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Explanatory Note
As reported in a Current Report on Form 8-K filed by Cohu, Inc. (“we,” “us,” “our,” “Cohu” or the “Company”) on January 10, 2017, Cohu
completed the acquisition of all of the outstanding share capital of Kita Manufacturing Co., LTD. and Kita USA, Inc. (together “Kita”) on January 4,
2017. The acquisition of Kita is an acquired business pursuant to Regulation S-X Section 210.11-01(d) however, the Company has determined that it
does not meet the definition of a “significant subsidiary” under Regulation S-X Section 210.3.05(i) and audited financial statements and unaudited
combined pro forma financial statements are therefore not required. This Form 8-K/A is being filed solely to amend the disclosure set forth Item 9.01 of
the Form 8-K filed on January 10, 2017 to state that no historical financial statements of Kita or related combined pro forma financial information are
required to be filed.
Item 2.01 Completion of Acquisition or Disposition of Assets
Completion of Purchase of Kita Manufacturing Co., LTD.
On January 4, 2017, Cohu completed the previously announced acquisition (the “Acquisition”) of all of the outstanding share capital of Kita
Manufacturing Co., LTD. and Kita USA, Inc. (together “Kita”). Pursuant to a Share Purchase Agreement dated November 15, 2016, by and among Kita
and its shareholders, Rasco GmbH, a wholly owned subsidiary of the Company and Cohu (the “Purchase Agreement”). Kita, headquartered in Osaka,
Japan, and with operations in Attleboro, Massachusetts, designs, manufactures and sells spring probe contacts used in final test contactors, probe cards,
PCB test boards and connectors sold to customers worldwide.
The aggregate purchase price was approximately $21.1 million, comprised of an initial cash payment of $15.0 million and the assumption of
operating and expansion debt totaling approximately $6.1 million, net of cash acquired. To the extent actual working capital and net debt as of the
closing is later determined to be different than the estimates therefor, the purchase price will be adjusted accordingly. The material terms of the
Acquisition were previously disclosed in our Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on November
16, 2016.
The foregoing description of the Acquisition and the Purchase Agreement is qualified in its entirety by reference to the Purchase Agreement, a copy
of which was attached as Exhibit 2.1 to the Company’s initial 8-K filed on January 10, 2017, and is incorporated by reference herein.
On January 5, 2017, we issued a press release announcing the completion of the Acquisition. A copy of the press release was attached as Exhibit
99.1 to the Company’s initial 8-K filed January 10, 2017, and is incorporated by reference herein.
Item 8.01 Other Information.
We issued a press release on January 5, 2017, announcing the completion of the Acquisition. A copy of the press release was attached as Exhibit
99.1 to the Company’s initial 8-K filed January 10, 2017, and is incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.
(a)

Financial Statements of Businesses Acquired.

The Company has determined that no financial statements are required to be filed by this Item in connection with the Acquisition as it did not
meet the significant subsidiary test as defined in Rule 3-05 of Regulation S-X of the U.S. Securities and Exchange Commission.

(b)

Pro Forma Financial Information.

The Company has determined that no financial statements are required to be filed by this Item in connection with the Acquisition as it did not
meet the significant subsidiary test as defined in Rule 3-05 of Regulation S-X of the U.S. Securities and Exchange Commission.
(d)

Exhibits.

Exhibit No. - 2.1*
Share Purchase Agreement dated November 15, 2016 by and among Cohu, Inc. (and certain of its subsidiaries) and Kita Manufacturing Co., LTD. and the
Shareholders of Kita Manufacturing Co., LTD.
Exhibit No. - 99.1*
Press release, dated January 5, 2017 of Cohu, Inc.

* Incorporated by reference to the same numbered exhibit to the Company’s Form 8-K as filed with the Securities and Exchange Commission on January
10, 2017.
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