IMPORTANT DISCLAIMER
April 18, 2007

Acquisition by Hitachi Capital Corporation (“HCC”) of the entire issued and to be
issued share capital of Hitachi Capital (UK) plc (“HCUK”) not already owned by HCC by
way of a Scheme of Arrangement pursuant to section 425 of the UK Companies Act
1985 (the ”Acquisition”).
Please read this notice carefully - it applies to all persons who view this site. Please note that the
disclaimer set out below may be altered or updated. You should read it in full each time you visit
the site.
This area of the website contains information relating to the Acquisition. The information posted on
this website is made available in good faith and for the purposes of information only. Nothing on
this website constitutes (i) an offer or an invitation to acquire or dispose of any securities; or (ii)
investment advice. The Acquisition shall take effect solely by means of the scheme document.
For regulatory reasons, we have to ensure you are aware of the appropriate regulations for the
country which you are in. Before you view details relating to the Acquisition, you have to read the
following. If you are unable to agree you should not view any such details.
The UK City Code on Takeovers and Mergers applies in relation to the information contained in
this area of the website.

Non-UK Shareholders
The information that you have requested cannot be made available to residents in certain
countries.
Certain jurisdictions may restrict the release, publication or distribution of certain information
relating to the Acquisition. Any person resident outside the UK or who is subject to the laws of any
jurisdiction other than the UK who wishes to view this area of the website must first satisfy
themselves that they are not subject to any local requirements that prohibit or restrict them from
doing so and should inform themselves about and observe any applicable restrictions. In particular,
no offer is being, or will be, made, directly or indirectly, into or from Australia, Canada or any
jurisdiction where to do so would violate the laws of that jurisdiction and will not be capable of
acceptance by any use, means or facility from within any such jurisdiction, and it is unlawful for
persons within any such jurisdiction to access or receive information on the Acquisition.
Accordingly, the information in this area of the website may not be viewed or downloaded, either in
whole or in part, if you are a national or a resident of Australia, Canada or of any other jurisdiction
where to do so would constitute a breach of local securities laws or regulations.
If you are not permitted to view the information on this part of the website, or viewing the
information would result in a breach of the above, or you are in any doubt as to whether you are
permitted to view the information, please exit this webpage.

1

Responsibility
Except as described below, the directors of HCC accept responsibility for the information
reproduced on this website in respect of the Acquisition other than that for which responsibility is
accepted by directors of HCUK. The only responsibility accepted by the directors of HCC in
respect of information relating to HCUK is for the correctness and fairness of its reproduction or
presentation.
Subject to the above, to the best of the knowledge and belief of the directors of HCC (who have
taken all reasonable care to ensure that such is the case) the information contained in this area of
the website is in accordance with the facts and does not omit anything likely to affect the import of
such information.
The directors of HCC are responsible in the terms set out above solely for the information
contained in the Acquisition related information accessible in this area of the website, and not for
any other information on the website which you may visit on leaving this area of the site.

Forward Looking Statements
This announcement, including information included or incorporated by reference in this
announcement, may contain "forward-looking statements" relating to HCUK and HCC. These
statements are based on the current expectations of the management of HCUK and HCC and are
naturally subject to uncertainty and changes in circumstances. The forward-looking statements
contained herein include statements about the expected effects on HCUK or HCC of the
Acquisition, the expected timing and scope of the Acquisition, estimated cost savings and other
synergies and all other statements in this announcement other than historical facts. Forwardlooking statements include, without limitation, statements typically containing words such as
"intends", "expects", "anticipates", "targets", "estimates" and words of similar import. By their
nature, forward-looking statements involve risk and uncertainty because they relate to events and
depend on circumstances that will occur in the future. There are a number of factors that could
cause actual results and developments to differ materially from those expressed or implied by such
forward-looking statements. These factors include, but are not limited to, the satisfaction of the
conditions to the Acquisition and HCC's ability to successfully integrate the operations and
employees of HCUK, as well as additional factors, such as local and global political and economic
conditions; foreign exchange rate fluctuations and interest rate fluctuations (including those from
any potential credit rating decline); legal or regulatory developments and changes, including,
without limitation: tax increases; the uncertainties of litigation; HCC's ability to further diversify its
business; HCC's ability successfully to expand internationally and manage growth; and the impact
of any acquisitions or similar transactions. Other unknown or unpredictable factors could cause
actual results to differ materially from those in the forward-looking statements. Given these risks
and uncertainties, investors should not place undue reliance on forward-looking statements as a
prediction of actual results. Neither HCUK nor HCC undertake any obligation to update publicly or
revise forward-looking statements, whether as a result of new information, future events or
otherwise, except to the extent required pursuant to the applicable law.

Basis of access
Access to the electronic version of any documents relating to the Acquisition is being made
available on this website in good faith and for information purposes only. Any person seeking
access to this part of HCC's website confirms to HCC that he/she is doing so for information
purposes only.
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Nomura International, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting as financial adviser to HCC in connection with the Acquisition and no
one else and will not be responsible to anyone other than HCC for providing the protections
afforded to clients of Nomura International or for providing advice in relation to the Acquisition or
any other matters referred to in this announcement.
Numis, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting as financial adviser to HCUK in connection with the Acquisition and no one else
and will not be responsible to anyone other than HCUK for providing the protections afforded to
clients of Numis or for providing advice in relation to the Acquisition or any matters referred to in
this announcement.
THE INFORMATION RELATING TO THE ACQUISITION MAY NOT BE DOWNLOADED BY ANY
PERSON EITHER IN WHOLE OR IN PART WHERE TO DO SO WOULD OR MAY CONSTITUTE
A BREACH OF ANY APPLICABLE LOCAL LAWS OR REGULATIONS.
By proceeding to the statements below, you will be deemed to have read and understood the
above disclaimer and to agree to be bound thereby.
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Agreement to commence the procedure to make
Hitachi Capital (UK) plc a wholly-owned subsidiary

This is to report that we have resolved at a board meeting today to commence a procedure to
make Hitachi Capital (UK) plc, our UK subsidiary listed on the London Stock Exchange, in which
we held 64.8% of the shares as of 17 April 2007 (on a voting right basis), our wholly-owned
subsidiary by acquiring all of its issued and to be issued shares for cash (the “Acquisition”).
It is intended that the Acquisition will be effected by means of a court-sanctioned scheme of
arrangement under English law.
The Acquisition has been approved by an Independent Committee of Hitachi Capital (UK) plc
Directors.
Announcement of this Acquisition is also being made in the UK as required by the English
Takeover Code.
1.

Background to the transaction
Hitachi Capital (UK) plc was established as our wholly-owned subsidiary in 1982. Since its
listing in 1997 on the London Stock Exchange, Hitachi Capital Corporation has maintained
its interest of around 65% in the issued share capital of Hitachi Capital (UK) plc. It is
believed that the close relationship between Hitachi Capital (UK) plc and us and ultimately
Hitachi Limited has provided significant commercial and financial benefits to the business
of Hitachi Capital (UK) plc.
It is believed that the Acquisition will enhance these benefits and furthermore is critical to
the future success of Hitachi Capital (UK) plc in view of the expectation that it will
encounter challenging trading conditions.
It is believed that, following completion of the Acquisition, there is scope to improve group
efficiency and create financial benefits to us through greater collaboration, both in terms of
cost savings and revenue opportunities.
Our financial services business in Japan and the financial services business of Hitachi
Capital (UK) plc in the UK are highly complementary. Through working together to address
the needs of each business's customers in a systematic and targeted manner that
combines finance solutions for the consumer, commercial and vehicle finance markets, it is
believed that there are opportunities to increase sales to Hitachi Capital (UK) plc’s
marketable customer base.
Following completion of the Acquisition, we will be able to maximise the synergy benefits
from closer collaboration between Hitachi Capital (UK) plc and us, whilst still retaining each
business as a distinct unit. Cost savings across the businesses are expected to result
from:
•

Co-ordination of treasury activities to reduce overall funding costs of our group;

•

Co-ordination of selected activities across customer service, IT, administration and
marketing to deliver greater effectiveness and benefit from improved scale
efficiencies; and
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•
2.

Elimination of Hitachi Capital (UK) plc's separate listing costs.

Acquisition price
Under the terms of the Acquisition, the shareholders of Hitachi Capital (UK) plc to whom
the Acquisition relates will be entitled to receive, for each Hitachi Capital (UK) plc share
held, £2.65 in cash (approximately ¥623) 1
Shareholders of Hitachi Capital (UK) plc whose names appear on the register on 4 May
2007 will also receive a final dividend for the year ending 31 March 2007. We understand
that the unaudited results are in line with market expectations with profit after tax of £10.5
million (approximately ¥2.4 billion). Hitachi Capital (UK) plc board plans to recommend a
final dividend of 8.0 pence per share to be paid on 6 July 2007. Hitachi Capital (UK) plc will
be announcing its provisional results for the year ended 31 March 2007 on 23 April 2007.
Accordingly, under the terms of the Acquisition and including the final dividend, the
shareholders of Hitachi Capital (UK) plc to whom the Acquisition relates will receive a total
of £2.73 in cash per share (approximately ¥641).
The terms of the Acquisition (including the final dividend of 8.0 pence per share) value the
entire issued ordinary share capital of Hitachi Capital (UK) plc at approximately £117
million (approximately ¥27.5 billion).
Having conducted due diligence investigations and considered the state of business, share
price, expected future earnings and assets and liabilities of Hitachi Capital (UK) plc as a
whole, and also taking into account advice from the Nomura Group, our financial advisers,
we have concluded that the above acquisition price is fair and reasonable.

3.

Method and procedure
It is currently intended that the Acquisition will be effected by means of a scheme of
arrangement between Hitachi Capital (UK) plc and its shareholders under section 425 of
the English Companies Act.
As part of the scheme of arrangement, Hitachi Capital (UK) plc will hold a meeting of
shareholders who hold shares to which the Acquisition relates as directed by the court and
seek a resolution for approval of the scheme of arrangement. This resolution must be
approved by a majority in number of the holders of Hitachi Capital (UK) plc shares present
and voting, either in person or by proxy, at the meeting representing not less than threefourths in value of shares held by those who are present and vote. The procedure also
involves an application by Hitachi Capital (UK) plc to the court to sanction the scheme of
arrangement and confirm the cancellation of all the existing Hitachi Capital (UK) plc shares
to which the Acquisition relates. In addition, the implementation of the scheme of
arrangement will require separate approval by the passing of a special resolution at an
extraordinary general meeting, amongst other things, to approve the scheme of
arrangement and to authorise the Directors of Hitachi Capital (UK) plc to take such action
as they consider necessary or appropriate to effect the scheme of arrangement.
If the scheme of arrangement becomes effective, it will be binding on all Hitachi Capital
(UK) plc shareholders to which the Acquisition relates irrespective of whether or not they
attend or vote in favour of the scheme of arrangement at the court meeting or in favour of
the special resolution to be proposed at the extraordinary general meeting.

1

Exchange rate of £1=¥235.05 is used throughout this document for convenience
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It is intended that, prior to the scheme of arrangement becoming effective, applications will
be made to the UK Listing Authority for the listing of the shares of Hitachi Capital (UK) plc
on the Official List to be cancelled and to the London Stock Exchange for the cancellation
of trading of such shares, in each case to take effect on the date on which the scheme of
arrangement takes effect.
The anticipated timetable for implementing the scheme of arrangement will be announced
in due course.
4.

Funding
Hitachi Capital Corporation will finance the Acquisition entirely out of its own existing cash
resources.

5.

Effect on our performance
The effect of this transaction on our performance will be small.

Information on Hitachi Capital (UK) plc
Name

:

Hitachi Capital (UK) plc

Representative

:

David Anthony (Chief Executive)

Address

:

Wallbrook Business Centre, Green Lane, Hounslow, Middlesex TW4
6NW, UK

Date of establishment

:

21 April 1982

Business

:

Hitachi Capital (UK) plc and its subsidiaries conduct financial services
business in the UK, including financial services for businesses and
consumers, private and commercial vehicle leasing and fleet
management, insurance business (such as income insurance and
reinsurance), debt management and servicing

Account date

:

31 March

Number of employees

:

484 (as of 31 March 2007)

Results for period ended
31 March 2006 2

:

Consolidated net assets: £60.8 million (previous year: £54.9 million)
Consolidated total assets: £1,066.3 million (previous year: £997.3 million)
Consolidated sales: £195.2 million (previous year: £180.4 million)
Consolidated net profit: £10.6 million (previous year: £11.3 million)

2

No adjustment with respect to the discrepancies in accounting principles in United Kingdom and Japan.
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