(Translation)

The following is an English translation of the Notice of the 5th Ordinary General Meeting of
Shareholders of NEC Electronics Corporation to be held on June 27, 2007, except for the
INSTRUCTION ON VOTING RIGHTS in the Notice. The Company provides this translation for
your reference and convenience only and without any warranty as to its accuracy or otherwise.

NEC Electronics Corporation

1753, Shimonumabe, Nakahara-ku,

Kawasaki, Kanagawa

Toshio Nakajima

President

June 5, 2007

To Our Shareholders:

NOTICE OF THE 5TH ORDINARY GENERAL MEETING OF SHAREHOLDERS

The Fifth Ordinary General Meeting of Shareholders (the "General Meeting") of NEC

Electronics Corporation (the "Company") will be held as follows:

1. DATE: June 27, 2007 (Wednesday) at 10:00 A.M. Japanese Standard Time
2. PLACE: Tamagawa Renaissance City Hall located within the NEC Tamagawa Plant at
1753, Shimonumabe, Nakahara-ku, Kawasaki, Kanagawa, Japan
3. AGENDA OF THE GENERAL MEETING
MATTERS TO BE REPORTED UPON:

(1) Report on the Business Report, Consolidated Financial Statements, and report on the
results of the audit conducted on the Consolidated Financial Statements by the
Independent Auditors and the Board of Corporate Auditors, with respect to the 5th
Business Period from April 1, 2006 to March 31, 2007.

(2) Report on the Financial Statements with respect to the 5th Business Period from April 1,
2006 to March 31, 2007.

MATTERS TO BE VOTED UPON:
(1) Election of Eight Directors
(2) Election of One Corporate Auditor




(Translation)

REFERENCE DOCUMENTS FOR THE GENERAL MEETING

Proposal No. 1:

Election of Eight Directors

Upon the close of the General Meeting, the term of office as Director held by all the

Directors will expire.

It is proposed that the number of Directors be increased by three to

eight for strengthening the management base of the Company, and therefore, eight Directors

(including 3 outside Directors) be elected. The candidates are as follows:

Name Brief Employment History, Position, Responsibility Number of the
. . . . Company's
(Date of Birth) and Representative Status in Other Companies, etc.
Shares Held
Toshio Nakajima | April 1970 Joined NEC Corporation
(October 5, 1947) | April 1999 General Manager, 1st System LSI
Division, System LSI Operations Unit,
NEC Corporation
August 2001 President, NEC Electronics Inc.
(currently NEC Electronics America,
Inc.)
April 2002 Associate Senior Vice President, NEC
Electron Devices, NEC Corporation
November 2002 | Senior Vice President, the Company
President and Chief Executive Officer,
NEC Electronics America, Inc.
April 2003 Resigned as Senior Vice President, the 6,700
Company
June 2004 Elected to the Board of Directors, the
Company
April 2005 Senior Vice President and Member of the
Board, the Company
Resigned as President and Chief
Executive Officer, NEC Electronics
America, Inc.
June 2005 Executive Vice President and Member of
the Board, the Company
November 2005 | President, the Company (to the present)




(Translation)

Name

(Date of Birth)

Brief Employment History, Position, Responsibility

and Representative Status in Other Companies, etc.

Number of the
Company's
Shares Held

(Responsibilities)

Management of execution of the
business.

(Representative Status in Other
Companies, etc.)

Chairman (part-time), Semiconductor

Technology Academic Research Center

2 | T.W. Kang
(September
1957)

25,

July 1979
September 1985

October 1987

December 1990

February 1999

February 2001

March 2006

Joined Intel Corporation

Director, Office of Development, Intel
K.K.

General Manager, System Group, Intel
K.K.

Left Intel Corporation

Established Global Synergy Associates
Inc.

Managing Director, Global Synergy
Associates Inc. (to the present)

Elected to the Board of Directors,
Synaptics Incorporated

Resigned as Director, Synaptics
Incorporated

Elected to the Board of Directors, SiPort,
Inc. (to the present)

(Representative Status in Other
Companies, etc.)

Managing Director, Global Synergy
Associates Inc.




(Translation)

Division, NEC Corporation (to the

present)

Name Brief Employment History, Position, Responsibility Number of the
Company's
(Date of Birth) and Representative Status in Other Companies, etc.
Shares Held
3 | Toshihiko April 1967 Joined NEC Corporation
Takahashi July 1998 Executive General Manager, Computers
(October 22, Software Operations Unit, NEC
1943) Corporation
June 1999 Vice President and Member of the Board
and Executive General Manager,
Computers Software Operations Unit,
NEC Corporation
April 2000 Senior Vice President, NEC Corporation
October 2001 President, NEC System Technologies,
Ltd.
June 2002 Left NEC Corporation 0
April 2005 Joined NEC Corporation
Executive Vice President, NEC
Corporation
April 2006 Executive Vice President and General
Manager, Software Business Planning
Office, NEC Corporation
June 2006 Resigned as President, NEC System
Technologies, Ltd.
April 2007 Advisor, NEC Corporation (to the
present)
4 | Tetsuya April 1983 Joined NEC Corporation
Nakamura April 2000 Manager, Internet Business Development
(December 25, Office and Planning Department, NEC
1958) Corporation
July 2002 Senior Manager, Corporate Planning
Division and Internet Business 0
Development Office, NEC Corporation
April 2004 General Manager, Corporate Planning




(Translation)

Name

(Date of Birth)

Brief Employment History, Position, Responsibility

and Representative Status in Other Companies, etc.

Number of the
Company's
Shares Held

5 | Junshi Yamaguchi
(November 27,
1950)

December 1976
April 2002

August 2002

September 2002

November 2002

June 2003

October 2003

August 2004

June 2005

Joined NEC Corporation

Vice President, Corporate Operations,
NEC Electronics Inc. (currently NEC
Electronics America, Inc.)

Chief Manager, NEC Electron Devices,
NEC Corporation

General Manager, Strategic Planning
Division, NEC Electron Devices, NEC
Corporation

Vice President, Corporate Strategic
Planning Unit, the Company

Vice President, Corporate Strategic
Planning Unit and General Manager,
Corporate Communications Division, the
Company

Senior Vice President and Vice President,
Corporate Strategic Planning Unit, the
Company

Senior Vice President, Vice President,
Corporate Strategic Planning Unit and
General Manager, Corporate
Communications Division, the Company
Executive Vice President and Member of
the Board, the Company (to the present)
(Responsibilities)

Matters relating to sales and Information
Systems Division, and management of

export and import transactions

2,200




(Translation)

Name Brief Employment History, Position, Responsibility Number of the
Company's
(Date of Birth) and Representative Status in Other Companies, etc.
Shares Held
Yoshikazu Inada | April 1969 Joined NEC Corporation
(September 28, | June 1998 General Manager, Semiconductor
1946) Division, IC & Discrete Operations Unit,
NEC Corporation
October 2001 Vice President, NEC Electron Devices,
NEC Corporation
June 2002 Executive General Manager,
General-Purpose Development
Operations Unit, NEC Corporation
September 2002 | Vice President and Executive General
Manager, Genera-Purpose Development
Operations Unit, NEC Electron Devices, 1,000
NEC Corporation
November 2002 | Senior Vice President and Vice President,
Sales Operations Unit, the Company
April 2004 Senior Vice President, the Company
April 2006 Senior Vice President and Vice President,
5th Systems Operations Unit, the
Company
June 2006 Executive Vice President and Member of

the Board, the Company (to the present)
(Responsibilities)
Management of production and matters

relating to Discrete and 1C Business Unit




(Translation)

Name Brief Employment History, Position, Responsibility Number of the
Company's
(Date of Birth) and Representative Status in Other Companies, etc.
Shares Held
Zensuke Matsuda | April 1973 Joined NEC Corporation
(February 11, July 1998 General Manager, 2nd LSI Memory
1949) Division, LSI Memory Operations Unit,

NEC Corporation

October 2001 General Manager, System Memory
Division, System LSI Operations Unit,
NEC Corporation

April 2002 General Manager, System Memory
Development Division, System LSI
Operations Unit, NEC Corporation

November 2002 | Vice President, 3rd Business 100
Development Operations Unit, the
Company

April 2004 Vice President, 5th System Operations
Unit, the Company

April 2006 Vice President, 1st System Operations
Unit, the Company

September 2006 | Senior Vice President, the Company

May 2007 Executive Vice President, the Company

(to the present)
(Responsibilities)

Matters relating to SoC Business Unit




(Translation)

Name

(Date of Birth)

Brief Employment History, Position, Responsibility

and Representative Status in Other Companies, etc.

Number of the
Company's
Shares Held

Yoichi Yano
(November 20,
1954)

April 1980
July 2001

November 2002

April 2004

November 2004

September 2006

May 2007

Joined NEC Corporation

Chief Manager, Microcomputer Business
Division, System LSI Operations Unit,
NEC Corporation

General Manager, 4th System LS|
Division, 2nd Business Development
Operations Unit, the Company
Associate Vice President, 4th Systems
Operations Unit, the Company

Vice President, 4th Systems Operations
Unit, the Company

Senior Vice President and Vice President,
4th Systems Operations Unit, the
Company

Executive Vice President and Vice
President, Microcomputer Business Unit,
the Company (to the present)
(Responsibilities)

Important matters relating to automotive
business, matters relating to
Microcomputer Business Unit, Vice
President of Microcomputer Operations
Unit, and matters relating to Corporate

Quality Assurance Division

100

(Note) 1.

consulting service agreement with the Company.

Mr. T. W. Kang serves concurrently as Director of Sanka Corporation, which has a

2. Except for the above Note 1, none of the candidates have a special conflict of interest

with the Company.

3. Messrs. Toshio Nakajima and Junshi Yamaguchi have been involved in execution of

operations (as defined in Item 6, Paragraph 3, Article 2 of the Enforcement Regulations

of the Company Law; hereinafter the same interpretation being applicable) of the

Company’s parent company, NEC Corporation, and its subsidiaries, NEC Electronics




(Translation)

Inc. and NEC Electronics America, Inc., in the past 5 years. Matters regarding their
positions and responsibilities therein are given in the ‘Brief Employment History,
Position, Responsibility and Representative Status in Other Companies, etc.” section
above.

4. Mr. Toshihiko Takahashi has been involved in execution of operations of NEC
Corporation and its subsidiary, NEC System Technologies, Ltd. in the past 5 years.
Mr. Tetsuya Nakamura has been involved in execution of operations of NEC
Corporation both now and in the past 5 years. Matters regarding their positions and
responsibilities therein are given in the ‘Brief Employment History, Position,
Responsibility and Representative Status in Other Companies, etc.” section above.
NEC Corporation and NEC System Technologies, Ltd. are “Special Related Parties” as
defined in the Item 18, Paragraph 3, Article 2 of the Enforcement Regulations of the
Company Law.

5. Messrs. Yoshikazu Inada, Zensuke Matsuda and Yoichi Yano have been involved in
execution of operations of NEC Corporation in the past 5 years. Matters regarding
their positions and responsibilities therein are given in the ‘Brief Employment History,
Position, Responsibility and Representative Status in Other Companies, etc.” section
above.

6. Messrs. T. W. Kang, Toshihiko Takahashi and Tetsuya Nakamura are the candidates for
the outside Directors. The reasons for the selection of candidates of the outside
Directors are as follows:

i) The Company made Mr. T. W. Kang a candidate for outside Director because it
expects him to oversee and check the Company’s overall management with his wide
experience at Intel Corporation and its subsidiary, Intel K.K., and his knowledge,
experience and insight gained from management consultant activities as Managing
Director of Global Synergy Associates Inc.

ii) The Company made Mr. Toshihiko Takahashi a candidate for outside Director
because it expects him to oversee and check the Company’s overall management with
his knowledge and insight gained from his long years of experience of business
operation and management as an executive or a board member of NEC Corporation
and its subsidiary, NEC System Technologies, Ltd.

iii) The Company made Mr. Tetsuya Nakamura a candidate for outside Director because
it expects him to oversee and check the Company’s overall management with his
knowledge and insight gained from his experience of business planning of NEC
Corporation and business management of the NEC Group, including its subsidiaries,
at the corporate planning department of NEC Corporation.

7. Mr. Tetsuya Nakamura is a spouse of a person who has been involved in execution of



(Translation)

operations of the Company’s Special Related Party.

8. If the new appointment of Messrs. T. W. Kang, Toshihiko Takahashi and Tetsuya

Nakamura is approved at the General Meeting, the Company will, in accordance with

Paragraph 1, Article 427 of the Company Law, enter into a liability limitation

agreement with each outside Director limiting his liability for damage as defined in

Paragraph 1, Article 423 of the Company Law.

Proposal No. 2: Election of One Corporate Auditor

Upon the close of the General Meeting, the term of office as Auditor held by Mr. Shigeo

Matsumoto will expire. It is proposed that one Corporate Auditor be elected.

The Board of Corporate Auditors has agreed to the submission of this Proposal to the

General Meeting.

The candidate of the Corporate Auditor is as follows:

] ] . o Number of the
Name Brief Employment History, Position, Responsibility
. . . . Company's
(Date of Birth) and Representative Status in Other Companies, etc.
Shares Held
1 | Kaoru Ikenaga April 1973 Joined NEC Corporation
(July 22, 1949) | December 2000 | Chief Manager, Corporate Controller
Division, NEC Corporation
July 2002 General Manager, Controller Division,
NEC Solutions, NEC Corporation
Chief Manager, SI Business Planning
April 2003 Division, NEC Corporation
General Manager, Corporate Controller
April 2004 Division, NEC Corporation 0

Vice President and General Manager,
Internal Control over Financial Reporting
April 2007 Division and General Manager,
Corporate Controller Division, NEC

Corporation (to the present)

10




(Translation)

(Note) 1.
2.

The candidate has no special conflict of interest with the Company.

Mr. Kaoru Ikenaga has been involved in execution of operations (as defined in Item 6,
Paragraph 3, Article 2 of the Enforcement Regulations of the Company Law;
hereinafter the same interpretation being applicable) of the Company’s parent company,
NEC Corporation both now and in the past 5 years. Matters regarding his position and
responsibilities therein are given in the ‘Brief Employment History, Position,
Responsibility and Representative Status in Other Companies, etc.” section above.

Mr. Kaoru Ikenaga is the candidate for the outside Corporate Auditor. The reasons for
the selection of candidate of the outside Corporate Auditor are as follows:

The Company made Mr. Kaoru lkenaga a candidate for outside Corporate Auditor
because it expects him to audit the Company’s overall management with his knowledge
and insight gained from his long years of experience of accounting operation at NEC
Corporation.

Mr. Kaoru lkenaga is a relative in the third degree or closer of a person who has been
involved in execution of operations of the Company’s Special Related Party.

If the new appointment of Mr. Kaoru Ikenaga is approved at the General Meeting, the
Company will, in accordance with Paragraph 1, Article 427 of the Company Law, enter
into a liability limitation agreement with him limiting his liability for damage as defined
in Paragraph 1, Article 423 of the Company Law.

11



