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

SEC Headquarters

100 F Street, NE

Washington, DC 20549

OAfice of Investor Education and Assistance

~ SUPPL

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 US. Secunities and Exchange Commission the information
set forth in Annex A attached hereto pursuant to Rule 12g3-2(b)(1)(ii) 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 receipt copy of this letter and returning the same to our awaiting
messenger.

PROCESSED
JUN 2 9 2007

THOMSON
§ JANOFSKY & WALKER LLP FINANCIAL

Enclosures

cc:  Mr. Naoj Ito
HOYA CORPORATION
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LIST OF DOCUMENTS PUBLISHED,
FILED OR DISTRIBUTED SINCE
JUNE 12, 2007

June 20, 2007

A. ENGLISH LANGUAGE DOCUMENTS

1.

Amendment to the Agreement on Management Integration dated June
15, 2007 (Exhibit 1). Japanese original also attached (Exhibit 3)

Notice o the Results of the 69™ Ordinary General Meeting of
Shareholders dated on June 19, 2007 (Exhibit 2). Japanese original also
attached (Exhibit 4)

B. JAPANESE LANGUAGE DOCUMENTS

1.

Amendment to the Agreement on Management Integration dated June
15, 2007 (Exhibit 3). English translation also attached (Exhibit 1)

Notice of the Results of the 69th Ordinary General Meeting of
Shareholders dated June 19, 2007 (Exhibit 4). English translation also
attached (Exhibit 2)
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June 15, 2007

Company Name: HOYA CORPORATION

Representative: Hiroshi Suzuki

B President and CEO
(TSE Code: 7741)

Contact: Manager of Corporate Communications

Naoji [to

Telephone: 03-3952-1i60

Company Name: PENTAX Corporation
Representative: Takashi Watanuki
President & CEO

(TSE Code: 7750)

Contact: IR Public Relations Manager
Jiro Okamura

Telephone: 03-3960-2698
Amendment to the Agreement on Management Integration

HOYA CORPORATION (“HOYA”) and PENTAX Corporation {“PENTAX"), which entered
into an agreement (the “Agreement”) as of May 31, 2007 to effect their management integration,
hereby announce today that they have agreed to modify the timing of the commencement of the
tender offer, the minimum number of shares planned to be purchased and the purchase price of

common stock, as well as other terms set forth in the Agreement.

The modifications mentioned above do not modify in any way the agreement for HOYA to
acquire the common stock of PENTAX for 770 Yen per share provided that the dividend amount
approved at the 77™ ordinary shareholders’ meeting of PENTAX does not exceed 7 Yen, as proposed
by PENTAX. Since the 77™ ordinary shareholders’ meeting of PENTAX is to be held immediately
prior to the commencement of the tender offer by HOYA pursuant to the Agreement, there is a
possibility that a motion will be submitted and passed at this meeting that will increase the dividend
to an amount that exceeds 7 Yen per share as proposed by PENTAX. The purchase price of 770
Yen was calculated on the assumption that the dividend amount approved at the 77" ordinary
shareholders’ meeting of PENTAX would be 7 Yen per share, as proposed by PENTAX. Since the
calculation basis will change if any resolution is passed that increases this dividend amount, the

parties have agreed in such a case to adjust the purchase price as set forth in 3. below.

_1-.-.
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1. Timing of commencement of the Tender Offer

(Before modification)
Planned for early June 2007.

(After modification)
Planned to commence on or arcund three business days afier the day on which PENTAX files
its securities report for the 77th period with the Director-General of the Kanto Local Finance

Bureau,

2. Minimum number of shares planned to be purchased

(Before modification)
134,127,000 shares.

If HOYA confirms that the dividend amount approved at the77" ordinary shareholder’s meeting
of PENTAX does not exceed 7 Yen per share, HOYA will, without delay, decrease the
minimum number of shares planned to be purchased to 67,740,000 shares (the revised number
of shares planned to be purchased).

(After modification)
67,740,000 shares.

67,740,000 shares represent approximately 50.00% of the figure (135,471,373 shares) obtained
by deducting the treasury shares held by PENTAX (138,164 shares) from PENTAX’s total
outstanding shares as of March 31, 2007 (127,925,007 shares), and adding the maximum
number of PENTAX's common stock (7,684,530 shares) which might be issued or transferred
upon exercise of the share subscription warrants attached to the PENTAX bonds with share

subscription warrants of 4,136 million Yen.

3.  Purchase Price

(Before modification)
Common stock: 770 Yen per share.
PENTAX bonds with share subscription warrants: 1,425,926 Yen for each bond (face value
of each bond: 1,000,000 Yen).
PENTAX First Series Share Subscription Warrants: 1 Yen per warrant.



{After modification)

(a)

(b)

(©)

Common stock: 770 Yen per share,

However, if the dividend amount approved at the 77" ordinary shareholders’ meeting of
PENTAX exceeds 7 Yen per share, the purchase price will be calculated by deducting the
amount ¢qual to the dividend amount in excess of 7 Yen per share from 770 Yen (in the event

the result is not a whole number, the purchase price will be rounded to the nearest Yen).

ie.
the purchase price of common stock = 770 Yen - {(the surplus dividends per share approved at
PENTAX’s annual general meeting of shareholders for the 7 period) - 7 Yen} (in the event

the result is not a whole number, the purchase price will be rounded to the nearest Yen).

PENTAX bonds with share subscription warrants: 1,433,056 Yen for each bond (face value
of each bond: 1,000,000 Yen)

However, if the dividend amount approved at the 7" ordinary shareholders’ meeting of
PENTAX exceeds 7 Yen per share, the purchase price for such bonds will be determined by
dividing the issue price of each bond {100.5 percent of 1,000,000 Yen, which is the face value
of each bond) by 540 Yen (the convertible price) and multiplying by the purchase price of
common stock (in the event that the result is not a whole number,, the purchase price will be

rounded to the nearest Yen).

ie.

the purchase price of each of the PENTAX bonds with share subscription warrants = (the issue
price of each bond (1,005,000 Yen) / the convertible price (540 Yen)) * the purchase price of
common stock (in the event that the result is not a whole number, the purchase price will be

rounded to the nearest Yen).

PENTAX First Series Share Subscription Warrants: 1 Yen per warrant.



HOYA

June 19, 2007

Notice of the Results of the 69th Ordinary General Meeting of Shareholders

Dear Shareholders:

The 69th Ordinary General Meeting of Shareholders of the HOYA CORPORATION was held on
June 19 (Tuesday), 2007, at 10:00 a.m. at the Chinzan-so, Tokyo, Japan and the following matters were
reported and resolved. .

We really appreciate your cooperation for the proxy voting.

Yours very truly,

HOYA CORPORATION
2-7-5, Naka-Qchiai, Shinjuku-ku,
Tekyo, Japan

Hiroshi Suzuki
President and Chief Executive Officer

—

. Matters reported:

1. The business report, consolidated financiat statements for the 69th fiscal year (from April 1,
2006 to March 31, 2007) and the audit reports of the consolidated financial statements for
the fiscal year by the Independent Auditors and the Audit Committee.

2. Financial statements for the 69th fiscal year (from April 1, 2006 to March 31, 2007).

The above two matters were reperted. The year-end dividend for the 69th business year was yen35 per
share. Consequently, the dividend throughout the 69th business year, including the interim dividend of
yen30 per share already paid, amounted to yen65 per share.

2. Matter resolved:

Proposition: Election of § Directors.
The proposition was approved in its original form.
Messrs, Takeo Shiina, Yuzaburo Mogi, Yoshikazu Hanawa, Eiko Kono, Yukiharu Kodama,
Hiroshi Suzuki, Kenji Ema and Hiroaki Tanji were elected and inaugurated as Directors.
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The members of the new Board of Directors (as of June 19, 2007):

1. Directors

Name Duties or primary occupations

Takeo Shiina Advisor of IBM Japan, Lid.

Yuzaburo Mogi Representative Director, Chairman and CEQ of Kikkoman Corporation
Yoshikazu Hanawa | Honorary Chairman of Nissan Motor Co., Lid. .

Eiko Kono Special Advisor of RECRUIT Co., Ltd.

Yukiharu Kodama Chairman of Japan Information Processing Development Corporation
Hiroshi Suzuki Chief Executive Officer

Kenji Ema Chief Financial QOfficer

Hiroaki Tanji Chief Technology Officer

{Notes) Messrs, Takeo Shiina, Yuzaburo Mogi, Yoshikazu Hanawa, Eiko Kono and Yukiharu
Kodarma are outside directors as provided for in Article 2, Item 15 of the Company Law.

2. Executive Officers

Hiroshi Suzuki President & CEQ
Kenji Ema Chief Financial Officer
Hiroaki Tanji Chief Technology Officer

END



