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TTM TECHNOLOGIES, INC.
Consolidated Condensed Balance Sheets
As of December 31, 2002 and March 31, 2003
(unaudited)
(In thousands)
December 31,
2002

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowances of $4,008 and $4,167, respectively
Inventories, net
Prepaid expenses and other
Asset held for sale
Income taxes receivable
Deferred income taxes
Total current assets

$

Property, plant and equipment:
Property, plant and equipment, at cost
Less accumulated depreciation
Property, plant and equipment, net
Other assets:
Debt issuance costs, net of accumulated amortization of $157 and $173, respectively
Deferred income taxes
Goodwill, net
Intangibles, net of accumulated amortization of $4,164 and $4,464, respectively
Deposits and other
Total other assets
$
Liabilities and Shareholders’ Equity
Current liabilities:
Current maturities of long-term debt
Accounts payable
Accrued salaries, wages and benefits
Other accrued expenses
Total current liabilities

$

Other long-term liabilities
Long-term debt, less current maturities
Total long-term liabilities
Shareholders’ equity:
Common stock, no par value; 100,000 shares authorized, 39,724 and 39,822 shares issued and outstanding,
respectively
Retained earnings
Deferred stock-based compensation
Total shareholders’ equity

$

See accompanying notes to consolidated condensed financial statements.

26,114
19,633
9,402
2,474
2,797
—
1,680
62,100

72,948
(27,379)
45,569

73,681
(29,313)
44,368

49
14,442
63,153
13,865
174

192
15,069
63,153
13,565
146

91,683
197,506
2,222
12,540
3,773
1,314
19,849

$
$

2,453
7,778
10,231

$
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18,879
17,913
10,485
3,083
2,797
5,230
1,867
60,254

March 31,
2003

149,936
17,664
(174)
167,426
197,506 $

92,125
198,593
3,333
11,540
5,607
1,558
22,038
2,343
6,667
9,010
150,192
17,514
(161)
167,545
198,593

TTM TECHNOLOGIES, INC.
Consolidated Condensed Statements of Operations
For the Quarter Ended April 1, 2002 and March 31, 2003
(unaudited)
(In thousands, except per share data)
Quarter Ended
April 1, 2002
March 31, 2003

Net sales
Cost of goods sold
Gross profit
Operating expenses:
Selling and marketing
General and administrative
Amortization of intangibles
Restructuring charges
Total operating expenses
Operating loss
Other income (expense):
Interest expense
Amortization of debt issuance costs
Other, net
Total other expense, net
Loss before income taxes and extraordinary item
Income tax benefit
Loss before extraordinary item
Extraordinary gain
Net loss

$

23,734
21,139
2,595

$

1,655
825
300
—
2,780
(185)

$

Basic and diluted earnings per share:
Loss before extraordinary item
Extraordinary item
Net loss

$
$
See accompanying notes to consolidated condensed financial statements.
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39,634
35,108
4,526
2,545
2,814
300
203
5,862
(1,336)

(267)
(10)
53
(224)
(409)
131
(278)
—
(278 ) $

(155)
(16)
77
(94)
(1,430)
456
(974)
824
(150 )

(0.01) $
—
(0.01 ) $

(0.02)
0.02
(0.00 )

TTM TECHNOLOGIES, INC.
Consolidated Condensed Statements of Cash Flows
For the Quarter Ended April 1, 2002 and March 31, 2003
(unaudited)
(In thousands)
Quarter Ended
April 1, 2002
March 31, 2003

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Extraordinary gain
Depreciation and amortization on property, plant and equipment
Net loss on sale of property, plant and equipment
Amortization of other intangible assets
Other amortization
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories, net
Prepaid expenses and other
Income taxes receivable
Accounts payable
Accrued salaries, wages and benefits and other accrued expenses

$

Net cash provided by operating activities
Cash flows from investing activities:
Purchase of property, plant and equipment and equipment deposits
Proceeds from sale of property, plant and equipment
Net cash used in investing activities
Cash flows from financing activities:
Principal payments on long-term debt
Sale of common stock for cash, net of offering costs
Proceeds from exercise of common stock options
Debt issuance costs
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

(278) $
—
2,276
32
300
26
979

(824)
1,933
—
300
68
(440)

(930)
(243)
72
2,517
(732)
(125)

(1,800)
1,154
1,178
5,230
(395)
1,588

3,894

7,842

(909)
12

(704)
—

(897)

(704)

(1,969)
15,344
422
—

—
—
256
(159)

13,797

97

16,794
24,490

7,235
18,879

Cash and cash equivalents at end of period

$

41,284

Supplemental cash flow information:
Cash paid for interest
Cash refunded from income taxes

$

225 $
(3,652)

See accompanying notes to consolidated condensed financial statements.
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(150)

$

26,114

103
(5,705)

TTM TECHNOLOGIES, INC.
Notes to Consolidated Condensed Financial Statements
(unaudited)
(Dollars and shares in thousands, except per share data)
(1) Basis of Presentation
The accompanying consolidated condensed financial statements have been prepared by TTM Technologies, Inc. (the “Company”), without audit,
pursuant to the rules and regulations of the Securities and Exchange Commission. Certain information and disclosures normally included in financial
statements prepared in accordance with accounting principles generally accepted in the United States of America have been condensed or omitted pursuant
to such rules and regulations. These consolidated condensed financial statements reflect all adjustments (consisting only of normal recurring adjustments),
which in the opinion of management, are necessary to present fairly the financial position, the results of operations and cash flows of the Company for the
periods presented. It is suggested that these consolidated condensed financial statements be read in conjunction with the consolidated financial statements
and the notes thereto included in the Company’s most recent Annual Report on Form 10-K. The results of operations for the interim periods are not
necessarily indicative of the results to be expected for the full year. The Company uses a 13-week fiscal quarter accounting period with the first quarter
ending on the Monday closest to April 1 and the fourth quarter always ending on December 31. The first fiscal quarters 2002 and 2003 contained 91 and 90
days, respectively.
Expenditures for information technology salaries and expenses for the first fiscal quarter 2002 have been reclassified from cost of goods sold to
general and administrative expenses to conform to the 2003 presentation.
(2) Earnings Per Share
Basic earnings per common share (“Basic EPS”) excludes dilution and is computed by dividing net loss by the weighted average number of common
shares outstanding during the period. Diluted earnings per common share (“Diluted EPS”) reflect the potential dilution that could occur if stock options or
other common stock equivalents were exercised or converted into common stock.
The following is a reconciliation of the numerator and denominator used to calculate Basic EPS and Diluted EPS for the quarter ended April 1, 2002
and March 31, 2003:
Quarter Ended April 1, 2002
Net Loss

Basic EPS
Effect of options and warrants
Diluted EPS

$
$

(278)
—
(278 )

Quarter Ended March 31, 2003
Per
Share

Shares

38,604
—
38,604

$
$

(0.01) $
—
(0.01 ) $

Net Loss

(150)
—
(150 )

Per
Share

Shares

39,762
—
39,762

$
$

(0.00)
—
(0.00 )

The computation of Diluted EPS does not assume exercise or conversion of securities that would have an antidilutive effect on earnings per common
share. As of April 1, 2002 and March 31, 2003, there were outstanding options to purchase 1,292 and 664 shares of common stock, respectively, that were
not considered in the computation of the Company’s loss per share for the fiscal quarters ended April 1, 2002 and March 31, 2003, respectively.
(3) Concentration of Credit Risk
In the normal course of business, the Company extends credit to its customers, which are concentrated in the computer and electronic manufacturing
services industries, and some of which are located outside the United States. The Company performs ongoing credit evaluations of customers and does not
require collateral. The Company makes judgments as to its ability to collect outstanding trade receivables when collection becomes doubtful. Provisions are
made based upon a specific review of significant outstanding invoices, historical collection experience and current economic trends.
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As of April 1, 2002, five customers in the aggregate accounted for 34% of total accounts receivable. As of March 31, 2003, five customers in the
aggregate accounted for 55% of total accounts receivable. For the quarter ended April 1, 2002, one customer accounted for 10% of net sales. For the quarter
ended March 31, 2003, two customers accounted for 18% and 17% of net sales. For the quarters ended April 1, 2002 and March 31, 2003 the Company’s net
sales to its ten largest customers accounted for 45% and 66% of its net sales, respectively. If any one or group of these customers were lost or their receivable
balances should be deemed to be uncollectible, it would have a material adverse effect on the Company’s financial condition and results of operations.
(4) Acquisition of Advanced Circuits, Inc.
On December 26, 2002, the Company acquired the stock of Honeywell Advanced Circuits, Inc. (“Advanced Circuits”) from Honeywell International,
Inc. (“Honeywell”). The acquisition was accounted for under the purchase method of accounting. The fair value of the assets received exceeded the costs to
purchase resulting in negative goodwill. In accordance with Statement of Financial Accounting Standards (SFAS) No. 141, the amount of negative goodwill
was allocated proportionately to reduce the assigned values of acquired assets. The Company recorded its preliminary purchase accounting allocation in the
fourth fiscal quarter 2002 which resulted in the Company recording an extraordinary gain of $6,296. During the quarter ended March 31, 2003, the Company
continued to evaluate the fair market value of assets acquired and liabilities assumed as well as certain contingencies, and recorded an additional
extraordinary gain of $824. The extraordinary gain was composed primarily of a working capital adjustment as defined in the purchase agreement and
certain other adjustments to the fair market value of assets acquired and liabilities assumed. The Company will continue its evaluation during the remainder
of 2003 and may make further purchase accounting adjustments if appropriate.
In connection with the acquisition, the Company was entitled to a reimbursement from Honeywell if Advanced Circuits’ working capital, as defined
in the agreement, was less than $13.9 million. At the closing date, the working capital was less than $13.9 million. The Company settled its claim against
the seller in the amount of $1.4 million for the working capital shortfall, which amount was $570 in excess of the estimated settlement as of December 31,
2002. The $1.4 million settlement was collected subsequent to March 31, 2003 and is reflected in the caption prepaid expenses and other in the
accompanying March 31, 2003 consolidated balance sheet.
The unaudited pro forma information below presents the results of operations for the quarter ended April 1, 2002 as if the Advanced Circuits
acquisition occurred at the beginning of 2002, after giving effect to certain adjustments (to remove expenses related to assets not acquired and liabilities not
assumed and interest expense and amortization of deferred financing costs related to the incremental pay down of debt and the related income tax effects.)
The pro forma results have been prepared for comparative purposes only and do not purport to be indicative of what would have occurred had the acquisition
been made at the beginning of 2002 or of the results which may occur in the future.
Quarter Ended
April 1, 2002

Net sales
Net loss
Basic and diluted loss per share

$
$

68,123
(4,898)
(0.13)

(5) Restructuring Charges
During the fourth quarter of 2002, the Company consolidated manufacturing capabilities by closing its Burlington, Washington facility to better
manage and control its business. The building and equipment are currently held for sale and recorded at their estimated fair value less selling costs. Due to
the inherent uncertainty of the estimates involved, the value of the assets held for sale could change in the near term which could result in an additional
impairment charge. During the quarter ended March 31, 2003, a $203 restructuring charge was taken for severance and other exit charges primarily in
connection with the lay off of 45 employees at the Company’s Redmond, Washington facility. The chart below shows the additions to and utilization of the
accrued restructuring charges during the quarter ended March 31, 2003.
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Severance

Balance December 31, 2002
Restructuring charges
Utilization
Balance March 31, 2003

$

Other Exit Charges

325 $
200
(525)
— $

204 $
3
(41)
166 $

Total

529
203
(566)
166

(6) Long-Term Debt and Other Obligations
The Company entered into an amendment of its senior credit facility (“Credit Facility”) as of April 30, 2003, to reschedule the payments of its
remaining $10.0 million term loan to nine equal quarterly installments beginning September 30, 2003; establish a borrowing base for its $25.0 million
revolving loan facility based upon accounts receivable and inventory; change the interest rates on the term loan and revolving loan facility to rates ranging
from LIBOR plus 1.5% to 2.5% or the Alternate Base Rate (as defined in the Credit Facility) plus 0.5% to 1.0%; and modify certain of its financial
covenants. The amount added to the LIBOR rate or the Alternative Base Rate varies depending upon the Company’s leverage ratio as defined in the
agreement. The revolving loan facility final maturity date of September 29, 2005 remained unchanged. As of March 31, 2003, no amounts were outstanding
under the revolving loan facility. As of April 30, 2003, the Company had $12.8 million of available borrowing capacity under its revolving loan facility.
During the quarter ended March 31, 2003, the Company incurred additional debt issuance costs of $159 in connection with the amendment to the
Credit Facility discussed in the preceding paragraph. These additional costs are being amortized over the remaining life of the Credit Facility.
(7) Common Stock and Stock Options
The Company’s Board of Directors authorized a repurchase program for its common stock of up to $10,000 in October 2002. This plan authorizes
purchases in the open market or in private transactions. The Company had authorization for $9,766 of common stock under the program at December 31,
2002 and March 31, 2003. The Company did not repurchase any of its common stock during the quarter ended March 31, 2003.
The Company applies the intrinsic-value-based method prescribed in Accounting Principles Board Opinion No. 25 “Accounting for Stock Issued to
Employees,” in accounting for employee stock options. Accordingly, compensation expense is generally recognized only when options are granted with a
discounted exercise price. Any resulting compensation expense is recognized ratably over the associated service period, which is generally the option
vesting term. Under SFAS No. 123, “Accounting for Stock-Based Compensation”, compensation cost is recognized for the fair market value of each option as
estimated on the date of grant using the Black-Scholes option-pricing model.
SFAS No. 148 “Accounting for Stock-Based Compensation – Transition and Disclosure,” amends SFAS No. 123, to provide alternative methods of
transition for a voluntary change to the fair market value based method of accounting for stock-based employee compensation. In addition, SFAS No. 148
amends the disclosure requirements of SFAS No. 123 to require new prominent disclosures in both annual and interim financial statements about the method
of accounting for stock-based employee compensation and the effect of the method used on reported results. The Company has elected to adopt the
“disclosure only” provisions of SFAS No. 148.
If compensation expense for all stock options had been determined consistent with SFAS No. 123, the Company’s net loss and earnings per shares
for the quarters ended April 1, 2002 and March 31, 2003 would have been as follows:
Quarter Ended
April 1, 2002
March 31, 2003

Net loss:
As reported
Compensation expense, net of income tax
Pro forma
Basic and diluted earnings per share:
As reported
Pro forma

$
$
$
8

(278) $
(463)
(741 ) $

(150)
(599)
(749 )

(0.01) $
(0.02)

(0.00)
(0.02)

For pro forma disclosure purposes, the fair value of each option is estimated on the date of grant using the Black-Scholes option-pricing model with
the following weighted average assumptions used for the grants during the quarter ended April 1, 2002 and March 31, 2003: zero dividend yield for each
quarter; 119% expected volatility for the quarter ended April 1, 2002 and 116% expected volatility for the quarter ended March 31, 2003; risk-free interest
rate of 2.71% for the quarter ended April 1, 2002 and 2.88% for the quarter ended March 31, 2003; and expected life of 5 years for the quarter ended April 1,
2002 and for the quarter ended March 31, 2003. For purposes of the pro forma disclosure, the estimated fair value of the stock options is amortized over the
vesting term of the respective stock options.
During the quarter ended March 31, 2003, the Company issued options to purchase 288 shares of common stock at a weighted-average exercise
price of $4.58 per share.
During the quarter ended March 31, 2003, employees exercised stock options to purchase 98 shares of common stock at $2.63 per share for total
proceeds of $256.
At March 31, 2003, there were outstanding options to purchase 3,032 shares of common stock with a weighted average price of $5.48.
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the related notes and the other financial information included in this Quarterly Report on Form 10-Q. This discussion and analysis contains
forward-looking statements that involve risks and uncertainties. Our actual results may differ materially from those anticipated in these forward-looking
statements as a result of specified factors, including those set forth in the section below entitled “Factors That May Affect Future Results” and elsewhere in
this Quarterly Report on Form 10-Q.
This discussion and analysis should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” set forth in our annual report on Form 10-K for the fiscal year ended December 31, 2002, filed with the Securities and Exchange Commission.
OVERVIEW
We provide time-critical, technologically complex, multilayer printed circuit boards, which serve as the foundation of sophisticated electronic
products. Products within the markets we serve-including communications infrastructure equipment, industrial and medical equipment, and computer
servers-are characterized by high levels of complexity and short life cycles. Our customers include original equipment manufacturers, or OEMs, and contract
manufacturers in the electronics industry, also known as electronic manufacturing services companies. Our time-to-market focused manufacturing services
enable our customers to shorten the time required to develop new products and bring them to market.
We support a strong and diversified customer base. We measure customers as those companies that place at least two orders in a 12-month period.
As of March 31, 2003, we had approximately 595 customers, compared to approximately 600 customers as of April 1, 2002. We added 43 new customers in
the first fiscal quarter 2003. Sales to our top 10 customers increased from 45% of our net sales for the first fiscal quarter 2002 to 66% of our net sales for the
first fiscal quarter 2003. Our customer concentration and end market mix both changed as a result of including the results of TTM Advanced Circuits, Inc.
(“Advanced Circuits”) in the first fiscal quarter 2003.
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The following table shows the percentage of our net sales in each of the principal end markets we served for the periods indicated:
End Markets (1)

2002

First Fiscal Quarter
2003

High-End Computing

14.4%

41.0%

Networking

31.2

33.6

Industrial/Medical

28.6

10.6

Computer Peripherals

18.3

9.6

Handheld/Cellular

3.1

1.7

Other

4.4

3.5

100.0 %

100.0 %

Total

(1) Sales to electronic manufacturing services providers are classified by the end markets of their customers.
CRITICAL ACCOUNTING POLICIES AND ESTIMATES
Management’s Discussion and Analysis of Financial Condition and Results of Operations is based upon our consolidated condensed financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of these
financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and
related disclosure of contingent assets and liabilities. Management bases its estimates on historical experience and on various other assumptions that are
believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities
that are not readily apparent from other sources. Senior management has discussed the development, selection and disclosure of these estimates with the
Audit Committee of TTM Technologies, Inc.’s Board of Directors. Actual results may differ from these estimates under different assumptions or conditions.
Accounting policies where significant judgments and estimates are made include asset valuation related to bad debts and inventory obsolescence;
sales returns and allowances; impairment of long-lived assets, including goodwill and intangible assets; customer rebate obligations; and realizability of
deferred tax assets. A detailed description of these estimates and our policies to account for them is included in the notes to our annual report on Form 10-K
for the fiscal year ended December 31, 2002, filed with the Securities and Exchange Commission. Our estimates are based on historical experience as well as
relevant facts and circumstances known to us at each reporting date. Actual results may differ from these estimates.
We provide customary credit terms to our customers and generally do not require collateral. We perform ongoing credit evaluations of the financial
condition of our customers and maintain an allowance for doubtful accounts based upon historical collections experience and expected collectibility of
accounts. Our actual bad debts may differ from our estimates.
In assessing the realization of inventories, we are required to make judgments as to future demand requirements and compare these with current and
committed inventory levels. Our inventory requirements change based on our projected customer demand, which changes due to market conditions,
technological and product life cycle changes and longer or shorter than expected usage periods. We maintain certain finished goods inventories near certain
key customer locations in accordance with agreements. Should these customers ultimately not purchase these inventories, our results of operations and
financial condition would be adversely affected.
We derive revenues primarily from the sale of printed circuit boards using customer supplied engineering and design plans and recognize revenues
when persuasive evidence of a sales arrangement exists, title and risk of loss has transferred, and collectibility is reasonably assured – generally when
products are shipped to the customer. We provide our customers a limited right of return for defective printed circuit boards. We accrue an estimated
10

amount for sales returns and allowances at the time of sale based on historical information. To the extent actual returns vary from our historical experience,
revisions to the allowances may be required.
We have significant long-lived tangible and intangible assets consisting of property, plant and equipment, goodwill and definite-lived intangibles.
We review these assets for impairment whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable.
In addition, we perform an impairment test related to goodwill at least annually. Our goodwill and intangibles are attributable to our quick-turn business
which has recently generated the majority of our cash flows. During the fourth quarter of 2002, we performed an impairment assessment of our (i) goodwill in
accordance with SFAS No. 142, which requires the use of a fair-value based analysis and (ii) long-lived tangible assets and definite-lived intangible assets in
accordance with SFAS No. 144, which requires the use of an analysis of expected future undiscounted cash flows over the remaining life of the asset. As of
December 31, 2002, we determined that no impairment existed, except with respect to certain assets held for sale in connection with the closure of our
Burlington, Washington facility. At March 31, 2003 we determined that there were no events or changes in circumstances which indicated that the carrying
amount of such assets may not be recoverable. If forecasts and assumptions used to support the realizability of our long-lived assets change in the future,
significant impairment charges could result that would adversely affect our results of operations and financial condition.
Deferred tax assets are reviewed for recoverability and valuation allowances are provided, when necessary, to reduce deferred tax assets to the
amounts expected to be realized. At March 31, 2003, we have a net deferred income tax asset of $16.7 million. This amount is net of a valuation allowance
of approximately $11.6 million which was recorded in connection with the acquisition of Advanced Circuits. Should our expectations of taxable income
change in future periods, it may become necessary to record an additional valuation allowance, which would adversely affect our results of operations in the
period such a determination is made. In addition, we record income tax expense or benefit at a rate that is based on expected results for the fiscal year. If
future changes in market conditions cause actual results for the year to be more or less favorable than those expected, adjustments to the effective income tax
rate could be required.
In connection with our acquisition of Advanced Circuits in December 2002, we became contractually responsible for the majority of a rebate
obligation to a customer. The rebate is based on a percentage of net sales to this customer. We have made estimates regarding the amount and timing of
future net sales to this customer and have applied a discount factor to the estimated rebates to estimate the present value of our obligation. We have also
estimated that portion of the total obligation which we believe is a current liability. Based on our future net sales experience with this customer and periodic
reviews of our estimation methodology, we may change our estimate of this obligation and the portion that is a current liability.
RESULTS OF OPERATIONS
First Fiscal Quarter 2003 Compared to the First Fiscal Quarter 2002
The first fiscal quarter 2003 includes the results of operations of TTM Advanced Circuits, Inc., formerly known as Honeywell Advanced Circuits
(“Advanced Circuits”) which was acquired in a stock purchase on December 26, 2002. Advanced Circuits’ results of operations are not included in the first
fiscal quarter 2002. There were 90 and 91 days in the first fiscal quarters 2003 and 2002, respectively.
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The following table sets forth statement of operations data expressed as a percentage of net sales for the periods indicated:
April 1,
2002

Net sales
Cost of goods sold
Gross profit

Quarter Ended
March 31,
2003

100.0%
89.1
10.9

100.0%
88.6
11.4

7.0
3.5
1.3
—
11.8

6.4
7.1
0.8
0.5
14.8

Operating loss
Other income (expense):
Interest expense
Amortization of debt issuance costs
Interest income and other, net

(0.9)

(3.4)

(1.1)
(0.0)
0.2

(0.4)
(0.0)
0.2

Loss before income taxes and extraordinary item
Income tax benefit

(1.8)
0.6

(3.6)
1.1

Loss before extraordinary item
Extraordinary item
Net loss

(1.2)
—
(1.2 )%

(2.5)
2.1
(0.4 )%

Operating expenses:
Selling and marketing
General and administrative
Amortization of intangibles
Restructuring charges
Total operating expenses

Net Sales
In the first fiscal quarter ended March 31, 2003, our net sales mix shifted significantly towards the High-End Computing end market and to a lesser
extent the Networking end market due to our acquisition of Advanced Circuits. Advanced Circuits accounted for over one-half of the total net sales for the
first fiscal quarter 2003 and the majority of its customers are in the High-End Computing and Networking end markets. These end markets typically consist
of products with high average layer counts. Our average layer count increased from 8.5 in the first fiscal quarter 2002 to 13.2 in the first fiscal quarter 2003.
Net sales increased 67.0% from $23.7 million in the first fiscal quarter 2002 to $39.6 million in the first fiscal quarter 2003 due to the acquisition of
Advanced Circuits. The net sales increase from Advanced Circuits was partially offset by a decline in net sales from our remaining facilities. The decline in
sales volume from our remaining facilities resulted from a reduction in the volume of printed circuit boards sold as well as lower pricing levels. The
downturn in the electronics industry and in the end markets that we serve continued in the first fiscal quarter 2003.
Cost of Goods Sold
Cost of goods sold increased $14.0 million, or 66.1%, from $21.1 million for the first fiscal quarter 2002 to $35.1 million for the first fiscal quarter
2003. Higher cost of goods sold resulted from higher labor, materials and variable overhead costs associated with an increase in the number of printed circuit
boards sold. The volume of boards sold increased due to the acquisition of Advanced Circuits partially offset by lower volume sold at our remaining
facilities. In addition, a reduction in fixed costs due to the closure of our Burlington, Washington facility in December 2002 favorably impacted our cost
structure. As a percentage of net sales, cost of goods sold decreased from 89.1% for the first fiscal quarter 2002 to 88.6% for the first fiscal quarter 2003 due
to improved absorption of fixed manufacturing overhead, principally depreciation, partially offset by unabsorbed labor costs as well as higher direct
materials costs associated with a sales mix shift towards higher layer-count boards. In connection with our acquisition of Advanced Circuits, no value was
assigned to the acquired property and equipment and accordingly, we record no depreciation expense for the acquired assets. Expenditures for information
technology salaries and expenses for the first fiscal quarter 2002 have been reclassified to general and administrative expenses to conform to the presentation
for the same period in 2003. This reclassification more appropriately reflects the overall corporate nature of our information technology expenses. As a
percentage of net sales, the reclassification reduced cost of goods sold and increased gross profit by 1.0% in the first fiscal quarter 2002.
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Gross Profit
Gross profit increased $1.9 million, or 74.4%, from $2.6 million for the first fiscal quarter 2002 to $4.5 million for the first fiscal quarter 2003. This
increase resulted primarily from higher volume associated with the Advanced Circuits acquisition partially offset by a reduction in volume at our remaining
facilities. The gross profit improved to 11.4% in the first fiscal quarter 2003 from 10.9% in the first fiscal quarter 2002 due to improved absorption of fixed
manufacturing overhead, principally depreciation, partially offset by unabsorbed labor costs as well as higher direct materials costs due to our sales mix shift
towards higher-layer count boards.
Operating Expenses
Selling and marketing expenses increased $0.8 million from $1.7 million, or 7.0% of net sales, for the first fiscal quarter 2002 to $2.5 million, or
6.4% of net sales, for the first fiscal quarter 2003. The decrease as a percent of sales resulted from improved absorption of fixed selling costs and a lower
commission rate associated with a mix shift to more standard lead-time products.
General and administrative expenses increased $2.0 million from $0.8 million, or 3.5% of net sales, for the first fiscal quarter 2002 to $2.8 million, or
7.1% of net sales, for the first fiscal quarter 2003. The increase in expenses as a percent of sales resulted primarily from higher corporate governance
expenses, principally higher directors and officers liability insurance premiums and accounting and legal fees; a larger credit to the bad debt provision in the
first fiscal quarter 2002; transition costs to integrate Advanced Circuits; and higher information technology costs, mostly attributable to Advanced Circuits.
Information technology salaries and expenses for the first fiscal quarter 2002 have been reclassified from cost of goods sold to general and administrative
expenses to conform to the presentation for the same period in 2003.
Amortization of intangibles was for intangible assets with finite lives from the Power Circuits acquisition, which occurred in July 1999.
Amortization of intangibles was $0.3 million in both 2003 and 2002.
Restructuring charges in the first fiscal quarter 2003 were $0.2 million for severance and other exit costs primarily related to eliminating 45
positions at our Redmond, Washington facility.
Interest Expense
Interest expense decreased $0.1 million from $0.3 million for the first fiscal quarter 2002 to $0.2 million for the first fiscal quarter 2003 due to a
lower average outstanding balance on our term loan partially offset by imputed interest expense on other long-term liabilities.
Other, Net
Interest income and other, net, increased $24,000 from income of $53,000 for the first fiscal quarter 2002 to income of $77,000 for the first fiscal
quarter 2003. This increase resulted from a loss recorded on the disposal of fixed assets during the first fiscal quarter 2002 and was partially offset by reduced
interest income from lower cash balances and interest rates.
Income Taxes
The benefit for income taxes increased from $0.1 million for the first fiscal quarter 2002 to $0.5 million for the first fiscal quarter 2003. This income tax
benefit resulted from a pretax net loss. Our effective tax rate for both the first fiscal quarters 2002 and 2003 was 32%. Our effective tax rate is primarily
impacted
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by certain non-deductible items. We record income tax expense or benefit at a rate that is based on expected results for the year. If future changes in market
conditions cause actual results for the year to be more or less favorable than those expected, adjustments to the effective income tax rate could be required.
Extraordinary Item
In the first fiscal quarter 2003 we recorded an additional extraordinary gain of $0.8 million after resolving certain contingencies concerning the fair
market value of certain assets acquired and liabilities assumed as part of our acquisition of Advanced Circuits. The extraordinary gain was due principally to
the settlement of our claim for a working capital adjustment for $1.4 million, which was $0.6 million in excess of our estimate as of December 31, 2002. We
collected the $1.4 million working capital adjustment subsequent to March 31, 2003. The fair value of the net assets acquired exceeded the cost to purchase
Advanced Circuits, resulting in negative goodwill. In accordance with SFAS No. 141, the amount of negative goodwill was allocated proportionately to
reduce the assigned values of acquired assets except current assets and deferred income taxes. The remaining unallocated negative goodwill was recorded as
an extraordinary gain. We will continue our evaluation of fair market value of assets acquired and liabilities assumed as well as remaining contingencies
during the remainder of 2003 and may make further purchase accounting adjustments if appropriate.
Liquidity and Capital Resources
Our principal sources of liquidity have been cash provided by operations, proceeds from our public offerings and borrowings under debt agreements.
Our principal uses of cash have been to finance mergers and acquisitions, meet debt service requirements and finance capital expenditures. We anticipate
that these uses will continue to be the principal demands on our cash in the future. In the fourth fiscal quarter 2002, we announced a program to repurchase
our common shares from time to time in various transactions and made some repurchases last year.
Net cash provided by operating activities was $7.8 million in the first fiscal quarter 2003, compared to $3.9 million in the first fiscal quarter 2002.
The principal differences between the $7.8 million and $3.9 million of net cash provided by operating activities in the first fiscal quarters of 2003 and 2002,
respectively, was receipt of a $5.7 million income tax refund in 2003 compared to a $3.7 million refund in 2002 and the conversion to cash of certain of the
net working capital assets of Advanced Circuits that were acquired on December 26, 2002. The difference between our net loss in the first fiscal quarter 2003
of $0.2 million and our $7.8 million operating cash flow was primarily attributable to a decrease of $5.2 million in income taxes receivable, $2.3 million of
depreciation and amortization expense, a $1.2 million decrease in prepaid expenses and other, an approximate $1.1 million decrease in inventories, and a
$1.5 million increase in accrued expenses, partially offset by a $1.8 million increase in accounts receivable, a $0.8 million extraordinary gain, a $0.4 million
increase in deferred income taxes and a $0.4 million decrease in accounts payable.
Net cash used in investing activities was $0.7 million in the first fiscal quarter 2003, compared to $0.9 million in the first fiscal quarter 2002 and
relates primarily to the purchase of property, plant and equipment.
Net cash provided by financing activities was $0.1 million in the first fiscal quarter 2003, compared to net cash provided by financing activities of
$13.8 million in the first fiscal quarter 2002. In the first three months of 2003, we received proceeds of $0.3 million from employee stock option exercises and
incurred $0.2 million of fees in connection with amending our credit agreement. In the same period of 2002, we received proceeds of $15.4 million from a
secondary stock offering as well as $0.4 million of proceeds from employee stock option exercises during the first fiscal quarter 2002 and made a principal
repayment of $2.0 million on our long-term debt. In the fourth fiscal quarter 2002, we initiated a repurchase program for our common shares but did not
repurchase any shares during the first fiscal quarter 2003.
We entered into an amendment of our senior credit agreement as of April 30, 2003. We have a term loan with a remaining balance of $10.0 million
that is payable in nine equal quarterly installments beginning on September 30, 2003 with a final maturity of September 30, 2005. We have a committed
revolving loan facility of $25.0 million with a final maturity date of September 29, 2005. We may prepay the term loan and borrow, repay and reborrow
under the revolving loan facility at any time. The term loan and the revolving loan bear interest at rates ranging from LIBOR plus 1.5% to 2.5% or the
Alternate Base Rate (as defined in the credit agreement) plus 0.5% to 1.0%. The amount added to the LIBOR rate or the Alternative Base Rate varies
depending upon the Company’s leverage ratio as
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defined in the agreement. As of the amendment effective date of April 30, 2003, our borrowings under the revolving facility are subject to a borrowing base
or formula that is based on our accounts receivable and inventory. As of March 31, 2003 we had no outstanding revolving loan balances, and we were in
compliance with our financial covenants. As of March 31, 2003, the term loan had an interest rate of 2.54%. We pay quarterly a commitment fee ranging
from 0.30% to 0.45% on the unused revolving commitment amount. The credit facility is secured by substantially all of our assets and contains financial
covenants customary for this type of financing, and as of March 31, 2003, we were in compliance with the covenants. As of April 30, 2003, we had $12.8
million of available borrowing capacity under our revolving loan facility.
The following table provides information on future payments under the Company’s credit facility and future minimum lease payments under noncancelable operating leases as of March 31, 2003 (in thousands):
Contractual Obligations

Long-Term Debt
Operating Leases
Total Contractual Cash Obligations

Total

$
$

10,000
544
10,544

Less than 1 year

$

3,333
117
3,450

$

1-3 years

$
$

6,667
88
6,755

4-5 years

$
$

After 5 years

—
41
41

$
$

—
298
298

Based on our current level of operations, we believe that cash generated from operations, available cash and amounts available under our senior
credit facility will be adequate to meet the debt service requirements, capital expenditures and working capital needs of our current operations for at least the
next 12 months. We may require additional financing if we decide to consummate additional acquisitions. See “Factors That May Affect Future Results.”
Foreign Currency Exchange Risk
All of our sales are denominated in U.S. dollars, and as a result, we have relatively little exposure to foreign currency exchange risk with respect to
sales made.
Impact of Inflation
We believe that our results of operations are not dependent upon moderate changes in the inflation rate as we expect that we will be able to pass
along component price increases to our customers.
Seasonality
We have historically experienced lower sales in our second and third fiscal quarters due to patterns in the capital budgeting and purchasing cycles of
our customers and the end markets they serve. In particular, this effect is caused by the seasonality of our high-end computing segment. We expect to
mitigate the impact of seasonality through diversification of our customer base.
Recently Issued Accounting Standards
In August 2001, the FASB issued SFAS No. 143, “Accounting for Asset Retirement Obligations.” This statement requires entities to record the fair
value of a liability for an asset retirement obligation in the period in which the asset is placed in service. When the liability is initially recorded, entities
capitalize a cost by increasing the carrying amount of the related long-lived asset. Over time, the liability is accreted to its present value each period, and the
capitalized cost is depreciated over the useful life of the related asset. Upon settlement of the liability, entities either settle the obligation for its recorded
amount or incur a gain or loss upon settlement. This statement is effective for fiscal years beginning after June 15, 2002, with earlier adoption encouraged.
We adopted SFAS No. 143 effective January 1, 2003, and the adoption did not have an impact on our results of operations or financial position.
In April 2002, the FASB issued SFAS No. 145, “Rescission of FASB Statement No. 4, 44 and 64, Amendment of FASB Statement No. 13, and
Technical Corrections.” The Statement rescinds SFAS No. 4, “Reporting Gains and Losses from Extinguishments of Debt,” and an amendment of that
Statement, SFAS No. 64,
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“Extinguishments of Debt Made to Satisfy Sinking-Fund Requirements.” SFAS No. 145 recognizes that the use of debt extinguishments can be a part of the
risk management strategy of a company and hence, the classification of all early extinguishments of debt as an extraordinary item may no longer be
appropriate. In addition, the Statement amends SFAS No. 13, “Accounting for Leases,” to eliminate an inconsistency between the required accounting for
sale-leaseback transactions and the required accounting for certain lease modifications that have economic effects that are similar to sale-leaseback
transactions. Provisions of this Statement, as they relate to Statement No. 13, are to be effective for transactions occurring after May 15, 2002. Provisions,
which relate to Statement No. 4, are effective for fiscal years beginning after May 15, 2002. We adopted SFAS No. 145 effective January 1, 2003, and the
adoption did not have an impact on our results of operations or financial position.
In July 2002, the FASB issued SFAS No. 146 “Accounting for Costs Associated with Exit or Disposal Activities.” Under SFAS No. 146, a company
will record a liability for a cost associated with an exit or disposal activity when that liability is incurred and can be measured at fair value. A liability is
incurred when an event obligates the entity to transfer or use assets (i.e., when an event leaves the company little or no discretion to avoid transferring or
using the assets in the future). Under previous accounting rules, if a company’s management approved an exit plan, the company generally could record the
costs of that plan as a liability on the approval date, even if the company did not incur the costs until a later date. Under Statement No. 146, some of those
costs might qualify for immediate recognition, others might be spread over one or more quarters, and still others might not be recorded until incurred in a
much later period. We adopted SFAS No. 146 effective January 1, 2003, which did not have an impact on our results of operations or financial position.
In December 2002, the FASB issued SFAS No. 148, “Accounting for Stock-Based Compensation - Transition and Disclosure - an amendment to
FASB Statement No. 123, Accounting for Stock-Based Compensation.” SFAS No. 148 provides alternative methods of transition for a voluntary change to
the fair value based method of accounting for stock-based employee compensation. In addition, SFAS No. 148 amends the disclosure requirements of SFAS
No. 123 to require more prominent and more frequent disclosures in financial statements about the effects of stock-based compensation. The transition
guidance and annual disclosure provisions of SFAS No. 148 are effective for fiscal years ending after December 15, 2002. The interim disclosure provisions
are effective for financial reports containing financial statements for interim periods beginning after December 15, 2002. We have elected to continue using
the intrinsic method of accounting for employee stock-based compensation. We adopted the interim disclosure requirements in our consolidated condensed
financial statements in the first fiscal quarter 2003.
In November 2002, the FASB issued Financial Interpretation No. 45 (“FIN No. 45”), “Guarantor’s Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness of Others”, which expands previously issued accounting guidance and disclosure requirements for
certain guarantees. FIN 45 requires recognition of an initial liability for the fair value of an obligation assumed by issuing a guarantee. Guarantees are
required to be disclosed in the notes to the financial statements starting with the period ending after December 15, 2002. For certain guarantees issued after
December 31, 2002, the fair value of the obligation must be reported on the balance sheet. We adopted FIN No. 45 effective January 1, 2003 and it did not
have an impact on our results of operations or financial position.
In January 2003, the FASB issued Financial Interpretation No. 46 (“FIN No. 46”), “Consolidation of Variable Interest Entities, an Interpretation of
ARB No. 51,” which addresses the consolidation by business enterprises of variable interest entities as defined therein and applies immediately to variable
interests in variable interest entities created or obtained after January 31, 2003. We adopted FIN No. 46 in 2003 and it did not have an impact on our results
of operations or financial position.
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Factors That May Affect Future Results
An investment in our common stock involves a high degree of risk. You should carefully consider the factors described below, in addition to those
discussed elsewhere in this report, in analyzing an investment in our common stock. If any of the events described below occurs, our business, financial
condition and results of operations would likely suffer, the trading price of our common stock could fall, and you could lose all or part of the money you
paid for our common stock.
In addition, the following factors could cause our actual results to differ materially from those projected in our forward-looking statements,
whether made in this 10-Q, our annual or quarterly reports to shareholders, future press releases, SEC filings or orally, whether in presentations, responses
to questions or otherwise.
We are heavily dependent upon the electronics industry, which has suffered a significant downturn in demand resulting in excess manufacturing
capacity, increased price competition, higher product inventories, decreased demand for our products and lower sales and gross margins.
A majority of our revenues are generated from the electronics industry, which is characterized by intense competition, relatively short product life
cycles and significant fluctuations in product demand. Furthermore, the industry is subject to economic cycles and recessionary periods and has been
negatively impacted by a contraction in the U.S. economy. Moreover, due to the uncertainty in the end markets served by most of our customers, we have a
low level of visibility with respect to future financial results. A lasting economic recession, continued excess manufacturing capacity or an additional decline
in the electronics industry could further negatively impact our business, results of operations and financial condition. Our net sales have declined from
$129.0 million in 2001 to $89.0 million in 2002. In addition, excluding the impact of Advanced Circuits in the fourth fiscal quarter 2002 and first fiscal
quarter of 2003, we have experienced sequential declines in quarterly net sales during 2001 and 2002 and the first fiscal quarter of 2003. A continued
decline in our net sales would adversely impact our profitability and results of operations and could require us to record a valuation allowance against our
deferred tax assets or recognize an impairment of our long-lived assets including goodwill and other intangible assets.
If we continue to experience excess capacity due to variability in customer demand, our gross margins may fall and/or we may have to incur
restructuring charges if we choose to close any of our facilities.
Due to recent decreases in demand, our facilities have been operating significantly below capacity. When we experience excess capacity, our sales
revenues may be insufficient to fully cover our fixed overhead expenses, and our gross margins will fall. In addition, we generally schedule our quick-turn
production facilities at less than full capacity to retain our ability to respond to unexpected additional quick-turn orders. However, if these orders are not
received, we may forego some production and could experience continued excess capacity.
If we believe we have significant long-term excess capacity, we may decide to permanently close one or more of our facilities and lay off some of our
employees. This could result in our recording restructuring charges such as we did in the second and fourth quarters of 2002 due to the restructuring and
subsequent closure of our Burlington, Washington facility and in the first quarter of 2003 due to the lay off of employees at our Redmond, Washington
facility.
We are dependent upon a small number of customers for a large portion of our net sales, and a decline in sales to major customers could harm our
results of operations.
A small number of customers are responsible for a significant portion of our net sales. Our 10 largest customers accounted for approximately 42% of
our net sales in 2002 and 66% of our sales in the first fiscal quarter of 2003. This concentration increased in 2003 due primarily to our acquisition of
Advanced Circuits, which has a small number of large customers. If our customers fail to purchase products from us at past levels, it would negatively affect
our business, results of operations and financial condition. We expect a significant portion of our net sales will continue to be generated by a small number
of customers.
Our customer concentration has increased due primarily to our acquisition of Advanced Circuits and could fluctuate depending on future customer
requirements, which will depend in large part on market conditions in the electronics industry segments in which our customers participate. The loss of one
or more major customers or a decline in sales to our major customers could significantly harm our business, results of operations and financial
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condition and lead to declines in the price of our common stock. In addition, we generate significant accounts receivable in connection with providing
services to our customers. If one or more of our significant customers were to become insolvent or were otherwise unable to pay for the services provided by
us, our results of operations would be harmed.
If our net earnings do not recover or we are not able to predict with a reasonable degree of probability that they will continue, we may have to record a
valuation allowance against our net deferred tax assets.
As of March 31, 2003, we had net deferred tax assets of approximately $16.7 million. If we should determine that it is more likely than not that we
will not generate taxable income in sufficient amounts to be able to use our net deferred tax assets, we would be required to increase our valuation allowance
against these net deferred tax assets. This would result in an additional income tax provision and further deteriorate our results of operations.
We are exposed to the credit risk of some of our customers and to credit exposures in weakened markets.
Most of our sales are on an “open credit” basis, with standard industry payment terms. We monitor individual customer payment capability in
granting such open credit arrangements, seek to limit such open credit to amounts we believe the customers can pay, and maintain reserves we believe are
adequate to cover exposure for doubtful accounts. Some of our customers are contract manufacturers located abroad. Our concentration of these customers
increased upon our acquisition of Advanced Circuits in December 2002. Our foreign sales are denominated in U.S. dollars, and are typically on the same
“open credit” basis and terms described above. Our foreign receivables are expected to grow as a percentage of our total receivables. We do not utilize credit
insurance as a risk management tool, but we periodically evaluate our risk management options.
Because of the current slowdown in the global economy, our exposure to the credit risks relating to our financing activities described above has
increased. Although we have programs in place to monitor and mitigate the associated risk, there can be no assurance that such programs will be effective in
reducing our credit risks. There have been bankruptcies among customers causing us to incur economic or financial losses. There can be no assurance that,
should economic conditions not improve, additional losses would not be incurred, and that such losses would not be material. Although these losses have not
been material to date, future losses, if incurred, could harm our business and have a material adverse effect on our operating results and financial condition.
We have expanded our operations through acquisitions, and we may have trouble integrating our acquisition of Advanced Circuits and/or any future
acquisitions in expanding our business. Acquisitions involve numerous risks.
We may not be able to meet performance expectations or successfully integrate businesses we acquire, such as Advanced Circuits, on a timely basis
without disrupting the quality and reliability of service to our customers or diverting management resources.
To manage the expansion of our operations as a result of the acquisition of Advanced Circuits and any future growth, we will be required to:

•

improve existing and implement new operational, financial and management information controls, reporting systems and procedures;

•

integrate and consolidate different manufacturing, financial, and other computer systems that provide infrastructure support to our business in order
to reduce expenses in newly acquired businesses and provide management with a consolidated view of customer and market activities;

•

hire, train and manage additional qualified personnel;

•

expand our direct and indirect sales channels; and

•

effectively transition our relationships with our customers, suppliers and partners to operations under our TTM brand.
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We acquired Advanced Circuits in December 2002. As part of our business strategy, we expect that we will continue to grow by pursuing
acquisitions, assets or product lines that complement or expand our existing business. We currently have no commitments or agreements to acquire any
business. Our existing credit facility restricts our ability to acquire the assets or business of other companies and will accordingly require us to obtain the
consent of our lenders and could require us to pay significant fees, become subject to reduced liquidity, or become subject to additional or more restrictive
covenants in order to consummate such acquisitions. Consequently, we may not be able to identify suitable acquisition candidates or finance and complete
transactions that we choose to pursue.
Our acquisition of companies and businesses and expansion of operations involve risks, including the following:

• the potential inability to identify the company best suited to our company’s business plan;
• the potential inability to successfully integrate acquired operations and businesses or to realize anticipated synergies, economics of scale or other
expected value;

• diversion of management’s attention from normal daily operations of the business;
• difficulties in managing production and coordinating operations at new sites;
• the potential inability to retain existing customers of acquired companies when we desire to do so;
• insufficient revenues to offset increased expenses associated with acquisitions;
• the potential need to restructure, modify or terminate customer relationships of the acquired company;
• an increased concentration of business from existing or new customers; and
• the potential loss of key employees of acquired operations.
Acquisitions may cause us to:

•

issue common stock that would dilute our current shareholders’ percentage ownership;

•

assume liabilities;

•

record goodwill and non-amortizable intangible assets that will be subject to impairment testing and potential periodic impairment charges;

•

incur amortization expenses related to certain intangible assets;

•

incur large and immediate write-offs; or

•

become subject to litigation and environmental issues.

Acquisitions of high-technology companies are inherently risky, and no assurance can be given that our previous or future acquisitions will be
successful and will not materially adversely affect our business, operating results or financial condition. Failure to manage and successfully integrate
acquisitions we make could harm our business and operating results in a material way. Even when an acquired company has already developed and marketed
products, there can be no assurance that product enhancements will be made in a timely fashion or that all pre-acquisition due diligence will have identified
all possible issues that might arise with respect to such products.
We compete against manufacturers in Asia where production costs are lower. These competitors may gain market share in our key market segments,
which may have an adverse effect on the pricing of our products.
We may be at a competitive disadvantage with respect to price when compared to manufacturers with lower cost facilities in Asia and other locations. We
believe price competition from printed circuit board manufacturers in Asia and other locations with lower production costs may play an increasing role in the
market. We do not currently have offshore facilities in lower cost locations, such as Asia. While historically our competitors in these locations have produced
less technologically advanced printed circuit boards, they continue to expand their capacity with advanced equipment to produce higher technology printed
circuit boards. In addition, fluctuations in foreign currency exchange rates may benefit these offshore competitors. As a result, these competitors may gain
market share, which may force us to lower our prices, reducing our gross profit.
If we are unable to respond to rapid technological change and process development, we may not be able to compete effectively.
The market for our products is characterized by rapidly changing technology and continual implementation of new production processes. The future
success of our business will depend in large part upon our ability to
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maintain and enhance our technological capabilities, to develop and market products that meet changing customer needs, and to successfully anticipate or
respond to technological changes on a cost-effective and timely basis. We expect that the investment necessary to maintain our technological position will
increase as customers make demands for products and services requiring more advanced technology on a quicker turnaround basis. We may not be able to
raise additional funds in order to respond to technological changes as quickly as our competitors.
In addition, the printed circuit board industry could encounter competition from new or revised manufacturing and production technologies that
render existing manufacturing and production technology less competitive or obsolete. We may not respond effectively to the technological requirements of
the changing market. If we need new technologies and equipment to remain competitive, the development, acquisition and implementation of those
technologies and equipment may require us to make significant capital investments.
Competition in the printed circuit board market is intense, and if we are unable to compete effectively, the demand for our products may be reduced.
The printed circuit board industry is intensely competitive, highly fragmented and rapidly changing. We expect competition to continue, which
could result in price reductions, reduced gross margins and loss of market share. Our principal domestic competitors include: DDi, Endicott Interconnect
Technologies, Merix, Sanmina-SCI and Tyco. In addition, new and emerging technologies may result in new competitors entering our market.
Many of our competitors and potential competitors have a number of significant advantages over us, including:

• greater financial and manufacturing resources that can be devoted to the development, production and sale of their products;
• more established and broader sales and marketing channels;
• more manufacturing facilities worldwide, some of which are closer in proximity to original equipment manufacturers;
• manufacturing facilities which are located in countries with lower production costs; and
• greater name recognition.
In addition, these competitors may respond more quickly to new or emerging technologies, or may adapt more quickly to changes in customer
requirements and may devote greater resources to the development, promotion and sale of their products than we do. We must continually develop improved
manufacturing processes to meet our customers’ needs for complex products, and our manufacturing process technology is generally not subject to
significant proprietary protection. During recessionary periods in the electronics industry, our competitive advantages in the areas of providing quick-turn
services, an integrated manufacturing solution and responsive customer service may be of reduced importance to our customers, who may become more price
sensitive. This may force us to compete more on the basis of price and cause our margins to decline. Furthermore, printed circuit board manufacturers are
currently experiencing significant overcapacity. Overcapacity, combined with the current weakness in demand for electronic products, has resulted in
increased competition and price erosion for printed circuit boards.
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Our results of operations are subject to fluctuations and seasonality, and because many of our operating costs are fixed, even small revenue shortfalls
would decrease our gross margins and potentially cause our stock price to decline.
Our results of operations vary for a variety of reasons, including:

• timing of orders from and shipments to major customers;
• the levels at which we utilize our manufacturing capacity;
• changes in the pricing of our products or those of our competitors;
• changes in our mix of revenues generated from quick-turn versus standard lead time production;
• expenditures or write-offs related to acquisitions; and
• expenses relating to expanding existing manufacturing facilities.
A significant portion of our operating expenses is relatively fixed in nature, and planned expenditures are based in part on anticipated orders.
Accordingly, recent revenue shortfalls have decreased our gross margins, and future revenue shortfalls may further decrease our gross margins. In addition,
we have experienced sales fluctuations due to patterns in the capital budgeting and purchasing cycles of our customers and the end markets we serve. In
particular, the seasonality of the computer industry and quick turn ordering patterns impact the overall printed circuit board industry. These seasonal trends
have caused fluctuations in our quarterly operating results in the past and may continue to do so in the future. Results of operations in any period should not
be considered indicative of the results to be expected for any future period. In addition, our future quarterly operating results may fluctuate and may not meet
the expectations of securities analysts or investors. If this occurs, the price of our common stock would likely decline.
Because we sell on a purchase order basis, we are subject to uncertainties and variability in demand by our customers, which could decrease revenues
and negatively impact our operating results.
We sell to customers on a purchase order basis rather than pursuant to long-term contracts, and, consequently, our net sales are subject to short-term
variability in demand by our customers. Customers submitting a purchase order may cancel, reduce or delay their order for a variety of reasons. The level and
timing of orders placed by our customers vary due to:

• customer attempts to manage inventory;
• changes in customers’ manufacturing strategies, such as a decision by a customer to either diversify or consolidate the number of printed circuit
board manufacturers used or to manufacture their own products internally; and

• variation in demand for our customers’ products.
We have experienced terminations, reductions and delays in our customers’ orders. Further terminations, reductions or delays in our customers’ orders could
negatively impact our business, results of operations and financial condition.
The increasing prominence of electronic manufacturing services providers in the printed circuit board industry could reduce our gross margins,
potential sales and customers.
In 2002, approximately 27% of our net sales were to electronic manufacturing services providers. In the first fiscal quarter of 2003, approximately
61% of our net sales were to electronic manufacturing services providers. Most of Advanced Circuits’ end market customers effect their purchases through
electronic manufacturing services providers. Electronic manufacturing services providers supply electronic product assembly services to original equipment
manufacturers. The growth of electronic manufacturing services providers and their global sourcing capabilities increase the purchasing power of such
providers and could result in increased price competition or the
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loss of existing original equipment manufacturer customers. In addition, in recent years, some electronic manufacturing services providers, including a few of
our customers, have acquired the ability to directly manufacture printed circuit boards. If a significant number of our other electronic manufacturing services
customers were to acquire the ability to directly manufacture printed circuit boards, our customer base may shrink, and our business and net sales may decline
substantially. Moreover, if any of our original equipment manufacturer customers outsource the production of printed circuit boards to these electronic
manufacturing services providers, our business, results of operations and financial condition may be negatively impacted.
We may expand our business into new products and services and may not be able to compete effectively with other companies who have been in these
businesses longer than we have.
In the future, we may broaden our service offering by providing new products and services. If we do this, we will likely compete with companies that
have substantially greater financial and manufacturing resources than we have and who have been providing these services longer than we have. We may not
be able to successfully compete on this basis with more established competitors.
If we were to increase our amortization of definite-lived intangible assets as a result of additional acquisitions, our earnings could be negatively
impacted. Similarly, if we were to revalue our existing intangible assets downward, our operating results would be harmed.
As of March 31, 2003, our consolidated balance sheet reflected $76.7 million of intangible assets, a substantial portion of our total assets at such
date. Intangible assets consist of goodwill and other identifiable intangibles relating to our July 1999 acquisition of Power Circuits. Our intangible assets
may increase in future periods if we consummate other acquisitions. Amortization or impairment of these additional intangibles would, in turn, have a
negative impact on earnings. In addition, we evaluate whether events and circumstances have occurred that indicate the remaining balance of intangible
assets may not be recoverable. When factors indicate that assets should be evaluated for possible impairment, we may be required to reduce the carrying value
of our intangible assets, which could harm our results during the periods in which such a reduction is recognized.
We rely on suppliers for the timely delivery of raw materials used in manufacturing our printed circuit boards, and an increase in industry demand or
the presence of a shortage for these raw materials may increase the price of these raw materials and reduce our gross margins. Their failure to comply
with our supplier requirements, such as, most notably, our product standards, could adversely affect our ability to deliver our products successfully and
on time.
To manufacture our printed circuit boards, we use raw materials such as laminated layers of fiberglass, copper foil and chemical solutions, which we
order from our suppliers. Although we have preferred suppliers for most of our raw materials, the materials we use are generally readily available in the open
market, and numerous other potential suppliers exist. However, from time to time manufacturers of products that also use these raw materials increase their
demand for these materials and, as a result, the prices of these materials increase. During these periods of increased demand, our gross margins may decrease
as we have to pay more for our raw materials. If a raw material supplier fails to meet our supplier requirements, such as, most notably, our product quality
standards, and consequently some of our products are unacceptable to us, this could adversely affect our net sales and operating profit. Suppliers may from
time to time extend lead times, limit supplies or increase prices due to capacity constraints or other factors, which could adversely affect our ability to deliver
our products on a timely basis.
Our manufacturing process depends on the collective industry experience of our employees in our industry. If these employees were to leave us and take
this knowledge with them, our manufacturing process may suffer and we may not be able to compete effectively.
We have limited patent or trade secret protection for our manufacturing process, but instead rely on the collective experience of our employees in
the manufacturing process to ensure we continuously evaluate and adopt new technologies in our industry. Although we are not dependent on any one
employee or a small number of employees, if a significant number of our employees involved in our manufacturing process were to leave our employment
and we were not able to replace these people with new employees with comparable experience, our manufacturing process may suffer as we may be unable to
keep up with innovations in the industry. As a result, we may not be able to continue to compete effectively.
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We may be exposed to intellectual property infringement claims by third parties which could be costly to defend, could divert management’s attention
and resources and, if successful, could result in liability.
We could be subject to legal proceedings and claims for alleged infringement by us of third party proprietary rights, such as patents, from time to
time in the ordinary course of business. For example, in the past we were informed that our prior use of a chemical solution in our manufacturing process may
have infringed upon the intellectual property rights of the holder of the patent of the chemical solution. Although no legal action has been taken against us,
any claims relating to this alleged infringement, even if not meritorious, could result in costly litigation and divert management’s attention and resources. In
addition, if we are unsuccessful in disputing this assertion, we could be required to pay royalties or damages for our past use of the chemical solution.
Similarly, we were recently advised that we have been added as a defendant in a patent infringement lawsuit filed in the U.S. District Court for the District of
Arizona by Lemelson Medical, Education and Research Foundation, Limited Partnership. The suit alleges that we have infringed certain “machine vision”
and other patents owned by the plaintiff and seeks injunctive relief, damages for the alleged infringements and payment of the plaintiff’s attorneys’ fees. If we
do not prevail in any litigation as a result of such allegations, our business may be harmed.
Our business may suffer if any of our key senior executives discontinues employment with us or if we are unable to recruit and retain highly skilled
engineering and sales staff.
Our future success depends to a large extent on the services of our key managerial employees, particularly Kenton Alder, our chief executive officer.
Although we have entered into employment agreements with Mr. Alder and two other executive officers, we may not be able to retain our executive officers
and key personnel or attract additional qualified management in the future. Our business also depends on our continuing ability to recruit, train and retain
highly qualified employees, particularly engineering and sales and marketing personnel. The competition for these employees is intense, and the loss of these
employees could harm our business. Further, our ability to successfully integrate acquired companies depends in part on our ability to retain key
management and existing employees at the time of the acquisition.
Products we manufacture may contain design or manufacturing defects, which could result in reduced demand for our services and liability claims
against us.
We manufacture products to our customers’ specifications, which are highly complex and may contain design or manufacturing errors or failures
despite our quality control and quality assurance efforts. Defects in the products we manufacture, whether caused by a design, manufacturing or materials
failure or error, may result in delayed shipments, customer dissatisfaction, or a reduction or cancellation of purchase orders. If these defects occur either in
large quantities or too frequently, our business reputation may be impaired. Since our products are used in products that are integral to our customers’
businesses, errors, defects or other performance problems could result in financial or other damages to our customers beyond the cost of the printed circuit
board, for which we may be liable. Although our invoices and sales arrangements generally contain provisions designed to limit our exposure to product
liability and related claims, existing or future laws or unfavorable judicial decisions could negate these limitation of liability provisions. Product liability
litigation against us, even if it were unsuccessful, would be time consuming and costly to defend.
Our failure to comply with the requirements of environmental laws could result in fines and revocation of permits necessary to our manufacturing
processes.
Our operations are regulated under a number of federal, state and foreign environmental and safety laws and regulations that govern, among other
things, the discharge of hazardous materials into the air and water, as well as the handling, storage and disposal of such materials. These laws and regulations
include the Clean Air Act, the Clean Water Act, the Resource Conservation and Recovery Act, and the Comprehensive Environmental Response,
Compensation and Liability Act, as well as analogous state and foreign laws. Compliance with these environmental laws is a major consideration for us
because our manufacturing processes use and generate materials classified as hazardous such as ammoniacal etching solutions, copper and nickel. Because
we use hazardous materials and generate hazardous wastes in our manufacturing processes, we may be subject to potential financial liability for costs
associated with the investigation and remediation of our own sites, or sites at which we have arranged for the disposal of hazardous wastes, if such sites
become contaminated. Even if we fully comply with applicable environmental laws and are not directly at fault for the contamination, we may still be liable.
The wastes we generate include spent ammoniacal etching solutions, metal stripping solutions and hydrochloric acid solution containing
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palladium; waste water which contains heavy metals, acids, cleaners and conditioners; and filter cake from equipment used for on-site waste treatment. We
believe that our operations substantially comply with all applicable environmental laws. However, any material violations of environmental laws by us could
subject us to revocation of our effluent discharge permits. Any such revocations could require us to cease or limit production at one or more of our facilities,
negatively impacting our business, results of operations and financial condition. Even if we ultimately prevail, environmental lawsuits against us would be
time consuming and costly to defend.
Environmental laws could also become more stringent over time, imposing greater compliance costs and increasing risks and penalties associated
with violation. We operate in environmentally sensitive locations and we are subject to potentially conflicting and changing regulatory agendas of political,
business and environmental groups. Changes or restrictions on discharge limits, emissions levels, material storage, handling or disposal might require a high
level of unplanned capital investment and/or relocation. It is possible that environmental compliance costs and penalties from new or existing regulations
may harm our business, results of operations and financial condition.
Our indebtedness could adversely affect our financial health, and the restrictions imposed by the terms of our debt instruments may severely limit our
ability to plan for or respond to changes in our business.
At March 31, 2003, we had $10.0 million of term loan indebtedness. In addition, subject to the restrictions under our various debt agreements, we
may incur additional revolving loan indebtedness from time to time to finance acquisitions or capital expenditures or for other purposes.
Our level of debt could have negative consequences. For example, it could:

• require us to dedicate a substantial portion of our cash flow from operations to repayment of debt, limiting the availability of cash for other
purposes;

• increase our vulnerability to adverse general economic conditions by making it more difficult to borrow additional funds to maintain our operations
if we suffer revenue shortfalls;

• hinder our flexibility in planning for, or reacting to, changes in our business and industry by preventing us from borrowing money to upgrade our
equipment or facilities; and

• limit or impair our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions or general corporate
purposes.
Our major shareholder has significant influence over our business and could delay, deter or prevent a change of control or other business combination.
As of March 31, 2003, Circuit Holdings held approximately 39.3% of our outstanding stock. Thayer Capital Partners controls three entities that
together own approximately 60.0% of Circuit Holdings and beneficially own approximately 45.8% of our shares. In addition, two of our directors are
representatives of Thayer Capital Partners. Although Thayer Capital does not currently own any interests in our direct competitors, the interests of Thayer
Capital Partners may not always coincide with our interests or those of our other shareholders, particularly if Thayer Capital decided to sell its controlling
interest in us. By virtue of its stock ownership and board representation, Thayer Capital Partners will continue to have a significant influence over all matters
submitted to our board and our shareholders, including the election of our directors, and will be able to exercise significant control over our business,
policies and affairs. Through its voting power, Thayer Capital Partners could cause us to take actions that we would not consider absent its influence, or
could delay, deter or prevent a change of control of our company or other business combination that might otherwise be beneficial to our public shareholders.
In addition, Thayer Capital Partners has historically worked closely with Brockway Moran & Partners, Inc. Brockway Moran & Partners Fund, L.P.
owns the remaining 40% of Circuit Holdings. In addition, one of our directors is a representative of Brockway Moran & Partners. Although there is no legal
agreement requiring Thayer Capital Partners and Brockway Moran & Partners to vote their shares together or for their representatives on our board to vote
together, given their relationship in the past these two entities may continue to work together, in which case they would control our board and exercise
voting control over approximately 48.0% of our shares that are beneficially owned by such entities.
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The market price of our common stock has been depressed, and may decline further. We expect the trading price of our common stock to be highly
volatile.
The market price of our common stock has fluctuated significantly and generally declined, from $23.88 per share on October 22, 2000 to $1.20 per
share on October 10, 2002. The market price of our common stock may decline further as a result of a number of factors. Factors that could cause fluctuations
in the market price of our common stock include:

•

actual and anticipated variations in our operating results;

•

general economic and market conditions;

•

interest rates;

•

geo-political conditions throughout the world;

•

general conditions, including changes in demand in the printed circuit board industry and the end markets which it serves;

•

perceptions of the strengths and weaknesses of the printed circuit board industry and the end markets which it serves;

•

our ability to pay principal and interest on our debt when due;

•

developments in our relationships with our lenders, customers, and/or suppliers;

•

announcements of alliances, mergers or other relationships by or between our competitors and/or our suppliers and customers;

•

announcements of plant closings, layoffs, restructurings or bankruptcies by our competitors; and

•

developments related to regulations, including environmental and wastewater regulations.

We expect this volatility to continue in the future. In addition, any shortfall or changes in our revenue, gross margins, earnings or other financial
results could also cause the price of our common stock to fluctuate significantly. In recent years, the stock market in general has experienced extreme price
and volume fluctuations that have affected the printed circuit board industry and that may be unrelated to the operating performance of the companies within
these industries. These broad market fluctuations may adversely affect the market price of our common stock.
Risks could arise due to our use of Arthur Andersen LLP as our independent auditors.
You may have no effective remedy against Arthur Andersen LLP, which audited our financial statements included in our most recent Report on Form
10-K for the years ended December 31, 2000 and 2001, in connection with a material misstatement or omission in those financial statements, or in connection
with any other claim arising from its provision of auditing and other services to us. On June 15, 2002, Arthur Andersen was convicted of obstructing justice
in connection with investigations of their former client Enron Corp. Arthur Andersen ceased practicing before the Securities and Exchange Comission (SEC)
effective August 31, 2002. Our inability to include in future registration statements or reports our financial statements for one or more years audited by
Arthur Andersen LLP or to obtain Arthur Andersen LLP’s consent to the inclusion of their report on our 2000 and 2001 financial statements may impede our
access to the capital markets. Should we seek to access the public capital markets, (SEC) rules will require us to include or incorporate by reference in any
prospectus three years of audited financial statements. Until our audited financial statements for the fiscal year ending December 31, 2004 become available,
the SEC’s current rules would require us to present audited financial statements for one or more fiscal years audited by Arthur Andersen LLP. Prior to that
time the SEC may cease accepting financial statements audited by Arthur Andersen LLP, in which case we would be unable to access the public capital
markets unless KPMG LLP, our
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current independent accounting firm, or another independent accounting firm, is able to audit the financial statements originally audited by Arthur Andersen
LLP. In addition, as a result of the departure of our former engagement team leaders, Arthur Andersen LLP is no longer in a position to consent to the
inclusion or incorporation by reference in any prospectus of their report on our audited financial statements for the years ended December 31, 2000 and
December 31, 2001, and investors in any subsequent offerings for which we use their audit report will not be entitled to recovery against them under Section
11of the Securities Act of 1933 for any material misstatements or omissions in those financial statements. Consequently, our financing costs may increase or
we may miss attractive market opportunities if either our annual financial statements for 2000 and 2001 audited by Arthur Andersen LLP should cease to
satisfy the SEC’s requirements or those statements are used in a prospectus but investors are not entitled to recovery against our auditors for material
misstatements or omissions in them.
Item 3. Quantitative And Qualitative Disclosures About Market Risk
Interest Rate Risk. Our senior credit facility bears interest at floating rates.
The revolving loan bears interest ranging from 1.5% to 2.5% per annum plus the applicable LIBOR or from 0.5% to 1.0% per annum plus the
Alternate Base Rate, as defined in the agreement governing the amended and restated credit facility. As of March 31, 2003, the term loan had an interest rate
of 2.54%. Therefore, a 10% change in interest rates is not expected to materially affect the interest expense to be incurred on this facility during such period.
Item 4. Controls and Procedures
Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in
Company reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include controls and procedures designed to ensure that
information required to be disclosed in Company reports filed under the Exchange Act is accumulated and communicated to management, including the
Company’s Chief Executive Officer and Chief Financial Officer as appropriate, to allow timely decisions regarding required disclosure.
In designing and evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives, as ours are designed to do, and management
necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.
As required by Rule 13a-15 under the Exchange Act, within the 90 days prior to the filing date of this report, the Company carried out an evaluation
of the effectiveness of the design and operation of the Company’s disclosure controls and procedures. This evaluation was carried out under the supervision
and with the participation of the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer. Based upon that
evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures are
effective. There have been no significant changes in the Company’s internal controls or in other factors that could significantly affect internal controls
subsequent to the date the Company carried out its evaluation.
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PART II. OTHER INFORMATION
Item 1.

Legal Proceedings

From time to time we may become a party to various legal proceedings arising in the ordinary course of our business. We were recently advised that
we have been added as a defendant in a patent infringement lawsuit filed in the U.S. District Court for the District of Arizona by Lemelson Medical,
Education and Research Foundation, Limited Partnership. The suit alleges that we have infringed certain “machine vision” and other patents owned by the
plaintiff and seeks injunctive relief, damages for the alleged infringements and payment of the plaintiff’s attorneys’ fees. Although the ultimate outcome of
this matter is not currently determinable, we believe we have meritorious defenses to these allegations and, based in part on the licensing terms offered by the
Lemelson Partnership, do not expect this litigation to materially impact our business, results of operations or financial condition. However, there can be no
assurance that the ultimate resolution of this matter will not have a material adverse effect on our results of operations for any quarter. Furthermore, there can
be no assurance that we will prevail in any such litigation.
Item 2.

Changes in Securities and Use of Proceeds
Not Applicable

Item 3.

Defaults Upon Senior Securities
Not Applicable

Item 4.

Submission of Matters to a Vote of Security Holders
Not Applicable

Item 5.

Other Information
Not Applicable

Item 6.

Exhibits and Reports on Form 8-K
(a)

Exhibits –

Exhibit
Number

10.1
10.2
99.1
99.2

Exhibits

Amendment to Consent dated January 6, 2003 among the Company, the Domestic Subsidiaries of the Company identified as a
“Guarantor” on the signature pages thereto, and the Lender Parties thereto and Wachovia Bank, as Administrative Agent.
Consent and Waiver dated March 27, 2003 among the Company, the Domestic Subsidiaries of the Company identified as a
“Guarantor” on the signature pages thereto, and the Lender Parties thereto and Wachovia Bank, as Administrative Agent.
CEO Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
CFO Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

(b)
On March 7, 2003, we filed a Current Report on Form 8-K/A amending our December 27, 2002 filed Report on Form 8-K disclosing that we
acquired all the outstanding common stock of Honeywell Advanced Circuits, Inc., an indirect subsidiary of Honeywell International, Inc.
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SIGNATURES
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
thereunto duly authorized.
TTM Technologies, Inc.
Dated:

May 14, 2003

/s/ Kenton K. Alder
Kenton K. Alder
President and Chief Executive Officer

Dated:

May 14, 2003

/s/ Stacey M. Peterson
Stacey M. Peterson
Chief Financial Officer and Secretary
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CERTIFICATION
I, Kenton K. Alder, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of TTM Technologies, Inc.;

2.

Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this quarterly report;

3.

Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

5.

6.

a)

designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b)

evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the “Evaluation Date”); and

c)

presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation
as of the Evaluation Date;

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant’s ability to record,
process, summarize and report financial data and have identified for the registrant’s auditors any material weaknesses in internal controls;
and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls; and

The registrant’s other certifying officers and I have indicated in this quarterly report whether there were significant changes in internal controls or in
other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions
with regard to significant deficiencies and material weaknesses.

Date: May 14, 2003

/s/ Kenton K. Alder
Kenton K. Alder
President and Chief Executive Officer (Principal
Executive Officer)
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CERTIFICATION
I, Stacey M. Peterson, certify that:
1

I have reviewed this quarterly report on Form 10-Q of TTM Technologies, Inc.;

2.

Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this quarterly report;

3.

Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

5.

6.

a)

designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b)

evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the “Evaluation Date”); and

c)

presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation
as of the Evaluation Date;

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant’s ability to record,
process, summarize and report financial data and have identified for the registrant’s auditors any material weaknesses in internal controls;
and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls; and

The registrant’s other certifying officers and I have indicated in this quarterly report whether there were significant changes in internal controls or in
other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions
with regard to significant deficiencies and material weaknesses.

Date: May 14, 2003

/s/ Stacey M. Peterson
Stacey M. Peterson
Chief Financial Officer & Secretary (Principal
Financial and Accounting Officer)
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Exhibit 10.1
AMENDMENT TO CONSENT
January 6, 2002
Ms. Stacey Peterson
Chief Financial Officer
TTM Technologies, Inc.
17550 NE 67th Court
Redmond, WA 98052
Re:

Amended and Restated Credit Agreement dated as of September 29, 2000, as amended (the “Credit Agreement”) among TTM
Technologies, Inc. (formerly known as Pacific Circuits, Inc.) (the “Borrower”) and the Domestic Subsidiaries of the Borrower (the
“Guarantors”), the several banks and other financial institutions party thereto (the “Lenders”) and Wachovia Bank, National Association
(formerly known as First Union National Bank), as administrative agent for the Lenders (the “Administrative Agent”)

Ladies and Gentlemen:
Reference is hereby made to the above-referenced Credit Agreement. Reference is further made to that certain Consent dated December 17, 2002 (the
“Consent”) by certain of the Lenders and the Administrative Agent. Capitalized terms used herein without definition shall have the meanings ascribed to
such terms in the Credit Agreement or, if not defined therein, in the Consent.
You have requested that for purposes of calculating the financial covenants the income statement items and capital expenditures attributable to the Target
Company not be included to the extent relating to any period prior to January 1, 2003.
The undersigned Lenders hereby consent and agree that the Section titled “Covenants” in Exhibit A to the Consent is deleted in its entirety and replaced
with the following:
Covenants:

The covenants will remain the same; provided, however, for purposes
of calculating the financial covenants, income statement items (whether
positive or negative) and capital expenditures attributable to the Target
Company shall not be included to the extent relating to any period prior
to January 1, 2003.

Except to the extent specifically provided to the contrary in this Amendment to Consent, all terms and conditions of the Credit Agreement and the Consent
shall remain in full force and effect, without modification or limitation. This Amendment to Consent shall not operate as a

consent to any other action or inaction by the Parent, the Borrower or any of its Subsidiaries, or as a waiver or amendment of any right, power, or remedy of
any Lender or the Administrative Agent under the Credit Agreement or the Consent nor constitute a consent to any such action or inaction, or a waiver or
amendment of any provision contained in the Credit Agreement or the Consent except as specifically provided herein. This Amendment to Consent may be
executed in two or more counterparts, each of which shall be deemed an original, and all of which taken together shall be deemed to constitute one and the
same instrument.
Please indicate your acknowledgment, acceptance and agreement or consent, as the case may be, to the foregoing Amendment to Consent by signing in the
space provided below and returning an executed counterpart to the Administrative Agent by NO LATER THAN 11:59 P.M. MONDAY, JANUARY 6, 2003.
[The remainder of this page is intentionally left blank.]
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Very truly yours,
WACHOVIA BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender
and in its capacity as Administrative Agent
By: /s/ David K. Hall
Name:
David K. Hall
Title:
Vice President

AMENDMENT TO CONSENT

GENERAL ELECTRIC CAPITAL
CORPORATION,
as a Lender
By:
Title:

SUNTRUST BANK,
as a Lender
By:

/s/ Lee McCrary
Title: VICE PRESIDENT

By:
Title:

FLEET NATIONAL BANK
as a Lender

By:

/s/ Greg Roux
Greg Roux
Title: Director

Acknowledged, Accepted and Agreed to:
TTM TECHNOLOGIES, INC.
(formerly known as Pacific Circuits, Inc.),
a Washington corporation, as Borrower
By:
Name:

/s/ Stacey Peterson
STACEY
PETERSON

Title:

CFO

Consented to by:
POWER CIRCUITS, INC.,
a California corporation
By:
Name:
Title:

/s/ Stacey Peterson
STACEY PETERSON
CFO

Exhibit 10.2
CONSENT AND WAIVER
March 27, 2003
Ms. Stacey Peterson
Chief Financial Officer
TTM Technologies, Inc.
17550 NE 67th Court
Redmond, WA 98052
Re:

Amended and Restated Credit Agreement dated as of September 29, 2000, as amended (the “Credit Agreement”) among TTM
Technologies, Inc. (formerly known as Pacific Circuits, Inc.) (the “Borrower”) and the Domestic Subsidiaries of the Borrower (the
“Guarantors”), the several banks and other financial institutions party thereto (the “Lenders”) and Wachovia Bank, National Association
(formerly known as First Union National Bank), as administrative agent for the Lenders (the “Administrative Agent”)

Ladies and Gentlemen:
Reference is hereby made to the above-referenced Credit Agreement among the Borrower, the Guarantors, the Lenders and the Administrative Agent and that
certain Consent dated December 17, 2002, as amended by that certain Amendment to Consent dated January 6, 2003 (the “Consent”) among the Borrower,
the Required Lenders (on behalf of the Lenders) and the Administrative Agent. Capitalized terms used herein without definition shall have the meanings
ascribed to such terms in the Credit Agreement or, if not defined therein, in the Consent.
The above-referenced Consent was conditioned upon the Borrower and the Required Lenders entering into a satisfactory amendment to the Credit Agreement
on or before February 28, 2003 (the “Amendment Date”) or such additional time as the Required Lenders shall deem necessary or appropriate. The Borrower
has requested and the undersigned Required Lenders (on behalf of the Lenders) hereby consent and agree to extend the deadline by which the Borrower and
the Required Lenders must enter into a satisfactory amendment to the Credit Agreement from February 28, 2003 to April 30, 2003.
In addition to the foregoing, the Required Lenders hereby waive, effective as of the date hereof and subject to the conditions set forth below, the Event of
Defaults, if any, caused by the failure of the Borrower to promptly cause (i) Honeywell Advanced Circuits, Inc. (to be renamed by the Borrower) (“ACI”) to
become a Guarantor of the Obligations under the Credit Agreement, as required by Section 5.10 of the Credit Agreement (the “ACI Joinder Default”), (ii) ACI
to secure such Guaranty by granting to the Administrative Agent a first priority, perfected Lien in all of the personal property of ACI (the “ACI Personal
Property”) and all of the real property assets of ACI (including, without limitation, the real property assets owned by ACI listed on Schedule A attached
hereto) (the “ACI Real Property”), as required by Section 5.10 of

the Credit Agreement (individually, the “ACI Personal Property Default” and the “ACI Real Property Default”), and (iii) TTM Technologies, Inc. to subject
the recently acquired real property asset listed on Schedule A attached hereto (the “Redmond Real Property”) to a first priority, perfected Lien in favor of the
Administrative Agent as required by Section 5.12 of the Credit Agreement (the “Redmond Real Property Default”).
The waiver of the ACI Joinder Default, the ACI Personal Property Default, the ACI Real Property Default and the Redmond Real Property Default constitute
one-time waivers and are granted only for the limited purposes set forth herein and shall be effective only in the specific circumstances provided for above
and only for the purposes for which given; provided, however, the waiver of the ACI Joinder Default and the ACI Personal Property Default shall expire on
April 18, 2003 (and an Event of Default with respect to the ACI Joinder Default and the ACI Personal Property Default shall occur on such date), unless prior
to such date, Administrative Agent shall have received (i) a fully executed Joinder Agreement (together with such other documentation ancillary thereto as
requested by the Administrative Agent) and (ii) such security documentation as requested by the Administrative Agent with respect to the ACI Personal
Property necessary to evidence the Administrative Agent’s first priority, perfected Lien in such ACI Personal Property; and provided, further, however, the
waiver of the ACI Real Property Default and the Redmond Real Property Default shall expire on May 30, 2003 (and an Event of Default with respect to the
ACI Real Property Default and the Redmond Real Property Default shall occur on such date), unless prior to such date, Administrative Agent shall have
received notarized mortgages, deeds of trust or deeds to secure debt encumbering the fee interest in the real property assets listed on Schedule A attached
hereto, together with such other documentation ancillary thereto as requested by the Administrative Agent.
Except to the extent specifically provided to the contrary in this Consent and Waiver, all terms and conditions of the Credit Agreement and the Consent shall
remain in full force and effect, without modification or limitation. This Consent and Waiver shall not operate as a consent to any other action or inaction by
the Borrower or any of its Subsidiaries, or as a waiver or amendment of any right, power, or remedy of any Lender or the Administrative Agent under the
Credit Agreement or the Consent nor constitute a consent to any such action or inaction, or a waiver or amendment of any provision contained in the Credit
Agreement or the Consent except as specifically provided herein. This Consent and Waiver may be executed in two or more counterparts, each of which
shall be deemed an original, and all of which taken together shall be deemed to constitute one and the same instrument.
Please indicate your acknowledgment, acceptance and agreement or consent, as the case may be, to the foregoing Consent and Waiver by signing in the
space provided below and returning an executed counterpart to the Administrative Agent by NO LATER THAN 5:00 P.M. (EST) THURSDAY, MARCH
27, 2003.
[The remainder of this page is intentionally left blank.]
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Very truly yours,
WACHOVIA BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender
and in its capacity as Administrative Agent
By:
/s/ David K. Hall
Name:
David K. Hall
Title:
Vice President
1

GENERAL ELECTRIC CAPITAL
CORPORATION,
as a Lender
By:
Title:
2

SUNTRUST BANK,
as a Lender
By:
Title:
By:
Title:
3

FLEET NATIONAL BANK
as a Lender
By:
4

/s/ Kevin C. Scheipe
Title: Vice President

Acknowledged, Accepted and Agreed to:
TTM TECHNOLOGIES, INC.
(formerly known as Pacific Circuits, Inc.),
a Washington corporation, as Borrower
By:
Name:
Title:

/s/ Kent Alder
Kent Alder
CEO

Consented to by:
POWER CIRCUITS, INC.,
a California corporation
By:
Name:
Title:

/s/ Kent Alder
Kent Alder
5

Exhibit 99.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of TTM Technologies, Inc. (the “Company”) for the quarter ended March 31, 2003, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Kenton K. Alder, Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o(d)); and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

May 14, 2003
By:

/s/ Kenton K. Alder
Kenton K. Alder
President and Chief Executive Officer

Exhibit 99.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of TTM Technologies, Inc. (the “Company”) for the year ended March 31, 2003, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Stacey M. Peterson, Chief Financial Officer of the Company, certify, pursuant
to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o(d)); and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

May 14, 2003
By:

/s/ Stacey M. Peterson
Stacey M. Peterson
Chief Financial Officer and Secretary

