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The Office of International Corporate Finance faf‘:‘% %V
Securities and Exchange Commission Qﬁ j |
450 Fifth Street, N.W. s

Mail Stop 3-9
Washington, D.C. 20549
U.S.A.

Re: Techtronic Industries Company Limited
Information Furnished Pursuant to Rule 12g3-2(b)

he Securities Fxcl

Ladies and Gentlemen:

On behalf of Techtronic Industries Company Limited (the "Company"), S.E.C. File
No. 82-3648, the enclosed copies of documents, are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s announcement regarding major transaction — proposed
acquisition of Royal Appliance Manufacturing Co. by way of merger, dated
December 18, 2002, published (in the English language) in the Business Post
and published (in the Chinese language) in the Hong Kong Economic Times,
both on December 19, 2002.

The part of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English. :
,\ :‘ f ;
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We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,

/\/f/ " W Pfli'\
-

Simon Luk

Enclosures

cc:  Techtronic Industries Company Limited
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N .
The Stock Exchange of Hong Kong Limitsd takas no résponsibility for the contents of this makes no 25 10 ils accuracy of Complsteness and expressly disclaims any liability whatspever for any 1058 howsoe:

of any part of the vontents of this announcemant.

& TECHTRONIC INDUSTRIES COMPANY' LIMITED
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L-/ {Incorparated in Hong Kong with limited tiabitity)
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MAJOR TRANSACTION ~
PROPOSED ACQUISITION OF ROYAL APPLIANCE MANUFACTURING CO. BY WAY OF MERGER

Tha Board is plaased 1o announcs fhat tha Company, Royal, e Acqulror and Marger Sub have, on 17th December, 2002, entered into

the Merger Agroemant whereby, the parties have agreed, subjact to cerlain conditians, that &t the Etfactive Time:

Royal will become an indirec! wholly-ownad subsidiary of tha Company through the marger of Merger Sub with and into Roysl es a

resuft ot which the saparete caormporate sxisience ot Mergar Sub wlll cense and Royal will continue as tha surviving corporation;

(b) aech Issuad and outstanding Royal Common Shere (other than (i) any Royal Common Sharas held by Royal in Its treasury, (li) any
Royal Common Sharas owned by Royal and any direct or indirect wholty-ownad subsidisry of Royal or ownad by tha ASQUIrST of &ny
afiiliata of the Acquiror and (ill) any Dissenting Shares) will be convartsd inlo the righl to recaive the Mergsr Consideration; and

(c) each outstanding Roya! Stock Option will be sxtinguished and canveried into the right ta raceive the Option Sharas Marger Consideration.

At tha close of business on 13th Decoember, 2002 (i) 12,816.452 Royat Common Shares were issued and outslanding and (H) 2,758,540

Roya! Common Sharea wara subjact 1o outstanding Royal Stock Options, The outsianding Royal Stock Options are exarcisabls al an

aversge axertise price of approximetely US$.88 par share, Assuming thai there will be no Dissenting Shares and based on the Mergar

Considaration and the Option Sheres Margar Consideratian, iha Dirsctors astimate Lhat the tolal consideration payable by the Company

undsr the Mergar will ba not more than US$105.5 million (or HK$622.9 milfion). The Company will finance the consideration for the Merger

trom its infernal resources and by bank borrowings

Royal is & comporation incomorated In ths State of Ohio, the US ang primariy develops, assembles, sources, and markels vecuum cleanars

and other cleaning tor homa and use under the DIl Davit® and Royat® brand namaea, as wail as the Telezeppar®

cati-biocking device. The Royal Common Sharas hava bean quoted on NYSE under tha symbol "FAM" sinca 1992, As at 30th September,

2002, the unaudited net tangibte assets of Foyat was approximately US$37,718.000 (or HK$294,184,800). Besed on tha ciosing price of

US$5.98 per Royal Common Share aa quoled on NYSE on 18th December, 2002 and 12,618,452 Royal Common Shares In issua, the

tolal matke: capitatiseiion of Royal {extiuding ine Rayal Stock Ophicns) was approximatety USS76,642,383 (or HX3557,810,587). Follawing

Gil) no |udqmam ordar. dacres, statute, law, ordinance, rula of regulation. anterad, enacted, promuigated, enforced o issued by eny
T o Dther g entity of or oiher tegal resiraint o pronibition (the “Rasiraima®) atteeting the Ciosing
m seeking to pren(bu the transactions contemplated under the Marger Agraement shall be in elfect; provided thel the parties asserting
this condition shalt have used ts commaercially reasonable afforts to prevent the entry of eny such Rastraints and to appont 83 promptly

83 possible any such Resirainis that may be anterad:

(iv) tha waiting or similar period (in thareot} i to the ion of the Matgaer under the Her-Scoft-
Rodino Antitrust Improvements Act of |97s .s amended, and any appliceble foreign antl-trust Laws shall hava sxpired or basn tsMinated,
Barring untoresesn circumatances, tha Direciors expact Ihat the walling period should not be longer than 90 daya fram tha dota of
the Merger Agraemsnt; and

(v} the Acquiror shall have raceivad evidence, in form and substanca ressonably satisfactory ta It, that the numbar of Dissanting Sheres
shatl constitute no greater lhan 10% of the total number of Royal Common Sheres outstanding immadigiely ptior to Ihe Ettactive
Time.
Canditions (i), (iv} and (v) wili not be waived by tha parios 1o tha Merger Agraoment.
{f) Royal Sharehctders' spproval

As providad in the OGCL and Fayal's articlas of incorporation, the Merger will be subject (0 approval by tha holders of two-thirds of the
outstanding Royal Common Shares ghending at 8 sharaholdars’ meating of Royal.

Ricnmont Capital Partners |, L.P. and E. Palrick Nalley, individually and as Tryslea of the Eidon P. Naltey U/T/A dated 18ih January,
1994, being the holders of an nggregota of 3,889,900 Royal Common Shares (raprésenting approximataly 31,13% of ail tha Rayal Common
Shares in issue as al 13th December, 2002), have Underlaken 16 the Company (o vote in iavout of the Merger 8o long aa the board of
directors of Royal continues to racommend that sharehclders of Royal vota In favour of the Marger, .

the Marger, Royal will have no sharehoider other than the Acquicor and accordingly, the listing ot the Roya! Cemmon Shares on NYSE

will be witharawn theraaiter, {g) Closing

The Diractors bafiove that the Merger represants & significant siap In the Company’s wortdwida strategy, which began with s sequisitions Clasing will lake place at 10:00 a.m. on & dala to be specilisd by the porties, which shall be no Jater Ihan the second buysinass day
of the RyobM® brand for powar ool in most of the world's markets, and the Homellte® brand for lawn and garden tools,.By integrating after satistaction or walver (subject to law) of the ¢ (it any) that, by thsir tarma, cannot bo satislied
lorwsrd from its strong position as e high-quality, low-caat original oquipment menutacturer (JEM) to become 2 brand marketing company until the date of Closing) sel out above, uniass anolher time or data is agraed ta by the parties hetato.

lln ko‘y n_;rkaﬂ}s wladdwkllen the Carr'x‘zem; explecls 10 croa:‘o additional Zuslness at zgt’h the i ing ar:o retail It is expacied that Clesing will'take placa on or batara the ana ot March, 2003,

evels. The Royal acquisition extends this sirategy into floor cara, and greatly strengthans the Company’s procuct development, marketing

and logistics capabliities In this industry, while 8dding sevaral respecied brand names ta its partfolio. Il. CORPORATE STAUCTURE OF THE GROUP BEFORE AND AFTER THE MERGER

The Merger wiil anabie the Company 10 integrate and expand the existing product deveiopment and supply fink batween Royal and the Tha foliowing sets out a simplified corporale structurs of the Group bafore and sfler the Matger:

Company. Foliowing the Mergar, the Company expects to axpand its role as a manuiacturar of Royal products by using axisting production Betors the Merger Interim (1.e, the merger of Marger Sub with and Into Royal}

capabilities of the Group. Following the Merger, the Company also intends to puriue potential cross-markating synargtes with the major

rotallers of its power 100l and floos care linas of busingss In the US and Europaen markels, 83 wall as potertial operationat synergies in oropany Hokder of Royal FokIers of Royal < ™

togislics and customer service, Slock Options. Somenon Sharey

As (he pslimaled total consi ion for (he Marger 1epr more than 50% but jess than 100% of the tatest publishad unaudiled cansolidatad foox - had
100%

nat 1angibls assets of the Company for the six months ended 30ih June, 2002, the Merger constitutes a major transaction for the Company
under tha Liating Aules and will raquire the approval by the Snarahoiders el xm EGM, A cireular coniaining, amang other things, further
detalts of the Margar and the notica convening tha EGM will be s 600N as The Company and
the Diractors have contirmed that no Sharaholdsr will ba required ta abtaln from voting on yris Merger as required undar ths Liating
Rutes.

Trading in the Shares was suspendad with aftect trom 9:30 a.m_on 181h Decambsr, 2002 at the request of the Company pending the m
ralease of this announcament. Applicaiion has bean made 1o tha Stock Exchanige for resumption of Lrading in the Shares with ettect fram

Uerpe
=
=

INFORMATION ON THE ACQUIROR AND MERGER SUB

$:30 a.m. on 16th Dacembar, 2002 The Acquiror is & corporation incorporated in the Stata of Dalaware, the US on 9th Decembes, 2002 for tha durposs of becoming the halding

B company of Royal &iter Ine Merger and is a direct wholly-ownad subsidiary of the Company. Morger Sub is a corporation incorparatad in

. THE MERGER AGREEMENT the Stata o Ohio. the US on &ih Dacemuet, 2002 lor the purpase of p the Mergar in with the requiremanta of tha
Data of agraement:  17th Decembar, 2002 OGCL and s an indirect wholly-ownad subsidisry of the Compeny. Save for entering inio the Marger Agroamant and tha tranaactions contaniplatad

thereundes, nona af the Acquiror and Marger Sub nas carmad on any businoss since theil reapaciive dsies of incorporation. Others than d\mc\ms

Parties: 1. Company; a0d officers, nane of tha Acguircr and Msrgor Sub has any employees.

2. Royal;

3. Acquitor, & direct wholly-owned subsidiary of the Company; and IV, INFORMATION ON ROYAL

4. Merger Sub, an indirect wholly-owned subsidiary of the Company. Royal is a corporation incarporsled in the State of Ohio, the US and primarlly devalous assambles. SOUrCas, BNG MArkels vacuum c!aunng

and its sharehol nd othar claaning appliances for home and commercial use under tha evi® and Royal® brand namoa, as weli o3 iha Tetazappe

Royal and its shareholdara are independent of and not connected with the Dirsctors, chiet of the 8 ocking dovice. The Royal Common Shares nave Dean quoted on NYSE ynder tho symbol “RAM- sinca 1692, Based on tme loaing
Cormpainy and its subsidiancs oF any of o raspeclive aasociaies (o9 dalined in the Listing Foies). To the est of e Direciors: knawlegge, e o505 08 et Flavat & o e o oy PP o
nelner Royal nor its sharaholders hoid any Shares at the date of this announcament. b -88 per Royal Common Share 8s quoted on on 161k Decamber, and 12,816,452 Royest Common Shares In {asus,

the total market capiteiisation of Royal (axéluding the Royal Stack Qptions) was approximatsly US$76,842,383 (or HX$557.,810,587). Following
the Marger, Royal will have no shargholder othor than ihe Acquiror and accardingly, the listing of the Royal Common Sharas on NYSE will
be withgrawn thersatter. The Directors beliave the daiisting of Royal Common Shares on NYSE wifl not have any matarial advarse impact

Nena of the directars of the Group, the Company and its subsidiaries hold any Rayal Comman Shares or Foysl Stock Options at (he date
of this announcemant.

The tollowing is a summary of the principal 1erms and conditions of the Merger Agraemant: on the Group.
{8) The Morger Tha audited net incame batore and atier lax and the eudited net tangible assets of Aoyal lor the two years ended 318t D.cumbe" Rzoool
and 31st Dacember, 2001 and the unauditad nel incoms balors and aNer tax and the unaudited nat tangible assets/nat asaot vatua of Royal
A Bt ihe Etiectiva Time, by vinus of OGCL, Merger Sub will De merged with and into Fayal and ha -:mpc.ma exisiance of Merger Sub (o5 month ore 63 follows:
will cease thoreaher. Royal will be the sumvma corpovahon in the Merger and the corporata existence of Royal, with all its purposes, nine s endad 301h Seplember, 2002 as exlracted from the published tinanclal information of RDY“’ w! "
ubn-m. rights, privilages, powers, 303, will Gontinue and bs unaitacied by the Merger, sutiect to parsgraph tc Nine montha ended Yoar endad Yoor ";"D;D
30th September, 2002 31st Decembar, 2001 31at Decamber,
. Tnu M.rgov will bacome afiacive at such ima s a Cartlicats of Mergar in such form as 15 requird by and executad in accordanco  Nat income balore tax US52,886,000 US514,382,000 USs7, ;“‘; 290,
il whth the ratevant provisions of the OGCL is oury tiled with the Sacretary of State of the Stete of Ohio, tha US or at such later date or (or HK$22,610,800) (of HK$112,176,800) {or HK$55 ooo)
217 imesas Aayal and the Acqulrer shall agree and apecily in such Certiicard of Mergor. It is axpected that the Marger will becoms effactive  Nat Indome attar tax US5$1,890,000 US$9.324,000
SRR Sigameitime as. £io8in, -which . 2 matore s nd of Marah, 2007 e e i Y ST 727 200) (m Hms 224 200)
ible assotsinat agsot valve US$37: 7'1’8 0 ﬂg ST BEs

{B) - Aﬂlchl ot incorporetion and By-tews - . {or HK$294. 184" BOD) (or MK3$B01. 25‘ eoor
°7 By virtue of the Mergor, the"articles of ion and code ot i of Meraer Sub shall bs the an\c\ea ul mccrporauon and i
code of ragulations, raspocnvoly of Royal as the surviving corperation until thereaiter changed of amended as providad in the Merger ff;’:_’z:j";grﬂ:gf\'::::l;f’ﬂf:ﬁ:eﬂ;ﬁm:‘IZ :h;ut;‘:?r:nf’ r(l;‘r:c’:‘o;sgm Reyal, the Company hasino ronaad)
. . Agreement or by applicable law. § NN - o " v
Tha articles of Incorporation and by-lawe of Merger Sub will becoma the articles of incorparation and by-laws of Royal a8 the surviving \’j\?v{':ﬁ:ﬂ?ﬁ: gv:‘uméla'emm‘- ﬁwuv !1:?‘:&200' care business. The Directors beliovo that the Mergar pavos way for a horizenlal
corporation, gince the existing articles of Incorporation and by-laws, of Aoyal are sultable for corperations guoted on NYSE and are unduly oD s 'g HiooT care Du 3.
rastrictive lor the Acquiror after the Margor. There is no intention to make any major changes o the articles ol incorporaton and by- Y. REASONS FOR AND BENEFITS OF THE MERGER
laws of Mergar Sub or Rayal as the surviving corporation aftar the Merger. The Group s
{¢) Ettact of the Marger on capltal stock and stock options
Al the Effactive Time, by virtus of the Merger:

) Cancellation of Royat's trdasury siock ehd Royal-awned 3tack The Dleciars befiave thet the Marger represents a signtficant step In the Company's world-wide LIanding sUAtegY. WhHich Logan with its
Each Royal Common Share that is owned by Royal and any direct or indirect whaily-cwned subsidiary of Foyal.or ownad by the  2cquisitions of the Ryoti® brand for power (00ls in mosl of (he world's markets (further details of which wera announced by the Cormpany fn
Acquirer or an Attiliale of the Acquiror or held In the treasury of Royal ghall automatically be cancelied and retired and shall cease June and July, 2000), and tha Hometite® brand for lawn and garden toc¢ls {further detailé of which were contained in Lhe inlarim repon of
to exist, ang no consideration will be payable in exchange tharefor. Ihe Company for the six months andead 30th June, 2002). By IﬂlBgia“nq forward from its strong position as e high-quality, low-cost orginal

" i i EM) t Bting in ki et
As a1 131n Docember, 2002, 13,102,507 Aoyal Common Shares were neld by Royal In ins ireesury. Seve as aforessic, no Floyar S0P T8 wiacturer (OEM) o becoma & m:oa':;r:m'ug vinid Tovee{;mt!:::o::: :Z&iu .ncair«r:::?':ff;f::(xyc,::‘?:naa?v‘ig?::

i Comman Snaro s owned by Royal or any airect or indirect whally-owned subsiciary of Royal or owned by the Acquirar or an Afiifate 20 o8 SPRRRECES B RS U8 e tWEEs oy and togtstice ey e e ovas

of the Acqulmr brang names to its poritiio.

ot HKSElEmNeO} -

y engeg e ¢ and trading of elactrical and electronic products rmainty in North Amarica ang Europa.

The Directara consides that the terms of tha Merger Agreement, which have been conciuded after osm's length negotiation batwaen the parties
on Aormal commercial tarms, are fair and reasonable so far as the Company and its sharsholdera are concerned.

(i} Gonversion of Royal Common Shares The Merger will anable the Company 1o’ integrats and expand the existing product dovelopment and supply link between Rayal and the Company.
Eech issued and outstanding Roya! Common Share (o(hs! than the Disasnling Sharaa) shali ba convenad into the right to recaive Following tho Marger, the Company expects (o expand ita role as a manufacturer of Royal products Iy using aexisting production capabilitias

the Merger Consideration of US$7.37 in cash, of tha Group. Following the Merger, the Company also inlends 10 purgue polentisl cross-markeling synergies with the major relailers of is
(i) Caphtal stock of Merger Sub power toci end floor care tines of business in the US and European markets, as well as potential oporational synergies in logistics and customer
seorvice.
Each common share of Merger Sub issued and outsianding immediately betore (he Eftective Time will be converted into one Royal
Common Share Vi QENER‘AL B
(Iv) ‘Cancetiation and reticemant of fioyal Common Shares Asg the estimated total ion for the Mergar mote than 50% but less than 100% of tne lateat published Unaudited consolidaled
ive Tl H n' | G Sh. ther than shi o be in {l) above ang net tangible assets of the Company for e six months ended 30th Juna. 2002, the Merger constitutes a major transaction for the Campany
Sts‘::ns:;csl;:m:;n:ﬁ:u nool):nqa:r;:\cn ndin (Dan;(sh:ll suromatically b and retired Bnd shall babse to exist, ang  UNder the Llsting Rulos and will raquire the approval by the Sharenolders at the EGM, A circular conteining, among other things, furinar

. datalls of the Mergar and the notica convaning the EGM wilt ba despatchad lo Shareholders as soon as practicable. The Company and the
each holder of a cartificata representing any such Royal Common Sharea shall cease to nave any rights with respect iherato, except  hirgeiges have contirmed thet no Shareholder will be required fo abstain from voting an the Margar a8 ruquired under the Listing Rulss.
the right to recelve the Margdr Cangideration, without interes!, upon strrendar of such certificate. ’
ion B K Tho executive Directors and theis raspeciive associaies (25 vatined in the Listing Rules), benaficiaty holding o teial of 201,384,871 Sharos,
(v} Royal Stock Option Pians which represent approximately 31.18% of the existing issued share caphal of tha Company, have indicated ihat thoy intend to vota such
Royal shall lek. 8l actions nacessary to ensure tha!, at the Effective Time, each sutstending Royat Stack Option, vaated o unvested,  Shares'in favour of the resolution to apprave the Merger at the EGM

’ shail 'be ang inte the right to.recelve the Option Shares Merger Consideratian,
Bevad on g average exercise price of epproximately US$A.58 per share, the Option Shares Merger Conslderation will amount ta Imdl'"gx'" "‘;::‘:’;’ "‘:dmm ‘E’fg‘:':“g""‘u:fgml “dl:‘ mxﬂ?‘m,i"";m;":_“”?g‘:h”é"oz::;',mzhmﬂmwmmm
approximately US$3.39.in cash. Tha holders of Royal Stock Optiona have no right to vots on tha Mergar and there is no altarnative pplication n m 9 i | !
compensation arrangemant tor them, VIi. TERMS USED !N THIS ANNQUNCEMENT
i The Royal Stock Option Plans shail terminate at tha Etfective Time and the provisions In any other pian, program or arrangement  "Acquiror” - RAMC Hatdings, Inc.. & corpration incorparaled ia tho State of Dstaware, the US and a direct wholly-owned
H proviging for the issuance or grent of eny other Intacest in respect of the capital stock of Royal or any subsidlary of Royal shall ba ﬂubuldlary of the Company
‘ tarminated. al the EHective Time. *Atiliate m ralation to any means another i that directly or indiractly, through ona or more
. ” . controls, is by. 07 is under common contro! with, such first corporation
: (V) Dissenting Shares ) “Board" the board of Directars 4 ®
i Oissenting Shares shall nol ba onverted into ot representod the right to racelve the Marger Consigaration, but shall be CONVertad into  -Cigging* closing of the Mergar Agreament
the right to recaive auch consideration as may be determinad fo be due with raspact to such Dissenting Shares pursuant to section “Company" Techurronic industries Company Lirnited, & public company limited by shores incorporated in Hong Kong, tho
1701.85 of the OBCL. Section 1701.85 of the OGCL provides that within 10 days after the approval of the Merge: by sharenoiders of Sharus of which ara llsted on the Stock Exchangs
Royal In the manner refarred to in paragraph (I} betow, any sharaholder of Royal (other than hoitters of Royal Stock Options) who  =piractors” the dirsctors of the Compony
does not vota in favour of tho Mergar can lile a written demand, stating what he or she or It betleves to be the fair vatue of his or her “Dissenting Sharos* Aoyal Common Shares which are outstanding immediately prior ta the Effactive Tims and hatd by parsons
or its Dlssenting Shares. If such shareholder and Foya! fait to raach agreemant as 1o the lair value of the Dissenting Sharas within 30 K who shall have properly demanded paymant af the fair casn vaue of such Royal Commen Shares in accardance
days ater the written demand, either party may epply to the Ohio courts tor a detarmination of the tair valus of such Dissenting Shares. with section 1701.85 of the QGCL
{d) Consigeration “Effective Time" the tme on }«hich the Marger becomes effactiva In accordance with the QGCL.
Al tha ciose of busingss an 13th December, 2002 (i) 12,816,452 Royal Common Shares were issued Bnd ouistanding and (1) 2.758.540 _g?x . 'I:: E’:{:“;‘“i’r{dﬁf:::‘;s’g‘:;“:‘f of the Company o be convened to appiove tha Merger
Royal Common Shares ware sudject to outstanding Royal Slock Options. The outstanding Royal Stock Options are exercisable atan . 7 DKM . Hen Ko‘: épscm aammisirative Ragion of iho Peopla‘s Republic of Chin
everage exorcise price of approximataty US$3.98 par share. The axercise prices of the Royal Stock Options have baen pre-determined .uS“g Ruf". ha gms geewmmg \ne Listing of S’gu,m“ on (g B1ock Exchange
and are iowar than the Margar Ccon!ld-raﬂon Auurr‘\)(:'\g ihat mo:.e will ba no Duunn‘tlng Shares and based og m; Mcerger Cansmﬂerau:u _qug‘, ths mergar of Merger Sub into Royal upon-and subject 1o the ferms end conditions of the Mergar Apreémant
and the Option Shares Merger Consideration, the Directars astimate that tne toial congideration payabls by the Company under the  _
Marger it not be more m‘r‘. US§108.5 milion (or HK$822.9 million). Shareholders and patential investors ahould note that the tota) 9199¢ Agreament” tha agresment and plan of mergar dated as of 17th Decombar, 2002 among Royal, the Company, tha Acquiror

! ; v and Margar Sub
consideration payabla by the Company may be Righer or lower depending oft whether thers will be any Dissenting Shares and the fair
. value as ngreodyny the partiaa or Geterminad by e Onio, courts (a3 applicabie). Tne Company wil make such Juthor announcemen o .y 9! Considaration” US$§7.37 in cash for each issued and outstanding Royal Comman Snare
erger Sub” Tic Cop., a In the Stats of Onia. the US and an Indiroct whally-owned
update Shereholders and potential investors regarding ady Dissenting Sharas and the finai amount payable by the Company under the subsidiary of the Company
Merger a3 soon 88 such infarmalion becomes avallaple.

“NYSE New York Stack Exchange
The Merger Consideration of US$7.37 par Royal Comman Share has baen determined with reference 1o the histarical earmings before  -OGCL" Ohio Gensral Corporation Law .
imerest tax and of Royal end rep: “Option Shares Margar a cash amount equal 1o the praduct of fhe axcess, if any, of tha Merger Consideration minus the exercise
24 . ommon Share as quotad on NYSE on 16th Consideration” price, it any, of eacn Royal Stock Option multipiied by the aggregate number of Royal Common Shares issuebla
0] ?):cr::&g? ;:)s;prexvmaloly 23.24% avove me closing price of US$5.98 par Royal C Share 48 qu Coen tha Zrerciaa i ol ot suen op"gn ullpiied by the aggreg
“Royal® Aoyet App! g Co., in the State of Ohio, the US end whose shares of common
(i} a premium of 42.25% abave he avorage cmlng price of US$5.181 per Royal Commen Share as quoted on NYSE for 10 cansecutive . ctock o listed and traged on NYSE
tracing days 5""”‘9 on 16t December, 2002 “Roynt Common Shares™ common shere, without par valua, of Royat
The Directors (i Diractors) consider that such premium is fair and reasonable having regard to  “Royat Stock Option® each unexarcised aption. wartant, phantom stock award or other sacurity of Roya! (inciuding any atock option .
. the brand pomema of Royal including tha Dirt DovIf®, Roya® and Telezapper® brandnames, which are reputable and well astablishad granted to directors, consullanis and employees of Royal)
i . brend namej “Aoyal Stock Option Plans®  “ali incentive plans uaopmu by Royal for the  purpose of granting options, warrants, phantem stock awards
: ! . " ‘ ther ties 10 directors,
Subject 1o the Marger becoming etective, the Marger Tonsideration and the Uplion Shares Merger Consideration {as epplicabie) wit . ar ol
| bo payabla in cash 1o the hotders of Royal Common Shares (other. than the Dissanting Shares) and holders of Royal Stock Options (as _g:“:{::nlwu, :2?‘;:;10?;2@250 each in the capual of the Company
I siter the Effective Time and upon tho surrender of the cartificates of the Royal Common +Stock Exchangs® The 8tock Exchangs of Hong Kong Limited
H Shares of aptlon certilicaies for the Reyal Stock Options to Royat or its exchange agent. s Unitod Stales of Amarica
i The Company will tinance the consideration for the Marger from Rs internal resources and by baak borrowings. “HKS" the Iawiul currency of Hang Kang
.. {a) Conditions “uss” the lawful currency of US
The Marger Agraemant is subject to the satistaction or waiver by the parties thareto of the following condltions (amang others): . By Order ol'thg Board of
Techtronic Industries Company Limiteg
() the approval of the Mergar by sharehoiders of Roya! in the manner referred 10 in paragraph {f) betow and the approval of tha Shareholders . Oni Shung Ghan
at the EGM;

Company Socrotary
(W) ali consents, approvals and actions of, filings with and notices to &ny gavernmantal enlity required of Royat, the Acquiror, Merger Hong Kang, 16th December, 2002

Sub,.or- any af their subsidiaries to consummats the Merger and the other by the Marger Ag , the K
fallute of which to be obtdined or taken is rodsonably axpoctod 1o have a material adversa etfect on Floyal as the surviving corporalion  Unfess Otharwise specified, whers finuncial has veen trom US dollars into Hang Kong dotiars,
end lis subgidiacies, taken as & whole, shal Dave boan cbtained in form BNd substanck teasondly satistactory 10 the Acguirer; it has beon converted al the sxchange rate of USSV HKS? 8 N . o~
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