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Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box.  o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one)

Large accelerated filer þ Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

o Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

o Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission acting pursuant to said Section 8(a) may
determine.



 

 PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 20.  Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as
other employees and individuals against expenses including attorneys’ fees, judgments, fines and amounts paid in settlement in
connection with various actions, suits or proceedings, whether civil, criminal, administrative or investigative, other than an action by or
in the right of the corporation, a derivative action, if they acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, if they had no reasonable cause to
believe their conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that indemnification only
extends to expenses including attorneys’ fees incurred in connection with the defense or settlement of such actions, and the statute
requires court approval before there can be any indemnification where the person seeking indemnification has been found liable to the
corporation. The statute provides that it is not exclusive of other indemnification that may be granted by a corporation’s by-laws,
disinterested director vote, stockholder vote, and agreement or otherwise.

Our Bylaws provide for the indemnification of officers, directors and third parties acting on behalf of Amkor if such person acted in
good faith and in a manner reasonably believed to be in and not opposed to the best interest of Amkor, and with respect to any criminal
action or proceeding, the indemnified party had no reason to believe his conduct was unlawful. We have entered into indemnification
agreements with our directors and executive officers, in addition to indemnification provided for in our Bylaws, and intend to enter into
indemnification agreements with any new directors and executive officers in the future.

Our certificate of incorporation provides that none of our directors will be personally liable to us or our stockholders for monetary
damages for breach of fiduciary duty as a director to the fullest extent permitted by the Delaware General Corporation Law as amended
from time to time.

Neither the amendment nor repeal of such provision will eliminate or reduce the effect of such provision in respect of any matter
occurring, or any cause of action, suit or claim that, but for such provision, would accrue or arise, before such amendment or repeal.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons
controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore unenforceable.

Item 21.  Exhibits and Financial Statement Schedules

 (a) Exhibits

The following is a list of all exhibits filed as a part of this registration statement on Form S-4, including those incorporated by
reference:

Exhibit    If Incorporated by Reference, Document with 
Number Description of Exhibit  which Exhibit was Contained herein with SEC

 3.1

 

Certificate of Incorporation

 

Incorporated by reference to the Company’s Registration
Statement on Form S-1 filed October 6, 1997 (File No. 333-
37235)

 3.2

 

Certificate of Correction to Certificate of Incorporation

 

Incorporated by reference to the Company’s Registration
Statement on Form S-1 filed on April 8, 1998, as amended on
August 26, 1998 (File No. 333-49645)

 3.3
 

Restated By-Laws
 

Incorporated by reference to the Company’s Quarterly Report
on Form 10-Q filed August 5, 2009
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Exhibit    If Incorporated by Reference, Document with 
Number Description of Exhibit  which Exhibit was Contained herein with SEC

 4.1
 

Indenture dated May 20, 2011, between Amkor Technology,
Inc. and U.S. Bank National Association, as Trustee  

Incorporated by reference from Exhibit 4.1 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 4.2
 

Form of 6.625% Senior Notes due 2021
 

Incorporated by reference from Exhibit 4.2 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 4.3

 

Registration Rights Agreement, dated as of May 20, 2011,
among Amkor Technology, Inc. and Deutsche Bank
Securities Inc. and Citigroup Global Markets Inc., as initial
purchasers  

Incorporated by reference from Exhibit 4.3 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 5.1

 

Opinion of Wilson Sonsini Goodrich & Rosati, Professional
Corporation (“WSGR”) relating to the validity of the
securities registered hereby  

Contained herein

 12.1

 

Statement of Computation of Ratio of Earnings to Fixed
Charges

 

Incorporated by reference from Exhibit 12.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 23.1

 

Consent of PricewaterhouseCoopers LLP, Independent
Registered Public Accounting Firm

 

Incorporated by reference from Exhibit 23.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 23.2  Consent of WSGR  Contained in Exhibit 5.1
 24.1

 

Power of Attorney (see signature pages)

 

Incorporated by reference from Exhibit 24.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 25.1

 

Form T-1 Statement of Eligibility under the Trust Indenture
Act of 1939 of U.S. Bank National Association to act as
Trustee under the Indenture  

Incorporated by reference from Exhibit 25.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.1

 

Form of Letter of Transmittal

 

Incorporated by reference from Exhibit 99.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.2

 

Form of Notice of Guaranteed Delivery

 

Incorporated by reference from Exhibit 99.2 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.3

 

Form of Letter to Clients

 

Incorporated by reference from Exhibit 99.3 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.4

 

Form of Letter to Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees

 

Incorporated by reference from Exhibit 99.4 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.5

 

Guideline for Certification of Taxpayer Identification
Number on Substitute IRS Form W-9

 

Incorporated by reference from Exhibit 99.5 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

(b) Financial Statement Schedules:  All schedules have been incorporated herein by reference or omitted because they are not
applicable or not required.

Item 22.  Undertakings

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, as
amended, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act
of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the
securities

II-2



 

offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by the controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the
prospectus pursuant to Item 4, 10(b), 11 or 13 of this Form within one business day of receipt of such request, and to send the
incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed
subsequent to the effective date of the registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a
transaction, and the company being acquired or involved therein, that was not the subject of and included in the registration statement
when it became effective.
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 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Chandler, State of Arizona, on the twenty-sixth day of September,
2011.

AMKOR TECHNOLOGY, INC.

 By: /s/  Kenneth T. Joyce
Kenneth T. Joyce
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in
the capacities and on September 26, 2011.

Signature  Title

   
/s/  Kenneth T. Joyce

Kenneth T. Joyce  
President and Chief Executive Officer (Principal Executive
Officer)

   
/s/  Joanne Solomon

Joanne Solomon  
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

   
/s/  James J. Kim*

James J. Kim  
Executive Chairman

   
/s/  Roger A. Carolin*

Roger A. Carolin  
Director

   
/s/  Winston J. Churchill*

Winston J. Churchill  
Director

   
/s/  John T. Kim*

John T. Kim  
Director

   
/s/  John F. Osborne*

John F. Osborne  
Director

   
    

Dong Hyun Park  
Director

   
/s/  James W. Zug*

James W. Zug  
Director

     
*By:

 
/s/   Kenneth T. Joyce

Kenneth T. JoyceAttorney-in-Fact  
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 EXHIBIT INDEX

Exhibit    If Incorporated by Reference, Document with 
Number Description of Exhibit  which Exhibit was Contained herein with SEC

 3.1

 

Certificate of Incorporation

 

Incorporated by reference to the Company’s Registration
Statement on Form S-1 filed October 6, 1997 (File No. 333-
37235)

 3.2

 

Certificate of Correction to Certificate of Incorporation

 

Incorporated by reference to the Company’s Registration
Statement on Form S-1 filed on April 8, 1998, as amended on
August 26, 1998 (File No. 333-49645)

 3.3
 

Restated By-Laws
 

Incorporated by reference to the Company’s Quarterly Report
on Form 10-Q filed August 5, 2009

 4.1
 

Indenture dated May 20, 2011, between Amkor Technology,
Inc. and U.S. Bank National Association, as Trustee  

Incorporated by reference from Exhibit 4.1 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 4.2
 

Form of 6.625% Senior Notes due 2021
 

Incorporated by reference from Exhibit 4.2 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 4.3

 

Registration Rights Agreement, dated as of May 20, 2011,
among Amkor Technology, Inc. and Deutsche Bank
Securities Inc. and Citigroup Global Markets Inc., as initial
purchasers  

Incorporated by reference from Exhibit 4.3 to the Company’s
Current Report on Form 8-K filed May 20, 2011

 5.1

 

Opinion of Wilson Sonsini Goodrich & Rosati, Professional
Corporation (“WSGR”) relating to the validity of the
securities registered hereby  

Contained herein

 12.1

 

Statement of Computation of Ratio of Earnings to Fixed
Charges

 

Incorporated by reference from Exhibit 12.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 23.1

 

Consent of PricewaterhouseCoopers LLP, Independent
Registered Public Accounting Firm

 

Incorporated by reference from Exhibit 23.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 23.2  Consent of WSGR  Contained in Exhibit 5.1
 24.1

 

Power of Attorney (see signature pages)

 

Incorporated by reference from Exhibit 24.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 25.1

 

Form T-1 Statement of Eligibility under the Trust Indenture
Act of 1939 of U.S. Bank National Association to act as
Trustee under the Indenture  

Incorporated by reference from Exhibit 25.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.1

 

Form of Letter of Transmittal

 

Incorporated by reference from Exhibit 99.1 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.2

 

Form of Notice of Guaranteed Delivery

 

Incorporated by reference from Exhibit 99.2 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.3

 

Form of Letter to Clients

 

Incorporated by reference from Exhibit 99.3 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.4

 

Form of Letter to Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees

 

Incorporated by reference from Exhibit 99.4 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011

 99.5

 

Guideline for Certification of Taxpayer Identification
Number on Substitute IRS Form W-9

 

Incorporated by reference from Exhibit 99.5 to the
Company’s Registration Statement on Form S-4 (File
No. 333-176825) filed September 14, 2011



Exhibit 5.1

September 26, 2011

Amkor Technology, Inc.
1900 South Price Road
Chandler, Arizona 85286

     Re: Amkor Technology, Inc. — Registration Statement on Form S-4

Ladies and Gentlemen:

     We have acted as special counsel to Amkor Technology, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company
with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-4 (File No. 333-176825) (the “Registration
Statement”) under the Securities Act of 1933, as amended (the “Securities Act”). Pursuant to the Registration Statement, the Company is registering under the
Securities Act an aggregate of up to $400,000,000 in principal amount of its 6.625% Senior Notes due 2021 (the “Exchange Notes”) to be issued in exchange
(the “Exchange Offer”) for a like principal amount of the Company’s outstanding 6.625% Senior Notes due 2021 (the “Outstanding Notes”) upon the terms
set forth in the Registration Statement and the letter of transmittal filed as an exhibit thereto. The Outstanding Notes were issued, and the Exchange Notes
will be issued, pursuant to an Indenture, dated as of May 20, 2011 (the “Indenture”), by and between the Company and U.S. Bank National Association, as
trustee (the “Trustee”).

     In rendering the opinions expressed below, we have examined originals or copies of: (a) the Registration Statement, in the form filed with the Commission;
(b) the Registration Rights Agreement, dated as of May 20, 2011 (the “Registration Rights Agreement”), by and among the Company and Deutsche Bank
Securities Inc. and Citigroup Global Markets Inc., as representative of the initial purchasers; (c) the Indenture; (d) specimens of the certificates representing
the Exchange Notes; and (e) the other documents delivered by or on behalf of the Company and the Trustee as of the date hereof in connection with the
delivery of the Exchange Notes. We have also examined such documents as we have deemed necessary or appropriate as a basis for the opinion set forth
below.

     We have assumed the following: (a) the genuineness of all signatures; (b) the authenticity of all documents submitted to us as originals; (c) the conformity
to authentic original documents of all documents submitted to us as copies; (d) the truth, accuracy and completeness of the factual information and factual
matters contained in the records, documents, instruments and certificates we have reviewed as of their stated dates and as of the date hereof; (e) the legal
capacity of natural persons; (f) that the Indenture has been duly authorized, executed and

 



 

Amkor Technology, Inc.
September 26, 2011
Page 2

delivered by the Trustee and constitutes a legally valid, binding and enforceable obligation of the Trustee enforceable against the Trustee in accordance with
its terms; and (g) that the Exchange Notes will be duly authenticated by the Trustee. As to any facts material to the opinions expressed herein that were not
independently established or verified, we have relied upon oral or written statements and representations of officers and other representatives of the Company
and others.

     We express no opinion as to any matter relating to laws of any jurisdiction other than the federal laws of the United States of America, the General
Corporation Law of the State of Delaware (the “DGCL”), and the laws of the State of New York, as such are in effect on the date hereof, and we have made no
inquiry into, and we express no opinion as to, the statutes, regulations, treaties, common laws or other laws of any other nation, state or jurisdiction. We are
not licensed to practice law in the State of Delaware and, accordingly, our opinions as to the DGCL are based solely on a review of the official statutes of the
State of Delaware and the applicable provisions of the Delaware Constitution and the reported judicial decisions interpreting such statues and provisions.

     We express no opinion as to (i) the effect of any bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium or other similar
laws relating to or affecting the rights of creditors generally, including, without limitation, laws relating to fraudulent transfers or conveyances and
preferences; (ii) rights to indemnification and contribution which may be limited by applicable law or equitable principles; or (iii) the effect of general
principles of equity, including without limitation, concepts of materiality, reasonableness, good faith and fair dealing, the effect of judicial discretion and the
possible unavailability of specific performance, injunctive relief or other equitable relief, and limitations on rights of acceleration regardless of whether
considered in a proceeding in equity or at law.

     On the basis of the foregoing and in reliance thereon and having regard for legal considerations which we deem relevant, and subject to the limitations and
qualifications set forth herein, we advise you that in our opinion:

     1. When (i) the Registration Statement, as finally amended (including all necessary post-effective amendments, if any), shall have become effective under
the Securities Act and (ii) the Exchange Notes have been duly executed and delivered by the Company and authenticated by the Trustee in accordance with
the provisions of the Indenture and exchanged for the Outstanding Notes in accordance with the terms of the Exchange Offer, the Exchange Notes will
constitute valid and binding obligations of the Company enforceable against the Company in accordance with their terms.
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     We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the caption “Legal
Matters” in the prospectus forming part of the Registration Statement and any amendments thereto. In giving such consent, we do not concede that we are
experts within the meaning of the Securities Act or the rules and regulations thereunder or that this consent is required by Section 7 of the Securities Act. This
opinion letter speaks only at and as of its date and is based solely on the facts and circumstances known to us at and as of such date.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI,
Professional Corporation

/s/  Wilson Sonsini Goodrich & Rosati,
      Professional Corporation
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