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March 6, 2006

Office of International Corporate Finance
Attn: Mr. Paul M. Dudek

SEC Headquarters

100 F Street, NE

Washington, DC 20549

Office of Investor Education and Assistance

(202) 551-6551

Re: HOYA CORPORATION - Information Required Pursuant to Rule 12g3-2(b)
under the U.S. Securities Exchange Act of 1934, as amended

Ladies and Gentlemen:

On behalf of HOYA CORPORATION, a corporation incorporated under the laws
of Japan, we hereby furnish to the U.S. Securities and Exchange Commission the
information set forth in Annex A attached hereto pursuant to Rule 12g3-2(b)(1)(iti)
under the U.S. Securities Exchange Act of 1934, as amended.

In the event of any questions, please do not hesitate to contact the undersigned.
Kindly acknowledge your receipt of this letter and the disclosures transmitted

herewith by stamping the enclosed recelpt copy of this letter and returning the same
to oyr awaiting messenger.

PRONESSED
MAR 14 7006

for PAUL, HASTINGS, JANOFSKY & WALKER LLP :ﬁh()éwbuw
FINANCIAL

ok

Enclosures
cc: Mr. Naoji Ito
HOYA CORPORATION

TKO # 73210.11
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LIST OF DOCUMENTS PUBLISHED,
FILED OR DISTRIBUTED SINCE
FEBRUARY 1, 2006

Matrch 3, 2006

A. ENGLISH LANGUAGE DOCUMENTS

1.

Newspaper Announcement (Announcement of Merger) dated on February
23, 2006 appeared on the Newspaper (Nihon Keizai Shimbun) on
February 23, 2006 (Exhibit 1).

Announcement of Absorption of Subsidiary dated on March 1, 2006
(Exhibit 2). This is the English translation and original Japanese version
was submitted to the Tokyo Stock Exchange on February 23, 2006.

B. JAPANESE LANGUAGE DOCUMENTS

1.

Newspaper Announcement (Announcement of Merger) dated on February
23,2006 appeared on the Newspaper (Nihon Keizai Shimbun) on
February 23, 2006 (Exhibit 3).

The original Announcement of Absorption of Subsidiary dated on
February 22, 2006 submitted to the Tokyo Stock Exchange (Exhibit 4).
As some mistakes were found in this original announcement by the
Company themselves after submission, the Company released Correction
of Announcement (Exhibit 5) on March 1, 2006 to revise the data.

English translation attached here (Exhibit 2) reflects corrected data.

Correction of Announcement of Absorption of Subsidiary dated on March
1, 2006 submitted to the Tokyo Stock Exchange (Exhibit 5). English
translation of this Correction is not made because the English translation
(Exhibit 2) was produced based on the corrected data.



[English Translation] File No.: 82-34801

" (Nihon Keizai Shimbun February 23, 2006)

Announcement of Merger
To: Shareholders and Creditors

HOYA CORPORATION (“HOYA”) will merge with HOYA ADVANCED
SEMICONDUCTOR TECHNOLOGIES CO., LTD. (Location of head office: 1-17-16,
Tanashioda, Sagamihara-shi, Kanagawa Prefecture) on March 31, 2006, as the date of the merger,
by the decision of the President & CEO dated February 22, 2006. HOYA will succeed to all the
rights and obligations of HOYA ADVANCED SEMICONDUCTOR TECHNOLOGIES CO.,
LTD. and, due to HOYA ADVANCED SEMICONDUCTOR TECHNOLOGIES CO., LTD’S
dissolution upon this merger, it makes the announcements below. Additionally, HOYA will not
issue new shares or increase its capital upon this merger.

Announcements

1. This merger will be in effect without the approval of the General Meeting of Shareholders as
set forth in Article 408(1) of the Commercial Code. Any shareholder who objects to this merger
may notify HOYA in writing of such objection within two weeks after the date following the
date of this announcement.

2. Any creditor who objects to this merger may notify HOYA in writing of such objection
within a month after the date following the date of this announcement. The final balance sheet of
HOYA was announced as follows:

Published in: Nihon Keizai Shimbun
Date of publication: June 18, 2005
Page: Page 13

February 23, 2006
HOYA CORPORATION
2-7-5, Naka-ochiai, Shinjuku-ku, Tokyo

Hiroshi Suzuki
President & CEO

TKO # 90073.1
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March 1, 2006

To whom it may concern
HOYA CORPORATION
Hiroshi Suzuki, CEO
Stock Code: 7741

Announcement of Absorption of Subsidiary

On February 22, 2006, Mr. Hiroshi Suzuki, President & CEO of HOYA CORPORATION
("HOYA") decided to absorb its subsidiaryy, HOYA ADVANCED SEMICONDUCTOR
TECHLONOGIES CO., LTD ("HAST") effective as of March 31, 2006. HOYA instituted the
company-with-committees system by resolution of the General Shareholders Meeting on June 20,
2003. This absorption is regarded as a 'simple merger' in accordance with Article 413-3-1 of the
Commercial Code of Japan, and its decision of absorption is designated to President & CEO
according to the resolution of the meeting of the Board of Directors pursuant to Article 21-7-3 of the
Law Concerning Special Exemptions to the Commercial Code Relating to Audit.

1. Purpose of Merger The purpose of merger is to attain technological synergies as
well as to strengthen business structure in order to increase
competitiveness in the global market through rationalization
of management by absorbing HAST to HOYA. '

2. Outline of merger
(1) Timetable of merger
Board meeting to approve merger agreement
HOYA: As HOYA takes company-with-committees system and this merger is a simple
merger, the resolution of the board meeting is not required. President decided
this merger on February 22, 2006.
HAST: February 7, 2006
Signing of merger memorandum: February 22, 2006
General shareholder meeting to approve merger agreement
HOYA: As this merger is a simple merger, the approval of general shareholders
meeting is not required.
HAST: February 22, 2006
Date of merger: March 31, 2006
Registration of merger: April 1, 2006 (scheduled)

(2) Method of merger (simple merger)

Following the absorption, HOYA will remain as a surviving company, whilst HAST will be
disbanded. This merger will be taken place as a simple merger in accordance with Article
413-3-1 of the commercial code of Japan without approval of general shareholders meeting
pursuant to Article 408-1 of the commercial code of Japan.



3.

(3) Merger share ratios

HOYA holds almost all the outstanding shares of HAST. At merger, no new stock will be
issued. Treasury stock will be allocated to the other shareholders of HAST in accordance with
Article 409-2 of the commercial code of Japan. 0.4 share of HOYA CORPORATION will be
allocated and distributed to every share of HAST.

-Class of share to be allocated: The common shares of HOYA CORPORATION
-The number of allocated shares: 132 shares will be allocated to eleven individual shareholders.

Summary of the parties of the merger
€)) Company name HOYA CORPORATION HOYA ADVANCED
(unconsolidated) SEMICONDUCTOR
(to merge) TECHNOLOGIES CO., LTD
(to be merged)
(2) Line of business Manufacture and sales of Electro- Research and development,
optics, the related products, and eye- | manufacture and sales of blanks and
care related products such as eye- devices and the related materials used
glasses. for semiconductor manufacture.
3) Incorporation August 23, 1944 May 20, 2002
@ Principal office 2-7-5 Naka-Ochiai, Shinjuku-ku, 1-17-16 Tana-Shiota, Sagamihara-shi,
Tokyo Kanagawa
(5) Representative Hiroshi Suzuki, President & CEO Fumio Kitahara, President
6) Capital 6,264 million yen 490 million yen
) Total issued stock 112,349,005 shares 9,800 shares
(8) Shareholder's equity 159,316 million yen /2906 million yen
O] Total assets 222,313 million yen 427 million yen
(10) | Fiscal year end March 31 March 31
(11) | Employees 3,173 16
(12) | Main suppliers and {Supplier)Toshiba Ceramics Co., Ltd. | (Supplier) Showa Yozai
customers (Customer) IBM Japan Ltd., Canon (Customer) Marubeni Corporation,
Inc. Nichia Corporation ,
(13) | Main shareholders The Master Trust Bank of Japan, Ltd. | HOYA COPORATION 96.6%
and shareholdings 6.14% | Individuals 3.4%
Japan Trustee Services Bank Ltd.
5.96%
The Chase Manhattan Bank, N.A.
London 5.40%
State Street Bank and Trust Company
5.20%
The Dai-ichi Mutual Life Insurance
Company 5.13%
(14) | Main dealing banks The Bank of Tokyo Mitsubishi UFJ, The Bank of Tokyo Mitsubishi UFJ,

Ltd.

Ltd.




(15)Relation of the parties

Capital relationship:

Human relationship:

HAST.

Business connection: None

(16)Financial results over the past three years

HOYA holds almost all the outstanding shares of HAST.

There are directors, employees, and ex-employees of HOYA in the directors of

HOYA CORPORATION
. HOYA ADVANCED SEMICONDUCTOR
(unconsolidated)
TECHNOLOGIES CO., LTD (to be merged)
(to merge)
Fiscal year ended
2003 2004 2005 2003 2004 2005
March 31
Sales
. 159,432 183,771 224,608 0 16 6
{million yen)
Operating Income
. 26,536 28,341 35,131 A233 D643 AT74
(million yen)
Ordinary Income
r‘ .ary 29,460 33,610 46,536 A233 A585 AT70
(million yen)
Net Income
. 8,852 15,558 24,967 D246 A4TT A672
(million yen)
Net Income :
75.27 138.24 225.55 A\35,227.94 A50,449.08 | A\68,611.64
Per share (yen)
Dividend
50.00 100.00 150.00 - - -
Per share (yen)
Shareholder equity
1,443.51 1,290.75 1,430.37 N14,772.06 N2442283 | A92451.32
per share (yen)
4,  Status after merger
(1) Company name HOYA CORPORATION

(2) Line of business

(3) Principal office

(4) Representative
(5) Capital
(6) Total Assets

(7) Fiscal year end

(8) Effect to financial results

Manufacture and sales of Electro-optics products, the related

products and eye-care related products such as eye glasses.
2-7-5 Naka-Ochiai, Shinjuku-ku, Tokyo

Hiroshi Suzuki, President & CEO

6,264 million yen (There is no increase by this merger)
222,740 million yen (427 million yen*)

*Preliminary amount as of March 31, 2005 to increase total

assets by merger

March 31

The merger of a consolidated subsidiary will increase unconsolidated total assets and sales
of HOYA CORPORATION. However, HOYA group manages and operates with consolidated
basis, this merger will have no inipact on the group consolidated financial results. HOYA
group will not only strengthen higher value added strategies with the technological synergy
effect resulting from this merger, but also pursue continuous improvement of management

efficiency.




File No:82-34801

g 1842 A 23 A

£t 4 HOYAKRREH

REE4L RKPITHRCEO & K ¥
(a—NHBS 7741 HIF £1I0)

RIEEde IR EHIS V=72 v— (FiE BT
(TEL. 03-3952-1160)

aHicBIs8amsH

TRk 184 2 A 22 B, RRPITREERERTHOREIZLY, Y2 FR 184 3 A 31 BEHLTH
OYATRNUANEIT F 7877 /0y — AR ESHEEHTAZ LRV ELZOTRHLEWELET, 72
B, YATFRR 15 £ 6 A 20 BEHEDSE 656 HIERKERSRBICIVERLSFRESHA~BITL, I
AEEPHIFIESE 413 &/ 3 BLIHIKE KBS A THIH A1, S A HHI &L TR MRS IESE
21 %/7% 3 HILESRFERAREB CIIREBHITROBREIIERONTRVET,

s
cu

1. 80 B®
BRI T U —REEHIT BRHLITBRREHFTOZLIZIVRE OSBRI EED, 7 a— VBT
LR OEEL AR ZRE LTI LERRETHHLOTY,

2. Afff0EE
(DEHORTRE
SRR ERBIR RS Eiftatt  ZESERBESHTHY, KEIHSEH THSI:
D, RBPITHRIERL 18 4 2 A 22 BIRE, Bk
SOOI,
WAt FRI18E2ATH

EHRWNERD TRk 1842 A 22 A
EOFROERTRHRERS &itett HHAHODRERROERIIRL,
et TR 18428 22 R
&  #F # H YRk 1843 A 31 A
& B 3 TRk 184 4 H 1 B (FE)
@Q&HAFXESEH)

HOYAKK S 2 FHEESLET AR EHF TN T, HEHEHHOYAT RNV AN EIa #7545
70— ARSI UET, FEE 413 &/ 3 BIHEICESEE A O FRELY) HES
408 &5 1 BICEDAKER S ORRBITETITITOET,




Q)&%

HOYARRR ST, HAHSHEORITERADIZIFLBEFAALTRVET, SHHIBRLTITE
BRERITE T, RS 409 &/ 2 IKEVHOYAKR SR OFT A T5 5 CHREH A SO A6
S DBREICK L, £ DA TOKRNIKICOE, 0.4 BROEIE 2L TEIM R LET,
B ~EHROBERLUOEKIILUTOLEY T

HOYA#R & EiEHER 132 R OBEAKE 11 £ ~DZF5IT 132 #)

3. B Y ESLOME () SRk 17 4 3 A M ER
HOY Akt &kt HOX:ATF‘fi‘/z“b-lzin‘/ﬁf &4
(1 7 &) (A T /aY—AHREH
(#at=t)
@ F % N % TVIheAT TA ARG AT | FEEAERROT AA R, FEEK
B RV A ) DELGERR 5E FRERM SO, B, k5T
(3) #% X # H B AEfn 194 8 A 23 A TR 14 6 5 A 20 B
4 & J5 BT & | REHFEEPEAZTHETESS ERIRRRRT A4 R E T R
17% 16 5
(5B) & * = REPITRCEO 8k REBFHE RS
6) & N & 6,264 5 M 490 B 5 M
(1) BITHEHRRBRH 112,349,005 £k 9,800 ¥k
® % *+ & & 277,889 BH M A906 B H
9 # & 7 351,482 /A M 4275 HH
(10) & B i 3H31H 3H31A
(11) HEBH(EHR) 3,173 % 16 4
X thASE BEET770 tE A RRFIEH R
12 % & R5E s aammm, s B AT, B LY TEE
LBEARC2I-AMEREHIT 6.14% | LHOYAM 96.6%
2. B AN AT Y-t MEFESRIT 2fEA 11 & 3.4%
5.96%
(13) ok o« Febk b o RS SV S IVNY NIV S & ¥ V) W
5.40%
4 AT —=PAN =N VI TN N AN N ==
5.20%
5. F—EmER 5.13%
(14) * = H 5| 8 17 | ZZ#RFUFIRIT HUEER =ERRUFISYT FEH RIS
BABR | GHSHBIEEHSEOIZITEHERXERELTRBIET,
(15) %% 2 Ak o> B 15 NHIBEHR %fé\{%%*i?f&’ém%‘ EHEHORR HEROKEIHY,
SFStOTREERNBIET,
WEIBAR | BAHVETA,




(16)Bor3FEM DR (B HHH)

HOYABER & HOYAT RNV ANzIa & 74
(BBt T /A — AR
(Hatt=th)
" 5 TRL15F | FRI6F | B 1THE | FR15FE | FR16F WRE 17 4
3 A# 3 A 3 A 3 A 3 A# 3 A#i
e & | 246,293 | 271,443 308,172 0 16 6
EEE RIS 52,982 68,166 84,920 N233 643 AT74
G 50,874 66,554 89,525 1233 AB85 ATT0
IR 20,037 39,548 64,135 246 CA4TT ABT2
18 E 20
171.10 350.96 578.84 | A35,227.94 | A50,449.08| A68,611.64
LR (M)
LHRETD 50.00 100.00 150.00 — - —
REEACED
18 E 729
B 1,945.16 | 1,967.60 | 2,494.37| 14,772.06 | A24,422.83| A92,451.32
HEEAH)
4. EHFE ORI
(V)8 B  HOYAKRE&H
@QF XNE Lorad 7T ABERG - T A7 BEER A ORERTES
(3)ASE FITE #t ErRHFERFES T B7ESS
@Ot & F REBITRCEO &% A &
B)E & & 6264 BFHEHICLIEREOEIMNIHVETA)
@ & E 351482 BF M7 EFH)
() YNIEAPHCLAEMRAS THIET CERR 17 & 3 AHKRORERE
WTRE),
(Mx H # 3H31H

OF S5-I 32

EREFREOBHHIILY, HOYARBEIMOREE - 78 L& BT T2,
HHIIRELEETEXTBIETOT, ERERIIHEOE TE A 288
BHVEFE A, BRI S TV —RIZIVE AR LR LL, fRE T
EPROUBLR > TVFFETT,

Lk



File No:82-34801
FRL 183 H 1A

£ # 4 HOYA%R A

RE|ES RRPITECEO & K &
(a—F&R 7741 FHIiF F1H)

RIAHde IR EH V-7 w2 v— (R HT
(TEL. 03-3952-1160)

GTEE BT8O E

Rk 184E 2 A 23 RARWIILELL, AHHIBETORHOMIZEALEL T, —MRIBHVETOT, T
DERVETEVELET,

7B, FTEERE, SHESICEL CERREICIVRHEL TLEWEL BT, BAKEIZETET 5
DTY,

3. A ESHTORE
(FTIERD) (GTE#)
HOYA#A & HOYARRK &4 (HIF)

8 HMEEX 277,889 § A H 159,316 ®H M

9 #® & E 351,482 B A M 222,313 55 H
(16)Fir BEM D ¥A7 (BAL: H M)

(RTIERT) (FTIEE#)
HOYAMH & HOYABRR S (BF)
. 5 5 FrZ15F | FR164F | FR1THE | FR164F | FErK16F | FR1ITHE
3 A R 3 AH 3 AH 3 A 3 AH

w® F & 246,293 271,443 308,172 159,432 183,771 224,608
CHEIELEE: 52,982 68,166 84,920 26,536 28,341 35,131
L 50,874 66,554 89,525 29,460 33,610 46,536
L 20,037 39,548 64,135 8,852 15,558 24,967
1 % % =9

D 171.10 350.96 578.84 75.27 138.24 225.55
1 B 5 209 '
o E A () 1,945.16 1,967.60 2,494.37 1,443.51 1,290.75 1,430.37

4. EHEORR

(RTIEAN) (RTIETR)

e & P 351,482 57 H 222,740 B A H

1



