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Ladies and Gentlemen:

SEC FILE NO. 82-3648

PROCESSE™

Re: Techtronic Industries Company Limited

Information Furnished Pursuant to Rule 12g3-2(b) - JUL 14 2004
under the Securities Exchange Act % THOMS
\ FINAMCI

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 thaintain
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 the proposed issue of zero coupon
convertible bonds due 2009 convertible into ordinary shares of Techtronic
Industries Company Ltd., dated June 17, 2004, published (in the English
language) in the South China Morning Post and published (in the Chinese
language) in the Hong Kong Economic Times, both on June 18, 2004;
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(2)  The Company’s announcement regarding Poll results of the annual general
meeting and the extraordinary general meeting held on May 28, 2004 and
share subdivision, dated May 28, 2004, published (in the English language)
in the South China Morning Post and published (in the Chinese language) in
the Hong Kong Economic Times, both on May 31, 2004;

(3) The Company’s announcement regarding proposed share subdivision, dated
April 19, 2004, published (in the English language) in The Standard and
published (in the Chinese language) in the Hong Kong Economic Times,
both on April 20, 2004; and

(4)  The Company’s annual report 2003.

The part of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

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,
Simon Luk

Enclosures

cc:  Techtronic Industries Company Limited

HAAINADRA9056\0001\30sec.doc
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China Sirategic Holdings 1235]: Trading in ils shares was suspended yesterday pending tha release of pric
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for the contents of this

makes no

announc,

This anpouncemarit is not an offer o n/l o the solicilation of #n oifer to Duy ony sscuritias and raither tis annourdement

a0y US persans. Securitins may not

90 or sold in the Uniled 5

S ABN-AMRO .ROTHSCHILD

1o Its accuracy or campietenass .na #xpisisty dlu'ulml lny Illblllty -lm»nu /cr any foss howsoever umu nm o

ln ol isnce upan ina'wnole o hry part'of the Bnn[intl of this

nything o basis for any contract

3, nor
¢ registeation or an axemotion lrom Cerametion, 5o e snw/ms Jescribed herein wil g soid onvy In accordance with sf .ppunnn tows xnd tagutations.
N .

N o PRDPDSED ISSUE. OF ZERO: COUPON CONVERTIBLE BONFDS DUE
: : 2

009 CONVERTIBLE INTO ORDINARY' SHARES
TECHTRONIC INDUSTRIES CDMPANY LIMITED

" Joint Bookrunners‘;aqd Global COnrdlnatoys

. c ", The Hoagkeng and Sbanghsi Banking Corpo‘nuon Limited

hor this any coby haisof m

3,58 taken into or OlsiriDated In the United States or o -

Techtronlc lgdustrles Co.,

. ted in Hong Kong with fimited hab//h')‘.)
. . . . (Stuck CDde 669),

" of US§140,000,000 tapproximstaly HK$L,091,678.000).

i3 HK$16.56 per-Share, representing a premium of 33.00%
Into appvox\mamy 65, 922 584 Sharas, rapresenting aporoximately 4.94% o

" below for mm: o intoration,
| A3 ine Subscription Agrspment may-or may not compl

Thé Bonds will be:issued-by the Company to-not fess than six piacees who are nol re\atzd ta the directors, chisl sxacutive’ of’ substanua snarsholders of ihe Gompany and Its
over the ciosing pm:e of the Shares on the Stock Exchange on 16
f the (ssued share capital’of (he Company as-at tha dale of;
is subject 1o the vatfataction and/or walver of the- conditions précadant thersin. In addition, | s

E Imam_g in Shares on'ths S(ock Excr}-ngs was suspendad st the’ vzqunsx of the Camoqny with eftect. from 9:30 a.m. on 17 June 2004
une

The Company anncunces That on 16 June 2004 the Company entered into the Subscription Agresment wilh the Lead Managars, bursiant to Which Ths Lasd Wanagars have Tree e wu:cr\na for the Bonds 1o B8 1ss0ea a1 par By e Company Tran ssgreqnie nnnuw amaunt

June,

2004, Assumning (U} conversion of the Bonds at the ifiial Convaman Price of HK$16:56 per'Sharn at tho Fixed Rats, tha Bonds will b convertible
s'announcement-and approximately 4.71% of the lssusd share capital of the Company as,entarged by the issus of the CoAvarsion Shbres.

25 datined fn the 'Uisting'Rules, The Inifiat Corversion Price

mny.be

“weder cartaln

Plaase tater 1o the pluuxph headed “THE.SUBSCRIPTION AGREEM[NT"-

:30 a.m. or\lB

THE SusseRIFhoN A‘ntm;u‘r .
Date: 1e‘zuna 2004 .
Parties: Thl ompan:

; - Mr, Budwil snd Mr. Chung
o  The Lead Msnagers
Sublec{ !0 the fulfilment. of the CBHd{lVOnS sat oul befow In "’\e 5!:“07\ headed 'Condmons "
tha tead Mana have a ¢ 1o subscribe or procure subs:nbus 1o subscribe for the

el agras
B:&:}.:O:X“h an-initial, eggraials prineipal, amount - of US 0000000 (approximately
B ),

.000),

Princigal Amount
grusa!e principal- Bmount of lha
8.000).

e

be US$140,000,000 (approximately

100% "of the Dvlncvpu\ amount of tha B
interest

The Bonds bear zéro mmeu
Converafon, Perind.

Tha Bonds wilt be oiteied outside tha Unlled States in mian:e UDG e US
Securjties/Act and to profassionsl investors'in Hong Kong -and &lsewhere {othet lhan the
\J ited smny but none of the Bonds wiit be offered to the public in Hong Kang nar wil they
o placed to, any connecled pusnns cl the Company. *

The BEnds will be issusd by the. Company to'not less than'six lndlpandan\ placoes who are
aot ‘connected. with the “directors, ‘chle the
Cnmpany or any.of ILl subsidiaries or any of ﬂha!: respective associsles.

Based on thie current st of placess nnd xhn inftial Eanvarsion Price, the issue of the Bonds
\will not-result in th of an; Vl e Co Dar\

e Company has azre;d i the Subscriut!on Al eument |hat It will not; and each of Mr.
Puawlll and Mr. Chung undestakes with the Lead Manasgers to procurs that the Company will
. for ® period of 90 day: sfter the c|aslna Data without the prior writlen consent of the Lead

It

) will, subjoct 10 tha- Corpany’s ght to elact to. pay converting Eondr\oldell
cash In llew of Shares, have the righti{o covert Melr Bands Into Shares at any fime durin
Convarsion Period.

Canveraion Pric - .
Tha Bonds will be camvertible into Shafes’st an initié! Conversion Price of HKS15.55 pé Shars
ot ine Flxsd Rata. Tns Conversion Prics @il be sublec to ddjugiment for. among olner things;

Shave, ssues, rlgnts (ssuss, distributions snd othe:

dilutive ev.n!s N N

*Tha Canvérsion Price shall not be redu«;e
HK$0.10 per Share). :

In Heu of da\lveréol some or all of the ihaves 1equired 1o be. da!lveled upon lhe valig exurche
of-a Conversion Right, lha Compamy tlect 1o make » fush ssitlenent poym.nq in respact
nds

to below Ahe:par valua of the Shums (l:ullsntly

of &l or any portion of
Ilnxlnl of.Conversion Shares. |

M mnr;. ;uue affer, tarid, = ontract lo pledgs, qunl an opllon to gur:h-se of
(or ai
a aer\vallvo tra

otherwise 58 Of, any Shar Sharen
~or-enter Into
Similar o.that of 5 Sala, of antar into any swap or similar agisament that 'transfers, in hala
rin the. economic risk of ownorship of the Shares, whather any such ((ansacﬂon
described. abave is to bs seltted by delivery of Shares of such-othier securities, In cash o
otherwise or publicly adnouncs any intention to Issue, offer, iend, Selt, contract to setl, pled, 2.
2rant.any option 1o purchass o otherwiss dispose of, any Shates {or any securities convertibis *
into or ux:nangnbu Tors or which carry righls (0-subscribe or purchass Shares) or sntar lato
any swap‘or wimilar sgresment descrioad sbove of deposlt any Shares (or any securitios
gonvertivle inig or excn-nguole for Ghares) In any depository receipt facility, other than (i)
PON axarcise of warrants fo purchase of subscribe Shares, or upon
Converaton ol secuntior converiare Inio Shares, In 65¢h case, outstanding on the date of the
Subscription'Agreement. (i) Sharas (or any sacurities convertible into,or sxchangeable for. or
wmch carry, rights to subsciibe or purchase Shares) issued, offered, aliotted, appropriated,
odifled or granted fo-employaes (including diretiars) of former employees of the Company,
i3 subsigiaries Bn/or s secintod companies gr parsons relalad ta such employees (including
 diractorsyor | y,mu nq\plug o3, directly or Indirectty, pursuant to any employes share scheme.
anl

o7 ar7angem OF oo empidyse: Anorallyd!'ﬂdqu]ah‘v'&f u}u«»:) 5

.numﬁrsﬁarn
tha C:
to e

issue .o data~of Its (ast annual general'megting) % sliotied, for,
censideration amer than cash In connection with an ‘acdulbitisn of s’ 'cammﬂarva busthes:

by the Group pursugnt to the gansral mandate Bronted o the ditactors of the aqnun« gsnaral'
meeting.of the Company hald on 28 May 2004, g

Each of tha Mr. Pudwill and M. Chung has sgresd in 1 Subscription Agresment that ha wilk.
not, for & perlod of 30'days after tha Closing Date, without the priorwrittan consent of the Lead
Manax-r: oﬂon tend, sell, contract to sell, pied;a grant any option Xo purchase or otherwise
dl any Shares (or any 7 Shares), or enter into
Inciuding & having o Catact sirmitar to that of -
3 sala o antar Inlo ay swap OF simiar ograsment that uansvevs in whola of In part, the
economic risk of ownarship of the.Shares, whethar any such Lransaction describad abave is .
to e settfed by'delivery of Shares or such othar securities, in cash or otherwise or publlcly
announce any Intention to offer, lang, sah, contracl to seil, pledgs, gramt any oplion o
- ‘purchase or -otherwise dispose of, ares {or sny sscurltles copvertibla into or
excmngubla for or which carry rights 1o subscribe- or purchass Shares) or enter into any
milac: agraement describad above of - deposit Shares (or any securities
“Eomvertible into or exchangeabls for &hares) in any depository teceipt facility.

t of the Erosmant s
Comptetion’af the is ugon, among other things;
W the exacutior of & lrust deed constiluting tha Bonds and a paying and convarsion’
agency agreemant by all respective partics sach.in a lorm satiatactory to the Lead
anagers and the Trustes; and
@) e Stock Exchange having sdmitted 1o ﬂsung and not having reveked tha'iisting of the

. onas on' ac befors the, Ciosing O
“Tarmiaation ' :
The Lsad Managers may, by notice in writing to the Company glven st any time prior to
payment of the nat subscrilion maneys for the Bonds on or bafors the Closing Date. to the
Company, tarminate the Subscrintion Agreement if thare shall have come to the notice af the
Lead Managers any treach of, or any chmgu vcnaavms inaccurste in any respect, 2y of the
vwnrrnnlll! and rep

&
- The Lasd Msnagers.msy aiso by notice I wmnz to the Compan; {arminate the Subscrloﬂun

| Agraement (but only in respact.of Bonds which have'not aiready been issued, wbscrlbed and
poid for ot the time of tarminztion) at any time befére tha. Closlng Date if,

(1. -t tha opinfon of the.Leod Managars, () thero shall have daveloped., occurrad or o

. - ito aflact any event. or serlas of avents, bayond the ressonable Contral of the Lead
Menagers (including. without dimitation. acts of governments, strikes, lock-outs, fire,

. _exblonon, flooding. Eivit commotion, acts of wer 8nd acts of God of () thers St navs
. “been any adverse changa, or develapmant (whelhsr or not narmanent) involving &
- praspectiva advarse changs. in the conditien. financial or ctherwise, or In the sarnings.

business atfairs or business prospects of iha Group, whetriar or not arlsing in the
ordinary course of business of (i} there.shall have-occurred any change of any
devalopment (whethes or Nol permanent) invoIving 8 brospecliva charge or any crisls

In local,'natlonal or inlesnational monetary, financlaf, ecoromic. isgal, taxation or
political conailons (lactuding, without imiation, congRtions in tha stotk market, in the

orelgn axchangs market, inter-bank market,. monay macket arid conditions - with

pect [0 Interent rales in HORE Kong of otharwisé) or foreign axchange controls in

" Hang Kong and.oversess of any accurcence of o comblna\mq of any such changas or
 developmanta o crises ar any (iv) any local,
nlhonl! L outbraak or of h "”” whather war
had besn daciored o o ot rmuraactioh of armed confiet cubstar o nol invotving
financial'markets), in sach case which has resulted or is ia the opinion of the Lead
Managers likaly to usuu in the conditions in’the stock market in Hong Kong. snd/or
stock markats ovaueas be\nz ndvuuely &ftacted: or the success of the Bonds 1ssue

bein, 01
com;'r\uc!any iabie tor the Bonds lssus 1o commence, be proceeded wilh or
compieted, or it Dgcoming for any reason not commarcially viable or otherwise contrary o
to of outside the Usual commarcial customs or praclices in Hong Kong for tha Laad
Managers to obsaive o poriorm of be. otligad to observe or perform the terms of the
the.busl trading position, operations or prosaects of

the Group-being adverssly affacts
thers shall have develobed, eccurred or come into force any new law or regulation or
anychangs in exlsting Inws ar regulations {or the |ud|c|a| {ntarpratation therag!) or any.
othor simijar event which the Lead Managers In its opinion has or is likely to have an
advarse sffsct an the husmess trading. posmon Gparztion of prospects of the Group;
or

-{ill)  trading in 'sharss or sec

o5 gonerally on the”Stock Exchengs shall havs bsen

. suspendad o imites or i -prices shall have boen estanllshed on the Stock .

Exchange:

a Banking mmmnum sneil bave been daclarod eithe by Hong Korig, United States.
federal or Naw York, State- euthorlties.

Subject to the foregoing, the Subscriptidn Agrsament is expeclaa -t6 be compl-\aa on the
Ctos! Ing Oste snd the Bonds are expectad to be issued on the Ciosing Dats,

Ceavarsion

{iv)

Tha initias Cenvarslen Price a( HK$16.56 par Share lﬂweunts (i) a premium of 38.00% to the

closing prica of the Shares quoted on the Stock £xchange on 16 June 2004 of HK$12.00; (i)
l premium of 35.74% to tha S-day uvu'a? c\oilng-or}ce of the Shares gver lha 5 Yrauln Dnys

0 to 2nd Including 1& Junp 2004 0; and (iil} a premium of 37.03% to the 10-day
Evonolg. clo:lng geice of the Shares over m. 10 Trading Days up ta and mcludlng 16 Juns

Th. initlal Convarsion Price of HK$16.56 DG' Share is negotiated betwesn the Company

2 Lead Managers on an arm's langih basis and by reference to the market prlce al Ihn .

Shuu priof to sispension of trading of the Shares on'the Stock Exchanga on 16 Jun

The Con\(u:lnn Sheres: wili e issued and aliotjed by Ihe Campany pursusnt to ths glnem
mandate grantod 1o the Dlrectors at the annual genaral meating o the Company hald on 28
May g g
PRINCIPAL'TEAMS OF THE BONOS .

The.principa) terms of the Bonds, which witl ba cansmuma by a.irusi deed to bé entarad into
betiweeri tha Company and the Truslla‘ are summarised as follows:

“Redsmption at the Optian of the Bondho),

o -

:ma of registration of holdars of sucn Shara; on tha lagvs!ar of members of tha Compa "
Transter

The Bonds will be ithout . The will be required to nomy
he Company of any transfar of tha Bangs. WAEh will-change the mames of the registered

v

Bondholders. Howevar, the transfersiican ba sffected -through Eurociear System
Clearstraom Banhking Soclete Anonym Which operate book entey transter systems.
Umaturity

Unless

d ang in the
-referrad 1o In the condlllons o! the.Bongs, the Company will radeem each Bond at 107.76%
of its principal amount on the Maturity:Bate.. - . :

On or after 8 July 2007, the holdar of s3ch Bond Wikt hava the right at.such hotdars option,
lu rnuu‘l-ru the. Cumoany m'radum allor: 2’“ oniy of the Bonds at XOA 59%.of thelr pilnsipi
satoun

-pun at the ﬁpllnn ‘ot the Compa

60 or '8t any timb after 8 July 2007 and prlanln!he Malur(ly Dale the Company may redeem

all or (savn n the cir li).belgw, in which case all'the
Bonds: must be redsamed) from tlma n nm same anly {being 531,000,
ameunt o integral multiples tnardol) of the Gands at.ths refevent Eully Redsmation Amount

the closing price of the Shares fs derlved 1wm the Dadly Quotation shael of the Stock
.".Exchanga or, As the case may b4, ths equivaient quotation sheat of sn Alternative Stock

Exchangs (as dafined In the tems and conditlons’of tha Bonds)), convertad Inta US
*. doliars at the Prevailing Rais, [ each of tha 30 consecutlva Trading Days -the last day
of such 30-day period falling vithin fve Trading Days priof to the Jal8 uson which
natice of such redemation s published, was at ieast 130% of the then prevalling
Convarsian Price transiated into US dotiars at the Fixed Rale on the raievant Trading
Day. as determined by the Corlvarsion Agant; or

at least 0% in principal smoyni of the Bonds has i
r purchased and can

Rag :nmlon tar Tavation Reasons

Tha Campanry may redeerm all, but

Amount in-t1s event of changes in of

Hong Kong taxatic

. Redemption far u-nuln; or Change of Cogtiol . K

ht, at.such Bondholder's option. to require the Company

ondholdar’s Bonds at an. Early Redemption Amount upon

() e Shares cegsing 1o be 1sLed of aUmitiad 1o ItAGING on The S1ock Exchanga: or () the

occlerance of & Change of Gontrol with raspect Lo the Company

Form of tho Bonds.and Denomination
Bonds will be in rugls!urud form inn in denomlna(mns a’ ussl, ODO uch or integral

[}

dy baen .

t soma -only, of the Bonds at an-Early Rademation

" The
' mulupies thersof.

.. Ranking of the Sunds !

The Bonds wili 13 (subject to the.tarms and
of ths Bonds) 3 the Gompany and shall at alTtimes rank pari

passu and without any preferance or prlority among themsalves.

Bondholders will not have any voting rlghts untit 8nd unfess thsy haye converted their. Eands

into: Sharea.

Llllln‘ A .

Application will be made for the lsting ‘of.the Bonds on' the Stack Eu:hdnze a8 :alacllve y

marketod securities, Tha' Company will 2poly to the Stoci Exchange for the listing of, and

permission to deat in, tha Conversion Sha

The Company has not raised sny funds by;means of eqult)' in. the past twelve manths. other

diract,

* than the Shares issued puvsuanl to the exercise of the options granted undar the Company's

share option schemes.

EFFECT ON THE SHARE CAPITAL OF THE COMPANY AS A RESULT. OF coNvERsloN
Based on the initial Convarsion Price of HK$16.56 par Share and assuming full conversion of
he Bonds the Bonds will be :anvemwume 65,922,584 Shares, representing anpraxlmataly
4.94% of tha issued share capital of the Company 25 a1 the date of this.announcemept 2
anprux imately d.71% of tha issued shara capital 6t the Company.as enlargad.by the issue ol
ha Canvarsion Shares.

The faliowing table summarises the potantial effects-on lhe shaveholdlns structure 01 the
ComDnny asa !esu\l of the .Bonds [ssue’ Aby lefe!snce 1o current shareholdings

Anunln. he londl are

. fully coovert
at the . a1 the init
. of this: nnnunum'nl) Rrica of m(sw 56
% of issued % of enl
share capita ha
- . Lo of th
Shareholder No, of Shares Company. No. of Sharas Company
Mr. Pudwitl, Mr, Chung and 409.071,742 -30.65% 409,071,742 29.21%
their respactive associates : !
(Nots 1) - ; L - y
Other Directors: (Note 2) 6,274,000 0.47% 5,274,000 0.45%
Pudlic Sharehaiders 915229910 * . 68.80% - £919.229.910. 55.63%
Bondholdars P . 65,922,584 471
Total - 1,334 575,652 wox 1400.408.238 100%
Notes: . . ks "

a3 uaro holg b1 o 71,874 :000 by Mr. Pugwill, s pudwilia

| wi!:nvu b

lo 185,584,754 Shares by.Sun: com: .J . Pudwil
5,030 Shires by Cordless industr onn (3 camp att o8 9. 7% By
Mr. Pudwill and es to 30% by M cmmll as lo 1 Jsﬂ 948 Sharesy u, ur Chun: Sno s 15
135,000 Shares by Mr. Eh vni

2. ther ‘Dicectors o

am|
mi, M. Entistopner
ieh

e P.mck Kin Wen Chan._ Wi, Frank Chi Chung Ch,
rick Langiey. Mr. Vincent Ting 'Kau Cheung BNG Mr.

h, Dr. Akio
ool Aty

|USE oF PROCEEDS . S

The estimatad ast procaads from tha lisus Of the Bonds (sfter umucuan of commuslun ana
expenses) are approximately US$136,550,000 (approximately HK$1,064,775,935) and are °
 prasantly Intandad ta be used by the Company ps (o 50% for general corpomle raguirsmants
and ds to 50% for warking capliz! purposes.inciuding financing-possible acquisitions should
sultable’ opportunitles arise in future The’ Compnny has ot entared: Into any egraement In
siaticn to sny such possidie ‘acquisitions. nor Ras the Campany committed itsalf to Any
“xclusive negotiations wih any third. party whict wil 182 1o tn conclu:lnn of such agraamen
up to e date of this announcement. ) L

; The CD
No fractionat Shales\mll be issuad 8s a result of the conversfon’ o? the

-*Bonds Issue”,

N .
““Change ‘of Control?

000 in peinclpal *

mendment to the laws and regulations regarding the

“Hong Kong”
oo .

“-Shaie(s)®

" *Subséription.. ..

L UsSs*t
Paad

ansuns FOR AND nznzrns OF THE luuns ISSUE-

The Bonds Issue will raise immadiate funds for the Company whlch tan be usnd for, ﬁanelul
orporate. and ‘warking capital . purposes- inciuding- {inancing ‘possible scaulsitions. Tha
convarslon of the' Bonds lnto the Canversion Shares will'enlarge the shareholdar capital base
nd the Directors consider that this ‘will facilitats the developmant. and
oxpansion of the Company. Taking into -account ‘that Ihe Convarsion. Price rapresents o
premiiim to the closing nﬂce o'(he hares as quoled on the Stock Exchanga’en 16 June 2004,
Ihe Direciors are of the viaw ‘thal tha terms and condliions of tne Sonds are fair and. -

\ [réasonable and ars n the intarsst of the Group:as a whols.

GENERAL ' .
ipary Will nstily the Stock Exchange If it becbies aware of any. aaanngs In the-Bonds
.by any’directors, chief executive and subshmla} shareholders. of ' the Comuany or Its.
subuu:nrln or any of |hw ra;pecﬂvu associaty;
f -the

.condltion ; pracadsat tharein: 1o

clreumstane 830 refer to the lragrlph Lt
Ve tor fariner information, g

‘A3 the Subseripiion A ay'o Sharensld
advized.to u-velu eroton aheh Geating in u-- Srares.

Trading In Shares pn lha Stok, E,v.chunze was susocndod at the raqusst of the Company with
effect from 9:30 .. nding ‘the releases of .this snnouncemant. The

:30 .8, pe
(fgn}pany has lDDHud !ar 2 rasummmn of traging.in: i s Shares with sffect frormn 9:30.8

As at the aate ol hiy announcemant the Board comprises five exacuﬂv- Di

ractors, Mr, Horst
Julius Pudwill (Chairman and Chief. Executive Officer), - Mr,

y Chl Ping Chung {Group

Shares will-rank parl passu’ti oil respacls with thé Shares in idsus on the relevant . Managing Dlve:tur)\ Mr. Patrick Kin Wah Chan, Mr Frank CM Cnunz Chan 8na Dr, Atio

cakaml, Mz,
T M Vlncenl Tmi Kau Cheung and Mr. Josl A"hur S:Melchai

TERMS USED IN THIS ANNBUNEEMENY

Patrick Langley.

“associate” has the mesning escribed 1 It under ine Usting Rutes;

“Board” the board of directors of the Company;

“Bonds® the Zero Coupon Convartible Bonds dus 2000 in the og gregate

. pincipal *smoust 0,000,000 tapprox] mue
HK$1,091,678,000);

“Bandholder(s)? nolder(s) of the Bahds tram time to lime;
lha subs:ﬂpﬂun and issus S ihe Bonds with ihe sggragate
cipat o $$140,000.000 . (approximataly
HKSl 09) 675 000)\undav ma Subscription_Agréemant;
. occars when, (Hany:petson or persans. (as dofinedin, s
. and” conditions_of" ndr} (afhar -t Il
++, Existing Major Sharehoidars] ACting w0aeth
. Tndirectiy s ercentage of the VoUnG NGNS of iho 1s5usd Shate,
" Tfeapitai'of the Company thist exceeds such parcentage then:haeld
the Sharshoidars collactively; or (iilthe
Company S ansalcaon with or marges into or salls or transters atl
or substantiatly ail of tha Company's asseta to any othar parson,
unless the consalidation, marger, sale or. ranstar will A0t reswit in
‘ihe - othar- pérson_or parsons (as oefinad in tha terms and
conditions of the Bonds) acquiring controt over the Company or

e the successor entity:
“Ciosing Date” + . the date {expectad {0 be 0n B July 2004 or such other date as the
. - . Company and tha Lead Managers may agrae) on which ths Bonds
. aca issusd:
“Company” Techtronic Industres Company Limitad, a-company incorporated

in Hang Kong with limitad iability, the Shares of which are isted
on. 1ha Stock Exchangs:

the meaning sscribed o thet larm in the Listing Rules:

on or after 7 August 2004 up 1o and.incliding the close of
businass (21 ihe place where the :emucalu o dencing such
Bonds are depositad for conversion) on 30 9 or, i such
Bond shail have been callad for redamption ‘untier Condition &(8)
or BIC) of the Bonds betora the Maturity Date, than up (o the
closa'of businass (althe piace aldresajd) an the date no later than
sevan business days (al the place aforesald).prior to the dats
fxed for redemption thareof;

the puco per Share at which the 'Bonds may be convertsd into
Sha .

“connecied persany”
“Conversion Paciod”

*Conversion Prics”

“Conversion Share:

Shures 40 bo allokted and issued by the Company upon cor\v.rs)op

of the.Bonds;

directors of the Cnmpany, . N

in respect of each Bond, the smount rounded up fo-the nesrest
S cent, Qetermlned as ml\

US‘].DOO! 7758% x

Dhec!orl -~

*Eatty Redemation

1,800

‘«h-re‘ A is thé actual number of auys calculpted on e basis of,

4 year of 350 days cons\snng of 12 months of 30 dsys each from,
. . and including the Cigsing Date to, but axcluding, the date on
. which the Bonds are redsamed or, as tha case'may ba, Bacome
due and payanlu in accardance wilh the lerms and conditions of
the Bonds,
each’of Mr. Pudwi Mr, Chung Bnd arty trusta establishad for
the banafit of \hem nnd 1hsir immadiate family members (“refated
1rusts™) and/ol campanies controlled by.them, their immedinta
family members .o related trust