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Reasons and Benefits for the Acquisition



In this circular, unless the context requires otherwise, the following expressions have the

following meanings:

“Acquisition” the proposed acquisition of the SEAS Business by the





“SEAS KG” Siemens Electronics Assembly Systems GmbH & Co.
KG, the headquarter of the Target Group

“Second Payment Date” the date when the remaining portion of the
Consideration becomes payable according to the
Acquisition Agreement

“Seller” Siemens Aktiengesellschaft

“Seller Fund” a non-recourse and non-refundable cash payment from
the Seller to SEAS KG in the amount of EUR 29 million,
adjusted as required in accordance with the Acquisition
Agreement

“Seller Group” the Seller and its subsidiaries

“SFO” Securities and Futures Ordinance

“Shareholder(s)” the shareholder(s) of the Company

“SMT” surface mount technology

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Companies” the 13 direct and indirect subsidiaries of the Seller



“Target Group” the group comprising each of the Target Companies

“UBS” UBS AG, Hong Kong Branch





As completion of the Acquisition is subject to the fulfillment of a number of conditions
precedent which are detailed in this circular, the Acquisition may or may not be completed.
Shareholders and potential investors should exercise caution when dealing in the shares of the
Company.

All statements, other than statements of historical facts included in this circular, are or



Assets to be acquired



Payment of the Positive Adjustment Amount by the Company or the Negative Adjustment



which shall secure the obligations of the Group as set out above in an amount of not less than EUR
20 million (approximately HK$211.8 million).

The financial commitment to SEAS KG does not form part of the Consideration and will not be
paid to the Seller. The Company intends to make the financial contribution to SEAS KG after its



(c) in the event of a Material Adverse Change, neither the Company nor the Seller shall have





prepared in accordance with IFRS as issued by International Accounting Standards Board



Notes:







As of 30 September 2009 and 30 September 2010 the gearing ratio of the Target Group was 75%
and 75%, respectively. The calculation of this ratio is based on its total liabilities divided by total
assets.



FINANCIAL EFFECTS OF THE ACQUISITION ON THE GROUP

Based on the unaudited pro forma financial information of the Enlarged Group (the “Pro





EXTRAORDINARY GENERAL MEETING

As at least one of the relevant percentage ratios under Rule 14.07 the Listing Rules in respect of





1. SUMMARY OF AUDITED FINANCIAL INFORMATION OF THE GROUP



Consolidated Statement of Financial Position







Consolidated Statement of Changes in Equity
For the year ended 31 December 2009



Consolidated Statement of Cash Flows
For the year ended 31 December 2009

2009 2008
HK$’000 HK$’000

Operating activities
Profit before taxation 1,065,770 1,103,564
Adjustments for:

Depreciation 225,941 219,468



Notes to the Consolidated Financial Statements
For the year ended 31 December 2009

1. GENERAL







Impairment loss on tangible assets

At the end of the reporting period, the Group reviews the carrying amounts of its tangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists,





Derecognition





The carrying amounts of the group entities’ foreign currency denominated monetary assets and monetary
liabilities at the reporting date are as follows:

Assets Liabilities
Currency 2009 2008 2009 2008

HK$’000 HK$’000 HK$’000 HK$’000

US dollars US$ 1,505,730 1,145,623 336,306 162,700



Credit risk



Segment revenues and results







The Group’s profit arising from the manufacturing of semiconductor equipment and materials in Singapore is



















29. CAPITAL COMMITMENTS

2009 2008
HK$’000 HK$’000

Capital expenditure in respect of the acquisition of property,



32. CONNECTED AND RELATED PARTY TRANSACTIONS

(a) During the year, the Group paid a management fee of HK$750,000 (2008: HK$750,000) to ASM
International under a consultancy agreement between ASM International and the Company, which



33. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF THE COMPANY

Details of the principal subsidiaries at 31 December 2009 and 2008 are as follows:



Name of subsidiary

Place of
incorporation/
establishment

Nominal value of
issued capital

Proportion of
nominal value of
issued ordinary
share/registered

capital held by the
Company Principal activities

Fixed-rate
participating

shares

Ordinary
shares/

registered
capital Directly Indirectly

先進科技（中國）有限公司









Condensed Consolidated Statement of Changes in Equity
For the six months ended 30 June 2010





Notes to the Condensed Consolidated Financial Statements



3. SEGMENT INFORMATION

The Group has two reportable segments: sales of equipment and lead frame. They represent two major types of
products manufactured by the Group. Segment results represent the profit before taxation earned by each
segment without allocation of interest income, finance costs, unallocated other income and unallocated general
and administrative expenses.

An analysis of the Group’s turnover and results by reportable segment is as follows:

Segment revenue and results

Six months ended 30 June
2010 2009

(Unaudited) (Unaudited)
HK$’000 HK$’000

Segment revenue from external customers
Equipment 3,420,037 997,625





6. DIVIDENDS



9. TRADE AND OTHER RECEIVABLES





(b) Compensation of key management personnel

During the period, the emoluments of directors and other members of key management were
HK$24,681,000 (HK$15,536,000 for the six months ended 30 June 2009).

Certain shares of the Company were issued to the key management under the Employee Share Incentive
Scheme (the “Scheme”) which has a term of 10 years starting from March 1990, the Scheme was extended

















(in thousands of euro, except where otherwise stated)

(D) Combined Statements of Cash Flow

2010 2009

Cash flows from operating activities
Net loss (11,817) (151,698)
Adjustments to reconcile net loss to cash provided

Amortization, depreciation and impairments 7,164 9,349
Income taxes 4,645 8,854
Interest income expense other than pension, net (330) (840)
(Gains) losses on sales and disposals of intangibles

and plant and equipment (139) 1,357
Other non-cash income (1,397) (896)
Change in current assets and liabilities (23,435) 44,377

(Increase) decrease in inventories (13,115) 48,234
(Increase) decrease in trade receivables (37,402) 31,869
(Increase) decrease in other current assets 2,379 (3,501)
Increase (decrease) in trade payables 7,592 (9,311)
Decrease in current provisions (4,950) (10,439)
Increase (decrease) in other current liabilities

and accruals 22,061 (12,475)
Change in other assets and liabilities 6,303 (4,506)
Additions to assets held for rental in operating

lease (26) (121)
Income taxes paid (952) (763)
Interest received 480 1,234

Net cash used in operating activities (19,504) (93,653)
Cash flows from investing activities

Additions to plant and equipment (7,918) (7,645)
Proceeds from disposals of plant and equipment 1,911 3,860

Net cash used in investing activities (6,007) (3,785)
Cash flows from financing activities

Change in short-term debt (325) 783





II. NOTES TO COMBINED FINANCIAL INFORMATION
(in thousands of euro, except where otherwise stated)

1. BASIS OF PREPARATION

Background

In 2008 Siemens AG (also Siemens) started divestiture activities with respect to its Siemens Electronics
Assembly Systems business (hereafter referred to as “SEAS”, “the SEAS group” or “the SEAS business”), at
that time a business unit of its Drive Technologies Division, which was part of Siemens’s Industry Sector, in
order to facilitate the sale of the SEAS business to a third party.

In connection with the anticipated sale transaction of the SEAS business (held by Siemens Regional
Companies) to ASM Pacific Technology Ltd., Hong Kong (“ASM”), SEAS prepared the Combined Statements







2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accounting policies set out below have been applied consistently to all periods presented in the Combined
Financial Statements.

Key accounting estimates and judgments – The preparation of the Combined Financial Statements requires
management to make judgments, estimates and assumptions that affect the application of accounting policies







The transfer of obligations to SEAS for pension and other post-employment benefits is based on legal and other
contractual requirements. Countries with principal plans include the USA, the UK and Germany.

For the SEAS business in Germany, pension obligations related to the deferred compensation plan are funded by



Recent accounting pronouncements, not yet adopted





6. OTHER OPERATING EXPENSE

Year ended September 30,
2010 2009

Losses on disposal of plant and equipment (118) (1,739)
Other (85) (108)

(203) (1,847)

7. INTEREST INCOME, INTEREST EXPENSE AND OTHER FINANCIAL INCOME (EXPENSE), NET

Year ended September 30,
2010 2009

Pension related interest income 503 552
Interest income, other than pension 480 1,252

Interest income 983 1,804

Pension related interest expense (1,503) (1,682)
Interest expense, other than pension (150) (412)

Interest expense (1,653) (2,094)

Other financial income (expense), net 38 (29)

The components of Expense from pension plans and similar commitments, net were as follows:

Year ended September 30,
2010 2009





The above mentioned expenses for fiscal years 2010 and 2009, respectively, were mainly included in Cost of
goods sold and services rendered.



Deferred income tax assets and liabilities, on a net basis are summarized as follows:

September 30,
2010 2009

Deferred tax assets:
Financial assets 204 19
Intangible assets 85 620
Plant and equipment 20 148
Inventories 765 741
Receivables 332 312
Pension plans and similar commitments 1,870 609



Deferred tax assets have not been recognized in respect of the following items (gross amounts):



11. OTHER CURRENT FINANCIAL ASSETS

September 30,
2010 2009

Fair value of derivative financial instruments 449 1,067



14. INTANGIBLE ASSETS

Software

Patents,
licenses and

similar rights Total







Accrued liabilities mainly include the accrual in connection with a lawsuit amounting to 2,500 as of September
30, 2010 and 2009 and the accrual for costs relating to dismantling and removing tenant fixtures in rented







The total defined benefit obligation at the end of the fiscal year 2010 consists of approximately 25,646 for
active employees (2009: 21,045), 4,479 for former employees with vested benefits (2009: 1,773) and 693 for
retirees and surviving dependants (2009: 278).

The following table shows the change in plan assets and reimbursement right (Asset roll forward) for fiscal
year 2010 and 2009 and some additional information concerning pension plans:



Service cost for pension plans and similar commitments are allocated among functional costs (Cost of goods
sold and services rendered, Research and development expenses, Marketing, selling and General administrative
expenses). Interest cost and Expected return on plan assets and reimbursement right are included in Financial
expense, net.



Pension benefits: Plan assets and reimbursement right

The pension asset allocation of the principal pension benefit plans as of the Statement of Financial Position date
for fiscal years 2010 and 2009 are as follows:











22. OTHER LIABILITIES AND ACCRUALS

September 30,
2010 2009

Accrual for dismantling and removing costs – 2,493













Details on option exercise activity and weighted average exercise prices with respect to SEAS employees and
management personnel for the year ended September 30, 2010 and 2009 are as follows:

Year ended September 30, 2010

Options

Weighted
average
exercise

price

Weighted
average

Remaining
Contractual

Term
(years)

Aggregate
Intrinsic
value in

thousands



In fiscal years 2010 and 2009, eligible SEAS employees were granted 3,067 and 4,975 stock awards,







The main part of







B. SEAS group as of September 30, 200910







III. SUBSEQUENT COMBINED FINANCIAL STATEMENTS
(in thousands of euro, except where otherwise stated)

No audited combined financial statements have been prepared for SEAS in respect of any
period subsequent to September 30, 2010.

Munich, December 21, 2010

Ernst & Young GmbH
Wirtschaftsprüfungsgesellschaft

Gallowsky Franke
Wirtschaftsprüfer Wirtschaftsprüfer
(German Public Auditor) (German Public Auditor)



B. UNAUDITED FINANCIAL INFORMATION FOR THE FINANCIAL YEAR ENDED 30
SEPTEMBER 2008

The following financial information is extracted from the Seller’s BU Reporting information in
respect of the SEAS Business for the financial year ended 30 September 2008.

(I) Balance sheet (based on net capital employed reporting) as of 30 September 2008
(unaudited)

ASSETS EUR (000’)
(unaudited)

Current assets



ASSETS EUR (000’)













Pursuant to the Acquisition Agreement, if the calculation of the Consideration results in an amount exceeding the Base
Price, the amount to be paid by the Group is reduced by the amount to the extent not deducted from the fund
undertaken by the Seller in making a non-recourse and non-refundable cash payment to SEAS KG as set out in note (b)





ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA NET ASSETS STATEMENT

The following is the text of a report received from Deloitte Touche Tohmatsu, Certified Public



We planned and performed our work so as to obtain the information and explanations we





(b) Share options of ASM International N.V.

Name of
director

Date of
grant Exercise period





4. LITIGATION









The details of the Directors who will retire from their offices at the 2011 EGM and being
eligible, will offer themselves for re-election at the 2011 EGM, are set out below:

(a) Charles Dean del Prado, Non-Executive Director

Mr. Charles Dean del Prado (He is also known as “Mr. Chuck del Prado”), aged 49, was
appointed as the Non-executive Director of the Company on 29 April 2010. He is a member of the
Management Board of ASM International N.V. (“ASM International”) of the Netherlands since



As at the Latest Practicable Date, Mr. Charles Dean del Prado and his spouse were deemed,
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