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EXHIBIT 1




ICOS Vision Systems Corporation NV.
Researchpark Haasrode - Zone 1
Esperantolaan, 9 3001 Heverlee

H.R. Leuven Nr. 80.817

NOTICE IN CONNECTION WITH THE ANNUAL MEETING OF
STOCKHOLDERS OF ICOS VISION SYSTEMS CORPORATION NV
TO BE HELD ON MAY 14, 2002

You are hereby invited to the Annual Meeting of Stockholders (the “Annuél Meeting”) of
ICOS Vision Systems Corporation NV (the "Company") that will be held on May 14, 2002 at

11:00 a.m. local time at the Company's ofﬁces at 3001 Heverlee, Esperantolaan 9, Heverlee,
Belgium, for the following purposes:

Notification to the stockholders of the enclosed unconsolidated annual accounts of the
Company, closed on December 31, 2001, the Board of Directors’ annual report and the
statutory auditor’s report with respect to the unconsolidated annual accounts of the Company,
pursuant to Article 554 of the Belgian Company Code.

** Notification to the stockholders of the consolidated annual accounts of the Company, closed

on December 31, 2001 and the statutory auditor’s report with respect to the consolidated
annual accounts of the Company.

1. To consider and act upon a proposal to approve the unconsolidated annual accounts of the
Company, closed on December 31, 2001, including the allocation of results as set forth
therein. These annual accounts are prepared according to Belgian GAAP. They cover only
the Company and as such differ significantly from the consolidated annual accounts of the
group of companies, prepared according to US GAAP and presented in the 2001 Financial
Statements, which also are enclosed for information.

2. To consider and act upon a proposal to grant discharge under Belgian law to all directors of

the Company for the execution of their mandate for the fiscal year ended December 31, 2001
in accordance with Belgian law.

3. To consider and act upon a proposal to grant discharge under Belgian law to Klynveld Peat
Marwick Goerdeler Bedrijfsrevisoren B.C.V., the statutory auditor, for the execution of its
mandate for the fiscal year ended December 31, 2001.

4. To consider and act upon a proposal to approve the reappointment of the following Directors
for a term ending immediately after the annual meeting of 2008: Messrs. Joseph Verjans,

August Smeyers, André Oosterlinck and Fred Chaffart and Exeter International NV,
represented by Mr. Paul De Vrée.
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5. To consider and act upon a proposal to approve the appointmént of Mr. Antoon De Proft as a
new Director for a term ending immediately after the annual meeting of 2008.

6. To consider and act upon a proposal to approve the reappointment of Klynveld Peat Marwick
- Goerdeler Bedrijfsrevisoren B.C.V., represented by Mr. Jos Briers as statutory auditor for a
term ending immediately after the annual meeting of 2005.

This notice is being sent to each stockholder of record recorded on the Company’s
stockholder register on March 18, 2002. The Company notes that this notice may be sent by a .
stockholder (through financial intermediaries) to investors holding a securities account with
financial intermediaries and for whom the stockholder is holding (part or all of) its shares; such

investors may, if they receive a proxy from the stockholder concemned, also grant the proxy
mentioned below.

The purpose of the accompanying proxy materials is to solicit these persons to grant a
revocable proxy to Messrs. Antoon De Proft, Chief Executive Officer of the Company, and
Dominique Vercammen, Finance Manager, for the purpose of representing them at the Annual
Meeting and exercising the voting rights attaching to their shares or to the shares of record for
which they have received a proxy themselves (with power of substitution).

Please note that in accordance with Belgian Company Law, only holders of record of the
Common Stock, as recorded on the Company's stockholders' register on the third business day
before the date of the Annual Meeting (i.e. May 8, 2002) will be entitled to attend and vote in
person at the Annual Meeting. ‘ :

Proxies that are granted by persons that on March 18, 2002 are recorded on the
Company’s stockholder register but cease to be a stockholder by the third business day preceding
the date of the Annual Meeting, shall be deemed to be null and void.

By Order of the Board of Directors

Joseph Verjans, -
Chairman of the Board of Directors
Heverlee, Belgium

April 4, 2002

You are requested to sign, date and promptly return the accompanying form of
Proxy, so that if you are unable to attend the Annual Meeting the shares for which you
hold voting rights may nevertheless be voted. However, the Proxy is revocable as described
in the proxy statement.
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ICOS Vision Systems Corporation NV
Researchpark Haasrode - Zone 1
Esperantolaan, 9 3001 Heverlee -

H.R. Leuven Nr. 80.817

NOTICE IN CONNECTION WITH
THE EXTRAORDINARY GENERAL MEETING OF
STOCKHOLDERS OF ICOS VISION SYSTEMS CORPORATION NV
TO BE HELD ON MAY 14, 2002

You are hereby invited to the Extraordinary General Meeting of Stockholders (the
“Extraordinary Meeting”) of ICOS Vision System Corporation NV (the “Company") that will be
held on May 14, 2002, immediately following the Annual Meeting of Stockholders of the
Company starting at 11:00 am. local time at the Company's offices at 3001 Heverlee,
Esperantolaan 9, Belgium, for the following purposes:

*  Notification to the stockholders of the enclosed Board of Directors' special report with
respect to the authorized capital, pursuant to Article 604 of the Belgian Company Code.

1. To consider and act upon a proposal to authorize the Board of Directors, during a period of
five (5) years as. of the publication of the decision of the Extraordinary Meeting, to increase
the capital of the Company in one or more times by a maximum amount of three million six
hundred fifty-nine thousand eight hundred seventy-eight point fifty-three euro (3,659,878.53
EUR) (issue premium, if any, not included) through a contribution in kind or in cash or the
conversion of reserves, including profits brought forward, share premium and revaluation
reserves, under the conditions set out in the Board of Directors’ special report.

Accordingly, to consider and act upon a proposal to replace Article 7.1 of the Company’s
Articles of Association by the following provision:

“The Board of Directors is authorized, during a period of five (5) years as of the publication
of the modification of the Articles of Association that was decided upon by the extraordinary .
general meeting that was convened for that purpose on May 14, 2002, to.increase the capital
of the Company in one or more times by a maximum amount of three million six hundred
fifty-nine thousand eight hundred seventy-eight point fifty-three euro (3,659,878.53 EUR)
(issue premium, if any, not included) through a contribution in kind or in cash or the

conversion of reserves, including profits brought forward, share premium and revaluation
reserves.

The authorization is renewable. '

This authorization may be used under the conditions set out in the Board of Directors’ special
report. Such capital increases may be realized by (i) issuing shares, (ii) issuing warrants or
options that entitle the holder thereof to subscribe for shares, or (iii) issuing convertible loans.
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Issue premiums, if any, shall be booked on a non-disposable account that constitutes — in the
same manner as the capital —~ a guarantee for third parties and which can only be decreased or
reduced to zero by way of a new decision of the shareholders’ rneetmg, taken in accordance
with the rules applicable to the decrease of the capital.

The board is hereby granted the authority to, in the interest of the Company, restrict or cancel
the preferential subscription right of the shareholders with regard to such capital increase,
.whether or not for the benefit of one or more certain persons, whether or not employees of the
company or its subsxdlanes

2. To consider and act upon a proposal to amend the Company’s Articles of Association by (i)
replacing the . references to the Articles of the Belgian Company Law
(“vennootschappenwer”) by references to the Articles of the new Belgian Company Code
- (“Wetboek van vennootschappen”); (ii) converting into euro the current amount of the capital;

(iii) introducing the new, statutory abbrev1at10ns and (iv) bringing up to date certain
terminology, as follows:

- in Article 5 the amount of the share capital is converted into euro;

- in Articles 3 and 16 the abbreviation “N.V.” is replaced by the statutory abbreviation “NV”,

- in Article 6 the following final paragraph is added: “After conversion into euro, the capital
amounted to three million six hundred fifty-nine thousand eight hundred seventy-eight euro
fifty-three cent (EUR 3,659,878.53).”;

- in Articles 9, 20, 28, 29, 36, 43, 45, 49, 50, 52, 53 and 54 the reference to (the Articles of)
the Belgian Company Law (“vennootschappenwet”) are replaced by references to (the
Articles of) the new Belgian Company Code (“Wetboek van vennootschappen™);

- in the third paragraph of Article 11 the word “aandeelhoudersregister” is replaced by the
word “aandelenregister”;

- in the second and third paragraph of Article 25 the word “vennoten” is replaced by the word
“aandeelhouders’;,

- in Articles 32 and 42 the word “jaarvergadering” is replaced by the words “gewone
algemene vergadering”,

- in the third and the final paragraph of Article 32 the words “bijzondere en” are included
before the words “buitengewone algemene vergadering”;

- in the first paragraph of Article 38 and in the title and the fifth and sixth paragraph of
Article 42 the word “balans” is replaced by the word “jaarrekening’;

- in the final paragraph of Article 39 the word “jaarvergaderingen” is replaced by the words
“algemene vergaderingen”;

- in the first paragraph of Article 41 the word “maatschappelijk” is omitted;

- in the first paragraph of Article 42 and the first and third paragraph of Article 43 the word
“bestuursverslag” is replaced by the word “jaarverslag”;

- in the first paragraph of Article 42 the words “discussieert over” are replaced by the word
“behandelt’”,

- in the second paragraph of Article 42 the words.*, tenzij het belang van de vennootschap
hun stilzwijgen vereist” are replace by the words “voorzover de mededeling van gegevens of
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Seiten niet van die aard is dat zij ernstig nadeel zou berokkenen aan de vennootschap, de
aandeelhouders of het personeel van de vennootschap”,

- in the final paragraph of Article 42 the words “of met het Wetboek van vennootschappen

strijdige” are included before the word “verrichtingen”;

- the first paragraph of Article 44 is replaced by the following sentence “De nettowinst wordt
gevormd overeenkomstig de wet.” (“The net profit is constituted according to law.”);

- in the second paragraph of Article 48 the words “of geen nieuwe aandeelhouder in de
vennootschap is opgenomen” are replaced by the words *, geen nieuwe aandeelhouder in de -

vennootschap is opgenomen of zij niet is omgezet in een besloten vennootschap met beperkte
aansprakelijkheid”; ‘

- in the first and second paragraph of Article 51 the word “maatschappelijke” is omitted.

. To consider and act upon a proposal to amend the Company’s Articles of Association by :

- adding in Article 2 the postal code “3001” before the word “Heverlee”;

- replacing in Article 4 the words “vanaf heden” (“today”) by “op zevenenmtwintig juli
negentienhonderd negenentachtig” (“July 27, 1989”); '

- omitting Article 7.2 with respect to the (by now expired) authorization of the Board of
Directors to increase the capital with a maximum of ten percent of the.capital in the event of
a public take-over bid,;

- omitting the second paragraph of Article 10 with respect to the (by now expired)
"authorization of the Board of Directors to redeem shares to the extent of maximum ten
percent of the capital if this is necessary to avoid of an impending serious prejudice for the
Company;

- omitting in the second paragraph of Article 11 the words “, onder voorbehoud van de lock-
up bepaling in artikel 11 bis,” (“, subject to the lock-up provision of Section 11bis,”);

- omitting Article 11 bis with respect to a (by now expired) prohibition of the transfer of
shares by certain stockholders of the Company;

- replacing in the final paragraph of Article 12 and the final paragraph of Article 36 the word
“eenzelfde” by the words “een zelfde” (correction spelling error); '

- replacing in the second paragraph of Article 13 the words “ten haren ohte” by the words
“ten haren opzichte” (correction spelling error);

- replacing in the third paragraph of Article 13 the word “eenzelfde” by the words “een
zelfde” (correction spelling error);

- replacing the words after the seventh dash in Article 16 by the words “bevestiging dat de
_kandidaat nooit schuldig werd bevonden aan enig misdrijf en dat de kandidaat nooit
insolvent of in staat van faillissement werd verklaard.” (“confirmation that the candidate was
never found guilty of any offence, and was never declared insolvent or bankrupt.”);

- replacing in the first paragraph of Article 25 the word “last” by the word “laste” (correction
spelling error);

- replacing in the second paragraph of Article 36 the words “de formule” by the words “her
model” (correction language error);
- replacing in the final paragraph of Asticle 38 the words “, deze beslist definitief’ by “, die
definitief beslist” (correction language error);
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- replacing in the first paragraph of Article 39 and the second paragraph of Article 50 and in .
Articles 52 and 53, the word “huidige” by the word “deze” (correction language error); '
* - replacing in the second paragraph of Article 39 the words “de zitting binnen te treden” by
“aan de vergadering deel te nemen”;
- replacing the second and third paragraph of Article 40 by the sentence: “De afschriften of
uittreksels in rechte of elders voor te leggen en de uitgiften af te leveren aan derden, worden
ondertekend door twee bestuurders of door een afgevaardigd bestuurder.” (“Copies or
extracts to be presented before the courts or elsewhere, and the copies to be 1ssucd to third -
persons are signed by two directors or a managing director.”);
- replacing in the second paragraph of Article 41 the words “zet de jaarrekeningen uiteen” by
the words “stelt de jaarrekening op” (correction language error); ,
- adding in the first paragraph of Article 42 the word “de” before the word “commissarissen”
(correction language error); .
- replacing the second paragraph of Article 43 by the following sentence: “Eenieder kan op
de zetel van de vennootschap inzage nemen van het jaarverslag en daarvan, op schriftelijke
aanvraag, kosteloos een volledig afschrift krijgen.” (“The annual accounts are available at
the company’s registered office; upon written request, copies thereof can be obtained for
free.”);

- replacing in the third paragraph of Article 43 the word “zijn” by the word “haar”
(correction grammatical error);

- inserting in the first paragraph of Article 47 before the word “beraadslagen the word “ze”
(correction grammatical error);

- replacing the final paragraph of Article 47 by “Wanneer het netto-actief gedaald is tot
beneden het wettelijk minimumkapitaal, kan elke belanghebbende van de rechtbank, die een
termijn kan toestaan om de toestand te regulariseren, de ontbinding van de vennootschap
vorderen.” (“If the net assets have decreased below the statutory minimum .capital, any
interested party may claim the winding-up of the company before the court, that may allow a
period to regularize the situation.”);

- replacing in the first paragraph of Article 49 the word “voor” by the word “om” (correction
grammatical error);

- replacing in the first paragraph of Article 50 the word “van” by the word “aan” (correction
grammatical error);

- replacing in the second paragraph of Article 54 the words “huidige akte” by the words
“deze statuten”.

This notice and the attached special report of the Board of Directors with respect to the
authorized capital is being sent to each stockholder of record recorded on the Company’s
stockholder register on March 18, 2002. The Company notes that this notice may be sent by a
stockholder (through financial intermediaries) to investors holding a securities account with
financial intermediaries and for whom the stockholder is holding (part or all of) its shares; such

investors may, if they receive a proxy form from the stockholder concerned, also grant the proxy
mentioned below.

This English version is translated from the original dutch version and is for information purposes only.




The purpose of the accompanying proxy materials is to solicit these persons to- grant a
revocable proxy to Messrs. Antoon De Proft, Chief Executive. Officer of the Company, and
Dominique Vercammen, Finance Manager, for the purpose of representing them ‘at the
Extraordinary Meeting and exercising the voting rights attaching to their shares or to the shares
of record for which they have received a proxy themselves (with power of substitution).

Please note that in accordance with Belgian Company Law, only holders of record of the
Common Stock, as recorded on the Company's stockholders' register on the third business day
before the date of the Extraordinary Meeting (i.e. May 8, 2002) will be entitled to attend and vote -
in person at the Extraordinary Meeting.

Proxies that are granted by persons that on March 18, 2002 are recorded on the
Company’s stockholder register but cease to be a stockholder by the third business day preceding
the date of the Extraordinary Meeting, shall be deemed to be null and void.

“An attendance quorum of 50% of the capital, either in person or by proxy, will be
required for the proposals to be considered at the Extraordinary Meeting. In the event such
attendance quorum is not attained, an extra stockholders’ meeting will be convened that will be
allowed to deliberate regardless of the share capital represented by the stockholders present.

In the event the attendance quorum of 50% is not attained at the Extraordinary Meeting,
the extra stockholders’ meeting will be held on June 5, 2002 at 11:00 a.m. local time at the
Company's offices at 3001 Heverlee, Esperantolaan 9, Belgium (the “Second Meeting™).

The notice for the Second Meeting will only be sent (by registered letter) to the
stockholder of record recorded on the Company’s stockholder register on March 18, 2002, and
not to beneficial owners. The proxies granted for the Extraordinary Meeting of May 14, 2002
can also be voted with at the Second Meeting. In the event a Second Meeting is convened, only
the stockholders of record recorded on the Company’s stockholder register on the third business
day preceding the date of the Second Meeting (i.e. May 31, 2002), will be entitled to attend and
vote in person at the Second Meeting.

By Order of the Board of Directors,

Joseph Verjans,
Chairman of the Board of Directors
Heverlee, Belgium

April 4, 2002

You are requested to sign, date and promptly return the accompanying form of
Proxy, so that if you are unable to attend the Extraordinary Meeting the shares for which
you hold voting rights may nevertheless be voted. However, the Proxy is revocable as
described in the proxy statement.
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PROXY STATEMENT :
FOR THE ANNUAL GENERAL MEETING AND EXTRAORDINARY GENERAL
MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 14, 2002

This proxy statement is furnished in connection with the solicitation of proxies by the
board of directors of ICOS Vision Systems Corporation NV, a Belgium corporation (the
"Company"), with:its principal executive offices at Researchpark Haasrode - Zone 1, -
Esperantolaan, 9 - 3001 Heverlee, Belgium, for use at the Annual General Meeting of
Stockholders (the “Annual Meeting”) and the Extraordinary General Meeting of Stockholders
(the “Extraordinary Meeting”) to be held on May 14, 2002, and at any adjournment or
adjournments thereof (jointly referred to herein as the “Meeting”). The enclosed proxies relating
to the Meeting are solicited on behalf of the board of directors of the Company (the “Board of
Directors™) and the cost of such solicitation will be borne by the Company. It is expected that this
proxy statement and the accompanying proxies will be mailed on or about April 5, 2002. Certain
of the ‘officers and regular employees of the Company may solicit proxies by correspondence,
telephone or in person, without extra compensation. The Company may also pay to banks,

brokers, nominees and certain fiduciaries their reasonable expenses incurred in forwarding these
proxy materials.

Only holders of record of the Common Stock as recorded on the Company's stockholder
register on the third business day before the date of the Meeting will be entitled to personally
attend and vote their shares at the Meeting. Proxies that are granted by persons that on March 18,
2002 (the "Record Date") are holders of record of the Common Stock but cease to be so by the
third business day preceding the date of the Meeting, shall be deemed to be null and void.

An attendance quorum of 33.3% of the capital, either in person or by proxy, will be
required for the proposals to be considered at the Annual Meeting. The affirmative vote of the
holders of a majority of shares of Common Stock present in person or by proxy and entitled to
vote at the Annual Meeting is required to approve each of the proposals for the Annual Meeting.

An attendance quorum of 50% of the capital, either in person or by proxy, will be
required for the proposals to be considered at the Extraordinary Meeting. The affirmative vote of
the holders of a 75% of the shares of Common Stock present in person or by proxy and entitled

to vote at the Extraordinary Meeting is required to approve each of the proposals for the
Extraordinary Meeting.

As of March 18, 2002 there were outstanding and entitled to vote 10,507,810 shares of
Common Stock. Each share of Common Stock entitled to vote at the Meeting has one vote and
may be voted either in person or by proxy. ' '

Stockholders who plan to attend the Meeting in person and who meet the above-
mentioned requirements to be entitled to vote at the Meeting, are asked to inform the Company

by marking the appropriate box on the enclosed proxies and returning the same to the address
mentioned on the enclosed envelope.

This English version is translated from the original dutch version and is for information purposes only.




Stockholders or their duly empowered proxyholders who plan to vote by proxy and who
meet the above-mentioned requirements to be entitled to vote at the Meetmg, are asked to sign,
date and promptly return the accompanying forms of proxy.

The enclosed proxies, if properly executed and returned, will be voted as directed on the
proxy or, in the absence of such direction, for each of the proposals as recommended by the
Board of Directors. Such proxies may be revoked at any time prior to exercise by filing with the .

Company written revocation, by executmg proxies with a later date, or by attending and voting m
person at the Meeting.

MANAGEMENT

Board of Directors. The following table sets forth certain information with respect to
each of the directors nominated for reappointment and each nominee for director. Messrs.
Verjans, Smeyers and Oosterlinck are in the final year of a six year term and Exeter International

NV in the final year of a five year term. Mr. Fred Chaffart who was only appomted for one year
at the annual meeting of May 8, 2001.

Name Age Position

Joseph Verjans | 55 Chairman of the Board of Directors

August Smeyers 47 Director, Vice President Research and
Development

Exeter International NV v

represented by Paul de Vrée(1) (2) S8 Director

André Qosterlinck (1) 55 | Director

Fred Chaffart (1) 66 Director

Antoon De Proft 42 Nominee for Director

(1) Member of the Audit Committee.
(2) Corporations may serve as directors of Belgian companies.

Joseph Verjans has served as the Company's Chief Executive Officer until March 31,
2002. In 1989 he became the Company's Chairman of the Board of Directors. Prior to joining the
Company, he served as the Equipment Manager in the Graphics Division of Agfa-Gevaert, a film
and film processing equipment maker. Mr. Verjans received a Ph.D. degree in electronics from
the University of Leuven in 1974.

This English version is translated from the original dutch version and is for information purposes only.




August Smeyers joined the Company in 1985 as the Applications Development Manager
and has served as the Company's Vice President of Research and Development since 1987 and as
a director since 1989. Prior to joining the Company, he was the Applications Manager for real-
time automation systems at General Engineering and Training N'V, an automation company. Mr.

Smeyers received a masters degree in electro-mechanical engineering from the University of
Leuven in 1976.

Paul de Vrée is a co-founder of the Company and served as the Company's Chairman of .
the Board of Directors since its inception until 1989. He became a Director of the Company, as
the representative of his management company, Exeter International NV, in September 1997. In -
1983 he founded Advent Management Belgium, a venture capital company associated with
Advent International and has served as its Managing Director since its inception. '

André Oosterlinck is a co-founder of the Company. He has served as a Director of the
Company since 1989 and from 1982 until 1988. Dr. Oosterlinck eamned his Ph.D. degree in
computer science in 1972 from the University of Leuven, has been a full professor at the
University of Leuven since 1984 and has served as its President since 1995.

Fred Chaffart holds a Masters Degree in Economics and completed the Senior Executive
Program at Stanford University. He started his career in the family business, was subsequently
part of the Marking Department of Proctor & Gamble and then worked as a consultant. After a
period as Commercial Director in different Financial Departments, he held leading positions in
several companies of the Belgian sugar and cement industry. Later, he also became President of
FORTIS Bank Belgium. Currently, he holds directorships with various companies and is
President of the Management School at the University of Antwerp.

Antoon De Proft has been the Chief Executive Officer of the Company since April 1,
2002. Previously, he served the Company from 1985 until 2000, first as application manager in
the US subsidiary and as vice president, marketing and sales of the Company since 1989. Before
that, he was employed as applications engineer at International Imaging Systems in the US and as
a researcher at the University of Leuven. In the period 2000-2001, he was active as a
management consultant, specialized in medium to mid-sized high tech companies. Mr. De Proft
received a masters degree in electromechanical engineering from the Leuven University in 1982
as well as a degree in medical engineering.

Under the Company's Articles of Association the stockholders belonging to the
management of the Company of ICOS Vision Systems NV or that serve as managing director of
one of the subsidiaries of the Company or of ICOS Vision Systems NV on the one hand and
Joseph Verjans on the other, are entitled to nominate the majority of the members and one
member, respectively, of the Company's Board of Directors. The right of Mr. Verjans to
nominate a candidate for election to the Board is transferable to any stockholder of the Company
at any time, but in any event will expire upon the death of Mr. Verjans. The Board of Directors
has been informed that the aforementioned stockholders do not wish to exercise such right.
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The Audit Committee operates pursuant to a written charter (the “Audit Committee Charter”)
which was approved and adopted by the Board of Directors. Under the provisions of the Audit
Committee Charter, the Audit Committee is responsible for, among other things: recommending
to the Board of Directors the nomination of the Company’s independent statutory auditor;
reviewing and monitoring the Company’s financial reporting process and internal control
systems; reviewing the Company’s annual financial statements, the scope of the audit and the
role and performance of the statutory auditor; reviewing the independence of the statutory
auditor; providing an open avenue for communication between the statutory auditor, management -
and the Board of Directors; and reviewing its charter annually. The Audit Committee held 4
meetings during fiscal year 2001. The Board of Directors has determined that all Audit

Committee members are independent, in accordance with the listing standards of the Nasdaq .
National Market. :

Citizenship of Directors; No Family Relationships

All nominees for director and directors of the Company are Belgian citizens. There are

- no family relationships among the (nominees for) director(s) of the Company.

Security Ownership of Directors, Officers and Certain Other Persons

The following table sets forth certain information as of March 18, 2002 with respect to
the ownership of the Company's Common Stock and stock options by all executive officers and
directors as a group and each person known by the Company to own 5% or more of the

Company's Common Stock. This information is based upon information received .from or on
behalf of the named individuals.

Name Shares of Common Stock and Perceht
Options Owned (1)
Joseph Verjans(2)(3) | 1,714,408 16.3%
August Smeyers (3) 831,579 : 7.9%
All directors and executive officers as a 3,491,540 . 33.2%

group (2)(3)

(1 Unless otherwise noted, to the knowledge of the Board of Directors, each person
identified possesses sole voting and investment power with respect to the shares listed.

2) Includes shares of stock held by a Company which is controlled by Mr. Verjans.

3) Does not include 137,231 shares of Common Stock which certain executive officers have
the right to purchase for the benefit of employees pursuant to the 1997 Plan.
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Reports concerning the Annual Meeting

In compliance with Belgian law, the Board of Directors' annual report, the statutory
auditor's report and the Company's unconsolidated annual accounts, covering the Company only
and prepared according to Belgian GAAP, closed on December 31, 2001, are enclosed. A copy of
the consolidated financial statements for the Company prepared in accordance with U.S. GAAP
and audited by Klynveld Peat Marwick Goerdeler Bedrijfsrevisoren B.C.V. and a descnptlon and
analysis by management of the financial results are also enclosed.

PROPOSALS FOR THE ANNUAL MEETING

PROPOSAL NO. 1- APPROVAL OF THE
ANNUAL ACCOUNTS OF THE COMPANY

~ The Board of Directors approved and recommends to the Company's stockholders that
they approve the unconsolidated annual accounts of the Company, prepared according to Belgian
GAAP, closed on December 31, 2001 including the allocation of results as set forth therein.
These annual accounts are prepared according to Belgian GAAP.

The affirmative vote of the holders of a majority of shares of Common Stock present in

person or by proxy and entitled to vote at the Annual Meeting is required for adoptmn of this
Proposal No. 1.

The Board of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal

PROPOSAI;NO. 2 - PROPOSAL TO GRANT DISCHARGE TO
ALL DIRECTORS OF THE COMPANY

The Board of Directors approved and recommends to the Company's stockholders that

they consider and approve Proposal No. 2 to grant discharge to all directors of the Company for
the execution of their mandate for the fiscal year ended December 31, 2001 in accordance with
Belgian law.

A simple majority of the stockholders at a duly convened stockholders meeting may
discharge directors from liability to the Company relating to the performance of their duties after
the presentation of an annual report of the Board of Directors and the approval of the annual
accounts. This discharge prohibits stockholders who approved this proposal from bringing
derivative suits against the directors on behalf of the Company on such grounds. A general
discharge of director liability does, however, not relieve such persons from liability to third
parties or from liability to the Company for violations of the Belgian Company Code or the
Articles of Association. Violations of the Belgian Company Code or of the Articles of
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Association may only be discharged if specifically set out in the notice for the annual'rneeting..
Notwithstanding a general discharge,-directors may be held liable for willful misconduct and
fraud in the performance of their duties for the Company.

The affirmative vote of the holders of a majority of shares of Common Stock present in

person or by-proxy and entitled to vote at the Annual Meeting is required for adoption of this
Proposal No. 2. ’

The Board of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal

PROPOSAL NO. 3 - PROPOSAL TO GRANT DISCHARGE TO THE
STATUTORY AUDITOR OF THE COMPANY

The Board of Directors approved and recommends to the Company's stockholders that
they consider and approve Proposal No. 3 to grant discharge to Klynveld Peat Marwick
Goerdeler Bedrijfsrevisoren B.C.V., the statutory auditor, for the execution of its mandate for the
fiscal year ended on December 31, 2001, in accordance with Belgian law.

A simple majority of the stockholders at a duly convened stockholders meeting may
discharge statutory auditors from liability to the Company relating to the performance of their
duties after the presentation of the annual report of the Board of Directors and the report of the
statutory auditor and after the approval of the annual accounts. This discharge prohibits
stockholders who approved this proposal from bringing derivative suits against the auditors on
behalf of the Company on such grounds. A general discharge of auditor liability does, however,
not relieve such persons from liability to third parties or from liability to the Company for
violations of the Belgian Company Code or the Articles of Association. Violations of the Belgian
Company Code or of the Articles of Association may only be discharged if specifically set out in
the notice for the annual meeting. Notwithstanding a general discharge, statutory auditors may

be held liable for willful misconduct and fraud in the performance of their duties for the
Company.

The affirmative vote of the holders of a majority of shares of Common Stock present in
person or by proxy and entitled to vote at the Annual Meeting is required for adoption of this
Proposal No. 3.

The Board of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal

This English version is translated from the original dutch version and is for information purposes only.



PROPOSAL NO. 4 - REAPPOINTMENT OF DIRECTORS

The Board of Directors approved and recommends that the stockholders reappoint the
following Directors for a term ending immediately after the annual meeting of 2008: Messrs.
Joseph Verjans, August Smeyers, André Oosterlinck and Fred Chaffart and Exeter International
NV, represented by Mr. Paul De Vrée.

The affirmative vote of the holders of a majority of shares of Common Stock present in

person or by proxy and entltled to vote at the Annual Meeting is requ1red for adoption of this
Proposal No. 4.

The Board 'of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal

PROPOSAL NO. 5 - APPOINTMENT OF A NEW DIRECTOR'

The Board of Directors approved and recommends that the stockholders appoint Mr.

Antoon De Proft as a new Director for a term ending immediately after the annual meeting of
2008.

The affirmative vote of the holders of a majority of shares of Common Stock present in

person or by proxy and entitled to vote at the Annual Meeting is required for adoption of this
Proposal No. 5.

The Board of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal

PROPOSAL NO. 6 - REAPPOINTMENT OF THE STATUTORY AUDITOR

The Board of Directors approved and recommends that the stockholders reappoint
Klynveld Peat Marwick Goerdeler Bedrijfsrevisoren B.C.V., represented by Mr. Jos Briers as
statutory auditor for term ending immediately after the annual meeting of 2005.

The affirmative vote of the holders of a majority of shares of Common Stock present in
person or by proxy and entitled to vote at the Annual Meeting is required for adoption of this
Proposal No. 6.

The Board of Directors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal
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Report concerning the Extraordinary Meeting

In compliance with Belgian law the Board of Directors' special report with respect to the
authorized capital pursuant to Article 604 of the Belgian Company Code is enclosed.

PROPOSALS FOR THE EXTRAORDINARY MEETING

PROPOSAL NO. 1 - PROPOSAL TO AUTHORIZE THE BOARD OF DIRECTORS TOA
INCREASE THE COMPANY’S CAPITAL AND ACCORDINGLY AMEND THE
- ARTICLES OF ASSOCIATION

The Board of Directors approved and recommends to authorize the Board of Directors,
during .a period of five (5) years as of the publication of the decision of the Extraordinary
Meeting, to increase the capital of the Company in one or more times by a maximum amount of
‘three million six hundred fifty-nine thousand eight hundred seventy-eight point fifty-three euro
(3,659,878.53 EUR) (issue premium, if any, not included) through a contribution in kind or in
cash or the conversion of reserves, including profits brought forward, share premium and .

revaluation reserves, under the conditions set out in the Board of Directors’ special report
enclosed herein.

Accordingly, the Board of Directors approved and recommends to replace Article 7.1 of
the Company’s Articles of Association by the following provision:

“The Board of Directors is authorized, during a period of five (5) years as of the
publication of the modification of the Articles of Association that was decided upon by
the extraordinary general meeting that was convened for that purpose on May 14, 2002, to
increase the capital of the Company in one or more times by a maximum amount of three
million six hundred fifty-nine thousand eight hundred seventy-eight point fifty-three euro
(3,659,878.53 EUR) (issue premium, if any, not included) through a contribution in kind
or in cash or the conversion of reserves, including profits brought forward, share premium
and revaluation reserves.

The authorization is renewable.

This authorization may be used under the conditions set out in the Board of Directors’
special report. Such capital increases may be realized by (i) issuing shares, (ii) issuing
warrants or options that entitle the holder thereof to subscribe for shares, or (iii) issuing
convertible loans.

Issue premiums, if any, shall be booked on a non-disposable account that constitutes — in-
the same manner as the capital — a guarantee for third parties and which can only be
decreased or reduced to zero by way of a new decision of the shareholders’ meeting, taken
in accordance with the rules applicable to the decrease of the capital.
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The board is hereby granted the authority to, in the interest of the Company, restrict or
cancel the preferential subscription right of the shareholders with regard to such capital
increase, whether or not for the benefit of one or more certain persons whether or not
employees of the company or its subsidiaries.”

The affirmative vote of the holders of 75% of the shares of Common Stock present in

person or by proxy and entitled to vote at the Extraordinary Meeting is required for adoption of
this Proposal No. 1.

The Board of Dzrectors recommends that the stockholders or their proxyholders vote’
FOR approval of this Proposal

PROPOSAL NO. 2 - PROPOSAL TO BRING THE ARTICLES OF ASSOCIATION UP
TO DATE

The Board of Directors approved and recommends to amend the Company’s Articles of
Association by (i) replacing the references to the Articles of the Belgian Company Law
(“vennootschappenwet”) by references to the Articles of the new Belgian Company Code
(“Wetboek van vennootschappen”), (ii) converting into euro the current amount of the capital;

(iii) introducing the new, legal abbreviations and (iv) bnngmg up to date certain termmology, as
follows:

- in Article 5 the amount of the share capital is conversed into euro;

- in Articles 3 and 16 the abbreviation “N.V.” is replaced by the statutory abbreviation “NV”’;
- in Article 6 the following final paragraph is added: “After conversion into euro, the capital
amounted to three million six hundred fifty-nine thousand eight hundred seventy-eight euro
fifty-three cent (EUR 3,659,878.53).”;

- in Articles 9, 20, 28, 29, 36, 43, 45, 49, 50, 52, 53 and 54 the reference to (the Articles of)
the Belgian Company Law (“vennootschappenwer’) are replaced by references to (the
Articles of) the new Belgian Company Code (“Wetboek van vennootschappen’);

- in the third paragraph of Article 11 the word “aandeelhoudersregister” is replaced by the
word “aandelenregister”; ’

- in the second and third paragraph of Article 25 the word “vennoten” is replaced by the word
“aandeelhouders’;

- in Articles 32 and 42 the word Jaarvergaderzng is replaced by the words “gewone

algemene vergadering”;

- in the third and the final paragraph of Article 32 the words “bijzondere en” are included

before the words “buitengewone algemene vergadering”; :
- in the first paragraph of Article 38 and in the title and the fifth and sixth paragraph of

Article 42 the word “balans” is replaced by the word “jaarrekening’;

- in the final paragraph of Article 39 the word “jaarvergaderingen” is replaced by the words
“algemene vergaderingen”,;

- in the first paragraph of Article 41 the word “maatschappelijk” is omitted;
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- in the first paragraph of Article 42 and the first and third paragraph of Art1cle 43 the word
“bestuursverslag” is replaced by the word “jaarverslag”;

- in the first paragraph of Article 42 the words “discussieert over” are replaced by the word
“behandelt”;

- in the second paragraph of Article 42 the words “, tenzij het belang van de vennootschap
hun stilzwijgen vereist” are replace by the words “voorzover de mededeling van gegevens of
feiten niet van die aard is dat zij ernstig nadeel zou berokkenen aan de vennootschap, de
aandeelhouders of het personeel van de vennootschap”; 4
- in the final paragraph of Article 42 the words “of met het Wetboek van vennootschappen
strijdige” are included before the word “verrichtingen”;

- the first paragraph of Article 44 is replaced by the following sentence “De nertowinst wordt
gevormd overeenkomstig de wet.” (“The net profit is constituted according to law.”); '

- in the second paragraph of Article 48 the words “of geen nieuwe aandeelhouder in de
vennootschap is opgenomen” are replaced by the words “, geen nieuwe aandeelhouder in de

vennootschap is opgenomen of zij niet is omgezet in een besloten vennootschap met beperkte
aansprakelijkheid”;

- in the first and second paragraph of Artlcle 51 the word “maatschappelijke” is omitted.

The affirmative vote of the holders of 75% of the shares of Common Stock present in

person or by proxy and entitled to vote at the Extraordinary Meeting is required for adoption of
this Proposal No. 2.

The Board of Dzrectors recommends that the stockholders or thetr proxyholders vote
FOR approval of this Proposal

PROPOSAL NO. 3 ~ PROPOSAL TO AMEND THE ARTICLES OF ASSOCIATION

The Board of Directors approved and recommends to amend the Company’s Articles of
Association by:

- adding in Article 2 the postal code “3001” before the word “Heverlee”;

- replacing in Article 4 the words “vanaf heden” (“today”) by “op zevenentwintig juli
negentienhonderd negenentachtig” (“July 27, 1989); '

- omitting Article 7.2 with respect to the (by now expired) authorization of the Board of
Directors to increase the capital with a maximum of ten percent of the capital in the event of
a public take-over bid;

- omitting the second paragraph of Article 10 with respect to the (by now expired)
authorization of the Board of Directors to redeem shares to the extent of maximum ten
percent of the capital if this is necessary to avoid of an impending serious preJudlce for the
Company;

- omitting in the second paragraph of Atticle 11 the words “ , onder voorbehoud van de lock-
up bepaling in artikel 11 bis,” (**, subject to the lock-up prov1sion of Section 11bis,”);
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- omitting Article 11 bis with respect to a (by now exprred) proh1b1t10n of the transfer of

shares by certain stockholders of the Company;

- replacing in the final paragraph of Article 12 and the final paragraph of Article 36 the word
“eenzelfde” by the words “een zelfde” (correction spelling error);

- replacing in the second paragraph of Article 13 the words “zen haren ohte” by the words

“ten haren opzichte” (correction spelling error);

- replacing in the third paragraph of Article 13 the word “eenzelfde” by the words “een

zelfde” (correction spelling error);

- replacing the words after the seventh dash in Article 16 by the words “bevestiging dat de

kandidaat nooit schuldig werd bevonden aan enig misdrijf en dat de kandidaat nooit

insolvent of in staat van faillissement werd verklaard.” (“confirmation that the candidate was

never found guilty of any offence, and was never declared insolvent or bankrupt.”); '

- replacing in the first paragraph of Article 25 the word “lasr” by the word “laste” (correction

spelling error); ' _

- replacing in the second paragraph of Article 36 the words “de formule” by the words “het

model” (correction language error);

- replacing in the final paragraph of Article 38 the words “, deze beslist deﬁnmef by “, die

definitief beslist” (correction language error);

- replacing in the first paragraph of Article 39 and the second paragraph of Article 50 and in

Articles 52 and 53 the word “huidige” by the word “deze” (correction language error);

- replacing in the second paragraph of Article 39 the words “de zitting binnen te treden” by
“aan de vergadering deel te nemen”;

- replacing the second and third paragraph of Article 40 by the sentence: “De afschriften of

uittreksels in rechte of elders voor te leggen en de uitgiften af te leveren aan derden, worden

ondertekend door twee bestuurders of door een afgevaardigd bestuurder.” (“Copies or

extracts to be presented before the courts or elsewhere, and the copies to be issued to third

persons are signed by two directors or a managing director.”);

- replacing in the second paragraph of Article 41 the words “zet de jaarrekeningen uiteen” by

the words “stelt de jaarrekening op” (correction language error);

- adding in the first paragraph of Article 42 the word “de” before the word “commissarissen”

(correction language error);

- replacing the second paragraph of Article 43 by the following sentence: “Eenieder kan op

de zetel van de vennootschap inzage nemen van het jaarverslag en daarvan, op schriftelijke

aanvraag, kosteloos een volledig afschrift krijgen.” (“The annual accounts are available at

the company’s registered office; upon written request, copies thereof can be obtained for

free.”);

- replacing in the third paragraph of Article 43 the word “zijn” by the word “haar”
(correction grammatical error);

- inserting in the first paragraph of Article 47 before the word “beraadslagen” the word “te’

(correction grammatical error); '
- replacing the final paragraph of Article 47 by “Wanneer het netto-actief gedaald is tot
beneden het wettelijk minimumkapitaal, kan elke belanghebbende van de rechtbank, die een
termijn kan toestaan om de toestand te regulariseren, de ontbinding van de vennootschap
vorderen.” (“If the net assets have decreased below the statutory minimum capital, any
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interested party may claim the winding-up of the company before the court, that may allow a
period to regularize the situation.”); ‘

- replacing in the first paragraph of Arucle 49 the word “voor” by the word “om’ (correct1on
grammatical error); s

- replacing in the first paragraph of Article 50 the word * van” by the word “aan” (correction
grammatical error); '

- replacing in the second paragraph of Article 54 the words “huidige akte” by the words
“deze statuten”.

The affirmative vote of the holders of 75% of the shares of Common Stock present in

person or by proxy and entitled to vote at the Extraordmary Meeting is required for adoptmn of
this Proposal No. 3.

The Board of Dzrectors recommends that the stockholders or their proxyholders vote
FOR approval of this Proposal
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- OTHER MATTERS
Voting Procedures S

Only stockholders of record recorded on the Company’s stockholder register on March
18, 2002 (the “Record Date”) will be entitled to receive this proxy statement. Please note that in
accordance with Belgian Company Law, only holders of record of the Common Stock, as-
recorded on the Company's stockholders' register on the third business day before the date of the
Meeting, or their duly empowered proxyholders, will be entitled to attend and vote at the
Meeting. Proxies that are granted by persons that on the Record Date are holders of record of the

Common Stock but cease to be so by the third business day preceding the date of the Meeting, -
shall be deemed to be null and void.

The votes cast at the Meeting will be tabulated by an inspector of elections appointed by
the Chairman.

An attendance quorum of 33.3% of the capital, either in person or by proxy, will be
required for the proposals to be considered at the Annual Meeting. The affirmative vote of the
holders of a majority of shares of Common Stock present in person or by proxy and entitled to
vote at the Annual Meeting is required to approve each of the proposals for the Annual Meeting.

An attendance quorum of 50% of the capital, either in person dr by proxy, will be
required for the proposals to be considered at the Extraordinary Meeting. The affirmative vote of
the holders of a 75% of the shares of Common Stock present in person or by proxy and entitled

to vote at the Extraordinary Meeting is required to approve each of the proposals for the
Extraordinary Meeting.

Annual Report on Form 20-F

Copies of the Company's Annual Report on Form 20-F for the fiscal year ended
December 31, 2001, when completed, will be available to stockholders or their duly empowered
representatives without charge upon written request addressed to Investor Relations, ICOS
Vision Systems Corporanon NV, Researchpa:k Haasrode - Zone 1, Esperantolaan, 9, 3001
Heverlee, Belgium.

IT IS IMPORTANT THAT THE PROXIES BE RETURNED PROMPTLY.
THEREFORE, YOU ARE URGED TO FILL IN, SIGN AND RETURN THE
ACCOMPANYING FORMS OF PROXY IN THE ENCLOSED ENVELOPE.
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PROXY RELATING TO THE ANNUAL MEETING OF

ICOS VISION-SYSTEMS CORPORATION NV
- TO BE HELD ON MAY 14, 2002

. The undersigned hereby appoints Antoon De Proft, Chief Executive Officer and Dominique Vercammen, -
Finance Manager, and each of them, acting singly, with full power of substitution, attorneys and proxies to
whom he or she confers all powers to represent the undersigned at the Annual Meeting- of Stockholdersj
(the “Annual Meeting") of ICOS Vision Systems Corporation NV (the "Company”}) to be held on May 14,
2002 and at any adjournment or adjournments thereof, and to vote all shares of stock which the: -

undersigned may be entitled to vote at said Annual Meeting upon the matters set forth in the Notice of and

Proxy Statement for the Annual Meeting in accordance with the' instructions on the reverse side or if no

direction is indicated, in accordance with the recommendations of the Board of Directors of the Company
as set out below.

All previous proxies relating to the Annual Meeting are hereby revoked.

For the purpose of the above, the attorneys and proxies may execute and sign all acts, deeds, minutes,
‘elect domicile, and in general do whatever is necessary or useful for the performance of this proxy, with
promise of ratification by the undersigned.

This proxy is revocable by written notice.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS. IT WILL BE VOTED AS

'DIRECTED BY THE UNDERSIGNED ON THE REVERSE SIDE AND IF NO DIRECTION IS INDICATED,

IT-WILL BE VOTED IN ACCORDANCE WITH THE RECOMMENDATIONS OF THE BOARD OF
DIRECTORS AS SET OUT BELOW.

+.See Reverse Side

A FOLD AND DETACH HERE A




1e Boara of Directors recommends a vote for proposals n° 1 through n° 6 of the Annual Meeting of Stockholders : Please mark X

fo approve the unconsolidated anaual accounts of
he Company, closed on December 31, 2001
neluding the allocation of results as set forth
herein:. These annual accounts are prepared
wecording to Belgian GAAP. They cover only the

ompany and as such differ significantly from the .

‘onsolidated annual accounts of the group of

:ompanies, prepared according to US GAAP and -
wesented in the 2001 Financial Statements, which

is0 are enctased for information;
FOR. - .- AGAINST ABSTAIN

snature

2.To grant discharge under Belgian law to all directors of

the Company -for the execution of their mandate for the -

fiscal year ended December 31, 2001 in-accordance with
Belgian law. v .

FOR  AGAINST  ABSTAIN

3.To grant discharge under Belgian law to Kiynveld Peat Marwick .

Goerdeler Bedrijfsrevisoren B.C.V,, the statutory auditor, for the

:2001. -
FOR AGAINST-  ABSTAIN

execution of its mandate for the fiscal year ended December 31,

yous votes as
indicated in

4. To approve the reappointment of the foliowing Directors for a term
ending immediately after the annual meeting of 2008: Messrs.
01 Joseph Verjans, 02 August Smeyers, 03 André Oosterlinck and
04 Fred Chaffart and 05 Exeter International NV, represented by
Mr. Paul De Vrée, : ’

FOR AGAINST  ABSTAIN

5. To approve the appaintment of Mr. Antoon De Proft as a new
Director for a term ending immediately after the annual meeting of

2008.
FOR AGAINST  ABSTAIN

6. To approve the reappointment of Kiynveld Peat Marwick Goerdeler
Bedrijfsrevisoren B.C.V,, represented by Mr. Jos Briers as statutory
auditor for a term ending immediately after the annual meeting of

2005.  poR  AGANST ABSTAIN

- ' R’ MARK HERE IF YOU
‘ A%“Ee'éé‘%“uiﬁ%s m ;E 'QTEIEE#RJ%E
AND NOTE ATLEFT. - © " STOCKHOLDERS.
Date

Signature

TE: Please sign as name appears hereon. Joint owners should each sign. When signing as altbmey, executor, administratar, trustee or guardian, please give full title as such.

A FOLD AND DETACH HERE A




PROXY RELATING TO THE EXTRAORDINARY GENERAL MEETING OF
ICOS VISION'SYSTEMS CORPORATION NV
TO BE HELD ON MAY 14, 2002

The ‘undersigned hereby appomts Antoon De Proft, Chief. Executlve Offi cer and Domlnlque
Vercammen, Finance Manager, and each of them, acting singly, with full power of substitution, .
attorneys and proxies to whom he or she confers all powers to represent. the undersigned at the
Extraordinary General Meeting of Stockholders (the “Extraordinary Meeting*) of ICOS Vision Systems
Corporation NV (the "“Company") to be held on May 14, 2002 and at-any adjournment or adjournments.

. thereof, and to vote all shares of stock which the undersigned may be entitied to. vote at said

Extraordinary Meeting upon the matters set forth in the Notice of and Proxy Statement for the Meeting
in accordance with the instructions on the reverse side or if no direction is indicated, in accordance

. with the recommendations of the Board of Directors of the Company as set out below.

All previous proxies relating to _the Extraordinary Meeting are hereby revoked.

For the purpose of the above, the attorneys and proxies may execute and sign all acts, deeds, -
- minutes, elect domicile, and in general do whatever is necessary or useful for the performance of this

proxy, with promlse of ratification by the unders&gned
This proxy is revocable by written notice.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS. IT WILL BE VOTED
AS DIRECTED BY . THE UNDERSIGNED ON THE REVERSE SIDE AND IF NO DIRECTION IS
INDICATED, IT WILL BE VOTED IN ACCORDANCE WITH THE RECOMMENDATIONS OF THE
BOARD OF DIRECTORS AS SET OUT BELOW.

A FOLD AND DETACH HERE A

. To amend the Company’s Articles of Association by:

- adding in Article 2 the postal code “3001" before the word “Hevenee ,
. - replacing in Article 4 the words “vanaf heden” (“today”) by “op zevenentwintig juli negentuenhonderd negenentachtlg (“duly 27, 1989")

- omitting Article 7.2 with respect to the (by now expired) authorization of the Board of Directors to increase the capital with a maximum of ten percent of the capltal in the
event of a public take-over bid;

. - omitting the second paragraph of Article 10 with respect to the (by now expired) authorization of the Board of Directors to redeem shares. to the extent of maxmum ten

percent of the capital if this is necessary to avoid of an impending serious prejudice for the Company;

- omitting in the second paragraph of Article 11 the words “, onder voorbehoud van de lock-up bepaling in artikel 11 bis,” (, subject to the Iock-up pnowsuon of Sectton

“11bis,"Y;

- omitting Article 11 bis with respect to a by now exp«red) prohibition of the transfer of shares by certain stockholders of the Company

- replacing in the final paragraph of Article 12 and the final paragraph of Article 36 the word “eenzelfde” by the words “een zelfde” (correction spelling error);
- replacing in the second paragraph of Article 13 the words “ten haren ohte” by the words “ten haren opzichte” (correction speiling error);

- replacing in the third paragraph of Article 13 the word “eenzelfde” by the words “een zelfde” (correction spelling error);

- replacing the words after the seventh dash in Article 16 by the words “bevestiging dat de kandidaat nooit schuldig werd bevonden aan enig mlsdnjf en dat de kandldaat
nooit insolvent of in staat van faillissement werd verklaard.” (“confirmation that the candidate was never found guilty of any offence, and was never declared insolvent or
bankrupt.”); N i

- replacing in the first paragraph of Article 25 the word “last” by the word “laste” (correction spelling emor); -
- replacing in the second paragraph of Article 36 the words “de formule” by the words “het model” (correction language error);

- - replacing in the final paragraph of Article 38 the words *, deze beslist definitief” by *, die definitief beslist™ (correction language error);
- replacing in the first paragraph of Article 39 and the second paragraph of Article 50 and in Articles 52 and 53 the word “huxdxge by the word “deze” (correctlon language

error);

- replacmg in the second paragraph of Article 39 the words “de zitting binnen te treden” by “aan de vergadering deel te nemen”;

- replacmg the second and third paragraph of Article 40.by the sentence: “De afschriften of uittreksels in rechte of elders voor te leggen en de uitgiften af te leveren aan

derden, worden ondertekend door twee bestuurders of door een afgevaard:gd bestuurder.” (“Copies or extracts to be presented before the courts or e!sewhere and the
copies to be issued to third persons are signed by two directors or a managing director.”);

- replacing in the second paragraph of Article 41 the words “zet de jaarrekeningen uiteen™ by the words “stelt de jaamrekening op (conectlon language error);
- adding in the first paragraph of Article 42 the word “de” before the word “commissarissen” (correction language error);

- replacing the second paragraph of Article 43 by the following sentence: “Eenieder kan op de zetel van de vennootschap inzage nemen van het jaarverslag en daarvan, op
schriftelijke aanvraag, kosteloos een volledig afschrift krijgen.” (“The annual accounts are available at the company’s registered office; upon written request, copies thereof
can be obtained for free.™);

- replacing in the third paragraph of Arucle 43 the word “zijn" by the word “haar” (correction grammatical error);
- inserting in the first paragraph of Article 47 before the word “beraadslagen” the word “te” (correction grammatical err_or);
- replacing the final paragraph of Article 47 by “Wanneer het netto-actief gedaald is tot beneden het wettelijk minimumkapitaal, kan elke belanghebbende van de rechtbank,

die een termijn kan toestaan om de toestand te regulariseren, de ontbinding van de vennootschap vorderen.” (“If the net assets have decreased below the statutory

minimum capital, any interested party may claim the winding-up of the company before the court, that may allow a period to regularize the situation.”);
- replacing in the first paragraph of Article 49 the word “voor” by the word “om™ (correction gramamatical error);
- replacing in the first paragraph of Article 50 the word “van” by the word “aan” (correction grammatical error);
- replacing in the second paragraph of Article 54 the words “huidige akte” by the w%tds “deze statuten”.




"he Board of Directors recommends a vote for proposa

°.3 of the Extraordinary Meeting of Stockholders : .

. To authorize the Board of Directors, during a period of five (5} years as 2. To amend the Company’s Articles of Association by (i} replacing the references to the
of the publication of the decision of the Extraordinary Meeting, to - : Articles of the Belgian Company Law (“vennootschappenwet”) by references to the Articles
increase the capital of the Company in one or more times by a maximum - of the new Belgian Company Code (“Wetboek van vennootschappen™); (ii) converting into
amount of three million six hundred fifty-nine }hou:;and elght. hundred euro the current amount of the capitat; (iii) introducing the new, statutory abbreviations,
seventy-eight point fifty-three euro (issue premium, if any, not included) and (iv) bringing up to date certain terminology, as follows:

through a contribution in kind or in cash or the conversion of reserves,
including profits brought forward, share premium and revaluation
reserves, under the conditions set out in the Board of Directors’ special

FOR AGAINST  ABSTAIN

report.
FOR  AGAINST  ABSTAIN :
3. To amend the Company’s Articies of Association by:
_ FOR AGAINST ~ ABSTAIN
(Please see detailed explanations of proposals below.)
MARK HERE FOR MARK HERE IF YOu
ADDRESS CHANGE PLAN TO ATTEND THE
AND NOTE AT LEFT. EXTRAORDINARY
MEETING OF
STOCKHOLDERS.
ignature Signature : ___ Date

OTE Ple'?s_g’sigq as name appears _hergon. {aint_ awners should t»m._ii_.sri};l\v.~ ‘V\!lleg_sjgnqu_q;_g@q;l}gy, executor, administratar, trustee or guardian, please give full title as such.
A FOLD AND DETACH HERE A

Accordingly, to replace Article 7.1 of the Company’s Articles of Association by the following provision:

The Board of Directors is authorized, dunng a pericd of five (5) years as of the pubhcatlon of the modification of the Articles of Association that was decuded upon by the
extraordinary general meeting that was convened for that purpose on May 14, 2002, to increase the capital of the Company in oné or more times by a maximum:amount of
three million six hundred fifty-nine thousand enght hundred seventy-eight point fifty-three euro (3,659,878.53 EUR) (issue premium, if any, not included) through a:
contribution in kind or in cash or the conversion of reserves, including profits brought forward, share premium and revaluatlon reserves.

The authorization is renewable.

This authotization may be used under the conditions set out in the Board of Directors’ special report. Such capltal increases may be realized by () i lssumg shares, (i) issuing
warrants or options that entitle the holder thereof to subscribe for shares, or (i) issuing convertible loans.

Issue premiums, if any, shall be booked on a non-disposable account that constitutes - in the same manner as the capital - a guarantee for third parties and which can only
be decreased or reduced to zero by way of a new decision of the shareholders’ meeting, taken in accordance with the rules applicable to the decrease of the capital.

The board is hereby granted the authority to, in the interest of the Company, restrict or cancel the preferential subscription right of the shareholders with regard to such
capital increase, whether or not for the benefit of one or more certain persons, whether or not employees of the company or its subsidiaries.”

Yo amend the Company'’s Articles of Association by (i) replacing the references to the Articles of the Belgian Company Law (“vennootschappenwet "} by
references to the Articles of the new Belgian Company Code {“Wetboek van vennootschappen”); (i)} converting into euro the current amount of the capital; (iii)
introducing the new, statutory abbreviations and (iv) bringing up to date certain terminology, as follows:

- in Article 5 the amount of the share capital is converted into euro;

- in Articles 3 and 16 the abbreviation “N.\." is replaced by the statutory abbreviation “NV™;
- in Article 6 the following final paragraph is added: “After conversion into euro, the capital amounted to three million six hundred fifty-nine thousand eight hundred seventy-
exght euro fifty-three cent (EUR 3,659,878.53).”;
- in Articles 9, 20, 28, 29, 36, 43, 45, 49, 50, 52, 53 and 54 the reference to (the Articles of) the Belgian Company Law (“vennootschappenwet") are replaced by references
- to (the Articles of)-the new Belgian Company Code (“Wetboek van vennootschappen’); .
- in the third paragraph of Article 11 the word aandeelhoudersreglster" is replaced by the word aandelenregnster"
- in the second and third paragraph of Article 25 the word “vennoten” is replaced by the word “aandeelhouders”;
- in Articles 32 and 42 the word “jaarvergadering” is replaced by the words “gewone algemene vergadering”;

- in the third and the fina! paragraph of Article 32 the words “bijzondere en” are included before the words “burtengewone a!gemene vergadering”;
- in the first paragraph of Article 38 and in the title and the fifth and sixth paragraph of Article 42 the word “balans” is replaced by the word Jaarrekening";

- in the final paragraph of Article 39 the word “jaarvergaderingen” is replaced by the words “algemene vergaderingen”;
- in the first paragraph of Article 41 the word “maatschappelijk” is omitted;
- in the first paragraph of Article 42 and the first and third paragraph of Article 43 the word “bestuursverslag” is replaced by the word “jaarverslag”;
- in the first paragraph of Article 42 the words “discussieert over” are replaced by the word “behandelt”;
- in the second paragraph of Article 42 the words “, tenzij het belang van de vennootschap hun stilzwijgen vereist” are replace by the words “voorzover de mededehng van
gegevens of feiten niet van die aard is dat zij ernstug nadeel zou berokkenen aan de vennootschap, de aandeelhouders of het personeel van de vennootschap”;
- in the final paragraph of Article 42 the words “of met het Wetboek van vennootschappen strijdige” are included before the word “verrichtingen™;

- the first paragraph of Article 44 is replaced by the following sentence “De nettowinst wordt gevormd overeerikomstig de wet.” (“The net profit is constituted according to
law.";

- in the second paragraph of Article 48 the words “of geen nieuwe aandeelhouder in de vennootschap is opgenomen” are replaced by the words “, geen nieuwe
aandeelhouder in de vennootschap is opgenomen of zij niet is omgezet in een besloten vennootschap met beperkte aansprakelijkheid™;

- in the first and second paragraph of Article 51 the word “maatschappelijke” is omitted.

.

(CONTINUED ON REVERSE SIDE) -
N ;
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‘| NAT.

Date of the deposition | Nr. PP. | B. |D. CH1.

_ ANNUAL ACCOUNTS IN EUROS
FIRMORNAME:  ICOS.VISION SYSTEMS.CORPORATION

Legal Form: Public Limited .Company.

Address: _ESPERANTOLAAN. Nr: 9 Box:

Postal Code : 3001 ‘ Municipality : Leuven

Register: IR Office of the commercial court at: LEUVEN Nr.: R0817.

| V.A.T.- or national number [ 438.068,826 j

DATE [ 23 /07 / 1998 j of the deposition of the deed of partnership OR of the most recent document mentioning the date
publication of the deed of partnership and of the act alternating the articles of association.

ANNUAL ACCOUNTS approved by the General Meeting of I .14 / 05 / 2002 j

conceming the financial year covering the period from [ o0t /o01/2000 | tn | 31/12/72000 |

Preceding period from | 01/01/2000 | il | 31/12/2000 |

The amounts of the preceding financial year are identicat to those which have been previously published : yes /ne *

COMPLETE LIST WITH name, first name, profession, residence-address (address, number, postal code, municipality) an
position with the enterprise, OF DIRECTORS, MANAGERS AND AUDITORS - : ‘

VERJANS...IOS
e LEMINGSTRAAT.S9,....3220. Holsheek, .BELGIUM.
Director, .

SMEYERS. AUGUST.
e STEENWEG .QF BRUSSEL . 110,....1860. Meise, BELGIUM.
Director. ‘ '

QOSTERLINCK. ANDRE

e PARKLAAN. 13,....3360. Lavenjoel, . BELGIUM
Director.

(continued if need be on page C 1bis.)

Enclosed to these annual accounts : ~ _the auditor's report *
- the annual ;eport .

Total number of pages deposited : ~ 27..ccereee .. Numbers of the pages of the standard form not deposited for not bein
of service:  7.11.18.19,.24
Signature Signature
(name and position) . ‘ (name and position)

|

OST &me.\/erm

e j .

* Delete where appropriate ‘FS &Ph &Ij@.f\& !




V.AT. 438.068.826 ICOS VISION SYSTEMS CORPORATION C 1 bis.

LIST OF DIRECTORS, MANAGERS AND AUDITORS {continved fromp.C1 )

CHAFFART FRED, L
BREYNISSEMBERG 10, 3300 Tienen, BELGIUM
Director Beginning mandate : 08/05/2001

EXETER INTERNATIONAL NV
STRAALSTRAAT 2, 2170 Merksem (Antwerpen), BELGIUM
‘ Director '

Represented by :

DE VREE P, :
SMIDSESTRAAT 55, 9200 Grembergen, BELGIUM

KLYNVELD PEAT MARWICK GOERDELER
SPOORWEGLAAN 3, 2610 Wilrijk (Antwerpen), BELGIUM
Statutory auditor
Represented by :

BERGER PIERRE,
LOUISLEI 69, 2930 Brasschaat, BELGIUM

(continued if need be on p. C 1 ter)
- The managing board declares that no assignment neither on auditing nor adjusting has been given to a person who was no
authorised by law, pursuant to art. 78 and 82 of the Law of 21st February 1985 concerning the reform of the audit of enterprises.

- If there is not the appointment of an auditor, has either an engagement to audit or to adjust the annual accounts been
assigned to a person who is a member of the Institute of Accountants or to an auditor ? YES / W@t

If YES, mention hereafter : name, first name, profession, residence-address of each external accountant or auditor "and the
number of membership with the Institute of Accountants or the Institute of Auditors and the nature of this engagemen
(A. Bookkeeping of the enterprise2; B. Preparing the accounts?; C. Auditing the accounts ; D. Adjusting the accounts).

Na first profession, residence-address Number of m:an;gr?ec:;ent
me, name, N .
membership (A, B, Candlor D
A&T PARTNERS BVBA (BE 475.026.024) 221955-N-01 A B
EDELZANGERSLAAN 32 Box 5, 3010 Kessel-Lo, BELGIUM
External accountant
Represented by : .
FORCEVILLE MARC ) 7464 2N57

BOVENBOSSTRAAT 89, 3053 HAASRODE, BELGIUM




VAT.

438.068.826

ICOS VISION SYSTEMS CORPORATION

ca
Codes Period Preceding period
1. BALANCE SHEET
ASSETS
FIXED ASSETS 20128 [ 16 246 804,80 j 16 709 230,54 I :
1. Formation expenses (notel) ................... 20 446 020,02 908 445,76
Il Intangible assets (notell) ..................oit 21
Il Tangible assets (notelll) ...........cccovvenn... 22127 614 987,49 614 987,49
A Land and bUildings ... .......oeirerieeiiinanns 22 1 614.987,49...... Jee— 614,9,81,4.9........
B. Plant, machinery and equipment  ............... 123 :
C.Fumitureand vehicles ............c.viiiiiunn. 24
D. Leasing and other similarrights  ................ 25
E.Othertangibleassets -......ccooveneiineiiont. 26
F. Assets under construction and advance payments 27
IV. Financial assets (notesVandV) ............... 28 15 185 797,29 15185 797,29
A Afflliated enterprises  ..........cooiiiiia, 2801 | L 14813.609,95... | = ... 14.813.609,95.....
1. Participating interests  ........... ...l 280 | 14.813.609,95...... 14,813 609,95,
2. Amountsreceivable ...............oill 281
B. Other enterprises linked by participating interests 28213 | e 372.187,34....... i3 12187, 34.......
1. Participating interests  .................. ... 282 | 372.187,34.... | e 372187,24....
2. Amountsteceivable ............... .l 283 :
C. Otherfinancialassets ....................o.0 284/8
1.8hares ... i 284.
2. Amounts receivable and cash guarantees  .....: 285/8
CURRENT ASSETS 29/58 | 19426 898,93 | | 1924790121 |
V. Amounts receivable after more thanone year .... 29
A Tradedeblors ...........coiiiiiniiiinnnn, 290
B. Other amounts receivable ..................... 291
VI. Stocks and contracts in progress ............... 3
ASIOEKS ..ot 30136
1. Raw materials and consumables ............. 30/31
2. WOorkinprogress ........veeveeeervnnneenns 32
3. Finishedgoods .......covvverneninrennenn. 33
4. Goods purchasedforresale ................. 34
5. Immovable property acquired or canstructed for
FeSAle . it e e e 35
6.Advancepayments ..............eiiiiinan. 36
B.Confractsinprogress  ............cciiiiininn 37
VII. Amounts receivable withinoneyear............. 40/41 1447 793,36 5 650 081,73
A Tradedebtors .......ccooivviiiiiiiniinnnnn.. 40 | 6.088,75...... crrernennJO1.TT8,75......
B. Otheramountsreceivable ..................... 41 1441704,61.. | 5.548.301,98......
VIIL investments (notesVand VI) .................... 50/53 16 500 000,00 12 800 000,00
AOWNShares .......ccvviiieiieniiiencinevnnes 50
B. Other investments and deposits ................ 51/53 | ... .-16.500.000,00...... wernr-12.800.000,00......
IX. Cash atbankandinhand ...................... 54/58 1477 405,57 796 410.06
X. Deferred charges and accrued income (note Vi) 4901 1700.00 140942
TOTAL ASSETS 20/58 35673703,73 35957 131,75




VAT 438.068.826 ICOS VISION SYSTEMS COéPORATlON C3.
Codes Period Preceding period
LIABILITIES
CAPITAL AND RESERVES 10115 | 35145195,82 | 3516972442 |
I Capital (noteVIll) ......cooiiiiiiiiiinn. 10 3 659 878,53 3 659 878,53
A Issuedeapital ....... ... i 100 e 3.659.878,83....... | 3.659878,53....
B. Uncalledcapital ...........ccoiiiiven.... (-) po : .
Il. Share premiumaccount ...................... 1 21 656 154,55 21 656 154,56
lll. Revaluationsurplus .................ccovinnn 12
IV. RESEIVES ..\ttt iianeirennns 13 365 987,84 365 987,84
A legalresernve ..........c.ciiiiiiiiinenannnns 130 arrmnssnsssond 365.987,84.... | 365987,84 ...
B. Reserves not available for distribution .......... 131 5
1. Inrespect of own sharesheld .............. 1310
2. 0ther ... e e 1311
C. Untaxedreserves ..............ccc.ounn. .. 1132
D. Reserves available for distribution ............. 133
V. Profit carried forward ........................ 1140 9463 174,90 9 487 703,49
Loss carriedforward ..................... (-} P44
Vi. Investmentgrants ......................oitn 15
PROVISIONS AND DEFERRED TAXATION 16 [ ]
Vil. A. Provisions for liabilities and charges ........ 160/5
1. Pensions and similar obligations ............ 160
2. Taxation ........ieiriiiiiiiiiareiiea 161
3.. Major repairs and maintenance  ............. 162 :
4. Other liabilities and charges (note IX) ....... 163/5
B. Deferredtaxation ......................... 168
CREDITORS 17149 528 507,91 | 787 407,33 |
VIil. Amounts payable after more than one year (note X) |17 126 425,70 168 567,60
A Financialdebts ........... ... ...l 17004 | e 126.425,70..... | 168.567,60......
1. Subordinatedloans .................. ... 170 .
2. Unsubordinated debentures  ............... 171
3. Leasing and other similar obligations ......... 172
4. Creditinstitutions ..........ccccieiiieann. 173 o J 26 428, 70....... s 108,86 7,80.......
5 Otherloans ..........coivveiiiiennnnnnes 174
B. Tradedebts ...........cccoviviiiieiniinn, 175
1. Suppliers ........ .. i 1750
2. Bills of exchange payable ................. 1751
C. Advances received on contracts in progress ..... 176
D. Otheramountspayable ...............cc.... 178/
IX. Amounts payable within one year (note X) ...... 42148 204 622,43 482 040,43
A. Current portion of amounts payable after more than
ONEYEA . .evettvreterenraerracrennnenns 42 e 32 I81,90....... | 153.693,99.....
B. Financialdebts ....................cooiatt 43
1. Creditinstitutions .................... ..., 430/8
2.0thertoans ..........ccveiinnvniininnnnn 439
C. Tradedebts ...........ccviivvvneieennnnnn 44 i3 3.900,89..... | 116.590,03......
1. Suppliers ... i A40/4 | ... 13807,89... w1 1.6.590,03.......
2. Bills of exchangepayable ................. 441
D. Advances received on contracts in progress ..... 46
E. Taxes, remuneration and social security ........ 45 JE— 148.572,64..... 211.756,41
T I - 45013 | ceeererremsneenecene 12839,06... @ | 100.690,65......
2. Remuneration and social security ........... 45418 135.733,58 111.065,76
F. Otheramountspayable ..................... 47/48
X. Accrued charges and deferred income (note Xl) 49213 197 459,78 136 799,30




VAT, 438.068.826 ICOS VISION SYSTEMS CORPORATION c4.
Codes Period Preceding period
2. INCOME STATEMENT
(presentation in vertical form)
l. Operatingincome ...............covieiinnnnt, 70174 3 096 363,55 1786 966,35
A. Tumover (note XILA) ... ...ciiviinnann, 0 | 3.081.886,02..... e 1. TL2.539,24. ...
B. Increase (+); Decrease (-) in stocks of finished :
goods, work and contracts in progress  .......... 71
C. Own construction capitalised .................. 72 ,
D. Other operating income (note XI,B) .......... 74 14.477,53 1442711
II. Operatingcharges ..............cecveennen. (-) | 60/64 (___386366877) (_ 2495173.41)
A. Raw materials, consumables and goods for resale 60 :
1.Purchases ...l 600/8
2. Increase (-); Decrease (+)instocks ......... .. 1609
B. Services and othergoods ....:.........o....n. 61 | 2106775,52.... | 952.924,92 ...
C. Remuneration, social security costs and pensions.
(note XI,LC2) .. ...l e 62 | 129405325... | @ e 1.079.039,56.....
D. Depreciation of and other amounts written off :
- formation expenses, intangible and tangible fixed '
BSOS, L.t 630 werrrennnreee S0 2. 828,72 ... e 862 425,74, ...
E. Increase (+) ; Decrease (-) in amounts written off )
stocks, contracts in progress and trade debtors
(note XILD) ..o 631/4
" F. Increase (+); Decrease (-) in provisions for liabilities
and charges (notes Xll, C3 and E) 63517 .
G. Other operating charges (note XIl,F)  .......... 640/8 414,28 783,19
H. Operating charges capitalised as reorganization R i
COSES L. e (-) } 649 e s et s
. Operatingprofit ..............covniieeeent. {(+) | 70/64
Operating 10Ss ..........coovveeeivrnnnnnn. (-) | 6470 ( 767 305,22 ) ( 708 207,06)
IV. FInancial InGome .............c..oovveeeeenns 75 785 829,42 1 276 759,54
A. Income from financial fixed assets ............. [£- N O I 824.293,17.....
B. Income from currentassets ................... 751 | 768.742,57....... wmermenrn 843.826,93.......
C. Other financial income (note Xill,A)  .......... 75219 | et 17.086,85...... JO— % 1 X 7 R
V. Financialcharges ..................ccenn.. (-) |65 ( 37.370,05) ( 40 198.02)
A. Interest and other debt charges (notes Xlil, Band C) | 650 20717,48 RS2 & |1} 3 {1 -
B. Increase (+); Decrease (-) in amounts written off -
current assets other than mentioned under ILE.
(note XILD) ..ot 651
C. Other financial charges (note XM, €}  ...... es 652/9 16 652,57 1309532
V1. Profit on ordinary activities before taxes ....{+) | 70/65 528 354,46
Loss on ordinary activities beforetaxes ...... {-) | 6570 ( 18 845,85 )




VAT. 438.068.826

#COS VISION SYSTEMS CORPORATION

Cs.
Codes Period Preceding period
2. INCOME STATEMENT (continued)
(presentation in vertical form)
V1. Profit on ordinary activities before taxes. ..... {+) ] 7065 528 354,46
Loss on ordinary activities before taxes ... . . .. (-) {570 { 18 845,85)
Vil. Extraordinary income ..................a 76
A. Adjustments to depreciation of and to other amounts
written off intangible and tangible fixed assets 760
B. Adjustments to amounts written off ﬁnancual fixed
8SSELS ... 761 -
C. Adjustments to provisions for extraordinary liabiities '
andcharges ...........ccieiiiiiiiniiiiinnann 762
D. Gain on disposal of fixed assets ............... 763
E. Other extraordinary income (note XIV, A}  ....... 764/9
VIIl. Extraordinary charges .....................(-) |66
A. Extraordinary depreciation of and extraordmary
amounts written off formation expenses, intangible
andtangiblefixedassets ..................... 660
B. Amounts written off financial fixed assets ........ 661
C. Provisions for extraordinary liabilities and charges
(increase +,decrease=) ..........covviiinnenn 662
D. Loss on disposal of fixed assets ............... 663
E. Other extraordinary charges (note XIV,B)  ...... 664/8
F. Extraordinary charges capitalised as reorganization
costs. .......... e See e Ve ( <) B89 | . e b e e
IX. Profits for the period beforetaxes ........... (+) 70/66 528 354,46
Loss for the period before taxes............. (-) |e6r70 ( 18 845,85)
IXbis. A Transfer from deferred taxation ............ (+) | 780
B. Transfer to deferred taxation .............. (-) | 680
X. INCOME taXes ............ceveernnnnne. (-)(+) |emm7 L 568274) L 1693619)
A Incometaxes (note XV)  .....iiiiiiiainnn. (<) 6703 | (e 5682,74) | QU 16.941,89.).
B. Adjustment of income taxes and write-back of tax
PIOVISIONS ... .. i e 77 5,70
XI. Profitfortheperiod ...................c..0 (+) | 70/67 511 418,27
Lossfortheperiod ...............cccvvennn (-) | 6770 ( 24528,59)
Xil. Transfer from untaxed reserve ............. (+) {789 :
Transfer to untaxed reserve ............... (-) 689
Xlll. Profit for the period available for appropriation( +) | (70/68) 511 418,27
L oss for the period available for appropriation (- ) (68/70) e 24 528,59 )




VAT. 438.068.826 ICOS VISION SYSTEMS CORPORATION

‘C6.
Codes Period Preceding period
APPROPRIATION ACCOUNT
A. Profitto be appropriated ....................... 70/69 ......._...N..9..463.114,90._‘., e D 48T T03,49....
Loss to be appropriated .................... (-)] 6970 '
1. Profit for the period available for appropriation ...... 70/68 511418 27
Loss for the period available for appropriation .. (-) | 68/70 (. . ...2452859)
2. Profitbroughtforward ............. ... ... ... 790 —ee9.487.703,49...... e 3.926.285,22.......
Loss broughtforward ................. L. (=) 1 690 '
B. Transfers from capital andreserves ............. 79172
1. from capital and share premium account ......... 791
2. frOMIesemnves .........covviiiinranereeennnne 792
C. Transfers to capitaland reserves ............ (-) ‘ 691/2
1. to capital and share premiumaccount  ........... ] 691
2. tolegalreserve ........... ... il 6920
3. tootherreserves .......... it 6921
D. Resuit to be carried forward
1. Profittobe caried forward ................. (-) ] 693 (.....0.463.174,90.) A......2487.703,49)
2. Losstobecamedforward .......... .. ... 793
E. Shareholders® contribution in respect of losses.... | 794
F. Distributionofprofit........................ (-) | 694/6
1. Dividends ...t 694
2. Directors'emoluments ...................ooln 695
3. Otherallocations ............ccvvriiiiiiinann. 696
3. NOTES
Codes Amounts
1. STATEMENT OF FORMATION EXPENSES (heading 20 of assets)
Net book value as atthe end of the preceding period ......... . iiiiiiiiiiiiiiiii it iieennaennnn 8001 S— el T
Movements during the period :
. New exXpenses INCUMBA . ... ... .ttt it ittt ireeitraiataa e irenenneennsns 8002
B 0T =Y V1 O (-) 8003 | (....46242572).
1 1T U (+)(-) j8004 :
Net book value attheend of the period ... ... oottt it it e annns 8005 446 020,04
Detailing : - Expenses of formation or capital increase, loan issue expenses and other forma-
Loy I e o T 20002 | et 446.020,04.....
-Reorganization CostS ....... ...l i e e e 204




VAT.

438.068.826 ICOS VISION SYSTEMS CORPORATION C8.
Il STATEMENT OF TANGIBLE FIXED ASSETS Codes  hdnge 2 o cadpment’ > s
(headings 22/27 of assets) {heading 22) (heading 23) (heading 24)
a) ACQUISITION COST
Atthe end of the precedingperiod ................... 815 | 614.987,49......
Movements during the period :
. Acquisitions, including produced fixed assets  ......... 816
.Salesanddisposals .........coiiiiiiiiin, (-) 817
. Transfers from one heading to another ....... {(+)(-) 818
Attheendoftheperiod ...............c. .ol 819 614 987,49
b) REVALUATION SURPLUSES
Atthe end of the precedingperiod  ................... 820
Movements during the period :
LRecorded ... 821
. Acquisitions from third parties .................. ..., 822
LReversals ......... .. e (-) 823
. Transfers from one heading to another ....... (+)(-) 824
Attheendoftheperiod ...........c ciieiiiiiiiinn, 8§25
c) DEPRECIATION AND AMOUNTS WRITTEN DOWN
At the end of the preceding period ............ P 826
Movements during the period :
LRecorded ... ... e 827
. Written back as superfluous  ................... (-) 828
. Acquisitions from third parties  ...................... 829
. Written down after sales and disposals ........... (-) 830
. Transfers from one heading to ancther ....... (+)(-) 831
Attheendoftheperiod ............ccoiiieiiiiiin, 832
d) NET BOOK VALUE AT THE END OF THE PERIOD (a)+(b)-{c) | 833 . 614 987,49
4, Leasing and other 5. Other tangible 6. Assets under construction
Codes simar rights assets and advance payments
(heading 25) (heading 26) (heading 27)\ '
a) ACQUISITION COST
Atthe end of the preceding period  ................... 815
Movements during the period :
. Acquisitions, including produced fixed assets  ......... 816
.Salesanddisposals ..............0iieinnanns (-) 817
. Transfers from one heading to another ....... (+)(-) 818
Attheendoftheperiod ............. ..ot 819
b) REVALUATION SURPLUSES
Atthe end of the precedingperiod  ................... 820
Movements during the period :
CRecorded, L e 821
. Acquisitions from third parties ................. ... 822
Reversals .. ... .. i e (-) 823
. Transfers from one heading to ancther ....... (+)(-) 824
Attheendoftheperiod .............. ... il 825
c) DEPRECIATION AND AMOUNTS WRITTEN DOWN
Atthe end of the preceding period  ................... 826
Movements during the period :
LRecorded ... e 827
. Written back as superfluous  ................... (-) |828
. Acquisitions from third parties ...................... 829
. Written down after sales and disposals ........... (-) 830
. Transfers from one heading to another ....... (+)(-) 831
Attheendoftheperiod .............ccciiieeinna... 832
d) NET BOOK VALUE AT THE END OF THE PERIOD (a)+{b}(c) | 833
Whereof : .land and buildings ....................... 250
. plant, machinery and equipment ........... § 251
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. IV. STATEMENT OF FINANCIAL FIXED ASSETS (heading 28 of assets)

Enterprises
1. affiiated z:ﬁm partcpaton - 3. cthers
1. Participating interests and shares (heading 280) - (heading 282) (heading 284)
a) ACQUISITION COST
Attheendoftheperiod ..................cooiiennt. 835 | .....14.813.609,95..... e 312 187,34.......
Movements during the period :
CACQUISONS L. e 836
.Salesanddisposals  .......... ... oo, (-) 837
. Transfers from one heading to another .. ...... (+)(-) 838
Attheend ofthe period ........................... 839 | 14813 609,95 372 187,34
b) REVALUATION SURPLUSES
Atthe end of the precedingperiod .................. 840
Movements during the period : ‘
LRecorded ... 841
. Acquisitions from third parties  ..................... 842
.Reversals .......... e (-) 843
Transfers from one heading to another ....... (+)(-) 844
Attheendoftheperiod ............ ... it 845
c) DEPRECIATION AND AMOUNTS WRITTEN DOWN
Atthe end of the precedingperiod .................. 846
Movéments during the period : ‘
CRecorded ... ..., e 847
. Written back as superfluous  .................. (-) 848
. Acquisitions from third parties  ..................... 849
. Written down after sales and disposals .......... (-) 850
. Transfers from one heading to another ....... (+)(-) 851
Attheendoftheperiod .................cceiininn. 852
d) UNCALLED AMOUNTS
Atthe end of the precedingperiod .................. 853
Movements during theperiod ............... (+)(-) 854
Attheendoftheperiod .......... ...t 855
NET BOOK VALUE AT THE END OF THE PERIOD
(a)+(b)-(c)-(d) 856 14 813 609,95 372 187,34
2. Amounts receivable {heading 281) ‘ (heading 283) (heading 285/8)
NET BOOK VALUE AT THE END OF THE PRECEDING
[ =123 e o O 857
Movements during the period :
LAIONS L. i i e e 858
.Reimbursements .......... ..o (-) 859
. Value adjustmententries .............. ... .o.n. (-) 860
.Reversedvalueadjustments .................... ...l 861
.Exchangedifferences ............... .ot (+)(-) 862
LOther e (+)(-) 863
NET BOOK VALUE AT THE END OF THE PERIOD . _ . . ... 864
ACCUMULATED AMOUNTS WRITTEN OFF ON AMOUNTS
RECEIVABLE AT THE END OF THEPERIOD ........... 865
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* V. A. PARTICIPATING INTERESTS AND OTHER RIGHTS IN OTHER ENTERPRISES

List of both enterprises in which the enterprise holds a participating interest, within the meariing of the Royal Decrée of 8th October 1976
(recorded in the heading 280 and 282 of the assets), and other enterprises in which the enterpnse holds rights (recorded in.the headmg 284
and 51/53 of the assets) in the amount of at least 10 % of the capita! issued.

NAME, full address of the REGISTERED OFFICE
and for an enterprise govemed by Belgian law,
the V.A.T.- or pational number

Rights heid by

‘Information from the most recent period
- for which annual accounts are available

. subsk
the enterprise (directly) diaries

Number % %

accounts

Cur-
rency

Capital and reserves |

Net result

(+)or(-)
{in monetary units)

PLC ICOS VISION SYSTEMS
ESPERANTOLAAN 9

3001 Heverlee, BELGIUM

BE 431.049.588

COMMON SHARES

GMBH ICOS VISION SYSTEMS
BAJUWARENRING 21
82041 OBERHACHING/MUNCHEN,
GERMANY

COMMON SHARES

PLC COVAN VISION SYSTEMS
VENETIELAAN 32
8530 Harelbeke, BELGIUM
BE 453.371.466
COMMON SHARES

52445 (100,00

100,00

2501 16,67

31/12/2001

31/12/2001

30/09/2000

EUR

DEM

BEF

28082718

478 163

29 598 644

(9499 587 -

(440 760)

1338 195
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VI. INVESTMENTS : OTHER INVESTMENTS AND DEPOSITS (heading 51/53 of assets)
Codes Period Preceding period
Shares ...l e e 51
Book value increased with the uncalled amount . .................. 8681
Uncalledamount ...........ciiiiiiiii e innnnn. (=) 18682 | e | e
Fixed incomesecurities ..............oooiiiiiiii it 52 12 000 000,00 12 800 000,00
issued by creditinstitutions  ...... ... . i 8684
Term deposits with credits institutions. .. ..................... 53 4 500 000,00
falling due :
Jdessorequaltoonemonth ...l 8686 e $.500.000,00......
.betweenone monthandoneyear ............ .. ...l 8687
LOVBIONEYBAI ... itttteeennnineirennivorsonnniniannaionns 8688
Other Investments not yet shown seperately .................. 8689
VIl. DEFERRED CHARGES AND ACCRUED INCOME
Pesiod
Analysis of heading 490/1 of assets if the amount is significant.. . .
~ACCRUED INCOME 1.200,00
Vill. STATEMENT OF CAPITAL
Codes Amounts Numberof shaves
A. CAPITAL
1. Issued capital (heading 100 of liabilities)
- Atthe end of the precedingperiod ...................... 8700 | 3.659.878,53...... 300000OCA00CICOOTOOX
- Changes during the period :
-Attheendoftheperiod ....... ..., 8701 3659 878,53 30000COC0C000C0NCOO0X
2. Structure of the capital
2.1. Different categories of shares
..... COMMON . SHARES e 3,059 878,53...... 10.507.810
2.2. Registered shares and bearer shares
Registered ........ ..ottt 8702 X00000000C000000000X. | wecreneercrnen 10.507.810.....
Bearer ... ... 8703 J000000000000CO0CXK
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Vill. STATEMENT OF CAPITAL (continued)

B. UNPAID CAPITAL

Shareholders having yet to pay up in full

(continued if need be on page )

C. OWN SHARES held by :
-the companyitself ... ... ... i
~itssubsidianes ...l e e

D. COMMITMENTS TO ISSUE SHARES

- 1. Following the exercising of CONVERSION RIGHTS
. Amount of outstanding convertible loans  ..................,
.Amount of capitaltobeissued .......... ... .l
. Maximum number of sharestobeissued ...................
2. Following the exercising of SUBSCRIPTION RIGHTS
. Number of outstanding subscriptionrights ...................
.Amount of capital tobeissued ................... P
. Maximum number of sharestobeissued ...................

E. AMOUNT OF AUTHORIZED CAPITAL, NOTISSUED............

F. SHARES ISSUED, NOT REPRESENTING CAPITAL ...........
Whereof : - held by the companyitself .........................
~held by its subsidiaries ........... ..ol

Codes

1. Uncalled capital
(heading 101)

2. Called, but unpaid
amountv ‘

871

872
873

8740
8741
8742

8745
8746
8747

8751

876
877
878

1. Amount of capital

2, Number of shares

1740 473,06

1. Number of shares

2. Voting right

G. STRUCTURE OF SHAREHOLDINGS OF THE ENTERPRISE AS AT YEAR-END CLOSING DATE, as it appears from the

statements received by the enterprise : see page

IX. PROVISIONS FOR OTHER LIABILITIES AND CHARGES

Analysis of heading 163/5 of iabilities if the amount is material.

Period
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- X. STATEMENT OF AMOUNTS PAYABLE

AMOUNTS PAYABLE CURRENT PORTION
A. ANALYSIS BY CURRENT PORTIONS OF | codes o year i 3 overfve years
AMOUNTS INITIALLY PAYABLE AFTER MORE
THAN ONE YEAR . : (heading 42) . (heading 17)
Financialdebts .............................. . |eso 42 141,90 126 425,70
1. Subordinated 10anS ................c.oienenn. 881
2. Unsubordinated debentures ............ RN 882
3. Leasing and other similar obligations  ............ 883
4. Creditinstitutions ........ ... .. it 12157 Y 42141,90..... 126.425,70...
5.0therloans ..............c.oiiiiiiii, 885
Tradedebts .......... ... i, 886
1.8uppliers ..o e 887
2.Billsofexchangepayable ...............c..... 888
Advances received on contracts in progress ..... 883
Otheramounts payable ..................... ... 830
TOTAL ..o e 891 42 141,90 126 425,70
AMOUNT PAYABLE (OR THE PORTION THEREOF) GUARANTEED &
. Codes 1. Belgian public 2. Rea! guarantees
B. AMOUNTS PAYABLE ' RO Hreesd iy e e
(headings 17 and 42/48 of liabilities) ovivas it
Financial debts ...............cccoeeinnnss B 892
1.Subordinatedloans ......... i e 893
2. Unsubardinated debentures  .........c.cviiiniiins etat et 894
3. Leasing and other similarobligations ...t 895
4. Creditinstitutions .......... ... . i 896
§.Otherloans ............. 1P 897
Tradedebts .............ccviiinnniiinnns e eetiaaie e e 898
RS 1T 17Ty 899
2.Billsofexchange payable ...........c.ciiiiiiiiiiiiiiiiiiii i 900
Advances received on contracts inprogress ............... i 901
Taxes, remuneration and socialsecurity ........................LlL, 902
T - -3 O 903 | 50000000000C00C00C0X
2. Remuneration and socialsecurity ..........0c.ciiiiiiiiiiiiiiiiia, 904
Otheramountspayable .................coovnvnt s 905
TOT AL ..ot i e et i it et e 906
Codes Period
C. AMOUNTS PAYABLE FOR TAXES, REMUNERATION AND SOCIAL SECURITY
1.Taxes (heading 450/3 of the liabilities)
a) Expiredtaxes payable ........ ...t it it it e e 9072
b) Nonexpiredtaxes payable ..........cciiiiiiiniiiiiiiiiiii it it 1°[674< T R 12 839,06....
c) Estimatedtaxespayable ...........coieiiiiiiiiiiiii e e 450
2. Remuneration and soclal security (heading 454/9 of liabilities)
a) Amounts due to National Office of Social Security ........ .. .ot 9076
WY OWRar armaiinte navakla ralatinm ta ramtinambian and eactal cars ity [ata\eard AA maa o
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- XI. ACCRUED CHARGES AND DEFERRED INCOME

Period
Analysis of the héading 492/3 of liabilities if the amount is material.

ACCRUED EXIFENSES . oo reevesmeesssesesesssons st rasserssessesesessmssoeseessssmsssesmssesssossessesssssssosssssesesosssomessresssssssesmsoesoessssmssssesemsmsmsns | soseeesmsseeso, 160.611,13....
..... DEFERRED INCOME ........ ‘ _ wonrsrrenenni36.848,68......

Xll. OPERATING RESULTS

A. NET TURNOVER (heading 70)
Broken down by categories of activity and into geographical markets and given as annexe to the standard form, insofar a
taking account of the manner in which the sale of products and the provision of services falling within the enterprise’s ordinary
activities are organized, these categories and markets differ substantially one from another.

Codes Period Preceding period
B. OTHER OPERATING INCOME (heading 74)
Whereof :the total amount of subsidies and compensatory
amounts obtained from public authorities ............. 740
C1. EMPLOYEES RECORDED IN THE PERSONNEL REGISTER
a) Total number atthe closingdate ...........cccoeiiiiinnn, 9086 16.... )
b} Average number of employees in full-ime equivalents ....... | 9087 20,5, - 20,5
¢) Number of actual working hours  ........covvvnernnennnnnn, 9088 |- e 38,887 - 34.908
C2. PERSONNEL CHARGES (heading 62)
a) Remuneration and direct socialbenefits ................... 620 rennrrrennnen 384, 772,09........ 813.540,52
b) Employers’ contribution for social security ...... [T PP 621 | 296963,68.... | .251.476,45......
¢) Employers' premium for extra statutory insurance  ..... R 622 :
d) Otherpersonnelcharges ...........cocviiivinnenrnnnens 623 1 12317,48...... 14.022,59
) PeNSIONS ... ... i 1624

C3. PROVISIONS FOR PENSIONS (included in heading 635/7)
Increase (+);decrease (=) ... . ittt 635

D. AMOUNTS WRITTEN OFF (heading 631/4)
1. Stocks and contracts in progress

crecorded ... et e 9110
writeback ... e D T 8= S OO SN
2. Trade debtors
Lrecorded ... e e 9112
writeback ....... ... e (=) FOMI3 | e | e
E. PROVISIONS FOR LIABILITIES AND CHARGES (heading 635/7)
LT =T = A 9115
DECrEaSES ...t et e, (-} {9116 eeresemps s s -
F. OTHER OPERATING CHARGES (heading 640/8) -
Taxesrelatedtooperations ..........ccceiiieiiiriniiitian, 640 | s 79,62.... | e 75,19.....
Othercharges ............c.co0vveinennnn et 641/8 | orerrer 334,66...... 708,00

G. TEMPORARY PERSONNEL AND PERSONS PLACED AT
THE DISPOSAL OF THE ENTERPRISE

1. Total number atthe closingdate ................ccooe.. 9096
2. Average number of employees in full-time equivalents ....... 9097
Number of actual workinghours  .............c.oiiiainn, 9098

Chargestotheenterprise ..........cccevevenenennnn.... |67
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Period

Preceding period * -

A. OTHER FINANCIAL INCOME  (heading 752/9)
Amount of subsidies granted by public authorities, credited to income
for the period

- capital subsidies 9125

-interestsubsidies ......... ... i i 9126

Detail of other financial income classified under this heading, if
material. ‘ , ‘
FOREIGN.EXCHANGE GAINS

17.086,83.....

................... 8939,44...

B. AMOUNTS WRITTEN DOWN LOAN ISSUE EXPENSES

AND REIMBURSEMENT PREMIUMS 6501

C. CAPITALISED INTERESTS .. .vvvonreeeeeeneeeeannnn. 6503

D. VALUE ADJUSTMENTS TO CURRENT ASSETS
(heading 651)

Entries 6510

.................................................

6511

..........................................

E. OTHER FINANCIAL CHARGES (heading 652/9)
Amount of the discount borne by the enterprise, as a result of

negotiating amounts receivable ............... ... ... 653

PROVISIONS OF A FINANCIAL NATURE :

. formed 6560

.................................. (-) |es61

Analysis of other charges included under this heading, if material.
BANK CHARGES

..................... -899,87.....

FOREIGN EXCHANGE LOSSES

15718,48.....

XIV. EXTRAORDINARY RESULTS

A. Analysis of OTHER EXTRAORDINARY INCOME (heading 764/9), if material.

B. Analysis of OTHER EXTRAORDINARY CHARGES (heading 664/8), if material.

INCOME TAXES

A. ANALYSIS OF HEADING 670/3
1. Income taxes of the cumentperiod: ........ ... . i,

a. Taxes and withholding taxes due orpaid  .............covviiiiiiiiiian.,

b. Excess of income tax prepayments and withholding taxes capitalised ...........

c. Estimated additional charges for income taxes (included in heading 450/3 of liabilities)

2. Income taxes on previous periods : . ... ittt e e

a. Additional charges for income taxes due or paid

b. Additional

or provided for (included in headina 161 of liabilities)

........................

.......

charges for income taxes (included in heading 450/3 of liabilities) estimated

Codes

Period

9134
9135
9136
9137
9138
9139

Q140

32.246,37
QR 32.246,37.),

................... 5.682,74.....
SR 5.682,74.....
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- XV. INCOME TAXES (continued)

B. IN SO FAR AS TAXES OF THE CURRENT PERIOD ARE MATERIALLY AFFECTED BY DIFFERENCES BETWEEN THE PROFIT
BEFORE TAXES as stated in the annual accounts and THE ESTIMATED TAXABLE PROFIT the main source for such differences wit

special mention of timing differences.

Period

C. AN INDICATION OF THE EFFECT OF EXTRAORDINARY RESULTS ON THE AMOUNT OF INCOME TAXES RELATING TO THE

CURRENT PERIOD

Codes Period
D. STATUS OF DEFERRED TAXES (to the extent that it is important for the purpose of assessing
the financial position of the enterprise)
1. Beneficialdeferred taxes . ... ... ittt et e i e 9141
- Accumulated tax losses deductible from future taxableprofits  .......... ... .. ..ol 9142
2. Defermedtaxes ... ... i e e e e e 9144
XVI. OTHER TAXES AND TAXES BORNE BY THIRD PARTIES
Codes Period Preceding period
A. The total amount of value added tax, tunover taxes and special taxes
charged during the period :
1. tothe enterprise (deductible) ....... ool 9145 | ... e 31.106,83..... e JT0.897,03....
2.bytheenterprise ......... ..o 9146 | .......94475166. .. | ... 46664950..
B. Amounts retained on behalf of third parties for :
1. payrolt withholdingtaxes ...........ccoiviiiiinieiiiiiiniinnn 9147 | e 30616947 .. | . 220.483,29....
2. withholding taxes on investmentincome ............... ... ... LL 9148
XVH. RIGHTS AND COMMITMENTS NOT ACCRUED IN THE BALANCE SHEET
Codes - Period
Personal guarantees, given or irrevocably promised by the enterprise, as security parties® debts
OF COMIMIM NS . ... ...ttt eantsiaeanreraasiteeasanseseanrannnanessss 9149
Whereof :
. Outstanding bilis of exchange endorsed bytheenterprise  ......... ... .ottt 9150
. Bills drawn or guaranteed by the enterprise and other parties'debts  ........... ... cviiiiiiitn 9151
. Maximum amount for which other debts or commitments of third parties are guaranteed by the
L= g =T 111 O 9153
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-XVIil. RELATIONSHIPS WITH AFFILIATED ENTERPRISES AND ENTERPRISES LINKED BY PARTICIPATING INTERESTS

Codes 1. AFFILIATED ENTERPRISES 2. ENTERPRISES LINKED BY'PARTICIPA‘HON
Period Preceding period Period Preceding peried
1. FINANCIAL FIXED ASSETS ..... 925 14 813 609,95 14 813 609,95 372 187,34 372 187,34
investments ................. 926 | ....14.813.609,95... | ...... 14.813.609,95...... RSN ¥ 47 £. 7 40 7 SN [— 372.187,34...
amounts receivable : '
subordinated. . ... .... 927
others.............. 928
2. AMOUNTS RECEIVABLE ....... 929 1203 722,01 . §817 920,32 181 000,00
afteroneyear ............... {930
withinoneyear .............. 931 1.203.722,09.... | ... 5517.920,32... | oo .181.000,00......
- - 3. CURRENT INVESTMENTS ...... 932
shares .............ccvnnn. 933
amount receivable ............ 934
" 4, AMOUNT PAYABLE ... ........ 935
afteroneyear ............... 936
withinoneyear .............. 937
Codes AFFILIATED ENTERPRISES
Period Preceding period
5. - PERSONAL AND REAL GUARANTEES, given or irevocably promised by the
enterprise, as security of debts or commitments of affiliated enterprises  ........ 9381
- PERSONAL AND REAL GUARANTEES,  given or irevocably promised by
affiliated enterprises as security for debts or commitments of the enterprise 9391
6. OTHEli SUBSTANTIAL FINANCIALCOMMITMENTS . ..............c.cccivvnens 9401
7. FINANCIAL RESULTS
fromfinancial fixXed @SSeS .. ...vvvivrrrrvnnenneeeeren i eeiiiieeiiinaans 9421 SR 824.293,17....
fromeumentassels ...ttt it et i it 9431
other financial iNnCome ... .coiiii ittt i it it 9441
frominterestanddebts .......... i i e 9461
otherfinancial Charges ..........c.cevieviiiiiiiiieieiiiennennernennianns 9471
8. GAINS AND LOSSES ON DISPOSAL OF FIXED ASSETS
realised capital gains  ........ceiiiieiiii i i e 9481
realiseddecreased values .........ccceiiiiiinriietieiieririatiiiiaeann 9491
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- STATEMENT ON CONSOLIDATED ACCOUNTS

A. Information to disclose bfr every enterprise that is subject to the provision of the Royal Decree of 6th March

The enterprise
. has prepared and published consolidated accounts and a consolidated report pursuant to
the Royal Decree of 6th March: =ae/ NO 1
. hasn't prepared neither consolidated accounts nor a consolldated report for one out of followmg reasons:

a. The enterprise and its subsidiaries on consolidated basis exceed not more than one of the limits mentioned in art.9
of the aformentioned Royal Decree : YES /Mg

b. The enterprise itself is a subsidiary of an enterprise which does prepare and publish consolidated accountsin
which annual accounts of the enterprise are included: wikinle/ NO 1
ifyes:
. Justification of the compliance with ali conditions for exemption set out in art. 8 par. 2 and 3 of the
aforementioned Royal Decree :

. Name, full address of the registered office and, for an enterprise governed by Belgian Law, the V.A.T. ar national
identification number of the parent company preparing and publishing the consolidated accounts required :

B. Information to disclose by the reporting enterprise being a subsidiary or a joint subsidiary

. Name, full address of the registered office and, for an enterprise govemed by Belgian Law, the V.AT.- or national number of
the parent company(ies) and the specification whether the parent company(ies) prepare(s) and publish(es) consoclidated accounts in which
the annual accounts of the enterprise are included 2 :

. If the parent company(ies) is (are) (an) enterprise(s) govemed by foreign law disclose where the consolidated accounts can be
obtained 2:

1 Deleta where not appropriate.
2 Where the accounts of the enterprise are consolidated at different levels, the information should be given for the consolidated aggregate at the highest level on the one hand
and the lowest level on the other hand of which the enterprise is a subsidiary and for which consolidated accounts are prepared and published.
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4. SOCIAL REPORT
If it is the case, the registration number of the enterprise
with the National Office of Social Security (NOSS-number) : -=1701872-75........
Numbers of joint industrial commitiees which are competent for the enterprise : ~ ..100.00..... ..218.00....
l. STATEMENT OF THE PERSONS EMPLOYED
.A. EMPLOYEES RECORDED IN THE PERSONNEL REGISTER
1. Full-tme _ 2.Parttime 3. Total (T) or 4. Total (T) or
1. During the financial period and | Codes | wtal total
during the preceding financial - ful-me ful-ime
perio d equivalents (FTE) equivalents (FTE)
(period) (period) (period) (preceding period)
Average number of employees .... {100 18,8... 21 20,5FTE) 1 coreecrricnen 20,5.(FTE)
Number of actual working hours ... 101 32051 2836..... | e 34.8B7. (1) ] orecrrrrcirenns 34908 (T
Personnel charges .............. 102 | 1.188857,73..... | ... 10519582 .. | ......1.294.053,25. () | ........ 1.079.039,56.. (T
Amount of the benefits
in addition towages ............ 103 | X00000000000000000C | 3000000000000 m T
: 1. Ful-time 2. Pan-ime . 3.Total of
2. As at the closing date of the financial period Codes fulltme
. equivalents
a, Number of employees recorded in the personnel _
register ......... ... e SERPRPPPN 105 15 1 15,9....
b. By nature of the employment contract
Contract of unlimited duration ....................... 110 15 1 15,9..
Contract of limited duration ......................... 111
Contract regarding a specificwork  .......c.cvvnnnne. 112
Contract regarding substitution ..................... 113
¢. By sex >
Male ... e 120 12 - 12,0
Female ... e 121 3 1 3,9...
d. By professional category
Managementpersonnel ........... ... . 00l 130
Employees ... i 134 15 1 15,9
LT 132
L 13- 133

B. TEMPORARY PERSONNEL AND PERSONS PLACED AT THE DISPOSAL OF THE ENTERPRISE

During the financial period

Average number of personnel employed
Number of actual working hours
Charges to the enterprise

....................................

Codes

1. Temporary personne!

2. Persons placed at
the disposal of
the enterprise

150
151
152
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Il. LIST OF PERSONNEL MOVEMENTS DURING THE FINANCIAL PERIOD
_ 1. Fullime " 2.Pattime 3.Totalof
A. ENTRANTS Codes fktime
equivalents
a. Number of employed persons recorded in the
personnel register during the financial period 205 |. 1 1,0
b. By nature of the employment contract
Contract of unlimited duration ................ 210 1 1,0
Contract of limited duration .................. 211
Contract regarding a specificwork  ........... 212
Contract regarding substitution ............... 213
¢. By sex and level of education
Male : primary education ................ 220
secondary education ............. 1221
higher non-university education ..... 222 :
university education .............. 223 1 1,0
Female: primaryeducation ................ 230
secondary education ............. 231
higher non-university education ..... 232
university education .............. 233
1. Fulk-ime 2. Part-time 3. Total of
B. LEAVERS Codes | fuktime
equivalents
a. Number of employed persons of which the
date of termination of the contracts has
been recerded in the personnel register
during the financial period ................ 305 [ 7,4
b. By nature of the employment contract
Contract of unlimited duration ................ 310 6. 74
Contract of limited duration .................. 311
Contract regarding a specificwork  ........... 312
Contract regarding substitution ............... 313
c. By sex and level of education i
Male : primary education ................ 320
secondary education ............. 321
higher non-university education ..... 322 2 2,0
university education .............. 323 1 1,0
Female: primaryeducation ................ 330
secondary education ............. 33 2 20
higher non-university education ..... 332 1 1,8
university education .............. 333 D6...
d. By reason of termination of contract
Pension ........... .. 340
Prepension ........... ..o iiiiiiiiiaan, 341
DiSMISSAl .. .oviitir i ianes 342 5 6,4
Otherreason ...........covveiniinnennenn. 343 1 1,0
Of which: number of former employees who
continued rendering services to the
enterprise at least on a part-time basis
in the capacity of self-employed person  ...... 350
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~ IVSC |
ICOS Vision Systems Corporation NV
_Esperantolaan 9 |
3001 Heverlee

Annual Report from the Board of Directors of IVSC NV to the -
Annual Meeting of Stockholders to be held on May 14, 2002 for the
Fiscal vear ended December 31, 2001. (1)

General.

We have the honor to report on the activities of our Company during the fiscal year
2001 and, in concurrence with the law and the by-laws, to submit the annual accounts
of the Company for your approval. These annual accounts are prepared according to
Belgian GAAP. They cover only the Company and as such differ significantly from
the consolidated annual accounts of the group of companies.

Results of the fiscal year 2001.

The fiscal year 2001 ended with a net loss of EUR 24,528.59 compared to a profit of
EUR 511,418.27 in the preceding fiscal year. Despite the increase of revenues with
approximately 74% to a total amount of EUR 3.1 million, the fiscal year 2001 ended
with a small loss. This net loss was caused by the higher level of general and
administrative expenses related to the holding activities. In addition, IVSC’s
subsidiary ICOS Vision Systems NV did not distribute a dividend towards IVSC. In’
fiscal year 2000, IVSC received a dividend of EUR 824,293. 17 from its Belglan
subsidiary ICOS Vision Systems NV.

Comments to the Annual Accounts and the course of business.

At the end of the fiscal year, IVSC owns all but one shares of ICOS Vision Systems
NV. Mr. Joseph Verjans owns one share. In addition IVSC is owner of all shares of
ICOS Vision Systems GmbH (formerly QTEC Industrie-Automation GmbH).

Given the results of ICOS Vision Systems NV and ICOS Vision Systems GmbH, the
Board of Directors is of the opinion that no depreciation of the value of the

participation in ICOS Vision Systems NV and ICOS Vision Systems GmbH should
be recorded.

At the end of the fiscal year, IVSC holds an investment of 16.67% in the capital of
COVAN Vision Systems NV for a total amount of EUR 372,187.34. In December
2001, IVSC granted COVAN a loan of EUR 181,000 in order to provide COVAN

with sufficient cash to support its growth prospective, in waiting of a planned capital
increase during the year 2002.

SCANNER Technologies Corporation in the US has served the Company with a
summons and complaint in 2000. The complaint alleges infringement by the
Company of issued patents. The Company strongly believes that its technology and
products do not infringe any of these patents. This litigation, going further into 2001,
has forced the Company to make additional provisions for legal expenses. This
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provision does not influence the results of IVSC, since the expenses are charged back
to ICOS Vision Systems NV (the 100% subsidiary of IVSC). It is in fact ICOS Vision
Systems NV who has the usage of the products that are under litigation. IVSC only
acts as defender of the patents that the entire Group is using.

Profit allocation.

The net loss for the fiscal year 2001 amounts to EUR 24,528.59. After including the
net profit brought forward, the Board proposes to the shareholders not to distribute a

dividend, conform the dividend policy adopted by the Company at the occasion of its
stock exchange introduction. ‘

As a result of this dividend policy, the net profit brought forward to the amount of
EUR 9,487,703.49 is being reduced with the net loss of fiscal year 2001, to a profit
brought forward of EUR 9,463,174.90 at December 31, 2001.

Research & Development.

IVSC, given its corporate object, is not engaged in research and development.

Change towards EURO.

Following the introduction of the EURO currency within the participating countries of
the European Community, IVSC changed in the course of fiscal year 2001 from the
BEF towards the EURO as its functional currency. This change had no impact on the
operations or the financial reporting of the Company.

Statutory Auditor.

During the fiscal year, our statutory auditor performed additional services related to
the consolidation for an amount of EUR 273,210.18.

Discharge
We request by separate vote, to grant discharge to all directors and the statutory

auditor for the execution of their respective mandates for the fiscal year ended
December 31, 2001. '

Heverlee, February 21, 2002

The—

) V L
Jos Verjan Gust Smeyers
Chairman of the Board of Directors Director
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Bedrijfsrevisoren - Reviseurs d’Entreprises

Burgerlijke vennootschap die de rechtsvorm heeft
aangenomen van een codperatieve vennootschap met
beperkte aansprakeliikheid'

Société civile ayant emprunté la forme d'une société
coopérative & responsabilité limitée.

Report of the Statutory Auditor (Commissaire/Commissaris) on the statutory accounts
submitted to the general shareholders' meeting of Icos Vision Systems Corporation N.V.

Statutory accounts for the year ended December 31, 2001

In accordance with legal and statutory requirements, we are reporting to you on the completion -

of the mandate, which you have entrusted to us.

We have audited the financial statements as of and for the year ended December 31, 2001 with a
balance sheet total of EUR 35.673.703,73 and a loss for the year of EUR 24.528,59. These
financial statements have been prepared under the responsibility of the Board of Directors of the

Company. In addition we have carried out the specific additional audit procedures reqmred by
the Company law.

Unqualified audit opinion on the financial statements

We conducted our audit in accordance with the standards of the “Institut des Reviseurs
dEntreprises-Instituut der Bedrijfsrevisoren”. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement, taking into account the legal and regulatory requirements apphcable to
financial statements in Belgium.

In accordance with these standards we have considered the Company’s administrative and
accounting organisation as well as its internal control procedures. The Company's management
have provided us with all explanations and information, which we required for our audit. We
examined, on a test basis, evidence supporting the amounts in the financial statements. We
assessed the accounting policies used and significant accounting estimates made by the

Company, as well as the overall presentation of the financial statements. We believe that our

audit provides a reasonable basis for our opinion.

In our opinion, taking into account the prevailing legal and regulatory requirements, the financial |

statements present fairly the Company’s net worth and financial position as of December 31,
2001 and the results of its operations for the year then ended and the disclosures made in the
notes to the financial staternents are adequate.

Bourgetlaan -

Avenue cu Bourget 40 Kortrijksesteenweg 22-28 rue Van Opré 76

1130 Brussel - Bruxelles 9000 Gert 5100 Jambes

Belgié - Beigique Beigié - Belgique Belgique

Tel: « 322 708 43 00 Tel.: « 32 9 241 88300 Tel.: + 32813269 80
Fax:+ 32270842399 fax:+ 3292418399 Fax:+ 3281326998
‘Spoorwegiazan 3 tgataan 7 De lijst van or vennoten
2610 Antwerpen (Wilrijk) 3500 Hasselt kan in de zetels geraad-
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M Report of the Statutory Auditor

on the statutory accounts submitted to the general shareholders’ meeting
of Icos Vision Systems Corporation N.V.

Additional assertions
As required by generally accepted auditing standards the following additional assertions are
provided. These assertions do not alter our audit opinion on the financial statements.

o The directors’ report contains the information required by law and is consistent with the
financial statements.

* The appropriation of results proposed to the general meeting complies with the legal and
statutory provisions. "

o There are no transactions undertaken or decisions taken in violation of the Company’s
statutes or Company Law, which we have to report to you.

e Without prejudice to certain formal aspects of minor importance, the accounting records are
maintained and the financial statements have been prepared in accordance with the applicable
Belgian legal and regulatory requirements.

Klynveld Peat Marwick Goerdeler Bedrijfsrevisoren - Reviseurs dEntreprises
Statutory Auditor '
représénted by

\
Heverlee, February 21, 2002




ICOS Vision Systems Corporation NV
Esperantolaan 9
3001 Heverlee
Trade Registry Leuven No. 80.817

SPECIAL REPORT OF THE BOARD OF DIRECTORS PURSUANT TO ARTIKEL 604 OF THE
BELGIAN COMPANY CODE '

The board of directors (the “Board”) requests the shareholders of Icos Vision Systems
Corporation NV (the “Company”) to be authorized to increase the Company’s capital in one or
more times (the “authorized capital’) by way of a contribution in kind or in cash or by way of
conversion of reserves, including profits brought forward, share premium and revaluation
reserves, both for general purposes, such as financing investment opportunities or fund raising,
and for purposes of setting up one or more stock option plans for the benefit of members of the
personnel of the Company or its subsidiaries, or other persons.

The Board also requests the shareholders to be authorized, at the occasion of increasing the
capital pursuant to the authorized capital, to limit or cancel the preferential subscription right of
the existing shareholders, whether or not for the benefit of one or more certain persons, whether
or not employees of the Company or its subsidiaries.

1. Specific circumstances in which and pumposes for which the authorized capital can be
applied
a. General

The authorized capital serves certain general purposes. [t should allow the Board to respond
swiftly to opportunities that require a quick and flexible approach.

The Board may apply this general authorization in the following circumstances:

() in the event of take-over opportunities, e.g. as a compensation of the contribution in
kind of the shares of the target company;

(in) as a compensation of the contribution of technology or of any other contribution in kind;

(iii) to reinforce the capital of the Company;

(iv) to increase the net assets of the Company, e.g. by placing shares of the Company with
one or more investors;

V) to attract funding, e.g. by issuing convertible loans, warrants or a combination of both
kind of securities;

(Vi) for the issue of stock dividends.

This English version is translated from the ariginal dutch version and is for information
purposes only.




The Board takes into account that the authorized capital cannot be applied for (i) capital
increases by way of a contribution in kind if such capital increase is exclusively reserved for a
shareholder of the Company holdmg securities of the Company to which more than 10% of the
voting rights are attached,; (i) an issue of shares without par value at an issue price that is lower

than the fractional value of the existing shares of the same category; or (i) an issue of warrants

that is mainly reserved for one or more certain persons other than members of the personnel of
the Company or one or more of its subsidiaries.

b. Stock option plans

In order to allow the Company and its subsidiaries to attract and to retain highly qualified |
personnel, the Board is of the opinion that it is important for the Company to have the

appropriate tools to install attractive and stlmulatlng stock option plans for its personnel and the
personnel of its subsidiaries.

The word personnel in the previous sentence means all persons of which can be expected that
by their personal dedication they will contribute substantially to the success of the Company or
its subsidiaries, and does not only comprise persons working under the authority of the

Company or its subsidiaries, but also includes directors and consultants of the Company or its
subsidiaries.

Nevertheless, the issue must in any event mainly be reserved for ‘members of the personnel’
within the meaning of the (Belgian) law.

2. Terms of the authorized capital

Therefore, the Board requests to be granted the renewable authorization to increase the capital
of the Company in one or more times with a maximum of three million six hundred fifty-nine
thousand eight hundred seventy-eight euro and fifty-three cents (3,659,878.53 EUR) (the issue
premium, if any, not included) by way of a contribution in kind or in cash or by way of conversion
of reserves, including profits brought forward, share premium and revaluation reserves.

The issue premiums, if any, will be booked on an unavailable account that will, in the same
manner as the capital, constitute a guarantee for third parties and can not be decreased or
cancelled except upon a decision by the shareholders’ meeting, deliberating in accordance with
the requirements for the decrease of the capital.

The Board requests to also be authorized to, at the occasion of such capital increases, limit or
cancel the preferential subscription right of the existing shareholders, whether or not for the
benefit of one or more certain persons, whether or not employees of the Company or its
subsidiaries, if such is in the interest of the Company.

The Board requests to be granted with respect to the authorized capital the power to issue
shares, convertible loans or warrants or to grant options in accordance with the applicable laws.
The issue terms of the shares, respectively the issue and exercise terms of the convertible
loans, warrants or options that are issued or granted pursuant to such power, will be determined
by the Board. With respect to the issue of warrants or the granting of options, the Board will be
allowed to demand a non-refundable price for the acquisition of the warrants or options.

This English version is translated from the original dutch version and is for information 2
purposes only.




The Board points out that, in the event the shares, convertible loans, warrants or options are
issued with cancellation of the preferential subscription rights of the shareholders for the benefit
of one or more certain persons other than members of the personnel of the Company or its
subsidiaries, the issue rate, respectively the issue price must at least be equal to the net asset
value of the shares, as determined by the auditor or, in case the shares are traded on a

regulated market, the average price at which the shares were traded in the thirty day period
prior to the issue. -

Finally, the Board proposes that it would be granted such power for a period of five years as of
the date of publication of the amendment of the Articles of Association in the annexes of the
Belgian Official Jounal (*het Belgisch Staatsblad’) and that in the event of the issue of -
convertible loans, warrants or options, once such securities have validly been issued pursuant
to the decision of the Board, they would entitle the holder thereof to subscribe for a capital
increase of the Company until the end of their exercise period.

Heverlee, February 21,2002

For the Board of Directors,

{

Joseph Verjans,
Chairman of the Board

This English version is translated from the original dutch version and is for information 3
purposes only.
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| Financial highlights

Net Revenues

i

Years ended December 31, (In thousands, except Eurnihgs pér S'ho_r'e) |

$ 23,896

97,574

$ 35,243 $ 48,331
Income (loss) from Operations 4,885 &,758 1,775 7.466 31,108 (12,029)
Net Income (lossj 3,192 4,884 (104) 5,491 20,610 B (7,'671)
Basic and Diluted Earnings per Share 0.48 $ 0.43 $  (0.01) S  0.52 1.96 $ (0.73)
We'ilghted Average Shares Outstanding 8,654 7,725 10,450 10,508 10,508

10,508

Cash and Cash Equivalents 2,784 $ 20,300 $ 17,955 $ 13,422 20,844 $ 18,411
Working Capital 6,877 26,414 28,948 31,379 50,119 34,449
:_Total Assets 16,887 - 38,003 44,281 48,760 76,242 52,934
. Short-term Debt 681 348 1,192 248 226 113
long-term Debt 3,341 2,472 1,181 785 502 348
Stockholders’ Equity 7177 28,621 35,315 36,667 55,470 46,042
Net Revenues ($ millions) Net Income (loss) ($ millions) Earnings per'Share ($)
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Whaé adifferencea year faakes. Aftera b‘an.ner 2eoo Aduring whicﬁ 1c0S8 broice
records in revenue and mcome we experlenced in 2001 the worst downturn in
the hlstory of ICOS’ primary market the back- end semiconductor mdustry
The market started to soften dunng the last quarter of 2000, only to declme
precipitously during the fxrst three quarters of 2001. In the fourth quarter we dld

begin to see signs of recovery and revenues began to trend upwards.

likewise, 1C0S" finaneial performance was negatively impacted during 2001 by
weak market conditions in the semiconductor back-end industry. Revenues
decreased from $12.45 million in the first quarter to a low of $1.95 million in the

third quarter, then rebounded to $3.29 million in the fourth quarter.

Sales in Europe accounted for 37% of total revenues. Southeast Asia followed
with 34%, Japan with 21%, and the United States with B%. In terms of product
lines, our Inspection Machinesbusiness clearly doxriix;xated.our results again this
year. Inspechon Machines represented 51% of total revenues, while System Level

products and Board Level producls accounted for 34% and 16% of total revenues,

respectively.

I1C0S has weathered several semiconductor cycles before, such as the Asian
crisis in '98 and the DRAX crisis in '96. To thrive in a highly cyclical industry IC0S
developed abusiness model with low fixed costs and a highly flexible production
system, using a network of quality partners, supported by a strong balance sheet.
The‘se features are designed to enable 1COS to maintain its competitive strengths
during market cycles, expanding market share during market upswings, and

maintaining operating profitability during down cycles.

Although the fundamentals of this business model remained sound, fiscal 2000
and 2004 were dramatically different from previous cycies. The seemingly
unlimited growth in 2000 when the semiconductor equipment industry revenues
grew 84% quickly turned into the worst decline in the history of the semiconductor
| equipment market, declining 37%. As a result, for the first time in over 10 years,
IC0S reported an operating loss and, for the first time in our history, we made the
difficult decision to reduce headcount. In addition, we cut back on all discre- .
tionary spending. We ended the year with 152 full-time employees, down from 200
atthe beginning of the year, and with operating expenses for the year 21% lower

than 2000 levels. Because of our low fixed-cost manufacturing model, we were

able to sustain gross margins during the year. Nevertheless, for 2001, we reported




an operatmg loss of $12.03 mllllon whrch mcluded restructurmg charges of $5. 84 million, and a net

loss of $7.67 million, or $0.73 per share We ended the year w1th a cash balance of $18 4 million,

virtually no long -term debt anda slgmflcantly lower cash burn rate

employees' solldarltyand dedlcatron. . ‘-

In formulatmg these cost reduction plans we were careful to preserve key research and develop-
ment projects and to continue provxdmg superror support to our customers As a result we contmued
to introduce new products, notably a Flex Tape Inspectlon and a Bumped Wafer Inspectlon system
These products address additional market niches adjacent to the semrconductor back end mdustry
For these products, IC0S is using srmllar technology burldmg blocks that it used for 1ts prevrous product
lines. Additionally, first-time customers generated pver 12% of the 2004 revenues compared to approx-
imately 8% of revenues in 2000, Thése new customers include semiconductor manufacturers and

subcontractors and also new entrants into specialty niches, who are interested in specific features of

our Component Inspectors.

Shortly after the end of 2001, we announced a change in senior management. Jos Verjans retired
after 18 years as President and Chief Executive 0fficer, and continues to‘serve the company as
Chairman of the Board; Anton De Proft assumed his responsibilities as President and Chief Executive
Officer effective April 1. This management transition was well prepared and has gone very smoothly.
We have worked togetherasa team for 14 years We share the same fundamental values and envision

the same business model, leading the company towards growth and international expansion.

Finally, a special thanks goes to our loyal and talented team members for their hard work and their
contributions to ICOS’ past and future achievements. We also want to thank our shareholders for sup-
porting us during the difficult year 2001 and for sharing our plans for a bright future for ICOS. looking
ahead, we are committed to emerging from the current downturn as a stronger company, one that con-

tinues to deliver superior product and service to its customers.

Jos Verjans

Anton De Proft

Chairman of the Board.

President and C.E.0.

} annual report 2001
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BUSINESS

‘MODEL ADAPTED TO THE: WAYES OF THE SEMICONDUCTOR INDUSTRY.

The semiconductor industry is o grthh industry elbeit a cycli-
cal growth industry. The curve is going upward, but notina
straight fine. Since 1979, the market for chips ond chip.manufac-
turing equipment hos grown ot an overoge of 17% due to the

increosing digitalization of our society.

While we had o dramatic peak in 2000, the year 2001 brought
the worst industry downturn 'ev.er. The combination of o major
slowdown in the globol economy and over capacity built up during
the previous peok caused o serious cutback in chip production and
consequently in chip production equipment spending.

- Being active in such a cyclical industry requires a strong busi-
ness model to get the maximum benefit out of the exp‘u'nding mar-

kets ond minimize losses during the downturns.

1€0S' business model is aimed ot optimizing flexibility and
tesponding immediotely to both up- and downturns in the semi-
conductor industry. In o cyclical industry, it is very impartant to
1 keep an eye on the fixed cost structure. We have to make sure not’
to spend too much during down cycles and yet be able to maintein

a solid cash position for immediate action when the market

recovers.

1€0S' focus is on research ond development of the latest
inspection methods and machines. Both our stand-alone Inspection”
Machines and OEM Inspection Systems are developed and tested
in-house, but by autsourcing our production to subcontractors we
are very strong ond flexible in responding to sudden changes in

demand for 1C0S equipment at minimal cost. This results in o ropid

expansion of production during upturns and o growing market




share. But also during downturns, this outsourcing allows us to keep our fixed

costs ot a low level.

The result of this cost-conscious approoch is o very heolthy cash position.
At the end of 2001 1C0S had $18.4 million on its bank accounts.

flCCUMULATED EVOLUTION IN REVENYZS, E5 AND CASH RESERVE

$50 4 . BRevenues ,,lExpehse’s ~“Cash reserve’

jannual report 2001




Sallmg the seven seas

A WORLDWIDE! NETWORK OF SATISFIED CUSTOMERS

To optimize customer contacts and add customer value, IC0S

hos a presence in the four major geographic areas in the semi-
conductor industry.

Through our strotegically located network of Iocﬁl offices,

distributors, ex-pat engineers and product specialists, we are
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able to give immediate technical and commercial assistance

T

worldwide.
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with branch offices in the USR, Hong Kong, Jopu‘vn ond
Singapore, which are in constent contact with headquarters in
Belgium, IC0S manoges local morkets with ¢ mixed stoff of bath
locals, familiar with customers' specific needs, and ex-pat
engineers. This network is further supported by regional high-
level 1€0S engineers, who practically live next door to the
customers, supporting them with any technical issue they should
have. These engineers are located in Jopan, Hong Kong, Malaysig,

Korea, Taiwan and the Philippines.

o i T

Besides its own worldwide representation, I€0S has also
carefully selected a high quality distributor network assisting
headquarters and the branches primarily with sales end technicol

support of the 1C0S stand-alone product group.
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Thus IC0S ensures that it is a long-term relioble partner for its

customers. We want to help them maintain their competitive T

advantage by offering them the best technology and best service
both before ond ofter o sale. Starting with the design stage,

TP e

we work together with the customers and always keep a close eye

on market requirements. Through our worldwide representation,

we have a tradition of in-depth technical communication with.




bl customers, which enables us to keep our research efforts in tune with

market needs.

B We are strengthened in our beliefs to continue supporting and elaborating
our solid network by the annual VLSI Research Inc Customer Satisfaction Survey.
For the third consecutive year, this Survey ranked I1C0S emong the 10 BEST
suppliers for Assembly and Specialty Equipment. With o second place for 2001,
IC0S has achieved its highest roting in three years with 8.45 on o ten point

scale. I€0S is the only package inspection company in the 2001 10 BEST.

VIS Research Inc, locoted in Silicon Yelley, is o morket research company
covering chip making equipment markets. By means of detailed questionnaires,
worldwide semiconductor equipment customers rank their suppliers among

i | 43 cotegories that encapsulate a supplier's relationship with its customers.

These 13 categories include seven measures of equipment performance ond six

measures of customer service.
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Riding the waﬂayés of

20 Years ofF ICOS TECHNOLOGY

In 2002 1C0S will celebrate its 20th anniversary. It makes us
very proud to hove been around for so many years. It proves that we

have chosen the right direction ond it motivates us to continue on
the same path.

1€0S was founded in 1982 as o spin-off from the K.U. Leuven
Image Processing Laboratory, with Professor Or. Ir. Oosterlinck,
now the University Rector, as the driving force. Professor

Oosterfinck is stilf an active member of ICOS' Board of Directors.

Between 1982 and 1985, 1€0S was a typical technicol spin-off:

o very interesting product that had arisen from o university proto-

type, without o clearly defined market approach. This meant thot’

one moment the company wos involved with a sorting system for

ovocados and the next with the visual inspection of telephone

exchanges.




After 1985, ICOS decided to concentrutve'enti‘rel)-" on ‘ihe, semiconductor ond

electronics markets. This wos the start of a period of fast growth.

This niche strategy led to its first OEM coﬁtrﬁcts, some of which are still in
force today. In 1986, we opened our American subsidiary, 1€0S Inc. "
Asia followed shortly afterwards. In 198?, the first sales in Japan were recorded.
Two years after the first sales in Japan, the Japanese subsidiary opened. By 1997,
Japan accounted for almost 30% of 1C0S' revenue.

The success story continued with the breckthrough in the Southeest Rsian

morket in 1994. & bronch was opened in Hong Kong in 1995, followed by the °
Singapore branch in 1996. '

Since 1982, 105 has brought several importont innovetions onto the market:
a true grayscale vision system for IC‘pIacement in 1987, and several of the

world's first highly accurate inspection systems for integration with 1¢ monufoc-
turing machines. '

In 1997, 1€0S went public on the NASDAQ stock market, followed in 1998 by

o dual listing on the European technology stock market, ERSDRQ, now NASDAQ
Europe.

In 1998, 1C0S acquired Qtec, o.Germon leader in IC inspection equipment for
very specific stages in the IC production process. Today 1€0S GmbH, the former
Qtec, serves os an RED department.

In 1999, 2000 and 2001 ICOS received the VLSI Research 10 BEST Award, a con-

firmation of our customers' appreciotion of the 1C0S’ worldwide sales and
support.

As stated ecrlier, 2001 brought one of the worst downturns in semiconductor
history. But it was not the first downturn ond it will certainly not be the last. Our
proven business model has helped us surf the woves of the semiconductor equip-
ment market for the past 20 years now. The success of this model gives us confi-
dence that we hove found the right strotegy, one thot. will allow us to return

even stronger after each downturn.
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A hlgh tech pPQduct offer“ as SOlld
n_avllgatlonjﬁ tool_-‘*” o

MR>KING OUR TECHNOLOGY PROFITABLE FOR EVERY CU'STOMER‘

ICOS innovotes and sells Inspection Mochines for use by semi-
conductor manufocturers and equipment monufacturers. 1C0S'

range of products consists of both in-line Inspection Systems and
stand-alone Inépection Mochines.

The in-line Vision or Inspection Systems are smoll, fost ond
L . accurate modules, specially designed for easy integration in

product lines and other chip manufacturing equipment.

The stand-alone Machines are used for inspection of finished
ICs, bumped wafers or TCPs.

The Component Inspector stand-alone Machines are used for
o final outgoing inspection, right before the components are

shipped to be used in all kinds of electronic applications.

IN-LINE XCOS INSPECTION PRODUCTS

1C0S’ Yision Board Lead Inspection OneCam 3D STERED Module for inspecting
Modules (LIMs) © Module leadless devices

STAND-ALONE INSPECTION MACHINES

FT11200 BWI-2300

P
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SOME EXAMPLES OF POSSIBLE DEFECTS INSPECTED BY ICOS’ VYISION

SYSTEMS

Bull)bump presence birt on pad

Lead coplonarity Surface inspection Ball/bump quolity

Icos’ SYSTEMS AND MACHINES ARE CAPABLE
OF INSPECTING ALL TYPES OF SEMICONDUCTORS

These Component Inspectors are high:speed, semi- or fully
automatic Inspection Machines that can perform inspection on

oll types of components or ICs.

The 1C0S Tope Carrier Pockug'e (TCP) Inspection Machine is also

o stand-alone machine, but for tape inspection and tape carrier

package inspection.
Gull wing components J-lead components

TCPs are typically used in small and flexible applications like
laptop screens, mobile phones, etc.

1€0S also offers o stand-alone machine for inspection of

bumped wafers. These wafers or silicon plates filled with ICs

need to be inspected before each die is cut out of the wafer and
further processed. 1€0S Bumped Wafer Inspection (BWI) performs
o fully sutomotic and high-speed 30 inspection cnd o surface
inspection of such wafers. |

BGA components

Bumped wafers Tope corrier packages

yannual report 2001




NEW PRODUCT INTRODUCTIONS .

Over the course of 2008, I1C0S expanded its product offering
with several new, state of the art, innovative inspection solu-
tions.

Chip design is changing constantly. Adapting to these new chip
designs is one of 1C0S" major concerns. Thot's why we think aleng

with the customer ond kéep o close eye on market requirements.

The first new introduction in 2001 was the new IC0S Vision

Board at SEMICON Singopore in May. This board is the heart of all our

Inspection Machines. Gradually both ourin-line and stond-alone

D14




Inspection Solutions were or will be upgraded with the new Vision Board. From
now on 1C0S6000 is the new brand nome for the enhanced System tevel OEM
product line. '

“OneCam 3D STEREQ was the second innovation in 2001, It wos introduced ot
SEMICON‘West in Colifornic in July. This in-line IC0S6000 0EM inspection module
performs 30 inspection of BGA, CSP, Gull Wing ond J-Lead devices.

The new module incorporates severol hardware changes compared to the
previous 30 STEREO version. Only one comera is needed for 3D inspection,

which significantly reduces the size of the module and makes it one of the most
compact modules on the market.

A newly designed camera revolver head contoining different lenses, allows

for a wide range of component sizes that can be inspected without requiring any
hardware lens changeover. ‘

These features make the 1C0S OneCam 3D STEREQ another lecding edge

product that we expect will help us expond our market share.

At SEMICON Toiwan, in September, IC0S introduced its Bumped Wafer
Inspector, o stand-alone high speed Inspection Machine, designed to provide
inspection solutions for chips, fabricoted directly from the wafer. Instead of

packaging the dies, bumps are placed directly on the die, the dies ore cut out
ond used in electronic applications.

These bumped wofers are becoming more and more popular. By introducing its

Bumped Wafer Inspector, IC0S ensures that it is ready for this emerging market.

We also introduced the stand-alone FT11200 Inspection Machine, a machine
specifically designed to comply with quality inspection requirements for Tope’
Carrier Package components. '

Rlong with the introduction of the new 1C056000 Yision Board, the OneCam
3D STEREQ Module, the BWI Machine and further improvements to our Companent

Inspector products give [COS an even greater head start when the market
recovers. ' '
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The Company’s Common Stock is troded on the Nasdoq Natronol Market
ond on Nusduq Europe under the symbol IVIS'

ADDITIONAL INFORMHTION

Copies of the Company’s Annual Report on Form 20-F frled with the U, S Securrtres ‘ :
end Exchunge Commission, will be ovailable on request by contacting: ' .

Investor Relations = Financiel Information
ICOS Yision Systems Corporut:ton N.Y.

Belgium Mr. Dominique Yercammen,
www.icovs.be Finance Manager

Belgium

TRANSFER AGENT

Information concerning lost stock certificates, change of address, account status,

or other questions regarding your stock in 1€0S Vision Systems Corporation N.V.
should be directed to the Company’s transfer agent:

Mellon Investor Services, L.1.C.
85 Challenger Rood
Ridgefield Park, N.J. 07660

www.melloninvestor.com

INDEPENDENT AUDITOR
KPMG Bedrijfsrevisaren,
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Brown, Rudnick, Berlack Israels LLP Eubelius
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ANNUAL MEETING
The annual meeting of shoreholders of 1C0S Vision Systems Corporation N.Y. will be held: :
Tuesday, Moy 14, 2002 ot 11:00 am
Esperantolaon 9,
3001 Heverlee,

Belgium.

STOCK PRICE INFORMATION

The following table shows the reported quarterly high and low sales prices per share of the

Company’s common stock for the period of January 1, 2000, until December 31, 2001

as reported by the Nasdaq and Nasdaq Europe stock markets.

&Quarter.3;2001 %
[Quarterd-.2001

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certoir; stotements in this annucl report, including those contained in the Letter to Shareholders, constitute forward
looking statements, including stotements about the Compony’s plans, objectives, expectations and intentions. The cou-
tionary statement made in this note should be read os being applicable to cll reloted forward-looking statements wherev-
er they appeariin this report. Such forward-looking statements are subject to known and unknown risks, uncertointies ond
other foctors which may couse the actual results, performance or achievements of the Company to be materially
different from ony future results, performance or achievements exﬁressed or implied by such forward-looking state-
ments. Such foctors include, omong others, the Company’s dependence on the cyclical semicanductor ond electronic
ossembly industries, possible quorterly fluctuations in opersting results, risk associated with development of new
products, rapid technological change, the early stage of market development of certain applications of the Company's
products, the Company’s relionce on OEM Customers ond the lengthy sales cycles of those customers, dependénce on
limited sources of supply for certain components, dependence upon outside contractors, customer concentrotion,
proprietary technalegy ond intellectual property risks, competition, risks associated with management of growth and
pessible future acquisitions, the ability of the Company to attract and retain key personnel, risks associated with multi-
national operations end currency exchange rate fluctuations, and other foctors set forth from time to time in the
Company’s filings with the U.S. Securities and Exchange Commissien.
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