
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 2, 2010

TTM TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)

     
Delaware  0-31285  91-1033443

 

(State or other Jurisdiction of 
Incorporation)  

(Commission File Number)
 

(IRS Employer Identification No.)

   
2630 South Harbor Boulevard, Santa Ana, CA  92704

  

(Address of Principal Executive Offices)  (Zip Code)

Registrant’s telephone number, including area code: (714) 327-3000
(Former name or former address if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

þ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 



 

Item 8.01. Other Events

On February 2, 2010, TTM Technologies, Inc. issued a press release relating to its proposed acquisition of the printed circuit board business of Meadville Holdings Limited.
This press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Important Information Relating to the Proposed Transaction

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities of Meadville Holdings Limited (“Meadville”) or TTM Technologies, Inc.
(“TTM”) or a solicitation of any vote or approval. In connection with the proposed transactions described in this document, TTM will file relevant materials with the U.S.
Securities and Exchange Commission (the “SEC”) at www.sec.gov, and Meadville will publish certain relevant materials on the websites of the Securities and Futures
Commission at www.sfc.hk and The Stock Exchange of Hong Kong at www.hkex.com.hk. On December 24, 2009 TTM filed a preliminary Registration Statement on Form S-4
with the SEC that includes a proxy statement for the shareholders of TTM and a U.S. prospectus for Meadville and the shareholders of Meadville. Before making any voting
or investment decision, TTM’s and Meadville’s shareholders and investors are urged to read the circular and proxy statement/U.S. prospectus regarding such
transactions when they become available because they will contain important information. The proxy statement/U.S. prospectus and other documents that are and will
be filed by TTM with the SEC are available free of charge at the SEC’s website, www.sec.gov, or by directing a request when such a filing is made to TTM, 2630 S. Harbor
Blvd., Santa Ana, CA 92704, Attention: Investor Relations.

Participants in Solicitation

TTM, its directors and certain of its executive officers may be considered participants in the solicitation of proxies in connection with the transactions described in this
document. Information about the directors and executive officers of TTM is set out in TTM’s definitive proxy statement, which was filed with the SEC on March 26, 2009.
Investors may obtain additional information regarding the interests of such participants by reading the proxy statement/U.S. prospectus which TTM will file with the SEC
when it becomes available.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

99.1       Press Release issued February 2, 2010
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
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Date: February 2, 2010  TTM TECHNOLOGIES, INC.

  

 By:  /s/ Steven W. Richards   
  Steven W. Richards  
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Exhibit 99.1
   
For Immediate Release  Contact:
  Steve Richards
  Chief Financial Officer, TTM Technologies, Inc.
  +1 714-241-0303

TTM Technologies, Inc. Provides Update on Regulatory Status of Proposed Acquisition

SANTA ANA, Calif., February 2, 2010 (GLOBE NEWSWIRE) — TTM Technologies, Inc. (Nasdaq:TTMI) (the “Company”), North America’s largest printed circuit board
(“PCB”) manufacturer, today announced that the Committee on Foreign Investment in the United States (“CFIUS”) has completed its review of the proposed acquisition by
TTM Hong Kong Limited, a wholly owned subsidiary of the Company, of certain indirect wholly owned subsidiaries of Meadville Holdings Limited (“Meadville”) that are
engaged in PCB operations (the “PCB Subsidiaries”). CFIUS has informed the Company that there are no unresolved national security concerns for this acquisition. The
Company and Meadville had previously voluntarily filed a notice for CFIUS’s review.

A portion of the Company’s business consists of manufacturing defense and defense-related items for various departments and agencies of the U.S. government, including the
U.S. Department of Defense, which requires that the Company maintain facility security clearances under the National Industrial Security Program, or “NISP.” As a result of
acquiring the PCB Subsidiaries, a certain foreign shareholder will hold a significant minority equity interest in the Company. The NISP requires that a corporation maintaining
a facility security clearance take steps to mitigate foreign ownership, control, or influence, referred to as “FOCI.” After closing the acquisition of the PCB Subsidiaries, the
Company expects that it will enter into a Special Security Agreement, or “SSA,” with the U.S. Department of Defense pertaining to its corporate governance and operations.
The Company expects that the SSA may contain terms relating to, among other things, the following:

•  Board Composition — The Company’s board will include three persons, referred to as “Outside Directors,” who have strong national security qualifications and no
prior relationship with the Company or its significant foreign shareholder. The Outside Directors may not be removed (subject to limited exceptions) without prior
notice to and the written approval of the U.S. Defense Security Service. Another new member of the board will be a representative of the Company’s significant
foreign shareholder. That director will not have access to classified information or vote on the Company’s participation in classified programs.

 

•  Quorum for Board Action — A majority of the members of the Company’s board, including at least one Outside Director, would be required for the Company’s
board to take action.

 

•  Appointment of Government Security Committee — The Company’s board would appoint a Government Security Committee comprised of Outside Directors and
directors who are officers of the Company, each of whom must be a U.S. resident citizen with a security clearance. The Government Security Committee would be
responsible for ensuring that the Company maintains appropriate policies and procedures to safeguard the classified and export-controlled information in the
Company’s possession, and to ensure that the Company complies with applicable laws and agreements.

 

•  Appointment of Facility Security Officer and Technology Control Officer — The Company would appoint a facility security officer and a technology control officer
to assist the Government Security Committee.

In connection with its applications submitted to U.S. antitrust regulators, the Company received a letter from the U.S. Federal Trade Commission in January 2010 indicating
that its request for early termination of the Hart-Scott-Rodino review process had been granted. The Company’s application previously submitted to antitrust regulators in the
People’s Republic of China is currently under review.

 



 

About TTM Technologies, Inc.

TTM Technologies, Inc. is North America’s largest PCB manufacturer, focusing on quick-turn and technologically advanced PCBs and the backplane and sub-system
assembly business. TTM stands for time-to-market, representing how the company’s time-critical, one-stop manufacturing services enable customers to shorten the time
required to develop new products and bring them to market. Additional information can be found at www.ttmtech.com.

About Meadville Holdings Limited

Headquartered in Hong Kong and established in the 1980s, Meadville Holdings Limited is one of the leading PCB manufacturers based in China with a focus on producing
high-end PCB products. The company’s products include double-sided and multi-layer PCBs, HDI PCBs and IC substrates. In addition to its mass production ability in a wide
range of PCB products, Meadville also provides customers with a “one-stop shop” service, which includes PCB layout design and small volume quick-turn PCB production.
Meadville’s shares have been listed on the Main Board of The Stock Exchange of Hong Kong Limited since February 2, 2007. Additional information can be found at
www.meadvillegroup.com.

Forward-Looking Statements

This release contains forward-looking statements that relate to future events or performance. These statements reflect the company’s current expectations, and the company
does not undertake to update or revise these forward-looking statements, even if experience or future changes make it clear that any projected results expressed or implied in
this or other company statements will not be realized. Furthermore, readers are cautioned that these statements involve risks and uncertainties, many of which are beyond the
company’s control, which could cause actual results to differ materially from the forward-looking statements. These risks and uncertainties include, but are not limited to,
risks associated with obtaining regulatory approvals in the U.S. and China, the company’s dependence upon the electronics industry, the risks associated with integrating
acquisitions, the company’s dependence upon a small number of customers, general economic conditions and specific conditions in the markets TTM addresses, the
unpredictability of and potential fluctuation in future revenues and operating results, and other “Risk Factors” set forth from time to time in the company’s SEC filings.

 


