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Besi is a leading supplier of semiconductor assembly
equipment for the global semiconductor and elec-
tronics industries. Besi develops leading edge assem-
bly processes and equipment for leadframe, array
connect and wafer level packaging applications in a
wide range of end-use markets including electronics,
computer, automotive, industrial, RFID, LED and solar
energy. Customers are primarily leading semiconduc-
tor manufacturers, assembly subcontractors and elec-

tronics and industrial companies.

Besi's objective is to become the world's leading sup-
plier of advanced semiconductor assembly equipment
and to exceed industry average benchmarks of finan-

cial perfomance.
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Company Profile

BE Semiconductor Industries N.V. ("Besi") is engaged in one
line of business, the development, manufacturing, marketing,
sales and service of semiconductor assembly equipment for
the global semiconductor and electronics industries

Our market

The semiconductor manufacturing process involves two distinct
phases, wafer processing, commonly referred to as the front-end,
and assembly/test operations which are commonly referred to
as the back-end. Our equipment is used by customers principally
to produce advanced semiconductor assemblies or “packages”
Typically, such assemblies provide the electronic interface and
physical connection between a semiconductor device, or “chip”
and other electronic components and protect the chip from the
external environment. VLSI (a leading independent industry ana-
lyst) estimated that the size of the assembly equipment market
was $ 1.7 billion in 2009, or 7% of the total semiconductor
equipment market. Annual growth rates in the semiconductor
assembly equipment market can fluctuate greatly based on
global economic cycles and the capital investment programs of
our semiconductor and industrial customers. Semiconductor
assemnbly shares certain common processes but involves three
distinct manufacturing technologies depending on the product
application required:

Leadframe assembly, the most traditional approach, involves
the electrical connection of the chip via a wire bonding pro-
cess to a metal leadframe. Leadframe assembly technology is
maost frequently used to produce semiconductor devices for
mass market and consumer electronics applications.

Array connect assembly, an alternative assembly process, has
gained increased market acceptance and is used most frequent-
ly in new product applications that require high degrees of mi-
niaturization and chip density such as cell phones, portable per-
sonal computers and wireless internet applications. In a typical
array connect assembly, no metal leadframes are utilized and
the electrical connection of the chip is made directly to a multi-
layer substrate or through the creation of direct connections to
the multi-layer substrate via a flip chip die bonding process

Wafer level packaging, the most advanced assembly
technology eliminates the use of either a metal leadframe

or laminated substrate for semiconductor assembly. In wafer
level packaging, the electrical connections are directly applied
to the chip without the need for an interposer. This process
technology enables customers to achieve even higher degrees
of miniaturization, chip density and performance and lower
energy consumption than array connect assembly but at a
higher cost and reduced yield currently.

The markets which we serve offer significant long term opportu-
nities for growth. Besi is well positioned to capitalize on these
end-user market opportunities, the most prominent of which in-
clude: (i) computing: (PCs, flat panel displays, internet applica-
tions), (i) wireless and mobile communication devices and logis-
tical systems, (iii) intelligent automotive components and sensors,

(iv) advanced medical equipment and devices, (v) solar and renewa-
ble energy applications and (vi) LED and RFID device applications.

Our products and services

Besi supplies leading edge systems offering increased produc-
tivity, improved yields of defect-free devices and a low cost of
ownership. We offer customers a broad portfolio of systems
which addresses substantially all the assembly process steps
involved in leadframe, array connect and wafer level packa-
ging. Our principal product offerings include

(i) Die attach equipment: from which we produce single,
multi-chip and flip chip die bonding systems and die
sorting systems.

(i) Wire bonding equipment: from which we produce
systems utilizing gold and copper wire

(iii) Packaging equipment: from which we produce mol-
ding, trim and form and singulation systems

(iv) Plating equipment: from which we produce tin, copper
and precious metal plating systems

(v) Services: for which we provide tooling, conversion kits
and spare parts to our customers

Our customers

Our customers are primarily leading multinational chip manu-
facturers, assembly subcontractors and electronics and industrial
companies and include Amkor, ASE, Gemalto, Greatek, Infineon,
Skyworks, STATS ChipPAC, STMicroelectronics, Unisem and
UTAC. Customers are principally independent device manufactu-
rers ("IDMs”) which purchase our equipment for internal use at
their assembly facilities and subcontractors which purchase our
equipment to produce packages for third parties on a contract
basis. Our equipment performs critical functions in our custo-
mers’ assembly operations and in many cases represents a signi-
ficant percentage of their installed base of assembly equipment

Our global presence

We are a global company with headquarters in Duiven, the
Netherlands. We operate seven facilities comprising 490,000
square feet of space for production and development activities
as well as nine sales and service offices across Europe, Asia and
North America. We employ a total staff of approximately 1,400
people currently, of whom approximately 54% are based in
Europe and North America and 46% are based in Asia

Our listings

Besi was incorporated under the laws of the Netherlands

in May 1995 and had an initial public offering in December
1995. Besi's ordinary shares are listed on Euronext Amster-
dam by NYSE Euronext (symbol: BESI) and also trade on the
NASDAQ OTC pink sheets (symbol: BESIY). At December

31, 20009, Besi also had outstanding € 36.3 million principal
amount of 5.5% Convertible Notes due 2012 which are listed
on Euronext Amsterdam (ISIN NLOO0O0116648)

More detailed information about Besi can be found at our
website: www.besi.com



http://www.besi.com
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Strategic

» Acquisition of Esec significantly increased Besi's die bonding equipment market
share and favorably positioned it in one of highest growth assembly markets.

» Development of next generation singulation and die sorting systems and new foil
assisted molding system to aid Besi’s 2010 revenue growth.

* Execution of restructuring objectives including realization of € 15 million targeted
cost savings from Dragon Il plan.

* Announcement of 10% headcount reduction plan targeting € 8.5 million of
annualized cost savings and a realignment of packaging systems business to

improve portfolio returns.

Financial
* Revenue of € 147.9 million versus € 149.4 million in 2008.
* Second half year revenue of € 101.9 million more than double first half year.

* Orders up by 28.7% to € 162.5 million.

* Backlog of € 51.0 million at year-end versus € 25.4 million at year-end 2008.

* Net income of € 5.4 million versus € 34.2 million net loss in 2008.

* Sequential reduction of quarterly adjusted net losses.

* Net cash up to € 19.7 million at year-end as compared to
€ 12.4 million and € 3.3 million at year-end 2008 and 2007, respectively.
Debt reduction of € 18 million over past 2 years.

» Solid liquidity position: € 54.7 million of cash in excess of bank borrowings and

lease obligations at year-end 2009.




Year ended December 31,
(in euro millions)

Operating data

Orders 162.5 126.3 160.7 188.4 169.9
Revenue 147,891 149,399 166,471 191,191 164,262
Operating income (loss) 8,287 (28,850) (5,679) 13,098 (975)
EBITDA (loss) 17,924 (1,151) 3,783 22,311 8,834
Net income (loss) 5,398 (34,175) (5,496) 10,799 (2,351)
Adjusted net income (loss) (28,005) (4,845) (1,750) 10,799 (2,351)
Net income (loss) per share:

Basic 0.16 (1.12) (0.17) 0.33 (0.07)
Diluted 0.16 (1.12) (0.17) 0.31 (0.07)
Backlog 51.0 254 48 3 54.0 56.8
Balance sheet data

Cash and cash equivalents 73,125 74,008 74,781 98,012 81,765
Total debt 53,457 61,624 71,514 80,028 75,485
Total equity 156,276 146,284 178,718 194,531 185,510
Financial ratios

Operating income (loss) as % of revenue 56 (19.3) (3.4) 6.9 (0.6)
Net income (loss) as % of revenue 36 (22.9) (3.3) 5.6 (1.4)
Adjusted net income (loss) as % of revenue (18.9) (3.2) (1.1) 5.6 (1.4)
Current ratio 24 29 34 3.3 3.5
Solvency ratio 58.0 60.2 62.7 62.0 62.1
Return on average equlity 3.6% (21.0%) (2.9%) 5.7% (1.3%)
EBITDA / interest expenses, net 8.2x (0.7)x 1.8x 8.0x 3.7x
Headcount data

Total headcount fixed 1,384 1,182 1,141 1,165 1,087
Total headcount temporary 84 72 134 101 69
Total headcount 1,468 1,254 1.279 1,266 1,156
Geographic data

Revenue from Asia as % of total revenue 713.8 62.0 62.6 61.5 551
Headcount from Asia as % of total headcount 46.2 394 378 342 28.6

KEY FINAKNCIAL HIGHLIGHTS
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Letter to Shareholders

Dear Shareholders,

In 2009, we successfully navigated one of the most challen-
ging periods for our industry as a result of our cost reduction
efforts, balance sheet strength, and ability to capitalize on a
strategic opportunity. As such, we have emerged from the
year as a stronger company that is well positioned to benefit
from a positive industry outlook for 2010.

The year was characterized by semi-annual periods that diffe-

red greatly and mirrored developments in the global economy.

In the first half year, our revenue and orders were severely
affected by the global recession as customers responded to
the crisis by delaying, foregoing or cancelling orders until a
clearer picture of the economy developed. Signs of reco-

very appeared in the late spring and conditions continued

to improve during the second half of the year. Customers,
particularly Asian subcontractors, started placing orders again
for new product development and incremental capacity with
the stabilization of the global economy. As is typical, the front
end of the assembly equipment market represented by die
and wire bonding equipment improved first in the industry
recovery before any rebound in demand for packaging or
plating equipment occurred. In combination with revenue
contributed by our Esec acquisition, our second half year
orders and revenue more than doubled as compared to the
first half year.

Esec acquisition

The acquisition of the Esec business unit from OC Oerlikon
AG in April 2009 represented an important milestone in our
development. Esec, based in Cham, Switzerland has been a
leading supplier of advanced die and wire bonding systems
for over forty years. The purchase expanded our product port-
folio so that we now offer the broadest range of advanced
assembly systems in the market. It has also further advanced
our product strategy into the mainstream assembly market
from which we expect to gain future revenue traction. In
addition, we increased the market share of our die bonding
business to 25% according to data from VLS|, a leading inde-
pendent industry analyst.

The acquisition has exceeded our expectations. Revenue and
orders for both die bonding and wire bonding products have
surpassed our initial estimates created during the depths

of the 2009 industry downturn. The purchase price of the

net assets acquired was below its fair value which resulted

in a gain in the second quarter of € 41.2 miflion. The sefler
contributed in total € 27.7 million of cash to Besi to help fund
projected cash flow requirements and restructuring obligati-
ans which has significantly benefited our liguidity this year.
The acquisition also offers opportunities to realize organizati-
onal synergies and cost savings to benefit our future revenue
and profit development. Subsequent to its acquisition, the die
bonding operations of Esec and Datacon were combined. In
addition, Esec’s headcount was reduced by 30% as compared
to December 31, 2008. We anticipate further synergies in the
areas of development, production, supply chain and adminis-
trative functions.

Business review

We remained highly focused on executing our business
strategy in 2009. The timely acquisition of Esec enabled us to
leverage the upside revenue potential of an industry recovery
this year. On the new product front, we set the stage for po-
tential revenue growth in 2010 with the development of next
generation singulation and die sorting systems for array con-
nect and wafer level packaging applications as well as a new
foil assisted molding system. We also completed a number of
restructuring actions to support our Asian production strateqy
and reduce break-even cost levels including the:

« Realization of € 15 million targeted annualized cost savings
from our Dragon Il program.

+ Reduction of comhined headcount (including Esec) by 18%
since December 31, 2008.

« Sale of our Hungarian die bonding operations and its pro-
duction transfer to Malaysia.

+ Rationalization of our Meco plating unit

In December 2009, we laid the groundwork for cost savings
in 2010 and 2011 by means of a 10% company-wide head-
count reduction plan targeting € 8.5 million of annualized
cost savings and a realignment of our packaging systems
business to improve returns from our product portfolio.



Financial highlights

We made progress this year on our path to restore profitabili-
ty while improving our overall financial strength. Our revenue
was € 147.9 million in 2009 versus € 149.4 million in 2008
as revenue contributed from the Esec acquisition offset the
negative impact of the industry downturn earlier in the year.
In combination with improved industry conditions, we were
able to reduce our adjusted net loss in each quarter of 2009
as a result of our cost reductions and Esec integration efforts
as can be seen in the table below:

Pro Forma Q1-2009 Q2-2009 Q3-2009 Q4-2009
Financial Data*

(in euro millions)

Revenue 21.1 305 48.7 B3.2
Adjusted net loss (19.2) (10.9) (6.0) (3.8)
Backlog (period end) 33.6 40.7 44.9 51.0
* Assumes Esec acquisition as of January 1, 2009. Excludes Esec acquisition adjustments,

restructuring and other special items

We start 2010 with a solid balance sheet with which to fund
our business strategy, restructuring efforts and anticipated
growth. Our total debt decreased by € 8.2 million in 2009
and has declined by € 18 million over the past two years.

Our net cash and cash equivalents increased to € 19.7 million
at year-end 2009 from € 12.4 million and € 3.3 million at
year-end 2008 and 2007, respectively. Further, we had € 54.7
million of cash in excess of bank borrowings and lease obliga-
tions at year-end 2009

Outlook 2010

At present, industry analysts have a positive outlock for 2010
VLSI expects growth of 43% for the semiconductor assembly
equipment market next year. From our perspective, we have
experienced a broad based pick up acrass qur entire system
portfolio in the third and fourth quarters of 2009 consistent
with the global economic recovery. However, we remain
cautious about the duration and extent of this industry upturn
and grawth projectians for the full year given the headwinds
currently confronting the global economy. We seek to capita-
lize on an improved industry outlook in 2010 combined with
ongoing overhead reduction and changes to our organizational

structure to restore profitability. The objectives we have
established in 2010 to achieve profitability are challenging
and will require the full commitment and energies of our
senior management and employees to accomplish

We have identified a number of risk factors that could affect
our key operational objectives and outlook for 2010. Refe-
rence is made to page 21 of this annual report

We would like to thank Messrs Willem Maris and Evert Polak
for their hard work, dedication and contributions as Super-
visory Board members prior to their retirement in May 2009
We would also like to welcome a new group of Supervisory
Board members to Besi including Messrs Douglas Dunn, Dirk
Lindenbergh, Loh Kin Wah and Jan Vaandrager. Each member
has particular areas of expertise from which we hope to draw
in the years ahead to further our business development

Mr Tom de Waard continues as Chairman of our Supervisory
Board.

We are proud of the contributions made by all our employ-

ees last year in overcoming a historic industry downturn in
the midst of executing our Dragon strategy and integrating

Esec into our organization. We would also like to thank our
customers, our shareholders, our partners and our suppliers
for their continued support this past year.

Board of Management

Richard W. Blickman / L

Jan Willem Ruinemans

March 2, 2010
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Strategy

|. Strategic objective

Besi's objective is to become the world’s leading supplier of
advanced semiconductor assembly equipment and to exceed
industry average benchmarks of financial performance.

Il. Strategic initiatives
The key initiatives to realize our strategic objectives include

1. Leveraging our leading edge technology position.

2. Strengthening and expanding our strategic long term
customer relationships

3. Accelerating the growth of tooling, spares and service
revenue

4. Expanding our Asian operations and direct shipments

5. Developing common platforms and common parts,

6. Centralizing and harmonizing our corporate structure,
processes and IT systems

7. Selectively acquiring companies with complementary
technologies and products.

Through the implementation of our strategy, Besi seeks to be-
come a more efficient and profitable company with increased
market share in the segments of the assembly equipment
market with the greatest potential for long term growth.

1. Leverage leading edge technology position

Besi seeks to provide global semiconductor manufacturers and
subcontractors with a superior value proposition combining in-
creased productivity and a low cost of ownership. As a result, Besi's
techinology efforts are focused on developing leading edge pro-
cesses and equipment for leadframe, array connect and wafer
level packaging applications that are consistent with customers’
needs and have the greatest potential for long term growth.

Besi seeks to differentiate itself in the marketplace by means
of a technology led product strategy that exploits revenue op-
portunities in both premium and mainstream assembly equip-
ment markets. Besi enters such markets with leading edge
technology and products appealing to the first movers of its
industry, typically leading giobal semiconductor manufacturers
and other advanced industrial end users. Upon commercial
acceptance, Besi then seeks to maximize the return on invest-

ment of its products through continued system cost reduction
so that they appeal to a broader, more mainstream customer
base and can extend their life cycle. Mainstream customers
are typically Asian subcontractors. Besi exits product markets
when its technology becomes commoditized and returns on
investment become unattractive

In such a way, Besi uses its core competency to (i) increase re-
venues by expanding its addressable market and market share
and (ii) maximize the return on its technology investment

Besi anticipates increasing its penetration of the mainstream
assembly market in the near future given (i) its cost reduction
initiatives, (ii) increased sales of mainstream die and wire bon-
ding products acquired in the Esec transaction and (jii) higher
direct shipments to Asian customers via the expansion of its
Asian production capabilities

2. Strengthen and expand strategic long term
customer relationships

One of Besi’s primary business objectives is to develop close,
strategic relationships with customers deemed critical to its
technological leadership and growth. Besi's close relation-
ships, many of which exceed forty years, provide Besi with
valuable knowledge about semiconductor assembly requi-
rements as well as new opportunities to jointly develop as-
sembly systems. As such, they provide Besi with an important
insight into future market trends as well as an opportunity to
broaden the range of products sold to customers

In order to sustain close refationships with customers and
generate new product sales, Besi believes that it is critical to
maintain a significant presence in after-sales and service in each
of its principal markets. As such, Besi has nine regional sales
and service offices in Europe, the Asia Pacific region and the
United States and a direct sales force and customer service staff
currently of approximately 200 people. Consistent with the on-
going migration of its customers to Asia, Besi intends to further
strengthen its sales and customer service activities in this region
and shift a significant portion of its resources to countries such
as Malaysia, Singapore, China, Taiwan, Korea and Japan



3. Accelerate growth of tooling, spares and service
revenue

Besi's product strategy also emphasizes an acceleration of
non-system revenue from sales of tooling, spares and service
to its installed base worldwide. In 2009, sales of tooling,
spares and service increased significantly as a result of the
Esec acquisition and represented approximately 20% of total
revenue. Sales of tooling, spares and service represent a sig-
nificant opportunity to increase a less cyclical component of
its revenue mix and help reduce the volatility of its revenue
development

4. Expand Asian operations and direct shipments
In 2009, approximately 75% of revenue was derived from sales

to Asian customer locations. Besi has significantly restructured

its operations in recent years in an effort to improve profitabi-

lity and better service a customer base that has migrated from
Europe and North America to Asia. Besi's strategy focuses on
the transfer of substantially all component sourcing, system
manufacturing, product application engineering and tooling/
spares operations to its Asian facilities. In this concept, product
ownership and responsibility for new product development
will remain at its European operations. Ultimately, only highly
customized systems will continue to be produced in Europe for

which Besi generates attractive gross margins
C g C

Key priorities for 2010 include the transfer of all remaining
tooling operations from the Netherlands to Besi’s Chinese and
Malaysian facilities and the production transfer of the most
recent generation Esec die bonding system from Switzerland
to Malaysia. Besi’s objective is to have all mainstream oriented
die attach and packaging systems directly shipped to Asian
customers from its Asian operations by the end of 2011

By such efforts, Besi seeks to substantially reduce labor and
material costs from current levels, more easily scale produc-
tion and improve delivery times to customers which, in turn,
should drive significant improvements in profits and working
capital management. The transfer of a substantial portion of
Besi's cost structure to Asia versus Europe should also help

Besi better align its US dollar/euro foreign currency exposure
5. Develop common platforms and common parts
Besi is in the process of re-engineering several of its existing

product platforms to reduce their overall cost and manufactu-

ring cycle time through more standardized design and manu-

facturing processes. As part of the streamlining process
has focused initially on the development of common parts and
common platforms for its die bonding and packaging systems
over the next two years and to decrease the number of plat-
forms for such products. Such decrease will enable Besi to (i)
reduce the number of components and machine parts per sys-
tem, (ii) decrease average component costs, (iii) greatly simplify
design engineering, and (iv) reduce cycle times and warranty

expenses. In this manner, Besi expects to achieve additional

labor cost, supply chain and working capital efficiencies

6. Centralize and harmonize corporate structure,
processes and IT systems

In 2007, Besi adopted a "One Besi” concept to integrate and

streamline its global organization structure while maintaining
the identity of its individual product brands. In the "One Besi”
concept, key functions such as administration, supply chain, IT
and purchasing will be centralized and managed on a global
basis. The use of a centralized organization structure will also
better facilitate the addition of new products, processes and
acquisitions to the organization. The implementation of the
“One Besi” concept should lead to structural cost reduction
by (i) reducing redundant subsidiary overhead, (i) increasing
work force efficiency and productivity via the adoption of
standardized systems, procedures and software and (iii) pro-
viding greater economies of scale in supply chain, after-sales

and service and purchasing

The objective for 2010 involves defining and harmonizing
Besi’s business processes as much as possible according to
"one way of wrn'kmg, one source of information and one set
of tools”. Specifically, Besi will define, standardize and adopt
a group of best practices for its Datacon and Esec companies
as a model for managing the entire organization in the near
future. Besi's efforts will be supported by the utilization and

implementation of existing enterprise software systems

7. Selectively acquire companies with complemen-
tary technologies and products

In order to continue to provide customers with leading edge
process solutions, it is critically important to identify and
incorporate new technologies on a timely basis. As a result,
Besi actively identifies and evaluates acquisition candidates
that can assist Besi in: (i) maintaining process technology
leadership and increasing market share in those assembly
markets with the greatest long-term potential, (i1) growing
its less cyclical, “non-system” related revenues from tooling,
spares and service and (iii) enhancing the productivity of its
Asian manufacturing operations

I1l. Strategic implementation
Besi has undertaken a series of actions and completed impor
tant acquisitions to advance its strategic initiatives, accelerate

revenue growth and reduce its cost structure

Development of new products
Besi has a history of innovation and leadership in developing
systems for leadframe, array connect and wafer level assembly

technologies covering a wide variety of end-use applications

Qver the past five years, Besi has developed next generation
die attach and packaging systems designed to address its
customers’ requirements for miniaturization, performance and

higher chip density at lower overall cost in array connect and
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wafer level packaging applications. In 2009, Besi successfully
developed next generation systems for die sorting, singulation
and foil assisted molding. Its next generation singulation plat-
form combines both singulation and trim and form modules
on one common platform, an important step in its packaging
system development strategy.

In recent years, Besi has also expanded its product portfolio
to address rapidly growing end-use customer applications

in the assembly market including die bonding, die sorting
and molding systems for LED applications, die bonding, flip
chip die bonding and flex antenna plating systems for RFID
applications and plating systems for thin-film solar cell ap-
plications. In addition, Besi's new foil assisted molding system
for exposed dies addresses new fingerprint recognition and
sensor applications.

Execution of Besi’s Dragon program

In 2007, Besi agreed to fundamentally re-organize its global
operations and management structure to streamline operati-
ons and increase profitability. This initial strategic review was
named Dragon |, of which the first phase was implemented
during 2007/2008 and the second phase, Dragon Il, commen-
ced in December 2008

One of the key highlights of Dragon | was the adoption of the
“One Besi” concept. Other key highlights included (i) the in-
tegration of Besi's Laurier die sorting subsidiary with Datacon's
die bonding operations, (i) the consolidation of all Besi's pac-
kaging equipment activities under one product management
and (iii) a headcount reduction plan which realized € 6 million
of cost savings in 2008

In 2008, Besi embarked on the second phase of its repositi-
oning. To date, Dragon Il achievements include a headcount
reduction plan realized in 2009 targeting € 15 million of cost
savings in 2010 and the rationalization of Besi’s Meco plating
business unit and the termination of Datacon’s Hungarian
die bonding operations. In addition, in December 2009, Besi
announced a realignment of its packaging systems business
to improve returns from its product portfolio and a 10%
company-wide headcount reduction plan targeting € 8.5 mil-
lion of annualized cost savings to be fully achieved in 2011.
Such actions are consistent with Besi’s efforts to reduce struc-
tural costs, expand Asian production and to focus its product
portfolio on the most attractive segments of the assembly
equipment market.

Implementation of “One Besi” corporate organization
The implementation of the “One Besi” concept has involved
the elimination of a decentralized holding company structure
containing seven autonomous entities in favour of three
principal business units over which a single management
structure was established. In this new structure, key operating
responsibilities were centrally managed on a global basis. The
development of this structure also facilitated the acquisition
of Esec in 2009, under which Besi incorporated additional

die bonding and wire bonding products to the “One Besi”
platform. Besi also formed a “One Besi” sales and customer
service group by consolidating the global sales and service ac-
tivities of its Fico and Datacon subsidiaries. The consolidation
involved the reduction of redundant personnel and sales of-
fices on a worldwide basis and expansion of the salesperson’s
product portfolio to include both die bonding and packaging
systems and services. Additional efficiencies were realized
from the addition of Esec’s die and wire bonding products

to Besi's product portfolio and the incorporation of Esec’s
after-sales and customer service into the “One Besi” platform
Marketing a broader portfolio of products has also increased
the intimacy and efficiency of the customer relationship by
reducing the number of associated personnel and channels of
communication with its customers. Further, Besi established a
centralized spares and tooling organization in 2009 in order
to increase customer responsiveness and revenue potential
and better align inventory with customer demand.

Expansion of Besi's Asian operations

To support its Asian production strategy, Besi has invested
approximately € 10 million to expand its Asian production ca-
pacity including a new Malaysian production facility and a de-
dicated Chinese tooling facility. As a consequence of its Asian
capacity upgrade, Besi has reduced its European and North
American workforce, closed inefficient operations and transfer-
red a substantial portion of production and tooling capacity
to its Malaysian and Chinese facilities over the past 5 years. In
2009, Besi shut down its Hungarian die bonding facility and
transferred the production activities to Besi's Malaysian facility.

Completion of strategic acquisitions

Besi has made three important acquisitions over the past
decade. In January 2002, Besi acquired Laurier in order to ad-
vance its product strategy into the front end of the assembly
process with the addition of intelligent die sorting capabilities
into its product portfolio. In January 2005, Besi further ad-
vanced its strategy by acquiring Datacon in order to extend its
presence in the flip chip and die bonding equipment markets
and to increase its overall scale in the semiconductor assembly
equipment market

Besi acquired Esec in April 2009 to expand its position in

the mainstream assembly market. The purchase significantly
expanded Besi's share of the die bonding market, one of

the most rapidly growing segments of the assembly equip-
ment business. The acquisition also offers the possibility of
operational synergies. Subsequent to its acquisition, Esec’s die
bonding operations were combined with Datacon’s die bon-
ding operations. In addition, Esec’s headcount was reduced by
30% as compared to December 31, 2008 in order to better
align its cost structure with market conditions and prospects
Besi anticipates further synergies in the areas of development,
production, supply chain and administrative functions.




General

BE Semiconductor Industries N.V. (“Besi” or the "Company”)
is engaged in one line of business, the development, manufac-
turing, marketing, sales and service of semiconductor assernbly
equipment for the global semiconductor and electronics indus-
tries. Since Besi operates in one segment and in one group of
similar products and services, all financial segment and product
line information can be found in the Consolidated Financial
Statements

Besi’s revenue and results of operations depend in significant
part on the level of capital expenditures by semiconductor
manufacturers, which in turn depends on the current and an-
ticipated market demand for semiconductors and for products
utilizing semiconductors. Demand for semiconductor devices
and expenditures for the equipment required to assemble
semiconductors is highly cyclical, depending in large part on
levels of demand worldwide for computing and peripheral
equipment, telecommunications devices and automotive and
industrial components, as well as the production capacity of
global semiconductor manufacturers. Furthermore, a rise or
fall in the level of sales of semiconductor equipment typically
lags any downturn or recovery in the semiconductor market
by approximately nine to twelve months due to the lead times
associated with the production of semiconductor equipment.

Besi‘’s revenues are generated primarily by shipments to the
Asian manufacturing operations of leading European and Ame-
rican semiconductor manufacturers and Taiwanese, Chinese,
Korean and other Asian manufacturers and subcontractors.
Besi's sales to specific customers tend to vary significantly from
year to year depending on its capital expenditure budgets,
new product introductions, production capacity and packaging
requirements. For the year ended December 31, 2009, one
customer accounted for 10% of Besi's revenue and its three
largest customers accounted for approximately 24% of reve-
nue. In addition, Besi derives a substantial portion of its reve-
nue from products that have an average selling price in excess
of € 300,000 and that have significant lead times between the
initial order and delivery of the product. The timing and recog-
nition of revenues from customer orders can cause significant
fluctuations in operating results from quarter to quarter

Esec acquisition

On April 1, 2009, Besi announced its acquisition of 100% of
the shares of Qerlikon Assembly Equipment AG and certain
assets and affiliates related thereto which comprised the Esec
business unit from OC Qerlikon Corporation AG ("Esec”)
Based in Cham, Switzerland, Esec is a leading global manu-
facturer of die bonding and wire bonding equipment with
sales of approximately € 80 million in 2008 and an estimated
installed base in excess of 9,000 systems worldwide.

As consideration for the acquisition, Besi transferred to the selier
2.8 million of its ordinary shares held in treasury, representing
8.3% of its total shares outstanding. The total consideration for
the purchase was approximately € 4.8 million (including acqui-
sition costs related thereto) based on a closing price of € 1.56
per Besi share on the date of acquisition. In the second quarter
of 2009, Besi completed the provisional accounting for the con-
solidated acquisition balance sheet of its Esec business unit as of
April 1, 2009. The valuation resulted in a one-time badwill gain
of approximately € 41.2 million. In connection with the trans-
action, the seller contributed € 27.7 million to Besi to help fund
projected cash flow requirements and restructuring obligations.

Efforts to integrate Esec into the Besi organization started
prior to the closing date of April 1, 2009 for which Besi recor-
ded charges of € 1.1 million in the first quarter of 2009. Sub-
sequent to the acquisition, Besi realized a net gain in 2009 of
€ 5.1 million primarily related to the successful settlement of
certain Esec purchase obligations

2008 Dragon Il organizational restructuring

In 2008, Besi confirmed its Dragon strategic plan and em-
barked on the second phase of its strategic repositioning.
Dragon Il involves a series of initiatives and actions focused on
further improvements to Besi's strategic and market position,
processes and structure. Initial Dragon Il initiatives and actions
focused on cost savings in excess of € 15 million which was
achieved in 2009 by a reduction in fixed and temporary head-
count, the sale of its Hungarian die bonding operations and
the rationalization of its Meco plating unit. In 2008 and 2009,
Besi recorded charges of € 4.2 million and € 1.8 million,
respectively, related to this restructuring plan



MITAIY TYIDONYNILY

2009 organizational restructuring
In December 2009, Besi announced an organizational res-

tructuring designed to further reduce structural costs, expand
production and operations in Asia and improve returns from
its product portfolio. Actions included a realignment of its
packaging systems products and operations and a headcount
reduction plan to reduce company-wide personnel costs by

€ 8.5 million on an annualized basis

After a review of its packaging systems portfolio, Besi decided
to focus its efforts on products/applications with greater
revenue and profit potential and, therefore, to discontinue
the production of certain less profitable older generation
singulation, molding and trim and form systems in its Fico
packaging equipment business. These products represented
approximately 5% of Besi’s revenue in 2009

Besi also adopted a headcount reduction plan focused on the
reduction in 2010 of approximately 10% of its worldwide
fixed and temporary headcount of 1,473 at September 30,
2009. Approximately half of the cost savings related to the
plan are anticipated to be realized in 2010 and the full benefit
is anticipated to be realized in 2011

Besi anticipates that it will incur charges not exceeding ap-
proximately € 16 million in connection with these proposed
actions. In the fourth quarter of 2009, Besi recorded:

« € 5.4 million of inventory write-downs associated with the
product line realignment.

« € 3.4 million of charges related to the value of remaining
lease obligations for excess production capacity at its Dutch
facilities due to the proposed headcount reduction plan.

« € 0.5 million of severance charges related to its sales/service
activities

In 2010, Besi expects to incur charges of approximately € 6.5
million primarily related to severance and social charges in-
volved in the proposed workforce reduction plan which
represents substantially all its remaining obligations. Besi
signed the legally required social plan with the works council
and unions in February 2010

2009 compared to 2008

During the 2008-2009 period, Besi's results of operations and
financial condition were influenced by unprecedented turmoil
and uncertainty in financial markets which has caused cor-
responding volatility in the semiconductor and semiconductor
equipment industries. Commencing in the second half of
2008, demand for its assembly equipment declined signifi-
cantly from both IDMs and subcontractors as many customers
responded to the giobal economic crisis by delaying, foregoing
or cancelling bookings until a clearer picture of the economy
developed. As such, Besi’s orders declined by 49.5% as com-
pared to the first half of 2008 and contributed to a significant-
ly reduced backlog and net losses commencing in the fourth
quarter of 2008. Such conditions continued into the first

half of 2009. As a result of deteriorating market conditions
and uncertain industry prospects during the latter part of the
fourth quarter of 2008, Besi wrote down the value of goodwill
and deferred tax assets by € 27.2 million at year-end 2008.
During such quarter, Besi also announced a series of restructu-
ring initiatives in its Dragon Il plan to better align its structural
costs with lower revenue levels anticipated for 2009,

The year 2009 was characterized by a semiconductor industry
recovery that began in the spring and continued to accelerate
during the second half of the year. Customers, particularly
Asian subcontractors, started placing orders again for new
product development and incremental capacity with the
stabilization of the global economy. Besi's second half orders
and revenue more than doubled as compared to the first half
year as a result of improved industry conditions and reve-

nue contributed by its Esec acquisition. Similarly, quarterly
adjusted net losses reduced sequentially starting in the second
quarter of 2009 as a result of improved industry conditions
and ongoing cost reduction and Esec integration efforts.

Besi's results of operations for 2009 include the results of ope-
rations of Esec since its April 1, 2009 date of acquisition

Revenue

Besi’s revenue was € 147.9 million in 2009 as compared to
€ 149.4 million in 2008 (decrease of 1%) as revenue from
the Esec acquisition offset the negative impact of the severe
industry downturn on Besi’s business in the first half year
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Selling, general and administrative expenses

Detail of Besi's selling, general and administrative expenses for

o]

the years ended December 31, 2009 and 2008, respectively

ore as follows

% Change
2009/2008*

Year ended December 31,
2008

o revenue

2009

% revenue

o,

ntangible asset

Adjusted selling, general and administrative expenses

* Change in absolute percentage points

of the industry recovery on Besi’s business and the acquisition

of Esec as compared to depresse s at the end of 2008

(6]

The book-to-bill ratio was 1.10 for 2009 as compared to 0.8

for 2008

Gross profit
Besi's gross profit as a percentage of revenue for the years en-

ded December 31

, 2009 and 2008, respectively, were as follo

(eurc in millions)

\ase accounting

Adjusted gross profit

* Change in absolute percentage points

Gross profit decreased by € 9.1 million or 18% to € 40.8

million in 2009. Cost of goods sold in 2C

J was ac y
affected by restructuring charges including (i) € 5.4 million of

ment of Besi's

ges of

ems business, and (i) severance ¢

sk aqing
llrll!’.l’.”\'! )

42.8 28.9% 51.5

25.4% 5.3%

Total selling, general and administrative expenses increased

to € 54.1 million in 2009 and represented 36.6%

of revent

as compared to € 42.5 million, or 28.4% of revenue in 2008

acquisition. Besi recorde

Esec

In selling, general and administra-
tive expenses
million related to the Dragon Il organizational restruc

turing announced in 2008

¢ € 4.3 million of restructuring charges, primarily consisting of
€ 3.4 million related to the value of remaining lease obliga

Margin Change
2009/2008*

Year ended December 31,

2009 2008

oy

‘o revenue % revenue

6% 19.9 i &
1 ]
1 1¢ ) 3 ). 25 31.9%

34.5% (5.6%)

tions Tor excess yduction capacity and severance costs

1 millio 1 charges incurred in the first

usted selling, general and administrativ

) gxpenses incre

ased by € 7.6 million in 2009 as compared to 20

primarily




due to the acquisition of Esec and certain executive and other

severance charges of € 1.1 million

Research and development expenses

Set forth below are the details of Besi's research and develop-
ment activities for the years ended December 31, 2009 and
2008, respectively

(euro in millions)

Year ended December 31, % Change

2009 2008 2009/2008*
% revenue % revenue
Research and development expenses 19.8 13.4% 6.1 10.8% 2.6%
Capitalization of development costs 7.0 1.7% 3.5 2.3% ’ 4%
Amortization of development costs (1. 1) (0.8%) (1.3) (0.9%) 0.1%
Restructuring charges (0.2) (0.1%) (0.1) 0%
Adjusted research and development expenses, net 25.5 17.2% 18.2 12.2% 5.0%

Besi's research and development expenses increased by

23% from € 16.1 million in 2008 to € 19.8 million in 2009,
primarily as a result of the Esec acquisition partially offset by
a significant increase in capitalized development costs related
to common platform development and new singulation, die
sorting and foil assisted molding products. As a percentage
of revenue, research and development expenses were 13.4%
and 10.8% in 2009 and 2008, respectively

Restructuring charges
Restructuring charges are recognized in the following line

items in Besi’s consolidated statement of operations

(euro in thousands) 2009 2008
Cost of sales 690 314
Selling, general and administrative expenses 5,955 3,835
Research and development expenses 212 75
Total 6,857 4,224

The restructuring charges at December 31, 2009 primarily
relate to severance payments and to the remaining value

of future lease obligations for excess capacity at its Duiven,
the Netherlands plant. It excludes € 5.4 million of inventory
write-downs associated with the realignment of its packaging
equipment business and € 1.1 million of Esec integration
charges

Impairment of intangible assets

Besi annually tests the value of its goodwill and other intan-
gible assets on its balance sheet according to IFRS. In 2009,
Besi recorded a € 0.2 million impairment charge related to the
write-off of capitalized development costs for a discontinued
project. As a result of its 2008 review, Besi recorded a non
cash charge of € 20.2 million related to the write-down to fair
value of goodwill at December 31, 2008 for which there was
no tax impact

Operating income (loss)

Besi incurred operating income of € 8.3 million in 2009 as
compared to an operating loss of € 28.9 million in 2008. Set
forth below is a table presenting its operating income (loss)
for 2009 and 2008 and as adjusted for all special charges/
income incurred during each respective period

(euro in millions) 2009 2008
Operating income (loss) 83 (28.9)
Badwill gainfother 41.5)
Impairment charges 0.2 20.2
Esec acquisition {(3.1)
Inventory write-down (product portfolio) 5.4
Esec integration charges 1.1
Restructuring charges 69 4.2
Adjusted operating income (loss) (24.7) (4.5)

Besi incurs annual patent and other identifiable asset amortiza
tion charges related to the acquisitions of various product lines
and its capitalization of certain development costs. Such charges
were € 2.6 million in 2009 as compared to € 3.1 million in 2008

Financial income (expense), net
The components of Besi's financial income (expense), net for

the years ended December 31, 2009 and 2008, respectively,
were as follows:

Year ended December 31, % Change
2009 2008 2009/2008

(euro in millions)

Interest income 1.1 2.5 (56.0%)
Interest expense (3.3) (4.1) 19.5%
Interest expense, net (2.2) (1.6) (37.5%)
Foreign exchange gains (losses), net (1.2) (0.3) (300%)
Gain on repurchase of convertible debt 1.4 n/m
Financial income (expense), net (3.4) (0.5) (580%)



Besi's financial expense, net, increased from € 0.5 million in
2008 to € 3.4 million in 2009 due to (i) the absence of a non
recurring gain in 2008, (ii) higher foreign exchange losses and
(iii) lower interest income due to declining interest rates on its
cash balances. In 2008, Besi benefited from a one-time gain
of € 1.4 million from the retirement of € 9.7 million principal
amount of its 5.5% Convertible Notes at a discount.

Income taxes (benefit)

Despite net income in 2009, Besi recorded an income tax
benefit of € 0.5 million in 2009 as the € 41.2 million badwill
gain was not subject to taxation. Furthermore, Besi does not
record income tax benefits in certain jurisdictions as increases in
deferred tax assets are fully provided for. Besi recorded income
tax expense of € 4.8 million in 2008 due to the write-off at De-
cember 31, 2008 of € 7.0 million of certain deferred tax assets
of its Dutch subsidiaries as a result of market conditions and
prospects for its assembly equipment markets as of such date

Net income (loss)

Besi’s net income for 2009 was € 5.4 million as compared to
a net loss of € 34.2 million in 2008. Set forth below is a table
presenting Besi's reported net income for 2009 and 2008 and
as adjusted for all special chargesfincome incurred during
each respective period

(euro in millions) 2009 2008
Net income (loss) as reported 5.4
Restructuring charges 6.9 4.2
impaifment charges 0.2 20.2
Write-down of deferred tax assets 7.0
Gain on extinguishment of debt, net - (1.4)
Acquisition gainfother (41.5)
Purchase obligations (5.1)
Esec integration charges 1.1
Inventory write-down (product portfolio) 5.4
Tax effects (0.4) {0.6)
Adjusted net loss (28.0) (4.8)

Besi’s adjusted net loss increased in 2009 as compared to
2008 due to operating losses caused by the industry down-
turn and the absorption of operating losses generated by Esec
from its date of acquisition partially offset by Dragon % and
Esec integration efforts.

Balance sheet, cash flow development and financing

Esec acquisition

In April 2009, Besi acquired Esec for 2.8 million ordinary sha-
res. No cash consideration was paid by Besi in the transaction
In connection with the purchase, the seller contributed € 19.5
million to Besi to help fund projected operating deficits and
restructuring obligations which were reported under net cash
provided (used) in investing activities. The seller also transfer-
red € 8.2 million cash to Besi as a post closing settlement for
waorking capital and other items. This amount was reported in

Besi's cash flow (deficit) from operations

Cash flow

Besi’s net cash position (cash and cash equivalents less total debt

and capital lease obligations) increased from € 12.4 million as

of December 31, 2008 to € 19.7 million as of December 31,

2009. At such date, Besi had € 54.7 million of cash and cash

equivalents in excess of its bank borrowings and capital lease

obligations outstanding (excluding its Convertible Notes due

2012 in a principal amount of € 36.3 million). Besi's net cash po-

sition improved in 2009 due primarily to € 27.7 million of cash re-

ceived in the Esec transaction partially offset by (i) € 12.2 million —
of cash deficits from operations, (i) € 7.0 million of capitalized 15
development costs and (iit) capital expenditures of € 2.4 million

Working capital

Besi’s working capital excluding cash and debt decreased from
€ 45.5 million at December 31, 2008 to € 42.1 million at
December 31, 2009 primarily due to growth in payables and
accrued restructuring liabilities exceeding growth in receivables
and inventories. On a component level, accounts receivable
increased from € 23.8 million at the end of 2008 to € 36.3 mil-
lion at year-end 2009 due to significantly higher revenue levels
in the second half of the year, partially offset by a decrease in
days' sales outstanding from 71 days at the end of 2008 to 62
days at the end of 2009. Inventories increased by € 8.1 million
in 2009 primarily as a result of the Esec acquisition despite the
write-off of € 5.4 million of packaging equipment inventory in
December 2009 and € 1.6 million of singulation inventory in
the third quarter of 2009. Accounts payable increased by

€ 16.3 million at year-end 2009 as compared to year-end 2008
due to the Esec acquisition, increased business levels and the
extension of payment terms with certain suppliers. Other
payables increased by € 5.9 million and provisions increased by
€ 3.8 million at year-end 2009 as compared to year-end 2008
due Drerml'ﬂy to our December restructuring announcement.

Capital expenditures

Besi’s capital expenditures, net of dispositions, were € 2.1

million and € 6.9 million in 2009 and 2008, respectively. Besi’s ',:
capital expenditures in 2009 consisted primarily of machinery

and equipment and IT related expenditures. In 2008, Besi

spent approximately € 5 million for a new production facility in

Malaysia and increased tooling capacity in Malaysia and China.

Besi expects capital expenditures in 2010 of approximately

€ 6 million focused primarily on continued upgrading of our

Asian production capacity and increased IT capital spending

Financing

In general, Besi funds its operations through cash generated
from operations and, in some instances, funds the operations
of its subsidiaries through intercompany loans. Furthermare,
to meet local financing needs, some of its subsidiaries main-
tain lines of credit with various local commercial banks

The working capital requirements of its subsidiaries are af-
fected by the receipt of periodic payments on orders from

its customers. Although its subsidiaries occasionally receive
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partial payments prior to final installation, initial payments

generally do not cover a significant portion of the costs incur-
red in the manufacturing of such systems which requires Besi
to finance its system production either with internal resources

or externally via bank financing.

At December 31, 2009, Besi and its subsidiaries had available
lines of credit aggregating € 21.1 million, under which € 13.9
million of borrowings were outstanding. Amounts available
to be drawn under the lines were further reduced by € 1.3
million in outstanding bank guarantees. Interest is charged

at the banks' base lending rates or Euribor plus an increment
between 0.30% and 1.0%. All its credit facility agreements
include covenants requiring Besi to maintain certain financial
ratios. Besi and all of its applicable subsidiaries were in com-
pliance with all loan covenants at December 31, 2009

€ 8.0 million of Besi's credit lines relate to its Dutch subsidia-
ries and are secured by a pledge of inventories and accounts
receivables and a parent company guarantee. The principal
restrictive covenants contained in each Dutch line of credit
include a solvency ratio, a net cash to EBITDA ratio and a
current ratio, all of which are calculated on a consolidated
Besi level. Consistent with past practice, its Datacon subsidi-
ary utilizes short-term bank lines of credit, long-term loans

and government-granted loans for export and research and
development activities.

At December 31, 2009, Besi had € 36.3 million principal
amount of Convertible Notes due January 28, 2012. Besi
expects that it will be able to refinance or retire the Conver
tible Notes outstanding with its available cash resources and/
or external financing. On March 1, 2010 Besi repurchased ap-
proximately € 2 million of its Convertible Notes for a net price
of approximately € 1.7 million

Besi believes that its cash position, internally generated funds and
available lines of credit will be adequate to meet its anticipated
levels of capital spending, research and development and, wor-
king capital requirements for at least the next twelve months



Richard Blickman, Chief Executive Officer, and Jan Willem Ruinemans, Chief Financial Officer
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Listing

Besi’s ordinary shares are listed on the NYSE Euronext
Amsterdam. The stock symbol is BESI and the ISIN code is
NLO000339760. The shares also trade on the NASDAQ OTC
pink sheets (symbol: BESIY/BESIY.PK). Besi also has outstan-
ding € 36.3 milfion of 5.5% Convertible Notes due 2012
which are listed on Euronext Amsterdam (NL 0000116648).

2009 2008

Nurnber of ordinary shares 33,728,517 33,728,517

Average daily turnover 20,513 27,656

Highest closing price 2.91 3.86
5

Lowest closing price 1.10 1.55

On January 19, 2010 Besi issued 200,000 shares solely related
to obligations to deliver to employees that fall under the Besi
Incentive Plan. On March 1, 2010 Besi repurchased approxi-
mately € 2 million of its Convertible Notes for a net price of
approximately € 1.7 million,

Besi's equity structure

At the end of 2009 the number of issued and outstanding or-
dinary shares was 33,728,517 of which Besi held 85,456 shares
in treasury. The issued share capital of Besi was not increased
this year either by new share issuance or by the exercise of exis-
ting options by employees. In 2009, Besi transferred 2,800,000
shares from treasury for the acquisition of Esec

Besi has 80,000,000 ordinary shares (“Ordinary Shares”) and
80,000,000 preference shares (" Preference Shares"). Each
share (whether Ordinary Share or Preference Share) carries the
right to cast one vote. Resolutions by the General Meeting of
Shareholders require the approval of an absolute majority of
votes validly cast, unless otherwise required by Dutch law or
Besi’s articles of association

As stated on page 19 of this annual report, the foundation
“Stichting Continuiteit BE Semiconductor Industries” has
been granted an option to acquire protective Preference
Shares, which would, if the option were exercised, allow the
foundation to acquire a maximum of 50% of the total issued
capital including the Preference Shares

Shareholder InfOrmation,.

Issuance of Ordinary Shares and pre-emptive rights
QOrdinary Shares may be issued pursuant to a resofution of the
General Meeting of Shareholders. The General Meeting of
Shareholders may grant the authority to issue Ordinary Shares
to the Board of Management for a maximum period of five
years. After such designation, the Board of Management may
determine the issuance of Ordinary Shares subject to the ap-
proval of the Supervisory Board

Currently, the General Meeting of Shareholders has delega-
ted its authority to the Board of Management until May 14,
2011, subject to the prior approval of the Supervisory Board,
to issue Ordinary Shares up to a maximum of 10% of the Or-
dinary Shares included in Besi's authorized capital, increased
with an additional 10% if the issue takes place in connection
with a merger or acquisition

Shareholders have a pro-rata pre-emptive right of subscription
to any Ordinary Shares issued for cash, which right may be
limited or excluded. Shareholders have no pro-rata pre-emp-
tive subscription right with respect to (i) any Ordinary Shares
issued for contributions other than cash, (ii) any issuance of
Preference Shares or (i) Ordinary Shares issued to employ-
ees. On the basis of a designation by the General Meeting
of Shareholders, the Board of Management has the power,
subject to approval of the Supervisory Board, to limit or ex-
clude shareholder pre-emptive rights through May 14, 2011
The designation may be renewed for a maximum period of
five years. In the absence of such designation, the General
Meeting of Shareholders has the power to limit or exclude
such pre-emptive rights

Issuance of Preference Shares

The provisions in Besi's articles of association for the issuance of
Preference Shares are similar to the provisions for the issuance
of Ordinary Shares described above. However, an issuance of
Preference Shares will require prior approval of the General
Meeting of Shareholders if it would result in an outstanding
amount of Preference Shares exceeding 100% of the outstan-
ding amount of Ordinary Shares and the issuance is effected
pursuant to a resolution of a corporate body other than the Ge-
neral Meeting of Shareholders, such as the Board of Manage-
ment. Furthermore, within two years after the first issuance

of such Preference Shares, a General Meeting of Shareholders



will be held to determine the repurchase or cancellation of the
Preference Shares. If no such resolution is adopted, another Ge-
neral Meeting of Shareholders with the same agenda must be
convened and held within two years after the previous meeting
and this meeting will be repeated until no Preference Shares are
outstanding. This procedure does not apply to Preference Shares
that have been issued pursuant to a resolution by, or with the
prior approval of, the General Meeting of Shareholders

In connection with the issuance of Preference Shares, it may
be stipulated by the Board of Management that an amount
not exceeding 75% of the nominal amount ordinarily payable
upon issuance of shares may be paid only if the Company
requests payment.

The Foundation

Under the terms of an agreement entered into in April 2002
between the Company and the Stichting Continuiteit BE
Semiconductor Industries (the “Foundation”), the Foundation
has been granted a call option, pursuant to which it may
purchase a number of Preference Shares up to @ maximum

of the total number of outstanding Ordinary Shares. This call
option agreement has been revised in May 2008 to make

it compatible with recent changes in law. The purpose of

the Foundation is to safeguard the Company’s interests, the
enterprise connected therewith and all the parties having an
interest therein and to exclude as much as possible influences
which could threaten, among other things, the Company's
continuity, independence and identity. Until the call option is
exercised by the Foundation, it can be revoked by the Com-
pany, with immediate effect. The aim of the Preference Shares
is, amongst other things, to provide a protective measure
against unfriendly take-over bids and other possible influen-
ces that could threaten the Company’s continuity, indepen-
dence and identity, including, but not limited to, a proposed
resolution to dismiss the Supervisory Board or the Board of
Management.

The Foundation was established in April 2000. The board of
the Foundation consists of five members, four of whom are
independent of Besi and one of whom is a member of the
Supervisory Board. Please refer to the chapter “Other Infor-
mation” for additional information on the Foundation and
its board members.

Voting rights

Each share (whether Ordinary Share or Preference Share)
carries the right to cast one vote. Resolutions by the General
Meeting of Shareholders require the approval of an absolute
majority of votes validly cast, unless otherwise required by
Dutch law or Besi’s articles of association,

Repurchase and cancellation of shares

Pursuant to a resolution by the Board of Management, the
Company may repurchase any class of shares in its own capi-
tal subject to certain provisions of Dutch law and its articles
of association, if (a) shareholders’ equity less the payment re-
guired to make the acquisition does not fall below the sum of

the paid-up and called part of the issued share capital and any
reserves required by Dutch law or Besi's articles of association
and (b) the Company and its subsidiaries would thereafter

not hold shares with an aggregate nominal value exceeding
50% of the Company’s issued share capital. Shares held by
the Company or any of its subsidiaries will have no voting
rights and the Company may not receive dividends on shares
it holds of its own capital. Any such purchases are subject

to the approval of the Supervisory Board and may only take
place if the General Meeting of Shareholders has granted the
Board of Management the authority to effect such repurcha-
ses, which authorization may apply for a maximum period of
18 months. The Board of Management is currently authorized
to repurchase up to 15% of the issued share capital through
November 12, 2010

Upon a proposal of the Board of Management and approval
of the Supervisory Board, the General Meeting of Sharehol-
ders has the pawer ta decide ta cancel shares acquired by

the Company or to reduce the nominal value of the Ordinary
Shares. Any such proposal is subject to the relevant provisions
of Dutch law and Besi's articles of association

Change of control provisions in significant
agreements

In January 2005, the Company issued € 46 million principal
amount of 5.5% Convertible Notes due 2012 (the “Notes”).
The Notes initially convert into Ordinary Shares at a conver-
sion price of € 5.1250. In the event of a change of control of
Besi (as defined in the prospectus), each noteholder will have
the right to require Besi to redeem all (but not less than all) of
the Notes at 100% of their principal amount together with
accrued and unpaid interest. There was € 36.3 million princi-
pal amount of Notes outstanding at December 31, 2009

Dividend policy

Besi currently intends to retain any future earnings to finance
its operations and growth especially in view of volatile industry
conditions experienced during 2008 and 2009. Besi also in-
tends to retain earnings and cash reserves to fund its restructu-
ring efforts to reduce break-even cost levels and to help finance
acquisitions that have the potential to further Besi’s technology
led strategy and leverage economies of scale through the “One
Besi” concept

In the event sustainable profit levels throughout a business
cycle are demonstrated, the Board of Management will con-
sider the payment of dividends in light of the then prevailing
market outlook, Besi's strategy, market position and liquidity
situation as well as the Company’s acquisition strategy.

5% ownership interests in the Ordinary Shares
Under the Dutch Financial Supervison Act (Wet op het finan-
cieel toezicht, "Wit"), the following parties/persons have
notified the Netherlands Authority for the Financial Markets
(Autoriteit Financiéle Markten, or "AFM”) of their interests
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Risks and Risk Management

Risk management is becoming an increasingly important part
of doing business in today’s world. The importance of risk
management and risk management systems has grown sub-
stantially for Besi as result of its increased size and complexity,
changing market conditions and increased Asian activities. In
2009, the most important components of Besi's internal risk
management and control system were:

« An extensive and documented process of annual budge-
ting, quarterly revised estimates and monthly reporting of
financial and non-financial information compared with the
budget and quarterly revised estimates.

« Monthly business reviews with local management and
members of the Board of Management in which deve-
lopments of monthly and quarterly bookings, revenues,
backlog, results of operations, market, economic, techno-
logy and competitive developments and other operational
data are reviewed and discussed. Furthermore, the develop-
ment of short term forecasts regarding bookings, revenues,
operating expenses and results are discussed and necessary
actions stemming from these reviews are discussed, deci-
ded and implemented.

« The Besi Accounting Manual with guidelines for financial
accounting and reporting.

+ The Besi internal control framework that is implemented in
all significant operating companies. it consists of a formal
framework defining relevant key risks for financial reporting
and relevant key controls related thereto. Besi‘s finance staff
carries out internal control activities and reports its findings
to the Audit Committee.

+ Regular analyses of operational risks at the relevant opera-
ting companies.

» Regular analyses of the Company’s capital structure and
financing requirements.

+ Detailed procedures for important processes of each opera-
ting company, specifically in conjunction with the ISO 9000
and I1SO 14001 certifications. The environmental manage-
ment systems according to 15O 14001 are being managed
under the same local and site specific management systems
as 150 9001. Six out of seven Besi manufacturing sites are
certified according to ISO 14001 and all have successfully
achieved their yearly re-certifications.

« The Besi group of guidelines and instructions including:

« Code of Conduct.

= Whistleblower procedures

« Guidelines regarding authorizations and requisite.

+ Besi fraud memo.

« Hedging of financial risks.

« Financial reporting to the relevant management levels.
« Transfer pricing policy.

Insurance policies are in place to cover the typical business
risks associated with our operations. These policies are revie-
wed every year. In addition to internal controls over financial
reporting, the operation of the internal control system over
financial reporting is also assessed by the external auditor in
the context of the audit of the annual financial statements
The results of this audit are discussed with the Board of Ma-
nagement and the Audit Committee.

All material and relevant findings from Besi's internal risk
management and control system were discussed with the
Supervisory Board and Audit Committee, including:

« Development of Besi's bookings, revenues, backlog and
results of operations versus budget and in comparison to
the development of the global economy during the recent
credit crisis and the development of the semiconductor as-
sembly market.

= The progress of Besi's ongoing restructuring and cost reduc-
tion efforts.

+ The development of Besi's key customer relationships.

« An analysis of orders lost to competitors and the develop-
ment of Besi's competitors’ business.

« Relevant R&D developments that are critical to Besi's future.

» Currency developments

» Corporate governance.

Besi plans to improve its formal documentation of its risk
management system in 2010.

Besi's revenues and results of operations depend
in significant part on demand for semiconductors,

which is highly cyclical.

Besi's customers’ capital expenditures for semiconductor
manufacturing equipment depend on the current and antici-
pated market demand for semiconductors and products using

RISKS AND RISK MANAGEMENT
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semiconductors. The semiconductor industry is highly cyclical
and has suffered significant downturns at various times. These
downturns have involved periods of production overcapacity,
oversupply, reduced prices and decreased revenues, and mo-
reover have been regularly associated with substantial reduc-
tions in capital expenditures for semiconductor facilities and
equipment. During 2008/2009, Besi experienced a severe and
protracted industry downturn which materially and adversely
affected its revenue and results of operations in 2008 and
2009. Due to the lead times associated with the production
of semiconductor equipment, a rise or fall in the level of sales
of semiconductor equipment typically lags any downturn or
recovery in the semiconductor market by approximately nine
to twelve months. This cyclicality has had, and is expected to
continue to have, a direct adverse effect on Besi's revenues,
results of operations and backlog. Downturns in the industry
can be severe and protracted and will continue to adversely
affect Besi's revenues, results of operations and backlog

Besi's business and results of operations may be
negatively affected by general economic and fi-
nancial market conditions and such conditions may
increase the other risks that affect its business.

The world’s financial markets are currently still experiencing
the effect of significant turmoil, resulting in reductions in
available credit, dramatically increased costs of credit, extreme
volatility in security prices, potential changes to existing
credit terms, rating downgrades of investments and reduced
valuations of securities generally. In light of these economic
conditions, certain of Besi's customers have reduced their
spending plans, leading them to draw down their existing
inventory and reducing anticipated orders for semiconductor
equipment. Furthermore, it is possible that these custo-
mers, or others, will continue to significantly reduce capital
expenditures in the near term, draw down their inventories,
reduce production levels of existing products and defer the
introduction of new products. Besi’s results of operations in
2008 and 2009 were materially adversely affected by this
global economic turmoil which greatly reduced demand from
both IDMs and subcontractors for Besi's assembly equipment
as many customers deferred spending on new assembly
technologies and opted to retrofit/extend current capacity
instead of ordering additional assembly production capacity
This customer retrenchment significantly reduced Besi’s order
backlog for assembly equipment in the second half of 2008
and the first half of 2009 and has caused it to incur quarterly
operating losses since the fourth quarter of 2008

In addition, Besi's suppliers may also be adversely affected by
economic conditions that may impact their ability to provide
important components that are used in its manufacturing
processes on a timely basis, or at all.

Besi’s revenues and operating results fluctuate
significantly.

Besi's quarterly revenues and operating results have varied
in the past and may continue to fluctuate in the future, Besi

believes that period-to-period comparisons of its operating re-
sults are not necessarily indicative of future operating results.
Factors that have caused Besi's operating results to fluctuate
in the past and which are likely to affect it in the future, many
of which are beyond its control, include the following

« The volatility of the semiconductor industry.

« The length of sales cycles and lead-times associated with
Besi’s product offerings

« The timing, size and nature of Besi's transactions

« The ability to scale its aperations consistent with the demand
for Besi's products.

« The market acceptance of new products or product enhan-
cements by us or Besi's competitors

« The timing of new personnel hires and the rate at which
new personnel become productive.

« The changes in pricing policies by Besi's competitors

« The changes in Besi's operating expenses

« The success of Besi’s research and development projects and
Besi's ability to adequately protect Besi's intellectual property

« Besi’s ability to integrate acquisitions

« Besi's ability to adjust production capacity on a timely basis
to meet customer demand

« The fluctuation of foreign currency exchange rates

Because of these factors, investors should not rely on quarter-
to-quarter comparisons of Besi's results of operations as an
indication of future performance. In future periods, Besi's
results of operations could differ from estimates of public
market analysts and investors. Such discrepancies could cause
the market price of its securities to decline

Besi's backlog at any particular date may not be
indicative of its future operating results.

Besi's backlog was € 51.0 million at December 31, 2009.
During market downturns, semiconductor manufacturers
historically have cancelled or deferred additional equipment
purchases. The orders in Besi's backlog are subject to cancellati-
on by the customer at any time upon payment of a negotiated
charge. Because of the possibility of changes in delivery sche-
dules, cancellations of orders and delays in product shipments,
Besi’s backlog at any particular date may not be representative
of actual revenues for any succeeding period. Besi's current and
future dependence on a small number of customers increases
the revenue impact of each customer's delay or deferral activity

Besi may not be able to adjust its costs and over-
head levels quickly enough to offset further decrea-
ses in revenues that it may experience in the future.
Besi's business is characterized by high fixed cost levels,
including personnel costs, facility costs and general adminis-
trative costs, as well as expenses related to maintenance of its
manufacturing equipment. Besi's expense levels in future peri-
ods will be based, in large part, on its expectations regarding
future revenue sources and, as a result, its operating results
for any given period in which material orders fail to occur, are
delayed or deferred could vary significantly. Due to their fixed




nature, Besi may not be able to reduce many of its fixed costs
sufficiently or in a timely manner to offset any future declines
in revenue. Besi’s inability to align revenues and expenses in a
timely and sufficient manner will have an adverse impact on
its gross margins and results of operations

Because of the lengthy and unpredictable sales cy-
cle for its products, Besi may not succeed in closing
transactions on a timely basis, if at all, which could
adversely affect its revenues and operating results.
The purchase price for Besi’s products often involves large
expenditures, as the average selling price for a substantial
portion of the equipment it offers exceeds € 300,000. The
sates cycles for these transactions are often lengthy and un-
predictable. Factors affecting the sales cycle include:

« Customers’ capital spending plans and budgetary constraints.
« The timing of customers' budget cycles.

« Customers’ internal approval processes

These lengthy sales cycles may cause Besi's revenue and results
of operations to vary from period to period and it may be dif-
ficult to predict the timing and amount of any variations. Besi
may not succeed in closing such large transactions on a timely
basis or at all, which could cause significant variability in its
revenue and results of operations for any particular period.

In addition, Besi is required to invest significant amounts in the
development of new products ar upgrades to existing products
and in its sales and marketing efforts before such products are
made commercially available and before Besi is able to deter-
mine whether they will be accepted by the market. Revenue
from such products will not be recognized until long after Besi
has incurred the costs associated with designing, creating and
selling such products. In addition, due to the rapid technologi-
cal changes in Besi's market, a customer may cancel or modify
a product before it begins manufacture of the product and
receive revenue from the customer. While Besi does impose a
fee when its customers cancel an arder, that fee may not be
sufficient to offset the costs Besi incurred in designing and
manufacturing such product. In addition, the customer may re-
fuse or be unable to pay the cancellation fee Besi assesses. It is
difficult to predict with any certainty, particularly in the present
economic climate, the frequency with which customers will
cancel or modify their projects, or the effect that any cancella-
tion or modification would have on Besi's results of operations

A limited number of customers have accounted for
a significant percentage of Besi’'s revenues, and its
future revenues could decline if the industry expe-
riences significant customer consolidation or it can-
not keep or replace these customer relationships.
Historically, a limited number of Besi's customers has accoun-
ted for a significant percentage of its revenues. In 2009, Besi’s
three largest customers accounted for approximately 24% of
its revenue, with the largest customer accounting for approxi-
mately 10% of its revenue. Besi anticipates that its results

of operations in any given period will continue to depend to
a significant extent upon revenues from a small number of

customers. In addition, Besi anticipates that the identity of
such customers will continue to vary from year-to-year, so
that the achievement of its long-term goals will require the
maintenance of relationships with Besi's existing clients and
obtaining additional customers on an ongoing basis. Besi's
failure to enter into, and realize revenue from a sufficient
number of contracts during a particular period could have a
significant adverse effect on Besi's net sales.

In addition, there are a limited number of customers in the
semiconductor manufacturing industry. As a result, if only

a few customers were to experience financial difficulties, or
file for bankruptcy protection, the semiconductor equipment
manufacturing market as a whole, and Besi's revenue and
results of operations specifically, would be negatively affected
Furthermore, there has been, and Besi expects that there

will continue to be, consolidation within the semicanductor
industry, resulting in even fewer potential customers for it
and, more significantly, the potential loss of business from
existing customers that are party to a merger if the combined
entity decides to purchase all of its equipment from one of
Besi's competitors due to longstanding prior relationships
Any consolidation trend could result in additional negative
consequences to Besi which might include: increased pricing
pressure, increased demands from customers for enhanced
or new products, greater sales and promotional efforts and
expenses incurred in an effort to attract and retain customers
and the potential for increased oversight from regulatory
agencies. Any of the foregoing would have an adverse impact
on Besi's business and results of operations

Besi may fail to compete effectively in its market.
Besi faces substantial competition on a worldwide basis from
established companies based in Japan, Korea, Singapore, Chi-
na, various other Pacific Rim countries and the United States,
many of which have greater financial, engineering, manufac-
turing and marketing resources than Besi does, Besi believes
that once a semiconductor manufacturer has decided to buy
semiconductor assembly equipment from a particular vendor,
the manufacturer often continues to use that vendor's
equipment in the future. Accordingly, it is often difficult to
achieve significant sales to a particular customer once another
vendor’s products have been installed. Furthermore, some
companies have historically developed, manutfactured and
installed back-end assembly equipment internally, and it may
be difficult for Besi to sell its products to these companies
Besi believes that a decrease in the value of the US dollar and
US dollar-linked currencies or Japanese yen in relation to the
euro could lead to intensified price-based competition in its
markets resulting in lower prices and margins and could have
a negative impact on its business and results from operations
Besi's ability to compete successfully in its markets depends on
a number of factors both within and outside its control, including:
+ Price, product quality and system performance.
» Ease of use and reliability of Besi's products
« Manufacturing lead times, including the lead times of Besi's
subcontractors.
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« Cost of ownership
« Success in developing or otherwise introducing new products

» Market and economic conditions

Besi must introduce new products in a timely
fashion and is dependent upon the market accep-
tance of these products.

Besi's industry is subject to rapid technological change and
new product introductions and enhancements. The success
of Besi’s business strategy and results of operations are largely
based upon accurate anticipation of customer and market
requirements. Besi’s ability to implement its overall strategy
and remain competitive will depend in part upon its ability to
develop new and enhanced products and to introduce them
at competitive price levels. Besi must also accurately forecast
commercial and technical trends in the semiconductor indus-
try so that its products provide the functions required by Besi’s
customers and are configured for use in their facilities. Besi
may not be able to respond effectively to technological chan-
ges or to specific product announcements by competitors. As
a result, the introduction of new products embodying new
technologies or the emergence of new or enhanced industry
standards could render Besi’s existing products uncompetitive
from a pricing standpoint, obsolete or unmarketable

Although Besi expects to continue to introduce new products
in each of its product lines and enhance its existing products,
Besi cannot assure you that it will be successful in developing
new or enhanced products in a timely manner or that any
new or enhanced products that it introduces will achieve
market acceptance

Besi is largely dependent upon its international

operations.

Besi has manufacturing and/or sales and service facilities

and personnel in, amongst other locations, the Netherlands,

Austria, Malaysia, Korea, Hong Kong, Singapore, Japan,

China, Philippines, Taiwan, Switzerland and the United States

and its products are marketed, sold and serviced worldwide

Besi's operations are subject to risks inherent in international

business activities, including, in particular:

« General economic, credit, banking and political conditions
in each country

« The overlap of different tax structures

« Management of an organization spread over various countries

« Currency fluctuations, which could result in increased ope-
rating expenses and reduced revenues

« Greater difficulty in accounts receivable collection and
longer collection periods

- Difficulty in enforcing or adeguately protecting Besi's intel-
lectual property in foreign jurisdictions.

« Unexpected changes in regulatory requirements, compli-
ance with a variety of foreign laws and regulations

« Import and export licensing requirements, trade restrictions
and changes in tariff and freight rates

In addition, each region in the global semiconductor equip-

ment market exhibits unique characteristics that can cause
capital equipment investment patterns to vary significantly
from period to period

Besi is dependent on revenues from customers

in various Pacific Rim countries who experienced
economic difficulties in the past.

A substantial portion of Besi's revenues are derived from cus-
tomers with manufacturing operations in various Pacific Rim
countries. In the past, many Pacific Rim countries experienced
banking and currency difficufties, which resulted in significant
currency fluctuations and the tightening of credit markets

For example, a decade ago, there was significant fluctuation
in the value of Korean and Southeast Asian currencies, which,
together with increased difficulties in obtaining credit, caused
a decline in the purchasing power of Korean and Southeast
Asian customers and the cancellation or delay of orders for

Besi's products from Korean and Southeast Asian customers.

In 2009, the economies of various Pacific Rim countries
experienced collateral damage from the global financial crisis
on a scale comparable to, or exceeding, that experienced in
Europe and the US. As a result, product orders were delayed,
deferred or cancelled by Besi's Chinese, Korean and Southeast
Asian customers. In addition, weakness in Japan's economy
may negatively affect investments by Japanese customers with
potential negative implications for the economies of other Pa-
cific Rim countries. Reduced economic growth rates currently
experienced by the Chinese, economy may also negatively
affect Besi's customers with manufacturing operations in
various Pacific Rim countries

Besi’s use of global and diverse information tech-
nology systems and centralized IT data center could
result in ineffective or inefficient business manage-
ment and could expose it to threats to the security
of its data resources.

Besi currently utilizes a variety of information technology
("IT") systems to run its global operations. At present, Besi’s
operations rely on a range of different software systems

to manage its sales, administrative and production functi-

ons. Some of these systems are proprietary and others are
purchased from third party vendors. In addition, some of these
systems are maintained on site by Besi's personnel while others
are maintained off-site by third-parties. Besi plans to further
roll out a SAP enterprise software system on a phased basis
throughout the organization that will provide it with a more
open, standardized and cost-effective [T environment which
will allow Besi to unify many of its global systems and proce-
dures. Implementation of SAP software is a process that often
involves a significant resource commitment and is subject to

a number of risks. Additionally, some projects are managed

by third parties, and Besi may have limited insight into issues
relating to the specific project. Besi cannot exclude the pos-
sibility that implementation projects may take longer than
planned, that shortages of trained consultants or resources for

development may occur, or that the costs may exceed the fees




we had planned for the implementation

Furthermore, Besi believes that there has been a global incre-
ase in IT security threats and higher levels of professionalism
in computer crime, posing a greater risk to the confidentiality,
availability, distribution and integrity of its internal data and
information. Besi relies on commercially available systems,
software, tools and monitoring to provide security for proces-
sing, transmission and storage of confidential information,
Nevertheless, there can be no assurance that Besi will not
suffer a future data compromise. Improper activities by third
parties, advances in computer and software capabilities and
encryption technology, new tools and discoveries and other
events or developments may facilitate or result in the compro-
mise or breach of Besi’s IT systems. Any such compromise or
breach could cause interruptions in Besi’s operations, damage
to its reputation, violation of applicable laws, regulations, or-
ders and agreements, and subject the Company to additional

costs and liabilities which could be material

Many IT services are centralized in Besi's IT center in Radfeld,

Austria. This data center could be subject to disruption for a

variety of reasons, including work stoppages, fire, flooding or
other natural disasters. Besi cannot ensure that an alternative
IT data center would be available on a timely basis if a major
disruption occurred. Such a disruption could have a material

adverse affect on Besi’s business, financial condition and

results of operations

Besi's results of operations have in the past and
could in the future be affected by currency
exchange rate fluctuations.

For the year ended December 31, 2009, approximately 30%
of Besi’s consolidated revenues were denominated in euro

[+

and approximately 70% were denominated in US dollars or
US dollar-linked currencies. Approximately 40% of Besi’s costs
and expenses were denominated in euro for such period. As a
result, Besi’s results of operations could be adversely affected
by fluctuations in the value of the euro against the US dollar
In recent periods, the value of the US dollar has declined
significantly in comparison with the euro which has adversely
affected Besi's results of operations. Besi seek to manage its

exposure to such fluctuations in part by hedging firmly com-

mitted sales contracts denominated in US dollars, While ma-
nagement will continue to monitor its exposure to currency
fluctuations and may use financial hedging instruments to
minimize the etfect of these fluctuations, Besi cannot assure
you that exchange rate fluctuations will not have an adverse
effect on its results of operations or financial condition

If Besi fails to continue to attract and retain quali-
fied personnel, its business may be harmed.

Besi's future operating results depend in significant part upon
the continued contribution of its senior executive officers and
key employees, including a number of specialists with advan-
ced university qualifications in engineering, electronics and
computing. In addition, Besi’s business and future operating
results depend in part upon its ability to attract and retain
other qualified management, technical, sales and support per-
sonnel for operations. Besi believes that its ability to increase
the manufacturing capacity of its subsidiaries has from time
to time been constrained by the limited number of such skil-
led personnel. Competition for such personnel is intense, and
Besi may not be able to continue to attract and retain such
personnel. The loss of any key executive or employee or the
inability to attract and retain skilled executives and employees
as needed could adversely affect Besi’s business, financial
condition and results of operations

Besi may acquire or make investments in compa-
nies or technologies, any of which could disrupt
its ongoing business, distract its management and
employees, increase its expenses and adversely
affect its results of operations.

As part of its growth strategy, Besi may from time to time ac-
quire or make investments in companies and technologies. Besi
could face difficulties in integrating personnel and operations
from the acquired businesses or technology and in retaining
and motivating key personnel from these businesses. In addi-
tion, these acquisitions may disrupt Besi’s ongoing operations,
divert management resources and attention from day-to-day
activities, increase its expenses and adversely affect its results
of operations. In addition, these types of transactions often
result in charges to earnings for items such as the amortization
of intangible assets or in-process research and development

expenses. Any future acquisitions or investments in companies
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or technologies could involve other risks, including the as-
sumption of additional liabilities, dilutive issuances of equity
securities, the utilization of its cash and the incurrence of debt

Besi may incur additional restructuring charges of
a material nature that could adversely affect its
results of operations.

Commencing in 2007, Besi developed the Dragon strategic
plan which has involved a series of related restructuring
efforts and announcements since 2007, 2008 and 2009. In
2007, 2008 and 2009, Besi incurred restructuring charges

of € 4.5 million, € 4.2 million and € 6.9 million, respectively.
In December 2009, Besi announced a further reorganization
and product partfolio alignment. Total charges related to this
plan are not expected to exceed € 16 million, of which Besi
recorded € 9.3 million of charges in 2009. The remainder is
expected to be incurred in 2010

There can be no assurance that Besi’s restructuring efforts
will achieve the benefits it seeks, including a decreased cost
base, without placing additional burdens on its management,
design and manufacturing teams and operations. In addition,
Besi may, in the future, incur restructuring charges in excess
of amounts currently estimated for these restructuring efforts.
Besi may also incur additional charges in the future in con-
nection with future restructurings and cost reduction plans in
light of the current global financial crisis and global recession.
These restructuring charges have adversely affected, and will
continue to adversely affect, Besi's results of operations for the
periods in which such charges have been, or will be, incurred.

Besi may be subject to financial and market risk
in retiring or refinancing its debt obligations as
per the terms and conditions of its indebtedness
outstanding.

At December 31, 2009, Besi had a total of € 53.5 million of
debt and lease obligations outstanding. € 13.9 million were
represented by borrowings under Besi’s lines of credit which
are due and payable upon demand by the lending institution
and € 4.5 million were represented by long term debt and
financial lease including current portion with maturity dates
until 2013. Besi also had € 36.3 million principal amount
outstanding of its 5.5% Convertible Notes due January 2012

\\'l

("Convertible Notes"). At such date, Besi's liquidity with
which to repay this indebtedness and fund its operations
consisted of cash and cash equivalents of € 73.1 million and
excess borrowing capacity under its available lines of credit of
€ 5.9 million.

In 2009, Besi required € 21.3 million in cash to fund its
operations, capital spending and capitalized development
costs excluding funds that it received in the Esec transaction
primarily as a result of the industry downturn, cash flow de-
ficits generated by Esec since its date of acquisition and cash
required to fund its restructuring effarts. The Company's
ability to service and/or refinance its indebtedness or fund
its restructuring efforts could be materially and adversely
affected if it were to continue generating cash flow deficits
comparable to those generated in 2009 and/or it required
substantial amounts of additional working capital to finance
increased sales levels. In addition, continued losses could
place the Company in violation of its principal covenants
with its current bank lending institutions, which if not
waived, could result in an acceleration of such indebtedness
In addition, ongoing turmoil in global banking and financial
markets commencing in November 2008 could make it dif-
ficult for the Company to refinance its bank indebtedness
and Convertible Notes in a timely manner and on terms and
conditions that would be commercially acceptable to the
Company. As a result, there can be no assurance that, upon
maturity of its Convertible Notes in January 2012, Besi will
have sufficient liquidity to repay such obligations or that a
market will be available at such time to refinance the Notes
on commercially acceptable terms. In addition, failure to
comply with the covenants in Besi's bank credit lines as a
result of continued losses could cause an acceleration of
certain of its bank borrowings for repayment and/or trigger
cross default provisions in its various classes of debt which
could materially and adversely affect the Company’s liquidity
and ability to service its other indebtedness outstanding,
including the Convertible Notes.

Any significant disruption in Besi’s operations could
reduce the attractiveness of its products and result
in a loss of customers.

The timely delivery and satisfactory performance of Besi's




equipment is critical to its operations, reputation and ability to
attract new customers and retain existing customers. Besi's ad-
ministrative, design and manufacturing systems are located all
over the world, including locations in the Netherlands, Malaysia,
Philippines, Austria, China, Switzerland and the United States.
Some of Besi’s facilities are in locations that have experienced
severe weather conditions, fire, natural disasters, political unrest
and terrorist incidents. If the operations at any of its facilities are
damaged or destroyed as a result of any of the foregoing, or as
a result of other factors, Besi could experience interruptions in
its service, delays in product deliveries and the Company would
likely incur additional expense in arranging new facilities, which
may not be available to us on timely or commercially reasonable
terms, or at all. Any interruptions in Besi's operations or delays
in delivering its products would harm its customer relationships.
Also, in the event of damage or interruption, Besi’s insurance
policies may not adequately compensate it for any losses that it
may incur. These factors could damage Besi's brand and reputa-
tion, divert its employees’ attention, reduce its revenue, subject
it to liability and cause customers to cancel their orders, any of
which could adversely affect Besi's business, financial condition
and results of operations

Besi may not be able to protect its intellectual pro-
perty rights, which could make it less competitive
and cause it to lose market share.

Although Besi seeks to protect its intellectual property rights
through patents, trademarks, copyrights, trade secrets,
confidentiality and assignment of invention agreements and
other measures, it cannot assure you that it will be able to
protect its technology adequately, that Besi’s competitors will
not be able to develop similar technology independently, that
any of Besi’s pending patent applications will be issued, or
that intellectual property laws will protect Besi's intellectual
property rights. In addition, Besi operates internationally and
intellectual property protection varies among the jurisdictions
in which it conducts business. Litigation may be necessary in
order to enforce Besi's patents, copyrights or other intellectual
property rights, to protect its trade secrets, to determine the
validity and scope of the proprietary rights of others or to
defend against claims of infringement. Litigation could result
in substantial costs and diversion of resources, distract Besi’s
management from operating the business and could have a
material adverse effect on its business and operating results.
Due to the competitive nature of its industry, it is unlikely that
Besi could increase its prices to cover such costs.

Furthermore, Besi’s competitors may independently develop
similar products or duplicate its products. In which case,

the significant amount of technical and financial resources
that Besi has expended and may continue to expend on its
research and development efforts may not provide it with any
competitive advantage in the market.

In addition, third parties may seek to challenge, invalidate
or circumvent any patent issued to Besi, the rights granted
under any patent issued to Besi may not provide competitive

advantages and third parties may assert that Besi's products
infringe patent, copyright or trade secrets of such parties. In
addition, third parties may challenge, invalidate or circumvent
technology which Besi licenses from third parties. If any party
is able to successfully claim that Besi's creation or use of pro-
prietary technology infringes upon their intellectual property
rights, Besi may be forced to pay damages. In addition to any
damages Besi may have to pay, a court could require Besi to
stop the infringing activity or obtain a license which may not
be available on terms which are favorable to Besi or may not
be available at all

Besi is subject to environmental rules and regulati-
ons in a variety of jurisdictions.

Besi is subject to a variety of governmental regulations rela-
ting to the use, storage, discharge and disposal of chemical
by-products of, and water used in, Besi’s manufacturing pro-
cesses. Environmental claims or the failure to comply with any
present or future regulations could result in the assessment

of damages or imposition of fines against Besi, suspension

of production or a cessation of operations. New regulations
could require Besi to acquire costly equipment or to incur
other significant expenses. Any failure by Besi to control the
use or adequately restrict the discharge of hazardous substan-
ces could subject it to future liabilities

Anti-takeover provisions could delay or prevent a
change of control, including a takeover attempt
that might result in a premium over the market
price for Besi's Ordinary Shares.

Besi’s articles of association provide for the possible issu-
ance of Preference Shares. In April 2000, Besi established
the foundation “Stichting Continuiteit BE Semiconductor
Industries”, which it refers to as the Foundation, whose board
consists of five members, four of whom are independent of
Besi. Besi has granted the Foundation a call option pursuant
to which the Foundation may purchase Preference Shares up
to a maximum amount equal to the total number of outstan-
ding Ordinary Shares. If the Foundation were to exercise the
call option, it may result in delaying or preventing a takeover
attempt, including a takeover attempt that might result in a
premium over the market price for Besi's Ordinary Shares

Price volatility of the Ordinary Shares.

The current market price of Besi’s Ordinary Shares may not

be indicative of prices that will prevail in the trading market
in the future. In particular, since Besi's initial public offering

in December 1995, the market price of its Ordinary Shares
has experienced significant volatility, as have price levels for
equity securities generally and price levels for equity securities
of companies associated with the semiconductor industry and
other high-technology fields. In addition, since Besi’s initial
public offering, the market price of the Ordinary Shares has
experienced significant fluctuations, including fluctuations
that are unrelated to its performance. Besi expects that mar-
ket price fluctuations will continue in the future
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ial Responsibility

In today's business world social responsibility and sustaina-
bility are factors of growing importance and are responsibi-
lities Besi considers seriously in its business operations. For
management, entrepeneurship does not only mean earning
a profit but also involves corporate social responsibility. Besi
also considers values such as the impact of its actions on the
environment, the utilization of energy sources and considera-
tion of its co-workers and the environment in developing its
fong term strateqy.

Environment

Besi bears a social respansibility as a company that requires it
to pay attention to environmental issues when assessing its
production processes. At all Besi companies, employees are
encouraged to provide input on, and contribute to organiza-
tional and technical improvements in environmental proce-
dures. Furthermore, six of its seven production facilities have
received their ISO 14001 certification and have achieved their
yearly re-certifications. The local and site specific environmen-
tal management systems according to ISO 14001 are being
managed in the same manner as the Company’s 150 9001
environmental management systems. Besi’s Radfeld, Austria
plant is not currently certified for 1ISO 14001 but commenced
the certification process at the end of 2009. Final certification
is expected by the end of 2010.

From an environmental perspective, Besi utilizes two different
types of manufacturing facilities:

+ Machine assembly plants: The environmental organi-
zation here is relatively simple and basic. There are no
hazardous substances to be taken into consideration. Besi's
Radfeld, Austria plant belongs to this category.

« Parts manufacturing plants: This category includes plants
specifically producing tools (Fico), and utilizing special
chemicals (Meco). Chemicals used at Besi's parts manu-
facturing plants may present an immediate or delayed
danger to one or more components of the environment.
They require a detailed and comprehensive environmental
management system, as hazardous substances as well as
dangerous substances need to be purchased, transported,
stored and appropriately applied during production. Such
chemicals also need to be decontaminated and disposed
of after usage. For these reasons, specific official controls
and reporting needs to be carried out and specific rules fol-
lowed to ensure operational safety at Besi’s parts facilities.

It is Besi’s intention to integrate all its quality, environmental
and safety systems in the future into one system that can
further support its position as a socially responsible corporate
citizen.
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Supervisory Board

From left to right: Loh Kin Wah, Douglas Dunn, Dirk Lindenbergh, Tom de Waard and Jan Vaandrager.

Tom de Waard (male, 1946)
Chairman

Dutch nationality

Member since 2000
Re-appointed 2007 - 2011

Partner Clifford Chance Amsterdam

Additional functions:
Member of the Supervisory Board of STMicroelectronics N.V.,
Member of the Supervisory Board of N.V. Nuon.

Douglas J. Dunn (male, 1944)
Vice Chairman

British nationality

Appointed 2009 - 2013

Additional functions:

Chairman of the Board of ARM Holdings plc,

Member of the Supervisory Boards of STMicroelectronics N.V.,
Tomtom N.V. and Soitec S.A

Dirk Lindenbergh (male, 1949)
Dutch nationality
Appointed 2009 - 2013

Additional functions:
Member of the Supervisory Boards of DOCdata N.V., Midlin
N.V., NedSense N.V. and Astor Participaties Il

Loh Kin Wah (male, 1954)
Malaysian nationality
Appointed 2009 - 2013

Jan E. Vaandrager (male, 1943)
Dutch nationality
Appointed 2009 - 2013

Additional function:
Member of the Supervisory Board of HITT B.V.

The Supervisory Board has formed the following committees

Audit Committee:
Members: Jan Vaandrager (Chairman), Douglas Dunn,
Loh Kin Wah, Tom de Waard

Remuneration and Nomination Committee:
Members: Douglas Dunn (Chairman), Dirk Lindenbergh,
Tom de Waard

The remuneration of the members of the Supervisory Board
does not depend on the results of the Company. None of the
members of the Supervisory Board personally maintains a busi-
ness relationship with Besi other than as member of the Super-
visory Board. One member of the Supervisory Board owned as
of December 31, 2009, in total 1,937 options to purchase
shares of the Company. Two members of the Supervisory Board
owned as of December 31, 2009, in total 2,040,000 shares

of the Company. One member of the Supervisory Board held
as of December 31, 2009, Convertible Bonds with a nominal
amount of € 1,200,000 in total



Annual report

Besi is pleased to present its 2009 annual report prepared by
the Board of Management. The annual report includes Besi’s
Financial Statements as prepared by the Board of Manage-
ment for the financial year ended December 31, 2009. At its
meeting on February 24, 2010, the Supervisory Board appro-
ved these Financial Statements. KPMG, independent external
auditors, duly examined the 2009 Besi Financial Statements
and issued an ungualified opinion

The Supervisory Board recommends that the General Meeting
of Shareholders adopts the 2009 Financial Statements as sub-
mitted by the Board of Management and approved by the
Supervisory Board. The Board of Management has also sub-
mitted a proposal stating that a dividend will not be declared
for the year ended December 31, 2009

Supervision

Besi has a two-tier board structure consisting of a Board of
Management and a Supervisory Board that is responsible

for supervising and guiding the Board of Management. The
Board of Management is currently comprised of two mem-
bers, Mr R.W. Blickman and Mr J.W. Ruinemans. The Super-
visory Board is currently comprised of five members, of which
Mr D. Dunn, Mr Loh Kin Wah, Mr D. Lindenbergh and

Mr J. Vaandrager were elected during the Annual General
Meeting of Shareholders held on May 12, 2009 for a four
year term. The Supervisory Board considers all members inde-
pendent. At the same date, Mr W.D. Maris, former chairman
of the Supervisary Board, and Mr E.B. Polak resigned from
Besi's Supervisory Board,

The Supervisory Board has established a retirement schedule,
whereby most Supervisory Board members will retire in 2013.
It is the Supervisory Board’s intention to establish in 2013 a
retirement schedule by rotation so that one Supervisory Board
member will retire every year. The current schedule is:

Name Year elected Term end
Mr Tom de Waard, Chairman 2007 2011
Mr Douglas Dunn, Vice Chairman 2009 2013
Mr Loh Kin Wah 2009 2013
Mr Jan Vaandrager 2009 2013

Mr Dirk Lindenbergh 2009 2013

The Supervisory Board considers the current composition of

the Supervisory Board in line with its’ aim to have sufficient
business, financial, legal and other experience in the Supervisory
Board. In terms of gender and age, all Supervisory Board mem-
bers have significant experience required to carry out supervi-
sion over Besi in such areas. Gender diversity will be considered
after the terms of the current Supervisory Board members end

In 2007, Besi commenced a project under the name “Dragon”
1o return to profitability. The Dragon project has led 1o several
restructuring actions and portfolio decisions that have entailed
significant charges in 2007, 2008 and 2009. The project has
also involved the Company's gradual transfer of production
and other operations to Asia. The acquisition of Esec in 2009
increased the complexity of Besi's organization, its restructuring
activities and its Asian production strategy.

Since September 1, 2009 the Supervisory Board has met with
the Board of Management once per month in order to support
the Board of Management with the available experience and
expertise of its members in the ongoing restructuring and inte-
gration programs of Besi. The Supervisory Board and the Board
of Management agreed to evaluate this intensified collabora-
tion in February 2010 and, if assessed positively, to propose

to the shareholders a one tier board structure at the Annual
General Meeting of Shareholders to be held on April 29, 2010.

The Supervisory Board and the Board of Management believe
that Besi will benefit from the increased involvement of the
members of the Supervisory Board through a one tier board
structure for the foreseeable future

The Supervisory Board met thirteen times during 2009 in view

of the ongoing restructuring and integration projects at Besi

No members have been absent frequently from meetings

of the Supervisory Board. Topics of the meetings included,

among other items:

« The Esec acquisition and the purchase price accounting
related thereto

« Besi's general strategy.

« Monthly business reviews with the Board of Management,
certain members of senior management and key Besi staff

« The operational integration of Esec.

REPORT OF
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+ The proposal of the Remuneration Committee for the Besi
Incentive Plan 2010 - 2011. The plan has a term of two
years and incentivizes management to achieve return to
profitability not later than 2010.

« The Company’s restructuring program, including a further
headcount reduction plan and realignment of Besi’s packa-
ging systems business in December 2009

« Consideration of the composition of the Board of Manage-
ment, including the termination of the contract with the
chief operating officer, Mr Lichtenberg, and the resignation
of Mr Rutterschmidt, Besi’s head of marketing, sales and
customer support.

+ Adoption of the 2009 Dutch corporate governance code and
proposal to the Annual General Meeting of Shareholders to
be held on April 29, 2010 to abolish the previous Besi Code.

» The performance and internal division of tasks of the Board
of Management

« Approval of filings with the Autoriteit Financiéle Markten

« Further potential strategic alliances and acquisitions.

« The general risks associated with Besi's operations.

+ The Supervisory Board’s own performance, composition
and succession.

« The assessment and review provided by the Board of Ma-
nagement of the structure and operation of Besi's internal
risk management and control systems, as well as any signi-
ficant changes thereto.

« The start of the first phase of the gradual operational align-
ment of all Besi's processes, procedures and ERP systems.

« The remuneration of the Board of Management and the
remuneration report.

As four of five Supervisory Board members were newly elected
in May 2009, it was decided to perform the 2009 self-evalu-
ation of the functioning of the Supervisory Board as a whole
and as per individual member in the first half of 2010.

Furthermore, the functioning of the Board of Management as
a whole and the performance of its individual members were
also discussed. Members of the Board of Management were
not present at these meetings.

Supervisory Board committees

The Supervisory Board had established three committees,

the Audit Committee, the Remuneration Committee and the
Selection, Appointment and Governance Committee. After
the election of four new Supervisory Board members in 2009,
the Supervisory Board decided to merge the Remuneration
Committee and the Selection, Appointment and Governance
Committee into one committee in order to simplify its gover-
nance structure. These committees operate under charters
that have been approved by the Supervisory Board. Members
of these committees are appointed from and among the
Supervisory Board members

Audit Committee

The Audit Committee consists of four independent members.
The Chairman is Mr Jan Vaandrager and members include
Mr Douglas Dunn, Mr Loh Kin Wah and Mr Tom de Waard.

The Audit Committee fulfills its responsibilities by carrying out
the activities enumerated in its charter including

Assisting the Supervisory Board in fulfilling its oversight

responsibilities by:

+ Reviewing the design and effectiveness of internal risk ma-
nagement and control systems as described under “Risks
and Risk Management" on page 21 of this annual report as
well as the result of the assessment and review provided by
the Board of Management of the structure and operation
of Besi's internal risk management and control systems and
any significant changes thereto.

+ Reviewing Besi's systems of internal controls regarding
finance, accounting and compliance

» Reviewing Besi's capital structure and financing, Besi’s tax
position and treasury operations

« Reviewing auditing, accounting and financial reporting
processes generally and critical accounting policies, new
accounting pronouncements and the further development
of International Financial Reporting Standards (“IFRS")

« Being directly responsible for the oversight of Besi's inde-
pendent auditor including advice and recommendation
to the Supervisory Board as to the independent auditor’s
selection (subject to appointment by the General Meeting
of Shareholders), termination and compensation



« Recommending to the Supervisory Board all audit fees and
terms and all non-audit services provided by the inde-
pendent auditor, and considering whether the auditor is
independent

« Monitoring Besi's financial reporting process and internal
control system

« Establishing and maintaining procedures for (i) the receipt,
retention and treatment of complaints and (ii) the anony-
mous submission of confidential concerns by employees,
regarding accounting matters

«» Reviewing the need of an internal audit function

In 2009, the Audit Committee met four times to discuss the
items above as well as (i) the scope and results of the audit of
the financial staternents by Besi’s independent external audi-
tor, KPMG, which issued an unqualified opinion for the year
2009, (i) to review Besi's relevant periodic filings with the Au-
toriteit Financiéle Markten and (iil) to review the Company's
quarterly financial statements prior to issuance of its quarterly
earnings releases. Besi's independent external auditor, KPMG,
attended two meetings of the Audit Committee. Also, the
Audit Committee separately met with KPMG twice without

the presence of Management

The Audit Committee proposed to the Supervisory Board
that the creation of a formal internal audit function is not
appropriate for Besi based upon its size and the presence of
an internal control function that operates under the respon-
sibility of the Board of Management. Reference is made to
the chapter “internal Risk Management and Control” under

Corporate Governance.

Frequent contact took place between the Chairman of the Audit
Committee and the Company’s management. The Audit Com-
mittee Charter is posted on Besi's website at www.besi.com.

Remuneration Committee

The Remuneration Committee consisted of three Supervisory Board
members before the establishment of the Remuneration and No-
mination committee (please see below). The Chairman of the

Remuneration Committee was Mr T. de Waard until April 2009

In 2004, the Supervisory Board adopted reqgulations governing

the Remuneration Committee in which the tasks and respon-

sibilities of the Remuneration Committee were laid down (the

"Requlations Remuneration Committee”). The responsibilities

of the Remuneration Committee include

« Annually reviewing and proposing the corporate goals and ob-
jectives relevant to the compensation of senior management

« Issuing the annual remuneration report to the Supervisory
Board

« QOverseeing Besi's equity incentive plans

« Determining the compensation of the members of the
Board of Management and reviewing and approving, or
making recommendations, to the Supervisory Board with

respect to the compensation of other executive officers

The Remuneration Committee met once in 2009. The Remu-
neration Committee reviewed, discussed and made a proposal
to the Supervisory Board to determine the remuneration of
the individual members of the Board of Management, inclu-

ding adjustments to their base salary, payment of an appropri-

serformance cash bonus, the grant of Annual PSA Units
(as defined below), pension arrangements and other benefits
The Remuneration Committee also discussed and reviewed
the application of Besi's remuneration policy in its remunera-
tion report as described in detail on page 36 of this annual
report. The Regulations Remuneration Committee are posted

on Besi's website at www.besi.com

Selection, Appointment and Governance Committee
Until the establishment of the Remuneration and Nomination
Committee (please see below), the Selection, Appointment
and Governance Committee consisted of all Supervisory
Board members. The Chairman of the Selection, Appointment
and Governance Committee was Mr E.B. Polak until his retire-
ment as of May 12, 2009

In 2004, the Supervisory Board adopted regulations governing

the Selection, Appointment and Governance Committee

{“the Regulations Selection, Appointment and Governance

Committee”). The Selection, Appointment and Governance

Committee is responsible for, among other things

« Establishing the profile, selection criteria and appointment
procedures for members of the Supervisory Board and
Board of Management

« Periodically

essing the size and composition of the
Supervisory Board and the Board of Management, and ma-
king a proposal for a composition profile of the Supervisory

Board

Periodically assessing the functioning of individual mem-
bers of the Supervisory Board and Board of Management,

and reporting on such matters to the Supervisory Board

« Making proposals for appointments and reappointments to
the Supervisory Board and Board of Management

« Implementing the policy of the Board of Management with
respect to the selection criteria and appointment procedu-

res for senior management

In 2009, the Selection, Appointment and Governance Commit
tee met once in a formal meeting and discussed the following:
« Proposal to appoint new Supervisory Board members

« Updating the profile of the Supervisory Board.

« Assessment of the size and composition of the Supervisory
Board and Board of Management, and making a proposal
as to the composition of the Supervisory Board

+ Assessment as to the functioning of individual members
of the Supervisory Board and Board of Management, and

reporting on such matters to the Supervisory Board

The Requlations Selection, Appointment and Governance

Committee are posted on Besi's website at www.besi.com
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Remuneration and Nomination Committee

Directly after the Annual General Meeting of Shareholders

in May 2009 the Supervisory Board decided to merge the
Remuneration Committee and the Selection, Appointment
and Governance Committee into one Committee, the Remu-
neration and Nomination Committee in order to simplify the
governance structure of Besi. The Chairman of this Commit-
tee is Mr D. Dunn and its members are Mr T. de Waard and
Mr D. Lindenbergh.

The Remuneration and Nomination Committee assumed the
joint responsibilities of the Remuneration Committee and the
Selection, Appointment and Governance Committee as set out
above. Until the adoption of formal regulations governing the
Remuneration and Nomination Committee by the Supervisory
Board, which is expected to take place before the upcoming
Annual General Meeting of Shareholders, the Remuneration
and Nomination Committee is governed by the Regulations
Remuneration Committee and the Regulations Selection, Ap-
pointment and Governance Committee. The Committee met
once in 2009 and reviewed Mr Ruinemans’ salary as per his
contract. The Cormmittee may make use of the services of a re-
muneration consultant in carrying out its duties. In such case,
it shall verify that the consultant concerned does not similarly
provide advice to Besi's Board of Management.

Corporate governance

The Supervisory Board acknowledges the importance of

good corporate governance, the most important elements of
which are transparency, independence and accountability. The
Supervisory Board continuously reviews important corporate
governance developments. Reference is made to the corpo-
rate governance section in this annual report on page 35.

The Supervisory Board reviewed the development of the Dutch
Corporate Governance Code that came into effect on January
1, 2004. The Dutch Corporate Governance Code is based on
the “apply-or-explain” principle. In 2004, the Supervisory
Board reviewed the proposal for the Besi Code and those
instances where the Besi Code deviated from the Dutch Cor-
porate Governance Code and after careful consideration re-
commended the Besi Code to the Company’s shareholders.
The Besi Code was approved by shareholders at the Annual
General Meeting of Shareholders held on March 25, 2004

Amendments to the Besi Code were approved at the Annual
General Meetings of Shareholders held on March 24, 2005
and March 22, 2007, respectively

Upon introduction of the revised Dutch Corporate Gover-
nance Code in 2009, the Supervisory Board determined that
there is no longer added benefit in maintaining the Besi Code
and decided instead to implement the new Dutch Corporate
Governance Code 2009. The Supervisory Board will propose
to resolve to abolish the Besi Code at the Annual General
Meeting of Shareholders on April 29, 2010. The deviations
from the Dutch Corporate Governance Code are explained
elsewhere in this annual report under Corporate Governance.

The Supervisory Board would like to express its thanks and
appreciation to all involved for their hard work and dedication

to the Company in 2009

March 2, 2010

The Supervisory Board

Tom de Waard, Chairman
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Besi acknowledges the importance of good corporate gover-
nance, the most important elements of which are transpa-
rency, independence and accountability. Important corporate
governance developments in applicable jurisdictions are fol-
lowed closely and rules are implemented where appropriate.

Besi’s Ordinary Shares (the “Shares") are listed on Euronext
Amsterdam by NYSE Euronext. Accordingly, Besi complies
with all applicable listing rules of Euronext Amsterdam.

In 2009, Besi implemented the Dutch Corporate Governance
Code 2009 (“The Code"). The Code replaces the Besi Code
which was approved by the Annual General Meeting of Share-
holders held on March 25, 2004 and amended in 2005 and 2007.
Due to the implementation of the Code, Besi will propose to the
shareholders to abolish the Besi Code at the Annual General
Meeting of Shareholders to be held on April 29, 2010 in Duiven,
the Netherlands. Deviations from the Code 2009 are explained
below under “Explanation of Deviations from the Code”

Board of Management

The role of the Board of Management is to manage the Com-
pany, which means, among other things, that it is responsible
for ensuring that Besi is achieving its aims, strategy and asso-
ciated risk profile, policy results and corporate social respon-
sibility issues that are relevant to the Company’s business.
The Board of Management is accountable to the Supervisory
Board and to the shareholders of Besi.

The Board of Management is also responsible for (i) oversee-
ing the Company's compliance with all applicable rules and
regulations that govern the Company, (i) managing the risks
associated with its business activities and (i) ensuring that the
Company is properly capitalized. The Board of Management
informs the Supervisory Board and its Audit Committee regar-
ding Besi's internal risk management and control systems and
any updates or developments related thereto.

The Board of Management takes into account the interests
of the Company and its affiliated enterprises as well as

the interests of Besi’s shareholders and other stakeholders
when making decisions about the operation of the business
Members of the Board of Management are required to put

the interests of the Company ahead of their own interests
and 1o act critically and independently when carrying out their
responsibilities. The Board of Management is also charged
with providing the Supervisory Board all material informa-
tion required to permit the Supervisory Board to exercise its
duties. The articles of association of the Company provide
that certain resolutions of the Board of Management require
prior approval of the Supervisory Board. Pursuant to Dutch
law and the articles of association of the Company, decisions
of the Board of Management involving a major change in the
Company's identity or character are subject to the approval of
the General Meeting of Shareholders.

Appointment and replacement of members of the
Board of Management

Members of the Board of Management are appointed by the
General Meeting of Shareholders. A resolution of the General
Meeting of Shareholders to appoint a member of the Board
of Management requires an absolute majority of the votes
validly cast, in the event and to the extent the appointment
occurs pursuant to, and in accordance with, a proposal of
the Supervisory Board. Such resolution requires at least two
thirds of the votes validly cast representing more than one
third of the issued capital, in the event and to the extent the
appointment does not occur pursuant to a proposal thereto
of the Supervisory Board.

Members of the Board of Management may at any time be
suspended or dismissed by the General Meeting of Sharehol-
ders. A resolution for suspension or dismissal of a member of
the Board of Management requires an absolute majority of
the votes validly cast in the event and to the extent that the
suspension or dismissal occurs pursuant to, and in accordance
with, a proposal of the Supervisory Board.

A resolution for suspension or dismissal requires at least two
thirds of the votes validly cast representing more than one
third of the issued capital in the event and to the extent that
the suspension or dismissal does not occur pursuant to, and
in accordance with, a proposal thereto of the Supervisory
Board. Members of the Board of Management may also be
suspended by the Supervisory Board.

CORPORATE GOVERNANCE
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Conflicts of interest - members of the Board of

Management

Any conflicts of interest or apparent conflicts of interest
between the Company and members of the Board of
Management shall be avoided. Any transaction that would
give rise to a conflict of interest or appearance of a conflict
of interest requires the approval of the Supervisory Board
No conflict of interest that was of material significance to
Besi and/or the members of the Board of Management was
reported in 2009

Supervisory Board

The role of the Supervisory Board is to supervise the Board

of Management, oversee the general affairs of the Company
and its affiliated enterprises and assist the Board of Manage-
ment by providing advice. In discharging its role, the Supervi-
sory Board is guided by the interests of Besi and its affiliated
enterprises, and takes into account the relevant interests of
Besi’s stakeholders. The Supervisory Board also has due regard
for corporate social responsibility issues that are relevant to
Besi. The Supervisory Board annually evaluates its own perfor-
mance. Supervisory Board members are required to put the
best interests of Besi ahead of their own interests and to act
critically and independently when carrying out their responsi-

bilities as Supervisory Board members

The Code allows one Supervisory Board member not to be in-
dependent. However, each member of the Supervisory Board
currently qualifies as an “independent director” as defined by
provision IIl.2.2 of the Code

Each Supervisory Board member has the expertise required to
fulfill the duties assigned to the role designated to him within
the framework of the Supervisory Board profile. The com-
position of the Supervisory Board shall be such that it is able
to carry out its duties properly. The Supervisory Board aims
for a diverse composition in terms of such factors as gender
and age. A Supervisory Board member shall be reappointed
only after careful consideration. The profile criteria referred to
above shall also be fulfilled in the event of a reappointment.

Regulations governing Supervisory Board members (" Regula-

tions Supervisory Board”) are posted on our website at www,

besi.com

Appointment and replacement of members of the
Supervisory Board

Members of the Supervisory Board are appointed with due
observance of the requisite profile for the size and the com-
position of the Supervisory Board as adopted by the Supervi-
sory Board from time to time, subject to provisions of Dutch
law and Besi’s articles of association

Members of the Supervisory Board are appointed by the Ge-
neral Meeting of Shareholders. A resolution for appointment
requires an absolute majority of the votes validly cast in the

event and to the extent the appointment occurs pursuant to,

and in accardance with, a proposal of the Supervisory Board
Such resolution requires at least two thirds of the votes validly
cast representing more than one third of the issued capital in
the event and to the extent that the appointment does not oc-

cur pursuant to a proposal thereto of the Supervisory Board

Members of the Supervisory Board may be suspended or dis-
missed by the General Meeting of Shareholders at all times
A resolution for suspension or dismissal requires an absolute
majority of the votes validly cast in the event and to the
extent the suspension or dismissal occurs pursuant to, and in
accordance with, a proposal of the Supervisory Board

A resolution for suspension or dismissal requires at least two
thirds of the votes validly cast representing more than one
third of the issued capital in the event and to the extent the
suspension or dismissal does not occur pursuant 1o a proposal
thereto of the Supervisory Board

Supervisory Board committees

The Supervisory Board has two committees: the Audit Com-
mittee and the Remuneration and Nomination Committee
The function of the committees is to prepare and facilitate the
decision-making of the Supervisory Board. In its report, the
Supervisory Board comments on how the duties of the com-
mittees have been carried out in the most recent financial year

The charters of the Committees are posted on Besi's website

at www.besi.com

Remuneration Supervisory Board 2009

The General Meeting of Shareholders shall determine the re-
muneration of Supervisory Board members. The notes to the
annual accounts on pages 75 and 76 contain the information
prescribed by applicable law on the level and structure of the
remuneration of individual Supervisory Board members. Besi
does not grant the Supervisory Board any personal loans or
guarantees,

Conflict of interests - members of the Supervisory
Board

Any conflicts of interest or apparent conflicts of interest
between the Company and Supervisory Board members shall
be avoided. The Supervisory Board must approve any ar-
rangement that would give rise to a conflict of interest or the
appearance of a conflict of interest, provided that a member
of the Supervisory Board with an interest in such matter shall
not participate in determining or granting such approval

The Supervisory Board is responsible for deciding how to
resolve conflicts of interest between members of the Board
of Management, members of the Supervisory Board, major
shareholders or the external auditor on the one hand and the
Company on the other hand

No conflict of interest that was of material significance to Besi and/
or the members of the Supervisory Board was reported in 2009,
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Explanation of deviations from the Dutch
Corporate Governance Code

e Annual General Meeting of Shareholders held on March

25, 2004, approved the Besi Code, which follows all princi-

es of the Dutch Corporate Governance Code and applies

p

all best practice rules. Amendments to the Besi Code
were approved by the shareholders at the Annual General

Meeting of Shareholders on March 24, 2005 and March 22,

2007. In 2009 Besi implemented the Code. Therefore, Besi

will propose to abolish the Besi Code to the Annual Gene

Meeting of Sharehaolders tc be held on April 29, 2010 in

Duiven, the Netherlands.

1ed in the

Deviations from the Code are listed and exp

sections below

Provision 11.1.1

The Company respects the rights of the member of the Board

of Management who was member at the time of the first

tion of the Dt

V

_orporate Governance Code

implemen

For that reason, there was no adjustment of his employ

agreement

Provision 11.2.5

On March 24, 2005, March 22, 2006 and March 22, 2007,
[

Annual PSA Units, Once the shares related to such Annual

rs of the Board of Management

PSA Units have been delivered to the member of the Board

of Management, they must be retained until the earlier of (i)

ars after the date of release or (ii) the date of the indi-

; termination of emp t, provided, however, that

the member of the Board of Management will be allowed to

qual to the amount of tax due as a result of the

Annual PSA Units

Provision 11.2.8

The Company re the rights of members of the Board of

'

sre members at the time of implemen-

Management who w

tation of the Code, For that reason, it did not adjust the em-

Joard of M:

ployment agreements of members of the lage-

ment that we r to the implementation of the Code

signed pr

Provision 11.2.9

The Compa rs of the Board of

1y does not grant memb

Management any personal loans or guarantees, but will not

amend or cancel ex that relate to the

sting loan agreeme

granting of stock options prior to the year 2001

Provision 11.2.10 and 11.2.11

As reported in the Report from the Supervisory B

)ard, cur

rently ition package only focuses on Besi's return

e remun

to profitability. Therefore, provisions I1.2.10 and 11.2.11 are not

implemented yet. They will be considered when revising the

remuneration policy that is anticipated in 2011

Provision L5

In order to simplify the governance structure of Besi, the Su-

pervisory Board decided to reduce the number of Committees

) committees: the Audit Committee and the Remunera

tion and Nomination Committee
Provision IV.3.1

The Company acknowledges the importance of disclosing

material information to all shareholders similarly at the same

moment in time. It is currently not possible to make every

i} to analysts and investors accessible

eeting and presentation

to all shareholders. As far as practicably possible, meetings

sresentations will be announced and posted on Besi's

website www.besi.com

Provision IV.3,10

The Company considers it important that the minutes of

the General Meeting of Shareholders are made available to

shareholders in a correct and timely manner. These minutes

are prepared by a Dutch civil law notary or a lawyer and are

therefore vared by a person independent from the Com

pany. Besi believes that having the minutes available within

three months after the General Meeting of Shareholders

qualifies as being made available in a timely manner
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(euro in thousands) Note December 31, 2009 December 31, 2008
frad 3 )4
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Total current assets 172,800 151,256
Property, plant and equipment 4,312 )
. by . 13,18 ‘ ;
42
ther i )i asset ( ), 6O¢ 1
e J 29 f
I r ent asset 12 2,280
Total non-current assets 96,740 91,623
Total assets 269,540 242,879
payabl b 13,90¢ £
" 1 long-term debt and fina 1,911 },931
payable ) 11,0
al 142
1 00
Other payable 16 20,60¢ 14,712
Total current liabilities 73,356 53,029
ertible Note 1 5,068 34,492
i 1 financial 2,57(
t 1abilitie 53(
her rrent liabilitie | 1,74l 627
Total non-current liabilities 39,908 43,566
jed capita ( 0,6 30,69
hare pre ) 31 026 17§ )
Retained gs (deficit 14 60 46
Accumulated other comprehensive income (loss) 20 (768
Equity attributable to equity holders of the parent 155,783 145,880
Non-controlling interest 493 404
Total equity 156,276 146,284
Total liabilities and equity 269,540 242,879




Consolidated Statement of Cor

(euro in thousands, except share and per share data)

Gross profit

Other operating income

Total operating expenses

Operating income (loss)

Other comprehensive income (loss) for the period, net of income tax

Total comprehensive income (loss) for the period

ttributal
Equity holder the parent
Non-controlling interest

Total income (loss) for the period

company
Non-controlling interest

Total comprehensive income (loss) for the period

ares used to compute income (loss) per share

[ v
prehensive

Note

iIncome

Year ended December 31,

2009 2008
40,780 49,885
41,532

}, 16
74,025 78,735

8,287 (28,850)

4,937 (29,353)

5,398 (34,175)

33 1.519

5,431 (32,656)

‘4
5.398 (34,175)
5,431 (32,656)
[; 1.11




Consolidated Statement of Cash Flows

(euro in thousands)

2009
i 't
.
44
1 vabl
etk
d
Inte t paid
Net cash provided by (used for) operating activities (3,948)
1 lopmer
1 uipm
Net cash provided by (used for) investing activities 10,429
) L
|
I e N
Net cash used for financing activities (7,991)
valent
I X t | 1 Cash eq
ind cash equivalents at beqinning of the period

Cash and cash equivalents at end of the period 73,125

Year ended December 31,

2008

23,434

(10,365)

(14,065)

74,008




Consolidated Statement of Changes in Equity

(euro in thousands) Number of Issued Share Retained Accumulated Total Non- Total

Ordinary  capital premium deficit other attributable controlling equity
Shares comprehensive to equity Interest
outstanding’ income (loss) holders of

(note 20) the parent

Balance at January 1, 2009 33,728,517 30,693 176,420  (60,465) (768) 145,880 404 146,284
Total comprehensive income (loss)

for the period - - - 5,251 46 5,297 134 5,431

Jend pai ontrolling

hare i I (45)
: : ; 45
Re-issued share 4,368 4,368 4,368
Equity-settled share-based payments expense 238 238 238
Balance at December 31, 2009 33,728,517 30,693 181,026  (55,214) (722) 155,783 493 156,276
Balance at January 1, 2008 33,728,517 30,693 176,153  (26,182) (2,285) 178,379 339 178,718

Total comprehensive income (loss)
for the period - - (34,283) 1,517 (32,766) 1

-

0 (32,656)

Dividend paid to non-controlling

hareholder : (a5)

Equity-settled share-based payments expense 592 592

Equity componer urchase convertible (325) (325)

Balance at December 31, 2008 33,728,517 30,693 176,420 (60,465) (768) 145,880 404 146,284
L ( 3 1 T L}

General
BE Semiconductor Industries N.V. was incorporated in the Netherlands in May 1995 as the holding company for a worldwide

business engaged in the development, production, marketing and sales of back-end equipment for the semiconductor industry

BE Semiconductor Industries N.V.’s principal operations are in the Netherlands, Austria, Switzerland, Malaysia and China. BE Semi-
conductor Industries N.V.’s principal executive offices are located at Ratio 6, 6921 RW Duiven, the Netherlands. Statutory seat of

the Company is Amsterdam

The Consolidated Financial Statements of BE Semiconductor Industries N.V. ("Besi” or “the Company”) for the year ended De
cember 31, 2009, were authorized for issue in accordance with a resolution of the directors on March 2, 2010. The Consolidated
Financial Statements of the Company as at December 31, 2009, are presented to the Annual General Meeting of Shareholders for

their adoption on April 29, 2010

Statement of compliance

The Cq mpar

v's Consolidated Financial Statements have been prepared in accordance with International Financial Reporting

Standards (IFRS) as adopted by the European Union. They also comply with the financial reporting requirements included in section

9 of Book 2 of the Netherlands Civil Code, as far as applicable

In accordance with Article 2:402 of the Civil Code, an abbreviated version of the statement of operations is prepared in the parent

company Financial Statements
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. Summary of significant accounting principles

Change in accounting principles

IAS 19 Employee Benefits

1ents for the year ended December 31, 2009 the accounting

In the preparation of the accompanying Consolidated Financial State

policy with respect to IAS 19 Employee Benefits differs from previous accounting periods. After the acquisition of the Esec business

unit from OC Qerlikon AG the Company evaluated the accounting policies and the Company adopted the better practice accoun

ting policies of Esec with respect to IAS 19 Employee Benefits. In order to enhance the comparability of financial information, the
Consolidated Financial Statements of 2008 have been restated and consequently the accompanying statements are different from
those presented in the annual report of 2008. The Company changed its accounting policy with respect to IAS 19 Employee Bene-
fits from immediate recognition of actuarial gains and losses in the Consolidated Statement of Comprehensive Income to recogni

tion of actuarial gains and losses in the Consolidated Statement of Changes in Equity, without applying the “corridor” approach

The change in accounting policies is recorded as a reallocation from income for the period to other comprehensive income and
did therefore not effect the opening equity as at January 1, 2008. The impact on the net income for the period in 2008 amounts

to a loss of € 0.7 million

Presentation

The accompanying Consolidated Financial Statements include the accounts of BE Semiconductor Industries N.V. and its consolida-
ted subsidiaries (collectively, "the Company”). The Financial Statements are presented in thousands of euro, rounded to the nearest
thousand, The accounting principles the Company uses to prepare the Consolidated Financial Statements are based on historical
cost, unless stated otherwise. Exceptions to the historical cost basis include derivative financial instruments, share based compen
sation and cash and cash equivalents which are based on fair value. In addition, for pensions and other post-retirement benefits,

actuarial present value calculations are used.

Principles of consolidation

The Consolidated Financial Statements comprise the financial statements of BE Semiconductor Industries N.V. and its subsidiaries
as at December 31, 2009. Subsidiaries are fully consolidated from the date of acquisition, being the date on which the Company
obtains control, and continue to be consolidated until the date that such control ceases. The financial statements of the subsidiaries
are prepared for the same reporting period as the parent company, using consistent accounting policies. All intra-group balances,

income and expenses and unrealised gains and losses resulting from intra-group transactions are eliminated in full

Accounting policies, as set out below, have been applied consistently for all periods presented in these Consolidated Financial

Statements and by all subsidiaries

Non-controlling interests represent the portion of Consolidated Statement of Comprehensive Income and net assets that is not
held by the Company and are presented separately in the Consolidated Statement of Comprehensive Income and within equity

in the Consolidated Statement of Financial Position, separately from parent shareholders’ equity. Acquisitions of non-controlling

interests are accounted for using the parent entity extension method, whereby, the difference between the consideration and the

book value of the share of the net assets acquired is recognised in goodwill
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New IFRS standards
The Company has analysed all new and amended IFRS Guidelines during the year and adop v mentioned new and
imended IFRS Guidelines during the year. Adoptic f e revised standards did not have any effect on the Financial Statements
I the Company, nor did they ¢ £ jor add al disclo Other ] nting principles have 3 r
[ o =
5
yccounting for the mpa tock option and performance shares plans f nendm was i | in June 2009 and
aritied now an ind I yubsidiary In a group should account for nare-based payment arrangements in 11s o TN a i1
ments. This amendment 'Hl'.|\1!ai.wfs‘i!i---":"n*" ompany onsolidated Financial Statement:
ices a r era ] a ( rm 1 ] | e {
i € ) and - 1 additional d | he f t
rRS 8 op (
nequire entity 100p1 Nt af 1CI to report 1 on the financial pertormance ot yperatir ar
y, the information to be reported it management uses internally for evaluating segment performance and deciding
wow to allocate resources to perating segments The Company adopted th tandard in 2009, which did not result in presenta
tion « 1N
stior ' ) , stemer sccordingly
3 DOorroy g co
Removes the option of immediately recognizing as a ) assets ¢ ibstantial period
of time to get ready Tor use or 1M1 iment became effective 009 3 has not impact ( npany’s nsolidated
incial Statement the Ce Iready capitalized borrowing
Future changes in accounting principles
revised and will be effective as from 2010. These standards will bring significant changes to the accounting policies related
to business combinations and changed ownership interests. The Company does not expect a material impact on presented figures
he carrying amounts of any assets and liabilities that arose under busine t ns prior to t pplicat f the revised
tandard are not adjusted
be e effective {or per | i for ) |FF ) § juced new requirs
ving and measurina | asse | BNCOMDASSEs We - f o | rinciole that
] event ly replace |1A 9 he currer ndard on financial instr 1t cope will be expar during 2010, the




f 1RO £
ir | T ] ( Qa it
ked | ] 3t ni im 3} will be { e |
( i { v + 4 { | r "
18] forwart racts for heds he ¢ any dog ot expect a n nal impact from adopting this amenament
{euro in thousands) December 31, December 31,
2009 2008
Total cash and cash equivalents 73,125 74,008
1 1 eq 1 € I ] ] { f
i ear a | intere t ith an orig yturity of th \ | ¢ dine " ]
t )t Ll mpany. At December 31 ), @ J | mithon Ir h and juiva 1S restr Q0
MNct ) | ralr Hue of ¢ d short der 1 ) )000) { | \
(euro in thousands) Total Impaired Neither Past due
past due
nor
impaired
<30 days 30-60 days 60-90 days 90-120 days > 120 days
) f (
§ oLt i ir i
(euro in thousands) 2009 2008

Balance at December 31, 1,503 850




Total inventories, net

Other receivables consist of the f

(euro in thousands)

Total other receivables

Other receivables do not include

Property, plant and equipment,

{euro in thousands)

Property, plant and equipment, net

T Inventores res

any amounts

net consist ot

ognized as an expense

t the following

Land, Machinery
buildings and and
leasehold equipment
improvements
47 5,826
'.. ... A
16,915 5,851
42 ( ;
) 1
)6
(810) (986)
19,1 3
16,105 4,865

2 in 2009 is € 6,129 (2(

with expected remaining te

Office
furniture and

equipment

(455)

2,146

December 31,

2009

December 31,
2009

Assets
under

construction

1,940

(744)

1,196

December 31,
2008

47,053

December 31,
2008

5,773

Total

(2,995)




(euro in thousands) Land, Machinery Office Assets Total

buildings and and furniture and under
leasehold equipment equipment construction
improvements

} )2 660 14 635 1.60
Accumulated depreciatior 1,654) 17,394) 14,344 (33,392
Property, plant and equipment, net 13,026 5,266 2,283 635 21,210
i t 3 .4 147 -
\ssets formerly held f 122 4
iancial leases 31 /21 WO
[ D | 1) 18)
D¢ 6 4.0
Foreign currency translation 52 79 :
Total changes 3,889 585 318 1,305 6,097
Bal (: ¢ T
1 21 54 26 826 180 140 f f
mulated depreciatior 1,637 20,975 5,454 1 1
Property, plant and equipment, net 16,915 5,851 2,601 1.940 27,307
| le 6 8 €542 ’ ! ¢ o

The Company has obligations under vz

ous financial and operating leases, primarily for land and buildings, manufacturing and
- ' Y 12,

ilities and equipment. Assets under financial leases included in property, plant and equipment consist of the following

(euro in thousands) December 31, December 31,

2009 2008

ad 4] J I Q) 1€ 1 1§ ]

id eq 31

ff nit nd equipment g Q

cumulated depreciatior 404 (B9

Total 505 91
Depreciation

The depreciation is recognized in the following line items in the Consolidated Statement of Comprehensive Income

(euro in thousands) December 31, December 31,
2009 2008
Selling, general and administrative expenses ] 451 1,924

opment expense 599 495

8. Business combinations

On April 1, 2009, the Company announced the closing of its acquisition of 100% of the shares of Qerlikon Assembly Equipment

AG and ce

ain assets and affiliates related thereto which comprise the Esec business unit from OC Qerlikon Corporation AG (" Oer

likon”). Based in Cham, Switzerland, Esec is a leading global manufacturer of die bonding and wire bonding equipment with sales
f ] ] |

of approximately € 80 million in 2008 and an estimated installed base in excess of 9,000 systems worldwide




In the nine mo

i

that consolidatec

occurred on January 1, 2009, management est

million and consolidated net loss \

As consideration for t

8.3% of its total shares

costs related th

The fair value of the

and liabiities o

dentifiable 3

NSiion were

immediately before the

(euro in thousands)

y December 31, 2009 the subsidiary contributed a net lo

revenue

yuld have been approxir ately € 7 million for the \

6 per Besi share on th

as at the date of acquisitior

representing

million (including acquisition

Fair value Previous

on acquisition carrying value

Prog ant and equipmer

Prox : level Tent
Deferred ta
Total non-current assets
Trade it

ther payatl
Total liabilities
Total net assets acquired

rising on
Total consideration
Cost
(euro in thousands)
' it Tair value
st associated with the acquisition

Total cost of acquisition

1 inflow on acquisition

(euro in thousands)

Total cash inflow

(22,036) (20,851)

46,021 47,011

4,814

19,016

59




(euro in thousands) 2009 2008

Goodwill, net 43,394 63,218

60 Total changes (232) (19,824)
Goodwill 43,162 43,394

Impairment tests for cash-generating units containing goodwill

e Compa innually carries out impairment tests on capitaliz goodwill, based on th h-gen ngu
| ggaregat nag amout {-‘u:"\t\” I defi e |IVE illocated to eacl 1St il: .w‘!\‘-_: INIT are as 1« llov
(euro in thousands) December 31, December 31,
2009 2008

Total 43,162 43,394

The fa e h ish ts subject to impairment testing is calculated based on the d d I nethod
r i iroact | fair value calculations use after-tax discounted cash flow projectior L d ¢ budget for th oar
2010 ar nancial pr ti D roduct Group approved by Management for the pro ion pe 1 (2011-2014
I na 3 mpt d by n jement underlying the fair value calculation per cash g« Y are a |
« Cash Tle Dt ish generatir t for Ve projection period are based on
« The Company’s budget for 2010
« Revenue foreca: 011 )14 per r rrowth estimates from VLSI ading analyst for the semiconductor and
I ndu W eqauipmer 1 e Combp .;"‘ | shs:
« pOttom-up estim org edarcn & aeve rna q, ge i 1 adm penses as per
inagern strategic plant ItS current re ero ind Ese egration activ 5
« A discount rate of 11.7% (pre-tax rate of 11 Yto 11 pre-t rate of 11.9%) repre tina the 1hte ST y f
capita \ d ng the I 3l set Pricing Model (in 200! 12.¢ i |
« Residual va basedona 1 srpetual growth rate (ir [ o
* The e rate of 3.40% and market risk premium (in 2008: 3 .6¢




imotior 1sed reflect the current marke

(euro in thousands)

Other intangible assets, net

Total changes

Other intangible assets, net

(euro in thousands) Software
Other intangible assets, net

1
Total changes 2,421

Other intangible assets, net 2,421

Software

2,421

(410)

2,011

Patents

2,941

(1.276)

1.665

Patents

1,665

(968)

697

Trademarks

Customer Development
relationships expenses
4,055 4,824

(507) 8,616

3,548 13,440
Customer Development
relationships expenses
4,562 2,659

(507) 2,165

4,055 4,824

Total

12,965

19,696

Total

10,162

2,803

12,965




62

Ihe amortizati nd impairment (charge} is recognized In the following line items in the Consolidated Statement of Comprehen
f [ m
(euro in thousands) December 31, December 31,
2009 2008
" ral j itive expt ¢ 1
) ] develor f 3

Subtotal amortization 3,465 3,422
mbairment expenst 18¢ 0 2

Total 3,650 23,622

rhe Company has aobfigations under various financial and oper 1 and buildir

s, manufacturing and

office facilities and equipment. Assets under financial leases included ir assets consist of the following

(euro in thousands) December 31, December 31,

2009 2008

Total 2,011 2,421

ere as follows

December 31, December 31,

2009 2008

Total deferred tax assets (liabilities), net 7,899 5,055

Deferred tax asset to be recovered within twelve mont} 1,168
Total deferred tax assets, net 8,429 5,677

eferred tax liability to be settled atter more thar

{ tax liability to be settled within twelve montt

Total deferred tax liabilities, net (530) (622)

Total deferred tax assets (liabilities), net 7,899 5,055

The deferred tax ets for operating loss carry forwards are related to the US, German, Austrian, Swiss and Dutch operations of
the Company. Under applicable US tax law, the carry forwards related to the US operating los 17.1 million expire during
t igh 2028. The carry forwards related to the Dutch operating losses amount to approximately € 72.2 mil

s periods of 2013 through 2018. The carry forwards related to the German operating losses amount to

approximately € 0.9 million, and have no expiration terms. The carry forwards related to the Swiss operating losses to ap
proximately € 102.4 million, and have various expiration terms. The carry forwards related to the Austrian operating losses amount

oly € 15.1 million, and can be carried forward indefinitely




] thi ility jef dt !
J ) De re ed
ixable income during the per h
09 the mpany deter $}
[ ¥
} ne [ ! 1A
\ I nad the 15e (benetit) that ja

{euro in thousands)

Income tax (benefit) shown in Consolidated Statement of Comprehensive Income

ine pr 1COM X (Denetl )V
(euro in thousands)
Total
( | | |
I I S[e
1the re r ( f
(euro in thousands)

Total other non-current assets

Year ended December 31,

2009 2009 in % of

loss before

taxes

(461) (9.3%)

I Lomprenen incon
December 31,
2009
(461)

} I I afar |

Year ended December 31,

2008

4,822

December 31,
2009

1,141

2008 in % of

loss before

taxes

(16.4%)

December 31,
2008

4,822

December 31,
2008

2,280




(euro in thousands)

Total provisions

(euro in thousands)

Balance at December 31,

(euro in thousands)

Balance at December 31,

] ou ind ] t ( mou
{ uar { 1ed o |
ire I ] [ 1
4l N ré ) N |

December 31,
2009
8.900

2009

3,324

) 1 d nal restr rina focused on the realianms
! ’ el b

2009

5 199

December 31,

2008

2008

2,671

2008

2,461




(euro in thousands)

Total

(euro in thousands)

Total other payables

(euro in thousands)

Sub Total

Total long-term debt and financial leases

mber 31,

2009

December 31,

2009

20,605

December 31,

2009

39,549

December 31,

2008

4,224

December 31,

2008

14,712

December 31,

2008

44,913

80,322




mnat T ra n | r I r 116 I
Agqreddie required principal payime iue on 10r1 LeT

(euro in thousands)

Total

Non-current portion of long-term debt and financial leases

Convertible Notes

2005, the mpany ied € 4¢ rncig
t i 114
|
| { i l¢
i 1l pr pla g ¢ yf
] ] N U A L e m I
\LIat ) he ( pany ref 150 € ¢ nillion o
I I ! | t purchase
Other long-term debt
The VI f i J‘ | i
1 09
Repr ) loa t December 8 totaling € 9
f emt ) 0 15 ( been f
ind t el
e
‘
Juif
e 00 ‘ illy
I d 1t Decernt ) € 7 ’

Convertible Notes

36,300

35,068
' N tO0K Dlace
e n ible Not
h 7151 P
he I | the
Iy i
y repaid in 20( |
f the

Long-term debt

1,833

1,344

Financial leases

2,648
1,226
‘|,1“ rct (
10}
| pst
Je, a pledqt
Tif




1er | I 1 ) { .
T i q I hort | ich , red it fing tr
Represents a loar { r the financing of the Company’s Be ubs The fix terest rate
ind ¢ 1s of Be dn. Bhd 1 certair ed and flc ] pre ta fut ets of
f ed a [ ¢ ) ( ] ( I 1 a lopmet
pa v | g he ra h y in | b Iv re
Was Sef by a bank guarantee and ir ment funds held by the Datacor ibsidiary
|, Repre f 356 | ited to IT ir ‘ | f
ed t I ¢ ( and ) 01
I [ i1 T V narawa I
I 156 ! pre vaiue ot the ne U Y paymen e !
(euro in thousands)
Minimum
payments

Total minimum lease payments 2,238

Present value of minimum lease payments 2,112

(euro in thousands) December 31,
2009

Other non-current liabilities 1,740

Pension plans

that i1s managed by Bedri ikpensioentonds Metalektro. This industry pension fund is unable to p
i r r v n ¥ i { } f } { F
[ { { { } \ 19
nqg obhgatior ther than the annual payments. Contributions under this pla ere ¢ milhi
espe f ef l ] i el } ]
) t ( ember )
T A
¢ ) | la L y [
] rnmental bene I ded ] ) n lavsia, Kor lap: and hina re | :-..
} na A 3 ¥ { Y o [ 3 n
€ f \ ) [ [ I I ) ed |
nnel only, as well as a defined benefit plan 1 severance payment in accordance with Austria 1b¢

smbar 21 2000
D€ | )
{ hd
( N
(

December 31, 2009
Present value of

payments

2,112

December 31,

2008

2,622

iInformation neegel




{ he { ad at [
issumed. For ntractually g ted dire pensions the con tua
I m e rea I t n tt
} | A i i1t
(euro in thousands) Pension
liabilities
) .
Liability for defined benefit and severance obligations at December 31, 222
(euro in thousands) Pension
liabilities
N f
Liability for defined benefit and severance obligations at December 31, 1.301
et [ ' {
y r g 3 { t £ I '
Issumpt Ised periodic p o] t and benefit obliga jicula
(euro in thousands)
Total expense recognized in net income loss for the period
1Ng [ € ] 1tot il et 1 benet | Ve
¢ i [ ti ré

(euro in thousands)

Severance

obligations

Severance

obligations
1.321

2009

135

2009

Year

2009

Total

1,280

2008

Total

2,622

ended December 31,

2008

2008




on complex actuanal calct

personnel fluctuation, life expectancy ( nsured
variations in the actual developments of such factors
eventual obligations on the related funding

Chanaes in the defined benefit obligation

(euro in thousands)

(euro in thousands)

Fair value of plan assets at December 31,

ptions, su i..'u‘.‘i'l-wn[_m ted Int aressio
I n he retur 1 invested nlar I t
rs used, and 1The eturn on Iinvesied pian (e[} cant
iptions made in have reaching effects on the Company'’s
2009

25,028

Year ended December 31,

2009

2009

24,568

69




(in percentage) December 31,
2009

Otherc<

Total 100%

Net benefit liability

(euro in thousands) December 31,

2009

etineq
Fair value of plan assets (24 5

Net liability 460

Chanages in net benefit liability

(euro in thousands) 2009

ypening anuary 1

\cquisit e 1
MNe¢ sriod € 572
Cor ny contributio ] 7
Ne 1 eported througt Uit 143
| g i i u

Foreign currency diff ) it

Net liability at December 31, 460

Share-based compensation plans

ntion of share-base

1 compensation plans

the Cor smiconductor Industries Incentive Plan 1995 (the “Incentive Plan 1995"). The (

mpany

urchase Qrdinary Shares (" 1995 Plan Shares”) under the Incentive Plan 1995, During

se awards undel 2 Incer and senior

employees. Options gra 01 are fully vested and have exer narket price

of the Company’s Ordinary

s on the date of grant. The Incentive Plan 1995 expired in 2001

in 2001, the

fncentive Plan 2001"). The

inder the Incentive Plan

options to purct

ase Ordinary Shares (“2001

de awards under the Incentive Plan 2(

)1 to its executive officers and employees. Options

the Company m

d from 2002 through 2004 are fully vested and have e

arcise prices that were equal to the market price of the Company’s

The Incentive Plan 2001 expired in 2005

)10 through 2001, the Company granted equity-settled stoc

\

Plan 1995 and in the ve | through 2004, the Company granted c:

e Incentive Plan 2001. These options are fully

Ordinary Shares on the date of grant

e fair value of the cash-settled options is ognized as an expense with a corresponding increase in liabilities. The fair value

red at become unconditionally entitled to

grant date and expensed over the

IS H'Ii\::”'; TIE '.'&h".“'

r value ot

payment h-settled optio measured based on a binomial model, taking into account the terms and

et date an

ability is remeasurec h balance sh

ich the instruments wer

e granted. Tt

Any changes in the fair value of e liability are re od in the Consolidated S nent of C omprehensive Income




I isured at arant date and expensed over the period during which the emplovees becoms ditionally ent

membe f the Board of Manaagement ex t Ta: nd senior nlove he Com I v q I
\ f )8.062 have ed )7, in O tl e all e | y ited
16( 1 rd 0 i ) ' i ) y
) the tal numby dinary Share | nd 11N the applicab vear b t Wdiustments fi share t hare
£ A F y ( [
olar ha ar { 1O ar , 1 | 1 3 p } | I




S

yutstanading stock ¢

ollowing is a summary of changes in Besi option

Number 2009 Number
of options Weighted average of options

exercise price

(in euro)
Outstanding and exercisable, end of year 302,814 11.13 424,038
tanding, beginning of 19¢
Outstanding and exercisable, end of year 33,173 5.95 55,317

Stock options outstanding and exercisable at December 31, 2009

Range of exercise price Number Weighted average
of options remaining contractual

life (years)

142
Total equity-settled option plans 302,814
Total cash-settled option plans 33,173
sumi f ts
Following Is « s in Besi Performance Stock Award Units
2009
Annual
PSA units
inding, beginn al f
yranted
{ 14
1 D Comp. ) I f
Outstanding, end of year 537,000
The market prices of the Cc hares at the date of grants in 2009 were € 1.58 and € 2

2008

Weighted average

exercise price

(in euro)

4.96

Weighted average

exercise price

(in euro)

2008
Annual
PSA units

1¢
612,042
€ 3.42




The expenses

Year ended December 31,
2009 2008

(euro in thousands)

Total expense recognized as employee costs 942 564

{euro in thousands) Year ended December 31,
2009 2008

tion liabilitie 0 =
in liabilit ) /=

20. Share capital

y 4
31

At December 31, 2009 and December 31, 2C the parent company’s aut

ence Shares, no

;alue € 0.91 per share, and 80,000,000 P 1al value € 0.91 per

nomine

A Na ~ha 21 7
At December 31, 2

and December 31, 2008, 3 311 Ordina s were outstanding, exc 1g Tre

and 2,913,206, respectively. were outstanding at each of December 31, 2009 and

of 85,456

isury Shares

December 31, 2008. All issued shares have been paid in full

Accumulated other comprehens income (loss) consists of
(euro in thousands) December 31, December 31,
2009 2008
anslatior ent 1491 17)
iat 1 tax .| !

Accumulated other comprehensive income (loss) (722) (768)

21. Commitments and con :a{;n'rar_i5?’>

nt under operating leases. The

equired minimum lease commitments were as

he Cormpany leases certain facilities and equiy

(euro in thousands)

December 31, December 31,

2009 2008

illion and € 15.6 million as of December 31, 2009 and

Committed rental expense was € 18.3 1, the Com

€ 8.9 million as of

pany has an unconditional obligation related to the purchase of equipment and materiz

10N and

December 31, 2009 and 2008 and rental expenses amounted to € on and € 3.1 million for the years ended

December 31, 2009 and 2008, respectively

e € 1.8 million in 2009 and

lave

arcn and

0 million in 2008




Segment, geographic and customer information

The following table summarizes revenue, non-financial assets and total assets of the Company’s operations in the Netherlands, Other
Europe, the US and Asia Pacific, the significant geographic areas in which the Company operates. Intra-area revenues are based on the
sales price to unaffiliated customers

The Netherlands Other Europe United States Asia/Pacific Elimination Total

Non-financial assets 12,829 8,547 ),449

ypital expenditur 703 392 52¢ 133 ) 354

Total assets 89,052 157,346 31,727 45,574 (54,159) 269,540

Non-financial assets 11,232
nditure al10 1.136 197 0O7¢ ' 519

Total assets 114,102 106,907 25,744 38,431 (42,305) 242,879

The following table represents the iphical distribution of the Company’s revenue to unaffiliated companies

{euro in thousands) Year ended December 31,
2009 2008

r Europe 17,242 5,441
f the World 183 1 ARE

Total revenue 147,891 149,399

pany's revenue is generated by shipments to Asian manufacturing operations of leading US, European and Asian semi

conductor manufacturers and subcontractors

23. Remuner: f Management and Supervisory Board

Remuneration of the Board of Management

The remuneration of the members of the Board of Management is determined by the Supervisory Board, all with due observance of

the remuneration policy adopted by the General Meeting of Shareholders at March 24, 2005. The Supervisory Board is required to

yroviding for the remuneration of the members of the Board of Management in the form of shares or options

hareholders for adoption

the General Meeting of



(in euro)

R.W. Blickman

J.W. Ruinemans *

H. Rutterschmidt

C.K. Lichtenberg

Remuneration of the Supervisory Board

The aqgareqate re neration paig t« IFTe

(in euro)

Year ended December 31,

2009 2008

Year ended December 31,

2009 2008




Ordinary Shares, options and PSA Units held by members of the Board of Management

ber of PSA Units owned by the current members of the Board of Management as of December 31, 2009, are as fo
Ordinary Shares Number of shares
Total 434,653
Options Year of grant Expiration Exercise price Number of options
date (in euro) outstanding
104
Total 185,500
yecember 31, 2009, there was € 28 f loans outstanding relating to the stock options granted to the members of the Boart
lanaqge ] | ) [ | ] er lo d : [
1999 and )
b the | 1 of Managemen yccordance h the Besi Incentive Plan 201 011
PSA Units Year of grant Number of Annual
Performance
Stock Award Units
Total 50,000

Ordinary Shares, Convertible Bond and options held by members of the Supervisory Board
ramnar na n rtible Bond and the aaaqri 1ate Nbe T01119)] O purchase il

Ordinary Shares Number of shares

Total 2,040,000




(in euro)

Convertible Bond Nominal amount
Total 1,200,000
Options Year of grant Expiration Exercise price Number of options

date (in euro) outstanding
Total 1,937

Options held by former members of the Board of Management

Options Year of grant Expiration Exercise price Number of options
date (in euro) outstanding
Total 24,500
t Dece i ] ), the j itstanding relating { k of ranted to tl I i he
| irel of 1e I principa ( ind other lo ondit ) hat he Dt }
P iclit form:
Pe nnel expenses for all employees were as foll
(euro in thousands) Year ended December 31,
2009 2008
Total personnel expenses 66,488 53,056
| ] imber ¢ mplove 1 1 2009 ar ( 1S 4 and | ) v. For n [ X[ §
reference is made to Note 19
he fi [ T personnel employed per e 1S
December 31, December 31,
2009 2008
la | f
ind Administrat
Total number of personnel 1,384 1.182
f December 31, 2009 and 2008, a total of 288 and 325 persons vere emploved in the | d




25. Financial income and expense

thfjnﬁwrnnﬂﬂixﬁWWMNJXAIAwwwwﬂ‘vulwxpumu-umwﬁ-luiui,

(euro in thousands) Year ended December 31,
2009 2008

interast incame 6 ) 45

Gain on repurchase convertibie :
Subtotal financial income 1,063 3,830
Interest expense 240

Interest Col tible N 1,897 Q9

Net for ‘.;-‘...‘-;,p‘:}- 1ain (loss) ' ¢
Subtotal financial expense (4,413) (4,333)

Financial income (expense), net (3,350) (503)

26. Earnings per share

The following table reconciles Ordinary Shares outstanding at the beginning of the year to average shares outstanding used to
compute income (loss) per share

2009 2008

hares o inding at begin 3 1 30,709,364
Veighted average sh I y Shares for the vesting of nce Stock Aw 0,966 1,123
Neighted av ge rel d from Treasury Shares for the acquisition ot Esec 2,094 246

Average shares outstanding - basic 32,930,523 30,740,487

uted earnings per share, weighted average Ordinary Share equivalents do not include stock options

For purposes of computing di

with an exercise price that exceeds the average fair market value of the Company’s Ordinary Shares for the period, because the

impact on earnings (loss) would be anti-dilutive

27. Financial instruments, financial risk management objectives and policies

Foreign exchange

Due to the international scope of the Company's operations, the Company is exposed to the risk of adverse movements in foreign

currency exchange rates. The Company is primarily exposed to fluctuations in the value of the euro against the US dollar and US

dollar-linked currencies, since approximately 70% of its sales in 2009 are denominated in US dollar and US dollar-linked currencies

The Company seeks to protect itself from adverse movements in foreign currency exchange rates by hedging firmly committed

contracts, which are denominated in US dollars or Japanese yen through the use of forward foreign currency exchange con

tracts. In addition, the Company also uses forward foreign currency exch

ables that are deno

ade receiv

ange contracts to hedge

1

ncial instruments that were

ve

in a foreign currency. During 2009 and 2008, the Company did not have any d

trading or speculative purposes. Furthermore, the Company does not use financial instruments to hedge the translation

risk related to equity, intercompany loans of a permanent nature and earnings of foreign sub ries. The Company has adopted

1 as a component of other

] the effective part of a hedge transa

the cash flow hedge model. In this hedging mod tion Is repor

comprehensive income, which is reclassified to earnings in the same period(s) in which the hedged forecasted transaction affects

earnings. Due to cash flow hedge transactions € 115 was reported in 2009 as other comprehensive income at December 31, 2009

he amount in

2009 released from equity in revenue in the Consolidated Statement of Comprehensive Income was € 221. The

fective part of the hedges recognized, in 2009, directly in the Consolidated Statement of Comprehensive Income was a gain

of € 100 (2008: a loss of € 97)




h Ve a [ 11 [ I { nd ¢ D mbe | : | 5D ively. The ny b £
that the n r s Trom Cre t K 1S remote. beca credit-worthy financial in o]} | N omp
doe ot, in the norn ourse of business, demand collateral from the counterparties
T Al I } Comp I 1 1 ae 11
(euro in thousands) Year ended December 31,
2009 2008
ell US dallars fc I
T Il US dollars for Swiss fran
To buy Swiss francs for US dollars
| Japanese yen for euros
At De ber 2009 ti 1 1O on forward ftoreign currency ._.‘ Nae ral n e designated e
mily mm | transactior ounted to ¢ At December 31 3, the ed f ] e
()¢ ount 3
Fair value of financial instruments
Ie | ¢
~: th ) [ re [
a ) the I
f December 2009 ti pany ne 0 1 hierart W aeterrn [ 1d Cle 1 the L I ]
trument y valuatie I JUf
rkat d
fair fth par orward forei rre X 1ge contr h b ] hast 1 ed ma
at f milar contracts is as fo
(euro in thousands) 2009 2008
Positive Negative Positive Negative
PE ] mpa ] 1St A € [

(eura in thousands)

Total

2009 2008

47,284 13,628




Ny | I e k in } }
Foreign currency risk
consequer the ql | 7T | t ' p on nd repo 1 ncial re [ | i
DAl 1l 11€ <] § nana ' 1 |
I ! ) t | e | 1 t I ] ind
\ lged insl LIS ternational operat AV D el { Y
\ bil ) and the Company's eq {ue te n the fair rWa inae cont relate
(euro in thousands) Increase/decrease in US Effect on profit before tax Effect on equity
dollar rate
t rrer p Ire pri 1\ CCl 3 the ( pany geng ort [ irrencies othe han ti
| f 3 )
[ ib | usd linked cur [ tely oxir | ( ] 3]
ga | V') 1te Til I y, Df ) y
Interest rate risk
| ql ( ) erest expt re | d ar bl it I
e | hy 0 11 v 1| f 008 1 { lecri o [




Credit risk

Market risk

) f id
control k D 1thin acceptat [ I
{ nred
| 1[5 omi Y
Liquidity risk
Liquidity risk is the risk tha e mi ] nte
(=] ] i
D 1 Y5 i 1aity I
I | ] f ble | b 10
itinuity of funding and flexibility through the use ot
L ( Id
con ctual 1l ited pavment
Maturity profile On
(euro in thousands) demand
Total 10,986
Maturity profile On
(euro in thousands) demand

Total 1,670

from oper
¥

I (1¢
DANk N ac )
nstr ’ T
diffimil o
1
€ abili

Less than

3 months

27,918

Less than

3 months

22,094

3to 12

months

10,735

3to 12

months

6,936

1t05

years

43,182

1to5

y(‘;]f‘-

47,501

vables) and tfrom it
" hat
| € Narnaqe na
¢ |
d £ d|
ond n
0
nd (
>3 years Total
2 92,823
»5 years Total
248 78,449




Capital management

| rma Ve ( i pital manageme ensuri cal Wl ra upport its b { (
f enploe

[ Al M [ | structur € | LIme | I nar ) | ita
| y ! y
[ |us [ | str : [ ompany I awidenda nent [ I f I I ha ders «
share ( [ { 1e Ir ol t1 [ f ) | 1 the Decemt 1 009 ar
| { I Y { Y Q Ju pital. Tt pital T ] L ra X int DI
1SSt n I stment

2009 2008

Q9
oF A
] | X
nM ) The Compar I 1 Appri 1at ) mitth it 1ts & ble Note iue Janua | thi
) pen mark transa n through Morgan Stanley & Ct : t. The | 5 Wi ¢ o] ona
) 0] Ot approxir 1.7 million ( of ong NCIf nou The Not I £ | I (
¢ ( jain of approxir mitiie I f juarte q March 3 ( he g t f he No




(euro in thousands)

Property, plant and equipment

Other intangible assets

Financial fixed assets

Total fixed assets

Receivables
Cash and cash equivalents
Total current assets

Total assets

Shareholder’s equity

Non-current liabilities

Current liabilities

Total shareholder’s equity, provisions and liabilities

{euro in thousands)

Net income (loss)

Note December 31

2009

490

140,354

140,847

34,161
32,678
66,839

207,686

155,783

48,643

,260

207,686

2009

December 31,

2008

123,141

123,159

22,459
38,757
61,216

184,375

145,880

34,492

4,003
184,375

Year ended December 31

2008

(34,283)
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4. Financial fixed asss

Investments in subsidiaries

The movement was as follows

Subordinated Loans due Total

(euro in thousands)

Investment

in subsidiaries loans due from from
subsidiaries subsidiaries
Balance at January 1, 2009 86,939 8,000 25,105 120,044
Income for the period 12,140 12.140
nvestment Esec International | 386 1,3
si Asia Pacific Holding 140 10 —
uarial gair
Unrealized hedging result (67) (5
Currency translation adjustment 989 (772 2
Balance at December 31, 2009 104,592 8,000 24,333 136,925

Subordinated loan due from subsidiary
The subordinated loan represents a loan granted by BE Semiconductor Industries N.V. to its subsidiary Fico International B.V. and is

subordinated to the loan and credit line between Fico International B.V. and its subsidiaries and Fortis Bank N.V.

5. Shareholder’'s equity

(euro in thousands) Number of Share Share Retained Foreign Accumulated Undistributed Total
Ordinary capital premium ? deficit currency other result shareholder’s
Shares translation comprehensive equity *

outstanding ' adjustment  income (loss)

Balance at January 1, 2009 33,728,517 30,693 176,420 (26,182) (1,517) 749 (34,283) 145,880
Total comprehensive Income

(loss) for the period - . 26 20 5,251 5,297
Appropriation of the result . . - (34283 34,283
Re-issued shares 1,368
Equity-settled share-based

payments expense - 238 38
Balance at December 31, 2009 33,728,517 30,693 181,026 (60,465) (1,491) 769 5.251 155,783
Balance at January 1, 2008 33,728,517 30,693 176,153 (20,582) (2,638) 353 (5,600) 178,379
Total comprehensive Income

{loss) for the period . - 1,121 396 {34,283) {32,766)
Appropriation of the result (5,600) - 5,600
Equity settled share-based
* (325) (375)
Balance at December 31, 2008 33,728,517 30,693 176,420 (26,182) (1,517) 749 (34,283) 145,880

snding ¢ i hal x5 6 and 2.91 Tt Iy : [ nd e ctivel
{ in the Shar legal rese ¢ ! I 1 ta expense d as foreig :
I ta 1 1d d r (;

In anticipation of the Annual General Meeting's adoption of the annual accounts, it is proposed that the net income for 2009,

amounting to € 5,251 be allocated to the retained deficit
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To: the General Meeting of shareholders of BE Semiconductor Industries N.V.
. !
Auditor’s Report

Report on the financial statements

We have audited the accompanying financial statements 2009 of BE Semiconductor Industries N.V., Amsterdam. The financial state
ments consist of the consolidated financial statements and the parent company financial statements. The consolidated financial
statements comprise the consolidated statement of financial position as at December 31, 2009, the consolidated statements of com
prehensive income, changes in equity and cash flows for the year then ended, and the notes, comprising a summary of significant ac-
counting policies and other explanatory information. The parent company financial statements comprise the parent company balance

sheet as at December 31, 2009, the parent company statement of income and expense for the year then ended and the notes

Management’s responsibility

Management is responsible for the preparation and fair presentation of the financial statements in accordance with International
Financial Reporting Standards as adopted by the European Union and with Part 9 of Book 2 of the Netherlands Civil Code, and for
the preparation of the management board report in accordance with Part 9 of Book 2 of the Netherlands Civil Code. This respon-
sibility includes: designing, implementing and maintaining internal control relevant to the preparation and fair presentation of the
financial statements that are free from material misstatement, whether due to fraud or error; selecting and applying appropriate

accounting policies; and making accounting estimates that are reasonable in the circumstances

Auditor's responsibility
Our responsibility is to express an opinion on the financial statements based on our audit. We conducted our audit in accordance
with Dutch law. This law requires that we comply with ethical requirements and plan and perform the audit to obtain reasonable

assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements
The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control rele-
vant to the entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are appro-

priate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control

An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates

made by management, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion

Opinion with respect to the consolidated financial statements
In our opinion, the consolidated financial statements give a true and fair view of the financial position of BE Semiconductor Indu-
stries N.V. as at December 31, 2009, and of its result and its cash flows for the year then ended in accordance with International

Financial Reporting Standards as adopted by the European Union and with Part 9 of Book 2 of the Netherlands Civil Code

Opinion with respect to the company financial statements
In our opinion, the parent company financial statements give a true and fair view of the financial position of BE Semiconductor Industries N.V

as at December 31, 2009, and of its result for the year then ended in accordance with Part 9 of Book 2 of the Netherlands Civil Code

Report on other legal and regulatory requirements
Pursuant to the legal requirement under 2:393 sub 5 part f of the Netherlands Civil Code, we report, to the extent of our competence, that

the management board report is consistent with the financial statements as required by 2:391 sub 4 of the Netherlands Civil Code
Eindhoven, March 2, 2010

KPMG ACCOUNTANTS N.V.
M.J.A. Verhoeven RA




Appropriation of the result
The Articles of Association (Article 21) provide that the Company can only distribute profits from its free distributable reserves
The Board of Management proposes to allocate the net income for the year 2009 to the retained deficit. The Supervisory Board

has approved this proposal

The General Meeting of Shareholders approved the 2008 statutory financial statements at May 12, 2009

Events after the balance sheet date

On March 1, 2010 the Company repurchased approximately € 2.0 million of its 5.5% Convertible Notes due January 2012 (“the

Notes) in an open market transaction through Morgan Stanley & Co. as agent. The Notes were purchased from an institutional
investor at a net price of approximately € 1.7 million (88.0% of original principal amount). The Note repurchase will result in a one-
time pre-tax gain of approximately € 0.2 million in the first quarter ending March 31, 2010. The principal balance of the Notes is

now currently € 34.3 million as compared to an initial principal amount of € 46 million upon issuance in January 2005

Preference Shares

As amended by deed executed on February 17, 2006, the

Company’s authorized capital was increa

Shares. As of December 31, 2009 and December 31, 2008, the Company’s authorized capital consisted of 80,(

000 Preference

Shares, nominal value € 0.91 per share

No Preference Shares were outstand ), the foundation "Stich

at each of December 31, 2009 and December 31, 2008. In April 20(

ting Continuiteit BE Semiconductor Industries” was established. The board of the Foundation consists of five members, four of whom
must be independent of the Company and one of whom must be a member of its Supervisory Board. The purpose of the Foundation
is to safeguard the interests of the Company, the enterprise connected therewith and all the parties having an interest therein and to
exclude as much as possible influences which could threaten, among other things, the continuity, independence and identity of the
Company contrary to such interests. The aim of the Preference Shares is, amaongst other things, to provide a protective measure against

unfriendly take-over bids and other possible influences which could threaten the Company’s continuity, independence and identity

By agreement of April 2002 between the Company and the Foundation, the Foundation has been granted a call option pursuant to

as up to a maximum of the number of Ordinary Shares issued and outsta

which it may purchase a number of Preference Sh

1ding
at the time of exercise of this option. Until the call option is exercised by the Foundation, it can be revoked by the Company, witt
immediate effect. Under the terms of a separate agreement entered into in April 2002, the Company may force the Foundation
to exercise its call option right if it has been announced (or may be expected) that an unfriendly take-over bid will be made with
respect to the shares, or if (in the opinion of the Board of Management) a single shareholder (or group of shareholders) holds a

substantial number of the Ordinary Shares

The Board of Management of the Company and the Board of Stichting Continuiteit BE Semiconductor Industries declare that, in

their collective judgement, relevant criteria pertaining to the independence of the Stichting Continuiteit BE Semiconductor Industries

(although revoked in December 2008), have been met

Duiven, March 2, 2010

BE Semiconductor Industries N.V. The board of Management of the Stichting

Board of Management Continuiteit BE Semiconductor Industries comprises:
Stichting Continuiteit BE Semiconductor Industries J. Ekelmans (Chairman)

Board of Management P.C.W. Alberda van Ekenstein

J.N. de Blécourt
J.W, Termijtelen
T. de Waard
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