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“ Prasy Sslicilanse/Ineswe Relavious

10: J.C. Wileox  _ -
'AROM: A.M. Miller ) ‘ N8O

RE: Household Intermational, Inec. s DATE: March 2, 1984
FACT: = Household Intermatiomal, Inﬁ. (the "Company™) is contemplating

QUESTION:

adoption of one or more extracrdinary charter amendments (the

. "Amendments").

1f the stockholder vote required for adoption is the affirmative -
vote of a majority of the voting-pover of the outstanding capital
stock of the Company entitled to vote generally in the election

of directors, what is the likelihood of the Coupany's stockholders
adopting the contemplated Amendments? : .
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The Company probably can obtain stockholder adopticn of t templated
-  Ameadments. Institutional investors control approximstely(32Z of the

Compacy's voting capital stock and can be expectad to adhdr¥~to their

established voting policies. 1f the Company takes all staps necessary
to saximize the vote from the other stockhalder categoriss, the lov
 affirmative vote from {nstitutions can, in our opinioa, be overcome
. and adoption of the Amendments is probable. We anticipate that at least

3

$0.8% and possibly 58.32 of the outstanding shares would be voted affirm-

atively on the proposal tc adopl T o
ANALYSIS .

This acalysis wvas completed by our Sroker, Bank, Individual and
Institutional Investor solicitaticoa  departments vorking uander =y
supervision. It is based om vTecent 'rcgiscered l;oékholﬁe: ‘liscings,
securities clearing ageacy participant listiags and filiags made with the
Securi:ies and Exchange Commission by stockholders of the Company. In
developing the }:ockholder voting asaunptién: uie# h;:ein, ve cons;dered our
experiences in recent golicitaticas to adopt charter amendments similar teo
those being coosidered by the Company. ﬁhgngver.ve had & choice of several

reasooable voting assumptions, we chase to wvork with the most conservative

sssuaption.
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The approximate share cwnership of the Company :ppentn oa the folloving
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N SHARES CONTROLLE
. , AS A I OF
$TOCKHOLOER SUARES . OUTSTANDILNC
CATECORLES - _ CONTROLLED - : smares (1)
. (ascitucional Iavescocs S 48 ‘ . )
: o ’ l7.375.707 o ' - 32.007
.IT. Banks (echer thln
: Inschucxonal Invcscntt) 13,149,891 . ' 24.222
LIL. Bcokers (ocher thaa -
fastitucional Tlavestors) 5,319,880 : 9 f99
IV. Directors, Officers and
_Affililtad Pecsons 811.05‘. 1 ‘94
v. Friendly Preferred 2.621[373 4,829
vI. Coupany Plans 2,501,110 _ . 4.607
VII. ALL Others (Maialy | 12,507,600 23.039
Individuals)
TGTALS $4,287,115 | 100.000
{1) The Shares Coatrolled figure for Tasticutional Iavestocs is based oan
: ' filings made vith the Securities snd Exchange Commission ;ndxca:xn; sole
and shared voting authority.
(2) Assuming 54,287,115 shares oﬁcz:nn#ing.
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Two voting scanarios appear below to give you a prelisinary indication . h
of the kind of voting that we snticipate on the Amandmencs. The first scenario
Voting Scesnaric A, 1s & worst case scenario. Ia yeting Scenario A each stock-
holder category votes the lowest anticipated percentage of the aharss it controls
for Adoption of the Amendments. The second scenario, Voting Scenario B, is a
best cases scenario. In Voting Scenario B each stockholder category voces the

:highest anticipated percencage of the shares it contzols for adoption of the
Amendaentcs. Voting acenario A and Voting Scesario B establish a range of -
anticipated voting which begins at 30.8% and end at 58.3% of the outstanding

shares. ) )
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VOTING SCENARIO A: WORST CASE
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SHARES % OF SHARES

FOR
CONTROLLED _ CONTROLLED VOTZS
AS AZOF YOTED ASAXoOr

'STOCTHOLDER OUTSTAND DG FOR OUTSTANDING

CATECORIES suares (1) ADOPTION sEARES (1)

. Institutional
Iavestors 32.007 15 4.801

II. Banks (other 24.222 65 15.744
than Inscitutional

 Igvestors)

III.BRcokers (?Che? 9.799 35 3.430
chan Institutional :
Iavestcors)

IV.Directors, Officers 1.494 100 - 1.494
and Affiliaced Persons

V. Friendly Preferred 4.829 100 4.829

' v1. Company Placs 4.607 95 4.377
VII. All Ochers (Mainly
Individuals) 23.039 70 16.127

Fioal Vote FOR Adoption 50,8022

(1) Assuming 54,287,115 shares outstanding.
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SHARES T OF SHARES TOR
CONTROLLED CONTROLLED vOTZS
AS AZOF Voo S ASAor
STOCTHOLIER OUTSTAND NG e OUTSTANDING
CATECORIES sares (1) ADOPTION sHAXES (1)
I. Institutiomal _
Lavestors
< 32.007 20 6.401
11. Banks (other 24.22
than Institutional 1222 3 18.167
Iavescors)
III. Brokers (other 9.799 45
thac Instituticnal 4.410
Iavestots)
Iv. Ditactn;:: Officers 1.494 100 1.49%4
sod Affiliated Persoas
V. Friendly Preferred 4.82% 100 4L.829
VI. Company Plans 4.607 100 L £97
VII. Al: Others (Mainly
Individuals) © 23,539 80 18.431
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Final Vote FOR Adoption 58.339%

(1) Assuming 54,287,115 shares outstanding.
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