April 30, 2009

ROHM Company Limited
21, Saiin Mizosaki-cho, Ukyo-ku,
Kyoto 615-8585, Japan

Attention: Mr. Ken Sato, President
Mr. Nobuo Hatta, Director

Dear Sirs:

Please find enclosed a demand letter related to our shareholder proposal for the upcoming Annual
General Meeting of ROHM Company Limited (the “Company”). Brandes Investment Parters,
LP. (“Brandes”) intends to vote all shares under our control in support of this proposal, but for
convenience the proposal is being submitted by only one Brandes fund. The enclosed shareholder
proposal remains unchanged from the one we sent dated April 17, 2009.

As noted in previous letters and meetings, our belief has been, and continues to be, that the
Company has significant excess capital (including cash and both long and short-term investment
‘securities) that is generating returns well below the cost of capital. Although we recognize that the
Company may have certain needs in the future to fund integration costs, capital expenditures, and
acquisitions and strategic investments, we believe the amount of cash and investments currently on
the balance sheet is well in excess of any such needs.

We appreciate the continued dialogue on the issue of excess capital and the sincere manner in
which the communication has taken place. We also acknowledge the Company’s actions in
faithfully executing the ‘New Policy for Return to Shareholders® announced in 2007. However,
we believe much more can and should be done in order to improve the capital efficiency of the
Company. Accordingly, we believe that the enclosed shareholder proposal is very reasonable and
will be a welcomed action by a large percentage of the Company’s shareholders. Our intention is
to disclose our proposal to the public unless further progress can be made.

We hope that this letter is not taken negatively, and we would like to reiterate that improving
capital efficiency is in the best interest of all shareholders. We would like to thank you for your
continued efforts on behalf of shareholders, and look forward to a successful and productive
future.

Sincerely yours,

Brent Woods, Kenneth Little, Luiz Sauerbronn, and Shingo Omura
Members of the Brandes Corporate Governance Committee

Brandes Investment Partners, L.P.
11988 El Camino Real | Suite 500 | P.O. Box 919048 | San Diego, CA 92191-9048
858.,755.0239 | 800.237.7119 | Fax 858.755.0916
info@brandes.com | www.brandes.com



Shareholder Proposal

(BRERRE)

To the Board of Directors of Rohm Company
Limited.

1. Claimant et al.

Enclosed is a copy of the Power of Attorney
in which The Northern Trust Company
(AVFC) Sub Account USL (the “Claimant'), a
registered shareholder in ROHM COMPANY
LIMITED (the “"Company”), has delegated to
Brandes Investment Pariners, LP (“Brandes”)
the authority to introduce a shareholder
proposal to the 51 Ordinary General
Shareholders Meeting of the Company. The
Power of Attorney relates to 483,570 shares
or 4,835 voting rights of the Company held
by the Claimant for at least six months prior
to the date of this proposal.

The Claimant acts as the nominee of the
Brandes Institutional Equity Trust (the
“Trust’) for which Brandes has investment
authority. Brandes is the investment
manager of the Trust and has full
discretionary authority over the Trust's
assets, all security purchase and sale
activity, and absolute discretion on how
proxy votes are cast. In its capacily as
investment manager, Brandes is entitled to
direct {(and has directed) the Claimant on
corporate governance issues related to the
Company shares that are beneficially owned
by the Trust.

2. Demand

In accordance with Article 303 of the
Company Act, it is hereby demanded that the
following agenda item be submitted to the
51* Ordinary General Shareholders Meeting
of the Company scheduled to be held in June
2009.
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In accordance with Article 305 of the
Company Act, it is also demanded that the
foliowing proposal and its supporting reasons
be included in the notice of such
shareholders meeting and related materials
to be sent to the Company's shareholders.

Agenda Share buybacks

(1) Proposal Share buybacks

In accordance with Article 156, Paragraph 1
of the Company Act, the Company will
acquire, within 1 year from the date of the
51% Ordinary General Shareholders Meeting,
up to 2.5 million of its own shares for the
maximum of ¥15 billion or the “Distributable
Amount” (as defined under Article 461 of the
Company Act), whichever is the least.

() Reasons

This proposal reflects the belief that the
Company should maintain a balance sheet
that is consistent with its core business as a
semiconductor company, and that capital
well in excess of such needs should, if
opportunities arise, be deployed in a more
value enhancing manner, which would
include repurchasing its own shares.

In April 2007, recognizing that significant
excess capital had been built up over the
years, the Company announced an
enhanced shareholder return policy to limit
future growth of excess capital. Pursuant to
this policy, the Company distributes no less
than 100% of consolidated free cash flow in
the form of share repurchases and/or
dividends. This policy was a positive initial
step.

This share buyback proposal aims for the
gradual reduction of excess capital towards
more appropriate levels, In addition, the 2.5
million share buyback program would signal
the strong faith that the Company has In its
underlying core businesses, and would also
be accretive to shareholders considering that
the Company shares trade below book value
prices. It is intended for the Company to
cancel all shares upon repurchase.
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As of December 31, 2008, after the ¥85.8
billion acquisition for the 95% stake in OKI
Semiconductor Co., Lid., the Company
continued to have 36% of its total assets or
approximately ¥311.8 billion comprised of
cash, marketable securities and investment
securities (hereafter referred to as “Financial
Assets”). The amount calculated by
subtracting debt and other financial liabilities
from the Company's Financial Assets (“Net
Financial Assets”) represented. 48% of totai
shareholders’ equity of the Company. The
magnitude of Financial Assets held by the
Company goes well beyond what it
legitimately needs to fund its operations as a
semiconductor company. This considers the
needs for future integration costs relating to
the OKI Semiconductor Co., Lid. acquisition,
capital  expenditures, research and

SERE 20 AEKIAE, OKI B I v #7285
20 95%E Y E K 858 MM TR L=k
h, YHORKEED 36%ICHYETHH
3,118 [EMMHE, HMIEHRRCRER M
% (UTRHBLT TEREE) LV E
T, ) THREINTHET, Yo &MEE
DEHEASE DMOETRA RS LIER L
(T, MM&MEE) EWVWET, ) B
UWHBEEARD 48%ICRoTWVWET, %t
RIRET HEEEREOHMI, $EEA—D
—OHEPEYRMLBLTHIEEBALTVE
T, THHSBNEL SNSRI EIarvy
7 ZHREHORIUCRIHARA, BRiER
BEe., HEEREW NSRS REERV
HEBNOEDICHELREEEEEL=LT
bR AZ LT,

development costs, as well as possible future -

business or corporate acquisitions.

In addition, the return that the Company
earns on its Financial Assets is less than 2%,
weil below its estimated cost of capital and
exhibits no improvements.

In general, shareholders should be
supportive of any company investment action
that can exhibit higher returns than the
buyback of shares, which currently trade
below book value prices. The Company,
however, has failed to explain to
shareholders, including in its ‘New Palicy for
Return to Shareholders’ announced on Aptil
20th, 2007, a ‘'justifiable amount’ or ‘retum
parameters’ for the excess capital
Continuing to maintain significant excess
Financial Assets to provide for potential
future acquisitions without clarity of return on
capital targets is not in the best interest of
the Company or of its shareholders,
especially considering the significant
opportunity to invest in its own shares at a
discount to book value.

The proposal, if approved and faithfully
executed by the Company, would result in
the deployment of excess capital of
approximately ¥15 billion, which would
reduce the Company’s total Financial Assets
to approximately ¥297 billion. The remaining
Financial Assets will be more than sufficient
to support its operations and pursue
available future growth opportunities.

FTo, BHNEREEDS LB/ TODHRERIT
2%RMLBO TR, BRI R PEREL
THD., ERE LTHEBEIRLTVERA,

BE, R 1 &S OMREMEL TE
A TR SR TWABEEKRORELY
b, &V KERUINBEIEETE HREHEHS
LRI FREES 2 XTI, L
L., %#id, /RREEROEERBR VYR
KR LN DML Lico&, P 19
4 5 20 AFHTCRESNE (REBTS
SOEE | EEBUTHHEERFLTHIR
HEABRENLERVWLERA, FICRED
&9 I HR EME % TE A H T 8 kB
PITX DB H B D, BTEAMERD
BBz >WTOBRBERRWEE, ISERET
Brh LNRWENSIHEL T, HoMicR
SREBEELHET AL, YHRUY
#HOBEORBEERETHHLOTT,

28, ARERTRS YIS LY BRICHE
ITENBE, ¥ 150 BHORKEADTE
ez, YHoOSMEEEN 2,970 EME
EETELSEETRE, TR THYHOEH
WER., YHoBERRHZX 2N LEEM
LPBRTADIETDRVSATHHLEER
3

11988 Ef Camino Real | Suite 500 | P.O. Box 919048 | San Diego, CA 92191-9048
858.755.0239 | 800.237.7119 | Fax 858.755.0916
info@brandes.com | www.brandes.com



3. Miscellaneous

if for any reason the Board of Directors of the
Company intends not to fulfill the matters
demanded, 1t is requested that the
undersigned be notified immediately.

In addition, it is requested that the Board of
Directors of the Company promptly disclose
the official voting results relating to all
proposals to be included in this year's Annual
General Meeting proxy statement, following
the Annual General Meeting scheduled in
June of 2009. Lastly, it is also requested that
the Company cancel all shares repurchased
pursuant to this proposal.

Please communicate with the undersigned in
relation to any matters conceming this
Shareholder Proposal.
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By (£4%) : BrentV.Woods

Title (AZ %) : Managing Director - Investments

Date (H4t) :  April 30th, 2009
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