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FOR IMMEDIATE RELEASE 
 
 
 
 
 

Hitachi to Commence Tender Offer for Hitachi Kokusai Electric Shares 
Plans to Make Hitachi Kokusai Electric a Consolidated Subsidiary to Build a 

Stable Equity-Based Relationship and Strengthen Businesses Through Synergies 
 
Tokyo, January 14, 2009 --- Hitachi, Ltd. (NYSE:HIT / TSE:6501) today announced 
that it has decided to purchase additional common shares of Hitachi Kokusai Electric 
Inc. (TSE：6756) by way of a public tender offer (hereinafter “Tender Offer”) to obtain 
a majority of voting rights. Due to the fact that the plans call for Hitachi Kokusai 
Electric to remain listed even after completion of the Tender Offer, Hitachi has set 
upper limits for number of purchasing shares. 
 
Hitachi is focused on establishing a stable, high profit structure through such measures 
as strengthening the Group’s collective capabilities and improving the efficiency of 
Group management. Looking ahead, Hitachi plans to accelerate growth globally by 
expanding existing businesses and creating new ones. This will involve collaborative 
creation with customers and the pursuit of Group synergies, among other efforts. 
 
The conversion of Hitachi Kokusai Electric into a consolidated subsidiary is intended 
to strengthen the equity-based relationship between Hitachi and Hitachi Kokusai 
Electric. At the same time, the age of broadcasting and telecommunications 
convergence, should lead to innovations by combining both companies’ expertise 
related to communications and video, broadcasting system and other businesses with 
their cutting-edge technologies, including wireless communications technologies and 
video processing technologies. It is also expected that greater cooperation with Hitachi 
Group companies will drive growth. 
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1. Purpose of the Tender Offer 
(1) Outline of the Tender Offer 
Hitachi currently holds 37.98% of Hitachi Kokusai Electric’s issued shares, including 
indirect shareholdings of 0.86%, and thus accounts for Hitachi Kokusai Electric as an 
equity-method affiliate. However, Hitachi will conduct the Tender Offer, which will 
make Hitachi Kokusai Electric a consolidated subsidiary, with the dual aims of 
establishing a stable equity-based relationship as well as strengthening cooperative 
relationship. 
 
The Tender Offer aims to convert Hitachi Kokusai Electric into a consolidated 
subsidiary by obtaining a majority of voting rights in it. Hitachi thus plans to purchase 
up to 13,406,000 additional shares in Hitachi Kokusai Electric, 12.74% of its issued 
shares, by way of tender offer. 
 
According to the statement, which was announced by Hitachi Kokusai Electric on 
January 14, 2009, Hitachi Kokusai Electric Board of Directors resolved to approve the 
Tender Offer at its meeting held on the same day. 
 
(2) Rationale and Background to the Tender Offer, Management Policy After the 

Tender Offer 
Hitachi manufactures and sells products and provides services as a manufacturer of a 
comprehensive range of electric and electronic equipment and systems, mainly in the 
Information & Telecommunication Systems, Power & Industrial Systems, and Digital 
Media & Consumer Products segments. The Hitachi Group, which consists of Hitachi, 
Ltd., its subsidiaries and affiliated companies, is also developing businesses in other 
fields such as Electronic Devices and High Functional Materials & Components. 
 
Hitachi utilizes its laboratories to develop essential technologies for Group business 
divisions and companies in order to capture greater synergies across the Hitachi Group. 
Furthermore, a key priority is to deliver even better solutions and address various 
business issues faced by customers. Hitachi has worked to increase the responsiveness 
of Group company operations by sharing technologies within the Group, including 
mutual utilization of the Hitachi Group’s vast experience and expertise. Group 
companies maintain various cooperative relationships with Hitachi in business and 
administrative areas, but are also developing businesses in line with proprietary 
strategies according to the characteristics of their respective products and service 
fields. 
At present, the Hitachi Group is focused on establishing a structure that consistently 



- 3 - 

- more - 

generates high profits. To this end, Hitachi has set forth a basic policy of generating 
synergies and strengthening overseas businesses by drawing on Group technologies, 
knowledge, experience and expertise. Hitachi is striving to strengthen its operating 
base by upgrading its globally competitive MONOZUKURI (manufacturing) 
capabilities and ensuring product reliability. Additionally, Hitachi is focused on 
recruiting and developing personnel who are ideally suited to strengthening overseas 
businesses, cutting procurement costs by obtaining volume-based discounts, and 
raising the efficiency with which funds are used within the Hitachi Group. 
 
In the information network business, and the Social Infrastructure Business and the 
Life Infrastructure Business, where Hitachi is conducting transportation system, urban 
system and other businesses, Hitachi similarly aims to strengthen its operating base by 
generating synergies based on utilization of the Group’s technologies, knowledge, 
experience and expertise. In these fields, society’s demands are becoming increasingly 
sophisticated and complex, as highlighted by the emergence of a ubiquitous network 
society and a society offering advanced security, in addition to the convergence of 
broadcasting and telecommunications. Therefore, it is critically important to put in 
place foundations that will enable Hitachi to provide a swift and agile response to these 
needs. 
 
Hitachi Kokusai Electric was formed from the merger of three companies, formerly 
known as Kokusai Electric Co., Ltd., Hitachi Denshi, Ltd., and Yagi Antenna Co., Ltd., 
in October 2000 with the goal of integrating companies in the Hitachi Group engaged 
in businesses related to wireless technologies. Since its formation, Hitachi Kokusai 
Electric has pursued business development in three fields—Wireless Communications 
and Information Systems, Broadcasting and Video Systems, and Semiconductor 
Manufacturing Systems—as a core company in the Hitachi Group, based on a 
proprietary strategy, while maintaining various cooperative relationships with Hitachi. 
Hitachi Kokusai Electric is currently seeking to create a highly profitable business 
structure by further strengthening these businesses, while forging greater cooperation 
within the Hitachi Group in new business fields and implementing business process 
reforms that take advantage of the latest IT systems. 
 
Hitachi and Hitachi Kokusai Electric have cooperated in Hitachi’s information network 
business, and the Social Infrastructure Business and the Life Infrastructure Business in 
areas such as transport systems, urban systems and other businesses, where Hitachi has 
utilized Hitachi Kokusai Electric’s digital wireless communications systems for 
business use, video monitoring systems, and base stations for communications 
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operators, among other technologies. Looking ahead, the two companies believe it is 
necessary to strengthen cooperation to capture more synergies in order to raise 
corporate value. 
 
Furthermore, with the cost and uncertainty of raising funds increasing in the wake of 
recent financial market turmoil, a stronger equity-based relationship with Hitachi 
should enable Hitachi Kokusai Electric to gain further trust backed by Hitachi’s solid 
financial base, allowing it to develop a stable financial strategy. This is important as 
Hitachi Kokusai Electric develops its business globally moving forward.  
 
Under these environments, Hitachi and Hitachi Kokusai Electric have worked together 
and evaluated various initiatives with a goal of increasing their respective corporate 
values and began examining the Tender Offer in detail around October 2008. As a 
result, Hitachi and Hitachi Kokusai Electric decided that strengthening their 
cooperative relationship via the purchase of a majority stake, with the aim of 
generating greater business synergies, would be an effective means for increasing both 
companies’ corporate value. 
 
In order to cater to society’s needs, which are growing increasingly sophisticated and 
difficult as society sees the advent of ubiquitous networking and advanced security 
features and the convergence of broadcasting and communications. Hitachi believes 
Hitachi Kokusai Electric’s expertise is one of several Hitachi Group companies that 
can help meet the growing society demands existing today. For example, Hitachi 
Kokusai Electric’s expertise in digital wireless communications technology, video 
processing technologies and broadcasting businesses has taken on more importance 
than ever before. As a ubiquitous network society takes shape, greater cooperation 
between Hitachi and Hitachi Kokusai Electric will combine the business resources of 
the Hitachi Group as a whole to produce social innovation and generate increased 
synergies. Hitachi Kokusai Electric aims to expand its business by fusing digital 
wireless and video technologies. Additionally, Hitachi possesses wide-ranging core 
technologies, components and application products related to communications and 
video as well as the ability to create large-scale systems and to develop software at an 
advanced level that are essential for Social Infrastructure and Life Infrastructure 
businesses such as transportation systems and urban systems. 
 
In Semiconductor Manufacturing Systems, one of its mainstay businesses, Hitachi 
Kokusai Electric commands leading shares in batch systems in the global market. It 
has garnered considerable trust from many device manufacturers. As a result, an even 
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closer relationship with Hitachi will promote collaboration between Hitachi Kokusai 
Electric’s semiconductor manufacturing equipment business and the Hitachi Group’s 
electronic device business. This should lead to expansion in the Hitachi Group’s 
Industrial Infrastructure Business. 
 
Greater cooperation than in the past between the two companies will harness the 
business resources of both entities as well as those of the Hitachi Group in all manner 
of fields. This higher level of cooperation promises to spur the development of both 
Hitachi and Hitachi Kokusai Electric. Areas where benefits are expected include 
utilization of the Hitachi Group’s reinforced quad-polar operating framework in the 
Americas, Europe, Asia and China; cooperation in R&D; application of the Hitachi 
Group’s broad portfolio of intellectual property rights through cross-licensing 
agreements and other means; cooperation in terms of finance; utilization of various 
expertise in areas such as business development, human resources and systems; use of 
the latest information; and cooperation in nurturing the Hitachi brand globally.  
 
Hitachi Kokusai Electric will maintain its public listing, as Hitachi believes that 
retaining management autonomy as a listed company while strengthening the 
relationship between the two companies is an effective way of raising the corporate 
value of both. Therefore, Hitachi has no plans to make significant changes to Hitachi 
Kokusai Electric’s capital policies after the Tender Offer. Moreover, no significant 
changes are planned for the composition of Hitachi Kokusai Electric’s Board of 
Directors, management policy or businesses. Hitachi plans to continuously hold 
Hitachi Kokusai Electric’s shares, including shares purchased through the Tender 
Offer.   
 
(3) Reasons and Details of Any Plans to Purchase Additional Target Company 

Share Certificates After Completion of the Tender Offer 
Hitachi plans to make Hitachi Kokusai Electric a consolidated subsidiary and has no 
plans to purchase additional Hitachi Kokusai Electric shares if it achieves this 
objective through the Tender Offer. However, if Hitachi is unable to acquire sufficient 
shares through the Tender Offer, it intends to take further steps after looking at the 
appropriate course of action, including an open-market purchase of shares, 
immediately after completion of the Tender Offer. 
 
(4) Outline of the Terms of the Tender Offer 
The Tender Offer price per share represents a premium of 77.3% (rounded to the 
second decimal place) on the closing price of ¥440 of Hitachi Kokusai Electric’s 
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common shares on the First Section of the Tokyo Stock Exchange on January 13, 2009. 
It also represents a premium of 66.7% (rounded to the first decimal place) on the 
simple arithmetic average of ¥468 (rounded to the nearest yen) of the closing share 
price of Hitachi Kokusai Electric’s common shares for the past month through January 
13, 2009, as well as a premium of 76.9% (rounded to the first decimal place) on the 
simple arithmetic average of ¥441 (rounded to the nearest yen) of the closing share 
price of Hitachi Kokusai Electric’s common shares for the past 3 months through 
January 13, 2009. Furthermore, it is a 32.9% (rounded to the first decimal place) 
premium on the simple arithmetic average of ¥587 (rounded to the nearest yen) of 
closing prices of Hitachi Kokusai Electric’s common shares for the past 6 months 
through January 13, 2009. 
 
(5) Agreement Regarding Tender Offer 
As per (1) above, according to the statement announced by Hitachi Kokusai Electric on 
January 14, 2009, Hitachi Kokusai Electric Board of Directors resolved to approve the 
Tender Offer at its meeting held on the same day. 
 
According to the statement above, Hitachi Kokusai Electric Board members Messrs. 
Shungo Dazai and Yoshiki Yagi did not participate in any discussions or resolutions 
concerning the Tender Offer, including the aforementioned acceptance of the Tender 
Offer, to avoid a conflict of interest due to their capacity and backgrounds; Mr. Dazai 
concurrently serves as a director of Hitachi and has a special interest, while Mr. Yagi 
was formerly Hitachi’s director and is presently a senior advisor emeritus to Hitachi. 
Moreover, these two individuals did not take part in discussions and negotiations with 
the Tender Offeror from the standpoint of Hitachi Kokusai Electric.  
 
(6) Status of Listing 
Hitachi Kokusai Electric’s shares are listed on the First Section of the Tokyo Stock 
Exchange and the First Section of the Osaka Securities Exchange. Plans call for 
Hitachi Kokusai Electric to remain listed even after completion of the Tender Offer.  
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2. Outline of the Tender Offer and Other Information 
(1) Outline of the Target 

Company Name Hitachi Kokusai Electric Inc. 

Description of 
Businesses 

Production and sales of Wireless Communications and Information 
Systems (wireless communications systems and information processing 
systems), Broadcasting and Video Systems (broadcasting systems, and 
monitoring systems and image processing), Semiconductor 
Manufacturing Systems (semiconductor manufacturing equipment) 

Date Established November 17, 1949 
Head Office 4-14-1 Soto-Kanda, Chiyoda-ku, Tokyo, Japan 

Name and Title of 
Representative 

Kunio Hasegawa, President, Chief Executive Officer and Director 

Paid-in Capital ¥10,058 million (As of September 30, 2008) 
Hitachi, Ltd. 
Japan Trustee Services Bank, Ltd. (Trustee Account) 
The Master Trust Bank of Japan, Ltd. (Trustee Account) 
Japan Trustee Services Bank, Ltd. (Trustee Account4G) 
TAM TWO 
(Standing proxy: The Bank of Tokyo-Mitsubishi UFJ, Ltd.) 

37.12% 
7.80% 
6.87% 
3.34% 

 
1.45% 

Major Shareholders and 
Shareholdings 

(As of September 30, 2008)

Capital 
Relationships

Hitachi holds 39,967,712 shares of Hitachi Kokusai 
Electric, equivalent to a shareholding of 37.98% of the total 
number of shares issued, including indirect holdings of 
0.86%. (As of September 30, 2008) 

Personnel 
Relationships

One Hitachi director and one Hitachi senior advisor 
emeritus (a former director) sit on Hitachi Kokusai 
Electric’s Board of Directors. 

Transaction 
Relationships

Hitachi receives funds from Hitachi Kokusai Electric 
under the Hitachi Group’s cash pooling system. 

Relationships Between 
the Company and the 

Target 

Status as a 
Related Party

Hitachi Kokusai Electric is an equity-method affiliate of 
Hitachi, and therefore a related party of Hitachi.  

 
(2) Duration of the Tender Offer 
1) Initial Period of the Tender Offer in the Registration 
From Monday, January 26, 2009 to Monday, March 9, 2009 (both inclusive) (30 
business days) 
 
2) Possibility of Extending the Above Period Upon Request of the Target 
None 
 
(3) Price of Tender Offer: ¥780 per share 
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(4) Basis of Calculation of Offer Price, etc. 
1) Basis of Calculation 
Hitachi requested Nomura Securities Co., Ltd, a financial adviser and third-party 
appraiser independent of both Hitachi and Hitachi Kokusai Electric, to calculate 
Hitachi Kokusai Electric’s share value for reference purposes in determining the 
Tender Offer price. Nomura Securities made separate valuations per share using the 
average market share price method, the comparable company analysis method and the 
discounted cash flow method (the “DCF” method). Hitachi received Nomura 
Securities’ valuation report on Hitachi Kokusai Electric’s shares on January 13, 2009. 
The range of valuations per share of Hitachi Kokusai Electric’s common stock 
calculated according to each method is as follows. 
 
Average market share price method ¥468 to ¥490 
Comparable company analysis method ¥634 to ¥725 
DCF method    ¥622 to ¥789 
 
Firstly, under the average market share price method, Nomura Securities calculated a 
range per share of common stock of ¥468 to ¥490 based on the closing price of Hitachi 
Kokusai Electric’s common stock on the First Section of the Tokyo Stock Exchange on 
the record date of January 9, 2009, the average closing price for the most recent one 
week, and a simple average of the closing price from December 25, 2008, the day after 
the latest disclosure of a material event, through the record date. The latest disclosure 
of a material event refers to the revision of earnings projections announced by Hitachi 
Kokusai Electric on December 24, 2008. 
 
Under the comparable company analysis method, Nomura Securities calculated a range 
per share of common stock of ¥634 to ¥725, evaluating Hitachi Kokusai Electric’s 
share value by comparing share prices and financial indicators such as profitability of 
listed companies engaged in similar businesses to Hitachi Kokusai Electric. 
 
Finally, under the DCF method, Nomura Securities calculated a range per share of 
common stock of ¥622 to ¥789 after analyzing corporate value and share price by 
discounting free cash flows Hitachi Kokusai Electric is expected to generate in the 
future by a certain discount rate to arrive at a net present value. This analysis was 
based on Hitachi Kokusai Electric’s estimated future profits from the fiscal year ending 
March 31, 2009, taking into consideration Hitachi Kokusai Electric’s business plans, a 
management interview conducted with Hitachi Kokusai Electric, recent business 
performance, public information disclosures and other contributing factors. 
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Hitachi considered the Tender Offer price, taking comprehensively into account the 
valuations derived by Nomura Securities using each method in its valuation report. In 
addition to the valuation results supplied by Nomura Securities, Hitachi also 
comprehensively considered Hitachi Kokusai Electric’s share price trend, whether 
Hitachi Kokusai Electric would accept the Tender Offer, examples of premiums on 
tender offer prices in past examples of tender offers for share certificates, expected 
subscriptions to the Tender Offer and other factors. The final Tender Offer price was 
set at ¥780 per common share by Hitachi’s President and Chief Executive Officer on 
January 14, 2009. 
 
The Tender Offer price per share represents a premium of 77.3% (rounded to the first 
decimal place) on the closing price of ¥440 of Hitachi Kokusai Electric’s common 
shares on the First Section of the Tokyo Stock Exchange on January 13, 2009. It also 
represents a premium of 66.7% (rounded to the first decimal place) on the simple 
arithmetic average of ¥468 (rounded to the nearest yen) of the closing share price of 
Hitachi Kokusai Electric’s common shares for the past month through January 13, 
2009, as well as a premium of 76.9% (rounded to the first decimal place) on the simple 
arithmetic average of ¥441 (rounded to the nearest yen) of the closing share price of 
Hitachi Kokusai Electric’s common shares for the past 3 months through January 13, 
2009. Furthermore, it is a 32.9% (rounded to the first decimal place) premium on the 
simple average of ¥587 (rounded to the nearest yen) of closing prices of Hitachi 
Kokusai Electric’s common shares for the past 6 months through January 13, 2009. 
 
2) Background of the Valuation 
Hitachi and Hitachi Kokusai Electric, as one of its affiliated companies, have 
cooperated in Hitachi’s information network business, and the Social Infrastructure 
Business and the Life Infrastructure Business in areas such as transport systems, urban 
systems and other businesses, Hitachi has utilized Hitachi Kokusai Electric’s digital 
wireless communications systems for business use, video monitoring systems, and base 
stations for communications operators, among other technologies. Looking ahead, in 
order to raise corporate value the two companies believe it is necessary to strengthen 
cooperation and capitalize on leveraging synergies. 
 
Furthermore, with the cost and uncertainty of raising funds increasing in the wake of 
recent financial market turmoil, a stronger equity-based relationship with Hitachi 
should enable Hitachi Kokusai Electric to gain further trust backed by Hitachi’s solid 
financial base, allowing it to formulate a stable financial strategy. This is important as 
Hitachi Kokusai Electric develops its business globally moving forward. 
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Under these environments, Hitachi and Hitachi Kokusai Electric have worked together 
in evaluating various initiatives to increase their respective corporate values. The two 
companies began examining the Tender Offer in detail around October 2008. As a 
result of this process, Hitachi and Hitachi Kokusai Electric decided that strengthening 
their cooperative relationship via the purchase of a majority stake by the former in the 
latter to make it a consolidated subsidiary, with the aim of generating greater business 
synergies, would be an effective means of increasing both companies’ corporate value 
and so decided to conduct the Tender Offer. The Tender Offer price was decided in the 
following manner. 
 
i) Name of Third Party From Which the Company Obtained Valuations: 
Hitachi appointed Nomura Securities Co., Ltd. in December 2008, as a financial 
adviser and third-party appraiser independent of both Hitachi and Hitachi Kokusai 
Electric, to calculate Hitachi Kokusai Electric’s share value for reference purposes in 
determining the Tender Offer price. Hitachi received a valuation report on January 13, 
2009 from Nomura Securities for helping determine the Tender Offer price. 
 
ii) Outline of the Valuation Report 
Nomura Securities made separate valuations per share of Hitachi Kokusai Electric’s 
share value using the average market share price method, the comparable company 
analysis method and the DCF method, in the following ranges. 
 
Average market share price method ¥468 to ¥490 
Comparable company analysis method ¥634 to ¥725 
DCF method    ¥622 to ¥789 
 
iii) Process for Determining the Tender Offer Price Based on the Valuation Report 
Hitachi considered the Tender Offer price, taking comprehensively into account the 
valuations derived by Nomura Securities using each method in its valuation report. In 
addition to the valuation results supplied by Nomura Securities, Hitachi also 
comprehensively considered Hitachi Kokusai Electric’s share price trend, whether 
Hitachi Kokusai Electric would accept the Tender Offer, examples of premiums on 
tender offer prices in past examples of tender offers for share certificates, expected 
subscriptions to the Tender Offer and other factors. The final Tender Offer price was 
set at ¥780 per common share by Hitachi’s President and Chief Executive Officer on 
January 14, 2009. 
According to the statement, which was announced by Hitachi Kokusai Electric on 
January 14, 2009, Hitachi Kokusai Electric requested a valuation of its share price 
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from Mizuho Securities Co., Ltd., an independent third-party appraiser, and received a 
valuation report and an explanation of the result of the analysis. Hitachi Kokusai 
Electric also received necessary legal advice from Torikai Law Office. According to 
the statement above, Hitachi Kokusai Electric decided that the terms of the Tender 
Offer were reasonable, referencing the valuation report and legal advice and carefully 
considering contribution to Hitachi Kokusai Electric’s business plan and its business 
development due to becoming Hitachi’s consolidated subsidiary, possibility of 
increasing its corporate value, etc. Consequently, Hitachi Kokusai Electric Board of 
Directors resolved to approve the Tender Offer at its meeting held on January 14, 2009. 
According to the statement above, Hitachi Kokusai Electric Board members Messrs. 
Shungo Dazai and Yoshiki Yagi did not participate in any discussions or resolutions 
concerning the Tender Offer, including the aforementioned acceptance of the Tender 
Offer, to avoid a conflict of interest due to their capacity and backgrounds; Mr. Dazai 
concurrently serves as a director of Hitachi and has special interest, while Mr. Yagi was 
formerly Hitachi’s director and is presently a senior advisor emeritus to Hitachi. 
Moreover, these two individuals did not take part in discussions and negotiations with 
Hitachi from the standpoint of Hitachi Kokusai Electric. 
 
3) Relationship With the Third-Party Appraiser: 
Nomura Securities is not a Related Party of Hitachi. 
 
(5) Planned Number of Share Certificates to Be Purchased 

Planned Number of Shares to 

Be Purchased 

Planned Minimum Number of 

Shares to Be Purchased 

Planned Maximum Number of 

Shares to Be Purchased 

13,406,000 shares  ---  shares 13,406,000 shares 
Notes: 
1. In the event that the total number of tendered share certificates, etc., is less than or equal to the 

planned maximum number of shares to be purchased (13,406,000 shares), Hitachi will purchase all 
the share certificates, etc., tendered in the Tender Offer. If the total number of tendered share 
certificates, etc., exceeds the planned maximum number of shares to be purchased (13,406,000 
shares), Hitachi will not purchase the excess in whole or in part. Instead, Hitachi shall determine the 
purchase of share certificates and handle other settlement matters on a pro rata basis, in accordance 
with Article 27-13, Paragraph 5 of the Financial Instruments and Exchange Law (the “Law”) of 
Japan and the provisions of Article 32 of the Cabinet Office Ordinance regarding disclosure of 
tender offers for shares, etc., by entities other than issuers (the “Ordinance”). 

2. Shares constituting less than one trading unit (tangen) are also eligible for the Tender Offer. In 
addition, Hitachi Kokusai Electric may purchase its own shares during the Tender Offer Period, 
pursuant to applicable laws and regulations, if shareholders owning less than one trading unit 
exercise their right to request purchase of their shares in accordance with the relevant provisions of 
the Corporation Law. 

3. Hitachi does not intend to acquire treasury shares held by Hitachi Kokusai Electric through the 



- 12 - 

- more - 

Tender Offer. 
 
(6) Changes in Shareholding Ratio Due to Tender Offer 

Number of voting rights represented by 

share certificates, etc., held by the Tender 

Offeror immediately before the Tender 

Offer 

39,056 units

(Shareholding ratio immediately 

before the Tender Offer: 38.65%)

Number of voting rights represented by 

share certificates, etc., held by Special 

Related Parties immediately before the 

Tender Offer 

492 units

(Shareholding ratio immediately 

before the Tender Offer: 0.49%) 

Number of voting rights represented by 

share certificates, etc., to be purchased by 

the Tender Offer 

13,406 units

(Shareholding ratio after the 

Tender Offer: 51.47%) 

Total number of voting rights held by all the 

shareholders in the Target 
101,051 units  

Notes: 
1. The “Number of voting rights represented by share certificates, etc., held by Special Related Parties 

immediately before the Tender Offer” represents the total number of voting rights relating to share 
certificates, etc., held by each Special Related Party (excluding treasury stock held by Hitachi 
Kokusai Electric) as identified by Hitachi as of January 14, 2009.  

2. The “Number of voting rights represented by share certificates, etc., to be purchased by the Tender 
Offer” indicates the number of voting rights relating to share certificates, etc., that are to be 
purchased in the Tender Offer. 

3. The “Total number of voting rights held by all the shareholders in the Target” (Every 1,000 shares 
represent one trading unit (1 tangen)) indicates the number of voting rights of all the shareholders of 
the Target as of September 30, 2008, as reported in the Quarterly Report for the 2nd quarter of its 
85th Business Period, submitted by Hitachi Kokusai Electric on November 13, 2008. Because shares 
of less than one trading unit also fall within the scope of this Tender Offer, the “Shareholding ratio 
after the Tender Offer” was calculated based on the following: 102,892 units were used for the 
“Total number of voting rights held by all the shareholders in the Target,” determined by adding 
1,841 units (the number of voting rights corresponding to 1,841,566 shares of less than one trading 
unit after deducting 693 shares, the number of Hitachi Kokusai Electric’s treasury shares that were 
less than one unit as of September 30, 2008 from 1,842,259 shares, the number of shares of less 
than one unit as of the same date as reported by Hitachi Kokusai Electric in the aforementioned 
Business Report) to 101,051 units, the “Total number of voting rights held by all the shareholders in 
the Target.” 

4. Because share certificates, etc., held by Special Related Parties also fall within the scope of this 
Tender Offer, Hitachi will either purchase all shares tendered by Special Related Parties or a number 
determined on a pro rata basis. In this case, the “Shareholding ratio after the Tender Offer” will be 
lower than 51.47%. 

5. The figures in the “Shareholding ratio immediately before the Tender Offer” and the “Shareholding 
ratio after the Tender Offer” were rounded to second decimal places. 
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(7) Tender Offer Cost: ¥10,457 million 
Note: The Tender Offer Cost is calculated by multiplying 13,406,000 shares (Planned 
Number of Shares to Be Purchased) by the Offer Price for each share of ¥780. 
 
(8) Method of Settlement 
1) Name and Location of Head Office of Securities Companies/Banks, etc., in 

Charge of Settlement 
Nomura Securities Co., Ltd. 
9-1, Nihonbashi 1-chome, Chuo-ku, Tokyo 
 
2) Commencement Date of Settlement 
Monday, March 16, 2009 
 
3) Method of Settlement 
Method of settlement will be announced as soon as it is determined. 
 
4) Method of Returning Share Certificates, etc. 
Method of returning share certificates, etc. will be announced as soon as it is 
determined. 
 
(9) Other Conditions and Methods of Purchase, etc. 
1) Conditions and Details in Each Item of Article 27-13, Paragraph 4 of the Law 
If the total number of tendered share certificates, etc., is less than the planned 
maximum number of shares to be purchased (up to 13,406,000 shares), Hitachi will 
purchase all of the tendered share certificates, etc. 
 
If the total number of tendered share certificates, etc. exceeds the planned maximum 
number of shares to be purchased (up to 13,406,000 shares), Hitachi will not purchase 
the excess in whole or in part. Instead, Hitachi shall determine the purchase of share 
certificates and handle other settlement matters on a pro rata basis, in accordance with 
Article 27-13, Paragraph 5 of the Law and the provisions of Article 32 of the 
Ordinance (If the number of tendered share certificates, etc., by a shareholder contains 
a portion of shares less than 1 trading unit (tangen: 1,000 shares), the number of shares 
to be purchased, as calculated on a pro rata basis, will be limited to the number of 
tendered share certificates, etc., by each shareholder.). 
 
If the total number of shares to be purchased from each tendering shareholder, after 
rounding the number of shares constituting less than one trading unit resulting from 
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pro rata calculation, is less than the planned maximum number of shares to be 
purchased, Hitachi will purchase one trading unit from each of the tendering 
shareholders, beginning with the tendering shareholder with the largest number of 
disregarded fractional shares due to rounding, until the planned maximum number of 
shares to be purchased is reached (if purchase of one additional trading unit exceeds 
the number of tendered share certificates, etc., the purchase will be limited to the 
number of tendered share certificates, etc.). However, if the planned maximum number 
of shares to be purchased is exceeded as a result of making purchases via this method 
from all tendering shareholders with the same number of disregarded fractional shares, 
purchases will be determined by lottery among said shareholders to the extent that the 
number of shares to be purchased does not fall below the planned maximum number of 
shares to be purchased. 
 
If the total number of shares to be purchased from each tendering shareholder, after 
rounding the number of shares constituting less than one trading unit resulting from 
pro rata calculation, is more than the planned maximum number of shares to be 
purchased, Hitachi will reduce the purchase by one trading unit from each of the 
tendering shareholders, beginning with the tendering shareholder with the most shares 
rounded up to a trading unit, to the extent that the number of shares to be purchased 
does not fall below the planned maximum number of shares to be purchased (if the 
number of shares to be purchased, as calculated on a pro rata basis, contains a portion 
of shares less than one trading unit, the purchase will be reduced by that amount). 
However, if the planned maximum number of shares to be purchased is not reached as 
a result of reducing purchases via this method from all tendering shareholders with the 
same number of fractional shares raised to a trading unit, reductions will be determined 
by lottery among said shareholders to the extent that the number of shares to be 
purchased does not fall below the planned maximum number of shares to be 
purchased. 
 
2) Conditions of Withdrawal of Tender Offer, Details Thereof and Method of 

Disclosure Withdrawal 
Upon the occurrence of any event falling under the provisions of Article 14, Paragraph 
1, Items 1.1 or 1.9 and 1.12 or 1.18, Items 3.1 or 3.8, Item 4, and Article 14, Paragraph 
2, Items 3 or 6, of the Enforcement Regulations of the Financial Instruments and 
Exchange Law (the “Enforcement Regulations”), the Tender Offeror may withdraw the 
Tender Offer. If the Tender Offeror decides to withdraw the Tender Offer, the Tender 
Offeror will make a public notice electronically, and publish a notice in the Nihon 
Keizai Shimbun. Provided, however, that if it is difficult to make such a public notice 
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by the end of the Tender Offer Period, the Tender Offeror will make an announcement 
as provided for in Article 20 of the Ordinance and thereafter give notice without delay. 
 
3) Conditions for Reducing Tender Offer Price, Details Thereof and Method of 

Disclosing Reduction 
If Hitachi Kokusai Electric takes any actions provided for in Article 13, Paragraph 1 of 
the Enforcement Regulations during the Tender Offer Period in accordance with the 
provisions of Article 27-6, Paragraph 1, Item 1 of the Law, the Tender Offer price may 
be reduced in accordance with the provisions of Article 19, Paragraph 1 of the 
Ordinance. 
 
If the Tender Offeror decides to reduce the Tender Offer price, the Tender Offeror will 
make a public notice electronically, and publish a notice in the Nihon Keizai Shimbun. 
Provided, however, that if it is difficult to make such a public notice by the end of the 
Tender Offer Period, the Tender Offeror will make an announcement as provided for in 
Article 20 of the Ordinance and thereafter give notice without delay. If the Tender 
Offer price is reduced, share certificates tendered before the public notice, will also be 
purchased at the reduced Tender Offer price. 
 
4) Matters Concerning Tendering Shareholders’ Rights to Cancel Contracts 
Any tendering shareholder may cancel a contract relating to the Tender Offer at any 
time during the Tender Offer Period. Tendering shareholders intending to cancel a 
contract should deliver or send a Cancellation Statement for Tender Offer Agreement 
(the “Cancellation Statement”) along with the tender offer application acceptance 
receipt to the head office or nationwide branch offices of the agent designated below, 
by 3:30 p.m. on the last day of the Tender Offer Period. Provided, however, that 
cancellations sent by tendering shareholders, must reach the said offices by no later 
than 3:30 p.m. on the last day of the Tender Offer Period. 
 
The agent with the authority to receive a Cancellation Statement: 
Nomura Securities Co., Ltd. 9-1, Nihonbashi 1-chome, Chuo-ku, Tokyo 
    (other nationwide branch offices in Japan) 
 
Hitachi will not make any claim for damages or the payment of penalties to a tendering 
shareholder if a tendering shareholder cancels a contract. In addition, Hitachi will bear 
the costs of returning tendered share certificates, etc.  
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5) Method of Disclosure If Conditions, etc., of the Tender Offer Are Changed 
If the Tender Offeror decides to change Tender Offer conditions, etc., the Tender 
Offeror will make a public notice electronically, and publish a notice in the Nihon 
Keizai Shimbun detailing the changes. Provided, however, that if it is difficult to make 
such a public notice by the end of the Tender Offer Period, the Tender Offeror will 
make an announcement as provided for in Article 20 of the Ordinance and thereafter 
give notice without delay. If Tender Offer conditions, etc., are changed, share 
certificates tendered before the public notice, will also be purchased under the 
amended conditions.  
 
6) Method of Disclosure When Submitting an Amended Statement 
If an Amendment to the Tender Offer Registration Statement is filed with the Director 
of the Kanto Local Finance Bureau in Japan, the Tender Offeror will immediately 
announce details from the amended statement that relate to the contents of the public 
notice of the commencement of the Tender Offer, in accordance with the manner 
prescribed by Article 20 of the Ordinance. The Tender Offeror will also immediately 
change the Tender Offer Explanatory Statement and deliver the amended document to 
tendering shareholders who have already received the Tender Offer Explanatory 
Statement. However, if the changes are only minor in nature, the Tender Offeror will 
prepare a document stating the reasons for such amendments, the items that have been 
amended and the details, and deliver said document to tendering shareholders. 
 
7) Method of Disclosing Tender Offer Results 
The Tender Offeror will publicly announce the results of the Tender Offer the day after 
the last day of the Tender Offer Period, in accordance with the provisions of Article 9-4 
of the Enforcement Regulations and of Article 30-2 of the Ordinance.  
 
8) Other  
This Tender Offer is not being made, either directly or indirectly, in or to the United 
States. Nor are the U.S. postal service or other means or instrumentality of interstate or 
international commerce, including, but not limited to, telephones, telexes, facsimile 
transmissions, e-mails or internet communications, being utilized in making the Tender 
Offer. The Tender Offer is also not being made through securities exchange facilities in 
the United States. The Tender Offeror cannot accept applications to the Tender Offer 
made by said methods or measures or through said facilities or from the United States.  
 
The Tender Offer Registration Statement or related purchase documentation will not be 
delivered or sent by the postal service or any other means in, to, or from the United 
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States. The Tender Offeror will not accept any applications to the Tender Offer that are 
in violation, directly or indirectly, of the above restrictions. 
 
When applying to the Tender Offer, tendering shareholders (in the case of foreign 
shareholders, their standing proxy) may be requested to make declarations and 
warranties to Hitachi or the Tender Offer Agent concerning the following: 
(i) The tendering shareholder is not resident in the United States at either the time of 
application or when sending Tender Offer application forms. 
(ii) The tendering shareholder has not, directly or indirectly, received or sent any 
information (including copies) regarding the Tender Offer in, to or from theUnited 
States. 
(iii) The tendering shareholder has not, directly or indirectly, used the U.S. postal 
service, or any other means or instrumentality of U.S. interstate or international 
commerce, including, but not limited to, telephones, telexes, facsimile transmissions, 
e-mails or internet communications, and has not used securities exchange facilities in 
the United States to sign and deliver Tender Offer application forms. 
(iv) The tendering shareholder is not acting as an agent without discretionary power or 
as a depositary for others (excluding cases where said person submits all purchase 
instructions from outside the United States).  
 
(10) Date of Public Notice of Commencement of the Tender Offer 
Monday, January 26, 2009 
 
(11) Tender Offer Agent 
Nomura Securities Co., Ltd. 9-1, Nihonbashi 1-chome, Chuo-ku, Tokyo 
 
3. Management Policy and Outlook After Completion of the Tender Offer 
(1) Management Policy After Completion of the Tender Offer 
Refer to “1. Purpose of the Tender Offer” with regard to the management policy after 
completion of the Tender Offer. 
 
(2) Outlook for Future Business Performance After Completion of the Tender 

Offer 
The expected impact of the Tender Offer on the Hitachi Group’s business results will 
be announced as soon as it is determined. 
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4. Other Information 
(1) Agreement Between the Tender Offeror and the Target and/or Its Directors 
Please refer to “1. Purpose of the Tender Offer” with regard to the existence of an 
agreement and details thereof between Hitachi and Hitachi Kokusai Electric and/or its 
directors. 
 
(2) Other Information Considered Necessary for Helping Investors Decide 

Whether to Subscribe to the Tender Offer 
Hitachi Kokusai Electric submitted its Quarterly Report for the 2nd quarter of its 85th 
Business Period on November 13, 2008. A summary of Hitachi Kokusai Electric’s 
consolidated operating results and other financial information based on this report is 
provided in the tables below.  
 
1) Operating Results (Millions of yen) 

Accounting Period 
First Half of 85th Business Period 

(April 1, 2008 to September 30, 2008) 
Net sales 66,442  

Cost of sales 52,387 
Selling, general and administrative expenses 15,271 

Non-operating income 831 
Non-operating expenses 266 

Net loss (1,007) 
Note: Net sales exclude consumption tax, etc. 

 
2) Data per Share (Yen) 

Accounting Period 
First Half of 85th Business Period 

(April 1, 2008 to September 30, 2008) 
Net loss per share (9.79) 
Dividend per share 9.00 
Net assets per share 1,044.31 

 
Cautionary Statement 
Certain statements found in this document may constitute “forward-looking statements” as defined in 
the U.S. Private Securities Litigation Reform Act of 1995. Such “forward-looking statements” reflect 
management’s current views with respect to certain future events and financial performance and include 
any statement that does not directly relate to any historical or current fact. Words such as “anticipate,” 
“believe,” “expect,” “estimate,” “forecast,” “intend,” “plan,” “project” and similar expressions which 
indicate future events and trends may identify “forward-looking statements.” Such statements are based 
on currently available information and are subject to various risks and uncertainties that could cause 
actual results to differ materially from those projected or implied in the “forward-looking statements” 
and from historical trends. Certain “forward-looking statements” are based upon current assumptions of 
future events which may not prove to be accurate. Undue reliance should not be placed on 
“forward-looking statements,” as such statements speak only as of the date of this document.  
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Factors that could cause actual results to differ materially from those projected or implied in any 
“forward-looking statement” and from historical trends include, but are not limited to:  
 
•   increased commoditization of information technology products and digital media related products and 

intensifying price competition for such products, particularly in the Information & Telecommunication 
Systems segment, Electronic Devices segment and Digital Media & Consumer Products segment;  

  
•   fluctuations in product demand and industry capacity, particularly in the Information & Telecommunication Systems 

segment, Electronic Devices segment and Digital Media & Consumer Products segment;  
  
•   uncertainty as to Hitachi’s ability to continue to develop and market products that incorporate new 

technology on a timely and cost-effective basis and to achieve market acceptance for such products;  
  
•   rapid technological innovation, particularly in the Information & Telecommunication Systems 

segment, Electronic Devices segment and Digital Media & Consumer Products segment;  
  
•   exchange rate fluctuation for the yen and other currencies in which Hitachi makes significant sales or 

in which Hitachi’s assets and liabilities are denominated, particularly against the U.S. dollar and the 
euro;  

  
•   increases in the price of raw materials including, without limitation, petroleum and other materials,

such as copper, steel, aluminum and synthetic resins;  
  
•   uncertainty as to Hitachi’s ability to implement measures to reduce the potential negative impact of 

fluctuations in product demand, exchange rate fluctuation and/or increases in the price of raw
materials; 

 
•   general socio-economic and political conditions and the regulatory and trade environment of Hitachi’s

major markets, particularly Japan, Asia, the United States and Europe, including, without limitation, a
return to stagnation or a deterioration of the Japanese economy, direct or indirect restrictions by other
nations on imports, or differences in commercial and business customs including, without limitation, 
contract terms and conditions and labor relations;  

 
•   uncertainty as to Hitachi’s access to, or ability to protect, certain intellectual property rights,

particularly those related to electronics and data processing technologies;  
  
•   uncertainty as to the outcome of litigation, regulatory investigations and other legal proceedings of 

which the Company, its subsidiaries or its equity method affiliates have become or may become 
parties;  

  
•   the possibility of incurring expenses resulting from any defects in products or services of Hitachi;  
  
•   uncertainty as to the success of restructuring efforts to improve management efficiency and to

strengthen competitiveness;  
  
•   uncertainty as to the success of alliances upon which Hitachi depends, some of which Hitachi may not 

control, with other corporations in the design and development of certain key products;  
  
•   uncertainty as to Hitachi’s ability to access, or access on favorable terms, liquidity or long-term 

financing; and  
  
•   uncertainty as to general market price levels for equity securities in Japan, declines in which may

require Hitachi to write down equity securities it holds.  
The factors listed above are not all-inclusive and are in addition to other factors contained in Hitachi’s 
periodic filings with the U.S. Securities and Exchange Commission and in other materials published by 
Hitachi. 
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Other Cautionary Matters 
- In accordance with the provisions of the Financial Instruments and Exchange Law, Article 167, 

paragraph 3 and its Enforcement Order, Article 30, anyone having read this press release is 
considered a primary recipient of information from the viewpoint of insider trading regulations. We 
accordingly urge you to exercise due care as you may be prohibited from purchasing the stocks of 
Hitachi Kokusai Electric before 12 hours have passed from the time of this announcement. If you are 
held liable under criminal, civil, or administrative laws for making such a prohibited purchase, we 
note that Hitachi will assume no responsibility whatsoever. 

- This announcement is a press release announcing the tender offer and has not been prepared for the 
purpose of soliciting an offer to sell stocks. If shareholders wish to make an offer to sell their stocks, 
they should first read the Explanatory Document for the tender offer and make their own decision. 
This press release does not constitute, nor form part of, any offer or invitation to buy, sell, exchange 
or otherwise dispose of, or issue, or any solicitation of any offer to sell or issue, exchange or 
otherwise dispose of, buy or subscribe for, any securities. In addition, this press release does not 
constitute, or form part of, any offer or invitation to sell, or any solicitation of any offer to purchase 
any securities in any jurisdiction, nor shall it (or any part of it) or the fact of its distribution form the 
basis of or be relied on in connection with, any contract therefore. 

- This press release contains certain forward-looking statements based on the Company’s 
Management’s current view of future business developments that may occur upon successful 
completion of the tender offer. Various factors may cause actual results to differ materially from the 
forward-looking statements. 

- The tender offer is not being made, directly or indirectly, in or into the United States, or by the use of 
the mails, or by any other means or instrumentality (including, but not limited to, telephones, telexes, 
facsimile transmissions, e-mails and internet communications) of interstate or foreign commerce, or 
by any facility of a national securities exchange of the United States of America. Accordingly, copies 
of offering documents are not being, and must not be, mailed or otherwise be forwarded, transmitted, 
distributed or sent in, into or from the United States of America. No person may apply for this tender 
offer by the use of such means or instrumentality or of such facility, or from the United States of 
America. Any purported application of the tender offer resulting directly or indirectly from a 
violation of these restrictions will not be accepted. No securities or other consideration is being 
solicited in the United States and if sent in response by a resident of the United States of America 
will not be accepted. 

- Some countries or regions may impose restrictions on the announcement, issue or distribution of this 
press release. In such cases, please take note of such restrictions and comply with them. In countries 
or regions where the implementation of the tender offer is illegal, even upon receiving this press 
release, such receipt shall not constitute a solicitation of an offer to sell or an offer to buy stocks 
relating to the tender offer and shall be deemed a distribution of materials for informative purposes 
only. 

 
# # # 



------------------------------------------------------------------------------------------------------------------- 
Information contained in this news release is current as 
of the date of the press announcement, but may be subject 
to change without prior notice. 
------------------------------------------------------------------------------------------------------------------- 
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