for the fiscal year ended
December 31, 2001;

Exhibit 5: Excerpts of Household’s Report on Form 10-K for the fiscal year ended
December 31, 2002;

Exhibit 6: Excerpt of Household’s October 2001 Consumer Lending Due Diligence
Report (HHS 02149468, HHS 02149477);

Exhibit 7: Excerpt of Household’s August 27, 2002 Review of Consumer Lending Real
Estate Program (HHS 02152196, HHS 02152212);

Exhibit 8: Excerpt of July 8, 1999 Beneficial Personal Loan Performance presentation
by David B. Little, Tampa Collection Center (HHS 01988625,
HHS 01988629); :

‘Exhibit 9: Excerpt of December 10, 2001 memo from George Wilson to Gary Gilmer
(HHS 01587486, HHS 01587492);

Exhibit 10:  Excerpt of February 11, 2001 memo from George Wilson to Gary Gilmer
(HHS 01590765, HHS 01590771);

Exhibit 11:  Excerpt of October 28, 2002 Retail Services presentation (HHS 00030494,
HHS 0030539); '

Exhibit 12:  Excerpt of January/February 2003 Household Affinity Credit Card Master

Note Trust 1 Series 2003-1 presentation (HHS 02149853, HHS 02149950);

-1-
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Exhibit 13:

Exhibit 14:
Exhibit 15:

Exhibit 16:
Exhibit 17;

Exhibit 18;

Exhibit 19:

Exhibit 20:
Exhibit 21:
Exhibit 22:
Exhibit 23:
Exhibit 24:

Exhibit 25:

Exhibit 26:

Exhibit 27:

Exhibit 28;

Exhibit 29:

Excerpt of April 2001 Rating Agency Presentation Book 1 of 2, Private Label
Credit Card Master Note Trust 1 Series 2001-1 (HHS 02152467,
HHS 02152510);.

July 8, 2002 memo from Terri Horn to Pat Boney and Walter Menezes
(HHS 01829639);

November 6, 2002 memo from Terri Horn to Pat Boney and Walter Menezes
(HHS 01821131);

January 15, 2003 memo from Pat Boney to Bobby Mehta (HHS 01287138);
February 10, 2003 memeo from Pat Boney to Bobby Mehta (HHS 01288234);

Excerpt of May 30, 2002 Mortgage Services report (HHS 02147952,
HHS 02147959);

Excerpt of Household’s April 2002 Business Overview (HHS 02147960);

Excerpt of December 2002 Household Mortgage Services Review
(HHS 01306280, HHS 01306358);

Excerpt of March 31, 2003 Household Mortgage Services Overview
Presentation to HSBC Mortgage Services (HHS 00695722, HHS 00695 827);

Excerpt of January 11, 2001 memo from Marie Burris to Sandy Derickson
and Pat Boney (HHS 00090889-90);

November 7, 2001 memo from Marie S. Burris to Sandy Derickson and Pat
Boney (HHS 00130403-404);

August 8, 2002 memo from Mari-Esther Norman to Michelle Matug and
Sandra Smith (HHS 00032185);

January 27, 2003 Fitch Ratings report (HHS 00647267-69);

Sampling of blank pages from the Household Defendants’ production (HHS
00109796-99, HHS 00120130);

Household’s assorted press releases (HHS 0131115364, HHS 0131111727,
HHS  0127769393-94, HHS 00121399401, HHS 00119735-37,
HHS 01243050-52, HHS 01311128-38); '

Assorted emails regarding airline programs (HHS 01263696-701,

HHS 01340675-76, HHS 01517383-90);

Assorted birthday and anniversary celebration invitations (HHS 01785946
47, HHS 01789238-39, HHS 00679729-31);

-2-
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Exhibit 30:  February 12, 2003 email from Patricia A. Caputo to multiple recipients re |
Krispy Kreme Doughnuts, Inc. order form (HHS 01767257-60);

Exhibit31:  May 13, 2002 Warren-Newport Public Library pickup notice
(HHS 00416691); and :

Exhibit 32:  April 2002 Experian marketing materials (HHS 00097324-29).
I declare under penalty of perjury under the laws of the State of California that the foregoing

is true and correct. Executed this 10th day of March, 2003, at San Francisco, California.

.o Wudid,

i ?lZRA Z.MEHDI =~ ~

T:\cases§F\household InthDEC00019128_AZM doc
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EXHIBIT 1
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. - 1ol -
o MM*LLMM S S - ' e
" " Names of Subskdiaries —p——— - o , . T o - Organized % Stock
" 4 Household nvestment Funding, Inc. o Delxware 100%
. 2 Household Aviation, LLC Delaware T NA
B ,aﬂamwnn!r_weshnents Inc. : ) Detaware 100% -
. >Renaissance Bankcard Services Oregon 100%

© >Renaissance Bankcard Services of Kentucky Kentucky *100%

4 BeneﬁdalScrvice Corporation . Delowire 100% -
5 Beneficlal Service. proration of Delmre Delaware 100% . .

& Household Capital Corporation : Delaware 100%

7 Household Finance Corporation Delaware 100%

. WM(SB).NA. . United States © 100%.
>>HdusdmldeuFmColﬁorJrhon o ] . : Delawara .. - t00%
>>Household Recelvables Funding Corporation . . ) o © .. Nevada T100%
>>Household Receivables Funding Coporation il . _ ‘-Delawara T100%

. >>Household Receivables Funding, fnc. - oL . Delaware ©100%

- >Household Mortgage Funding Corporstion Delaware 100%
>Household Morigage Funding Corporation i Delawaro 100%
>Household Morigage Funding Corporation Bl Delaware 100% -

>HRS1 Funding, Inc. Il Delaware 100%

. >HRSI Funding, Inc. IN Delaware 100%
>Household Affinfty Funding Corporation If Deldware 100%
>Housshold Afnity Funding Corporation i Delaware 100% .
>Housahold Receivables Funding, nc. fil ) Detawars 100%
>Household Receivables Acgoisilion Comparny It Delaware 100%

>>HRS! Funding, Inc. IV Delaware 100%
>HGF Leasing, Inc. Delaware 100%
>Benefical Corpmﬁm - L Delaware 100%
>>Beneficial Finance Co., - ' oo Delaware 100%. -
>>Beneficial Credit CorparationD111 o o Dolaware 100%
>>Guaranty and tndemnity Insurancs Company S : Delaware - 100%
>>Bencharge Credil Service Holding Company - . ‘ Delaware . 100% |
*>>Beneficial Credit Services Northeast, Ine. . . Delaware 100%- -
- >>>Household Payrof Services, Ine. - : Delaware 100%
>>>Beneficial Credit Services of Connedlicut Inc, ’ : . Defaware 100%
 >>>Beneficial Credit Services of Mississippl Inc, ' " Qelaware 100%
>>>Benaficial Cradi Sorvices of South Carolina Inc.” Delawaro 100%
»>>Beneficial Credil Servicss Inc. Delaware 100%
»Beneﬁaal Alabama Inc. - . . Alabama 100%
>>Beneficial Arizona Inc. - ; Delaware - 100%
>>Beneficial California Inc. - - ) " Delaware . 100%
. >*>Beneficial Colorado Inc. . - ’ : Delaware. 100%
_ . >>Beneficial Commercial Holding Corporaticn - .. Dalaware 100%
. Lo >>>Beneficial Commerciat Corporation : Delaware 100% .
>>>>Baneficial Finance Leasing Corporation, Delaware 100%
>>>>Beneficial Leasing Group, Inc. - ) : Delaware - 100%.
>5>>>Nell Corporation - ' Delawam 100%
»>>>>Silliman Corporation ' Dolaware 100%
>>Benefidal Conneclicut Inc. o , ’ Delaware ~100%
>>Beneficial Consumer Discount Company . ‘Pennsyivania - 100%
»>Beneficial Delaware Inc. - - Detaware " 100%
: .- >>Benaficial Discount Co. of Virginia . : Detaware 100%
- h : >>Beneficial Finance Co, of Wast Virginia ' _ © 7 Delaware 100%
: >>Honeficial Finance Services, Inc. - ’ . Kansas _100%
>>Benefiial Flodda inc. - _ . ' ' Delaware -~ 100%
>>>Beneficiat Mortgage Co. of Flarida " Delaware 100%

HHS 02127176
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Ty M@L&W - A
T T T Nomes of Subsidiades . —Emgee—— - Organized % Stock -
: HousoholthanuCorporauon (cont'd) B '
_ >Beneficial Corporation fcontqy o R
>>Baneficlal Georgia tnc. ) Delaware 100%
>>Beneficial Hawoil Inc. ' Delawiare . 100%:
L . >>Beneficial. Idaho lc. Delaware “100%
o >>Beneficial Mlinols Wnc. _ Delawara 100%
. ) '>PﬁemﬁcsallncmnaTaxSetviceHoldingCO..m Delaware. 100%
>>>Hwa¢holdTaxMasletsm ] -Delawara - -900% ..
S _ >>>>Household Tnx MasbrsAoquismonCotporauon Dolawace “100%
>>Beneficial Indiana Inc. Deloware 106%
T . " >>Beneficial Invesiment Co. Delaware 100%
. T S >>>Beneﬁualcmtmsm=olﬂwYodc.m Delawars $00%
S e : >»>Benoficial New York Inc. T NewYork . . ... 100%
I : >>>BeneﬁdalHonlemSawanomomhon ‘Delaware T100% -
. : . . >>Beneficial lowa Inc. " lowa 100% -
T .+ »>Beneficisl Kansas inc. " Kansas 100%
: — c _ >»Boneficial Kenlutky Wnc. . Delawars 100%
. e . . ) . >>Beneficial Land Company, Inc. Naw Jersey 100%
R ‘ >>Beneficial Loan & Thrift Co, Minnesota 100%
’ e T ] >>Beneficial Louisiana Inc. "Delavare .100%
e T i >>Benéficial Maine Inc. . Delaware 100%
- . . >>Beneficial Management Corporation - Detaware 100% - -
) »>>>Beneficial Managenmtklsﬁtum. Inc. . New Yok 100%
>>BeneﬁciaJManagermCommnﬂondAmenca - Dotaware - 100%-
>>>Beneficial Franchise Company lic, Delaware 100% .
. »>>>Beneficial Business Credit Comp. -Delaware 100%
= >»>>Beneficial Mark Holding Inc. - Delaware 100%
S : >>>Beneficial Trademark Co.  Delaware 100%
) ’ >>Banefiual Manogemanéadquaners lnc. New Jersey 100% . -
>>>Benelicial Facllities Corpom!ion New Jorsay 100%
G >>Beneficial Maryland Inc.© Delaware .. 100%
- . : >>Beneficial Massachuselts Inc. Delaware 100% -~ °
3 : ‘>>Benefical Michigan Inc. Dotaware 100%
’ >>Beneficial Mississippi Inc. ‘Delaware -100%
‘>>Beneficial Missouri, tnc. - Delaware 100%
>>Beneficial Montana Inc, Delaware 100%
>>Beneficial Mortgage Holding Company . Delaware 100%
>>>Beneficial Excess Servicing Inc. Delaware 100%
»>>Benefitial Home Morigage Loan Cormp, Delaware 100%
>>>Beneficial Morigiga Co. of Arizona Delaware 100%.
T ) >>>Beneficial Mortgage Co. of Colorado Delaware 100%
T - : >>>Benolicial Morgage Co. of Conneclicut Dolaware 100%
K : o " >>>Benéficial Morigage Co. of Georgia _ Delaware 100%
- »>»>Beneficiat Morigage Co. of ldaho Delaware 100%
>>>Benelicial Mortgage Co, of indiana Detaware 100%
>>>Bencficial Mortgage Co. of Kansas, Inc. Delaware 100%
>>>Beneficial Morigage Co. of Louislana Delaware 100%
>>>Beneficial Morigage Co. of Maryland Delaware 100%
. >r>Benaficial Morigage Co. of Massachusetis Delaware 100% -
>>>Beneficial Morigage Co. of Mississippi Detaware 100%
>>>Beneficial Mongage Ca. of Missour, inc. Delaware 100%
>>>Beneficial Morigige Co. of Nevada - Delaware 100%
>»>Beneficial Morigage Co. of New Hampshire " Delaware 100%
»>>Beneficial Morigage Co. of Oklahoma - - - Delaware 100%
>>>Beneficial Mortigage Co. of Rhode Istand Delaware $00%
>»>Beneficial Mortgage Co. of South Carclina Delaware 100%
>>>Beneficial Morigage Co. of Texas Delaware 100%
>>>Beneficial Mortgage Co. of Utah Detaware 100%
- >>>Beneficial Mortgage Co. of Virginia Delaware 100%
»>>>>Beneficial Morigage Co. o{ Norih Carolina Delaware 100%
>>>>>Becdision One Mortgage Company. LLC  Morth Carolina 100%
>>2>>>Decision One Loan
Company of Minnesota Minnesota 100%

HHS 02127177
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iy Househo!d lntemational, lnc. a ’ . o
. ‘Namex of Subsidiaries TR - " - Organized % Stack
Household Finance Corporation (cont‘d] ) .
" >Beneficial Corporation {cont'd) . - B
>>Benefictal Nabraska tnc. Nebriskn 100%
>>Beneficial Nevada inc. - Pelawére 100% -
>>Benefictal Mew Hampshine Inc. Delaware 100%
) »>Benaficial New Jarsey Inc. Delaware L
>>Beneficial New Mexico Inc. Delawarg T 0%
‘>>Beneficial North Carolina Inc. Delsware 100%
- >>Beneficial Okdahoma Jnc. ’ - Delaware- 100% - -
>>Beneficiaf Real Estate Company, Inc. : . .New Jorcey . 100%
" >>Benefichl Rhode Island ne.  © - — " Delawsre . - 100%
>>Beneficial South Carglina Inc. "Delaware - 100%:
i - >>Beneficial South Dakola nc., _ . Delawars. 100%
- PR ' ::mmsmbmhmmcw«aﬁon : Delaware 100%
_— - o »>Beneficial Tochnology Corporation . Delaware 100%
>>Benefickal Tefinessee inc. : Tormessee L 100%
u N >>Beneficial Texas inc. Texas 100% -
>>Banaficial Utali Inc. Delaware 100%
‘>>Reneficial Vermont Inc. Delaware - 100%
>>Benaficial Virginla bic, Delaware 100%
>>Boneficial Washinglon Inc. Delaware 100%
>>Beneficial West Virginla, inc. Wast Virginia 100%
>>Beneficial Wisconsin Inc. Delawane 100%
>>Beneficial Wyoming Inc. - Wyorming 100%
>>Benavest Group Inc. Dolawarg 100% .
>>>Benevest Service Company- Delaware- 100% .
>>>Benevest Services, inc. Washington 100%
>>>Beonevest Escrow Company Delaware. 100%. -
»>BMC Holding Company ; Delaware 100%
»>>RBeneficial Mortgage Corporation Delaware 100%
>»>>Benaficial Mortgage Seivices, Inc. Delaware =~ 100%
>>Bon Secour Properiies inc. : Alabama 100%
>>Capital Financial Services Inc. -Navada 100%
>>Harbour Island nc. . . Florida 100%
>>>Harbour Istand Venture One, lne. - Flodda 100%
>>>Hart[our Islat_ld Venture Three, inc. Florkda 100%
»>¥>Harbour Island Venturs Four, Inc. Florida 100%
>>>Tampa Istand Transit Company, Inc. Floida 100%
>>Personal Morigage Holding Company . Detaware 100% .
>>>Personal Morigage Corporabon - . Delaware 100%
>>Southem Trust COmpany Delaware 100%
>>Southwest Beneficial Fnance inc. © Mioois - 100%
>>Wascio Propertias, Inc. Deldwara 100%
- »>>Benelicial Resl Estate Joint Venture Inc., Delaware 100%
»>Alabama Properties Delaware T 100%
>HFC Cand Funding Corporation Detawaré “100%
" - >HFC Funding Comporation Delaware 0%
. *HFC Revolving Corporation - Delaware 100%
>HF S Funding Corporation Delaware 100%
>Household Acquisition Corporation Delaware 100%
>>HFTA Corpumbon . Delaware 100%
>>>Pacific Agency, Inc. Nevada 100%
>>>HFTA Consumer Discount Company Pennsylvania 100%
>>>HFTA First Financial Corporation California - 100%
>>>HFTA Second Corporation Alabama 100%
>>>HFTA Third Corporation Delaware 100%-
>>>HFTA Fourth Corporation Minnesota 100%
_ >>>HFTA Fifth Corporation Nevada 100%
>>>HFTA Sixth Corporabion Nevada 100%
>>>HFTA Seventh Corporation New Jersey 100%
>>>HFTA Eighth Corporation Ohio _ 100%
>>>HFTA Ninth Corporation " West Virginia 100%
>>>HFTA Ténth Corparation Washington . 100%
>>>Household Finance Comporation of Hawai Hawai - 100%
Califomia 100%

>>>Pacific Finance Loans

HHS 02127178




L - Case: 1:02-cv-05893 {fument #: 222 Filed: 03/11/05 Pa.2 of 41 Page@,mgg,m
P Household lgtematlonal, Inc. ' . ‘ dof6

- mdsm . ) - - ) . Organized % Stock
o uommmmmcorpmuon{wnwl . . : _ : - R
- »OFL-AHeoaivabluc«p - - . _ Delaware - - 100%
Ca >Housemumamm;c°m : L o : Nevada 100%
o >HouseholdCaldSetvioes.lnc ‘ L - : C Nevada : 100%. °
- . - _>Wwﬁcmlm6apaaﬂm|l' . : ) " Delaware . C100%
N ¥ ¢ '>>Household Credit Services Overseas, Int.. S Delaware  ~  100%
: ) Wmmamm I _ . Delawate 100%
T e »Huusemunapmr:mmy - _— 7 Delawara =~ 100%
R T >>Beneﬁuall.nan0upomaonofl(enwdq ‘ S "Kentucky S100%
: e "~ - . >>Housshold Company of Maine ) . N - Maine- 100% -
. >>Householdl.lehmmt:o.ofm . - - Arizona - 100%
. ’>>HousaholdlnmmeGmu-pHoldingConpany T " . Delawane - 100%
>>>Household-L e Insurance Company of Delawam © . Delaware 100%
>>>Household Insurance Agency, inc. . ) Michigan 100%
>>>Household Insurance Agency, Inc. - _ -Nevada 100%
>>>Wesco Insurance. Company : ‘ Defawars . .  100%
: R - C >>>>Southwesl Texas Generameency L ’ Texss 100%
to ‘ - >>>SemoeGenemunsuranoecmpmy : Ohio - 100%
T T ' . »»>>Beneficial Ohlo Inc. . Delaware . 100%
. T : I . >>>>Service Management Corporation : Ohio ~ =  100%
- R ' >>>>>B.1.G. Insurance Agency, Inc. Ohio 100%
>>>'8FCAgenqy; Inc. ' a " Delaware 100%
>>>BFC Insurance Agency of Nevada - R Mevada, 100%
>>>Banshdial Direct, Inc. New Jersey’ - 100%
>>>Household nsurance Group, tnc. _ Delawara 100%
>>>Service Administrators, Inc. (USA) " Colorado - 100%
>>>Household Life Insurence Company - | Michigam - 100%
‘#>2>>First Central National Life Insurance Company or New York New York 100%
>>>Ascadia lnwanceAdmmswawfs ne. - Delaware 100%
>>AHLIC Invastment Holdings Corporation ) ] Delaware 100%
»>Cal-Pacific Services., Inc. Califormia 100%
. ) >>HFS Investmens, inc. ' ' . . Nevada T 100%
I D >>>JV Mortgage Capital, inc, T . Delaware 50%.
T - ‘ >>>>NMorlgageCepﬂal u= Detaware 50.50%
. 5>>>>JVMot1gageCapaal T .
: - _Consumer Discount Company Pennsylvania 100%
>>Household Bushess Services, Inc. ' . T Delaware - 100%
>>>Financial Network Aliance, LLP, . Hinois 50%
) : >»>>FNA Consumer Discount Company Pennsylvanla . 100%
>>Household60|wnwdalﬂuanclal Services, Inc. Delaware 100%
>»>The Generra Company T . Delaware 100%
»>Businus Reatty Inc. . ' ' Delaware . 100%
>»>>Business Lnkev:ew lnc . : ’ Delaware 100%
»»>Capital Graphics, Inc.- ' Delaware 100%
>>>HCFS Business EquipnmlCorpomhon o Delaware 100%
>>>HFC Commerciat Realty, Inc_- ’ Delaware 100%
) »»>>PPSG Corporation Delawars © o 100%
»>>>G.C. Center, Inc. . Delaware 100%
»>>>Com Really, Inc. . ' Delaware 100%
’ »>>>>|ighthouse Property Corporamn Delaware 100%
*>>>Household OPEB |, inc. - ilingis = 100%
i
: . - HHS 02127179
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*>Household Recovery Services Corporation

. Sof§
'.Namu of Sisbsidigiies _ - ggadzed ) % sm -
’ hold Finance Corpoution (conl‘dj T - .
»Housetuld Commercial Financial Services, lnc: (m‘d) - - )
' >>>HFCLomlng.ha © . Delaware 100% .
- »»>>Fiest HFC Leasing Corporaﬁon Delawars - 100%
: >>>>Secqnd HFG Leasing Corporafion Dehwara . . 100%'
>>>>Valley Properties Corporation Tennessee. - 100%
>>>5Fiith HFC Laasing Corporation Detaware  100% -
»>>>Sixth HFC Leasing Corporation . Detaware T 100%
>>>>Saventh HFC Leasing Comporalion Pelaware. C 0%
" »>>>Eighth HFC Leasing Corporation . Delaware " - 100%
»>5>Tenth HFC Leasing Comporation Delaware . 100%
»»52Eventh HFC Leasing Corporation” ‘Delaware . 100%
-+ »5>>Thiteantfi HFC Leasing Corporaion - Dolaware. - 100%
. » >>>>Fourteenth HFC Lsasing Corporation Dolaware 100% -
: . o L " >>>>Saventsenth HEC Leesing Corporalion Deloware - -100%
— : : - . - >>>>Nineteonth HFC Leasing Corporation Delaware 100%
Lo - "»»»>Twenty-second HFC Leasing Coporation Dolaware - 100% .
. 3>>>Twenty-shth HFC L easing Corporation ‘Delaware 100% -
>>>>Sixdy-first HFC Leesing Corporation Dolaware 100%
»>>>>Beaver Valiey, inc. " Defaware © 100%
>>>>Hult T52 Corporation Deleware 100%
>>>>Hull 753 Corporation . Delaware . 100%.
>>>>Third HFG Leasing Coq:omlion Delgware . 100%
>»»Mau‘ay cocporahon Coldornia 100%
>5>>Fourth HFC Leasing Corporation _ Delaware 100% -~
#5>>>Pargen Coporation Cafifornia - - 100%
>>>>Flﬂeenlh HFC Leasing Corporation - Delaware: 100%
© >ererHull Fifty Corporation Delawane 100%
>>>>Chatwnooga Valley Assoeiates Tennessee N/A
>>>HFC Retall Credit Services, Inc. Detaware 100%
55>Household Capital Investment Corporation - Delaware  — 100% -
_>>>0ld K & B Corporation . Michigan 94.40% -
>>>Househo}d Canmrdal of Californta, Inc. -California 100%
»>>>Oversans |.2asing Twa FSC, Lid, Barmiuda 100%
>>>>Overseas L éasing Four FSC, Lid. . " Bermuda 100%
>>>>Overseas Leasing Five FSC, Lid. Bemwda T 100%
=>>>Amstelveon FSC, Lid. Bermuda 100%
>>>>Nighl Waltch FSC, Ltd. ) . Bermuda 100%
. . »>>>Real Estate Coltaleral Management Company Delaware 100%
- >>>0LC, Inc. ) ' ’ Rhode tsland 100%
>>>>»0Pl, Inc. Virginia + 100%
>>Housshold Finance Corsumer Discount Company Pennsylvahia 160%
»>Hotisehold Finance Corporation Il Delaware’ 100%
>>Houssehdid Finance Corportion of Alabama Alabama 100%
* >>Household Finance Corporation of California Defawara 100%
>>Househdd Finance Cormporation of Nevada .. Delaware 100%
>>>Homehold Finance Realty Corporation of Naw York Delaware 100%
>>Household Finance Corpomfion of Wesl Virginia ) West Virginia 100%
>>Househotd Financa Industrial Loan Company Washington 100%
»>Housefiold Finance Industrial Loan Company of lowa fowa: ] 100%
*>Household Finance Realty Corpordtion of Nevada Delaware 100%
>>>Household Finance Corporation {ll ) Delaware - 100%
»»>>HFC Agency of Connecticud, Inc. Connecticul 100%
»»>>HFC Agency of Michigan, Inc. Michigan - 100%
>>>>HFC Agency of Missour, Inc. Missoud 100%
" »»»>Housenold Realty Corporation Defaware 100%
»>»>»»0verseas Lessing One FSC, Lid. Beanuda 100%
»>>Housshold Retail Semoes. inc., . Delaware 100%
>>>>HRSI Fundi ng, Inc. Nevada 100%
>>Household Financial Center Inc. Tennessee 100%
>>Household Industrial Finance Company . Minnesota 100%
>>Household indusirial Loan Co. of Kentucky : - Kentucky 100%
Detaware 100%

- HHS 02127180
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- »umseheldsmp Inc. (amﬁ:l] :

io0%

o C L _>>Housd10ldkelomﬁmumagemenl.lnc. Hinoks
- »ﬁmmswmg, e ' :  Delaware - - 100%
. mmgo'l‘wc«mtm _ Delaware 100%
- >>Sity-First HFC Laasing Corporation Delaware 100%
>Housshold Pooling Corporation . . ‘Novada -100% -
) ->Househokd | Recaivables Acquisiion Company Delaware 100%
© »Hoisehokd REIT Corporaion - Nevada 100%
nnouuhold Financisl Group, Ltd. .- Detoware - 100%
9Householdslowrunumg.lnc. , Delaware C100%
P D »stemummmuemmdsav . Nethertands 100%
T e >Extracard Corp, _ - Delaware 100% -
. ST ~xHousehold ireland (Holdings), Inc. - - Delaware 100%
. S - >>BFC ireland {Holdings) Limited Iretand 100%
i .. >>>BFChauams(Ule)Umled “iretand 100% -
Lo - . [ >>>BFCinsurance Limhed reland 100%
] o >>>BFC Refisurance Limited - - iretand . 100%- -
: : . >>>8FC Pengion Plan — '
. >Household htemahonal Europe Lmniled . "W) Hed: Mﬁﬁﬂnd . :&* .
.. >>Beneficial Finance a.s. Czech Republc _ 100%
>>Housahéld (Jersey) Limited Jorsey 100%
>>Beneficial {Hungary) Financlal Services Limited Hungary 100%
>>HFC Financial Services Holdings (freland) Limited Ireland 100%
>>DLRS. Limited - England - 100%
. . >>HFC Bank plc T ) England T 100%
. : o >>>Beneficial Financial Services Linited - - " England T - _100%
- . _ >>>Beneficial Leasing Limited England = 100%
o >>>Beneficial Tnest Invesiments Limited " England 100%
>>>Beneficlal Trust Nominees Limited : . England 100%
>>>Endeavour Personal Finance Limited i Englanid 100%
>»>Security Trust Limited - ‘
_ »»>»Steding Credit Limited - o ’ . m :m
>>>Sterling Credit ManagemntLin;ilad - England - “100%
»>>The Loan Corporation Limited e i England : 100%
»»>>HFC Penslon Plan (reland) Uimited freland 100%
>>>Hamilton Financial Planning Services Ltd. England 100%
>>>Hamiiton nsurance Company Lirsited . England - 100%
. ’ - >>>Hamilton Life Assurance Company.Limited Engtand - 100%
. >>>HFC Pension Plan Limited - _ . ' England 100%
. - >>>Household Funding plk England 100%
>>>Housshokd Investmenits Limited - ) England ‘ 100%
»>>Hogsahold Leasing Limitod _ A England  100%"
>»>Household Management Corporation Limited England and Wale  100%
>>>Household Computer Services Limited . England ' 100%
>>>Housshold Finance Limitod ’ ' England - ©100%
>>>First Finance Brokers Limited : S England : - 100%
>>>The Beneficlal Bulldi n ’
Household Giobat Fundlng. Inc. (conf'd) ' o3 Gompany Limted : st
>Household Internationat Europe Limited . S
>>>Beneficial Data Systems Limited ) England 100%
»»>Heneficial Financing Limited England 100%
: »>>Steding Mougages Limited : England . 100%-
N >Hausehold Financial Corporation Limited ) : _ : Ontario S 100%
- >>Hausehold Realty Corporation (1997) Limited . ) British Columbia  100%
>>Household Finance Corporation of Canada ) ' ) Canada 100%
>>Househol! Reatty Corporation Linmited Ontario 100%
>>Household Trist Company. 7 i Canada . 100%:
_ - >>Househcld Fmanaal Corporalion Inc. ‘ ) i ;
10 Household Reinsurance Ltd, . ma :x‘:
11 Household Commerclal Canada, Inc. : h Ontario 160%
i

12 Household Globa! Holdings, BV : : ' Netherlands 100%

1
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Luke O. Brooks . - - ' ‘
lukeb@leradﬂaw.oqm
- .January 7, 2005
VIA FACSIMILE

Craig Kcsé:h‘, Esq. - :
CAHILL GORDON & REINDEL LLP
Eighty Pine Street ‘

~ New York, NY 10005-1702

Re:  Lawrence E. Jaffe Pension Plan v. .Household International, Inc, etal
Case No. 02-CIV-5893 (N.D. IIL.)

: Dear'C_i‘aig:

. Twrite in response to your letter dated December 23, 2004 regarding documents responsive
to plaintiffs’ requests concerning organizational charts. We are extremely disappointed that your
response continues to be woefully inadequate, _ _

_ ‘Pursuant to Request No. 8 of Plaintiffs* First Request for the Production of Documents to
‘Household Defendants served May 17, 2004 (“Document Request No. 8”), we requested
organizational charts and employee directories describing or reflecting the hierarchy and

- management structure of Household and each of its divisions and operating segments from 1997

~“through 2002. The three previous productions’in response to this request have provided the

~ following: ‘ o

1) Two pages consisting of an executive management chart for Consumer Lending
- dated November 2001, and an executive management chart for Household
International dated March 2002; )

2) - Organizational charts for Household Technology & Services dated December 2000,
: December 2001 and select pages from September 2004; and :

3) Organizational 'Charts for certain segments of Consumer Lending for 2002 only.

Yourmost recent production dated December 23,2004, provided 44'pages of charts for 2001
and 2002, many of which are nearly identical to charts already produced in the previous productions.
Most glaringly, the bulk of your recent production consists of 20'pages of charts for Direct Lending,
-a business unit not listed on any of the previously produced organizational charts thereby making it
impossible for plaintiffs to determine where or how this unit fits within the Household corporate

I'Ob Pine Street, 26th Floor San Francisco, CA 94111 « 415.288.4545 - Fax 415.288.4534 - www.lerachlaw.com
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Aside from duplicating previously prodﬁéed charts and containing charts for _anoniélous '
business units, the productions to date are inadequate and fail to satisfy plaintiffs’ Docament Request
No. 8 for the following additional reasons: o o

1) Theproductions fail to provide organizational charts beyond the years 2000 - 2002,
and to a large extent only cover 2002; '

2) The productions fail to provide orga'nizatio'nal charts for Mortgage Services or Credit
Card Services; : ' :

3) The productions fail to adequafely provide organizational charts for the accounting,
credit risk, finance, and strategy and development groups headed by defendants
David Schoenholz and/or Joe Vozar; _ : ‘

4y | rThe productions fail to provide organizational charts for Household’s Servicing
Organization; ‘

5) The productions fail to adequately provide organizational charts for business units
-supporting Consumer Lending, Mortgage Services, and Credit Card Services;

6) - The productions do not contain a single employee directory; and

-7 The production fail to provide a singlé docﬁment demonstrating how the various
subsidiaries and divisions fit within the Houschold International organization.

The example of Dave Stockdale illustrates how Household’s inadequate response to -
‘Dacument Request No. 8 has impeded plaintiffs’ ability to properly review Household’s production. .
From a review of the documents produced thus far, we have determined that Stockdale was the
manager of 2 Household collections unit in 2002 and has knowledge of Household’s collection,
incentive, and re-aging practices during the class period. Yet Stockdale does not appear on any of
the organizational charts produced so far. Plaintiffs have no way of knowing such basic information
as who Stockdale reported to or what business units he worked with without engaging in costly and
lengthy depositions of Household employees. . -

We have repeatedly informed you of our immediate desire to obtain a firm understanding of
the corporate structure under which Household operates and have delayed taking depositions on this
subject based on Household’s numerous assurances that a complete production of organizational
charts was forthcoming. As we have mentioned to you on numerous occasions, without documents

" demonstrating the corporate structure and interrelationship of Household subsidiaries, plaintiffs are
unable to focus discovery and narrow the scope of current and future requests. Indeed, it has been
well over six months since plaintiffs first requested Household’s organizational charts. Yet, to date
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~ we have received organizatioﬁal charts for only a handful of business units, and nothing covering_
1997-1999. '

- We fail toseehowa sophisticated financial conipany such as Household International would

- not have ready and available access to not only current but also previous organizational charts.

Indecd, providing outsiders with an understanding of corporate and business structure is a
requirement for finance companies such as Household when they interact with lenders. or credit
rating agencies. In fact, in the Affidavit of Michael Woodward in Support of Household
Defendants’ Motion to Amend the Protective Order, Household has asserted that its human resources
department “creates for its own internal use detailed organizational charts that contain employee
- names, areas of responsibility, and reporting structures.”

In light of what is expected to be a massive rolling produiction of documents throughout
2005, this issue must be immediately resolved. Please take immediate steps to provide plaintiffs
‘with a complete production of organizational charts and employee directories which satisfies
Document Request No. 8. ' - ' '
Very tfuly yours,
eor—
"~ Luke O. Brooks '
LOB:fnog

cc: - Marvin A. Miller, Esq.
- Adam Deutsch, Esq.

T:\casesSFhouschold Intl\corres\Kesch_010705.doc
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Sylvia Sum

sylvias@lerachlaw.com

February 1, 2005
‘ VIA FACSIMILE

Landis Best, Esq. .

CAHILL GORDON & REINDEL LLP

Eighty Pine Street

New York, NY 10005-1702

- Ret  Lawrence E. Jaffe Pension Plan v. Household International, Inc, etal.
Case No. 02-CIV-5893 (N.D. IIL) |

Dear Landis:

-

During our December 7 and 9, 2004 meet and confers, you represented to plaintiffs that,
- aside from the electronic discovery, the Household Defendants intended to complete production by
March 2005. Given the current pace at which documents are being produced, plaintiffs are
concerned that production in this first round of discovery will not be completed by the end of the
year, let alone by March 2005, even though the requests have been outstanding since May 17, 2004.
Despite the Household Defendants’ repeated assertion that over 2.4 million pages have already been
~ produced, the fact is that the vast majority of these documents had already been previously produced
“in other proceedings. There is no good reason why these documents should not have been produced
to plaintiffs months ago. :

- In the interest of establishing a schedule for the production of documents'responsivé fo
Plaintiffs’ First Request for Production of Documents from the Household Defendants, I write to
summarize the status of document production thus far.

1. No Production in Response to Request Nos. 4-5, 10, 13-14,16-29 -

The Houschold Defendants agreed to produce responsive documents with respect to the
following requests, but, to date, no documents have been produced: Request Nos. 4-5, 10, 13 (as
limited to incentive programs or promotions for management ranks, sales ranks and collection
- ranks), 14 (as limited to summaries and policies regarding discipline), 16-18 (those parts agreed by
the parties, see below), 19-24 (as limited to compensation of the Individual Defendants), and 25-29.
With only a couple of months remaining to meet the March 2005 deadline, plaintiffs ask that the
Household Defendants begin production of documents responsive to these requests immediately.

100 .Pine Street, 26th Flcor - San Frandsco, CA 94111 - 415.288.4545 - Fax 415.288.4534 « www.lerachlaw.com
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-2 Partial Production of Documents or Where Status of Production Is Unkndwn

Request No. 1 ( investigations by federal or state agencies into lending practices)’: Durmg
the January 21, 2005 meet and confer, you represented that production relating to this request is

complete. However, on January 28, 2005, plaintiffs received seven boxes “responsive to plaintiffs'

requests concerning, inter alia, Household's lending policies and practices as well as investigations
by state or federal agencies." Please advise if production relating to this request is complete or
ongoing. If ongoing, plaintiffs request that you complete production by February 15, 2005. Since
these documents were previously produced and the request has been outstanding for over eight
months, there should be no further dela.y in producing these documents.

Request No. 2 (investigations by federal or siate agencies into reaging): There is an
unexplained gap between Bates HHS 02111554 and HHS 02115346, Please explain whether these
documents are being withheld for privilege. If so, were they also withheld from the SEC? Also,
please advise whether production relating to this request is complete. If incomplete, plaintiffs ask
that you complete production by February 15, 2005 for the reasons outlined above.

~ Request No. 6 (sample loan documents): The Household Defendants have produced sample
- loan documents for each state. Plaintiffs are in the process of reviewing this production and will
. follow up with defendants regarding sufficiency upon completion of their review.

Request No. 7 (lending practices and policies):  With respect to the recent production on
January 28, 2005, the Household Defendants informed plaintiffs that the production was "responsive
to plaintiffs' requests conceming, inter alia, Household's lending policies and practices as well as
investigations by state or federal agencies." Please advise if this recent production was previously
produced to 3 state or federal agency in connection with an investigation. Further, please advise if
production relating to this request is complete. '

: Request No. § (organizational charts/employee directories): As discussed in numerous letters
and telephone calls, including a January 7, 2005 letter detailing specific defects, production of
organizational charts has been woefully inadequate, by failing to adequately demonstrate the
corporate structure and interrelationship of the hundreds of Household subsidiaries. Household’s
two subsequent productions following the January 7 letter fail to correct these madequacies and
continue to be deficient,

The January 27, 2005 production consisting of 28 pages of organizational charts are
incomplete sections of random business units lacking many years during the Class Period. In
addition, the production included seven pages of organizational charts for Tax Masters and BTM],

The short-forms of the requests used in the headings are for convenience only. Plaintiffs do
not intend to limit the requests by the use of abbreviations.
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business units not listed on any of the previously produced organizational charts thereby making it
impossible for plaintiffs to determine.where or how these units fit within the Household structure.

| Your dnc-page_produétion of the September 2002 Mortgage Services organizatioﬁal chart is
insulting. ' :

Finally, no employee directories have been produced to date. Plaintiffs will be moving to
compel production of organizational charts and employee directories. ' '

Request No. 9 (training materials): Per letter of December 15, 2004, plaintiffs requested that

 the approximately 50 videotapes and 25 audiotapes be copied and sent to us. Plaintiffs have not

received these video and audiotapes. Please produce these tapes by February 15, 2005. Further,
please advise plaintiffs if production relating to this request is otherwise compiete. '

Request Nos. 11 and 12 (structure/operational abilities of Vision and Vision system): As you
are aware, it is plaintiffs’ position that documents relating to any Vision enhancements resulting

*from the Consumer Protection Plan and/or any settlement with the Attorneys General or another

federal or state agency are responsive to this request, as well as Requests 1-3 and 12, and must be
produced. Please advise plaintiffs whether and, if so, when you intend to produce documents
relating to Vision enhancements. ' :

"Request No. 15 (other lawsnits): In a December 15, 2004 letter, you stated that you have
received legal pleadings and transcripts related to the Luna litigation on a rolling basis and would
produce them shortly. See December 15, 2004 Greenblait letter. We have not received any
subsequent production relating to the Luna litigation. As discussed above, since the Household
Defendants have had these documents for a significant period of time, please produce them
promptly, along with any privilege logs produced in other litigations.

Request No. 30 (document destruction, retention and alteration policies): Please advise
plaintiffs if production relating to this request is complete.

3. Requests Where Further Actions by Plaintiffs or Defendants Is Necessary

Request No. 3 (communications with federal or state agencies): The Household Defendants
agreed to produce communications between Household and the Individual Defendants and the SEC
or other state or federal agencies, as limited to the topics of reaging, predatory lending and the

restatement. Upon a review of the non-public SEC request provided to plaintiffs on January 28,

2003, plaintiffs do not object to treating SEC requests as confidential. Notwithstanding the
resolution of the SEC requests, plaintiffs expect production of communications with various
Attorneys General and other state and federal agencies. To date, no documents have been produced.
Please produce these documents. | ' A

Request No. 14 (management and employee discipline): In addition to agreeing to

production of summaries and policies regarding discipline (which have not been produced yet), the
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parties agreed to discuss searches of individual personne! files at a later date. However, due to the
- deficiencies in the production of organizational charts and employee directories, plaintiffs have been
unable to limit the search of individual personnel files to specific persons. Thus, please produce
promptly all summaries and policies. Plaintiffs will defer further action pursuant to this request until
such production. ' : '

, Request No. 17 (KPMG work petformed for Household): The Household Defendants agreed
to produce documents regarding work performed by KPMG related to predatory lending, reaging
and the restatement and any work performed by KPMG on financials that were reported during the
Class Period. To date, no documents have been produced. Please advise when you expect to
produce these documents. : ' S

In addition, the Household Defendants informed plaintiffs that KPMG performed other
services for numerous subsidiaries and that documents relating to such services will be voluminous.
Plaintiffs informed the Household Defendants that due to the deficient production of organizational
charts, plaintiffs did not have an understanding regarding Household’s structure and
interrelationships of its various subsidiaries. Thus, plaintiffs cannot limit this request, and ask for a
complete production of responsive documents. '

Request No. 18 (Andersen work performed for Household): The Household Defendants
agreed to produce documents regarding: i) work performed by Andersen related to allegation of
predatory lending, improper reaging and the restatement, ii) any work performed by Andersen on
financials that were reported during the Class Period, and iii) consulting work performed by
Andersen. To date, no documents have been produced. Please produce these documents promptly.

As with Request No, 17, plaintiffs cannot limit this request with respect to other services o
performed due to the deficient production of organizational charts. ©

Reg' uest No. 31 (preservation and retention of documents for this litigation): Defendants

objected on the basis of p_rivilege. Please provide 2 privilege log for documents withheld.

Very truly yours, | )
Sylvia Sum

SSic

cc:  Marvin A. Miller, Esq.

Adam Deutsch, Esq.

T:\CasesSF\Household InthCorres\LTR Best 2-01-05.doc
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PART I
Iten 1. Business.
General

Household Internatiomal, Inc. ("Household") is principally a non-operating
holding company. Household's subsidiaries primarily provide middle-market
‘consumers with several types of loan preoducts in the United States, the United
Kingdom and Canada. Household and itas subsidiaries (including the operations of
Beneficial Corporation ("Beneficial") which we acquired in 1998) may also be

" referred to in this Form 10-K/A as "we," "us" or "our." We offer real estate
secured loans, auto finance loans, MasterCard* and Visa* credit cards, private
label credit cards, tax refund anticipation loang, retail ingtallment sales
finance loans and other types of unsecured loans, as well as credit and
specialty insurance products. At December 31, 2001, we had approximately 32,000

. employees and over 50 million active customer accounts. :

Household was created as a holding company in 1981 as a result of a
shareholder approved restructuring of Household Finance Corporation {("HPOW),
which was established in 1878. Cur operational focus is on those areas of
consumer financial services that we believe offer us the best opportunity to
achieve appropriate risk-adjusted returns on our capital. From late 1994
through 1997 we exited from several businesses that were providing insufficient
returns on our investment, such as our first mortgage origination and servicing
buginess in the United States and Camada, our individual life and annuity
business, our consumer branch banking business, and our student loan business.
Since 1987 we have:

. strengthéned our branch-based consumer lending operation and private
label credit card businesses with selected acquisitions, including
Transamerica Financial Services Holding Company ‘in 1997 and Beneficial
in 1998; :

- expanded into the United States nonprime auto lending industry,
principally with the acquisition of ACC Consumer Finance Corperation in
1997; ' : ’

repositioned our United States MasterCard and Visa credit card business
to de-emphasize undifferentiated credit card programs and focus on
co-branded and affinity relationships. In addition, we initiated secured
and unsecured credit card programs to target nonprime consumers through
the acquisition of Renaissance Holdings, Inc. in 2000;

. developed additional distribution channels for our products, such as
through the Internet and co-branding opportunities with retail merchants
and service providers, and;

created a business to acquire nonconforming mortgage loans originated by
unaffiliated third party lenders and to originate loans through third
party brokers. This business allows us to access new customers and
leverage our origination and servicing capabilities in the United States.

2001 Developments. The following business developments occurred during 2001:

-+ As a result of the adverse economic environment experienced in the
United States, we emphasized ¢redit inanagement to mitigate credit losses
in the consumer loan products we offer. To accomplish this goal we:

-- focused on growth in real estate secured loans, which historically-
have had a lower loss rate as compared to our other loan products;

-- increased the number of collectors within our business units to 5,000;

-- reduced "open-to-buy" credit lines of selected customers in cur
United States MasterCard and Visa credit card business;

* MasterCard is a registered trademark of MasterCard International,
Incorporated and VISA is a registered trademark of VISA USA, Inc.
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6o : ‘ - Exhibit 99.3

CERTIFICATION PURSUANT TO
18 U.S.C SECTION 1350,
AS ADOPTED PURSUANT TQ

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Household Internatlonal Inc. (the
"Company") on Form 10-K/A for the year ending December 31, 2001 as filed with
the Securities and-Exchange Commission on the date hereof (the "Report”)- I,
William F. Aldinger, Chairman and Chief Executive Officer of the Company,
certify pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that: Co

(i) The Report fully complies with the requirements of Section 13{a) or 15(d})
of the Securities Exchange Act of 1834; and.

{ii) The information contained in the Report fairly presents, in all materlal
respects, the financial condltlon and results of operations of the Company .

By: /s/ WILLIAM F. ALDINGER
William F. Aldinger
Chairman and Chief Executive
. Officer
August .27, 2002
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Exhibit 99.4

CERTIFICATION PURSUANT TO
18 ©.S.C SECTION 1350,
‘AS ADOPTED PURSUANT TO

SECTION 906 OF THE éARBANES-OXLEY ACT OF 2002~

In connectien with the Annual Report of Household International, Inc. (the
"Company”) .on Form 10-K/A for the year ending December 31, 2001 as filed with
the Securities and Exchange Commission on the date hereof (the "Report™} I,
David A. Schoenholz, President and Chief Operating Officer (as Principal
Financial Officer) of the Company, certify pursuant to 18 U.S.C Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15{d)
of the Securities Exchange Act of 1934; and '

(ii) The informmation contained in the Report fairly presents, in all material

respects, the financial condition and results. of operations of the Company.

By: /s/ DAVID A. SCHOENHOLZ

David A. Schoenholz
President and Chief Operating
Officer ) ‘ .-
August 27, 2002

Page 132




Case: 1:02-cv-05893 'um_ent #: 222 Filed: 03/11/05 Pa.’SZ of 41 PagelD #:3043

EXHIBIT 5




Case:' 1:02-cv-05893 I'ument #: 222 Filed: 03/11/05 Pa‘S of 41 PagelD #:3044

HOUSEHOLD INTERNATIONAL INC

Filing Type:
Description:
Filing Date:

Ticker:

Cusip:

State:

- Country:

Primary SIC:

0 Primary Exchange:
Billing Cross Reference:

| Date Printed:

10-K
N/A

12/31/02

441815
IL

US
6141
OTH

03/10/05

Provided by Thomson Financial




HOUSEE&EWE&V}PR@%J.WQN #:.222 Filed: QB’/11/05 Pa'4 of 41 Pag%rlﬂ.l-j,,gﬁsm%gg’gm)

Table of Contents

- To jump to section, click on hjq)ertexted page number

Filing Sections
DIOGUIBEIL....ccre et sectnrniatrue e sers erssrss cesensescone e e sasas s s smts e e ss st s ens e seneeemsssemas s s s sasssessbnsenmsemesemes et aee s een 1
BB e ettt r e et sttt et e eee s eee ne e aee s e sttt 1-
COVEL PAGE ...ttt ea e ssas s s s s e ettt eeemese e sses e ee e eemee mees s e eeees o |
Table of Contents.............oo.ererereen. it rvsasse s ssa e bssba s s emss e ss AR a4 bR b4t SR n RO RS SRR SRRSOt b anenare S 2
BSIRESS oottt e e tse s e a RS e s ettt e et et e 21t e seeeeese 3
PIOPOIHES ..ot rens sttt ettt ts s ore st san s s 8 e b4 s ospeee e et s sasesase s s et s s sen e oo eenees 14
Legal Proceedings............occcverurenenneee e et bbb SRS e et bbbt e e Re et 14
. SubmisSion t0 @ VOte .. ...oooeoeeceeee s e st sreed vnenent eerssesessaseessmssrssorecsmreeioeseeeeene yoeeeeee 18
Market for Common BQUity.............o.eoueereceesssieeeseresssseseesmsessoeseee oo e ST OPRTVUUOVO ORI | .
Selected Financial DAtA ... rrrsssernsinssses s coseesesess s sesseseessessesesssene s eses e smestase s oo eeeeseoer 19
Management DISCUSSION..........uuueceecemrei st sessssssssieeeseernssssossasesesassessesseseseseeeeeesessesebeeeeteesseeeseseeeenees — 4 |
- Financial SUmnts/Suppl DAta .......o.ooooovovoooeoeoeoeseoroooooeooooeos oo ettt eesereneress e se e 66
FANANCIAL SLEMENTS -vvrrveveveerieeeneeereesreresesss s eeeeeeeeeessseesssssesssses s sseceree oo erer s et e crn e annen 66
Income Statement .................... e eeeee e et aa e e R AN SR Ab b ek e m e en e s r b e es sE e aairabeanen 67
Balance Sheet.........vuiuericrisceeecorenissseecse e, SO PR 68
Cashflow SAtEIMNERL .. ........cciiererersiniereee s eeeeeee e enseeen e sesnssae Leuettse sttt r s s s A b m e nneeerenenn 69
Shareholders Equity ..................... Cerereenerst e e ere e erets e et b st es e e b b ba A bt st eeeenreee s 70
Financial Footnotes............... et e b e et et R R et en st erne e et e nrnnes e saen 72,
 REPOITE OF AUAIOLS .-..vvr s oeveee oo eseeseeeeeseneeeeeoeess oo oo st et e aa et 117
ChANZES I ACCOUILNG ......o.ooe o oereeiaeerseti e v ssss e eeeeeseemee s s e s et s eeemeee s eese oo esees s ee e seseee e 119
Directors and EXECUVE OfFICRIS.........uuiiurrereecmecsermesseessiessiesse e oesses s eeseseessesesessmessesseeeeeses s se e se s eee e es e 119
EXECUtIVE COMPEDSAON .vvvvvuvvsrrevrerereeeoacsiensoesseesasseessoninsoreseresessessesesseeasessmsssseseoeeeeessmmeseseeses seeeeseeeeseeeeneeesseessos 122
SECUNLY OWIIETSRUP -....ovvovrveaecne i issseseserceeessesss e ssecs e asses s ssss s seseesesecsserssesssssane s seesse oeeeesoess s oes s 136
REIAIEA TTANSACHONS ... coooveooeoereeerassivesese e cre e ermsessese et oo ret e seas s e es s eee e eees e s ee s et e eee e ee oo eeenes 138
Exhibits and Reports............... et b AR bR e A e At bbb m e e nre e 139
* LASTOF BRRIBALS —..vvovvvuiisseesacvceccceoaserecstses s cessssessesssessemeaseesemmsese e sesseseseee et e s s et eee e eeeeeeeeeeeseeseseseeeee 140
SIBIALUTES c..vocereneeeeiecas e assrsssts s e se s e s b ee et aeeeeserns s s e s ees ettt st s et e ern e 142
- Exhibits
ERBIDIES ...ttt ettt ettt et ee oo eeeeeseeeeeeees oo 145
EXRIDIEINACK oottt ettt oo see e e s e e oot oo oo s e 145
T B | SO 153
ATUCIES/BY-TAWS 3.(IL) oooereoett e e eer et ee e eeee et seeeeeon 222
Material Contracts 0.3 ...ttt et ee e s e es e et eeeeeeeee oo oo eeeeeee oo 234
Material Contracts 10.5 ......coovmimimmencoececre e, e oottt 246
Material Contracts 10.6 e e A b e e a1 542 e e e e en 1S e en s es e e seeeeeeeee e enoe s 264
Material COnracts 1011 .o ees e eeeeeeeeeeoeo 278

Provided by Themson Financial




How%ﬁﬁ&gﬂp&gmpgggﬁ_'ument#: 222 Filed: 03/11/05 Pa‘S of 41_ Pag%lggig‘:lg__%ng

Material COEACES 10.12(A) wovvvververreeerrereereeerscsessssss e sens e S 287
Material Contracts 10.12(B) ............... ettt oS b e e eegoeeceee s e essem et sean SOOI |
Material Contracts 10.13(A) w.vvevrreerrsr oo reses e e e e e e e e e e e e e 317
Material Contracts 10.13(B) ....ccocoo i neeeneeens : O ORRRU, ). . |
MateTial COntracts L0.14(A) ....ouuuceucivsieierremssecssrsssssssssssssss s et oo sssmsesesessisssssssssenssssesssseesssseeeesses s seemeseeeeeene 343
Material Contracts 10.14(B) ......cvvmrrureersseessnsscsissmmssenoeeesesssessessseseeeesseemsssesseessseeessesessosons v S 359
Material Contracts 10.15(A) ........oerecormrineiessseesseeseressestsennsresesmeesseeesesseesssssssteemsmeeesesesesssens SOOI 367
Material Contracts 10.15(B) ...o.oovveooeereneceeeeeereni e eresensessisesssesssesssns et eses s et et <r e e w383
MEEETIAl COMEACES 10 1E(A) .ecvrerrrmsarmsesasiesassessomeessmesssssesssssnssssssmasesmeseseseeresstesssssessssesssessessesseseseeeeesooeeeseseoseee oo 391
Material Contracts 10.16{B) ........ccccooirinecerreensrsieuesresissssoseoesossssesssseessensesestesessoeeeessassemsesosmsssossos e eaeeseeseneeeen 405
Computation of EAriNg PEr SHATE 11 ..cec..uv..uuuuuumnneececscsesememeneseesseessessesssstosssssssseee e oo soeeeemmeessesesessseseesesse oo 414
COMMPULALION OF RAUOS 12 .....cveeeeereerormanseeessssssscssssesosreesmmoseseeessessessesssssssssesessesssmms e eesessseesesseesseseeeeeessssseseesees 415
SUDSIATIES 21 ...cv.ooorr s recercencesevsenssesessessessesenessesssscssoernessessseeespeseseseeseesteeseessemssmms s s eneeeeseeeee e e 416
Consents : EXPerts/COUNSE] 23 ...........ivcccusieeeceesseecirirmssasressssssssssssssenssssmsnessaseesesssesesseeesesssseseeeommsessssesees e 423
Additional Exhibits 99.1 ...........coorronnnn. eereeein e asnsse e steen eirissee e R e e 424
AGIHONA] EXBIDIS 99.2 .....ooo.ceesesseseassocesesesresresssrnesssssssssssssssnsssssssssosessessesesmeasssssseeesssseessssmmmmsssssssossssoeeeeossessese 425
Additional Bxhibits 993 ........... et eee e et et e e e e R 426

Provided by Thomson Financial




. 1:02-cv- o ment # iled: of 41 PagelD #:3047
ase: 1.02-cv-05893 ument #: 222 Filed: 03/11/05 Pi.% of 41 PagF%i’iugDa{é:IZf.ﬂ/ﬂZ

WITTED STATES SECURITIES AND EXCHANGE COMMISSION
MASHINGTON, B-C. 2054%

— FORM 10-K
<Tablex
<Captioas
{Mark Ome}
{x} ANNUAL REPORT PURSUANT TO GECTION 13 OR 15(d}

R OF THE SECURITIES EXCHANGE ACT OF 1534

POR THE FISCAL YEAR ENDED DECEMBER 31, 2002
oR o . .
{1} . TRANSITION REPORT PURSUANT IO SECTION 13 OR 15{d)
OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITIOH PERIOD ¥ROM O
. - COMMISSION FILE NIMBER 1-8198 ) ’
<fTablas . X )
’ ) HOUSEROLD INTERHATIONAL, INC.
(BExact name of registrant as specified in its charter)
<Tables
DELAMARE . . 36-3121988 |
(State of incorporation) {I.E.S. Enployer Identification Ko.)
2700 SANDERS ROAD .
PROSFECT HEIGHTS, ILLINOLS £0070
{Mdress of principal executive offices) (Zip Code) -
<fTablex

EEGISTRANT'S TELEPHONE NUMBER, INCLUPING AREA CODE: (347} 564-5000

SBCURITIES REGISTERED PURSUANT 'lD‘SECl‘ICH E2(b) OF THE ACT:

«Table>»
<Captions>
MNAME OF EACH EXCHANGE OM WHICH REGISTERED
Commeny Stock, $1 par value Bew York Stock Exchange and Chicagoe Stock
: Bxchange

Series A Junior Participating Preferred Stock Purchage

Rights {attached to and transferable only with the Common

Stack) X Mew York Stock Exchange
5% Cumulative Preferred Stock Mew York Stock Exchange
$4.50 Cumlative Preferred Stock Hew York Btock Bxchange
§$4.30 Cumulative Preferred Stock Wew York Stock Bxchange

Depositary Shares (each representing one-fortfeth ghare of

8 1/6% Cummlative Preferred Stack, Beriea 1991-A, no par, .

$1,000 stated value) New York Stock Exchange
Depositary Shaxes {each representing cne-fortieth share of ’

7-50¢ Comulative Preferred Steck, Series 3001-A, Do par,

§1,000 stated valua) New York Steck Exchange
DepoEitary Shaxes {each representing one-fortieth share of

7.60% Cuemlative Preferred Stock, Series 2002-R, no par,

§1,000 stated value) : Hew York Stock Exchange
Pepositary Sharesc (each representing one-fortieth ghare of

7 5/8% Comulative Preferred Stock, Series 2002-B, no pax,

$1,000 ptated value} Wew York Btork Exchange
8.875% Adjustable Conversfion-Rate Equity Security Units Hew York Stock Exchange
Guarantee of 8.25% Preferred Securities of Housebold Capital

Trust I N ¥ew York Stock Exchange
CGuardntee of 7.25% Preferred Securities of Household Capital -

Trust IV ' MWew York Btock Exchange
Guarantes of 10.00% Preferred Securities of Houzehold .

Capital Trust ¥ ¥ew York $rock Exchange
Guarantee of 8.25% Preferred Securities of Household Capital

Trust VI . . New York Stock Exchange
Guarantee of 7.50% Preferred Securities of Fousehold Capital .

“Truet VII New York Stock Bxchange
</Table> :

SECURITIES REGISTERED PURSUANT TO SECTION 12ig) OF THE ACT:
: : HOME

Indicate ly check mark whether the registrant {1} has filed all TepoTtLE
required to be filed by Section I3 or 15({d} of Lthe Securities Exchange Act of
1934 during the preceding 12 monthe {or for such ghorter pericd that the
registrant was required to file such reporta), aund (2) has been subject to such
£iling requirements for the past 90 days. Yes {X} No {}

Indicate by check mark if disclosure of deljnguent filers pursuant to Item
105 of Regulation 5-K is not contained herein, and will not be contained, to the
best of registrant's knowledge, in definitive proxy or information statemencs -
incorporated by reference in Part IIT of this Form 10-K or any amendment to this
Porm 10-K. : -

indicate by check mark whether the registrant is an accelerated filer (as
defined in Rule 12b-2 of the Act). Yes {X] bo [ } »

The aggregate market value of the voting comwon stock held by nenaffiliates
of the registrant at March 19, 2003 was approximately $13.503 bililon. The
ownber of shares of the registrant's comumon stock outstanding akt March 19, 2003
was 474,631,342, . )

DOCUMENTS INCORPORATED BY REFERENCE

Hone -

Page 1




Case; 1:02-cv-05893 ument #: 222 Filed: 03/11/05 Paﬂ of 41 PagelD #:3048

'\ HOUSEHOLD INTERNATIONAL INC - 10-

Filing Date: 12/31/02

TABLE OF CONTENTS

: eTab1e>

<Caption> .
PART/ITEM NO. PAGE
PART I _ _ ,
Item 1. BUBINEBS .t ivitiecin e nnennn ettt ra it e 2
Introduction........ e e et aae e 2
General. .. .. ... .. e i 2
L= = o K 5
Funding................. e e it are s st et aa e 8
Regulation and Competition............. e e et e e 10
Cautionary Statement on Forward- Looklng Statements.......... 12
Available Information. ......cvuiuvnnneennnna. e PR 13
© Item 2. Properties............ e e . 13
Item 3. Legal Proceedings. ... ..ottt tees i e 13
Item 4. Submission of Matters to a Vote of Security Holders......... 17
PART IXY .
Item 5. Market for Registrant's Common Equity and Related ;
Stockholder MatbeTB. . .v.t i ii ittt it e e e e e e 17
Item 6. Selected Financidl Data.......... e et 17
Item 7. Management's Discussion and Analysis of Finaneial Condition
and Results of Cperations..... b e aaaaae ey e 20
Item 7A. Quantitative and Qualitative Disclosures About Market
: 3 = 64
Item 8. Financial Statements and Supplementary Data............ Caeea 64
Item 9. Changes in and Disagreements with Accountants on Accountlng
and Flnanc1a1 Disclosure............ e r et a et e 116
PART III
Item.10. TDirectors and Executive Officers of the Reglstrant...' ....... 116
Item 11. Executive Compensatlon ...................................... . 119
Item 12. BSecurity Ownership of Certain Benef1c1al Owners and
‘ Management and Related MatterS.......o v s e 133
Item 13. Certain Relationships and Related Transactions...... P & |3
Item 14. Controls and Procedures. . ..ot e e e e 136
- PART IV
Item 15. Exhibits, Financial Statement Schedules, and Reports on Form ‘
B e e e e 136
Financial Statementa. ... . ... ...ttt i, 136
Reports ON FOrm B-K. .. .. uii ittt iit et it e e e e e e 137
Exhibita. ... ... .. ... ...... i e e 137
=Ll T L T 138
SlgnatULeS. . . .. i e et e e e e i 139
Certifications. ... ... .. i 141
Independent Audltors' Report on Supplementary Information....... e 145
Schedule I_._ ... ............... s e e et e 146
</Table> )
1

Page 2




Case: 1:02-¢v-05893 ument #: 222 Flled 03/11/05 P 8 of 41 PagelD #:3049
HOUSEHOLD INTERNATIONAL INC - 10-/ 588 _ | _ Filing Date: 12/31/62 |

PART I
ITEM 1. BUSINESS.
INTRODUCTION

Household International, Inc. ("Household") has entered into a merger
agreement with HSBC Holdings plc ("HSBC") pursvant to which HSBC will acquire
Household in 2003. subject to the terms and conditions of the merger agreement.
As a result of this merger, Household will no longer be a public company.
However,. Hougehold and Household Finance Corporation ("HFC®), Household's wholly
owned subsidiary, will continue to file periodic reports with the United States
Securities and Exchange CommiBsion (the YSEC") in a reduced disclosure format as
permitted by SEC rules following the merger as wholly owned subsidiaries of
HSBC. This Form 10-K does not reflect or assume any changes to Household's
buginegs az a result of the merger and does not discuss the impact of the merger
“on Household's compensation policies, employment arrangements, liquidity,
capital or reportable segments. For material information regarding the merger,
including its impact on Household, please see Household's definitive proxy
statement for the special meeting of its shareholders to be held on March 28,
2003, which was filed with the SEC on February 26, 2003, and the supplemental
proxy- materials, which were filed with the SEC on March 15, 2003.

GENERAL

Household is principally a non-operating holding company. Household's
subsidiaries primarily provide middle-market consumers with several types of
loan products in the United States, the United Kingdom, Canada, the Czech
Republic and Hungary. Household and its subsidiaries (1nclud1ng the operations
of Beneficial Corporation ("Beneficial”) which we acquired in 1998) may alsc be
referred to in this Form 10-K as "we,® "us” or "our.® We offer real estate
secured loans, auto finance loans, MasterCard* and Visa* credit cards, private
label credit cards, tax refund anticipation loans, retail installment sales
finance loans and cother types of unsecured loans, as well as credit and

.specialty insurahce products. At December 31, 2002, we had approximately 31,000
employees and over 50 million active customer accountsg.

At December 31, 2002, consumerg residing in the gtate of California.
accounted for 14% of our managed domestic consumer receivables. We also have
significant concentrations of managed domestic consumer receivables in Florida
-(6%), New York {6%), Texas (5%), Illinois (5%), Ohio (5%) and Pennsylvania (5%}.
No other state accounts for more than 5% of our receivables.

Our summary financial information is set forth in Item 6. "Selected
Financial Data." .

Household was created as a holding company in 1981 ag a result of a :
shareholder approved restructuring of HFC, which was established in 1878. Our
operational focus is on those areas of consumer financial services that we

--believe offer us the best copportunity to achieve appropriate risk- adjusted
returns on our capital. From late 1994 through 13997 we exited from several
buginesses that were providing insufficient returns on our investment, such as
our conforming first mortgage origination and servicing business in the United
States and Canada, our individual life and annuity business, our consumer branch
banking business, and our student loan business. Since. 1997 we have:

- strengthened our branch-based consumer lending operation and private
label credit card businesses with selected acquisitions, including
Transamerica Financial Services Holding Company in 1997, Beneficial in
1998 and a $2.2 billion portfolio acquigition in 2000;

- expanded into the United States nonprime autce lending industry,
principally with the acguisition of ACC Consumer Finance Corporation in
1997;

- repositioned our United States MasterCard* and Visa* credit card business to
de-emphasize undifferentiated credit card programs and focus on co- branded and
aff1n1ty relationships. In addition, we

* MasterCard is a registered trademark of MasterCard International, Incorporated
and Visa is a registered trademark of Visa USA, Inc.

2
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EXHIBIT 99.2

CERTIFICATION PURSUANT TO
18 U.s8.C SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Amnual Report of Household International, Inc. (the
"Company") on Form 10-X for the year ending December 31, 2002 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"} I, William
F. Aldinger, Chairman and Chief Executive Officer of the Company, certify
pursuant to 18 U.S5.C Section 1356, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(i} The Report fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

{ii) The information contained in the Report fairly presents, in all
material respects, the financial condition and results of operatlons of the

Company .
f/s/ W. F. ALDINGER

William F. Aldinger
Chairman and Chief Executive Officer

March 24, 2003
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EXHIBIT 55.3 -

CERTIFICATION POURSUANT TO
18 U.8.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 506 OF THE SARBANES—OXLEY ACT OF 2002

In connection with the Annual Report of Household Internatlonal Inc. (the
"Company”) on Form 10-K for the year ending December 31, 2002 as filed with the
Securities and Exchange Commission on the date hereof (the "Report®) I, bavid A.
Schoenholz, President and Chief Operating Officer (as Principal Financial
Officer) of the Company, certlfy pursuant to 18 U.S5.C. Section 1350, as sdopted
pursuant to Sectlon 906 of the Sarbanes Oxley Aet of 2002, that:

(i} The Report fully complies with the requirements of Sectlon 13(a)
or 15{d} of the Securities Exchange Act of 1934; and

(ii) The 1nformatlon contained in the Report falrly presents, in all
“material respects, the financial condition and results of operations of the

Company .
/s/ D. a. SCHOENHOLZ

_ David A. Schoenholz
President and Chief Operating Officer
{As principal financial officer)

March 24, 2003
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