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34} Declaration

Declaration of the person filing the Notice of Merger and obligation to provide correct,
complete and current information:

{ the undersigned, who serves in the position of SEE BELOW in the person filing the

Notice of Merger, hereby declare as follows:

1. 1 have been authorized to submit all required information to the Antitrust Authority in the
framework of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information as

required in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, complete and current,
including the contents of Part N, above.

4. The documents annexed to the Notica of Merger are correct and complete and do not

lack any material information or exhibit (including transmittal letters and any written or oral

understandings).

5. I know that the General Director will use the information contained in the Notice and in its

exhibits in deciding whether to approve the merger that is the subject of the Notice and |
know and understand my obligation to provide correct, complete and current information

to the Antitrust Authority.
Date: 22 August, 2012 t’:;’"e of Tokyo Electron Limited
company

Name and . Company

Title of Tegsuro Hori Signature

Authorised ! :

Signatory e Lokyo Electvou Liwmited

Vice President and
General Manager,

Legal & IP Dept. and
Corporate Strategic
Planning Department
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ISRAELI NOTIFICATION

OF MERGER

TOKYO ELECTRON LIMITED — FST INTERNATIONAL, INC.




Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law,
5748-1988 (hereinafter "the Law” or the “Restrictive Trade Practices Law”) and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001" (hereinafter — the
“Regulations”), unless defined otherwise. :

«  Definitions of terms in this form:
o “Person filing the Notice of Merger” — including person refated fo him.

o “Person related to person filing the Notice of Merger” — Person who controls the person filing
the notice of merger, entity controlled by the person filing the Notice of Merger and every entity
controlled by any of them.

o “Control’ — as defined in section 1 of the Law,
o "Firm” - including person related to the firm.

o "A merger with horizontal aspects” — a merger of firms that manufacture, market, distribute or
supply substitute goods as defined in the Regulations (hereinafter also — horizontal merger)

o “A merger with vertical aspects” — a merger of firms that operate on different levels of the chain
of the manufacture, marketing and sale of gocds (hereinafter also — vertical merger)

o “Conglomerate merger” — a merger that does not have a horizontal or vertical aspect.

«  Section headings in this form are for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FCRM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

«  |fthe merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

= If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

*  [fthe merger is conglomerative, complete Parts A through D, J through M.

»  |fthe merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the tast twelve months and if the particulars provided in
that nofice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

if the information required does not fit the space provided in the form, attach response pages that refer
clearty to the corresponding parts and sections.,

A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.



D The acquiring pér’(y in the merger.
The acquired party in the merger.,

; Filing Person Telephone Number Additional Telephone
Number
FSI International, +1-952-448-8936 -
Inc. ("FSI')
Street/P.O. Box House Number City Zip Code
Lyman Boulevard 3455 Chaska MN 55318-
3052, USA
Street/P.O. Box House Number City Zip Code
Ahad Haam 31 Tel-Aviv 65202
Name Position Telephone Number
Hagai Doron Partner, 03 5670614

S. Horowitz & Co.

! Fax number

- 03 5660974

Email address

hagaid@s-horowitz.co.il

1. Tokyo Electron Limited ("Tokyo Electron").




Summarize the nature of the business process involved in the merger transaction

Provide a general picture of the transaction and its goals (for example, entering into a new
area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operations, expanding operations in a
particular market, etc.). Also note the means of the acquisition (cash, exchange of shares,
combination).

- As FSI is the acquired entity in this merger transaction, kindly refer to
- TEL's merger notification with respect to this section.

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activily that are being
acquired/sold in the framework of the merger. For example; manufacture and sales of
CDs, book publishing, rmovie production.

FSI manufactures surface conditioning and microlithography equipment. More
specifically, FSI is a global supplier of wafer cleaning equipment, technologies
and support services to the integrated circuit (IC) and microelectronics industry.
Its customers are leading semiconductor manufacturers worldwide.

The activity that is the subject of the merger transaction

I:I 1s conducted in specific geographical areas.

The areas are:

] Nationwide - in fact worldwide.




U

Mark all of the reasons by virtue of which the fransaction is a “merger of companies”
pursuant to section 1 of the Law.

The principle assets of the company are being acquired in the transaction

The acquiring company is acquiring shares worlh more than one-quarter of the
capital value of the issuer in the transaction

More than one-quarter of the voting power in the acquired company is being
acquired in the transaction

The right to appoint more than one-quarter of the board of directors in the acquired
company is being acquired in the fransaction

The right to participate in more than one-quarter of the acquired company's profits
is being acquired in the transaction

Due to another transaction, the extent of holdings will pass the level established in
the Law

Another reason, specify:

]

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file
a notice of merger.

After the merger, the share of the merging companies, including related persons,
will exceed cne-half of:

D The manufacture of an asset or service
|:| The sale of an asset or service

D The purchase of an asset or service
D The marketing of an asset or service
Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section
17(a)(2) of the Restrictive Trade Practices Law (that amount is currently 150
million NIS and the sales turnover of at least two of the merging companies is no
less than 10 million NiS) :

One of the merging companies (or a person controlling or controlled by it} is a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:




What is the share of the person filing the Notice of Merger in the overall sales, in
. quantity and financial terms, in each of the activities that is the subject of the
. merger transaction.

For example: The shares of the person filing the Notice of Merger and related
persons in activities that were listed above are: CDs — 20% (financiaf), 25%
(quantity); book publishing — 1 8% (financial), 15% (quantity); movie production —
80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau
of Statistics data, estimation).

Both parties are active in the production of largely complementary
semiconductor (wafer) fabrication equipment for silicon wafers to the global
semiconductor industry. If one were to split the wafer fabrication equipment
market into the individual production steps, one of the fabrication steps would be
wafer cleaning equipmentl. On this market, FSI has an estimated® global market
. share of 3%. If one would then consider breaking out further the product market
of wafer cleaning equipment into potential sub-segments (along the lines of the
various technologies that are currently in use), the parties' business activities
would only overlap in the category of spray processing systems/defect reduction
systems, where FSI has an estimated global market share of approximately 2.3%.

In Israel, FSD’s total sales during fiscal 2011 amounted to only US$ 2.82 million
consisting of spray processing systems (US$ 1.897 million) and related spare
parts and services (US$ 0.923 million).

List the names of the principal competitors of the person filing the Notice of Merger in
each of the activities of the merging company that are the subject of the merger
transaction.

Major global competitors in wafer cleaning equipment include, infer alia,
Dainippon Screen, SEMES/Samsung, Lam Research, EV Group, RAVE,
and Suss Microtech.

! The individual steps to produce semiconductors include deposition, lithography, eiching, stripping, planarization, surface
modification and cleaning. Wafer production equipment used to perform different manufacturing steps is probably not
generally interchangeable from a demand perspective: for example, deposition systems cannot be used to perform
etching or stripping and vice versa. Therefore, it is probably not appropriate to define one single product market for

wafer fabrication equipment for the manufacture of semiconductors.

3 All estimates are based on Gartner Market Statistics 2011.



33) Restrictive

arrangements
for which an

exemption
sought

is

1. Describe in short the restrictive arrangements for which an exemption from obtaining
approval of a restrictive arrangement is sought.

{a} If there are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websites, details of their contact
persons and relevant telephone numbers:

(b) The restraints in the arrangement:

{c) The goods/services to which the arrangement relates:

(& The term of the arrangement (including options to extend the term of the
arrangement):

2. Describe the nature of the arrangements and the need for them:

3. |f the restrictive arrangement was created in writing, attach all documents
establishing the arrangement.




 Declaration:
34) Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct,
complete and current information:

| the undersigned, who serves in the position of SEE BELOW in the person filing the

Notice of Merger, hereby declare as follows:

1. | have been authorized ta submit all required information to the Antitrust Authority in the
framework of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information as
required in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, complete and current,
including the contents of Part N, above.

4. The documents annexed to the Notice of Merger are correct and complete and do not
lack any material information or exhibit (including transmittal letters and any written or oral
understandings).

5. | know that the General Director will use the information contained in the Notice and in its
exhibits in deciding whether to approve the merger that is the subject of the Notice and |
know and understand my obligation to provide correct, compiete and current information
to the Antitrust Authaority.

Date: .

ate 2_3 August, 2012 mzme of FSI International, Inc.
company

Name and  genno Sand

Title of c

Authorised  Executive Vice President Si‘;"r‘::f":;

; U

Signatory  Bysiness Development and

Investor Relations
[/22047/4080/2272898/1

FRI-1516643v3




ISRAELI NOTIFICATION

OF MERGER

TOKYO ELECTRON LIMITED — FSI INTERNATIONAL, INC.




Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law,
5748-1988 (hereinafter “the Law" or the “Restrictive Trade Practices Law") and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001 ' (hereinafter — the
“Regulations”), unless defined otherwise.

= Definitions of terms in this form:
o “Person filing the Notice of Merger” — including person related to him.

o “Person related to person filing the Notice of Merger” — Person wha controls the person filing
the notice of merger, entity controlled by the person filing the Notice of Merger and every entity
controlled by any of them.

o “Control” — as defined in section 1 of the Law.
o ‘“Firm" — including person related to the firm.

o “A merger with horizontal aspects” — a merger of firms that manufacture, market, distribute or
supply substitute goods as defined in the Regulations (hereinafter also — horizontal merger)

o "A merger with vertical aspects” —a merger of firms that operate on different levels of the chain
of the manufacture, marketing and sale of goods (hereinafter also — vertical merger)

o “Conglomerate merger’ — a merger that does not have a horizontal or vertical aspect.

= Section headings in this form are for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the nofice is being filed:

= if the merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

= |f the merger fransaction has vertical aspects, complete Parts A through F, Hand |, K through M.

= |fthe merger is conglomerative, complete Parts A through D, J through M.

«  |fthe merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

1 Regulations, 5761, p. 658.




: The acquiring party in the merger.
|:| The acquired party in the merger.

© Filing Person

Telephone Number Additional Telephone

Number
Tokyo Electron +81-3-5561-7000 -
Limited ("'Tokyo
Electron')
Street/P.Q. Box House Number City Zip Code
Akasaka Biz Tower, 31 Minato-ku, 107-6325,
Akasaka 5-chome Tokyo Japan
Street/P.0. Box House Number City Zip Code
Ahad Haam 31 Tel-Aviv 65202
Name Position Telephone Number
Hagai Doron Partner, 03 5670614

S. Horowitz & Co.

Fax number

03 5660974

Email address

haqaid@s-horowitz.co.il

1. FSI International, Inc, ("'FSI").




Mark ail of the reasons by virtue of which the transaction is a "merger of companies”
pursuant to section 1 of the Law.

D The principle assets of the company are being acquired in the transaction

: g The acquiring company is acquiring shares worth more than one-quarter of the

capital value of the issuer in the transaction

More than one-quarter of the voting power in the acquired company is being
acquired in the transaction

company is being acquired in the transaction
is being acquired in the transaction

& The right to participate in more than one-quarter of the acquired company's profits
D ihe Law

Another reason, specify:

a notice of merger.

[:] After the merger, the share of the merging companies, including related persons,
will exceed one-half of:

D The manufacture of an asset or service

D The sale of an asset or service

D The purchase of an asset or service

D The marketing of an asset or service

Said asset/service is

g The combined sales tumover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specifted in or pursuant to section

17(a)}(2) of the Restrictive Trade Practices Law (that amount is currently 150

less than 10 million NiS)

D One of the merging companies (or a person controlling or controlied by it} is a
moenopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:

The right to appoint more than one-quarter of the board of directors in the acquired

Due to another transaction, the extent of holdings will pass the level established in

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file

million NIS and the sales tumover of at least two of the merging companies is no




w4 Summarize the nalure of the business process involved in the merger fransaction

' Provide a general picture of the transaction and its goals (for example, entering into a new
. area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operafions, expanding operations in a

-4 particular market, efc. ). Also note the means of the acquisition (cash, exchange of shares,

combination).

The proposed concentration concerns the acquisition by Tokyo Electron of the
' whole of FSI share capital, and thereby, sole control over FSI (the
. “Transaction”). On 13 August 2012, Tokyo Electron entered into an Agreement
and Plan of Merger (Annex "1"), pursuant to which it will acquire through a
two-tiered process all of the outstanding share capital of FSI: an initial front end
- cash tender offer conditioned on tender of a majority of the outstanding shares,
followed by a back end merger to cash out the remaining shares for US$ 6.20 per
share in cash. This results in an aggregate value of the Transaction of
approximately US$ 252.5 million.

- Surface preparation (in particular wafer cleaning equipment) has increasingly
become an enabling technology in semiconductor manufacturing. The most
advanced devices not only have extremely strict requirements for low incidence
of defects, they also require removal of contaminants and films with high
selectivity to sensitive materials and patterns. The acquisition of FSI will enhance
TEL’s product offerings in those areas - FSI product capabilities include removal
of especially difficult materials such as high dose implanted photoresist and other
wafer cleaning equipment. The process capabilities of FSI in those areas,
combined with TEL’s expertise and strong track record as a provider of
fundamentally reliable wafer surface preparation equipment with high
productivity and outstanding low defect performance, will enable an even
stronger overall product offering for customers.

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activily that are being
acquired/sold in the framework of the merger. For example: manufacture and sales of
. CDs, book publishing, movie production.

FSI manufactures surface conditioning and microlithography equipment. More
specifically, FSI is a global supplier of wafer cleaning equipment, technologies
and support services to the integrated circuit (IC) and microelectronics industry.
Its customers are leading semiconductor manufacturers worldwide.

The activity that is the subject of the merger transaction

D Is conducted in specific geographical areas.

The areas are:

<X Nationwide - in fact worldwide.




. What is the share of the person filing the Notice of Merger in the overall sales, in-
quantity and financial terms, in each of the activities that is the subject of the
merger transaction.

For example: The shares of the person filing the Notice of Merger and related
persons in activities that were listed above are: CDs - 20% (financial), 25%

= (quantily); book publishing ~ 18% (financial), 15% (quantity); movie production —
80% (financial), 60% (quantity).

Nofe also the basis for the quantitative estimates (market survey, Central Bureau
of Statistics data, estimation).

Both parties are active in the production of largely complementary
semiconductor (wafer) fabrication equipment for silicon wafers to the global
semiconductor industry. If one were to split the wafer fabrication equipment
market into the individuval production steps, one of the fabrication steps would be
wafer cleaning equipment’. On this market, TEL has an estimated’ global market
share of 16%. If one would then consider breaking out further the product
market of wafer cleaning equipment into potential sub-segments (along the lines
of the various technologies that are currently in use), the parties' business
activities would only overlap in the category of spray processors/defect
reduction systems, where TEL has an estimated global market share of
approximately 10.4%.

In Israel, TEL had during 2007-2011 sales within the wafer cleaning products
only of spray processors such that this would be the only area in which the
parties’ businesses overlap locally.

List the names of the principal competitors of the person filing the Notice of Merger in
each of the activities of the merging company that are the subject of the merger
transaction.

Major global competitors in wafer cleaning equipment include, inter alia,
Dainippon Screen, SEMES/Samsung, Lam Research, EV Group, RAVE,
and Suss Microtech.

The individual steps to produce semiconductors include deposition, lithography, etching, stripping, planarization, surface
modification and cleaning. Wafer production equipment used to perform different manufacturing steps is probably not
generally interchangeable from a demand perspective: for example, deposition systems cannot be used to perform

etching or stripping and vice versa. Therefore, it is probably not appropriate to define one single product market for
wafer fabrication equipment for the manufacture of semiconductors.

All estimates are based on Gartner Market Statistics 2011.




33) Restrictive
arrangements
for which an

exemption
sought

is

1. Describe in short the restrictive arrangements for which an exemption from obtaining
approval of a restrictive arrangement is sought.

(a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websites, details of their contact
persons and relevant telephone numbers:

(b) The restraints in the arrangement:

(c) The goods/services to which the arrangement relates:

(d) The term of the arrangement (including options to extend the term of the
arrangement):

2. Describe the nature of the arrangements and the need for them:

3. ifthe restrictive arrangement was created in writing, attach all documents
establishing the arrangement.




34) Declaration

- 1. I have been autharized to submit all required information to the Antifrust Authority in the

4. The documents annexed to the Notice of Merger are correct and complete and do not

© 8. I'know that the General Director will use the information contained in the Notice and inits

. Date: Z'S August, 2012 tNam.e.- of

" Name and

. Company ’
Title of Tefsuro Hori . Signaiure
. Authorised fZﬁ: . Zéf] .
- Signatory wm.fd

Declaration of the person filing the Notice of Merger ancd obligation to provide correct,
: complete and current information:

I the undersigned, who serves in the position of SEE, BELOW in the person filing the
Notice of Merger, hereby declars as follows:

framework of a Notice of Merger.

2. Nolimitation has been imposed on me in providing complete and accurate information as
required in the form of Notice of Merger.

3. Al ofthe information contained in the Notice of Merger is correct, com plete and current,
including the contents of Part N, above.

fack any material information or exhibit {including transmittal fetters and any written or oral
understandings).

exhibits in deciding whether to approve the merger that is the subject of the Notice and |

know and understand my obligation to provide correct, complete and current information
to the Antitrust Authority,

he Tokyo Electron Limited

company

Vice President and
General Manager,

Legal & IP Dept. and
Corporate Strategic
Planning Department
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