Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer to
acquire, purchase or subscribe for securities.

This announcement does not constitute or form a part of any offer or solicitation to purchase or subscribe

for securities in the United States. The notes (the “Notes”) to be issued under the Programme (as defined
below) have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”), and may not be offered or sold within the United States except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act. Accordingly, the Notes are being offered and sold only outside the United States to non-U.S. persons
(as defined in Regulation S under the Securities Act (“Regulation S”)) in offshore transactions in
compliance with Regulation S.

This announcement and the listing document referred to herein have been published for information
purposes only as required by the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules) and do not constitute an offer to sell nor a solicitation of an
offer to buy any securities. Neither this announcement nor anything referred to herein (including the
listing document) forms the basis for any contract or commitment whatsoever. For the avoidance of
doubt, the publication of this announcement and the listing document referred to herein shall not be
deemed to be an offer of securities made pursuant to a prospectus issued by or on behalf of the Issuer (as
defined below) for the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32) of Hong Kong nor shall it constitute an advertisement, invitation or document containing an
invitation to the public to enter into or offer to enter into an agreement to acquire, dispose of, subscribe
for or underwrite securities for the purposes of the Securities and Futures Ordinance (Cap. 571) of Hong
Kong.

Notice to Hong Kong investors: The Issuer confirms that the Notes are intended for purchase by
professional investors only (as defined in Chapter 37 of the Listing Rules) and will be listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) on that basis. Accordingly, the Issuer confirms
that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should
carefully consider the risks involved.
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This announcement is issued by Techtronic Industries Company Limited (the “Issuer”) pursuant to Rule
37.39A of the Listing Rules.

Please refer to the offering circular dated 20 May 2022 (the “Offering Circular”) appended herein in
relation to the Programme. As disclosed in the Offering Circular, the Notes are intended for purchase by
professional investors (as defined in Chapter 37 of the Listing Rules) only and will be listed on the Stock
Exchange on that basis.

The Offering Circular does not constitute a prospectus, notice, circular, brochure or advertisement
offering to sell any securities to the public in any jurisdiction, nor is it an invitation to the public to make
offers to subscribe for or purchase any securities, nor is it circulated to invite offers by the public to
subscribe for or purchase any securities.

The Offering Circular must not be regarded as an inducement to subscribe for or purchase any securities
of the Issuer, and no such inducement is intended. No investment decision should be made based on the
information contained in the Offering Circular.

By order of the Board
Techtronic Industries Company Limited
Horst Julius Pudwill
Chairman

Hong Kong, 23 May 2022

As at the date of this announcement, the Board comprises five Group Executive Directors, namely Mr.
Horst Julius Pudwill (Chairman), Mr. Stephan Horst Pudwill (Vice Chairman), Mr. Joseph Galli Jr.
(Chief Executive Officer), Mr. Patrick Kin Wah Chan and Mr. Frank Chi Chung Chan, two Non-executive
Directors, namely, Prof. Roy Chi Ping Chung GBS BBS JP and Mr. Camille Jojo and five Independent
Non-executive Directors, namely, Mr. Peter David Sullivan, Mr. Johannes-Gerhard Hesse, Mr. Robert
Hinman Getz, Ms. Virginia Davis Wilmerding and Ms. Caroline Christina Kracht.



IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE OUTSIDE THE UNITED STATES IN
RELIANCE ON REGULATION S UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED

IMPORTANT: You must read the following before continuing. The following applies to the offering circular following this
page (the "Offering Circular"), and you are therefore advised to read this carefully before reading, accessing or making any
other use of the Offering Circular. In accessing the Offering Circular, you agree to be bound by the following terms and
conditions, including any modifications to them any time you receive any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN
THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES
HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES, AND SECURITIES IN BEARER FORM ARE SUBJECT TO U.S. TAX
LAW REQUIREMENTS. THE SECURITIES MAY NOT BE OFFERED, SOLD OR (IN THE CASE OF THE NOTES IN
BEARER FORM) DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF,
U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT ("REGULATION S")) EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE
FORWARDED TO ANY ADDRESS IN THE UNITED STATES. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THIS DOCUMENT, IN WHOLE OR IN PART, IS UNAUTHORISED. FAILURE TO COMPLY
WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS.

Confirmation of your Representation: In order to be eligible to view the Offering Circular or make an investment decision
with respect to the securities, investors must be outside the United States in reliance on Regulation S under the Securities
Act. The Offering Circular is being sent at your request and by accepting the e-mail and accessing the Offering Circular,
you will be deemed to have represented to us that (1) you and any customers you represent are persons outside of the United
States and that the electronic mail address that you gave us and to which the Offering Circular has been delivered is not
located in the United States and (2) you consent to delivery of the Offering Circular by electronic transmission.

You are reminded that the Offering Circular has been delivered to you on the basis that you are a person into whose
possession the Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are
located and you may not, nor are you authorised to, deliver the Offering Circular to any other person.

The materials relating to the offering of securities to which the Offering Circular relates do not constitute, and may not be
used in connection with, an offer or solicitation in any place where offers or solicitations are not permitted by law. If a
jurisdiction requires that the offering be made by a licensed broker or dealer and a Dealer or any affiliate of that Dealer is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by that Dealer or such affiliate on
behalf of the Issuer (as defined in the Offering Circular) in such jurisdiction.

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this
medium may be altered or changed during the process of electronic transmission and consequently none of the Issuer,
Citigroup Global Markets Limited, The Hongkong and Shanghai Banking Corporation Limited (each, an "Arranger" and
together, "Arrangers"), Australia and New Zealand Banking Group Limited, BOCI Asia Limited, Merrill Lynch (Asia
Pacific) Limited, Mizuho Securities Asia Limited, MUFG Securities EMEA plc, Standard Chartered Bank, and UBS AG
Hong Kong Branch (together with the Arrangers, the "Dealers") any person who controls any Arranger or Dealer, any
director, officer, employee or agent of the Issuer or the Arrangers or any Dealer, or affiliate of any such person accepts any
liability or responsibility whatsoever in respect of any difference between the Offering Circular distributed to you in
electronic format and the hard copy version available to you on request from the Arrangers or the Dealers.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at your own risk
and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.
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U.S.$500,000,000
Medium Term Note Programme

Under the U.S.$500,000,000 Medium Term Note Programme described in this Offering Circular (the "Programme"), Techtronic Industries Company Limited (SIFIE 24 TR/\5]) (the "Issuer” or the
"Company"), subject to compliance with all relevant laws, regulations and directives, may from time to time issue medium term notes (the "Notes").

Notes may be issued in bearer or registered form. The aggregate nominal amount of the Notes outstanding will not at any time exceed U.S.$500,000,000 (or its equivalent in other currencies, subject to any duly
authorised increase). The Notes may be issued on a continuing basis to one or more of the Dealers specified under "Summary of the Programme" or any additional Dealer appointed under the Programme from
time to time by the Issuer (each a "Dealer" and together the "Dealers"), which appointment may be for a specific issue or on an ongoing basis. References in this Offering Circular to the "relevant Dealer" shall,
in the case of an issue of the Notes being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to subscribe for such Notes.

Application has been made to The Stock Exchange of Hong Kong Limited (the "SEHK") for the listing of the Programme by way of debt issues to professional investors (as defined in Chapter 37 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) ("Professional Investors") only during the 12-month period after the date of this Offering Circular on the SEHK. This
Offering Circular is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Issuer confirms that the Notes are intended for purchase by Professional Investors only and will be listed on the SEHK on that basis. Accordingly, the Issuer confirms that
the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

The SEHK has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form disclai and r ibility and a limiting distribution of this
document to Professional Investors only have been reproduced in this Offering Circular. Listing of the Programme and the Notes on SEHK is not to be taken as an indication of the commercial
merits or credit quality of the Programme, the Notes, the Issuer or the Group or quality of disclosure in this Offering Circular. Hong Kong Exchanges and Clearing Limited and the SEHK take no
responsibility for the contents of this Offering Circular, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this Offering Circular.

Notice of the aggregate nominal amount of the Notes, interest (if any) payable in respect of the Notes, the issue price of the Notes and any other terms and conditions not contained herein which are applicable to
each Series (as defined under "Terms and Conditions of the Notes" and each term therein, a "Condition") of the Notes will be set out in a pricing supplement (the "Pricing Supplement") which, with respect to
Notes to be listed on the SEHK, will be delivered to the SEHK, on or before the date of issue of the Notes of such Series. This Offering Circular may not be used to consummate sales of the Notes, unless
accompanied by a Pricing Supplement.

The relevant Pricing Supplement in respect of the issue of any Notes will specify whether or not such Notes will be listed on the SEHK or any other stock exchange.

Each Series (as defined in "Summary of the Programme") of the Notes in bearer form ("Bearer Notes") will be represented on issue by a temporary global note (each a "Temporary Global Note") or a
permanent global note (each a "Permanent Global Note"), and will be sold in an "offshore transaction” within the meaning of Regulation S ("Regulation S") under the United States Securities Act of 1933, as
amended (the "Securities Act"). Interests in Temporary Global Notes generally will be exchangeable for interests in Permanent Global Notes (together with the Temporary Global Notes, the "Global Notes"), or
if so stated in the relevant Pricing Supplement, definitive Notes ("Definitive Notes"), after the date falling 40 days after the later of the commencement of the offering and the relevant issue date of such Series,
upon certification as to non-U.S. beneficial ownership. Interests in Permanent Global Notes will be exchangeable for Definitive Notes in whole but not in part as described under "Summary of Provisions
Relating to the Notes while in Global Form".

The Notes of each Series to be issued in registered form ("Registered Notes") and which are sold in an "offshore transaction" within the meaning of Regulation S ("Unrestricted Notes") will initially be
represented by a permanent registered global note certificate (each a "Global Note Certificate") without interest coupons, which may be deposited on the relevant issue date (a) in the case of a Series intended to
be cleared through Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A.("Clearstream"), with a common depositary on behalf of Euroclear and/or Clearstream or (b) in the case of a Series
intended to be cleared through the Central Moneymarkets Unit Service (the "CMU"), operated by the Hong Kong Monetary Authority (the "HKMA"), with a sub-custodian for the CMU, and (c) in the case of a
Series intended to be cleared through a clearing system other than, or in addition to, Euroclear and/or Clearstream and/or the CMU, or delivered outside a clearing system, as agreed between the Issuer and the
relevant Dealer. The provisions governing the exchange of interests in Global Notes for other Global Notes and Definitive Notes are described in "Summary of Provisions Relating to the Notes while in Global
Form".

The Notes have not been, and will not be, registered under the Securities Act or the securities laws of any state or other jurisdiction of the United States. Subject to certain exceptions, the Notes may not be
offered, sold or (in the case of Bearer Notes) delivered within the United States. Accordingly, the Notes may be offered and sold outside the United States in offshore transactions in reliance on Regulation S
under the Securities Act. Any Series of the Notes may be subject to additional selling restrictions. The applicable Pricing Supplement in respect of such Series of the Notes will specify any such restrictions. See
"Subscription and Sale" and the applicable Pricing Supplement. Bearer Notes are subject to U.S. tax requirements.

IMPORTANT — EEA RETAIL INVESTORS — If the Pricing Supplement in respect of any Notes includes a legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes are not intended, to be
offered, sold or otherwise made available to and, with effect from such date, should not be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, "EU MiFID II"); or (ii) a customer within the
meaning of Directive (EU) 2016/97 (the "Insurance Distribution Directive"), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of EU MIiFID II.
Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT — UK RETAIL INVESTORS — If the Pricing Supplement in respect of any Notes includes a legend entitled "Prohibition of Sales to UK Retail Investors", the Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the United Kingdom ("UK"). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the
"EUWA"); or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000, as amended (the "FSMA") and any rules or regulations made under the FSMA to implement
the Insurance Distribution Directive, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the EUWA. Consequently no key information document required by the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling
the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may
be unlawful under the UK PRIIPs Regulation.

EU MIFID II product governance / target market — The Pricing Supplement in respect of any Notes may include a legend entitled "EU MiFID II Product Governance" which will outline the target market in
respect of the Notes and which channels for distribution of the Notes are appropriate. Any person offering, selling or recommending the Notes (a "distributor") should take into consideration such target market;
however, a distributor subject to EU MiFID II is responsible for undertaking its own target market assessment in respect of the Notes and determining appropriate distribution channels. A determination will be
made in relation to each issue about whether, for the purpose of the Product Governance rules under EU Delegated Directive 2017/593 (the "EU MiFID Product Governance Rules"), any Dealer subscribing for
any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the EU MIFID Product
Governance Rules.

A determination will be made in relation to each issue about whether, for the purpose of the EU MiFID Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the EU MiFID Product Governance Rules.

UK MiFIR product governance / target market — The Pricing Supplement in respect of any Notes may include a legend entitled “UK MiFIR Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any distributor should take into consideration the target market assessment; however, a distributor subject to
the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules™) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MIFIR Product Governance Rules.

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES AND FUTURES ACT 2001 (2020 REVISED EDITION) OF SINGAPORE — The Pricing Supplement in
respect of any Notes may include a legend entitled "Singapore Securities and Futures Act Product Classification” which will state the product classification of the Notes pursuant to section 309B(1) of the
Securities and Futures Act 2001 (2020 Revised Edition) of Singapore (as modified or amended from time to time, the "SFA"). The Issuer will make a determination and provide the appropriate written
notification to "relevant persons" in relation to each issue about the classification of the Notes being offered for purposes of section 309B(1)(a) and 309B(1)(c) of the SFA.

Notes issued under the Programme may be rated or unrated. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction, revision or withdrawal at any time by the
assigning rating agency.

Investing in Notes issued under the Programme involves certain risks and may not be suitable for all investors. See "Risk Factors" beginning on page 8 for a discussion of factors that you should
consider carefully before investing in the Notes.

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving information with
regard to the Issuer and the Group. The Issuer accepts full responsibility for the accuracy of the information contained in this Offering Circular and confirms, having made all reasonable enquiries, that to the best
of its knowledge and belief there are no other facts the omission of which would make any statement herein misleading.

Arrangers
Citigroup HSBC
Dealers
ANZ BOC International Citigroup HSBC BofA Securities
Mizuho Securities MUFG Standard Chartered Bank UBS

The date of this Offering Circular is 20 May 2022



Techtronic Industries Company Limited (BIF}EEHFPE/NT]) (the "Issuer", the "Company" or "TTI"), having
made all reasonable enquiries, confirms that to its best knowledge and belief (i) this Offering Circular contains all
information with respect to the Issuer and its subsidiaries and affiliates taken as a whole (the "Group") and the
Notes which is material in the context of the issue and offering of the Notes; (ii) the statements contained herein
relating to the Issuer, the Group and the Notes are in every material respect true and accurate and not misleading
and there are no other facts in relation to the Issuer, the Group or the Notes, the omission of which would, in the
context of the issue and offering of the Notes, make any statement in this Offering Circular misleading in any
material respect; and (iii) the statements of intention, opinion and belief or expectation contained in this Offering
Circular with regard to the Issuer and the Group are honestly made or held.

Each Series (as defined herein) of the Notes will be issued on the terms set out herein under "Terms and Conditions
of the Notes" as amended and/or supplemented by the Pricing Supplement specific to such Series. This Offering
Circular must be read and construed together with any amendments or supplements hereto and with any information
incorporated by reference herein and, in relation to any Series of the Notes, must be read and construed together
with the relevant Pricing Supplement.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes
are required by the Issuer, Citigroup Global Markets Limited and The Hongkong and Shanghai Banking
Corporation Limited (each, an "Arranger" and together, the "Arrangers") and the Dealers (as defined below) to
inform themselves about and to observe any such restrictions. None of the Issuer, the Arrangers or the Dealers
represents that this Offering Circular or any Pricing Supplement may be lawfully distributed, or that any Notes may
be lawfully offered, in compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assumes any responsibility for facilitating any such distribution or
offering. In particular, no action has been taken by the Issuer, the Arrangers or the Dealers, which would permit a
public offering of any Notes or distribution of this Offering Circular or any Pricing Supplement in any jurisdiction
where action for such purposes is required. Accordingly, no Notes may be offered or sold, directly or indirectly,
and none of this Offering Circular, any Pricing Supplement or any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with any
applicable laws and regulations.

There are restrictions on the offer and sale of the Notes and the circulation of documents relating thereto, in certain
jurisdictions including, but not limited to, the United States of America, the European Economic Area, the United
Kingdom, the PRC, Hong Kong, Japan, Singapore and Taiwan, and to persons connected therewith. See
"Subscription and Sale".

The Notes may only be offered or sold outside the United States in offshore transactions in reliance on
Regulation S. Any Series of the Notes may be subject to additional selling restrictions. Any additional
restrictions on the sale or transfer of any Series of the Notes will be specified in the applicable Pricing
Supplement for such Notes.

This Offering Circular is to be read in conjunction with all documents, which are deemed to be incorporated herein
by reference (see "Information Incorporated by Reference"). This Offering Circular shall be read and construed on
the basis that such documents are incorporated and form part of this Offering Circular.

Listing of the Notes on the SEHK is not to be taken as an indication of the merits of the Issuer, the Group or the
Notes. In making an investment decision, investors must rely on their own examination of the Issuer, the Group
and the terms of the offering, including the merits and risks involved. See "Risk Factors" for a discussion of certain
factors to be considered in connection with an investment in the Notes.

No person has been authorised by the Issuer to give any information or to make any representation not contained in
or not consistent with this Offering Circular or any other document entered into in relation to the Programme and
the sale of the Notes and, if given or made, such information or representation should not be relied upon as having
been authorised by the Issuer, any Arranger or any Dealer.



Neither the delivery of this Offering Circular or any Pricing Supplement nor the offering, sale or delivery of any
Note shall, in any circumstances, create any implication that the information contained in this Offering Circular is
true subsequent to the date hereof or the date upon which this Offering Circular has been most recently amended or
supplemented or that there has been no adverse change, or any event reasonably likely to involve any adverse
change, in the prospects or financial or trading position of the Issuer since the date thereof or, if later, the date upon
which this Offering Circular has been most recently amended or supplemented or that any other information
supplied in connection with the Programme is correct at any time subsequent to the date on which it is supplied or,
if different, the date indicated in the document containing the same.

Neither this Offering Circular nor any Pricing Supplement constitutes an offer or an invitation to subscribe for or
purchase any Notes and should not be considered as a recommendation by the Issuer, the Arrangers, the Dealers, the
Agents or any director, officer, employee, agent or affiliate of any such person or any of them that any recipient of
this Offering Circular or any Pricing Supplement should subscribe for or purchase any Notes. Each recipient of this
Offering Circular or any Pricing Supplement shall be taken to have made its own investigation and appraisal of the
condition (financial or otherwise) of the Issuer.

The maximum aggregate principal amount of the Notes outstanding at any one time under the Programme will not
exceed U.S.$500,000,000 (and for this purpose, any Notes denominated in another currency shall be translated into
United States dollars at the date of the agreement to issue such Notes calculated in accordance with the provisions
of the Dealer Agreement as defined under "Subscription and Sale"), provided that, the maximum aggregate
principal amount of the Notes, which may be outstanding at any one time under the Programme, may be increased
from time to time, subject to compliance with the relevant provisions of the Dealer Agreement as defined under
"Subscription and Sale".

In connection with the issue of any Series of Notes, the Dealer or Dealers (if any) named as stablisation
managers (the "Stabilisation Manager(s)") (or persons acting on behalf of any Stabilisation Manager(s)) in
the applicable Pricing Supplement may over-allot Notes or effect transactions with a view to supporting the
market price of the Notes at a level higher than that which might otherwise prevail. However, stabilisation
may not necessarily occur. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the relevant Series of Notes is made and, if begun, may cease at any
time, but it must end no later than the earlier of 30 days after the issue date of the relevant Series of Notes
and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or
over-allotment must be conducted by the relevant Stabilisation Manager(s) (or person(s) acting on behalf of
any Stabilisation Manager(s)) in accordance with all applicable laws and rules.

None of the Arrangers, the Dealers, the Trustee (as defined below) or any Agents (as defined below) has separately
verified the information contained in this Offering Circular. None of the Arrangers, the Dealers, the Trustee or any
Agent or any director, officer, employee, agent or affiliate of any such person makes any representation, warranty or
undertaking, express or implied, or accepts any responsibility, with respect to the accuracy or completeness of any
of the information in this Offering Circular. To the fullest extent permitted by law, none of the Arrangers, the
Dealers, the Trustee or any Agent or any director, officer, employee, agent or affiliate of any such person accepts
any responsibility for the contents of this Offering Circular or for any other statement made or purported to be made
by the Arrangers, the Dealers, the Trustee, any Agent, or any director, officer, employee, agent or affiliate of any
such person or on its behalf in connection with the Issuer, the Notes or the issue and offering of the Notes. The
Arrangers, the Dealers, the Trustee and each Agent accordingly disclaim all and any liability whether arising in tort
or contract or otherwise (save as referred to above) which it might otherwise have in respect of this Offering
Circular or any such statement.

This Offering Circular does not describe all of the risks and investment considerations (including those relating to
each investor's particular circumstances) of an investment in Notes of a particular issue. Each potential purchaser of
the Notes should refer to and consider carefully the relevant Pricing Supplement for each particular issue of the
Notes, which may describe additional risks and investment considerations associated with such Notes. The risks
and investment considerations identified in this Offering Circular and the applicable Pricing Supplement are
provided as general information only. Investors should consult their own financial and legal advisors as to the risks
and investment considerations arising from an investment in an issue of the Notes and should possess the
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appropriate resources to analyse such investment and the suitability of such investment in their particular
circumstances. None of the Arrangers, the Dealers, the Trustee, the Agents or any of their respective affiliates,
employees, directors or advisors undertakes to review the financial condition or affairs of the Issuer during the life
of the arrangements contemplated by this Offering Circular nor to advise any investor or potential investor in the
Notes of any information coming to the attention of the Arrangers, the Dealers, the Trustee or the Agents.

Neither this Offering Circular nor any other information provided or incorporated by reference in connection with
the Programme are intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by any of the Issuer, the Arrangers, the Dealers, the Trustee or the Agents or any director, officer,
employee, agent or affiliate of any such person that any recipient, of this Offering Circular or of any such
information, should purchase the Notes. Each potential purchaser of the Notes should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and
the Group. Each potential purchaser of the Notes should determine for itself the relevance of the information
contained in this Offering Circular and its purchase of the Notes should be based upon such investigation, as it
deems necessary. None of the Arrangers, the Dealers, the Trustee or the Agents or any agent or affiliate of any such
person undertakes to review the financial condition or affairs of the Issuer or the Group during the life of the
arrangements contemplated by this Offering Circular nor to advise any investor or potential investor in the Notes of
any information coming to the attention of any of the Arrangers, the Dealers, the Trustee, the Agents or any of
them.

In this Offering Circular, where information has been presented in thousands or millions of units, amounts may
have been rounded up or down. Accordingly, totals of columns or rows of numbers in tables may not be equal to
the apparent total of the individual items and actual numbers may differ from those contained herein due to
rounding.

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to "U.S.$",
"USD" and to "U.S. dollars" are to United States dollars; all references to "HK$" and to "HKD" are to Hong Kong
dollars; all references to "RMB" or "Renminbi" are to the lawful currency of the PRC; all references to "sterling"
and to "£" are to the lawful currency of the United Kingdom; all references to "EUR" is to the lawful currency of
member states of the European Union that adopt the single currency introduced in accordance with the Treaty
establishing the European Community, as amended from time to time; all references to "United States" or "U.S." are
to the United States of America; references to "Hong Kong" are to the Hong Kong Special Administrative Region
of the People's Republic of China and; all references to "PRC" or "China" are to the People's Republic of China and
for geographical reference only (unless otherwise stated) exclude Taiwan, Macau and Hong Kong.
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INFORMATION INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with each relevant Pricing Supplement, the most
recently published audited annual financial statements and any interim financial statements (whether audited or
unaudited) published subsequently to such annual financial statements of the Issuer from time to time on the SEHK
and all amendments and supplements from time to time to this Offering Circular, which shall be deemed to be
incorporated in, and to form part of, this Offering Circular and which shall be deemed to modify or supersede the
contents of this Offering Circular to the extent that a statement contained in any such document is inconsistent with
such contents.

Any unaudited financial statements should not be relied upon to provide the same quality of information associated
with information that has been subject to an audit nor taken as an indication of the expected financial condition and
results of operations of the Issuer for the relevant full financial year. Potential investors must exercise caution when
using such data to evaluate the Issuer’s financial condition, results of operations and results.

Copies of all such documents which are so deemed to be incorporated in, and to form part of, this Offering Circular
will be available free of charge during usual business hours on any weekday (Saturdays, Sundays and public
holidays excepted) from the office of the Trustee at 20" Floor, Citi Tower, One Bay East, 83 Hoi Bun Road, Kwun
Tong, Kowloon, Hong Kong, and at the specified offices of the Paying Agents and the principal office in Hong
Kong of the Principal Paying Agent (as defined under "Summary of the Programme") (or such other Paying Agent
for the time being in Hong Kong) set out at the end of this Offering Circular.

PRESENTATION OF FINANCIAL INFORMATION

The financial information as at and for the years ended 31 December 2019, 2020 and 2021 included in this Offering
Circular has been derived from the Group's audited consolidated financial statements.

In this Offering Circular, where information has been presented in thousands or millions of units, amounts may
have been rounded up or down. Accordingly, totals of columns or rows of numbers in tables may not be equal to
the apparent total of the individual items, and actual numbers may differ from those contained herein due to
rounding.
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FORWARD-LOOKING STATEMENTS

Certain statements in this Offering Circular may constitute "forward-looking statements". The words including

, "intend", "project", "seek to", "predict",
"future", "goal" and similar words or expressions identify forward-looking statements. In addition, all statements
other than statements of historical facts included in this Offering Circular, including, but without limitation, those
regarding the financial position, business strategy, prospects, capital expenditure and investment plans of the Issuer
or the Group and the plans and objectives of the management of the Issuer and the Group for its future operations

"

"believe", "expect", "plan", "anticipate", "schedule", "estimate", "aim

(including development plans and objectives relating to the Group's operations), are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties and other factors, which may
cause actual results or performance of the Issuer or the Group to differ materially from those expressed or implied
by such forward-looking statements. Such forward-looking statements are based on numerous assumptions
regarding the Issuer's and the Group's present and future business strategies of the Issuer and the Group and the
environment in which the Issuer or the Group will operate in the future. The Issuer expressly disclaims any
obligation or undertaking to release any updates or revisions to any forward-looking statements contained herein to
reflect any change in the Issuer's or the Group's expectations with regard thereto or any change of events, conditions
or circumstances, on which any such statements were based. This Offering Circular discloses, under "Risk Factors"
and elsewhere, important factors that could cause actual results to differ materially from the Issuer's expectations.
All subsequent written and forward-looking statements attributable to the Issuer or persons acting on behalf of the
Issuer are expressly qualified in their entirety by such cautionary statements.
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Offering Circular and any decision to invest in the Notes
should be based on a consideration of the Offering Circular as a whole, including any information incorporated
by reference. Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in
this Offering Circular have the same meanings in this summary.

ISSUCT ..o Techtronic Industries Company Limited (8]FIEEHFEAE).

Programme Size...............ccccoeceeenen. Up to U.S.$500,000,000 (or the equivalent in other currencies
calculated as described in the Dealer Agreement (as defined in
"Subscription and Sale")) outstanding at any time. The Issuer may
increase the amount of the Programme in accordance with the terms
of the Dealer Agreement.

ATTANGETS ..o Citigroup Global Markets Limited and The Hongkong and Shanghai
Banking Corporation Limited.

Dealers ..o, Citigroup Global Markets Limited, The Hongkong and Shanghai
Banking Corporation Limited, Australia and New Zealand Banking
Group Limited, BOCI Asia Limited, Merrill Lynch (Asia Pacific)
Limited, Mizuho Securities Asia Limited, MUFG Securities EMEA
plc, Standard Chartered Bank, and UBS AG Hong Kong Branch and
any other Dealer appointed from time to time by the Issuer either
generally in respect of the Programme or in relation to a particular
Series of the Notes.

Principal Paying Agent, Citibank, N.A., London Branch (for Notes cleared through
Paying Agent............ccccccvvevvrennnnnn Euroclear/Clearstream).
Registrar...........cccoocviniiiinencnene, Citigroup Global Markets Europe AG (formerly known as Citigroup

Global Markets Deutschland AG) (for Notes cleared through
Euroclear/Clearstream).

Transfer Agent...........ccccocoeeveiennnne. Citibank, N.A., London Branch (for Notes cleared through
Euroclear/Clearstream).

CMU Lodging and

Paying Agent............ccceceeiininennnn. Citicorp International Limited.
Trustee......c.oovveeviiiiieieeeeeeeeee Citicorp International Limited.
Method of Issue...........cccceceeveeicnennnne. The Notes will be issued on a syndicated or non-syndicated basis.

The Notes will be issued in series (each a "Series") having one or
more issue dates and on terms otherwise identical (or identical other
than in respect of the first payment of interest and their issue price),
and intended to be interchangeable with all other Notes of that Series.
Each Series may be issued in tranches (each a "Tranche") on the
same or different issue dates. The specific terms of each Tranche
(which will be completed, where necessary, with the relevant terms
and conditions and, save in respect of the issue date, issue price, first
payment date of interest and nominal amount of the Tranche, will be
identical to the terms of other Tranches of the same Series) will be




Clearing Systems..

Form of the Notes

completed in the Pricing Supplement.

Euroclear, Clearstream, the CMU and such other clearing system as
shall be agreed between the Issuer, the Trustee, the Agents and the
relevant Dealer (each of Euroclear, Clearstream and the CMU, a
"Clearing System"). See "Clearing and Settlement".

Notes may be issued in bearer form or in registered form. Registered
Notes will not be exchangeable for Bearer Notes and vice versa.
Each Series of Bearer Notes will initially be represented by a
Temporary Global Note or a Permanent Global Note, as specified in
the applicable Pricing Supplement, which, in each case, may be
deposited on the issue date with a common depositary for Euroclear,
Clearstream or any other agreed clearing system compatible with
Euroclear and Clearstream or a sub-custodian for the CMU. A
Temporary Global Note will be exchangeable, in whole or in part, as
described therein, for interests in a Permanent Global Note as
described under "Form of the Notes". A Permanent Global Note may
be exchanged, in whole but not in part, for Definitive Notes only
upon the occurrence of an Exchange Event as described under "Form
of the Notes". Any interest in a Temporary Global Note or a
Permanent Global Note will be transferable only in accordance with
the rules and procedures or the time being of Euroclear, Clearstream,
the CMU and/or any other agreed clearing system, as appropriate.

Bearer Notes will be issued in compliance with applicable U.S. tax
rules. Bearer Notes will be issued in compliance with rules in
substantially the same form as U.S. Treasury Regulations §1.163-
5(c)(2)(i)(D) for purposes of Section 4701 of the U.S. Internal
Revenue Code (the "D Rules") unless (i) the applicable Pricing
Supplement states that the Bearer Notes are issued in compliance
with rules in substantially the same form as U.S. Treasury Regulation
§1.163-5(¢c)(2)(1)(C) for purposes of Section 4701 of the U.S. Internal
Revenue Code (the "C Rules") or (ii) the Bearer Notes are issued
other than in compliance with the D Rules or the C Rules but in
circumstance in which the Notes will not constitute "registration
required obligations" for U.S. federal income tax purposes, which
circumstance will be referred to in the applicable Pricing Supplement.
Bearer Notes that are issued in compliance with the D Rules must be
initially represented by a Temporary Global Note.

Each Series of Registered Notes will, unless otherwise specified in
the applicable Pricing Supplement, be represented by a Global Note
Certificate (as defined in the "Form of the Notes"), which will be
deposited on or about its issue date with a Common Depositary for,
and registered in the name of a nominee of, Euroclear and/or
Clearstream for the accounts of Euroclear and/or Clearstream or a
sub-custodian for the CMU operated by the HKMA, as appropriate.
With respect to all offers or sales by a Dealer of an unsold allotment
or subscription, beneficial interests in a Global Note Certificate of
such Series may be held only through Euroclear, Clearstream for the
accounts of Euroclear and Clearstream or the CMU, as appropriate.
Global Note Certificates will be exchangeable for Definitive Notes




Currencies ..

Denominations ..................cccccoeeeeenn.

Status of the Notes .................cccuuo.

Issue Price...

Maturities ...

Redemption

only upon the occurrence of an Exchange Event as described in
"Form of the Notes".

Application will be made to have Global Notes or Global Note
Certificates of any Series accepted for clearance and settlement
through the facilities of Euroclear, Clearstream and/or the CMU, as
appropriate.

Notes may be denominated in any currency or currencies, agreed
between the Issuer and the relevant Dealer(s) subject to compliance
with all applicable legal and/or regulatory and/or central bank
requirements. Payments in respect of the Notes may, subject to such
compliance, be made in and/or linked to, any currency or currencies
other than the currency in which such Notes are denominated.

Notes will be issued in such denominations as may be specified in the
relevant Pricing Supplement, subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements.

The Notes constitute direct, unconditional, unsubordinated and
(subject to Condition 5 (Negative Pledge)) unsecured obligations of
the Issuer which will at all times rank pari passu among themselves
and at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Issuer, save for such obligations as
may be preferred by provisions of law that are both mandatory and of
general application. See "Terms and Conditions of the Notes —
Status".

Notes may be issued at their nominal amount or at a discount or
premium to their nominal amount. Partly Paid Notes may be issued,
the issue price of which will be payable in two or more instalments.

Any maturity, subject, in relation to specific currencies, to
compliance with all applicable legal and/or regulatory and/or central
bank requirements. Where Notes have a maturity of less than one
year and either (a) the issue proceeds are received by the Issuer in the
United Kingdom or (b) the activity of issuing the Notes is carried on
from an establishment maintained by the Issuer in the United
Kingdom, such Notes must: (i) have a minimum redemption value of
£100,000 (or its equivalent in other currencies) and be issued only to
persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent) for the
purposes of their businesses or who it is reasonable to expect will
acquire, hold, manage or dispose of investments (as principal or
agent) for the purposes of their businesses; or (ii) be issued in other
circumstances which do not constitute a contravention of section 19
of the Finance Services and Markets Act 2000 ("FSMA") by the
Issuer.

Notes may be redeemable at par or at such other Redemption Amount
(detailed in a formula, index or otherwise) as may be specified in the
relevant Pricing Supplement. Notes may also be redeemable in two
or more instalments on such dates and in such manner as may be




Optional Redemption .........................

Tax Redemption................c.ccvvennenne.

Interest..............

Negative Pledge

Cross Default....

Withholding Tax............ccoccoereenne.

Listing and Trading............................

Governing Law

specified in the relevant Pricing Supplement.

If specified in the relevant Pricing Supplement, Notes may be
redeemed before their stated maturity at the option of the Issuer
(either in whole or in part) as described in Condition 10(c)
(Redemption at the option of the Issuer) and/or the Noteholders to the
extent (if at all) specified in the Condition 10(e) (Redemption at the
option of the Noteholders).

Except as described in "Optional Redemption" above, early
redemption of the Notes will only be permitted for tax reasons as
described in Condition 10(b) (Redemption for tax reasons).

Notes may be interest bearing or non-interest bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable rate
and the method of calculating interest may vary between the issue
date and the maturity date of the relevant Series. All such
information will be set out in the relevant Pricing Supplement.

The Notes will contain a negative pledge as further described in
Condition 5 (Negative Pledge).

The Notes will contain a cross default provision as further described
in Condition 14 (Events of Default).

All payments in respect of the Notes will be made free and clear of
withholding taxes of Hong Kong, unless the withholding is required
by law. In that event, the Issuer will (subject to certain exceptions as
described in Condition 13 (7axation)) pay such additional amounts as
will result in the Noteholders receiving such amounts as they would
have received in respect of such Notes, had no such withholding been
required.

Application has been made to the SEHK for the listing of the
Programme by way of debt issues to Professional Investors only
during the 12-month period after the date of this Offering Circular on
the SEHK.

Notes listed on the SEHK will be traded on the SEHK in a board lot
size of at least HK$500,000 (or its equivalent in other currencies).

However, unlisted Notes and Notes to be listed, traded or quoted on
or by any other competent authority, stock exchange or quotation
system may be issued pursuant to the Programme. The relevant
Pricing Supplement in respect of the issue of any Notes will specify
whether or not such Notes will be listed on the SEHK or listed, traded
or quoted on or by any other competent authority, exchange or
quotation system.

The Notes, the Agency Agreement and the Trust Deed and any non-
contractual obligations arising out of or in connection with the Notes
will be governed by, and shall be construed in accordance with,




Selling Restrictions .....

Initial Delivery of the Notes ...............

Legal Entity Identifier

English law.

Notes issued under the Programme may be rated or unrated, as
specified in the applicable Pricing Supplement.

A rating is not a recommendation to buy, sell or hold securities and
may be subject to suspension, reduction, revision or withdrawal at
any time by the assigning rating agency.

For a description of certain restrictions on offers, sales and deliveries
of the Notes and on the distribution of offering materials in the
United States of America, the European Economic Area, the United
Kingdom, the PRC, Hong Kong, Japan, Singapore and Taiwan, see
"Subscription and Sale" below.

In connection with the offering and sale of a particular Series of the
Notes, additional restrictions may be imposed which will be set out in
the applicable Pricing Supplement. Bearer Notes will be issued in
compliance the D Rules unless (i) the applicable Pricing Supplement
states that the Bearer Notes are issued in compliance with the C Rules
or (ii) the Bearer Notes are issued other than in compliance with the
D Rules or the C Rules but in circumstance in which the Notes will
not constitute "registration required obligations" for U.S. federal
income tax purposes, which circumstance will be referred to in the
applicable Pricing Supplement; Bearer Notes with a term of 365 days
or less (taking into account unilateral extensions and rollovers) will
be issued other than in compliance with the D Rules or the C Rules
and will be referred to in the applicable Pricing Supplement as a
transaction to which the United States Tax Equity and Fiscal
Responsibility Act of 1982 ("TEFRA") is not applicable.

On or before the issue date for each Series, the Global Note
representing Bearer Notes or the Global Note Certificate representing
Registered Notes may be deposited with a common depositary for
Euroclear and Clearstream or deposited with a sub-custodian for the
CMU and deposited on or about the issue date or any other clearing
system or may be delivered outside any clearing system provided that
the method of such delivery has been agreed in advance by the Issuer,
the Trustee, the Principal Paying Agent and the relevant Dealer.
Registered Notes that are to be credited to one or more clearing
systems on issue will be registered in the name of, or in the name of a
nominee or a sub custodian for, such clearing systems.
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SUMMARY OF FINANCIAL INFORMATION

The summary consolidated financial statements as of and for the years ended 31 December 2019, 2020 and 2021
have been derived from the Group's audited consolidated financial statements for the years ended 31 December
2019, 2020 and 2021 included elsewhere in this Offering Circular.

The summary financial data below should be read in conjunction with the audited consolidated financial
statements and related notes thereto and the reviewed consolidated financial statements and related notes thereto
included elsewhere or incorporated by reference in this Offering Circular. The Group's historical results for any
prior periods are not necessarily indicative of results to be expected for any future period.

Summary Consolidated Statement of Profit or Loss

Year ended 31 December

2019 2020 2021

(Audited) (Audited) (Audited)
(U.S.$ in millions)

REVENUE ...t 7,666.7 9,811.9 13,203.2
COSt OF SALES ..eveenieieieierie e (4,774.0) (6,058.8) (8,081.6)
Gross Profit.........ccooovviiiiiiiiieeeeeee e 2,892.7 3,753.1 5,121.6
Other INCOME .......ooeuiieiiieie ettt sre e 10.5 11.2 13.0
INEETESt INCOME ...veenevieiiieeiiecie ettt sve e ae e veeeaae e 40.2 36.8 32.0
Selling, distribution, advertising and warranty expenses .......... (1,195.1) (1,573.1) (2,165.4)
AdMINIStrative EXPENSES.......eeverreerreerierrerierreerseessesnesseesseensenns (805.0) (1,006.3) (1,351.7)
Research and development COSES .......ccevvereierierceieienierieieeieane (229.8) (316.6) (425.7)
FINANCE COSES ...vvoveivvieeeeeeeeeeeeee e eeneen (52.3) (44.2) (42.0)
Profit before share of results of associates and taxation ...... 661.2 860.9 1,181.8
Share of results 0f asSOCIAES ......cveeverreeirieiieiecieereee e 0.1 0.4 0.0
Profit before taxation ..............................ooiiiii 661.3 861.3 1,181.8
Taxation ChAIE ........ccceevvieriieiieie e (46.3) (60.3) (82.7)
Profit for the year...............ccoooiiiiiiii e, 615.0 801.0 1,099.1
Profit for the year attributable to:

Owners of the COMPANY .......cceecverierieriieieeie et 614.9 800.8 1,099.1
Non-controlling INtEreStS........eevverrverierieereerieeieeeeeeeseeseeevens 0.1 0.2 0.0




Summary Consolidated Statement of Financial Position

As of 31 December

2019 2020 2021
(Audited) (Audited) (Audited)
(U.S.$ in millions)
NON-CUITENT ASSELS ...ccovvvvriiieeeeieiireeeeeeeeertreeeeeeeeeerreeeeeeeeeeaanes 2,674.2 3,050.4 3,946.0
CUITENE ASSELS wvvvvieeiieeiiiieeieeeeeeeeeeeeeeeeeeeeiareeeeeeeeesatreeeeeeeeenannes 5,023.8 6,340.0 9,061.6
Current Habilities ......vviiveeeieeiieieeeeee e 3,217.7 4,081.4 6,679.0
INEt CUITENT ASSELS...oeiiiiiiiiiiieieeeeeieiieeeee e e eeeareee e e e eeeaaereeeeeeens 1,806.1 2,258.6 2,382.6
Total assets less current liabilities .......ccoevvvvvveeeveiiiiiiiieeiiieene 4,480.3 5,309.0 6,328.6
EQUILY oottt sttt 3,394.3 3,902.9 4,772.5
Non-current HabilitieS.........ovvviiviieiiieieeeieieeeeeeeee e 1,086.0 1,406.1 1,606.1
Total equity and non-current liabilities ............cccocceveeveenreicne 4,480.3 5,309.0 6,328.6

Summary Consolidated Statement of Cash Flows

Year ended 31 December

2019 2020 2021
(Audited) (Audited) (Audited)
(U.S.$ in millions)
Net cash from/(used in) operating activities.............ceevverrrenene 724.3 1,159.1 (100.9)
Net cash used in investment activities...........ccecvverreerreeveeeennenns (568.5) (580.3) (1,024.9)
Net cash from/(used in) financing activities............ccccereruereenne. 162.8 (498.1) 1,472.0
Net increase in cash and cash equivalents..............cccoeeeeienn. 318.6 80.7 346.2
Cash and cash equivalents at beginning of year.............c.c....... 1,103.9 1,411.8 1,533.9
Effect of foreign exchange rate changes.........c..ccccceeeveeeneenene (10.7) 41.4 (5.7)
Cash and cash equivalents at end of year .............ccoocvvvvenivennne 1,411.8 1,533.9 1,874.4
Other Financial Data
Year ended 31 December
2019 2020 2021
(U.S.$ in millions, except for ratios)
Net Cash/(Debt) D@ oo (15.6) 217.0 (1,333.4)
Interest EXPENSe ...cc..eeevieriiiiiiieiiie ettt 52.3 44.2 42.0
Ratios:
Gearing Tatio (%0)D......cvoveveeeeeeeeeeeeeeeeeetee e 0.5) (5.6) 28.2
Notes:

(1) Net cash/(debt) is calculated as bank balances, deposits and cash minus total debt.

(2) Total debt comprises obligations under finance leases (before IFRS 16 adoption in 2018), discounted bills with
recourse, unsecured borrowings and bank overdrafts but excluding bank advances from factored trade receivables
which are without recourse in nature.

(3) Gearing ratio is calculated by dividing total net borrowings (excluding bank advances from factored trade receivables
which are without recourse in nature) by equity attributable to owners of the Company.




RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should consider carefully the following
information about the risks described below, together with the other information contained in this Offering
Circular, before making an investment decision. If any of the following risks actually occurs, the Group's
business, financial condition, results of operations or prospects could be materially and adversely affected.
Additional risks or uncertainties not presently known to the Group, or that it currently deems immaterial, may
also impair its business operations. There can be no assurance that any of the events discussed in the risk
factors below will not occur and if such events do occur, you may lose all or part of your original investment in
the Notes.

RISKS RELATING TO THE GROUP'S BUSINESS

Changes in customer preferences, the inability to maintain mutually beneficial relationships with large
customers, inventory reductions by customers, and the inability to penetrate new channels of distribution
could adversely affect the Group's business.

The Group has certain significant customers, particularly home centers and major retailers. For the years ended
31 December 2019, 2020 and 2021 the Group's largest customer comprised 46.8%, 48.9% and 47.5% of
revenue, respectively, and the Group's top five customers comprised 55.7%, 58.3% and 59.1% of revenue,
respectively. The loss or material reduction of business, the lack of success of sales initiatives, or changes in
customer preferences or loyalties, for the Group's products related to any such significant customer could have a
material adverse impact on the Group's results of operations and cash flows. In addition, the Group's major
customers are volume purchasers, a few of which are much larger than the Group, and have strong bargaining
power with the Group as they account for such a significant portion of the Group's sales. This limits the Group's
ability to recover cost increases through higher selling prices and has considerable influence on the other aspects
of its operations as well. For example, for business reasons of their own, the Group's key customers may decide
to reduce inventory levels of its products, leading to shortages of the Group's products in their stores despite
demand. The Group cannot provide assurances that it will be able to retain any of its key customers or that
these customers will place orders with it in the future at the same levels as in the past. The Group plans its
manufacturing volumes, inventory levels and transportation logistics based on orders with its key customers. If
the Group's customers change their marketing and inventory plans and purchasing patterns, the Group may be
unable to react to such changes and fulfill their demands in a timely manner, if at all, and may be forced to carry
significant volumes of unsold inventory. The trend toward consolidation in the retail sector may also affect the
Group's customer relations and its product distribution model. The Group's customers may also choose to
discontinue or change the target market of their private labels for which it designs and manufactures products, or
may decide to use other sources altogether for the design and manufacture of products under their private labels.

In addition, the business of the Group's key customers, and therefore their demand for its products, may decline
as a result of a disruption in its business relations or a general worsening of economic conditions in its
customers' key markets, particularly the home improvement and residential construction markets. The Group's
customers may experience liquidity fluctuations or a decline in access to credit as a result of any downturn in
these and their other key markets. If any of the Group's key customers terminate their purchase or supply
agreements with it or significantly change, reduce, delay or cancel the products ordered from it, or if it is unable
to collect fully the Group's accounts receivables from a key customer in a timely manner or at all, the Group's
sales may decline significantly and its business, financial condition and results of operations may be materially
and adversely affected.

Low demand for new products and the inability to develop and introduce new products at favorable
margins could adversely impact the Group's performance and prospects for future growth.

The Group's growth and success depend on its ability to develop and introduce new products in a timely manner
at favorable margins. Rapid innovation shortens product life-cycles as products are replaced by those more



technologically advanced and with a newer product design. Once a new design or technology becomes
available, the demand for and price of products made with older technologies or designs declines rapidly. Any
delay in the development of reliable products with advanced features may lead to a decline in brand recognition
and market penetration. Product innovation and development are thus critical factors in improving margins and
enabling net sales growth in all of the Group's product lines.

The uncertainties associated with developing and introducing new products, such as fluctuating market demand,
cost and the time it takes may impede the successful development and introduction of new products on a
consistent basis. The Group develops new products based in part on its market research and also in
collaboration with its key customers based on assumptions concerning consumer needs and preferences as well
as in reaction to the products being developed by its competitors. Such assumptions include price points, tool
performance, weight and appearance, all of which may not be in line with actual consumer preferences.
Consumer preferences may also change in line with trends in other markets, for example, how customer demand
for better environmental performance is currently partially driving product development. Furthermore, market
acceptance of the Group's new products and the level of sales generated from these new products are affected by
the Group's and the Group's key customers' investment in advertising campaigns and product promotions, any of
which may not attract the kind or number of consumers for which the products are intended. Consumer loyalties
may also shift due to factors affecting the Group's key competitors' market position or other circumstances
beyond its control. If the Group's assumptions concerning current and future customer preferences and the
products being developed by its competitors are incorrect or it fails to identify and respond to market trends, the
Group may be unable to sell its products at favorable margins, if at all.

Introduction of new technology may result in higher costs to the Group than that of the technology replaced.
That increase in costs, which may continue indefinitely or if and until increased demand and greater availability
in the sources of the new technology drive its cost down, could adversely affect the Group's results of
operations. Market acceptance of the new products introduced in recent years and scheduled for introduction in
2022 and beyond may not meet sales expectations due to various factors, such as the failure to accurately predict
market demand, end-user preferences, and evolving industry standards. Moreover, the ultimate success and
profitability of the new products may depend on the Group's ability to resolve technical and technological
challenges in a timely and cost-effective manner, and to achieve manufacturing efficiencies. The Group's
investments in productive capacity and commitments to fund advertising and product promotions in connection
with these new products could erode profits if those expectations are not met. The Group cannot provide
assurances that its research and development ("R&D") efforts will be successful or that the technologies it
chooses to invest in will lead to products that are well received by its customers. The Group may see limited or
no returns on its R&D investment. If the Group is unsuccessful in developing new products and production
processes in the future or if projects are discontinued for technical, economic, commercial, regulatory or any
other reasons, the Group's competitive position and operating results will be harmed. The same holds true if
other companies develop alternative technologies and solutions that meet customer preferences better than the
Group's products.

The Group's major markets are affected by seasonal fluctuations.

The Group has experienced in the past and expects to continue to experience seasonal fluctuations in demand for
its products. Consumer spending on floorcare and cleaning and power tools generally increases in the third and
fourth quarters of the year, while consumer spending on outdoor products increases in the spring. In general, the
Group operates at a higher capacity utilization level during the third and fourth quarters of the year. If the
Group is unable to increase its manufacturing capacity to meet seasonal demand, it may lose potential sales and
its contract customers may seek other manufacturing sources to meet their needs. If the Group is unable to
manage its manufacturing capacity during a seasonal or market-related downturn in demand, it may be unable to
control costs. The Group's inability to react to changes in seasonal or cyclical demand on a timely basis may
have a material adverse effect on its business, financial condition and results of operations.



The Group faces active global competition and if it does not compete effectively, its business may suffer.

The Group faces active competition and resulting pricing pressures. The Group's products compete on the basis
of, among other things, its reputation for product quality, its well-known brands, price, innovation and customer
service capabilities. The Group competes with both larger and smaller companies that offer the same or similar
products and services or that produce different products appropriate for the same uses. To remain profitable and
defend its market share, the Group must maintain a competitive cost structure, develop new products and
services, lead product innovation, respond to competitor innovations and enhance its existing products in a
timely manner. The Group may not be able to compete effectively on all of these fronts and with all of its
competitors, and the failure to do so could have a material adverse effect on its sales and profit margins.

The Group is actively involved in creating a powerful, streamlined, fast-paced and comprehensive product
development system. In the event the Group is not successful in effectively applying its R&D and speed-to-
market strategies, its future earnings and ability to compete could be adversely affected.

In addition, the Group may have to reduce prices on its products and services, or make other concessions, to stay
competitive and retain market share. Price reductions taken by the Group in response to customer and
competitive pressures, as well as price reductions and promotional actions taken to drive demand that may not
result in anticipated sales levels, could also negatively impact its business. If the Group is forced to reduce its
prices as a result of competitive pressures in the markets, it may be unable to pass any increases in the prices of
raw materials and components on to the Group's customers. Such price reductions taken by the Group may not
generate the anticipated revenues and it may be unable to reduce its total costs in line with the revenues, which
may have a material adverse effect on the Group's business, financial condition and results of operations.

The Group's results of operations could be negatively impacted by its ability to obtain raw materials,
component parts, freight, energy, labor and sourced finished goods in a timely and cost-effective manner
and inflationary or deflationary economic conditions.

The Group's products are manufactured using both ferrous and non-ferrous metals including, but not limited to,
steel, zinc, copper, brass, aluminum and nickel. Additionally, the Group uses other commodity-based materials
for components and packaging including, but not limited to, plastics, resins, wood and corrugated products. The
Group's cost base also reflects significant elements for freight, energy and labor. The Group also sources certain
finished goods directly from vendors. Any significant increases in the Group's cost of raw materials may
increase its cost of sales and negatively affect its profit margin and, more generally, its business, financial
condition, results of operations and prospects.

Furthermore, the Group typically does not enter into long-term contracts with its suppliers or sourcing partners.
Most raw materials and sourced goods are obtained on a "purchase order" basis; however, in limited cases where
the Group has supply contracts with fixed prices, the Group may be required to purchase raw materials at above-
market prices, which could adversely impact gross margins. In addition, in some instances the Group maintains
single-source or limited-source sourcing relationships, either because multiple sources are not available or the
relationship is advantageous due to performance, quality, support, delivery, capacity or price considerations.
Factors including supply interruptions of production materials resulting from shortages, labour strikes and
disputes or supplier insolvencies or other factors, could have a negative effect on the Group's profitability. The
Group does not enter into hedging arrangements with respect to the price of the raw materials used to produce
its products but indirectly through fixed price long-term contracts.

Furthermore, if the Group is unable to mitigate any inflationary increases through various customer pricing
actions and cost reduction initiatives, its profitability may be adversely affected. In the event there is deflation,
the Group may experience pressure from its customers to reduce prices, and there can be no assurance that the
Group would be able to reduce its cost base (through negotiations with suppliers or other measures) to offset any
such price concessions which could adversely impact results of operations and cash flows.
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As a result of inflationary or deflationary economic conditions, the Group believes it is possible that a limited
number of suppliers may either cease operations or require additional financial assistance from the Group in
order to fulfill their obligations. In a limited number of circumstances, the magnitude of the Group's purchases
of certain items is of such significance that a change in established supply relationships with suppliers or
increase in the costs of purchased raw materials, component parts or finished goods could result in
manufacturing interruptions, delays, inefficiencies or an inability to market products. Changes in value-added
tax rebates currently available to the Group or to its suppliers could also increase the costs of the Group's
manufactured products as well as purchased products and components and could adversely affect the Group's
results.

The prices or availability of raw materials, energy or other production factors vary with market conditions and
may be highly volatile. There have been in the past, and may be in the future, periods during which the Group
may not be able to pass raw material price increases on to customers.

The Group's manufacturing operations in the PRC and other countries are subject to increasing costs due
to inflation and other changes.

As measured by production capacity, the majority of the Group's manufacturing operations are currently located
at its manufacturing and R&D complex in Dongguan, the PRC. Furthermore, many of its important suppliers
and subcontractors are located in the PRC. While the PRC economy has experienced rapid growth, such
economic growth can lead to growth in the money supply and rising inflation. General inflation has also led to
an increase in labor, transportation and commodity costs. In order to control inflation in the past, the PRC
government had imposed controls on bank credits, limits on loans for fixed assets and restrictions on state bank
lending to slow economic growth. If these measures are unsuccessful and commodity, utility and supply costs
increase at a higher rate than the Group's prices, particularly if combined with adverse changes in foreign
currency exchange rates, it may not realize the expected cost efficiencies of moving its manufacturing
operations to the PRC.

In addition, the Group cannot provide assurances that the current preferential tax treatments and the current level
of any enterprise income tax enjoyed by its subsidiaries in the PRC or the programs aimed at increasing
manufacturing in the PRC, such as toll processing and other programs, will continue. Any discontinuation of
any such preferential tax treatments or other programs currently available to it and any increase in the enterprise
income tax may decrease the Group's net income.

Similar economic trends may occur in the other countries in which the Group has manufacturing and R&D
facilities. If the Group is unable to realize the expected cost efficiencies of relocating a large percentage of its
manufacturing and R&D operations to the PRC or to other low-cost countries, its business, financial condition
and results of operations may be materially and adversely affected.

The Group's business depends on third-party suppliers.

The Group's production activities depend on delivery of raw materials and components in a timely manner from
a number of different suppliers. From time to time, the Group's suppliers may extend lead times and may fail to
deliver raw materials or components required for production as scheduled. Even if only one supplier is unable
to deliver on schedule or the products supplied do not meet the Group's specifications, the entire production
process may be delayed. As a result, the Group may be unable to fulfil its customer's orders or may have to
delay the sales commencement date of new products, resulting in decreases in sales.

Furthermore, if the Group's suppliers experience financial or other difficulties or if worldwide demand for the
raw materials and components they provide increases significantly, the availability of these raw materials and
components could be limited. It could be difficult, costly and time-consuming to obtain alternative sources for
these raw materials or components, or to change product design to make use of alternative raw materials and
components. Difficulties in transitioning from an existing supplier to a new supplier could create delays in the
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availability of raw materials and components which would have a significant adverse impact on the Group's
ability to fulfill orders for its products. If the Group is unable to obtain a sufficient supply of raw materials and
components, or if it experiences any interruption in the supply of raw materials and components, its product
shipments could be reduced or delayed. Any or all such disruptions in supply may affect its ability to meet
scheduled product deliveries, damage the Group's reputation in the market and cause it to lose market share.

In addition, some of the Group's raw materials and components are specifically designed for use in its
manufacturing and assembly processes. They are generally obtained from a limited number of qualified
suppliers for whom the Group provides the engineering design and specifications. The Group cannot provide
assurances that its efforts to control quality will be successful or that in the event the Group must change
suppliers it will be able to obtain satisfactory alternative sources of supply. The Group also sources a large
percentage of its raw materials and components from suppliers located within the PRC. If the Group's PRC-
based suppliers experience increased costs due to changes in PRC labor laws or other regulations or increases in
the PRC commodity and raw material costs, the Group may find it difficult and costly to change its supply chain
to include suppliers in other countries or regions. If the Group's suppliers fail to satisfy its pricing or quality
requirements, it may lose sales or be subject to increased raw materials and components costs.

The occurrence of any of the above could have a material adverse effect on the Group's business, financial
condition and results of operations.

Customer consolidation could have a material adverse effect on the Group's business.

A significant portion of the Group's products are sold through home centers and mass merchant distribution
channels in the U.S. and Europe. A consolidation of retailers in both North America and abroad has occurred
over time and the increasing size and importance of individual customers creates risk of exposure to potential
volume loss. A loss of the larger home centers as customers would have a material adverse effect on the
Group's business until either such customers were replaced or the Group made the necessary adjustments to
compensate for the loss of business.

If the Group does not continue to develop and maintain consumer-meaningful brands, its operating
results may suffer.

The Group's ability to compete successfully also depends increasingly on its ability to develop and maintain
consumer-meaningful brands so that its retailers and other customers will continue to purchase the Group's
products in order to meet consumer demand. Consumer-meaningful brands allow the Group to realize
economies of scale in its operations. The development and maintenance of such brands require significant
investment in brand-building and marketing initiatives. While the Group plans to continue increasing its
expenditure for advertising and other brand-building and marketing initiatives over the long term, the initiatives
may not deliver the anticipated results. Further, the results of such initiatives may not cover the costs of the
increased investment. If the Group is unsuccessful in promoting its brands or fails to maintain its brand position
among its targeted consumer groups, market perception and consumer acceptance of its brands may erode.
Because the Group's brands are primarily sold through its home center and mass market customers, the
marketing of the Group's brands may be part of a centralized marketing campaign conducted by the brand's
primary sellers, over which the Group has no control. The failure of one of the Group's brands in its primary
market segment or the poor performance of any marketing campaign could significantly impair the Group's sales
of products under such brand and have a material adverse effect on the business, financial condition and results
of operations of the Group.
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The Group's brands are important assets of its businesses and violation of its trademark rights by
imitators, or the failure of its licensees or vendors to comply with the Group's product quality,
manufacturing requirements, marketing standards, and other requirements could negatively impact
revenues and brand reputation. The Group's business depends in part on its ability to protect its
intellectual property rights and operating without infringing on the rights of third parties.

The Group's trademarks enjoy a reputation for quality and value and are important to its success and competitive
position. Unauthorized use of the Group's trademark rights may not only erode sales of the Group's products,
but may also cause significant damage to its brand name and reputation, interfere with its ability to effectively
represent the Group to its customers, contractors, suppliers and/or licensees, and increase litigation costs.
Similarly, failure by licensees or vendors to adhere to the Group's standards of quality and other contractual
requirements could result in loss of revenue, increased litigation, and/or damage to the Group's reputation and
business. There can be no assurance that the Group's on-going effort to protect its brand and trademark rights
and ensure compliance with its licensing and vendor agreements will prevent all violations.

The Group also relies on patents, copyrights, contractual rights, trade secret protection rights and other
intellectual property rights to protect its proprietary technologies and products. The Group may in the future
have difficulty obtaining patents, copyrights, registered trademarks and other intellectual property rights, and the
patents, copyrights and registered trademarks the Group receives may be insufficient to provide it with
meaningful protection or commercial advantage. The Group also licenses its intellectual property rights to third
parties and cannot provide assurance that the Group has sufficient protections in place for such intellectual
property rights. Furthermore, the Group cannot provide assurance that any patent, copyright, registered
trademark or other intellectual property right owned by, or licensed to, the Group will be enforceable or will not
be invalidated, circumvented or otherwise challenged in the countries where the Group operates. If the Group is
unable to protect the proprietary technology and intellectual property involved, the Group may be unable to
compete in the market, and the Group's business, financial condition and results of operations may be materially
and adversely affected.

The Group's design and technology and manufacturing processes are complex and involve the integration of
many different elements. The Group's success therefore also depends on operating without infringing the
proprietary rights of others. The Group may be unaware of the intellectual property rights of competitors or
other third parties or unfamiliar with the laws governing those rights in other countries in which the Group's
products are or may be sold. As the number of patents, copyrights and other intellectual property rights in its
industry increases, the Group may face more frequent intellectual property infringement claims. The Group
may in the future receive notices from competitors or other third parties alleging that the Group's products or
manufacturing processes infringe on the intellectual property rights of third parties. If the Group is unable to
defend against third party claims of infringement, the Group's business, financial condition and results of
operations may be materially and adversely affected.

The Group's success relies on key executives, product design and development engineers, its sales force
and other personnel.

The success of the Group's efforts to grow its business depends on the contributions and abilities of key
executives, experienced product design and development engineers, its sales force and other personnel,
including the ability of its sales force to adapt to any changes made in the sales organization and achieve
adequate customer coverage. The Group must therefore continue to recruit, retain and motivate management,
sales and other personnel sufficiently to maintain its current business and support its projected growth. A
shortage of these key employees might jeopardize the Group's ability to implement its growth strategy. If the
Group loses the services of any of its key executives or senior managers and cannot replace them in a timely
manner, the Group's business, financial condition and results of operations may be materially and adversely
affected.
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The Group must recruit engineers with expertise in cutting-edge technologies in order to realize its strategy to
improve its market position by continuing to introduce new products and advanced manufacturing processes.
The Group therefore depends on the continued service of, and its ability to attract, retain and motivate
experienced R&D engineers, especially during periods of rapid growth. Competition for such qualified
personnel is intense and, in particular, excellent and experienced engineers are in short supply in the PRC. The
Group additionally face competition for such personnel from competitors in its industry. If the Group is unable
to attract or retain experienced R&D and engineering personnel or skilled labor, and is unable to replace such
personnel as necessary, its business, financial condition and results of operations may be materially and
adversely affected.

The Group's manufacturing capabilities depend on labor supply and middle management.

The Group has manufacturing facilities in the PRC, Vietnam, the United States, Europe and Mexico. While the
Group's assembly line requires certain manual workers, its labor costs may increase if the labor supply was to
decrease or if the job availability rate was to increase sharply as a result of a sudden increase in manufacturers in
the regions in which its facilities are located. In addition, new labor laws, employee benefit systems or labor
taxes may be put into place by local governments that affect the Group's labor costs. The Group therefore
cannot provide assurances that it will be able to hire unskilled labor at the same cost as in the past.

Consistent product quality is partly a result of middle management supervision, including quality control
supervisors and line supervisors. The availability of skilled middle management capable of directing the
manufacture of the Group's products and of adapting quickly to the demands of new production processes used
to manufacture new products varies considerably in many of the regions in which the Group locates its
manufacturing facilities, including the PRC. In those countries in which competition for middle management is
intense, the Group may encounter increased costs in recruitment, training and retention. If the Group is unable
to retain or attract middle management at a reasonable cost, or at all, the Group may encounter delays or
slowdowns in its manufacturing schedule and deterioration in its product quality. As a result, its business,
financial condition and results of operations may be materially and adversely affected.

The Group has operations in a number of different countries and jurisdictions, including in the PRC,
which are subject to political, economic and other risks inherent in international and cross-border
operations.

The Group has operating activities and generates revenue in a number of different countries and jurisdictions
with international and cross-border operations, including in the PRC. As a result, the Group is subject to
political, economic and other risks inherent in operating in certain countries, such as:

the difficulty of enforcing agreements and protecting assets through legal systems in certain countries,
particularly in emerging markets;

. managing widespread operations and enforcing internal policies and procedures such as compliance
with U.S. and foreign anti-bribery and anti-corruption regulations;

. trade protection measures and import or export licensing requirements;

. the application of certain labor regulations in those countries and jurisdictions;

. compliance with a wide variety of laws and regulations in those countries and jurisdictions;

. changes in the general political and economic conditions in the countries where the Group operates,

particularly in emerging markets;

. the threat of nationalization and expropriation;
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. increased costs and risks of doing business in a wide variety of jurisdictions;

. government controls limiting importation of goods;

. government controls limiting payments to suppliers for imported goods;
. limitations on repatriation of earnings; and

. exposure to wage, price and capital controls.

The ongoing trade dispute between the PRC and the United States and the increase in tariffs that the United
States imposed on imports from the PRC have contributed to increased market volatility, weakened consumer
confidence and diminished expectations for economic growth around the world. The tariffs have led U.S.
companies to shift some purchases to other countries such as Vietnam and Mexico. Since December 2018, the
PRC and the United States began negotiations to resolve the trade conflicts. In January 2020, the two countries
entered into phase one of an economic and trade agreement as an initial step towards resolving the trade
conflicts. Under the agreement, tariffs of 15% that had been imposed on certain List 4 products from September
2019 were reduced to 7.5% and the tariffs to be imposed on the remainder of List 4 products were delayed
indefinitely. It remains to be seen whether the agreement will be abided by both governments and successfully
reduce trade tensions in the long term. It is uncertain whether the phase two negotiations will begin. This is
particularly so given that the United States has, since July 2020, imposed sanctions on certain Chinese
companies from purchasing U.S. technology and products without a special license, and alleged that certain
Chinese firms are owned or controlled by the Chinese military. If either government violates the agreement or if
the United States imposes further sanctions on Chinese companies in the future, it is likely that enforcement
actions will be taken and trade tensions will escalate. Any prolonged tension between the two countries over
trade policies could result in further volatility in global markets.

Further, the United Kingdom and the European Union signed the trade deal relating to the withdrawal of the
United Kingdom from the European Union (“Brexit”) on 30 December 2020 and the United Kingdom
completed its separation from the European Union with effect from 1 January 2021. While the United Kingdom
and European Union have reached the trade deal, the long-term effect of Brexit remains uncertain, and Brexit
has created, and may continue to create, negative economic impact and increase volatility in the global markets.
These could include further a fall in the value of the key trading currencies such as the Euro and/or greater
volatility of markets in general due to the increased uncertainty. Global economic fluctuations have significant
impacts on the global economy and on the Group. First, a rise in global trade protectionism will negatively
impact the trade-dependent economies in Asia. Second, the interplay of U.S. fiscal and monetary policies, and
aggressive quantitative easing programmes in Japan and Europe may lead to more volatile global capital flows,
which could in turn impact global growth. Third, financial market volatility and increased uncertainty may have
a broader global economic impact that may in turn have a material adverse effect on the Group's business,
financial condition and results of operations.

Inflationary pressures have also started to increase as the rebound in global commodity prices and weak
domestic currencies have led businesses to pass on the increased input costs to consumers through higher selling

prices. To the extent uncertainty regarding the economic outlook negatively impacts consumer confidence
globally, the Group's business and results of operations could likewise be significantly and adversely affected.

Changes in the political or economic environments in the countries in which the Group operates could have a
material adverse effect on its financial condition, results of operations or cash flows.

The Group's business may be affected by the occurrence of contagious diseases, such as COVID-19

Any natural disasters or outbreaks of health epidemics and contagious diseases, including avian influenza,
severe acute respiratory syndrome or SARS, swine flu caused by the HIN1 virus or HIN1 Flu, and the
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coronavirus disease 2019 ("COVID-19") may adversely affect the business, financial condition or results of
operations of the Group. In particular, the outbreak of the COVID-19, which was declared a "pandemic" by the
World Health Organisation in March 2020, and its continued spread worldwide with the emergence of new
variants such as the Delta and Omicron variants, have introduced uncertainty and volatility in global markets.
This has prompted many countries, including China, Japan, the United States, members of the European Union
and the UK, to declare a state of emergency and impose business restrictions from time to time to contain the
pandemic. They have resulted in restrictions on travel, public transport and prolonged closures of workplaces
which has had and may continue to have a material adverse effect on the global economy and cause
interruptions to the Group's business. Widespread reductions in consumption, industrial production and business
activities arising from the COVID-19 pandemic may also disrupt if not disable the operation of supply chains
and result in a global economic rescission. Ensuring the safety of employees, end users and workers in response
to the COVID-19 pandemic by implementing safe working conditions and product delivery procedures is the
Group’s emphasis. In 2021, the emphasis on health, safety and wellbeing continued to play a major role due to
the COVID-19 pandemic.

In 2021, the Group’s health and safety efforts were focused on managing the COVID-19 pandemic. The
Group’s efforts included implementing innovative ways to distribute information about the COVID-19
pandemic and communicate protocols on health concerns and travel, as well as conducting contact tracing. The
Group’s business units set up committees and crisis management teams that regularly met and implemented
preventive measures such as body temperature checks, mask wearing, social distancing, installing plastic
barriers for safety, placing hand sanitizing stations in work areas and maintaining healthy indoor air quality and
adequate ventilation. The Group also provided masks and gloves to manufacturing, distribution, sales and other
employees, and increased daily cleaning protocols for all offices and manufacturing sites and closed facilities
when necessary.

Furthermore, the COVID-19 pandemic and the resulting restrictions and closures as mentioned above may
impact demand, supply and efficient functioning of financial markets. The Group’s business operations may be
disrupted if third-party suppliers and counterparties with whom the Group transacts businesses are unable to
work effectively or meet their obligations owed to the Group. Lockdowns and disruptions to commercial
activities may also adversely affect the Group’s ability to promptly and effectively protect its intellectual
property rights on which the Group’s businesses depend in part. Although the COVID-19 pandemic has not
materially affected the Group’s business and operations adversely for the year ended 31 December 2021, there is
no assurance that, going forward, these factors will not result in disruptions to the Group's operations, supply
chains on which the Group's business may rely and the movement of goods across borders and potentially
dampen demand of the Group’s products and services. There is also no assurance that the COVID-19 pandemic
will not lead to decreased demand for the goods and services provided by the Group, nor is there assurance that
the COVID-19 pandemic will not adversely affect the Group’s ability to keep normal operations and provide
uninterrupted goods and services to its customers. It is not possible to estimate the longer-term effects that the
COVID-19 pandemic could have on the business, financial condition or results of operations of the Group. The
Group also cannot predict how legal and regulatory responses to concerns about the COVID-19 pandemic and
related public health issues may impact its businesses. The Group’s responsible sourcing strategy is therefore
built around preparing for future impacts and recognize that it is imperative to act promptly to ensure the
Group’s business continuity.

The continued impacts of COVID-19, any future outbreak of a contagious disease and any accompanying
measure taken by different governments to reduce such impacts and outbreaks may have an adverse impact on
the business, financial condition or results of operations of the Group.

The Group's business is subject to risks associated with sourcing and manufacturing overseas and
international operations.

The Group purchases from different countries and jurisdictions large quantities of finished goods, component
parts and raw materials. Substantially all of its cross-border trade operations are subject to customs
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requirements and to tariffs and quotas set by governments through mutual agreements, bilateral actions or, in
some cases, unilateral action. In addition, the countries in which the Group's products and materials are
manufactured or traded may from time to time impose additional quotas, duties, tariffs or other restrictions on its
cross-border trading activities (including restrictions on manufacturing operations) or adversely modify existing
restrictions. Cross-border trading is also subject to unpredictable foreign currency variation which may increase
the Group's cost of goods sold. Adverse changes in these cross-border trading costs and restrictions, or the
Group's suppliers' failure to comply with customs regulations or similar laws, could harm the Group's business.

The Group's operations are also subject to the effects of international trade agreements and regulations such as
the North American Free Trade Agreement, and the activities and regulations of the World Trade Organization.
Trade agreements generally have positive effects on trade liberalization, sourcing flexibility and cost of goods
by reducing or eliminating the duties and/or quotas assessed on products manufactured in a particular country.
However trade agreements can also impose requirements that adversely affect the Group's business, such as
setting quotas on products that may be imported from a particular country into key markets including the U.S. or
the European Union, or making it easier for other companies to compete, by eliminating restrictions on products
from countries where the Group's competitors source products.

The Group's ability to purchase products from different countries and jurisdictions in a timely and cost-effective
manner may also be affected by conditions at ports or issues that otherwise affect transportation and
warehousing providers, such as port and shipping capacity, labor disputes, severe weather or increased
homeland security requirements in the U.S. and other countries. These issues could delay cross-border trading
of products or require the Group to locate alternative ports or warehousing providers to avoid disruption to
customers. These alternatives may not be available on short notice or could result in higher transit costs, which
could have an adverse impact on the Group's business and financial condition.

The Group conducts its international operations in Asia, Europe, Australia and New Zealand, and the Americas,
and the Group continues to consider additional opportunities to make foreign acquisitions and construct new
foreign facilities. As a result of its international operations, the Group is affected by economic and political
conditions in foreign countries, including the imposition of government controls, political and economic
instability, trade restrictions, changes in tariffs, laws and policies affecting trade and investment, the lack of
development of local infrastructure, labour unrest and difficulties in staffing, coordinating communications
among and managing international operations, fluctuations in currency exchange rates, earnings expatriation
restrictions, difficulties in obtaining export licenses, and misappropriation of intellectual property.

The Group may be unable to react in a cost-effective manner to changes in global transportation patterns
resulting from higher fuel prices or other disruptions in international shipping patterns.

The Group relies on transportation timetables in order to reduce the inventory carrying costs of its finished
goods and in order to respond quickly to changes in customer demand. The Group and its suppliers also require
reliable and timely transportation in order to avoid carrying a large inventory of raw materials or half-finished
components. Timeliness in transportation also affects the Group's manufacturing and assembly lines and the
delivery of its products to its customers. Changes in the price of oil have affected components of the Group's
cost of sales in the past, and the price of oil may increase again. Shipping companies have reacted by passing
increased fuel prices to their customers as well as by slowing their shipping times in order to save fuel.
Trucking companies have also increased their prices and slowed their shipping schedules. Changes in
transportation costs and schedules may therefore require the Group to change the way it organizes its supply
chain and product distribution plans. In addition, global shipping routes and land transportation routes are
vulnerable to the threat of social or political instability and international hostilities, including war, as well as
natural disasters, work stoppages and longshoreman strikes. If the Group's efforts to spread the costs, manage
inventory levels for key products, work around disruptions in transportation routes or otherwise reduce the
effects of changes in global transportation patterns are inefficient or costly, its business, financial condition or
results of operations may be materially and adversely affected.
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The Group's success depends on its ability to improve productivity and streamline operations to control
or reduce costs.

The Group is committed to continuous productivity improvement and evaluating opportunities to reduce fixed
costs, simplify or improve processes, and eliminate excess capacity. The Group is continuously seeking
opportunities to streamline its processes, though there can be no assurance that the savings of these actions will
not be mitigated by various factors, including economic weakness, competitive pressures, and decisions to
increase costs in areas such as sales promotion or R&D above levels that were otherwise assumed. Failure to
achieve or delays in achieving projected levels of efficiencies and cost savings from such measures, or
unanticipated inefficiencies resulting from manufacturing and administrative reorganization actions in progress
or contemplated, would adversely affect the Group's results. The Group's rapid growth has and is expected to
continue to place a strain on its administrative and operational infrastructure, in particular on its internal
accounting and financial reporting processes and systems. Over the past years, the Group's expansion has
required it to expand its management personnel numbers and increase the complexity of its management
structure. There can be no assurance that the new personnel and management structure will enable the Group to
successfully execute its strategy or that it will be able to integrate the new personnel and new structure in a
timely manner and without incurring unexpected costs and inefficiencies. The Group will continue to require
additional resources to manage relationships with new customers in new geographic areas, as well as other third
parties, including contracted suppliers, equipment providers and consultants, as its operations expand. The
Group's ability to manage its operations and growth will require it to continue to improve its operational,
financial and management controls and reporting systems and procedures. If the Group is unable to manage its
growth and execute its business strategy effectively, its business, financial condition or results of operations may
be materially and adversely affected.

The performance of the Group may suffer from business disruptions associated with information
technology, system implementations, or catastrophic losses affecting distribution centers and other
infrastructure.

The Group relies heavily on computer systems to manage and operate its businesses, and record and process
transactions. Computer systems are important to production planning, customer service and order fulfillment
among other business-critical processes. Consistent and efficient operation of the computer hardware and
software systems is imperative to the successful sales and earnings performance of the various businesses in
many countries.

Despite efforts to prevent such situations, insurance policies and loss control and risk management practices that
partially mitigate these risks, the Group's systems may be affected by damage or interruption from, among other
causes, power outages, computer viruses, or security breaches. Computer hardware and storage equipment that
is integral to efficient operations, such as e-mail, telephone and other functionality, is concentrated in certain
physical locations in the various continents in which the Group operates.

The Group may need to upgrade, convert or integrate its information systems from time to time. There can be
no assurances that expected expense synergies will be achieved or that there will not be delays to the expected
timing of such synergies. It is possible the costs to complete the system conversions may exceed current
expectations, and that significant costs may be incurred that will require immediate expense recognition as
opposed to capitalization. The risk of disruption to key operations is increased when complex system changes
are undertaken. If systems fail to function effectively, or become damaged, operational delays may ensue and
the Group may be forced to make significant expenditures to remedy such issues. Any significant disruption in
the Group's computer operations could have a material adverse impact on its business and results.

The Group's operations are significantly dependent on infrastructure which is concentrated in various
geographic locations, notably the manufacturing and R&D complex in Dongguan, the PRC. If any of these
were to experience a catastrophic loss, such as a fire, earthquake, hurricane, or flood, it could disrupt operations,
delay production, shipments and revenue and result in large expenses to repair or replace the facility. The
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Group maintains business interruption insurance, but it may not fully protect the Group against all adverse
effects that could result from significant disruptions. There can be no assurance that the Group will be able to
maintain such insurance or other insurance on acceptable terms, if at all, at all times in the future or that claims
will not exceed, or fall outside of] its insurance coverage, or its provisions for uninsured or uncovered losses will
be sufficient to cover out ultimate loss or expenditure. If the Group incurs losses in excess of the insurance
coverage, the Group's business, financial condition and results of operations may be materially and adversely
affected.

Unforeseen events, including war, terrorism and other international conflicts and public health issues (such as
any prolonged recurrence of avian influenza, SARS, swine flu, COVID-19 or other adverse public health
developments), natural disasters, whether occurring in the United States or abroad, could disrupt the Group's
operations, disrupt the operations of its suppliers or customers, or result in political or economic instability.
These events could reduce demand for its products and make it difficult or impossible for the Group to
manufacture its products, deliver products to customers, or to receive materials from suppliers.

Uncertainty about the financial stability of several countries in the European Union (EU), the risk that
those countries may default on their sovereign debt and related stresses on the European economy could
have a significant adverse effect on the Group's business, results of operations and financial condition.

For the year ended 31 December 2021, the Group generated approximately 14.8% of its revenue from Europe.
Each of the Group's segments generate sales from the European marketplace, with the sales activity being
somewhat concentrated within France, the Nordic region, Germany and the UK. While the Group believes any
downturn in the European marketplace would be offset to some degree by sales growth in emerging markets and
relative stability in North America, the Group's future growth, profitability and financial liquidity could be
affected, in several ways, including but not limited to the following:

. depressed consumer and business confidence may decrease demand for products and services;
. customers may implement cost-reduction initiatives or delay purchases to address inventory levels;
. significant declines of foreign currency values in countries where the Group operates could impact both

the revenue growth and overall profitability in those geographies;

. a devaluation of or a break-up of the Euro could have an effect on the credit worthiness (as well as the
availability of funds) of customers impacting the collectability of receivables;

. a devaluation of or break of the Euro could have an adverse effect on the value of financial assets of the
Group in the affected countries; and

. the impact of an event (individual country default or break up of the Euro) could have an adverse
impact on the global credit markets and global liquidity potentially impacting the Group's ability to
access these credit markets and to raise capital.

Despite recent stabilisation of the sovereign debt of several countries of the Eurozone, not all uncertainties
regarding the stability and overall standing of the European Monetary Union have disappeared. Concerns that
the Eurozone sovereign debt crisis could worsen again may lead to the reintroduction of national currencies in
one or more Eurozone countries or, in more extreme circumstances, to the dissolution of the Eurozone. The
withdrawal or risk of withdrawal of one or more countries from the Eurozone and/or the entire dissolution or the
risk of the entire dissolution of the Eurozone could have major negative effects on both existing contractual
relations and the fulfilment of obligations by the Group and/or the Group's customers, which could have a
material adverse effect on the Group's business, results of operations and financial position.
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The Group is exposed to market risk from changes in foreign currency exchange rates which could
negatively impact profitability.

The Group manufactures and sells its products in many countries throughout the world. As a result, there is
exposure to foreign currency risk as the Group enters into transactions and makes investments denominated in
multiple currencies. For example, changes in currency exchange rates may affect the relative prices at which the
Group and its competitors sell products in the same market and the cost of products and services the Group
requires for its operations. The Group's predominant exposures are in the currencies of the U.S., Eurozone,
Hong Kong, the PRC and Vietnam. The Group is subject to risks arising from the translation of balance sheets
and income statements of the Group members to U.S. dollar as well as risk arising from the export of products
and sales outside the country of manufacture. With respect to the effects on translated earnings, if the U.S.
dollar strengthens relative to local currencies, the Group's earnings could be negatively impacted. The
translational and transactional impacts will vary over time and may be more material in the future. Although the
Group utilizes risk management tools, including hedging, as it deems appropriate, to mitigate a portion of
potential market fluctuations in foreign currencies, there can be no assurance that such measures will result in all
market fluctuation exposure being eliminated.

The Group manufactures and sources many products from China and other Asian low-cost countries for sale or
resale in other regions. To the extent the RMB or other currencies appreciate, the Group may experience cost
increases on such operations or purchases. The Group may not be successful at implementing customer pricing
or other actions in an effort to mitigate the related cost increases and thus its profitability may be adversely
impacted.

The Group has incurred, and may incur in the future, significant indebtedness, or issue additional equity
securities, in connection with mergers or acquisitions which may impact the manner in which it conducts
business or the Group's access to external sources of liquidity. The potential issuance of such securities
may limit the Group's ability to implement elements of its growth strategy and may have a dilutive effect
on earnings.

After the offering of the Notes, the Group will have a substantial amount of indebtedness and may incur
substantial additional indebtedness in the future. The Group's substantial indebtedness may have important
consequences to the holders of the Notes. For example, it may:

. limit the Group's ability to satisfy its obligations under the Notes and other indebtedness;
. increase the Group's vulnerability to adverse general economic and industry conditions;
. require the Group to dedicate a substantial portion of its cash flow from operations to servicing and

repaying its indebtedness, thereby reducing the availability of its cash flow to fund working capital,
capital expenditures and other general corporate purposes;

. limit the Group's flexibility in planning for or reacting to changes in its businesses and the industry in
which it operates;

. place the Group at a competitive disadvantage compared to its competitors that have less indebtedness;

. limit, along with the financial and other restrictive covenants of the Group's indebtedness, among other
things, its ability to borrow additional funds; or

. increase the cost of additional financing.

The Group's ability to generate sufficient cash to satisfy its outstanding and future indebtedness will depend
upon its future operating performance, which will be affected by prevailing economic conditions and financial,
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business and other factors, many of which are beyond its control. The Group may not generate sufficient cash
flow to meet its anticipated operating expenses and to service its indebtedness as they become due. If the Group
is unable to service its indebtedness, it will be forced to adopt an alternative strategy that may include actions
such as reducing or delaying capital expenditures, selling assets, restructuring or refinancing its indebtedness or
seeking equity capital. These strategies may not be instituted on satisfactory terms, if at all.

The restrictions in the Notes and the Group's other financing arrangements may negatively affect its ability to
react to changes in market conditions, take advantage of business opportunities the Group believes to be
desirable, obtain future financing, fund needed capital expenditures, or withstand a continuing or future
downturn in its business. Any of these factors may materially and adversely affect the Group's ability to satisfy
its obligations under the Notes and its other indebtedness.

The Group is exposed to counterparty risk in its hedging arrangements.

From time to time, the Group enters into arrangements with financial institutions to hedge exposure to
fluctuations in currency and interest rates, including foreign currency forward contracts and interest rate swap
agreements. The failure of one or more counterparties to the Group's hedging arrangements to fulfill their
obligations could adversely affect the Group's results of operations.

Tight capital and credit markets could adversely affect the Group by limiting the Group's ability to
borrow or otherwise access liquidity.

The Group's long-term growth plans are dependent on, among other things, the availability of funding to support
corporate initiatives and complete appropriate acquisitions and the ability to increase sales of existing product
lines. While the Group has not encountered financing difficulties to date, the capital and credit markets
experienced extreme volatility and disruption in recent years. Market conditions could make it more difficult
for the Group to borrow or otherwise obtain the cash required for significant new corporate initiatives and
acquisitions. In addition, there could be a number of follow-on effects from such a credit crisis on the Group's
businesses, including insolvency of key suppliers resulting in product delays, inability of customers to obtain
credit to finance purchases of the Group's products and services and/or customer insolvencies.

The Group's acquisitions may result in certain risks for its business and operations.

The Group's business strategy involves acquisitions and investments in its core businesses or establishing new
businesses. As at 31 December 2020 and 2021, the Group owned a right to acquire certain property, plant and
equipment which was acquired as part of the acquisition of the Oreck business from the Oreck Bankruptcy
Estate. The right is expected to be exercised in 2032. In October 2018, the Group acquired 100% equity interest
in Imperial Blades LLC, which is engaged in manufacture and sale of oscillating saw blades and accessories. In
September 2018, the Group acquired 49% equity interest in Wuerth Master Power Tools Limited, which is
engaged in the manufacture and sale of power equipment.

Acquisitions involve a number of risks, including:

the possibility that the acquired companies will not be successfully integrated or that anticipated cost
savings, synergies, or other benefits will not be realized,

. the acquired businesses will lose market acceptance or profitability,

. the diversion of Group management's attention and other resources,

. the incurrence of unexpected liabilities, and

. the loss of key personnel and clients or customers of acquired companies.
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In addition, the success of the Group's long-term growth and repositioning strategy will depend in part on its
ability to:

. identify suitable future acquisition candidates,

. obtain the necessary financing,

. combine operations,

. integrate departments, systems and procedures, and

. obtain cost savings and other efficiencies from the acquisitions.

Failure to effectively integrate or manage future acquisitions may adversely affect the Group's existing
businesses and harm its operational results due to large write-offs, contingent liabilities, substantial depreciation,
adverse tax or other consequences. The Group is still in the process of integrating the businesses and operations
of recent acquisitions. The Group cannot ensure that such integrations will be successfully completed or that all
of the planned synergies will be realized. In addition, certain of the acquisition agreements by which the Group
has acquired brands or companies require the former owners to indemnify it against certain liabilities related to
the operation of each of their companies before the Group acquired it. In most of these agreements, however,
the liability of the former owners is limited, and certain former owners may not be able to meet their
indemnification responsibilities. The Group cannot provide assurances that these indemnification provisions
will fully protect it, and as a result the Group may face unexpected liabilities which may have a material adverse
effect on its business, financial condition and results of operations.

Circumstances associated with the Group's divestitures and product line exits could adversely affect the
Group's results of operations and financial condition.

The Group continues to evaluate the performance and strategic fit of its businesses and products and may decide
to sell or discontinue a business or product based on such an evaluation. A decision to divest or discontinue a
business or product may result in asset impairments, including those related to goodwill and other intangible
assets, and losses upon disposition, both of which could have an adverse effect on the Group's results of
operations and financial condition. In addition, the Group may encounter difficulty in finding buyers or
executing alternative exit strategies at acceptable prices and terms and in a timely manner. In addition,
prospective buyers may have difficulty obtaining financing. Divestitures and business discontinuations could
involve additional risks, including the following:

. difficulties in the separation of operations, services, products and personnel;

. the diversion of management's attention from other business concerns;

. the retention of certain current or future liabilities in order to induce a buyer to complete a divestiture;
. the disruption of the Group's business; and

. the potential loss of key employees.

The Group may not be successful in managing these or any other significant risks that it may encounter in
divesting or discontinuing a business or exiting product lines, which could have a material adverse effect on its
business.
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Expansion of the Group's activity in emerging markets may result in risks due to differences in business
practices and cultures.

The Group's growth plans include efforts to increase revenue from emerging markets through both organic sales
and acquisitions. Local business practices in these regions may not comply with US laws, local laws or other
laws applicable to the Group. When investigating potential acquisitions, the Group seeks to identify historical
practices of target companies that would create liability or other exposures for the Group if they were to
continue post-completion or as a successor to the target. Where such practices are discovered, the Group
assesses the risk to determine whether it is prepared to proceed with the transaction. In assessing the risk, the
Group looks at, among other factors, the nature of the violation, the potential liability, including any fines or
penalties that might be incurred, the ability to avoid, minimize or obtain indemnity for the risks, and the
likelihood that the Group would be able to ensure that any such practices are discontinued following completion
of the acquisition through implementation of its own policies and procedures. Due diligence and risk
assessment are, however, imperfect processes, and it is possible that the Group will not discover problematic
practices until after completion, or that the Group will underestimate the risks associated with historical
activities. Should that occur, the Group may incur fees, fines, penalties, injury to its reputation or other damage
that could negatively impact the Group's earnings.

Changes in taxation on the Group's business may materially and adversely affect its business, financial
condition and results of operations.

The Group's business and operations are subject to the tax laws and regulations of the countries and markets in
which it is organised and in which it operates. Changes in tax laws, tax regulations or interpretations of these
laws or regulations may have a material adverse effect on the Group's business, financial condition and results
of operations. These changes also could materially reduce the sales of some of the Group's products. The
Group cannot predict whether any tax laws or regulations impacting corporate taxes or insurance products will
be enacted, what the specific terms of any such laws or regulations will be or whether, if at all, any laws or
regulations would have a material adverse effect on the Group's business, financial condition and results of
operations.

The Group's failure to continue to successfully avoid, manage, defend, litigate and accrue for claims and
litigation could negatively impact its results of operations or cash flows.

The Group is exposed to and becomes involved in various litigation matters arising out of the ordinary routine
conduct of its business, including, from time to time, actual or threatened litigation relating to such items as
commercial transactions, product liability, workers compensation, the Group's distributors and franchisees,
intellectual property claims and regulatory actions.

In addition, the Group is subject to environmental laws in each jurisdiction in which business is conducted.
Some of the Group's products incorporate substances that are regulated in some jurisdictions in which it
conducts manufacturing operations. The Group could be subject to liability if it does not comply with these
regulations. In addition, the Group may be held responsible for remedial investigations and clean-up costs
resulting from the discharge of hazardous substances into the environment, including sites that have never been
owned or operated by the Group but at which it has been identified as a potentially responsible party under
federal and state environmental laws and regulations. Changes in environmental and other laws and regulations
in jurisdictions where it conducts business could adversely affect the Group's operations due to increased costs
of compliance and potential liability for non-compliance.

The Group manufactures products, configures and installs security systems and performs various services that
create exposure to product and professional liability claims and litigation. If such products, systems and
services are not properly manufactured, configured, installed, designed or delivered, personal injuries, property
damage or business interruption could result, which could subject the Group to claims for damages. The costs
associated with defending product liability claims and payment of damages could be substantial. The Group's
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reputation could also be adversely affected by such claims, whether or not successful. Furthermore, defective
products could result in loss of sales or loss of customers and would consequently have a materially adverse
effect on the Group's reputation and market perception which in turn could have a significant adverse effect on
the Group's sales and results of operations and its financial position.

Potential damages claimed by customers, delayed deliveries, or the Group's failure to comply with quality
requirements could negatively affect the market acceptance of other products of the Group and its market
reputation in various market segments. The realisation of any of these risks could have a material adverse effect
on the Group's business, financial position and results of operations.

There can be no assurance that the Group will be able to continue to successfully avoid, manage and defend
such matters. In addition, given the inherent uncertainties in evaluating certain exposures, actual costs to be
incurred in future periods may vary from the Group's estimates for such contingent liabilities. The Group
cannot provide assurance that its reserve set aside and/or product liability insurance it purchased with third-party
carriers will be sufficient to cover these or other liabilities and costs. If the Group is unable to defend itself
against material product liability or warranty claims, its business, financial condition and results of operations
may be materially and adversely affected.

The Group's products could be recalled.

The U.S. Consumer Product Safety Commission or other applicable regulatory bodies may require the recall,
repair or replacement of the Group's products if those products are found not to be in compliance with
applicable standards or regulations. A recall could increase costs and adversely impact the Group's reputation
and result in large quantities of finished products not being able to be sold.

Failure to accurately forecast demand may result in excess or insufficient inventory levels.

Incorrect forecasting of demand in the future could result in the Group experiencing an excess or a shortage of
inventory. The long lead times between ordering and delivery and the need to commit for seasonal products a
long time in advance make it more difficult to accurately match the demand for such items. If orders do not
match actual demand, the Group could have higher or lower than anticipated stock levels and this could lead to
higher interest charges or less interest income, price reductions or write downs of slow moving or excess stock
resulting in lower profits.

The Group's ability to track the ultimate retail sales by its retail outlets, and consequently their respective
inventory levels, is limited. The Group's current policy requests its home center and mass market customers to
provide it with weekly or monthly inventory and sales reports. The purpose of tracking inventory levels is
mainly to gather sufficient information and data regarding the market acceptance of the Group's products so that
it can reflect the consumers' preferences in the design of its products in the next season. The tracking of
inventory level also provides useful information such as the market recognition of the Group's products in a
particular region so that it can realign its marketing strategy if needed. However, the implementation of the
policy requires the cooperation of the retail outlets in accurately and timely reporting and submitting the
relevant data to the Group, and the Group may not be able to ensure the accuracy of the data provided by the
retail outlets or identify or prevent any excessive inventory build-up at these retail outlets. If the Group is
unable to track its sales and use the data to manage inventory and reflect consumer preferences in its product
design, its business, financial condition and results of operations may be materially and adversely affected.

The Group is exposed to credit risk on its accounts receivable.

The Group's outstanding trade receivables are not generally covered by collateral or credit insurance. While the
Group has procedures to monitor and limit exposure to credit risk on its trade and non-trade receivables, there
can be no assurance such procedures will effectively limit its credit risk and avoid losses, which could have an
adverse effect on the Group's financial condition and operating results. The Group's customers may also face
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difficulties in borrowing or otherwise obtaining the cash to support their own activities. If the Group or its
customers are unable to borrow or otherwise obtain cash on favorable terms, or at all, its business, financial
condition and results of operations may be materially and adversely affected.

If the Group was required to write down all or part of its goodwill, indefinite-lived trade names, or other
definite-lived intangible assets, its net income and net worth could be materially adversely affected.

The Group has U.S.$577.2 million of goodwill and U.S.$224.4 million of indefinite-lived trade names as at 31
December 2021. The Group is required to periodically, at least annually, determine if its goodwill or indefinite-
lived trade names have become impaired, in which case it would write down the impaired portion of the
intangible asset. The definite-lived intangible assets, including customer relationships, are amortized over their
estimated useful lives; such assets are also evaluated for impairment when appropriate. Impairment of
intangible assets may be triggered by developments outside of the Group's control, such as worsening economic
conditions, technological change, intensified competition or other factors resulting in deleterious consequences.
If the Group was required to write down all or part of its intangible assets, its business, financial condition and
results of operations may be materially and adversely affected.

If the investments in employee benefit plans do not perform as expected, the Group may have to
contribute additional amounts to these plans, which would otherwise be available to cover operating
expenses or other business purposes.

The Group sponsors pension and other post-retirement defined benefit and contribution plans. The Group's
defined benefit and contribution plan assets are currently invested in equity securities, government and corporate
bonds and other fixed income securities, money market instruments and insurance contracts. The Group's
funding policy is generally to contribute amounts determined annually on an actuarial basis to provide for
current and future benefits in accordance with applicable law which require, among other things, that the Group
make cash contributions to under-funded pension plans.

There can be no assurance that the value of the defined benefit plan assets, or the investment returns on those
plan assets, will be sufficient in the future. It is therefore possible that the Group may be required to make
higher cash contributions to the plans in future years which would reduce the cash available for other business
purposes, and that the Group will have to recognize a significant pension liability adjustment which would
decrease the net assets of the Group and result in higher expense in future years. The fair value of these assets
as at 31 December 2021 was nil.

RISKS RELATING TO THE GROUP'S INDUSTRY

Unfavourable economic and political conditions in the markets in which the Group operates may
adversely affect the Group's sales.

The Group's business is dependent on the strength of the retail, commercial and industrial sectors and general
global economic conditions, particularly within Europe, the United States, Asia and emerging countries. A
significant deterioration of global economic conditions, such as a temporary or continued economic slowdown,
recessions or sustained loss of consumer confidence and consumer demand, could trigger a decline (including
decreasing production and reduction of capacity) in industries and markets in which the Group operates (which
may react with even more volatility than in the case of a downturn of overall global or regional economic
conditions) and therefore have a material adverse effect on the Group's business, results of operations and
financial position. The Group could also be negatively impacted by economic crises in specific countries or
regions, including the deterioration in the creditworthiness of, or a default by, the issuers of sovereign debt.
Such events could negatively impact the Group's overall liquidity and/or create significant credit risks relative to
its local customers and depository institutions. The Group's business and prospects depend heavily on the
performance of the home improvement, residential construction and infrastructure construction markets,
particularly in the United States and Europe. In 2021, approximately 77.4% and 14.8% of the Group's revenue

25



was attributed to sales in North America and Europe, respectively. As a result, the Group's profitability may be
materially and adversely affected as a result of the cyclicality of economic conditions in such major markets.
Significant factors that impact the home improvement and residential construction markets include the inventory
levels of unsold new and existing homes, general and regional economic conditions, consumer confidence and
credit, terms and availability of mortgage financing, affordability of homes, interest rates, energy costs and, on a
more localized basis, weather conditions and natural disasters.

Demand for some of the Group's products may decline if the U.S. markets deteriorate or there is any prolonged
downturn in the U.S. markets. If the infrastructure construction market is affected by such economic conditions,
demand for the Group's professional and high-end tools may decline. Demand may also decline if the home
improvement and infrastructure construction markets in Europe and Australasia or in other regions where the
Group operates deteriorate. In addition, the general weakness in the Group's major markets in the United States
and Europe, both of which are heavily dependent on consumer confidence and credit, may further erode the
credit-worthiness of certain customers resulting in increased write-offs of customer receivables. If demand for
the Group's products in its major markets declines, the Group's business, financial condition and results of
operations may be materially and adversely affected.

In addition, the Group may be adversely affected by political, geopolitical, economic or social developments in
any of the countries in which the Group operates. For instance, the Group currently maintains a representative
office in Russia which does not have any substantive or material business operation. Despite the insignificance
of the Group’s presence in Russia, the military incursion by Russia into Ukraine as well as the series of severe
economic sanctions imposed by various governments in response, may adversely impact macroeconomic
conditions, give rise to regional instability and result in heightened economic sanctions from the international
community in a manner and to an extent that send shockwaves across the banking system and financial markets
and cause elevated levels of political unrest and market volatility. Hence, while the military incursion has not
caused any material adverse impact on the Group's results of operations and cash flows, the business, financial
condition and results of operations of the Group may still be affected in ways unforeseen by the Group.
Similarly, the political, geopolitical, economic or social developments in other countries in which the Group
operates may also adversely affect the business, financial condition and results of operations of the Group.

The Group's operations are also subject to a variety of other risks and uncertainties related to trading in
numerous foreign countries, including political or economic upheaval and the imposition of any import, export,
investment or currency restrictions, including tariffs and import or export quotas or any restrictions on the
repatriation of earnings and capital. The materialisation of such risks or uncertainties could have a material
adverse effect on the Group's business, results of operations and financial position.

RISKS RELATED TO GOVERNMENT REGULATIONS

The Group is subject to regulatory and other risks associated with international and cross-border
operations.

The Group's sales are made to customers primarily in the United States and Europe, but also in Canada,
Australasia, Latin America, Asia and the Middle East. The Group sources its supplies of raw materials and
components from suppliers within the PRC and in Korea, Japan and other Asian countries, and it locates its
manufacturing facilities in the PRC, Vietnam, the United States, Europe and Mexico.

As a result of its worldwide operations, the Group is subject to a wide variety of international laws, regulations
and controls and various non-binding treaties and guidelines and exposed to a variety of international and cross-
border risks, any or all of which may have a material adverse effect on its business, financial condition and

results of operations, including:

. adverse changes in international laws and agreements, especially those affecting trade and investment;
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. the instability of governments, including the threat of war,

. terrorist attacks or inter-regional authority;

. sanctions against certain countries or organizations, or prohibitions on certain activities;
° pandemics, such as the avian flu, which may have cross-border effects; and

. foreign currency exchange and transfer restrictions.

Among these risks, the Group faces particular risks relating to international trade agreements and regulations
such as the United States-Mexico-Canada Agreement and the activities and regulations of the World Trade
Organization. For instance, there is uncertainty as to how the implementation of the United States-Mexico-
Canada Agreement, which only came into effect in July 2020, may be different from the implementation of the
now-replaced North American Free Trade Agreement. Also, the Group cannot provide assurances that the
reduction or elimination of certain duties or trade quotas implemented by these trade agreements will continue.
These trade agreements may also impose additional requirements, such as setting quotas on products that may
be imported from a particular country into key markets such as those of the U.S. or the E.U. Any increased
costs resulting from compliance with these trade agreements may have a material adverse effect on the Group's
business, financial condition and results of operations.

In addition, any or all of these risks are also faced by the Group's suppliers, many of which supply
internationally, and the shipping and warehousing providers that ship the Group's supplies to its manufacturing
facilities and its products to market. As a result, even if international or cross-border events occur in regions in
which the Group does not operate, such events may still affect its supply and distribution networks and may
have a material adverse effect on its business, financial condition and results of operations.

The Group is subject to import and export regulations.

In importing or exporting supplies or finished goods among the different countries in which the Group does
business, it is subject to customs requirements and to tariffs and quotas set by governments through mutual
agreements, bilateral actions or, in some cases, unilateral action (e.g., anti-dumping and counter-veiling tariffs).
Additional quotas, duties, tariffs or other restrictions on imports and exports, including restrictions on
manufacturing operations, may be imposed from time to time and compliance may be costly. Adverse changes
in import and export laws and regulations or the Group's failure or the failure of the Group's suppliers to comply
with customs regulations or similar laws may expose it to increased costs and delay the transportation of its
products to market. As most of the Group's sales are made in the United States, its success depends particularly
on various U.S. import laws and export control and economic sanctions laws, which may affect its transactions
with its customers, business partners and other persons, including in certain cases dealings with or between the
Group's employees and subsidiaries. The Group also has manufacturing operations located in several countries
and are subject to diverse raw material and component import controls and product export controls. In certain
countries, economic sanctions regulations may prohibit the export of certain products, services and technologies,
or the Group may be required to obtain an export license prior to the export of the controlled item. Compliance
with the various import and export laws that apply to its business can restrict the Group's access to, and increase
the cost of obtaining, certain products and at times can interrupt its supply of imported inventory price or
exchange controls could limit its operations in certain countries and make the repatriation of profits difficult.

The Group is subject to national and local environmental and health and safety directives, laws and
regulations.

The Group's manufacturing operations are subject to numerous national and local environmental, health and

safety directives, laws and regulations, including those pertaining to the storage, handling, treatment,
transportation and disposal of hazardous and toxic materials, the construction and operation of its facilities and
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standards relating to the discharge of pollutants to air, soil and water. For example, the Group must package and
transport its lithium-ion batteries and products containing such batteries in accordance with relevant
international and national laws and regulations, including the UN Model Regulations on the Transport of
Dangerous Goods and similar regulations published by the International Civil Aviation Organization and the Air
Transport Association, as well as US and Canadian regulations governing the import and transport of dangerous
goods. The Group has experienced instances where certain government agencies have raised questions
regarding potential noncompliance with such laws and regulations in the past, and it may experience such
instances in the future. In addition, risks of substantial costs and liabilities, including those related to the
investigation and remediation of past or present contamination, are inherent in the Group's ongoing operations
and in its ownership or occupation of industrial properties, and may arise specifically from its planned closure of
certain of its manufacturing facilities. Claims for damages to property or injury to persons resulting from
environmental, health or safety impacts of the Group's operations or past contamination, could suspend its
operations, result in the imposition of fines, penalties or liens, or give rise to civil or criminal liability.
Compliance with these regulations may also require the Group to alter its manufacturing processes and its
supply sourcing. In addition, some environmental directives specifically regulate environmental impacts
associated with electrical and electronic equipment, such as the Waste Electrical and Electronic Equipment
directive in the European Union that imposes responsibility on manufacturers and importers of electrical and
electronic equipment for the cost of recycling, treatment and disposal of such equipment after its useful life.
The Group cannot provide assurances that its policies and procedures to ensure compliance with these directives
will be sufficient. The Group cannot provide assurances that it will not incur health and safety or environmental
losses beyond the limits, or outside the coverage, of any insurance or that its provisions for health and safety and
environmental remediation or related costs will be sufficient to cover the ultimate loss or expenditure.
Furthermore, over time, environmental and health and safety laws and regulations and the enforcement thereof
may become increasingly stringent and the Group may incur material costs associated with compliance with
new laws and regulations. Any or all of the above factors and risks may have a material adverse effect on the
Group's business, financial condition and results of operations.

The Group's manufacturing operations are located in several different countries, each with their own
regulatory regime.

The Group's manufacturing and R&D operations are located in several countries, including the PRC, the United
States, Germany and Vietnam. The Group expect that manufacturing in, and sourcing its supplies from, the
PRC will represent a substantial portion of its total production capacity. The PRC has complex regulatory
regimes governing manufacturing. The regulatory regime of the PRC, in particular, differs from those found in
most developed countries, particularly in the level of government involvement. Although the PRC government
has for the past two decades implemented economic reforms that affect the regulatory regimes applied to
manufacturing and other facilities, many of these reforms are experimental or unprecedented and may have
unexpected results affecting the Group's manufacturing operations and supply sources in the PRC. The PRC
government has also expressed an intention to take measures to maintain economic growth at a sustainable level
including certain restrictions on bank loans, any of which may affect the operating liquidity of the Group's, or
the Group's suppliers', manufacturing and other facilities. In each of the countries in which the Group locates its
manufacturing or other facilities, it will continue to be exposed to unexpected changes in regulatory
requirements, potentially adverse tax and regulatory consequences, currency exchange restrictions, tariffs and
other trade barriers, political instability and the threat that its operations or property could be subject to
nationalization or expropriation. Any or all of the above factors and risks may have a material adverse effect on
the Group's business, financial condition and results of operations.

The Group has a large labor force and its labor costs may be increased due to changes in applicable labor
laws.

The Group's manufacturing and R&D facilities are located in the PRC, the United States and Germany, and the
Group employs over 51,000 people as of 31 December 2021. The labor laws and protections given to
employees differ in each of the jurisdictions in which the Group operates and such laws and protections are
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subject to change. The trend toward increasing employee protection in each of the countries in which the Group
locates its manufacturing operations may increase its labor costs. With the Group's large work force, it is also
exposed to the risk of work stoppages and union and other potential labor disputes. If such labor disputes are
resolved in favor of its employees, the Group may be required to change its employment and compensation
policies. The Group also cannot provide assurances that its present employment policies are or will remain in
compliance with all applicable laws and regulations and that it will not be required to pay associated penalties.
If the Group is exposed to penalties for non-compliance with applicable labor laws and regulations or if it is
unable to maintain its relations with its employees, the Group's business, financial condition and results of
operations may be materially and adversely affected.

RISKS RELATING TO NOTES ISSUED UNDER THE PROGRAMME
Notes may not be a suitable investment for all investors.

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

6] have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by reference in
this Offering Circular or any applicable supplement;

(i1) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact such investment will have on
its overall investment portfolio;

(i) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including where principal or interest is payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor's currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Investors shall pay attention to any modification, waivers and substitution.

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders, including Noteholders
who did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the
majority.

The Conditions may be amended, modified, or varied in relation to any Series of Notes by the terms of the
relevant Pricing Supplement in relation to such Series. The Conditions also provide that the Trustee may,
without the consent of the Noteholders, agree to (a) any modification (except certain modifications, including
increasing quorum requirements relating to meetings) of the Conditions or the Trust Deed which is not
materially prejudicial to the interests of the Noteholders or (b) any modification of the Notes or the Trust Deed
which is of a formal, minor or technical nature or is to correct a manifest error.
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The Notes may be represented by Global Notes and holders of a beneficial interest in a Global Note must
rely on the procedures of the relevant Clearing System(s).

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes will
be deposited with a common depositary for Euroclear and Clearstream, or lodged with a sub-custodian for the
CMU (each of Euroclear, Clearstream and the CMU). Except in the circumstances described in the relevant
Global Note, investors will not be entitled to receive definitive Notes. The relevant Clearing System(s) will
maintain records of the beneficial interests in the Global Notes. While the Notes are represented by one or more
Global Notes, investors will be able to trade their beneficial interests only through the Clearing Systems.

While the Notes are represented by one or more Global Notes, the Issuer will discharge its payment obligations
under the Notes by making payments to the relevant Clearing System for distribution to their account holders or,
in the case of the CMU, to the persons for whose account(s) interests in such Global Note are credited as being
held in the CMU in accordance with the CMU Rules as notified by the CMU to the Group in a relevant CMU
Issue Position Report or any other notification by the CMU.

A holder of a beneficial interest in a Global Note must rely on the procedures of the relevant Clearing System(s)
to receive payments under the relevant Notes. The Issuer does not have any responsibility or liability for the
records relating to, or payments made in respect of, beneficial interests in the Global Notes.

The Issuer may be unable to redeem the Notes.

On certain dates, including the occurrence of any early redemption event specified in the relevant Pricing
Supplement or otherwise and at maturity of the Notes, the Issuer, may, and at maturity, will, be required to
redeem all of the Notes. If such an event were to occur, the Issuer, may not have sufficient cash on hand and
may not be able to arrange financing to redeem the Notes in time, or on acceptable terms, or at all. The ability
to redeem the Notes in such event may also be limited by the terms of other debt instruments. The Issuer's
failure to repay, repurchase or redeem tendered Notes would constitute an event of default under the Notes,
which may also constitute a default under the terms of other indebtedness of the Group.

The Notes are unsecured obligations.
As the Notes are unsecured obligations, the repayment of the Notes may be adversely affected if, as the Issuer:
(1) the Issuer enters into bankruptcy, liquidation, reorganisation or other winding-up proceedings;

(i1) there is a default in payment under the Issuer's future secured indebtedness or other unsecured
indebtedness; or

(i) there is an acceleration of any of the Issuer's indebtedness.
If any of these events were to occur, the Issuer's assets may not be sufficient to pay amounts due on the Notes.

The Trustee may request the Noteholders to provide an indemnity and/or security and/or prefunding to
its satisfaction.

In certain circumstances, including without limitation giving of notice to the Issuer pursuant to Condition 14 of
the Terms and Conditions and taking enforcement steps pursuant to Condition 19 of the Terms and Conditions,
the Trustee may, at its sole discretion, request the Noteholders to provide an indemnity and/or security and/or
prefunding to its satisfaction before it takes actions on behalf of the Noteholders. The Trustee shall not be
obliged to take any such actions if not indemnified and/or secured and/or prefunded to its satisfaction.
Negotiating and agreeing to an indemnity and/or security and/or prefunding can be a lengthy process and may
impact on when such actions can be taken. The Trustee may not be able to take actions, notwithstanding the
provision of an indemnity or security or prefunding to it, in breach of the terms of the Trust Deed or the Terms
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and Conditions and in circumstances where there is uncertainty or dispute as to the applicable laws or
regulations and, to the extent permitted by the agreements and the applicable law, it will be for the Noteholders
to take such actions directly.

The Notes will be structurally subordinated to all obligations of the Issuer's existing and future
subsidiaries and consolidated affiliated entities.

The Notes will not be guaranteed by any of the Issuer's existing or future subsidiaries and consolidated affiliated
entities, who together hold substantially all of the Issuer's operating assets and conduct substantially all of the
Issuer's business. The Issuer's subsidiaries and consolidated affiliated entities will have no obligation,
contingent or otherwise, to pay amounts due under the Notes or to make any funds available to pay those
amounts, whether by dividend, distribution, loan or other payment. The Notes will be structurally subordinated
to all indebtedness and other obligations of the Issuer's subsidiaries and consolidated affiliated entities such that
in the event of insolvency, liquidation, reorganisation, dissolution or other winding up of any of the Issuer's
subsidiary or consolidated affiliated entity, all of that subsidiary's or consolidated affiliated entity's creditors
(including trade creditors) would be entitled to payment in full out of that subsidiary's or consolidated affiliated
entity's assets before the Issuer would be entitled to any payment.

In addition, the Trust Deed governing the Notes will not contain any limitation on the amount of any additional
indebtedness or other liabilities, such as trade payables, that may be incurred by these subsidiaries and
consolidated affiliated entities.

The terms of the Notes provide only limited protection against significant corporate events that could
adversely impact your investment in the Notes.

While the terms of the Notes contain terms intended to provide protection to noteholders upon the occurrence of
certain events involving significant corporate transactions and the Issuer's creditworthiness, these terms are
limited and may not be sufficient to protect your investment in the Notes. See "Terms and Conditions of the
Notes".

The Trust Deed for the Notes also does not:

. require the Issuer to maintain any financial ratios or specific levels of net worth, revenue, income, cash
flows or liquidity;

. limit the Issuer's ability to incur indebtedness that is equal in right of payment to the Notes;

. restrict the Issuer's subsidiaries' or consolidated affiliated entities' ability to issue unsecured securities;

. or otherwise incur unsecured indebtedness that would be senior to the Issuer's equity interests in the
Group's subsidiaries or consolidated affiliated entities and therefore rank effectively senior to the
Notes;

. limit the ability of the Issuer's subsidiaries or consolidated affiliated entities to service indebtedness;

. restrict the Issuer's ability to repurchase or prepay any other of the Issuer's securities or other

indebtedness; or

. restrict the Issuer's ability to make investments or to repurchase or pay dividends or make other
payments in respect of the Issuer's shares or other securities ranking junior to the Notes.
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As a result of the foregoing, when evaluating the terms of the Notes, you should be aware that the terms of the
Notes do not restrict the Issuer's ability to engage in, or to otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the Notes.

The Notes do not restrict the Group's ability to incur additional debt or to take other actions that could
negatively impact holders of the Notes.

Subject to the negative pledge covenant (see "Terms and Conditions of the Notes — Negative Pledge"), the
Group is not restricted under the Terms and Conditions from incurring additional debt, including secured debt,
or from repurchasing the Notes. In addition, the covenants applicable to the Notes do not require the Group to
achieve or maintain any minimum financial results relating to the Group's financial position or results of
operations. The Group's ability to recapitalise, incur additional debt and take other actions that are not limited
by the Terms and Conditions could diminish the Group's ability to make payments on the Notes and amortising
bonds when due.

Considerations related to a particular issue of the Notes.

A wide range of the Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of certain such features:

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when the Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price
at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so ata
significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

Dual Currency Notes

The Issuer may issue Notes with principal or interest payable in one or more currencies which may be different
from the currency in which the Notes are denominated. Potential investors should be aware that:

(1) the market price of such Notes may be volatile;
(i1) they may receive no interest;
(i) the payment of principal or interest may occur at a different time or in a different currency than

expected; and

(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes or
even zero.
Partly-paid Notes

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay any
subsequent instalment could result in an investor losing all of its investment.
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Variable rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or
other leverage factors, or caps or floors, or any combination of those features or other similar related features,
their market values may be even more volatile than those for securities that do not include those features.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate.
The market values of such Notes are typically more volatile than market values of other conventional floating
rate debt securities based on the same reference rate (and with otherwise comparable terms). Inverse Floating
Rate Notes are more volatile because an increase in the reference rate not only decreases the interest rate of the
Notes, but may also reflect an increase in prevailing interest rates, which further adversely affects the market
value of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a
floating rate, or from a floating rate to a fixed rate. The Issuer's ability to convert the interest rate will affect the
secondary market and the market value of such Notes since the Issuer may be expected to convert the rate when
it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating
rate,