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Item 1. Subject Company Information.
     (a) The name of the subject company is Applica Incorporated, or Applica, which is a Florida corporation. The
address and telephone number of Applica�s principal executive offices are 3633 Flamingo Road, Miramar, Florida
33027 and (954) 883-1000.
     (b) This Solicitation/Recommendation Statement on Schedule 14d-9 relates to Applica�s common stock, par value
$0.10. As of November 27, 2006, there were 25,001,100 shares of Applica�s common stock outstanding and an
additional 1,098,546 shares of common stock reserved for issuance under Applica�s equity compensation plans.
Item 2. Identity and Background of Filing Person.
     (a) Applica is the person filing this Statement and is the subject company. The information about Applica�s address
and business telephone number in Item 1(a) above is incorporated herein by reference. Applica�s website is
www.applicainc.com. The information on Applica�s website should not be considered a part of this Statement.
     (b) This Statement relates to the tender offer by Apex Acquisition Corporation, or NACCO Sub, which is a newly
formed Florida corporation and an indirect, wholly owned subsidiary of NACCO Industries, Inc., or NACCO, which
is a Delaware corporation, to purchase all of the issued and outstanding shares of Applica�s common stock at a
purchase price of $6.50 per share, net to the seller in cash, without interest. The tender offer is being made on the
terms and subject to the conditions set forth in the Tender Offer Statement on Schedule TO and the exhibits thereto
filed by NACCO and NACCO Sub with the Securities and Exchange Commission on December 15, 2006. The value
of the consideration offered, together with all of the terms and conditions applicable to the tender offer, is referred to
in this Statement as the NACCO offer. The Schedule TO states that NACCO intends, as soon as practicable after
successful completion of the NACCO offer, to seek to have NACCO Sub merge with and into Applica in accordance
with the applicable provisions of the Florida Business Corporation Act, or the FBCA.
     According to the Schedule TO, the business address and telephone number of each of NACCO and NACCO Sub is
5875 Landerbrook Drive, Cleveland, Ohio 44124 and (440) 449-9600.
Item 3. Past Contacts, Transactions, Negotiations and Agreements.
(a) Arrangements with Executive Officers and Directors of Applica.
     Except as described in this Statement or in the excerpts from Applica�s Definitive Proxy Statement on
Schedule 14A that was filed with the SEC on March 31, 2006, which excerpts are filed as Exhibit (e)(1) to this
Statement, relating to Applica�s annual meeting of shareholders, or in excepts from Applica�s Definitive Proxy
Statement on Schedule 14A that was filed with the SEC on December 4, 2006, as supplemented by Applica�s
Supplement to Proxy Statement on Schedule 14A that was filed with the SEC on December 15, 2006, relating to the
proposed
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merger with Harbinger, which excerpts are filed as Exhibit (e)(2) to this Statement, or as otherwise incorporated
herein by reference, to the knowledge of Applica, as of the date of this Statement, there are no material agreements,
arrangements or understandings, nor any actual or potential conflicts of interest, between Applica or its affiliates and
(i) Applica�s executive officers, directors or affiliates or (ii) the NACCO Sub, NACCO or their respective executive
officers, directors or affiliates. The exhibits filed as Exhibit (e)(1) and Exhibit (e)(2) to this Statement are incorporated
herein by reference, and include the information on the following pages and with the following headings from the
annual meeting proxy statement and the Harbinger merger proxy statement:
� Pages 5 and 6 of the annual meeting proxy statement, �Stock Ownership;�

� Pages 8 and 9 of the annual meeting proxy statement, �How are directors compensated?;�

� Pages 14 and 15 of the annual meeting proxy statement, �Executive Compensation;�

� Pages 15 through 17 of the annual meeting proxy statement, �Report of the Compensation Committee on
Executive Compensation;�

� Pages 19 and 20 of the annual meeting proxy statement, �Employment Agreements;�

� Page 21 of the annual meeting proxy statement, �Certain Relationships and Related Transactions;�

� Pages 37 through 41 of the Harbinger merger proxy statement, �Interests of Our Directors and Executive
Officers in the Merger;�

� Page 45 of the Harbinger merger proxy statement, �Consideration To Be Received in the Merger;� and

� Pages 62 and 63 of the Harbinger merger proxy statement, �Security Ownership of Certain Beneficial Owners
and Management.�

     Any information contained in the pages incorporated by reference herein shall be deemed modified or superseded
for purposes of this Statement to the extent that any information contained herein modifies or supersedes such
information, or to the extent any information contained in the Harbinger merger proxy statement modifies or
supersedes information contained in the annual meeting proxy statement.
     In considering the recommendation of the Applica board with respect to the NACCO offer, Applica�s shareholders
should be aware that certain executive officers and directors of Applica have interests in the NACCO offer that are
described below and, with respect to the Harbinger merger and �change of control� transactions generally, in the
Harbinger merger proxy statement. The Applica board was aware of any such agreements, arrangements or
understandings and any actual or potential conflicts of interest and considered them along with other matters described
below in �Item 4: The Solicitation or Recommendation � Reasons for Recommendation.�
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     Applica�s directors and executive officers have entered into, or participate in, as applicable, the various agreements
and arrangements discussed below. In the case of each plan or agreement discussed in the exhibits filed as Exhibit
(e)(1) and Exhibit (e)(2) to this Statement that are incorporated herein by reference to which the term �change of
control� applies, the consummation of the NACCO offer would constitute a change of control.

Cash Consideration Payable Pursuant to the NACCO Offer. If Applica�s directors and executive officers were to
tender any shares of Applica�s common stock they own for purchase pursuant to the NACCO offer, they would receive
the same cash consideration on the same terms and conditions as the other Applica shareholders. As of November 27,
2006, Applica�s directors and executive officers and their affiliates beneficially owned in the aggregate approximately
2,753,985 shares of Applica�s common stock (excluding options to purchase such shares). If the directors and
executive officers were to tender all of their shares for purchase pursuant to the NACCO offer and those shares were
accepted for purchase and purchased by NACCO Sub, the directors and officers would receive an aggregate of
$17,900,902.50 in cash.
     As discussed below in Item 4(d), to the knowledge of Applica, none of Applica�s executive officers, directors,
affiliates or subsidiaries currently intends to tender shares of Applica�s common stock held of record or beneficially by
such person for purchase pursuant to the NACCO offer.
     As of November 27, 2006, Applica�s directors and executive officers held options to purchase 842,500 shares of
Applica�s common stock, 623,667 of which were vested and exercisable as of that date. The outstanding options have
exercise prices ranging from $2.86 to $31.6875 and an aggregate weighted average exercise price of $5.08 per share.
Of the total options outstanding as of November 27, 2006, options to purchase 770,000 shares of Applica�s common
stock had exercise prices that were less than NACCO�s $6.50 offer price, 549,667 of which were vested and
exercisable as of November 27, 2006. The weighted average exercise price of these �in the money� options was $4.31.
All of the unvested options would fully vest upon the consummation of the NACCO offer pursuant to the terms of
Applica�s 1988 Directors Stock Option Plan, 1992 Employees� Incentive Stock Option Plan, 1996 Stock Option Plan,
the 1998 Stock Option Plan and the 2000 Stock Option Plan.
(b) NACCO Ownership and Trading in Applica Common Stock.
     According to the Schedule TO, as of December 15, 2006, NACCO, directly and indirectly, beneficially owned
1,001 shares of Applica�s common stock, or less than 1% of the 25,001,100 shares of Applica�s common stock
outstanding on November 27, 2006, the record date for Applica�s special meeting of shareholders. Furthermore,
according to the Schedule TO, neither NACCO, NACCO Sub nor any of their respective directors or executive
officers effected any transactions in such shares during the 60 days prior to December 15, 2006.
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Item 4. The Solicitation or Recommendation.
(a) Solicitation/Recommendation.
     As described in subsection (c) below, after careful consideration, the Applica board determined at a meeting on
December 18, 2006 to recommend that Applica�s shareholders reject the NACCO offer and not tender their shares in
the NACCO offer.

Accordingly, the Applica board recommends that Applica�s shareholders reject the NACCO offer andnot
tender their shares in the NACCO offer.
     In addition, the Applica board reaffirms the Harbinger merger and recommends that Applica�s shareholders vote
�FOR� the adoption of the Agreement and Plan of Merger, dated as of October 19, 2006, as amended by Amendment
No. 1 thereto, dated as of December 14, 2006, among Applica and certain affiliates of Harbinger Capital Partners
Master Fund I, Ltd., which are collectively referred to in this Statement as Harbinger.
     A letter communicating the Applica board�s recommendation and a press release relating to such recommendation
are filed as Exhibit (a)(1) and Exhibit (a)(2), respectively.
     The Applica board also recommends that, even if a shareholder does not vote with respect to the Harbinger merger
agreement at this time, that such shareholder vote �FOR� the proposal to adjourn or postpone the special meeting of
Applica�s shareholders, if necessary or appropriate, to solicit additional proxies if there are insufficient shares present
or represented at the meeting to constitute a quorum or insufficient votes at the time of the meeting to adopt the
Harbinger merger agreement. The ability to adjourn or postpone the special meeting will give the Applica board the
flexibility to preserve the existing transaction with Harbinger should the vote not be obtained by December 28, 2006.
(b) Background.
     In recent years, the small household appliance industry in which Applica competes has come under significantly
increasing competitive pressures. Consolidation in the retail industry, product price deflation, increased raw material
prices and competition from higher-priced brands have all impacted the competitive landscape. These pressures have
combined to increase the need for Applica to improve its operations and to consider potential transactions with
strategic partners. In response to these pressures, the Applica board regularly evaluated Applica�s operations and
financial plan and discussed ways to maximize shareholder value.
     Over the past few years, Applica�s senior management had informal, high level conversations with the management
teams of certain third parties in the household appliance industry regarding potential strategic transactions. In the
spring of 2005, Alfred M. Rankin, Jr., Chairman and Chief Executive Officer of NACCO contacted Harry Schulman,
Applica�s Chairman and Chief Executive Officer, to express NACCO�s preliminary interest in pursuing discussions
regarding a strategic transaction between Applica and Hamilton Beach/Proctor-Silex, a subsidiary of NACCO. In
April 2005, NACCO and Applica entered into a confidentiality agreement in connection with preliminary discussions
between management of NACCO and
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Applica in connection with a potential transaction. Representatives of NACCO and Applica continued to have
high-level discussions regarding a potential transaction from time to time throughout the second half of 2005. In the
fall of 2005, Mr. Schulman advised Mr. Rankin that Applica was pursuing an internal restructuring aimed at
maximizing shareholder value and expressed his view that, until Applica had an opportunity to more fully explore the
potential benefits of the internal restructuring, he believed that it was premature to discuss a potential business
combination transaction. Mr. Schulman indicated he intended to discuss the possibility of pursuing a transaction with
NACCO with the Applica board and encouraged Mr. Rankin to contact him in 2006 if NACCO remained interested in
pursuing further discussions.
     As part of its restructuring efforts, Applica decided to close its remaining manufacturing operations in Mexico,
which occurred in October 2005. In addition, the Applica board retained Alvarez & Marsal, LLC, a global
professional services firm specializing in turnaround management, to work with the board of directors and
management team to identify actions to accelerate Applica�s financial turnaround. Alvarez & Marsal assisted senior
management in evaluating Applica�s strategic plan, implementing various business initiatives and driving performance
improvement. The Applica board also appointed an employee of Alvarez & Marsal as interim Chief Operating
Officer, who served in such position until May 2006.
     In the second half of 2005, Applica was contacted by another industry participant, Salton, Inc., which expressed a
preliminary interest in exploring a merger transaction with Applica. On November 1, 2005, an Applica board meeting
was held, which was attended by Applica�s senior management and financial advisor, Banc of America Securities.
Mr. Schulman informed the Applica board members of his conversations with Salton. Applica�s financial advisor
discussed with the Applica board certain publicly available information relating to Salton�s recent financial and stock
price performance. At this meeting, the Applica board authorized Applica�s senior management and financial advisor
to have an initial meeting with Salton to preliminarily discuss the possibility of a combination. Members of senior
management updated the Applica board members on the conversations with Salton at a meeting held on December 7,
2005.
     On January 9, 2006, Mr. Rankin called Mr. Schulman to express NACCO�s continued interest in pursuing
discussions regarding a potential transaction with Applica and advised Mr. Schulman that NACCO was considering a
structure that NACCO believed would be attractive to Applica and its shareholders. Mr. Schulman advised
Mr. Rankin that he would discuss NACCO�s interest with the Applica board at the next meeting.
     On January 20, 2006, a meeting of the Applica board was held, which was attended by Applica�s senior
management and financial advisor. Representatives of Alvarez & Marsal, LLC were also present at the meeting.
Applica�s financial advisor provided the Applica board with a general update on the small household appliance
industry and discussed various issues that could potentially impact Applica�s ability to effect certain strategic
alternatives that might provide shareholder value. These included Applica�s ability to finance stock repurchases,
dividends or acquisitions and to achieve Applica�s business plan as an independent company given, among other
things, Applica�s leverage and recent financial and stock price performance. Applica�s financial advisor then updated
the Applica board on its recent conversations with Salton and discussed with the Applica board the potential pro
forma equity ownership in a combination with
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Salton and the potential debt structure of the resulting entity. The Applica board members discussed the advantages
and disadvantages of a combination with Salton with Applica�s senior management and financial advisor.
     The representatives of Alvarez & Marsal discussed with the Applica board members their views with respect to the
small household appliance industry and Applica�s position in it. They also discussed their views of the strategic
alternatives available to Applica, including selling the company, continuing as an independent company, undertaking
further restructuring and then selling the company, and the sale of portions of Applica�s business.
     Additionally, during the January 20, 2006 meeting, Mr. Schulman advised the Applica board of the details of his
call with Mr. Rankin regarding NACCO�s interest in pursuing a strategic transaction with Applica through a spin-off of
its Hamilton Beach/Proctor-Silex business followed by a merger with Applica. The Applica board engaged in a
general discussion regarding the potential merger transactions with NACCO and Salton. The directors noted Salton�s
financial performance and the significant leverage of the combined entity that would result from a transaction with
Salton. They also discussed the potential synergies available in a transaction with either party. The Applica board
authorized Applica�s senior management and financial advisor to meet with NACCO, to continue discussions with
Salton and to report back to the Applica board regarding each.
     During a regular meeting of the Applica board held on February 17, 2006, attended by Applica�s senior
management and Alvarez & Marsal, representatives of Alvarez & Marsal engaged in further discussion with the
Applica board regarding its analysis of Applica�s potential strategic alternatives given the challenges and opportunities
presented by the changing competitive landscape and industry trends. Alvarez & Marsal informed the Applica board
members that it recommended that Applica continue its restructuring efforts while simultaneously commencing a
process to sell or merge the company. The Applica board discussed the potential benefits and risks of the strategic
alternatives available to Applica, including those that did not involve a sale of the company. In deciding whether to
formally pursue potential strategic alternatives, the directors discussed the risks that would be involved in moving
forward with a sale process, including the potential disruption to the business arising from the uncertainty experienced
by employees, suppliers and customers. The Applica board also discussed Applica�s business and financial prospects if
Applica remained independent in light of the potential effects of consolidation of the industry and the possibility that
no attractive bids for Applica would materialize if the decision to commence a sale process were delayed. Following
this discussion, the independent Applica board members met in executive session to discuss theses issues. Following
the executive session, the full Applica board resumed its meeting and unanimously determined that it would be in the
best interests of Applica�s shareholders to engage in an organized process to explore possible strategic alternatives for
the sale or merger of the company in order to enhance shareholder value.
     On February 21 and 22, 2006, senior representatives of NACCO met with Applica�s senior management and
financial advisor to explore a potential transaction. On February 28, 2006, Applica publicly announced that it was
exploring possible strategic alternatives to enhance shareholder value.
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     On March 7, 2006, the Applica board held a meeting, which was attended by Applica�s senior management and
financial advisor. At the meeting, Applica�s financial advisor discussed with the Applica board matters pertaining to
the strategic alternative process, including possible transaction structures and potential entities to be contacted in such
process (including NACCO and Salton), and outlined for the Applica board the mechanics for soliciting indications of
interest from potential partners and a possible transaction timeline. Applica�s General Counsel also reviewed with the
Applica board its fiduciary duties in evaluating merger and acquisition transactions.
     On March 13, 2006, Harbinger Capital Partners Master Fund I, Ltd. filed a Schedule 13G indicating that it had
acquired beneficial ownership of 2,079,330 shares, or 8.6% of the outstanding shares of Applica�s common stock, and
certain other reporting persons named therein had acquired beneficial ownership of 2,154,600 shares (including the
2,079,330 shares beneficially owned by Harbinger Capital Partners Master Fund I, Ltd.), or 8.9% of the outstanding
shares of Applica�s common stock.
     In March 2006, at the direction of the Applica board, 20 potential financial buyers and 26 potential strategic buyers
(including Salton and NACCO) were contacted by Banc of America Securities to determine their interest in a potential
transaction with Applica. Of the 46 parties contacted, seven expressed initial indications of interest (three of which
expressed interest in all of Applica�s assets (including NACCO and Salton) and four of which expressed interest in
parts of Applica�s business.
     On March 31, 2006, NACCO�s financial advisor contacted Applica�s financial advisor to discuss the strategic
alternative process. NACCO�s initial indication of interest dated April 19, 2006 proposed a transaction in which
NACCO would spin off the holding company for Hamilton Beach/Proctor-Silex, which would immediately thereafter
merge with Applica. The indication provided that the outstanding shares of Applica�s common stock would be
converted into the right to receive a number of shares of the combined entity equal to 25% of the aggregate number of
shares of the combined entity outstanding immediately following the spin off and merger. The proposal also included
the payment of a cash dividend of between $100 million and $125 million from Hamilton Beach/Proctor-Silex to
NACCO immediately preceding the spin off and merger, which was based on the pro forma capital structure of the
combined company and the equity value of the merger consideration. Salton�s initial indication of interest proposed a
stock-for-stock merger of Salton with Applica at an exchange ratio to be determined at the closing of such transaction
based on Salton�s 30-day average trading price prior to the closing date of the transaction and assuming a value of
$2.75 to $3.25 per share for Applica common stock. According to Salton�s initial indication of interest, based on a
trading price for Salton common stock of between $3.00 and $4.00, prices that were significantly above the
then-current Salton trading price, and assuming a value of between $2.75 to $3.25 per share for Applica common
stock, Applica shareholders would have received approximately 40% to 48% of the common stock of the combined
entity outstanding immediately following the merger. The third party that submitted an initial indication of interest for
all of the company proposed an all cash transaction.
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     The Applica board met on April 4, 2006 and April 19, 2006 and received updates from Applica�s financial advisor
regarding the indications of interest that had been received.
     On April 13, 2006, Harbinger Capital Partners Master Fund I, Ltd. filed an amendment to its Schedule 13G
indicating that it had increased its beneficial ownership in Applica to 3,739,730 shares, or 15.5% of the outstanding
shares of Applica�s common stock, and that certain other reporting persons named therein had increased their
beneficial ownership in Applica to 3,815,000 shares (including the 3,739,730 shares beneficially owned by Harbinger
Capital Partners Master Fund I, Ltd.), or 15.8% of the outstanding shares of Applica�s common stock.
     In April and May 2006, Applica�s management made five separate presentations to parties that had expressed initial
indications of interest. Three presentations were made to parties that had expressed interest in a transaction involving
the entire company (including NACCO and Salton) and two presentations were made to those parties expressing
interest in acquiring only certain of Applica�s businesses. Following these management presentations, each party was
asked to confirm its initial views on value after participating in the management presentation. After the management
presentations, the two parties expressing interest in acquiring only certain of Applica�s assets maintained their initial
indications of interest, NACCO confirmed its proposal and Salton submitted a revised indication of interest that
improved its initial merger proposal. Salton�s revised indication of interest proposed a stock-for-stock merger of Salton
with us at an exchange ratio to be determined at the closing of such transaction based on Salton�s 30-day average
trading price prior to the closing date of the transaction and assuming a value of $3.25 to $4.00 per share for Applica
common stock. According to Salton�s revised indication of interest, based on a trading price for Salton common stock
of between $3.00 and $4.50, prices that were significantly above the then-current Salton trading price, and assuming a
value of between $3.25 to $4.00 per share for Applica common stock, Applica shareholders would have received
approximately 43% to 52% of the common stock of the combined entity outstanding immediately following the
merger. As an alternative structure, Salton indicated that it would consider a transaction in which the consideration
would consist of a combination of stock and cash in which each outstanding share of Applica�s common stock would
convert into the right to receive one share of Salton common stock plus a cash amount equal to the lesser of $0.75 or
the difference between Applica�s and Salton�s 30-day average stock prices prior to closing. According to Salton�s
revised indication of interest, under this alternative based on a trading price for Salton common stock of between
$3.00 and $4.50, prices that were significantly above the then-current Salton trading price, and assuming a value of
between $3.25 to $4.25 per share for Applica common stock, Applica shareholders would have received
approximately 42% to 51% of the common stock of the combined entity outstanding immediately following the
merger. The other party interested in acquiring the company verbally lowered its cash offer and also informed
Applica�s financial advisor that it was likely to have difficulty completing a transaction on the terms proposed given
that it was not currently a participant in the small household appliance industry and, consequently, there would be no
potential for material synergies.
     On May 2, 2006, a regular meeting of the Applica board was held, at which the directors received an update from
senior management on the strategic alternatives process and the management presentations. Additionally, on May 5,
2006, a meeting of the Applica board was held, which was attended by Applica�s senior management and financial
advisor. At this
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meeting, Applica�s management and financial advisor further updated the Applica board members on the strategic
alternative process and the indications of interest that had been received. Applica�s financial advisor reviewed each of
the proposals with the Applica board and discussed certain publicly available financial and other information relating
to the potential bidders.
     The Applica board discussed the implications of selling certain of Applica�s businesses, as proposed in two of the
indications of interest, and concluded that it was unlikely that a partial sale would meaningfully improve the market
price of Applica�s common stock. The Applica board members also discussed the three proposals regarding the sale or
merger of the entire company. The Applica board was informed by Applica�s financial advisor that the party offering
to purchase the company for cash had indicated that it was likely to have difficulty completing a transaction on the
terms proposed. Applica�s financial advisor also relayed to the directors the reasons articulated by such party. The
Applica board then discussed various aspects of the proposals made by NACCO and Salton. The Applica board also
discussed the fact that a merger transaction would require diligence reviews by Applica of the proposed merger
partner and that it would not be feasible to conduct diligence reviews of both Hamilton Beach/Proctor-Silex and
Salton simultaneously. After comparing the proposals from NACCO and Salton with respect to the strategic fit with
Applica, each party�s historical and projected financial performance, the strategic rationale of each companies� brand
channels and the potential pro forma leverage of the combined company following a merger transaction, the Applica
board decided to pursue a potential transaction with NACCO. The directors instructed Applica�s financial advisor to
inform NACCO that it could commence detailed due diligence and that the Applica board would further assess the
merits of its transaction proposal. The Applica board also instructed Applica�s financial advisor to inform the other
parties which had provided indications of interest (including Salton) that Applica would be focusing on another
proposal.
     Following the May 5, 2006 meeting of the Applica board, Applica�s senior management and legal and financial
advisors began to discuss and negotiate a possible transaction with NACCO. Applica also began to conduct detailed
due diligence investigations with respect to business, legal, tax and other matters.
     On May 9, 2006, the Applica board held its annual meeting. Mr. Schulman updated the directors on the status of
the negotiations with NACCO and discussed a projected timeline for a possible transaction with NACCO. The
directors discussed the due diligence process and the need to undertake extensive due diligence of Hamilton
Beach/Proctor-Silex. Senior management reported to the directors that Greenberg Traurig P.A., Applica�s legal
advisor, and an acquisition team from Deloitte & Touche were assisting Applica in its due diligence investigation. The
directors also discussed strategic alternatives available to Applica in the event that an agreement relating to the
NACCO transaction was not executed, including the proposal by Salton, remaining a stand-alone organization, selling
certain divisions of the company and liquidating the company.
     The independent directors on Applica�s board met in executive session on May 9, 2006 and discussed Applica�s
pursuit of strategic alternatives. At this meeting, the non-management directors decided to engage Capitalink, L.C. as
an independent financial advisor to the Applica
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board to assist the board in its review of strategic alternatives. Capitalink was subsequently engaged as a financial
advisor to the independent members of the board and received a fixed monthly fee for its services.
     On May 17, 2006, Harbinger Capital Partners Master Fund I, Ltd. filed a Schedule 13D indicating that it had
increased its ownership in Applica to 6,000,000 shares, or 24.7% of the outstanding shares of Applica�s common stock.
Harbinger Capital Partners Master Fund I, Ltd. and the other reporting persons named therein disclosed in such
Schedule 13D that the shares were acquired for, and being held for, investment purposes and that the acquisitions
were made in the ordinary course of the reporting persons� business or investment activities, as the case may be.
     On May 18, 2006, the Applica board held a special meeting, which was attended by Applica�s senior management
and financial advisor, to discuss the status of negotiations with NACCO and the exploration of strategic alternatives
generally. Various matters with respect to the NACCO merger were discussed at this meeting, including, among other
things, the structure of the proposed transaction, the status of the due diligence investigations and the proposed dual
class common stock structure.
     On May 24, 2006, Applica�s senior management and legal and financial advisors attended a presentation by
Hamilton Beach/Proctor-Silex�s senior management. Following this presentation and during the remainder of the week,
Applica conducted initial due diligence of Hamilton Beach/Proctor-Silex�s operations. Throughout June, Applica�s
management and advisors visited various Hamilton Beach/Proctor-Silex facilities and conducted diligence reviews.
Members of Applica�s management also engaged in extensive conversations with NACCO and Hamilton
Beach/Proctor-Silex regarding their business and operations.
     On June 6, 2006, NACCO�s legal advisor provided draft merger documentation to Greenberg Traurig and, over the
next several weeks, the parties and their respective counsel negotiated the terms of the merger agreement, the spin-off
agreement and other transaction documents while due diligence investigations continued.
     Also on June 6, 2006, Harbinger Capital Partners Master Fund I, Ltd. and the other reporting persons named
therein filed an amended Schedule 13D indicating that they had increased their ownership in Applica to 7,502,800
shares, or 30.8% of the outstanding shares of Applica�s common stock.
     On June 15, 2006, the Applica board held a meeting, which was attended by Applica�s senior management and
financial advisor. At the meeting, Applica�s senior management provided the directors with the preliminary results of
the due diligence investigation of Hamilton Beach/Proctor-Silex and discussed the status of the negotiations with
NACCO.
     On June 21, 2006, Harbinger Capital Partners Master Fund I, Ltd. and the other reporting persons named therein
filed an amended Schedule 13D indicating that they had increased their ownership in Applica to 7,789,100 shares, or
32.0% of the outstanding shares of Applica�s common stock. The reporting persons disclosed in such amended
Schedule 13D that the shares
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of Applica had been acquired for investment, and that the reporting persons would evaluate such investment on a
continual basis including, without limitation, for possible synergies with their other current investments. The reporting
persons also reserved the right to contact Applica�s management and members of Applica�s board regarding alternatives
that Applica could employ to maximize shareholder value and to act in concert with any other Applica shareholders
for a common purpose, should they decide to do so and/or to recommend courses of action to Applica�s management,
the Applica board and Applica�s shareholders.
     On June 28, 2006, a meeting was held in order to update the board on the progress made to date with respect to the
NACCO merger. Applica�s senior management and legal and financial advisors participated in the meeting, as well as
representatives of Capitalink. Senior management and representatives from Banc of America Securities provided the
Applica board with an overview of the proposed transaction with Hamilton Beach/Proctor-Silex. The directors,
together with Applica�s management and financial advisor, also reviewed the strategic rationale for the NACCO
merger.
     On July 7, 2006, Mr. Schulman contacted Mr. Rankin to discuss the possible transaction and tasks that had to be
completed. Over the next few weeks, NACCO�s and Hamilton Beach/Proctor-Silex�s legal advisors and Greenberg
Traurig continued to negotiate definitive transaction documentation and finalize their respective due diligence
reviews.
     In mid-July, NACCO requested a change in the proposed dual class structure contemplated for the combined
company. The original transaction provided that in the spin off, each holder of NACCO Class A common stock would
receive a share of Hamilton Beach Class A common stock and each holder of NACCO Class B common stock would
receive a share of Hamilton Beach Class B common stock. However, as the result of certain provisions of the NACCO
Certificate of Incorporation which required all holders of NACCO shares to receive equal consideration in the spin
off, NACCO requested that the transaction be revised such that each holder of NACCO Class A common stock and
Class B common stock both receive one half of a share of Hamilton Beach Class A common stock and one half of a
share of Hamilton Beach Class B common stock.
     In mid-July, a representative of Harbinger Capital Partners Master Fund I, Ltd. contacted Applica�s financial
advisor concerning the exploration of a possible strategic transaction. However, Applica was unable to reach
agreement on the terms of a confidentiality and standstill agreement and it did not participate in Applica�s review of
strategic alternatives.
     On July 17, 2006, the Applica board held a meeting which was attended by Applica�s senior management and Banc
of America Securities, as well as representatives of Capitalink. At this meeting, Applica�s senior management reported
on the results of the due diligence investigation and one of Applica�s directors reported on the results of an earlier
conversation with Mr. Rankin and other persons regarding the proposed operation of the newly combined company.
Also at this meeting, Banc of America Securities informed the Applica board members of the modification requested
by NACCO of the dual class structure contemplated for the combined company and discussed the revised structure
with the Applica board. Members of senior management discussed the current status of negotiations with NACCO and
the terms of
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the current drafts of the merger agreement, spin-off agreement and other transaction documents. Mr. Schulman
reported to the directors that Applica�s senior management supported the proposed transaction. After a comprehensive
discussion, the directors instructed Banc of America Securities to request that NACCO enhance the financial terms of
the transaction, in an effort to assure that the proposed terms represented the best value reasonably obtainable, and to
confirm that the amount of the dividend to be paid to NACCO immediately prior to the spin-off and merger would be
limited to $110 million. In connection with this request, Banc of America Securities subsequently proposed to
NACCO�s financial advisor the payment of a $25 million dividend to Applica�s shareholders immediately prior to the
consummation of the merger. This proposal was rejected by NACCO.
     During the week of July 17, 2006, substantial progress was made in negotiating the terms and conditions of the
merger agreement, spin-off agreement and other transaction documents for the NACCO merger.
     On July 19, 2006, Applica received a letter from Salton reconfirming its interest in a stock-for-stock merger with
Applica. However, the letter did not specify the terms of an offer. In subsequent conversations with Applica�s financial
advisor on that same day, Salton�s financial advisor indicated that Salton might consider making a revised proposal
that would permit Applica�s shareholders to elect to receive cash instead of Salton common stock. Salton was advised
that any revised proposal should be made as soon as possible. Applica did not receive a revised proposal from Salton.
     Also on July 19, 2006, the Applica board held a meeting, which was attended by Applica�s senior management and
legal and financial advisors, as well as representatives of Capitalink, to discuss in detail the terms of the NACCO
merger. Applica�s financial advisor updated the directors with respect to the status of the merger discussions with
NACCO and informed the directors that NACCO had indicated that it was unwilling to modify the financial terms of
the merger and would not pay a dividend to Applica�s shareholders, but had confirmed that the dividend to be paid to
NACCO immediately prior to the spin-off and merger would be limited to $110 million. Applica�s financial advisor
also informed the directors of the letter that had been received earlier in the day from Salton and the subsequent
discussions with Salton�s financial advisor regarding a revised proposal. The directors proceeded to discuss the terms
of the NACCO merger and matters pertaining to Salton. A lengthy and detailed discussion ensued regarding Salton
and the Applica board�s initial rationale for not exploring a potential transaction with Salton at that point in time.
Following extensive discussion, the directors determined that the concerns initially expressed that led to a decision not
to pursue a transaction with Salton remained � primarily that the board believed that it was unlikely that Salton could
match or exceed the value believed to be inherent in the NACCO merger � and that no formal response to the letter was
necessary, absent receipt of a revised proposal. The members of senior management then advised the directors on the
status of the negotiations concerning the transaction documents.
     On July 21, 2006, the Applica board met to consider the NACCO merger. Applica�s senior management and legal
and financial advisors, as well as representatives of Capitalink, attended the meeting. Senior management reviewed
for the directors the course of discussions
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and negotiations with NACCO following the last meeting of the Applica board and summarized the terms and
conditions of the NACCO merger agreement, the regulatory approval process and the financial and strategic
implications of the merger. Also at this meeting, Banc of America Securities and Capitalink discussed with the
Applica board financial aspects of the NACCO merger. In addition, representatives of Greenberg Traurig discussed
the fiduciary obligations of the directors in connection with their consideration of the proposed merger agreement.
     After an extensive discussion of the proposed transaction, the Applica board resolved that the NACCO merger
agreement and the NACCO merger were advisable for, fair to and in the best interest of Applica�s shareholders and
voted to approve and adopt the NACCO merger agreement and the NACCO merger.
     Over the next few days, representatives of Applica, Hamilton Beach/Proctor-Silex and NACCO, as well as their
legal and financial advisors, worked to finalize the transaction documentation. Late in the evening of July 23, 2006,
NACCO, HB-PS Holding Company, Inc., and Applica executed the merger agreement. On July 24, 2006, prior to the
opening of trading on the NYSE, NACCO and Applica issued a joint press release announcing the NACCO merger.
     On July 31, 2006, a representative of Harbinger Capital Partners Master Fund I, Ltd. contacted a member of
Applica�s senior management regarding the merger announcement and expressed dissatisfaction with the terms of the
NACCO merger. The senior executive responded that management intended to promote acceptance of the NACCO
merger and that a proxy statement would be filed shortly containing additional information about the proposed
transaction. He further noted that Applica would meet with shareholders after the filing of the initial proxy statement
to seek shareholder support for the NACCO merger.
     On August 1, 2006, the Applica board held its previously scheduled quarterly meeting to review Applica�s second
quarter results. At such meeting, the directors discussed the timeline for the NACCO merger and employee and
customer reactions to the announcement. The Applica board also discussed Harbinger Capital Partners Master Fund I,
Ltd.�s expressed dissatisfaction with the NACCO merger.
     On August 2, 2006, the Harbinger Funds and certain other persons delivered an Acquiring Person Statement and an
accompanying letter to us pursuant to the Florida Control Share Act. Such persons sought at Applica�s next annual or
special shareholders meeting to have restored any voting rights which may have been lost as a result of the application
of the Florida Control Share Act to the shares of Applica�s common stock then owned, or acquired in the future, by the
Harbinger Funds and the other persons named in the Acquiring Person Statement.
     On August 3, 2006, the Harbinger Funds and the other reporting persons named therein filed an amended
Schedule 13D indicating that they had increased their aggregate ownership in Applica to 7,921,200 shares, or 32.55%
of the outstanding shares of Applica�s common stock. In addition, the Harbinger Funds and the other reporting persons
disclosed that, during the July 31 call with one of Applica�s senior executives described above, the issue of the Florida
Control Shares Act was discussed. Finally, the Harbinger Funds and the other reporting persons reported that they had
filed the Acquiring Person Statement described above.
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     The reporting persons also reserved the right to be in contact with members of Applica�s management, the members
of the Applica board, other significant shareholders, NACCO�s management and directors and others regarding
alternatives that Applica could employ to maximize shareholder value. The reporting persons also reserved the right to
effect transactions that would change the number of shares they may be deemed to beneficially own and they also
reserved the right to act in concert with any of Applica�s other shareholders, or other persons, for a common purpose
should they determine to do so, and/or to recommend courses of action to Applica�s management, Applica�s board and
Applica�s shareholders.
     On August 8, 2006, a representative of Greenberg Traurig had a discussion with counsel for the Harbinger Funds
and acknowledged Applica�s receipt of the Acquiring Person Statement. Among other things discussed, Applica�s
counsel informed the Harbinger Funds� counsel that Applica intended to include the issue on the agenda at the next
special meeting of Applica�s shareholders, at which the NACCO merger would also be considered. The Harbinger
Funds and the other reporting persons named therein filed an amendment to their Schedule 13D on the same date
reflecting their view of such conversation. The amendment also indicated that the Harbinger Funds and the other
reporting persons named therein had increased their aggregate ownership in Applica to 8,621,100 shares, or 35.20% of
the outstanding shares of Applica�s common stock. The reporting persons also reserved the right to be in contact with
members of Applica�s management, the members of the Applica board, other significant shareholders, NACCO�s
management and directors and others regarding alternatives that Applica could employ to maximize shareholder
value. The reporting persons also reserved the right to effect transactions that would change the number of shares they
may be deemed to beneficially own and they also reserved the right to act in concert with any of Applica�s other
shareholders, or other persons, for a common purpose should they determine to do so, and/or to recommend courses of
action to Applica�s management, the Applica board and Applica�s shareholders.
     On August 9, 2006, Applica�s counsel sent a letter to the Harbinger Funds� counsel confirming the conversation of
August 8 and clarifying Applica�s view of certain matters disclosed in the amended Schedule 13D filed by the
Harbinger Funds and the other reporting persons named therein on August 2, including statements by Applica�s
executive officer regarding the Florida Control Share Act. The Harbinger Funds and the other reporting persons
named therein filed the letter on August 11, 2006 as an exhibit to an amendment to their Schedule 13D, which
amendment also indicated that the reporting persons had increased their aggregate ownership in Applica to 9,201,000
shares, or 37.57% of the outstanding shares of Applica�s common stock.
     On August 17, 2006, the Harbinger Funds and the other reporting persons named therein filed an amendment to
their Schedule 13D indicating that they had sent a letter to Applica requesting inspection of Applica�s shareholder list
and certain other records and that they had increased their aggregate ownership in Applica to 9,611,600 shares, or
39.24% of the outstanding shares of Applica�s common stock. Applica provided the Harbinger Funds with a copy of a
shareholder list as of the record date of Applica�s 2006 annual meeting of shareholders, which was March 20, 2006.
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     On August 31, 2006, the Applica board met to discuss the disclosures included in the proxy
statement/prospectus/information statement to be filed in connection with the NACCO merger, and the inclusion of
the proposal by the Harbinger Funds and certain other persons under the Florida Control Share Act for the restoration
of voting rights on the agenda of the special shareholders meeting to be held to consider the NACCO merger.
     On September 12, 2006, HB-PS Holding Company, Inc. filed a registration statement on Form S-4 containing a
preliminary proxy statement for Applica�s special shareholders meeting to consider the proposal to approve and adopt
the NACCO merger, as well as the proposal by the Harbinger Funds and certain other persons under the Florida
Control Share Act.
     On the evening of September 13, 2006, a representative of the Harbinger Funds contacted a member of Applica�s
senior management team and expressed continued dissatisfaction with the terms of the NACCO merger following a
review of the preliminary proxy statement.
     In the morning on September 14, 2006, a representative from the Harbinger Funds contacted a member of Applica�s
senior management team and advised such person that Philip Falcone, Senior Managing Director of the Harbinger
Funds, would be contacting Mr. Schulman prior to 9:00 a.m. that morning. Shortly thereafter, Mr. Falcone initiated a
phone call and spoke to Mr. Schulman and two other members of Applica�s senior management. Mr. Falcone indicated
that a letter from the Harbinger Funds to Applica setting forth the Harbinger Funds� offer to acquire the shares of
Applica�s common stock that they did not currently own for $6.00 per share in cash would shortly be delivered to
Applica and thereafter be released publicly. Upon receipt, Applica provided written notice to NACCO that Applica
had received the unsolicited, bona fide written offer from the Harbinger Funds. The Harbinger Funds and the other
reporting persons named therein filed an amendment to their Schedule 13D indicating that they had made such offer
and that they had increased their aggregate ownership in Applica to 9,830,800 shares, or 40.14% of the outstanding
shares of Applica�s common stock, and included a copy of a second Acquiring Person Statement delivered to Applica
by the Harbinger Funds and certain other persons named therein.
     Later on September 14, 2006, the Applica board held a meeting to discuss the Harbinger Funds� offer and its
obligations under the NACCO merger agreement. The meeting was attended by Applica�s senior management and
legal and financial advisors, as well as representatives of Capitalink and the Applica board�s independent legal counsel,
Boies, Schiller & Flexner LLP. At the meeting, the Applica board reviewed and discussed the offer from the
Harbinger Funds with management and the legal and financial advisors. The Applica board also discussed with the
legal advisors the provisions of the NACCO merger agreement relating to competing transactions. After consultation
with the legal and financial advisors, the Applica board determined that there was a reasonable likelihood that the
Harbinger Funds� offer would constitute a superior proposal (as defined in the NACCO merger agreement). After
further consultation with the legal advisors, the Applica board also determined that it was required by its fiduciary
duties to engage in discussions and negotiations with the Harbinger Funds in response to their offer. The Applica
board then authorized senior management, subject to Applica�s compliance with the terms of the NACCO merger
agreement, to negotiate and enter into a confidentiality agreement with the Harbinger Funds and to thereafter engage
in discussions and negotiations with them.
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     On September 15, Greenberg Traurig notified NACCO�s legal advisor in writing that the Applica board had
determined that there was a reasonable likelihood that the Harbinger Funds� offer would constitute a superior proposal
(as defined in the NACCO merger agreement).
     Over the next few days, members of Applica�s senior management and representatives of Greenberg Traurig
negotiated a confidentiality agreement with the Harbinger Funds and their legal advisor, Paul, Weiss, Rifkind,
Wharton & Garrison LLP, which was executed on September 21, 2006. A copy of such agreement was provided to
NACCO�s counsel later that day. Thereafter, the Harbinger Funds and their legal and financial representatives
commenced detailed due diligence on Applica and Applica commenced due diligence on the ability of the Harbinger
Funds to pay the merger consideration. Over the next few weeks, members of senior management and Applica�s legal
and financial advisors met with, and Applica responded to due diligence questions from, Harbinger and its legal and
financial advisors.
     On September 22, 2006, the Harbinger Funds and the other reporting persons named therein filed an amendment to
their Schedule 13D including a copy of the confidentiality agreement.
     On October 4, 2006, Paul Weiss provided a draft merger agreement to Applica and Greenberg Traurig and, over
the next few days, the parties and their respective counsel negotiated the terms of the merger agreement while due
diligence investigations continued.
     On October 9, 2006, the Applica board met to review the terms of the merger agreement. Applica�s senior
management and legal and financial advisors, as well as representatives of Capitalink, attended the meeting. Senior
management reviewed with the directors the course of discussions and negotiations with the Harbinger Funds
following the last meeting of the Applica board and summarized the terms and conditions of the proposed merger
agreement, the regulatory approval process and the financial and strategic implications of the merger. Also at this
meeting, Banc of America Securities and Capitalink discussed with the Applica board financial aspects of the merger.
The Applica board members also discussed financial aspects and terms of the NACCO merger with senior
management and the legal and financial advisors, and compared the two transactions. Applica�s legal advisor also
discussed with the Applica board the contractual requirements in the NACCO merger agreement that needed to be
followed by Applica in accepting a superior proposal (as defined in the NACCO merger agreement).
     On October 10, 2006, the Applica board met again with senior management and Applica�s legal and financial
advisors and the independent directors� legal and financial advisors. At this meeting, the Applica board reviewed and
discussed the terms of the proposed merger agreement with senior management and the legal and financial advisors
and determined that the Harbinger Funds� offer, as further reflected in the proposed merger agreement, constituted a
superior proposal (as defined in the NACCO merger agreement). The Applica board further determined that Applica
should provide NACCO with notice as to Applica�s intent to terminate the NACCO merger agreement in order to enter
into an agreement with Harbinger with respect to its superior proposal if all of the conditions for terminating the
NACCO merger agreement were satisfied.
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     Following the meeting, Mr. Schulman provided NACCO with written notice of the board�s intention to terminate
the NACCO merger agreement in four business days pursuant to the terms of such agreement. The notice included a
copy of the proposed merger agreement.
     On October 11, 2006, representatives of Greenberg Traurig had conversations with NACCO�s legal representatives
in which NACCO alleged that Applica had not complied with certain of the requirements of the NACCO merger
agreement relating to a competing transaction. Applica strongly disagreed with this assertion. However, to attempt to
satisfy NACCO�s stated concerns, on October 12, 2006, Harbinger provided Applica with a letter confirming their
offer to enter into the proposed merger agreement. On October 12, 2006, the Applica board held a meeting to review
such letter. Applica�s senior management and legal advisors, as well as representatives of the independent directors�
legal and financial advisors, attended the meeting. At the meeting, the Applica board reconfirmed (i) that the offer
constituted a superior proposal (as defined in the NACCO merger agreement) and (ii) its current intent to terminate
the NACCO merger agreement if all of the conditions for terminating the NACCO merger agreement were satisfied.
The Applica board discussed NACCO�s allegations with the legal advisors and, although it believed in good faith that
Applica had properly complied with all requirements under the NACCO merger agreement, the Applica board agreed
to re-notify NACCO of its conclusions and provide NACCO with a new four business day period in which to propose
changes to the terms of the NACCO merger and the NACCO merger agreement. Applica provided NACCO with
written notification of such matters on October 12, 2006 and informed NACCO that Applica was available to engage
in good faith negotiations with respect to such changes as NACCO and HB-PS Holding Company, Inc. may propose
to the terms of the NACCO merger agreement. At no time did NACCO or HB-PS Holding Company, Inc. propose to
modify the terms of the NACCO merger agreement.
     On the morning of October 19, 2006, the Applica board held a meeting, in which members of senior management
and Applica�s legal and financial advisors, as well as the independent directors� legal and financial advisors,
participated. At the meeting:
� senior management reviewed for the directors the course of discussions and negotiations with the Harbinger

Funds following the last meeting;

� the Applica board reviewed the terms of the merger agreement with Applica�s legal and financial advisors and
the independent directors� legal and financial advisors;

� the Applica board noted that at no time did NACCO or HB-PS Holding Company, Inc. propose to modify the
terms of the NACCO merger agreement;

� Banc of America Securities reviewed with the Applica board its financial analysis of the $6.00 per share
merger consideration and delivered an oral opinion, which was confirmed by delivery of a written opinion,
dated October 19, 2006, to the
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effect that, as of that date and based on and subject to various assumptions and limitations described in its
opinion, the $6.00 per share merger consideration to be received by holders of Applica�s common stock, other
than Harbinger and its affiliates, pursuant to the merger agreement was fair, from a financial point of view, to
such holders;

� Capitalink provided the Applica board with their observations regarding the proposed transaction and the
financial analyses performed by Banc of America Securities and advised the directors that they believed that
the financial analyses performed by, and the conclusion of, Banc of America Securities appeared to be
reasonable;

� the directors discussed the potential interests of certain of Applica�s officers and directors in the proposed
transaction that were different from Applica�s shareholders generally;

� the Applica board determined that the Harbinger Funds� offer remained a superior proposal (as defined in the
NACCO merger agreement) following the expiration of a period during which NACCO could propose changes
to the NACCO merger agreement of which was in excess of that required by the NACCO merger agreement,
and that terminating the NACCO merger agreement was reasonably required by the Applica board�s fiduciary
obligations under applicable law; and

� the Applica board approved the termination of the NACCO merger agreement and the payment of the
termination fee and termination expenses to NACCO under the NACCO merger agreement.

     After lengthy discussions and a thorough review with senior management and the legal and financial advisors, the
Applica board determined that the merger agreement and the transactions contemplated by the merger agreement,
including the merger, were advisable for, fair to and in the best interest of Applica�s shareholders (other than Harbinger
and its affiliates) and voted to approve and adopt the merger agreement and the merger.
     Following the meeting, Applica provided NACCO with written notice of the termination and paid to NACCO a
termination fee and expense reimbursement of $6 million pursuant to the terms of the NACCO merger agreement.
After payment of such fees and expenses and delivery of the notice of termination, Applica executed the Harbinger
merger agreement and thereafter issued a press release announcing the termination of the NACCO merger agreement
and the execution of the merger agreement with Harbinger.
     Late in the evening of December 13, 2006, Applica received a letter from NACCO offering to acquire Applica�s
common stock for $6.50 per share in cash (and on December 15, 2006, NACCO publicly announced that, through a
subsidiary, it had commenced a tender offer to purchase all of Applica�s outstanding common stock at an offer price of
$6.50 per share). In accordance with the terms of the merger agreement, Applica promptly notified Harbinger on
December 14, 2006 of Applica�s receipt of the offer from NACCO.

18

Edgar Filing: APPLICA INC - Form SC 14D9

20



     Subsequently, on December 14, 2006, Harbinger submitted to Applica a definitive binding offer to enter into an
amendment to its merger agreement that provides for Applica�s shareholders to receive $6.50 in cash per share if the
Harbinger merger is completed. The Applica board held a meeting that same day and discussed the offers from
NACCO and Harbinger and its obligations under the Harbinger merger agreement. The meeting was attended by
Applica�s senior management and legal and financial advisors, as well as a representative of the Applica board�s
independent legal counsel. The Applica board discussed with the legal advisors the provisions of the Harbinger
merger agreement relating to competing transactions.
     At the meeting, the Applica board reviewed and discussed the offers from NACCO and Harbinger with
management and the legal and financial advisors and unanimously determined on December 14, 2006 that the merger
agreement, as amended, is at least as favorable to Applica�s shareholders as the offer made by NACCO. After lengthy
discussions and a thorough review with management and the legal and financial advisors, the Applica board also
unanimously determined that the merger agreement, as amended, is advisable for, fair to and in the best interests of
Applica�s shareholders (other than Harbinger and its affiliates) and voted to approve and adopt, and authorized senior
management to enter into, the amendment proposed by Harbinger. On December 14, 2006, Applica executed
Amendment No. 1 to the Agreement and Plan of Merger with Harbinger and thereafter issued a press release
announcing the amendment. On December 15, 2006, Applica filed with the SEC a supplement to the Harbinger
merger proxy statement that describes, among other things, the amendment to the Harbinger merger agreement.
     On December 15, 2006, Greenberg Traurig sent a letter to NACCO on Applica�s behalf informing NACCO of
Harbinger�s increase to $6.50 of its per share purchase price and the Applica board�s determination that the Harbinger
merger agreement, as amended, is at least as favorable to Applica�s shareholders as the NACCO offer.
     Also on December 15, 2006, NACCO and NACCO Sub filed the Schedule TO with the SEC and delivered a
request pursuant to Rule 14d-5, purportedly commencing the NACCO offer.
     On December 18, 2006, the Applica board held a meeting during which it reviewed and discussed the terms and
conditions of the NACCO offer set forth in the Schedule TO with management and the legal and financial advisors.
After careful consideration, the Applica board determined at such meeting to recommend that Applica�s shareholders
reject the NACCO offer and not tender their shares in the NACCO offer.
(c) Reasons for the Recommendation.
     In evaluating NACCO�s offer, the Applica board consulted with Applica�s management and legal and financial
advisors and, in reaching its determination to recommend that Applica�s shareholders reject the NACCO offer, the
Applica board considered, among other things, the following material factors and information:
� No Premium. The $6.50 per share offer price of the NACCO offer does not offer any premium over the per

share price, which is also $6.50, set forth in the Harbinger merger agreement, as amended on December 14,
2006.
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� Harbinger Agreement at Least as Favorable. After consultation with its legal and financial advisors, the
Applica board determined in accordance with the Harbinger merger agreement, that the Harbinger merger
agreement, as amended, is at least as favorable to Applica�s shareholders as the NACCO offer.

� NACCO Offer is Highly Conditional. The NACCO offer is highly conditional and includes extensive broadly
drafted and subjective conditions that could provide significant obstacles to completion of the NACCO offer or
the other aspects of the NACCO merger and result in uncertainty that the NACCO offer will be consummated.
Unlike the closing conditions contained in the Harbinger merger agreement, NACCO Sub, within its
�reasonable� discretion, has the ability to determine whether certain of the closing conditions to the NACCO
offer have been satisfied. In addition, there are many conditions precedent to the NACCO offer that are either
not conditions precedent to the Harbinger merger or are broader in scope than similar closing conditions
contained in the Harbinger merger agreement, including, among others:
� Minimum Condition. Applica�s shareholders shall have validly tendered and not properly withdrawn prior

to the expiration of the NACCO offer a number of shares of common stock that constitute a majority of
the outstanding shares of Applica�s common stock, calculated on a fully diluted basis as of the date the
shares are accepted for payment pursuant to the NACCO offer.

� Takeover Statute Condition. The Applica board shall have irrevocably taken all action necessary to render
sections 607.0901 and 607.0902 of the FBCA inapplicable to NACCO Sub.

� Recommendation Condition. The Applica board shall have recommended that Applica�s shareholders
accept the NACCO offer and tender their shares in the NACCO offer.

� Termination of Harbinger Merger Condition. The Harbinger merger agreement shall have been
terminated, or a court of competent jurisdiction shall have entered an order satisfactory to NACCO Sub
that the Harbinger merger agreement is not legally valid and binding on the parties thereto.

� No Adverse Change Condition. No change shall have occurred or be threatened in the business, properties,
assets, liabilities, capitalization, shareholders� equity, condition (financial or otherwise), cash flows,
licenses, franchises, permits, authorizations, operations, results of operations or prospects of Applica that
NACCO Sub determines in good faith has or might reasonably be expected to have a material adverse
effect on Applica, or results or might reasonably be expected to result in a material diminution in the value
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of Applica�s common stock or the benefits expected to be derived by NACCO Sub as a result of the
transactions contemplated by the NACCO offer or the NACCO merger.

� No Action Condition. There shall not have been any statute, rule, regulation, law, order or injunction or
any action, proceeding, application, claim or counterclaim or any judgment, ruling, or injunction or any
other action taken, promulgated, enacted, entered, enforced, issued or amended by any government
authority that is applicable to NACCO, NACCO Sub, Applica, the NACCO offer or the NACCO merger
that (i) makes the acceptance for payment of, or payment for or purchase of some or all of the shares of
Applica�s common stock illegal, (ii) imposes material limitations on the ability of NACCO, NACCO Sub
or any of their respective subsidiaries to acquire or hold, transfer or dispose of, or effectively to exercise
all rights of ownership of, some or all of the shares of Applica�s common stock, (iii) imposes any
limitations on the ability of NACCO or NACCO Sub or any of their respective affiliates effectively to
control the business or operations of Applica, NACCO, NACCO Sub or any of their respective
subsidiaries, (iv) otherwise prohibits the NACCO offer or the NACCO merger, (v) seeks to require
divestiture by NACCO Sub (or any affiliate of NACCO) of any or all of the shares of Applica�s common
stock, (vi) otherwise has or NACCO Sub determines in good faith might reasonably be expected to have
an �adverse effect,� or results or might reasonably be expected to result in a �diminution in value,� or
(vii) seeks to impose any condition to the NACCO offer unacceptable to NACCO Sub.

� No Unusual Event Condition. There shall not have occurred (i) any general suspension of trading in, or
limitation on times or prices for, securities on any United States national securities exchange, or in the
over-the-counter market, (ii) any extraordinary or material adverse change in the United States financial
markets generally, including without limitation, a decline of at least 20% in either the Dow Jones average
of industrial stocks or the Standard & Poor�s 500 index from December 14, 2006, (iii) any declaration of a
banking moratorium or any suspension of payments in respect of banks in the United States, (iv) any
material limitation by any governmental entity or any court that materially affects the extension of credit
generally by lenders that regularly participate in the United States market in loans, (v) any commencement
or escalation of war, terrorist acts, armed hostilities or other national or international calamity, directly or
indirectly, involving the United States, (vi) a suspension of, or limitation (whether or not mandatory) on,
the currency exchange markets or the imposition of, or material changes in, any currency or exchange
control laws in the United States, or (vii) in the case of any of the foregoing occurrences existing on or at
the time of the commencement of the NACCO offer, a material acceleration or worsening thereof.
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� No Change in Capital Structure Condition. Applica shall not have (i) issued, distributed, pledged, sold or
authorized, or proposed the issuance of or distribution, pledge or sale to any person of any (A) shares of its
capital stock pursuant to employee stock options outstanding on November 27, 2006 of any class or
securities convertible into or exchangeable for any such shares of capital stock, or any rights, warrants or
options to acquire any such shares or convertible securities or any other securities of Applica, (B) other
securities in respect of, in lieu of or in substitution for shares of Applica�s common stock outstanding on
November 27, 2006, or (C) debt securities or any securities convertible into or exchangeable for debt
securities or any rights, warrants or options entitling the holder thereof to purchase or otherwise acquire
any debt securities, (ii) purchased or otherwise acquired, or proposed or offered to purchase or otherwise
acquire, any outstanding shares of Applica�s common stock or other securities, (iii) proposed,
recommended, authorized, declared, issued or paid any dividend or distribution on any shares or any other
security, whether payable in cash, securities or other property, (iv) altered or proposed to alter any
material term of any outstanding security, (v) incurred, agreed to incur or announced its intention to incur,
any debt other than in the ordinary course of business and consistent with past practice, (vi) authorized,
recommended, proposed or publicly announced its intent to enter into any merger, consolidation,
liquidation, dissolution, business combination, acquisition or disposition of assets or securities other than
in the ordinary course of business, any material change in its capitalization or business operations, any
release or relinquishment of any material contractual or other rights or any comparable event, or taken any
action to implement any such transaction previously authorized, recommended, proposed or publicly
announced, or (vii) entered into or amended any other agreement or otherwise effected any other
arrangement with any other party or with its officers or other employees of Applica that NACCO Sub
determines in good faith might, individually or in the aggregate, have an adverse effect or result in a
diminution in value.

� No Extraordinary Transaction Condition. A tender or exchange offer for some portion or all of the shares
of Applica�s common stock shall not have been commenced or publicly proposed to be made by another
person, and it must not have been publicly disclosed or NACCO Sub must have learned that (i) any person
has acquired or proposed to acquire more than five percent of the outstanding shares of Applica�s common
stock, or has been granted any option or right, conditional or otherwise, to acquire more than five percent
of the outstanding shares of Applica�s common stock, other than acquisitions for bona fide arbitrage
purposes and other than acquisitions by persons or groups who have publicly disclosed in a Schedule 13D
or 13G such ownership on or prior to December 14, 2006, (ii) any such person who has publicly disclosed
any such ownership of more than five percent of the outstanding shares of Applica�s common stock prior to
such date has acquired or proposed to acquire additional shares constituting more than one percent of the
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outstanding shares of Applica�s common stock, or has been granted any option or right to acquire more
than one percent of the outstanding shares of Applica�s common stock, (iii) any such person has entered
into a definitive agreement or an agreement in principle, in each case, other than the existing Harbinger
merger agreement, as in effect on December 14, 2006 or made a proposal with respect to a tender offer or
exchange offer for some portion or all of the outstanding shares of Applica�s common stock or a merger,
consolidation or other business combination or sale of assets with or involving Applica, or (iv) any person,
other than Harbinger, in connection with the existing Harbinger merger agreement, has filed a Notification
and Report Form under the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, or made a
public announcement reflecting an intent to acquire Applica or assets or securities of Applica.

� Global Markets Condition. No change shall have occurred or be threatened in the general economic,
financial, currency exchange or market conditions in the United States or abroad that Applica determines
in good faith has or might have an �adverse� effect or results or might result in a �diminution in value.�

The Harbinger merger agreement does not contain closing conditions analogous to the Minimum Condition, the
Takeover Statute Condition, the No Unusual Event Condition, the No Change in Capital Structure Condition, the No
Extraordinary Transaction Condition or the Global Markets Condition. In addition, the No Adverse Change Condition
(due in part to the lack of standard carve-outs) and the No Action Condition are significantly broader and more
general than their more narrowly tailored counterparts in the Harbinger merger agreement. The broad range and scope
of the NACCO offer closing conditions create uncertainty regarding whether NACCO will elect to consummate the
NACCO offer given that any number of otherwise insignificant events or circumstances could be deemed by NACCO
to cause any one of these conditions to not be satisfied. This is especially true of the No Unusual Event Condition,
which, among other things, requires as a condition to the NACCO offer that no �commencement or escalation of war,
terrorist acts, armed hostilities or other national or international calamity, directly or indirectly, involving the United
States� will have occurred.
� Restrictions Imposed by Harbinger Merger Agreement. Given certain provisions contained in the Harbinger

merger agreement, it is not possible to satisfy various closing conditions to the NACCO offer at this time.
� The Recommendation Condition is not capable of being satisfied. The Applica board does not intend to

change its recommendation that Applica�s shareholders reject the NACCO offer and not tender their shares
of Applica�s common stock in the NACCO offer. If the Applica board modifies or withdraws its
recommendation that Applica�s shareholders vote for the Harbinger merger, Applica must pay APN
Mergersub, Inc., or Harbinger
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Buyer, a fee equal to $4.0 million plus up to $2.0 million of reasonable, documented, third party,
out-of-pocket expenses.

� The Termination of Harbinger Merger Condition is not capable of being satisfied. The terms of the
Harbinger merger agreement prohibit Applica from terminating such agreement to accept a competing
proposal that is not a superior proposal.

� Conditional Financing. Although the NACCO offer is not subject to a financing closing condition, it is
uncertain whether NACCO Sub will have access to sufficient cash to complete the NACCO offer. According to
the Schedule TO, NACCO Sub, a newly created shell company apparently having no assets, will require
approximately $162,500,644, plus any related transaction fees and expenses, to complete the NACCO offer.
The Schedule TO further states that NACCO Sub will rely on two senior credit facilities to finance completion
of the NACCO offer. According to the Schedule TO, NACCO Sub and �certain of its affiliates as additional
borrowers and certain of its affiliates as guarantors� have obtained commitments from �certain lenders� to provide
senior bank financing. Borrowings under the senior credit facilities are subject to various conditions. As copies
of the commitment letters were not provided in the Schedule TO, the Applica board does not know the identity
of the potential lenders, and it is uncertain whether NACCO Sub will have access to the senior credit facilities
in time to consummate the NACCO offer. Even if NACCO Sub closes on the senior credit facilities, it is
uncertain whether all of the conditions precedent to draw downs will be met. With respect to the Harbinger
merger, the Harbinger Buyer received equity funding letters from the Harbinger Funds, that, subject to the
conditions therein, provide for an aggregate amount of up to $275 million of equity financing for completion of
the merger, including the approximately $97 million required to pay the merger consideration. Copies of the
equity funding letters are attached as Annexes C1 and C2 to the Harbinger merger proxy statement.

     Given (i) the equal $6.50 price per share in cash being offered in each of the NACCO offer and the Harbinger
merger agreement, as amended, (ii) the Applica board has determined that the Harbinger merger agreement, as
amended, is at least as favorable as the NACCO offer, (iii) the uncertainty as to whether the conditions precedent to
the NACCO offer can be satisfied, (iv) the risks to Applica associated with terminating the Harbinger merger
agreement or the Applica board changing its recommendation of the Harbinger merger agreement and (v) the
questions surrounding NACCO Sub�s access to sufficient cash to consummate the NACCO offer, the Applica board
believes it serves the interests of Applica�s shareholders to reject the NACCO offer.
     In light of the above factors, the Applica board determined that the NACCO offer is not in the best interests of
Applica and Applica�s shareholders. Accordingly, the Applica board recommends that Applica�s shareholders
reject the NACCO offer and not tender their shares pursuant to the NACCO offer.
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     The preceding discussion of the information and factors considered by the Applica board includes all material
factors and information considered by the Applica board in making its recommendation, but is not, and is not intended
to be, exhaustive. In light of the variety of factors considered in connection with its evaluation of the NACCO offer
and the complexity of these matters, the Applica board did not find it practicable to, and did not, quantify or otherwise
attempt to assign relative weights to the various factors considered in reaching its determination, and individual
directors may have given different weight to different factors.
     The Applica board reserves the right to revise this recommendation in the event of changed circumstances, if any.
Any such change in the recommendation of the Applica board will be communicated to shareholders as promptly as
practicable in the event that such a determination is reached.
(d) Intent to Tender.
     To Applica�s current knowledge, none of Applica�s executive officers, directors, affiliates or subsidiaries currently
intends to sell or tender for purchase pursuant to the NACCO offer any shares of Applica�s common stock owned of
record or beneficially owned.
Item 5. Person/Assets, Retained, Employed, Compensated or Used.
     Applica has engaged Georgeson Inc. to, among other things, assist in connection with Applica�s communications
with its shareholders with respect to the NACCO offer and will pay Georgeson a fee of up to $66,500, plus
reimbursement of out-of-pocket expenses for its services.
     Except as set forth above, neither Applica nor any person acting on its behalf has or currently intends to employ,
retain or compensate any person to make solicitations or recommendations to the shareholders of Applica on its behalf
with respect to the NACCO offer.
Item 6. Interest in Securities of the Subject Company.
     During the past 60 days, no transactions with respect to shares of Applica�s common stock have been effected by
Applica or, to Applica�s best knowledge, by any of its executive officers, directors, affiliates or subsidiaries.
Item 7. Purposes of the Transaction and Plans or Proposals.
     As discussed elsewhere in this Statement and in the Harbinger merger proxy statement, Applica is presently party
to the Harbinger merger agreement. Unless and until the Harbinger merger agreement is terminated, Applica has
agreed to immediately cease, terminate and discontinue any discussions or negotiations with any person conducted
before the date of the Harbinger merger agreement with respect to any competing transaction, which is defined to
include any merger, consolidation, share exchange, business combination or other transaction or series of transactions
involving Applica. Applica has also agreed that it would request the return or destruction of all confidential
information provided by Applica or on Applica�s behalf to all persons who have had such negotiations or discussions
or who have entered into confidentiality agreements with Applica pertaining to a competing transaction. Applica has
also agreed that it will not, and will cause its affiliates and representatives not to, directly or indirectly, solicit,
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initiate or encourage any inquiries or proposals from, discuss or negotiate with, or provide any non-public information
to, any person relating to any competing transaction. Applica must promptly (and in any event within 24 hours) notify
APN Holding Company Inc., or Harbinger Buyer, of any receipt of any inquiry or proposal (and the terms thereof)
relating to a competing transaction.
     Applica is permitted to engage in discussions or negotiations with, or provide information to, any person in
response to an unsolicited bona fide written offer regarding a competing transaction only if all of the following
conditions exist:
� Applica�s shareholders have not yet approved the Harbinger merger;

� the Applica board received an unsolicited bona fide written offer regarding a competing transaction from a
third party (which has not been withdrawn) and the board determines in good faith that there is a reasonable
likelihood that such competing transaction would constitute a superior proposal;

� the Applica board, after consultation with its outside counsel, determines in good faith that such action is
required by its fiduciary duties;

� prior to providing any information or data to any person in connection with such competing transaction by any
such person, Applica receives from such person an executed confidentiality agreement containing terms
Applica determines to be substantially similar as the confidentiality agreement entered into with Harbinger
Buyer (but permitting certain disclosures to Harbinger Buyer and its affiliates relating to the name of the bidder
and the terms of the offer); and

� prior to providing any information or data to any person or entering into discussions or negotiations with any
person, Applica promptly notify Harbinger Buyer of such competing transaction in accordance with the
Harbinger merger agreement.

     The Harbinger merger agreement provides that it may be terminated by the parties and, in certain circumstances,
may require a termination fee to be paid by one party to the other. Specifically, the Harbinger merger agreement may
be terminated at any time before the completion of the Harbinger merger:
� by mutual written consent of Harbinger Buyer and Applica;

� by Applica (provided it is not then in material breach of any covenant or in breach of any representation or
warranty or other agreement) if:
� Harbinger Buyer or APN Mergersub, Inc. (which is referred to in this Statement as Harbinger Sub)

breaches any of their respective representations, warranties, covenants or agreements under the Harbinger
merger agreement or any such representation and warranty has become untrue, in either case such that
certain conditions to closing are incapable of being satisfied, and such breach or condition either by its
terms cannot be cured or if reasonably capable of being cured has not been cured within 30 calendar days
following receipt by Harbinger Buyer of notice of such breach; or
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� Applica represents to Harbinger Buyer in writing that it has a bona fide good faith belief that the
Harbinger Funds will not have sufficient cash on hand or capital commitments to satisfy their respective
obligations under the equity funding letters on the anticipated closing of the Harbinger merger agreement,
and Applica requests from Harbinger Buyer evidence reasonably satisfactory to it that the Harbinger
Funds will have sufficient cash on hand or capital commitments to satisfy their respective obligations
under the equity funding letters on the anticipated closing of the Harbinger merger agreement, and within
30 calendar days following Harbinger Buyer�s receipt of such request, Applica does not receive from
Harbinger Buyer evidence reasonably satisfactory to it that the Harbinger Funds will have sufficient cash
on hand or capital commitments to satisfy their respective obligations under the equity funding letters on
the anticipated closing of the Harbinger merger agreement;

� by Harbinger Buyer (provided neither Harbinger Buyer nor Harbinger Sub is then in material breach of any
covenant or in breach of any representation or warranty or other agreement) if there has been a breach by
Applica of any of its representations, warranties, covenants or agreements under the merger agreement or any
such representation and warranty has become untrue, in either case such that certain conditions to closing are
incapable of being satisfied, and such breach or condition either by its terms cannot be cured or if reasonably
capable of being cured has not been cured within 30 calendar days following receipt by Applica of notice of
such breach;

� by either Harbinger Buyer or Applica if any order preventing or prohibiting consummation of the transactions
contemplated by the Harbinger merger agreement has become final and non-appealable;

� by either Harbinger Buyer or Applica if the Harbinger merger is not completed by May 1, 2007;

� by either Harbinger Buyer or Applica if their respective shareholders do not approve the Harbinger merger at
the special meeting;

� by Harbinger Buyer if the Applica board modifies, withdraws or fails to confirm its recommendation that
Applica�s shareholders vote in favor of adopting the Harbinger merger agreement within four business days
after Harbinger Buyer�s request to do so;

� by Applica if the Applica board authorizes it, subject to complying with the terms of the Harbinger merger
agreement, to enter into a written agreement with respect to a competing transaction proposal regarding a
transaction that, if consummated, would result in a transaction more favorable to Applica�s shareholders than
the Harbinger merger, provided that Applica shall have, among other things:
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� not solicited, initiated or encouraged a competing transaction;

� requested the return or destruction of all confidential information provided by or on behalf of Applica to
all persons (including NACCO and its affiliates) who have had discussions or negotiations or who have
entered into confidentiality agreements with Applica pertaining to a competing transaction;

� promptly notified Harbinger Buyer of its or any of its officers�, directors� or representatives� receipt of any
inquiry or proposal relating to, a competing transaction;

� given Harbinger Buyer and Harbinger Sub at least four business days prior written notice of its intention
to terminate the merger agreement, attaching a description of all material terms and conditions of such
competing transaction;

� engaged in good faith negotiations with Harbinger Buyer and Harbinger Sub during the above mentioned
four business day notice period with respect to such changes as Harbinger Buyer and Harbinger Sub may
propose to the terms of merger and the merger agreement;

� had the Applica board determine in good faith, after the Applica board has consulted with its legal and
financial advisors, that Harbinger Buyer and Harbinger Sub have not made a definitive, binding offer
which is at least as favorable to Applica�s shareholders as the competing transaction; and

� paid a termination fee in the amount of $4.0 million plus up to $2.0 million of reasonable, documented,
third party, out of pocket expenses.

     Applica must pay Harbinger Buyer a fee equal to $4.0 million plus up to $2.0 million of reasonable, documented,
third party, out-of-pocket expenses if the Harbinger merger agreement is terminated:
� by Applica or Harbinger Buyer if (i) the Harbinger merger is not completed by May 1, 2007 (unless the failure

of the merger to have occurred by such date is due to the failure of Harbinger Buyer or Harbinger Sub to
perform in all material respects their respective covenants and agreements) or (ii) Applica shareholder approval
is not received at the special meeting and before such termination Applica has received a competing transaction
proposal that has not been withdrawn, and within nine months Applica enters into an agreement to complete or
completes a competing transaction; or

� by Harbinger Buyer if the Applica board modifies or withdraws its recommendation that Applica�s shareholders
vote for the Harbinger merger or fails to confirm the recommendation within four days of Harbinger Buyer�s
request to do so; or

28

Edgar Filing: APPLICA INC - Form SC 14D9

30



� by Applica if Applica terminates the merger agreement because the Applica board authorizes Applica, subject
to complying with the terms of the Harbinger merger agreement, to enter into a superior proposal.

     Except as set forth in the Harbinger merger proxy statement and as set forth in this Statement, Applica is not
undertaking or engaged in any negotiations in response to the NACCO offer that relate to: (i) a tender offer or other
acquisition of Applica�s securities by Applica, any of its subsidiaries or any other person; (ii) any extraordinary
transaction, such as a merger, reorganization or liquidation, involving Applica or any of its subsidiaries; (iii) any
purchase, sale or transfer of a material amount of assets of Applica or any of its subsidiaries; or (iv) any material
change in the present dividend rate or policy, indebtedness or capitalization of Applica.
     Except as set forth in the Harbinger merger proxy statement and as set forth in this Statement, there are no
transactions, board resolutions, agreements in principle or signed contracts entered into in response to the NACCO
offer that relate to or would result in one or more of the matters referred to in this Item 7.
Item 8. Additional Information.
     The information contained in all of the Exhibits referred to in Item 9 below is incorporated herein by reference in
its entirety.
(a) Legal Matters.
Affiliated Transactions Statute
     Because Applica is incorporated under the laws of the State of Florida, Applica is subject to Section 607.0901, or
the �affiliated transactions statute,� of the FBCA. The affiliated transactions statute generally prohibits a Florida
corporation from engaging in an �affiliated transaction� with an �interested shareholder,� unless the affiliated transaction
is approved by a majority of the disinterested directors or by the affirmative vote of the holders of two-thirds of the
voting shares other than the shares beneficially owned by the interested shareholder, the corporation has not had more
than 300 shareholders of record at any time for three years prior to the public announcement relating to the affiliated
transaction or the corporation complies with certain statutory fair price provisions.
     Subject to certain exceptions, under the FBCA an �interested shareholder� is a person who beneficially owns more
than 10% of the corporation�s outstanding voting shares. In general terms, an �affiliated transaction� includes: (i) any
merger or consolidation with an interested shareholder; (ii) the transfer to any interested shareholder of corporate
assets with a fair market value equal to 5% or more of the corporation�s consolidated assets or outstanding shares or
representing 5% or more of the corporation�s earning power on net income; (iii) the issuance to any interested
shareholder of shares with a fair market value equal to 5% or more of the aggregate fair market value of all
outstanding shares of the corporation; (iv) any reclassification of securities or corporate reorganization that will have
the effect of increasing by more than 5% the percentage of the corporation�s outstanding voting shares beneficially
owned by any interested shareholder; (v) the liquidation or dissolution of the corporation if proposed by any
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interested shareholder; and (vi) any receipt by the interested shareholder of the benefit of any loans, advances,
guaranties, pledges or other financial assistance or any tax credits or other tax advantages provided by or through the
corporation.
     The NACCO offer is conditioned upon, among other things, the Applica board irrevocably taking all action
necessary to render Section 607.0901 of the FBCA inapplicable to NACCO Sub, the acquisition by NACCO Sub of
the Applica�s outstanding shares of common stock pursuant to the NACCO offer and the NACCO merger. If such
approval is obtained, neither NACCO Sub nor NACCO, nor their respective affiliates, would be considered �interested
shareholders� for purposes of Section 607.0901 of the FBCA. The Applica board does not currently anticipate taking
such action.
Control Share Acquisition Statute
     Applica is also subject to Section 607.0902, or the �control share acquisition statute,� of the FBCA. The control share
acquisition statute provides that shares of publicly held Florida corporations that are acquired in a �control share
acquisition� generally will have no voting rights unless such rights are conferred on those shares by the vote of the
holders of a majority of all the outstanding shares other than interested shares. A control share acquisition is defined,
with certain exceptions, as the acquisition of the ownership of voting shares which would cause the acquiror to have
voting power within the following ranges or to move upward from one range into another: (i) 20%, but less than 33
1/3%; (ii) 33 1/3%, but less than 50%; or (iii) 50% or more of such votes.
     The control share acquisition statute does not apply to an acquisition of shares of a publicly held Florida
corporation (i) pursuant to a merger or share exchange effected in compliance with the FBCA if the publicly held
Florida corporation is a party to the merger or share exchange agreement, or (ii) if such acquisition has been approved
by the board of directors of that corporation before the acquisition.
     The NACCO offer is conditioned upon, among other things, the Applica board irrevocably taking all action
necessary to render Section 607.0902 of the FBCA inapplicable to NACCO Sub, the acquisition by NACCO Sub of
the outstanding shares of Applica�s common stock pursuant to the NACCO offer and the NACCO merger and
irrevocably resolving to elect, to the extent permitted by law, not to be subject to any other �moratorium,� �control share
acquisition,� �business combination,� �fair price,� �interested stockholder� or other form of anti-takeover law or regulation. If
such approval is obtained, and all shares acquired pursuant to the NACCO offer will have full voting rights
notwithstanding Section 607.0902 of the FBCA. The Applica board does not currently anticipate taking such action.
Short-Form
     The FBCA provides generally that, if a parent corporation owns at least 80% of the outstanding shares of each
class of a subsidiary corporation, the parent corporation may merge into the subsidiary corporation by a plan of
merger adopted by the board of directors of the parent corporation and the appropriate filings with the Florida
Department of State, without the
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approval of the shareholders of the subsidiary corporation. In accordance with the FBCA, if NACCO Sub acquires at
least 80% of the outstanding shares of Applica�s common stock, NACCO Sub will be able to effect the NACCO
merger without a vote of Applica�s board or other shareholders of Applica.
Appraisal Rights
     Holders of shares of Applica�s common stock do not have appraisal rights as a result of the NACCO offer.
However, if the NACCO merger is consummated, holders of shares of Applica�s common stock may have certain
rights pursuant to the provisions of Sections 607.1301 through 607.1333 of the FBCA to dissent and obtain payment
of the fair value of their shares (excluding any appreciation or depreciation in anticipation of the NACCO merger
unless exclusion would be inequitable). However, pursuant to the FBCA, appraisal rights will not be available if on
the record date fixed to determine the shareholders entitled to vote at the meeting of shareholders at which the
NACCO merger is to be acted upon or to consent to any such action without a meeting, Applica�s common stock is
either (i) registered on a national securities exchange or designated as a national market system security on an
interdealer quotation system by the National Association of Securities Dealers, Inc. or (ii) held of record by not fewer
than 2,000 shareholders.
     If appraisal rights were available and the statutory procedures were complied with, such rights could lead to a
judicial determination of the fair value required to be paid in cash to such dissenting holders for their shares of
Applica�s common stock. Any such judicial determination of the fair value of shares of Applica�s common stock could
be based upon considerations other than or in addition to the NACCO offer price or the market value of the shares.
Shareholders should recognize that the value so determined could be higher or lower than the NACCO offer price or
the NACCO merger consideration.
     If any Applica shareholder who demands appraisal under Section 607.1302 of the FBCA fails to perfect, or
effectively withdraws or loses such holder�s right to appraisal, as provided in the FBCA, the shares of common stock
held by such holder will be converted into the NACCO merger consideration in accordance with the NACCO merger
agreement.
     The foregoing discussion is not a complete statement of law pertaining to appraisal rights under the FBCA and is
qualified in its entirety by the full text of Sections 607.1301 through 607.1333 of the FBCA.
     FAILURE TO FOLLOW THE STEPS REQUIRED BY SECTIONS 607.1301 THROUGH 607.1333 OF THE
FBCA FOR PERFECTING APPRAISAL RIGHTS MAY RESULT IN THE LOSS OF ANY SUCH RIGHTS.
Litigation
     On November 13, 2006, NACCO and Hamilton Beach/Proctor-Silex filed a complaint in the Delaware Chancery
Court, naming Applica and Harbert Management Corporation, HMC Investors, L.L.C., Harbinger Capital Partners
Offshore Manager, L.L.C., Harbinger Capital
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Partners Master Fund I, Ltd., HMC- New York, Inc., Harbinger Capital Partners Special Situations GP, LLC,
Harbinger Capital Partners Special Situations Fund, L.P., Harbinger Buyer, Harbinger Sub, Philip Falcone, Raymond
J. Harbert and Michael D. Luce (collectively referred to in this Statement as the Harbinger defendants) as defendants.
The case is assigned to Vice Chancellor Stephen P. Lamb.
     The complaint alleges Applica breached the NACCO merger agreement. On September 14, 2006, the Harbinger
defendants offered to purchase all outstanding common stock of Applica (that they did not already own) for $6.00 a
share. The complaint alleges that Applica failed to keep NACCO informed of the possibility of this offer before it was
made, and of developments after the Harbinger defendants� offer had been publicly announced. The complaint further
alleges that the Harbinger defendants made certain false and misleading filings with the SEC in connection with their
prior acquisitions of Applica stock that allegedly facilitated the Harbinger defendants� acquisition of Applica�s common
stock at a substantial discount and created an uneven playing field in any subsequent contest for control of Applica.
     NACCO and Hamilton Beach/Proctor-Silex request in the complaint, among other things, that the Delaware
Chancery Court: (i) declare that Applica breached the NACCO merger agreement; (ii) specifically enforce the
NACCO merger agreement in accordance with its terms; (iii) restrain Applica from consummating the Harbinger
merger agreement (in its then-existing form, prior to Amendment No. 1 thereto); (iv) order the Harbinger defendants
to divest themselves of their shares of Applica stock; and (v) in the alternative, award damages that would include, but
not be limited to, the lost benefit of the bargain inherent in the NACCO merger agreement.
     The court held a scheduling conference on November 20, 2006, and directed that a preliminary injunction hearing
be held on December 13, 2006. The parties undertook expedited discovery. On December 1, 2006, NACCO and
Hamilton Beach/Proctor-Silex withdrew their request for a preliminary injunction to enjoin the Harbinger transaction,
but did not withdraw the complaint.
     In response to the complaint, on December 1, 2006, the Harbinger defendants filed a Motion to Dismiss and For
Summary Judgment. The Harbinger defendants raise a number of grounds on which they believe that the complaint
should be dismissed, including that: (i) the complaint fails to state a claim on which relief can be granted; (ii) the
complaint fails to plead fraud with particularity; (iii) the expedited discovery exchanged by the parties disproves the
claims in the complaint; (iv) the court lacks personal jurisdiction over certain defendants; (v) there was insufficient
process and service of process over certain defendants; (vi) the complaint fails to join indispensable parties; and
(vii) the claims are barred by certain affirmative defenses and equitable doctrines, including but not limited to
acquiescence, waiver, equitable estoppel, laches and unclean hands. On December 4, 2006, all of the Harbinger
defendants filed an answer to the complaint, in which they denied the material allegations of the complaint and
asserted a number of defenses. Also on December 4, 2006, Applica filed a Motion to Dismiss and For Summary
Judgment, in which Applica raises a number of arguments, including that: (i) the complaint fails to state a claim on
which relief can be granted; (ii) Applica is entitled to judgment as a matter of law; (iii) NACCO and Hamilton
Beach/Proctor-Silex are not entitled to
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specific performance or damages; and (iv) the claims are barred by certain affirmative defenses and equitable
doctrines, including accord and satisfaction, payment, acquiescence, waiver, equitable estoppel, laches and unclean
hands.
     On December 18, 2005, NACCO filed a second complaint in the United States District Court, Northern District of
Ohio, Eastern Division against Applica, Harbinger Capital Partners and certain of its affiliates alleging violations of
various securities laws and regulations. The complaint seeks declaratory and injunctive relief, including, but not
limited to, enjoining Harbinger Capital Partners from proceeding with its proposed acquisition of Applica, ordering
Applica to correct alleged material misstatements and omissions in the Harbinger merger proxy statement dated
December 4, 2006, and enjoining Applica from proceeding with the proposed merger with affiliates of Harbinger.
(b) Forward-Looking Statements.
     Certain statements made in this Statement indicating Applica�s or management�s intentions, beliefs, expectations or
predictions for the future are forward-looking statements. These statements are only predictions and may differ
materially from actual or future events or results. Such forward-looking statements are not guarantees of future
performance and may involve known and unknown risks, uncertainties and other factors that could cause actual results
to differ materially from those expressed or implied. They also include other factors discussed herein and those
detailed from time to time in Applica�s filings with the SEC.
Item 9. Exhibits.

Exhibit
No. Document
(a)(1) Letter to Applica�s shareholders dated December 19, 2006*

(a)(2) Press release issued by Applica on December 19, 2006*

(a)(3) Applica�s Definitive Proxy Statement on Schedule 14A relating to the Special Meeting of
Shareholders to consider the Harbinger merger, as supplemented on December 15, 2006 (filed
on December 4, 2006, as supplemented on December 15, 2006, and incorporated by reference)

(e)(1) Excerpts from Applica�s Definitive Proxy Statement on Schedule 14A filed March 31, 2006
relating to the Applica 2006 Annual Meeting of Shareholders

(e)(2) Excerpts from Applica�s Definitive Proxy Statement on Schedule 14A filed relating to the
Special Meeting of Shareholders to consider Applica�s proposed merger with Harbinger Capital
Partners
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(e)(3) Employment Agreement dated May 1, 2004 between Applica and Harry D. Schulman
(incorporated by reference to Applica�s Current Report on Form 8-K filed on October 15, 2004)

(e)(4) First Amendment to Employment Agreement dated August 2, 1999 between Applica and
Harry D. Schulman (incorporated by reference to exhibit 10.1 to Applica�s Current Report on
Form 8-K filed October 15, 2004)

(e)(5) Employment Agreement dated July 1, 2000 between Applica and Terry Polistina (incorporated
by reference to Exhibit 10.9 of Applica�s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2000)

(e)(6) First Amendment to Employment Agreement dated July 1, 2000 between Applica and Terry
Polistina (incorporated by reference to exhibit 10.2 to Applica�s Current Report on Form 8-K
filed April 19, 2006)

(e)(7) Employment Agreement dated September 16, 2004 between Applica and Brian Guptill
(incorporated by reference to exhibit 10.4 to Applica�s Annual Report on Form 10-K filed
March 16, 2005)

(e)(8) First Amendment to Employment Agreement dated September 16, 2004 between Applica and
Brian Guptill (incorporated by reference to exhibit 10.1 to Applica�s Current Report on
Form 8-K filed April 19, 2006)

(e)(9) Agreement and Plan of Merger by and between HB-PS Holding Company, Inc. and Applica
Incorporated and joined in by NACCO Industries, Inc. dated July 23, 2006 (incorporated by
reference to exhibit 2.1 to Applica�s Current Report on Form 8-K filed July 26, 2006)

(e)(10) Agreement and Plan of Merger, dated as of October 19, 2006 by and among APN Holding
Company, Inc., APN Mergersub, Inc., and Applica Incorporated (incorporated by reference to
exhibit 2.1 to Applica�s Current Report on Form 8-K filed October 20, 2006)

(e)(11) Amendment No. 1, dated December 14, 2006, to Agreement and Plan of Merger, dated as of
October 19, 2006 by and among APN Holding Company, Inc., APN Mergersub, Inc., and
Applica Incorporated (incorporated by reference to exhibit 2.1 to Applica�s Current Report on
Form 8-K filed December 15, 2006)

(g) Inapplicable

* Included in the
Schedule 14d-9
mailed to
Applica�s
shareholders.
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SIGNATURE
     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
Statement is true, complete and correct.

December 19, 2006 APPLICA INCORPORATED

By:  /s/ Harry D. Schulman  
Name:  Harry D. Schulman 
Title:  Chairman of the Board, President and

Chief
Executive Officer 
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EXHIBIT INDEX

Exhibit
No. Document
(a)(1) Letter to Applica�s shareholders dated December 19, 2006*

(a)(2) Press release issued by Applica on December 19, 2006*

(a)(3) Applica�s Definitive Proxy Statement on Schedule 14A relating to the Special Meeting of Shareholders to
consider the Harbinger merger, as supplemented on December 15, 2006 (filed on December 4, 2006, as
supplemented on December 15, 2006, and incorporated by reference)

(e)(1) Excerpts from Applica�s Definitive Proxy Statement on Schedule 14A filed March 31, 2006 relating to
the Applica 2006 Annual Meeting of Shareholders

(e)(2) Excerpts from Applica�s Definitive Proxy Statement on Schedule 14A filed relating to the Special
Meeting of Shareholders to consider Applica�s proposed merger with Harbinger Capital Partners

(e)(3) Employment Agreement dated May 1, 2004 between Applica and Harry D. Schulman (incorporated by
reference to Applica�s Current Report on Form 8-K filed on October 15, 2004)

(e)(4) First Amendment to Employment Agreement dated August 2, 1999 between Applica and Harry D.
Schulman (incorporated by reference to exhibit 10.1 to Applica�s Current Report on Form 8-K filed
October 15, 2004)

(e)(5) Employment Agreement dated July 1, 2000 between Applica and Terry Polistina (incorporated by
reference to Exhibit 10.9 of Applica�s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2000)

(e)(6) First Amendment to Employment Agreement dated July 1, 2000 between Applica and Terry Polistina
(incorporated by reference to exhibit 10.2 to Applica�s Current Report on Form 8-K filed April 19, 2006)

(e)(7) Employment Agreement dated September 16, 2004 between Applica and Brian Guptill (incorporated by
reference to exhibit 10.4 to Applica�s Annual Report on Form 10-K filed March 16, 2005)

(e)(8) First Amendment to Employment Agreement dated September 16, 2004 between Applica and Brian
Guptill (incorporated by reference to exhibit 10.1 to Applica�s Current Report on Form 8-K filed April 19,
2006)
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(e)(9) Agreement and Plan of Merger by and between HB-PS Holding Company, Inc. and Applica Incorporated
and joined in by NACCO Industries, Inc. dated July 23, 2006 (incorporated by reference to exhibit 2.1 to
Applica�s Current Report on Form 8-K filed July 26, 2006)

(e)(10) Agreement and Plan of Merger, dated as of October 19, 2006 by and among APN Holding Company,
Inc., APN Mergersub, Inc., and Applica Incorporated (incorporated by reference to exhibit 2.1 to
Applica�s Current Report on Form 8-K filed October 20, 2006)

(e)(11) Amendment No. 1, dated December 14, 2006, to Agreement and Plan of Merger, dated as of October 19,
2006 by and among APN Holding Company, Inc., APN Mergersub, Inc., and Applica Incorporated
(incorporated by reference to exhibit 2.1 to Applica�s Current Report on Form 8-K filed December 15,
2006)

(g) Inapplicable

* Included in the
Schedule 14d-9
mailed to
Applica�s
shareholders.
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