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PART I — INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
(a) The following document is attached as an exhibit to this Form:

Exhibit number Description

1 Press release, dated December 21, 2006, of HOYA CORPORATION and
PENTAX Corporation announcing their business integration.

(b) Not applicable.

Item 2. Informational Legends

A legend complying with Rule 802(b) under the U.S. Securities Act of 1933, as
amended, is included in the press release attached as Exhibit 1.

PART II — INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
Not applicable.
PART III1 — CONSENT TO SERVICE OF PROCESS

HOYA CORPORATION is filing with the Commission a written irrevocable consent
and power of attorney on Form F-X concurrently with the furnishing of this Form CB.
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PART IV — SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statemeant is true, complete and correct.

Date: December2 [ ,2006
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Exhibit 1

TRAN ON OF JAPA RIG

HOYA CORPORATION
Hiroshi Suzuki, President and CEQ
(TSE code: 7741)

PENTAX Corporation
Fumio Urano, President & CEQ
(TSE code: 7750)

HOYA and PENTAX Reach Basic Understanding for Management integration

[TOKYO December 21, 2008] HOYA CORPORATION ("HOYA®) and PENTAX Corporation
(‘PENTAX") announced today that they have reached a basic understanding aimed ata
management Integration of the two companies, expected to be completed on October 1, 2007.
The new company's namie will be HOYA PENTAX HD Corporation. Under a corporate center with
strategic planning functions, the new company will realign the business areas of HOYA and
PENTAX. HOYA and PENTAX have recognized that they are the best posasible business partners
to establish a solid business structure that draws on their respective strengths. Through this
mansgement integration, the planned new structure will allow the new company to swiftly allocate
significant managemtent resources to develop strategic business areas, aiming at accelerating
future growth,

Important Notics to U.8. Investors
This business combination is made for the sacurtties of a foreign company. The offer is subject to disclosure
requirements of a foreign couiitry thut afe different from thoss of the United States. Financist otatements included
in the document, if any, have bsen prepired in sccordsnce with foreign accounting standards that may not be
comparable to the financial statements of United States companies.

It may be difficutt for you tc anforce your rights and any claim you may have arising under the faderal sacurites
laws, since the issuer of the sacurities (s located In a forsign country, and some or all of its cfficers and directors
may be residents of a foreign country. You may not be able to sue a foreign company or its officers or directors In
a foreign court for violations of the U.S. securities laws. It may be difficuit to compel a foreign company and its
afMiates to subject thomsalves to a U.S. court’s judgment.

You should be aware that the issusr may purchass securities otherwise than under this business combination,
such as In open market or privately negotiated purchases.




1. Purpose of Management Integration

In an integration of equals, HOYA and PENTAX aim to enhance customer and shareholder value.
The parties aim to achieve this through the establishment of a solid management foundation that
will draw on the complementary managerial resources of the two compames to create synergies
and accelerate business growth.

The common core tachnological platform for HOYA and PENTAX is grounded in optics, imaging
and materials. Using this core platform, the two companies aim to optimize their business
portfolios, focusing on the life care, optics, information technology, eye care and imaging systems
areas. Expected stable revenue from the Information technology and eye care areas will support
the life care area to achisve strategic growth. In addition, vertical integration of the optics areas
will lsad to qualitative structural reform and further strengthen competitiveness.

The divisions of the hew company are expected to be as follows:

s LNe care area: (Major products include: endoscopes, medical accessories, new ceramics,
and intraocular lerses) Life care is positioned as a strategic growth area. HOYA and PENTAX
will pursue businéss development in the minimally invasive medica! area where future
demand is expected to grow. The newly integrated company will operats in ateas which range
from diagnostic to trestment fields, such as minimally invasive diagnosis using endoscopes
and treattment using sndoscopes and ancillary surgical devices, and will focus on globally
cultivating bionic material markets including new caramics and intraccular lenses. In addition,
HOYA and PENTAX will enhanoe pioduet dMlopmoﬂt capabilities through aggressive
mmmmmammmwmmamwmm sales
and marketing structures in Japan and overseas. Through thése measures, HOYA and
PENTAX aim to doublé the size of theéir life care business.

« Optics area: (Major products inciude: optical glasé and isnses, digital camera modules,
micro-enses, eic.) HOYA and PENTAX will verticeily integrate the design, materials, lenses,
processing and madule groups in the optics area, which is expacted 10 lead to qualitative
structural réform and further strengthen competitiveness. HOYA and PENTAX will mutually
utiize their respective manufacturing sites and customer bases, in order to secure a
competitive adge against newty emerging Asian players and strongly position themselves for
sustainabie growth in the face of structural change in the optics industry.

» Information techriology area: (Major products include: mask bianks, glass disk substrates,
etc.) This is a core aamings driver where HOYA has secured a leading market position
globally. The integrated company aims to further strengthen competitiveness and growth in
this area.

« Eye care area: (Major products include: eyeglass lenses, contact lsnses) Stable samnings
growth is expected in this business. Positioning this business as ancther core samings driver,
the new company will continue to further strengthen competitiveness and further grow this
business area.

» Imaging systems area: (Major products include: digital cameras, binoculars, etc.) In order to
enhance business valus, the new company will differentiate its offerings by specializing in
high-value added products with unique technology and will focus on areas where it has
competitive edge. This area will be positioned as a foundation for development of new
optical-related equipment and is expected to diversify into the iife care and security business
areas.
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+« New areas, other arsas: (Major products include: business systems squipment, survey
equipment, eic.) HOYA and PENTAX seek to invest aggressively in areas where they see
future eamings growth opportunities. At the same time, they will focus on selected business
areas to improve efficiency and to achieve optimal usage of managerial resources.

2. Background to the Management Integration Plan

HOYA started as an optical glass manufacturer. Since its inception, the company has been
diversifying its businsas by leveraging its optical materials technologies and precision processing
tachnologies. HOYA has successfully built global niche market positions through its aggressive
technological innovation and has esteblished leadership in its areas of expertise, resulting in
strong eamings. In the information technology area, HOYA has maintained a leading position
giobally for its semiconductor-related mask blanks and glass disk substrates for hard disk drives,
and it is positioned s one of the leading manufacturers in optical glass and lenses. The company
has also established a leading position in the eye care area, including in eyeglass lenses. HOYA
continues to cultivate new business areas, in particular medical-related areas which are
positioned as mid- to long-term core growth drivers, and has initiated global business
development of intradcular lenses used for the surgical treatment of cataracts.

PENTAX's expertise steins from its long-accumulated know-how atiained through the
development and manufactusing of cameras and lenses. The company has successfully adapted
its optical design arid image processing technology for use in a variety of product areas and has
developed businessss basad on this optical technology. in the Iife care business, PENTAX has
made early progress in daveloping a leading global position in the production of endoscopes, and
it is also marketing globally various other products such as medical accessories and new
ceramics for bone grafts. In its optical components business, PENTAX has leveraged its
competitive edge in advanced optical techriologies, where its major products include digital
camera modules and DVD/CD conveitible pickup lenses. PENTAX has also built a strong global
brand in its imaging systems division, and the company has positioned the life care area as the
focus for its mid- to iong-terrh growth strategy. PENTAX has been working to ensure eamings
improvemant and coimpainy-wide growth through mengers and acquisitions, alitances and
aggressive ressarch and development activities,

White the market for advariced medical products has been growing globally with further growth
sipectsd, competition has aiso been intensilying. HOYA and PENTAX have bean developing
sdvancad medical products including andoscope diagnostics, minimally invasive surgical
technologies, and bidhic materiats inchiding new ceramics and intraoculiir lenses. In order to
continue delivering growth in this market, it is critical that HOYA and PENTAX leverage their
respective competitive advantages and make aggressive investments through mergers and
acquisitions and ressarch and development, as well as establish global sales and marketing
networks at the earfiest possible stage.
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Significant structura! changes have occurmed in optical equipment and related materials since the
emergence of digital cameras. Competitors in Asia have grown rapidly and are expected to
continue gaining market share through low price campaigns and increasing the added value of
their products. Along with existing camera manufacturers, home appliance makers have also
entered the digital camera market, further intensifying competition in this segment. In order to
maintain growth capabilities, cost competitiveness must be strengthened by lowering production
costs and focusing on unique, high-end products. Measured structural change is necessary to
ansure differentiation in this environment.

Basad on the recognition that HOYA and PENTAX are the best possible business partners to
establish a solid business structure that draws on their respective strengths, the two companies
have reached a basic understanding aimed at management integraticn. Through this
management integration, the planned new structure will aliow the integrated company to swiftly
allocate significant menagement resources to develop strategic business areas, aiming at future
growth.

3. Method of Mahagetment Integration

Under the terms of the basic underitandiig announced today HOYA will be the surviving
. . y. .

4. Management Integration Timing
Tha merger of the two companies is plarined to become effective as of October 1, 2007.
5. New Company Nams

After the management intagration, the new company will be named HOYA PENTAX HD
Corporation, g

6. New Company Structure

{1} Corporsts Goviérnence

The integrated firm will be managed through a committee system under Japanese Company Law
to ensure strong corporate govermisince. The board will consist of 10 diréctors, five of whom will be
rof-executive ditectors, further reinforcing management transparency. Three of the executive
directors will be appointed from HOYA dnd the others from PENTAX.

Fumio Urano (current PENTAX President & CEO) will bacome Chairman of the Board and Hiroshi
Suzuki (current HOYA President and CEO) will become President & CEOQ.
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(2) Organizational Structure

The structure of the integrated firm wiil be based on the concept of a small headquarters with
empowered business divisions. Allowing for an appropriate transition period, the new company is
expected to have a corporate center with strategic planhing functions and the business divisions
outlined below. Moreover, the nawly integrated company will continue to make the best possible
use of the respective brands of both HOYA and PENTAX.

» Lifo care area: Combining HOYA's medical division and PENTAX's life care division

e Optics area: Combining HOYA's optics division and PENTAX's optical components
divisi

* Information techriclogy area: The remaining business after separating HOYA's optics
division from the electro-optics area

» Eys care area: The remaining business after separating HOYA's medical division from
the eye care division

+ Imaging systems area: Continuing PENTAX's imaging systems division
* New areas, other aruas: Continuing other existing divisions

« Ressarch and development: Integrating HOYA's research and development center and
PENTAX's research and development division

7. Marger Ratio

Each shareholder of PENTAX common stock will be allottad 0.158 shares of HOYA commoan
stock per PENTAX share.

In order to achieve faimess, the parties received advice from third party advisers in respect of the
detemmination of the merger ratio. HOYA was advised by UBS Securities Japan Ltd. ("UBS
lnvestment Bank’), and PENTAX was advised by Morgan Stanley Japen Securities Co., Ltd.,
("Morgan Stanley”) for the basis of the merger ratio calculation, Both companies have discussed
the resuits presented by the financial advisors, and settied at the ratio announced today.

Both financial advisors used a combination of average market price analysis, discountad cash
flow analysis, comperatiie trading multiples enalysis and other methods, respectively, to calculate
Based on thesa anatysas, HOYA obtained a faimess opinion from UBS Investmeént Bank, and
PENTAX from Morgan Stanley, regarding the merger ratio from a financial point of view.

Neither UBS Investmeant Bank nor Morgan Stanley are related parties of HOYA and PENTAX.

This ratio is subject to chanige if thers is a material change in the conditions which were used as
fundamentais in the calculation.
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8. Schedule

HOYA and PENTAX intend to continue discussions to conclude a definitive agreement on the
management integration in early Aprii 2007. The expected schedule is outlined below. However,
as discussions proceed, if exceptional circumstances arise, the two companies may decide to
change the scheduie or the method of integration in their effort to achieve management
integration.

(1) Eary April 2007: Signing of definitive agreement
(2) Middie of June 2007: HOYA will hold an Annual General Meeting of Shareholders where
it will seek approval for proposed changes in the company articles of incorporation and
the board of directors
(3) End of June 2007: PENTAX will hold an Annuai General Meeting of Shareholders where
sharehoiders will be asked to approve the merger agresment
(4) October 1, 2007: Effective merger date
(5) TBA: Delivery to PENTAX sharehoiders of sharea in the new company
Under Article 788, Clause 3, of the Japanese Company Law, HOYA is not required to receive
sharsholders’ dpproval for the merger.

9. Structurs for Proceading with the Management Integration

HOYA and PENTAX will form an integration committes, co-chaired by Fumio Urano, President &
CEO of PENTAX, and Hiroshi Suzuki, President and CEO of HOYA, to eénsure swift and smocth
integration of the management and operations of the newly intagrated company. The integration
committee will reviéw the administrative systems of each compeny, aiming at creating a
best-practice administrative system for the newly integrated company.

~ 10. Accounting Policies

Atcounting treatment associated with the merger will be discicsed when definitively determined.
The exact amount of goodwill, the probability of accrual, and the amortization period have yet to
be detarmined, and will bedisclosed in due course.

11. Expectad impact on Eamnings Forecasts as a Result of Merger

The newly intagrated company aims to strengthen the competitiveness of each business area
and to maintain the rate of growth of corporate value.

12. Other

The newly integrated company will continue the listing status of HOYA on the First Section of the
Tokyo Stock Exchange. Information regarding the new company headquarters, total assets,
paid-in capital, the number of shares newly issued upon the merger, and traatment of wamants
and convertible bonds issued by PENTAX, will be provided when such matters are dstermined.
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13, Overview of the Integrating Companies (ss of September 30, 2008, non consolidated basis)

HOYA CORPORATION PENTAX Corparation
{1 Company Name
. (merging company) {company to be merged)
Manutacturing and salas of fife
y Ammot Manufacturing and sales of decto-optes, | o Ll T care.
@ Business eye cire, and heatth care products ’ ' :
products
{3) Estabiished August 23, 1544 December 17, 1638
(4) Hesdquarters 2.7-5 Naka-Ochial, Shinjuku-ku, Tokyo 2-38-8 Maono-cho, Itabashi-ku, Tokyo
{8) Rapresentative Hiroshi Suzuki, President & CEO Fumio Urano, President & CEO
{6) Paid-in Capital 6,264 milllon yen 7,510 miillon yen
M S 435,017,020 127,687,952
Outstanding
(8) S I 102,330 million yen 40,088 million yen
E. I L) " l
(8)  Totsl Assets 236,504 miltion yen 119,570 milion yen
(10) Fiscal Year End: | March 31 March 31 .
Number of
(1) 3,338 (27,974 on a consolidatad basis) 1,338 (5,651 on a consolidated basis)
Empioyees
Bus DAl NIPPON PRINTING CO., LTD. CASIO COMPUTER CO., LTD
42 Major inoes B Cof SANYO Co., Lid.
(12) g«uny Comonllon | Electric
. - ‘ HSBC Fund Services Sparx Asset
J T Services Bank, Ltd. (in trust): . .
7_‘:;-; Trustoe Gn Management Corporated: 11.44%
The Mastar Trust Befk of Japan, Lid. (in ::::)" ;r ':;:' Services Bank, L. (in
trusf): 5.35% -
The Chase Manhattan Bank N.A., London: m;‘:‘;’; rust Bank of Japan, Ltd. (In
3.54% - .
Malor Stats Street Bank and Trust Company: Mizuho Corporats Bank, Lid.: 4.77%
Shareholders 3.36% Trust & Custody Services Bank, Lid. as
(13)  and State Street Bank and Trust Company trustee for Mixuho Bﬂ‘:’* LK. Retiroment
- Benefit Account re-sntrusted by
Sharehokding  508103: 3.17% Mizuho Trust and Co. Lt
Ratio " | The DaHchi Mutua! Life Insurance Banking Co., L.
Company: 2.85% 3'91"'5' , T
Nippon Lifs Insurance Company: 2.20% ?;:'% Bank and Trust Company:
Mamoru Yamanaka: 2.07% ) )
The Chase Manhatian Bank 385036; 1.66% | Fooona Bank, Ltd: 242%
The Chase Ma Asghi Mutual Life insurance Co.: 2.42%
nhattan Bank N.A_, London
SL Omnibus sccount 1.78% The Ashikaga Bank, Lid.. 2.18%
) Nippon Life Insurance Company: 2.18%
(14 Main Bank The Bank of Tokyo-Mitsubishi UFJ, Lid. mﬁ T;Cm‘bw Bank, tud.
Mizuho Corporate Bank, Lid. '
The Bank of Tokyo-Mitsubishi UFJ, Lid.
Capital relationships N/A
:‘m“w"”" Personal relationships N/A
(15) Integrating Business reistionships The two companies have business in some product areas.
Companies Rasiationshipe between NA
people concemed

-10-
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(18) Resulis for the past three years (non consolidated basis)

HOYA CORPORATION - PENTAX Corporation
(merging company) (company to be mergec)
Fiscal Year Ending: March 2004 | March 2005 | March 2008 | March 2004 | March 2005 | March 2008
Sales (million yen) 183.774 224,608 248,195 104,885 98,057 108,312
Opersting income 26,341 35,131 20.748 5728 2,847 2,001
(million yen) .
Ordinary Incoms 13,810 48,536 44788 4,832 2,736 3,978
(milion yen)
::)'"“""' (milion 15,558 24,967 22,082 2,012 2400 830
Net Income per Shane
34.50 56.38 50.14 15.59 10.84 8.71
(miion yen) s
Dividend per Share 25.00 3750 60.00 3.00 450 .00
(ysn) ]
Sharsholders’ Equity 32268 387 59 222,01 285.40 302.02 320.24
per Share {yen)
(17) Results for the past three years (consolidated basis)
HOYA CORPORATION PENTAX Corporation
| company} {company to be merged)
Fisca) Yesr Ending: March 2004 | March 2005 | March 2008 | March 2004 | March 2005 | March 2008
Sales (milion yen) 271,443 308,172 344,228 134,403 133,558 14221
| Opereting income 68,166 64,620 101,085 6,637 3,586 2,685
(mitiion yen)
Ortinary Income ' _
66,564 89,525 103,837 5,375 3,306 3,260
{mifflon ysn)
:;"“'"" (milien 30,548 84,135 75,620 3,089 3,526 805
Net Income per Share 87.74 144.71 171.71 24.37 28.23 6.50
‘(milkon yen}
Sharshoiders’ Equity
, 491.60 82359 84897 254.97 260.48 308.79
pef Share (yen) .

Note: For HOYA, the net income per share, amwmwmmwmmmmwmumrwd
the comparyy's common stock tHat took sflect from Novernber 15, 2008. '

For enquiries, please contact;

HOYA CORPORATION: Akiko Maeyama, Corporate Communications, Phone: +813-3952-1180
PENTAX Corporation: Jiro Okamura, Investor Relations and Public Relations Dept., Phone:
+813-3960-2698

Gavin Anderson & Company: Deborah Hayden/Minako Hattori, Phone: +813-5404-0640
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