== DIRECTORS’ REPORT continued

Directors’ interests in shares continued
(b) Share options of ASM International:
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At 1 January Exercised At 31 December
Date of grant Exercise period Exercise price 2004  during the year 2004
EHAH 171 E 17118 RZZTNE ERAFEE ROTENF
—A—H 7 +=—A=+—8
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Lam See Pong, Patrick 4 April 2001 31 December 2001- US$15.44 100,000 - 100,000
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Fung Shu Kan, Alan 4 April 2001 31 December 2001 — US$15.44 7,000 — 7,000
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1. As at 31 December 2004, Arthur H. del Prado, member of his
immediate family and a foundation controlled by him
together held about 21.77% of the issued share capital of
ASM International. A wholly-owned subsidiary of ASM
International, Advanced Semiconductor Materials
(Netherlands Antilles) N.V. holds 207,427,500 shares of the
Company as at 31 December 2004. Arthur H. del Prado is
deemed or taken to be interested in the 207,427,500
shares. ASM International also holds the fixed-rate
participating shares of ASM Assembly Automation Limited,
ASM Assembly Materials Limited and ASM Asia Limited
which are wholly-owned subsidiaries of the Company.

These shares carry no voting rights, no rights to participate
in a distribution of profits, and very limited rights on a return
of capital.

2. As at 31 December 2004, Lam See Pong, Patrick beneficially
owns 395,300 shares of ASM International.

Save as disclosed above and other than certain nominee shares
in subsidiaries held by the Directors in trust for the Company or
its subsidiaries, as at 31 December 2004, none of the Directors
or chief executives of the Company nor their associates had any
interest or short position in the shares, underlying shares or
debentures of the Company or any of its associated
corporations.
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== DIRECTORS’ REPORT continued ESERE &
Directors’ rights to acquire shares or debentures EEREROIESZER

Other than those rights described under the Employee Share
Incentive Scheme and the share options of ASM International
disclosed above, none of the Directors or chief executives or
their spouses or children under the age of 18 had any right to
subscribe for shares of the Company, or had exercised any such
right during the year; and at no time during the year was the
Company, any of its holding companies, fellow subsidiaries or
subsidiaries a party to any arrangements to enable the Directors
of the Company to acquire benefits by means of the acquisition
of shares in, or debentures of, the Company or any other
body corporate.

Substantial shareholders

As at 31 December 2004, the following persons (other than a
Director or chief executive of the Company) had interests in the
share capital of the Company as recorded in the register required
to be kept by the Company under Section 336 of the SFO:
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Percentage of
Numberof  shareholding in

Name of shareholder Capacity shares held the Company
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ASM International Corporate NG] 207,427,500 53.84%
Advanced Semiconductor Materials Beneficial ERFAA 207,427,500 53.84%
(Netherlands Antilles) N.V. owner
Schroder Investment Management Investment BB 22,249,395 5.78%
(S’pore) Limited manager

Save as disclosed above, as at 31 December 2004, according to
the register of interests required to be kept by the Company
under Section 336 of the SFO, there was no person who had any
interest or short position in the shares or underlying shares of
the Company.

Directors’ interests in contracts and connected
transactions

During the year, the Group had entered into certain transactions
with the ASM International group of companies, details of which
are set out in note 30 to the financial statements.

Independent non-executive Directors of the Company confirmed
that the connected transactions have been entered into by the
Group in the ordinary and usual course of business, on normal
commercial terms, and in accordance with the terms of the
agreement governing such transactions that are fair and
reasonable and in the interest of the shareholders of the
Company as a whole.

Arthur H. del Prado has interest in ASM International as
disclosed in “Directors’ interests in shares” above.

Save as disclosed above, no contracts of significance to which
the Company, any of its holding companies, fellow subsidiaries
or subsidiaries was a party and in which a Director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.
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== DIRECTORS’ REPORT continued

Directors’ service contracts

No Director of the Company has a service contract with any
company in the Group which is not determinable by the Group
within one year without payment of compensation (other than
statutory compensation).

Purchase, sale or redemption of shares

During the year ended 31 December 2004, the Company
repurchased on the Stock Exchange, a total of 1,548,000 shares
of HK$0.1 each at an aggregate price of HK$42,485,000

(the highest/lowest price per share paid: HK$28.90/26.55).
The repurchased shares were cancelled upon repurchase and
accordingly, the issued share capital of the Company was
reduced by HK$155,000 thereof. The premium payable on
repurchase of HK$42,330,000 was charged against the share
premium and an amount of HK$155,000 for shares cancelled
was transferred from accumulated profits to the capital
redemption reserve. Taken into account of the current market
condition and the cash position of the Company, the directors
considered that the repurchases of shares were in the best
interest of the Company.

Save as disclosed above, neither the Company nor any of the
subsidiaries has purchased, sold or redeemed any of the
Company’s shares during the year under review.

Pre-emptive rights

There are no provisions for pre-emptive rights under the
Company’s Articles of Association although there are no
restrictions against such rights under the laws in the
Cayman Islands.

Major customers and suppliers

The aggregate sales attributable to the five largest customers of
the Group were less than 30% of the Group’s turnover for the
year under review.

The aggregate purchases attributable to the five largest
suppliers of the Group were less than 30% of the Group’s
purchases for the year under review.

Donations

During the year, the Group made charitable and other donations
amounting to approximately HK$154,000.
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Corporate governance

Throughout the year ended 31 December 2004, the Company
has complied with the Code of Best Practice as set out in
Appendix 14 of the Rules Governing the Listing of Securities
(the “Listing Rules™) on the Stock Exchange which were then
in force.

The Company has received, from each of the independent
non-executive directors, an annual confirmation of the
independence pursuant to Rule 3.13 of the Listing Rules on
the Stock Exchange. The Company considers all of the
independent non-executive directors are independent.

Sufficiency of public float

The Company has maintained a sufficient public float
throughout the year ended 31 December 2004.

Auditors

A resolution will be submitted to the annual general meeting to

re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the

Company.

On behalf of the board
Lam See Pong, Patrick
Director

24 February 2005
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