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PARTI - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

(@)  SeeExhibit 1.
(®) . Not applicable,

Item?2.  Informational Legends
Included in document attached hereto as Exhibit 1.
PARTII - ]NFORMA_TION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
(1) Not applicable.
- {2)  Notapplicable.
(3) Not applicable.

. PART 1II - CONSENT TO SERVICE OF PROCESS

(1) Form F-X filed concurrently with the Commission on Jamuary 25, 2007,
(2)  Not applicable. '
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. PARTIV- SIGNATURES . |
After due inquiry and o the best of my knowledge and belief, I certify that the inforration set
forth in this statement is true, complete and correct.

January 25, 2007

(Date) -
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Notice of 'Exi:l'raordinaryr Shareholders’ Meeting

EXHIBIT 1

SKY Perfect Communications Inc.
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Notice to U.S. Shareholders

This proposed exchange offer is made for the securities of a foreign company. The offer is subject
to disclosure requirements of a foreign country that are.different from those of the United States.
Financial statements included in this document have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United States
companies. ‘ :

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its
officers and directors may be residents of a foreign country. You may not be able to sue a foreign

" company or its officers or directors in a foreign court for violations of the U.S. securities laws. It}

may be difficult to compel a foreign company and its affiliates to'subject themselves to a U.S.

- court’s judgment.

e You should be aware that the issuer may purchase securities otherwise than in connection with the

exchange offer, such as in open market or privately negotiated purchases, at any time.
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The following is an English translation ofa do cument originally written in Japanese, and

has been prepared for reference purposes only.
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[Translation]
January 25, 2007
To Our Shareholders:

. 15-1, Shibuya 2-chome, Shibuya-ku, Tokyo
SKY Perfect Communications Inc. _
Hiroyuki Shinoki, Chairman and Representative Director

Convocation Notice of Extraordiﬁa.ry Sharéholde;-s’ Meeting
We hope this letter finds you well. '

We are pleased to inform you that the Extraordinary Shareholders’ Meeting
will be held as set forth below, and kindly request your attendance.

If you are not able to attend the Meeting, you can also exercise your
voting rights either in writing or by electromagnetic method (the Internet),
. We would ask you to please examine the Shareholders’ Mceting Roference
Materials set out below, and to exercise your voting rights one way ot the
other. If you choose to exercise your voting rights by electromagnetic method
(the Internet), please refer to the “Notice on Exercise of Voting Rights through
the Internet” set ont below. , : '

1. Date and Time February 9, 2007 (Friday), 10:00 a.m.

2. Place 13-1, Takanawa 3-chome, Minato-ku, Tokyo ° )
Co " Keiun-no-ma, Third Floor, International Convention
" Center PAMIR Y : :

New Takanawa Prince Hotel

(This is different from the place where the previous
Ordinary Shareholders’ Meeting was held, so please refer
to the "Access Map for the Extraordinary Shareholders’
Meeting” at the end, and be careful not to go to the wrong
place.} : . '

3. Purpose of the Meeting

Matters to be resolved
Agenda Item No. 1 - Approval of the Share Transfer Plan

Agenda Item No. 2 - Partial Amendment of the Articles of Incorporation

f. When you attend the Meeting, we would ask you to please subﬁit the.
enclosed Voting Rights Exercise Form at the reception desk at the venue,

ol In the event of any changes to the Shareholders’ Meeting Reference Materials,
we will post them on the Internet website of SKY Perfect Communications

Inc (the “Company”) (http://skycom.skyperfectv.co.jp/). ;
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| Shareholders’ Meeting Reference Materials
Agenda Items and Reference Matters

Agenda Item No. 1 Approvel of the Share Transfer Plan

1. Reason for conddctir.xg the Share Transfer -

Telecommunications and broadcasting industries face a time of significant change,
such as the start of terrestrial digital broadcasting, advances in cellular phones
leading to an increasing trend of cellular phones delivering the functions of other
media, and high penetration rates of broadband {(high-speed, large capacity)
services, and competition between media is intensifying. In this operating
environment, the Company and JSAT Corporation (*JSAT") have determined that

the establishment of a joint holding company {*SKY Perfect JSAT Corporation”) by -

share transfer, and a business combination thereunder, is the best chmce for the

.Compames. é

Through this business combination, we expect the following synergies to accrue:

{1) It will be possible to pursue the opﬁinization of satellite broadcasting
- operations as a whole by realizing the integration of operations and the
unification of cost-accounting for satellite and platform operations.

(2) Through the expansion of fimancial and human resources, as well as aiming
to enhance marketing and engage in further expansion in the multichannel
pay-TV satellite broadcast market in Japan, it will be possible to enhance the
satisfaction of viewers through the enrichment of attractive content and the
offering of high-definition television broadcasts, the mtroductmn of high-

, -performance tuners, etc,

¥ “7-(3)‘ - As a leading company in muluchannel pay TV broadmstmg, it w111 'be \

possible to enhance horizontal development in multiple platforms, such as
-content distribution services using cable services such as optical fibers,

Internet and cellular phones, and to acoelerate new busmess developments
including M&As.

(4)  Through combined development of broadcasting and communications
~operations, it will be possible to further develop satellite communications

-operations, such as the combination of cable and wireless services and
. development of overseas operatlons

- (5) A new hold.mg compa.ny will be responsible for the planning, operational and
control functions of the combined group, enabling financial and investment

" decisions to be made in a more flexible and strategic manner. This structure
should optimize decision making and raise group management efficiency.

 “SKY Perfect JSAT Corporation® integrates the management resources of the
Companies and intends to further develop the market for multichannel pay-TV /
broadcasting in Japan, as well as further develop satellite communications and

. satellite broadcasting infrastructure within, and outside of, Japan and maximize .
their corporate values through integrated business expansion and more efficient

management to correspond with the convergence of the telecommumcatwns and
broadcasung industries. .




This agenda item requests your approval for the establishment of a company
becoming whelly owning parent company upon share transfer (*SKY Perfect JSAT
Corporation”) through a joint transfer of shares between the Company and JSAT,
and for making the Company into a company becoming wholly-owned subsidiary
upon share transfer, for thé purpose mentioned above.

2.. Contents of the Memorandum of Share Transfer Plan
MEMORANDUM OF SHARE TRANSFER PLAN (copy)

SKY Pcrfcct Communications Inc. (*SKY”) and JSAT Corporation ("JSAT’) hereby
agree to transfer their shares through a joint transfer of shares, and hereby jointly
prepare this share transfer plan (this “Plan”) as follows:

"Article 1. Share Transfer

Pursuant to this Plan, SKY and JSAT shall cause the wholly owning parent

- company that is to be newly established upon share transfer through a joint
transfer of shares (the “Holding Company”) to succeed.all the outstanding shares of
SKY and JSAT (the “Share Transfer”) on the date of mcorporauon of the Holding .
Company

Article 2. Purpose, Corporate Name, Location of Head Office, Total Issuable Shares,
and Other Matters Set Out in the Articles of Incorporation of the Holding
Company

1. Purpose, corporate name, location of head office and total issuable shares of the
Holding Company are as follows: ‘

- (1) Purpose '
T The purpose of the Holdmg Company sha]l be as set out in Article 3 of the
Articles of Incorporation atta.ched hereto as Schedule 1.
(2) Corporate Name
The Holdmg Company’s name shall be Sukapah JSAT Kabushiki Kaisha,
and it is rendered in English as “SKY Perfect JSAT Corporatwn"
{3)  Location of Head Office
* The head office of the Hold.mg Company shall be located in Chiyode-ku,
Tokyo.
{4) Total Issuable Share _
The total number of shares authorized to be issued by the Holding.
Company shall be 14,500,000.

2. In addition to the matters described in the preceding paragraph, other matters

set out.in the Holding Company’s Articles of Incorporation shall be as described
in the Articles of Incorporation attached hereto as Schedule 1.

Article 3. Names of Directors upon Incdrporatxon, Corporate Auditors upon
Incorporation and Accounting Auditer upen Incorporation of the Holdmg
Company

1. Directors upon the incorporation of the Holding Company are as follows:
' Masanori Akiyama

Masao Nito




- Ryoji Hirabayashi
Hiroo Sumitomo
Iwao Nakatani
Masakatsu Mori
Jun Murai , _
Hiromasa Otsuka S E
Kazunobu lijima :
Shigeru Ikeda

‘ Kohei Manabe

C 2 Corporate auditors upon the mcorporatxon of the Holdmg Company are as

follows:
Sheichi Kameyama
Ryosuke Tsuruma
Toshiaki Katsushima
. Kenichiro Tanaka

3. The acoountmg auditor upon the mcorporatxon of the Holding Company is as -
follows:

Deloitte Touche Tohmatsu

Article 4 Shores to be Delivered and Allocated wupon Share Transfer

1. The Holding Company shall, upon the Share Transfer, deliver to shareholders of

SKY and JSAT (including beneficial shareholders; hereinafter the same) entered

or recorded in the final shareholders’ register of SKY and JSAT (including

beneficial shareholders’ register; hereinafter the same) as of the day -

immediately prior to the Holding Company Incorporation Date (defined in Article

7; hereinafter the same) shares of common stock of the Holding Company in ‘
place of shares of common stock of SKY and JSAT. The number of the Holding = . -
Company’s shares to be delivered shall be equal to the (i) the total number of
shares of common stock of SKY outstanding as of the day immediately prior to

the Holding Company Incorporation Date multiplied by one and (ii) the total
number of shares of common stock of JSAT outstanding as of the day

immediately prior to the Holding Company Incorporation Date multiplied by C '
four. ' o ,

. The Holding Company shall, upon the Share Transfer, allocate to shareholders

of SKY and JSAT entered or recorded in the final shareholders’ register of SKY
and JSAT as of the day immediately prior to the Holding Company
Incorporation Date one share of common stock of the Holding Company per
share of common stock of SKY held and four shares of common stock of the’
Holding Company per share of common stock of JSAT held.

Article 5. Matters regarding Capital and Reserves of Holding Company

The amount of cap1tal and reserves-of the Holding Company as of the Holdang
" Company Incorporation Date shall be as follows:

(1) Amount of Capital

10 billion yen

{2) Amount of Capital Reserve

100 billion yen

(3) Amount of Revenue Reserve ) ] o .



0 yen

Arhcle 6. Stock Acquisition Rights to be Delivered and Allocated upon Share

1. (1)

Transfer

The Holding Company shall, upon the Share Transfer, deliver First Series
Stock Acquisition Rights of the Holding Company (the details of which are

- as described in “Details of First Series Stock Acquisition Rights of SKY

Perfect JAST Corporation” attached hereto as Schedule 3; hereinafter “First
Series SAR of Holding Company”) equal to the number of First Series Stock
Acquisition Rights issued by SKY (the details of which are as described in
“Details of First Series Stock Acquisition Rights of SKY Perfect
Communications Inc.” attached hereto as Schedule 2; hereinafter “First

- Series SAR of SKY) to the holders of First Series SAR of SKY entered or

recorded in the final register of stock acquisition rights as of the day
immediately prior to the Holding Company Incorporation Date in place of

_ the First Series SAR of SKY.

(2)

‘The Holding Company shall, upon the Share Transfer, deliver Second
Series Stock Acquisition Rights of the Holding Company (the details of
which are as described in “Details of Second Series Stock Acquisition

- Rights of SKY Perfect JAST Corporation” attached hereto as Schedule 5;

(3)

{4

hereinafter “Second Series SAR of Holding Company”) equal to the number
of Second Series Stock Acquisition Rights issued by SKY (the details of
which are as described in “Details of Second Seriés Stock Acquisition

Rights of SKY Perfect Communications Inc.” attached hereto as Schedule 4;

hereinafier “Second Series SAR of SKY®) to the holders of Second Series
SAR of SKY entered or recorded in the final register of stock a.cquxmuon
rights as of the day 1mmed1ately prior to the Holding Company
Incorporation Date in place of the Second Series SAR of SKY.

The Holding Company shall, upon the Share Transfer, deliver Third Series
Stock Acquisition Rights of the Holding Company (the details of which are
as described in “Details of Third Series Stock Acquisition Rights of SKY
Perfect JAST Corporation” attached hereto as Schedule 7; hereinafter
“Third Series SAR of Holding Company”) equal to the number of Third
Series Stock Acguisition Rights issued by SKY (the details of which are as
described in “Details of Third Series Stock Acquisition Rights of SKY Perfect
Communications Inc.” attached hereto as Schedule 6; hereinafter “Third
Series SAR of SKY?*) to the holders of Third Series SAR of SKY entered or
recorded in the final register of stock acquisition rights as of the day

immediately prior to the Holding Company Incorporation Date in place of
the Third Series SAR of SKY.

The Holding Company shall, upon the Share Transfer, deliver Fourth Series
Stock Acquisition Rights of the Holding Company (the details of which are
as described in *Details of Fourth Series Stock Acquisition Rights of SKY
Perfect JAST Corporation” attached hereto as Schedule 9; hereinafter
*Fourth Series SAR of Holding Company”) equal to the number of Fourth
Series Stock Acquisition Rights issued by SKY (the details of which are as
described in “Details of Fourth Series Stock Acquisition Rights of SKY
Perfect Communications Inc.” attached hereto as Schedule 8, but the total
number of Fourth Series Stock Acquisition Rights of SKY as of the date of
this Plan is 2,522; hereinafter “Fourth Series SAR of SKY”) to the holders of

-



(5)

(6)

e

(&)
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. Fourth Series SAR of SKY entered or recorded in the final register of stock
' acquisition rights as of the day immediately prior to the Holding Company o
Incorporation Date in place of the Fourth Senes SAR of SKY.

The Holdmg Company shall, upon the Share Transfer, deliver Fifth Series ‘
Stock Acquisition Rights of the Holding Company (the details of which are
as described in “Details of Fifth Series Stock Acquisition Rights of SKY

-Perfect JAST Corporation” attached hereto as Schedule 11; hereinafter

“Fifth Series SAR of Holding Company”) equal to the number of Fifth Series -
Stock Acquisition Rights issued by SKY (the details of which are as

described in *Details of Fifth Series Stock Acquisition Rights of SKY Perfect
Communications Inc.” attached hereto as Schedule 10; hereinafter “Fifth
Series SAR of SKY*} to the holders of Fifth Series SAR of SKY entered or .
recorded in the final register of stock acquisition rights as of the day
immediately prior to the Holding Company Incorporatmn Date in place of

the Fifth Senes SAR of SKY.

The Helding Company shall, upon the Share Transfer, deh'ver Sixth Series
Stock Acquisition Rights of the Holding Comipany (the details of which are
as described in “Details of Sixth Series Stock Acquisition Rights of SKY-
Perfect JAST Corporation” attached hereto as Schedule 13; hereinafter
“Sixth Series SAR of Holding Company”) equal to.the number of First Series
Stock Acquisifion Rights issued by JAST (the details of which are as
described in “Details of First Series Stock Acquisition Rights-of JAST”
attached hereto as Schedule 12; hereinafter *First Series SAR of JSAT") to
the holders of First Series SAR of JSAT entered or recorded in the final
register of stock acquisition rights as of the day immediatelyprior to the
Holding Company Incorporanon Date in place of the First Senes SAR of
JSAT.

The Holding Company shall, upon the Share Transfer, deliver Seventh
Series Stock Acquisition Rights of the Holding Company (the details of
which are as described in “Details of Seventh Series Stock Acquisition
Rights of SKY Perfect JAST Corporation” attached hereto as Schedule 15;
hereinafter “Seventh Series SAR of Holding Company”} equal to the number
of Second Series Stock Acquisition Rights issued by JAST (the details of
which are as described in “Details of Second Series Stock Acquisition
Rights of JAST” attached hereto as Schedule 14; hereinafter “Second Series
SAR of JSAT") to the helders of Second Series SAR of JSAT entered or
recorded in the final register of stock acquisition rights as of the day
immediately prior to the Holding Company Incorporatlon Date in place of
the Second Series SAR of JSAT :

The Holding Company shall, upon the Share Tra.nsfcr, dcliver Eighth Series
Stack Aoquisition Rights of the Holding Company {the details of which are
as described in “Details of Eighth Series Stock Acquisition Rights of SKY
Perfect JAST Corporation” attached hereto as Schedule 17; hereinafter
“Eighth Series SAR of Holding Company”) equal to the number of Fourth
Series Stock Acquisition Rights issued by JAST (the details of which are as
described in “Details of Fourth Series Stock Acquisition Rights of JASTY
attached hereto as Schedule 16; hereinafter “Fourth Series SAR of JSAT”)
to the holders of Fourth Series SAR of JSAT entered or recorded in the final
register of stock acquisition rights as of the day immediately prior to the

!
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Holding Company Incorporatmn Date in place of the Fourth Senes SAR of
JSAT.

(9) The Holding Company shall, upon the Share Transfer, deliver Ninth Series

- (1)

@

(3)

Stock Acquisition Rights of the Holding Company (the details of which are
as described in “Details of Ninth Series Stock Acquisition Rights of SKY
Perfect JAST Corporation” attached hereto as Schedule 19; hereinafter
“Ninth Series SAR of Holding Company”) equal to the number of Fifth
Series Stock Acquisition Rights issued by JAST (the details of which are as
described in "Details of Fifth Series Stock Acquisition Rights of JAST”

" attached hereto as Schedule 18; hereinafter “Fifth Series SAR of JSAT") to

the holders of Fifth Series SAR of JSAT entered or recorded in the final
register of stock acquisition rights as of the day immediately prior to the
Holding Company Incorporation Date in place of the Fifth Series SAR of
JSAT.

The Holdmg Company shall upon the Share Transfer, allocate the
proportion of one First Series SAR of Holding Company per First Series SAR
of SKY to the holders of First Series SAR of SKY entered or recorded in the
final register of stock acquisition rights of SKY as of the day immediately
prior to the Holding Company Incorporation Date.

The Holding Company shall, upon the Share Transfer, allocate the
proportion of one Second Series SAR of Holding Company per Second Series -
SAR of SKY to the holders of Second Series SAR of SKY entered or recorded
in the final register of stock acquisition rights of SKY as of the day .
immediately prior to the Holding Company Incorporation Date.

The Holding Company shall, upon the Share Transfer, allocate the
proportion of one Third Series SAR of Holding Company per Third Series .
SAR of SKY to the holders of Third Series SAR of SKY entered or recorded in

- the final register of stock acquisition rights of SKY as of the day mmedmtely

)

()

(6)

g

prior to the Holding Company Incorporation Date.

The Holdmg Company sha.ll upon the Share Transfer, allocate the
proportion of one Fourth Series SAR of Holding Company per Fourth Senes
SAR of SKY to the holders of Fourth Series SAR of SKY entered or recorded
in the final register of stock acquisition rights of SKY as of the day
immediately prior to the Holding Company Incorporation Date.

The Holding Company shall, upon the Share Transfer, allocate the
proportion of one Fifth Series SAR of Holding Company per Fifth Series SAR
of SKY to the holders of Fifth Series SAR of SKY entered or recorded in the
final register of stock acquisition rights of SKY as of the day lmmedmtely
prior to the Holding Company Incorporation Date.

The Holding Company sha.ll upon the Share Transfer, allocate the
proportion of one Sixth Series SAR of Holding Company per First Series SAR
of JSAT to the holders of First Series SAR of JSAT entered or recorded in the
final register of stock acquisition rights of JSAT as of the day immediately
prior to the Holding Company Incorporation Date.

The Holding Company shall, upon the Share Transfer, allocate the
proportion of one Seventh Series SAR of Holding Company per Second

L]
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Series SAR of JSAT to the holders of Second Series SAR of JSAT entered or
recorded in the final register of stock acquisition rights of JSAT as of the -
day immediately prior {o the Holdmg Company Incorpora.ton Date.

{8} 'I‘he Holdmg Company shall, upon the Share Transfer, allocate the
proportion of one Eighth Series SAR of Holding Company per Fourth Series
SAR of JSAT to the holders of Fourth Series SAR of JSAT entered or - '
recorded in the final register of stock acquisition rights of JSAT as of the
day immediately prior to the Holding Company Incorporation Date.

~ (9) The Holding Company shall, upon the Share Transfer, allocate the
proportion of one Ninth Series SAR of Holding Company per Fifth Series
. SAR of JSAT to the holders of Fifth Series SAR of JSAT entered or recorded
in the final reg:ster of stock acquisition rights of J SAT as of the day
immediately prior to the Holding Company Inoorporaton Date.

Article 7. Incorporatlon Date of Holdmg Company

The date to register the Holding Company’s incorporation (“Holding Company
Incorporation Date”] shall be April 2, 2007, provided that such date may be
changed in consultation with SKY and JSAT if necessary for the Share Transfer
procedures or any other reasons.

Article 8. Shareholders’ Meeting to Approve the Sharq- Transfer Plan

1. SKY shall convene an Extraordinary Shareholders’ Meeﬁng to be held on
February 9, 2007, where the Plan to be approved and other matters necessary
for the Share Tra.nsfer are to be resolved. . .

2. JSAT shall convene an Extraordinary Shareholders’ Meeting to be held on
February 9, 2007, where the Plan to be approved and other matters necessar_v
for the Share Transfer are to be resolved ,

. Artlcle S. Lxsti.ng, Administrator of Shareholders Reglster

i. It is mtended that the Holding Company will list its sharcs on the Tokyo Stock
Exchange on the Holding Company Incorporation Date.

2. The Holding Company’s shareholder register administrator shall be Mizuho
. 'I‘rust & Bamldng Co., Ltd. X
Article 10 Surpluscs Dmtnbutlon e
1.\ SKY may distribute surpluses to the shareholders or registered pledgees entered-
or recorded in the final register of sharcholdm‘s as of March 31, 2007 to the
extent of 750 yen per sharc

2. JSAT may distribute surpluses to shareholders or registered pledgees'recor&ed
or recorded in the final register of shareholders as of Ma.rch 31, 2007 to the
extent of-3,000 yen per share. o ' .

3. 'Except as provided in the previous two paragraphs, during the period from the -
date of this Plan up to the Holding Company Incorporation, Date, SKY and JSAT

Y15}
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may not resolve the distribution of surpluses, the record date of which is prior
to the Holding Company Incorporation Date. .

Artxcle 11. Management of Corporate Assets

SKY and JSAT shall execute their respective business and administer and manage
their assets with the duty of care of a good manager from the date of this Plan up to
the Holding Company Incorporation Date. If SKY or JSAT intends to carry out an

act that might have a significant effect on its assets, nghts, or cbligations, SKY and
JSAT shall be in consultation with each other before carrying out the act.

Article 12. Effect of this Plan

This Plan will cease to have effect if this Plan subject to approval and oth;r matters
necessary for the Share Transfer are not resolved at the Shareholders’ Meetings of
- either of SKY or JSAT set out in Article 8. o

Article 13. Change to Conditions of Share 'I‘ransfer and Cancellation of Share
Transfer .

If, during the period from the date of this Plan up to the Holding Company
Incorporation Date, assets or business operations of SKY or JSAT materially .
change, any event that would materially affect the implementation of the Share
Transfer occurs or is revealed, or the purpose of this Plan becomes difficult to
achieve, the conditions of the Share Transfer or details of this Plan may be changed
or the Share Transfer may be cancelled through negohauons between SKY and
JSAT.

Article 14. Matters for Negotiation .
" In addition to matters set out in this Plan, matters not stipulated in this Plan and

other matters necessary to implement the Share Transfer shall be set out through
_ separate negotiation between SKY and JSAT in line with the objectives of this Plan.

- End -

Y16)




-10 -

IN WITNESS WHEREOF, SKY and JSAT cause this memora.ndum to be mgned and
sealed in duplicate, and each party shall retain one copy.

Ja.nua:y 11, 2007

SKY SKY Perfect Commumcab.ons Inc. .
2-15-1 Shibuya, Shibuya-ku, Tokyo )
President and Representative Director: Masao Nito

JSAT: JSAT Corporatxon
1-11-1 Marunouchi, Ch.lyoda-ku Tokyo.
President and CEO Representative Director: Kiyoshi Isozaki
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Schedule 1
. SKY Perfect JSAT Corporation’s Articles of Incorporation

SKY Perfect JSAT Corporation

ARTICLES OF INCORPORATION
CHAPTER I
N o ' GENERAL PROVISIONS
Article 1. -Corporate Name

The Company’s name is Sukapah JSAT Kabushiki Kaisha. The Company’s
name is rendered in English as SKY Perfect JSAT Corporation.

Article 2, Location of Head Office

The head office of the Company is located in Chiyoda-ku, Tokyo.

-

Article 3. Purpose

The purpose of the Company is to hold shares and equity in compames that
engage in the following businesses and thereby control and manage the business
activities of those compames and engage in those 'busmesses

(1) broadcasting business;
. (2) telecommunication bumnesses pravided for in the Telecommunmatlons
- Business Law

(3) the following businesses relatmg to broadcastmg oommumcatlons and
the like:
(i establishment and operation of environment for transmitting and

receiving communications;
(i) businesses relating to management of customer information;
(i) businesses relating to digitization, compression, and encrypting of
signals such as images, sounds, data, and the like;
(ivy businesses relating to the procedures for executing contracts with
- customers;

{v) ~ businesses relating to collech.ug payments from customers;
(vi) businesses relating to inquiries from customers; and . -
(viij market surveys and other related businesses;

(4) development, purchase, operation, and management of sate]llte systems
for providing telecommunication services and broadcashng services;

(S) control of satellites and-provision of technical support services;

(6) provision of earth observations, positions, location information,

~ geographical information, and image processing services; . .
] plannmg, creation, organizing, mplemenu.ng, and subcontracting of

various events;

{8) pla.nnmg, creation, and distribution of, and agency for, books and
magazines and other publications and electronic publications;

{9) lease and rental businésses of goods; _

| ﬂﬂ




(10)

(11)
{12)

(13}

(14)

(15

(16)
{17
. (18)
(19)
(20)
(21)
{22)

{23

(24)

(25)
{26)

(27)
Article 4.

-12 -

distribution of and agency for, among other things, garments,
accessories, home electronic appliances, daily necessities and
miscellaneous goods, sports goods, clothes, toys, foods and beverages,
and various types of tickets;

dJStnbuton of and agency for broadcasting times;

creation, distribution, and licensing of, and agency for, and import and
'export of broadcast programs, v1deo recordings, audio recordmgs
movies; games, and the like; .
businesses relating to computer processing of information and prowdmg
of information comprising various media;

acquisition, management, and operation of copyrights, copynght-related
rights, design rights, trademarks, and other industrial property rights;
creation and distribution of, and agency for, audio and visual cassette
tapes, video discs, and records created by reproducing or using

" copyrighted works, marks, and the like;

Internet provider business;

advertisements and publicity business; pubhmty agericy business;
communications distribution business and agency for that business;
management of various types of information;

telecommunications construction work business;

promotion of arts and sports;

development, design, distribution, lease, preservation, and import and
export of terrestrial transmission and reception equipment, related.
equipment, and software that is incidental to any of the preceding Items;
investment businesses relating to any of the preceding Items and
operation of investﬁi'ent funds relating to any of the preceding Items;

surveying, planning, research development and consultatxon relating to
any of the preceding Items; .

money lending business;

sale, purchase, lease, and management of, and agency for, real estate;

"and -

all businesses incidental or related to any of the preceding Items.

Method of Pubiic Notices

The Company shall use the electronic method of giving public notices.
However, if the Company cannot give a public notice by the electronic method
because of an accident or some other unavoidable circumstance, the Company shall
publish the public notice in the Nihon Keizai Shimbun.

Article 5.

Company Organs

The Company has the following organs in addition to Shareholders’ Meetmgs
a.nd Directors:

(1)
(2}
(8)
(4)

Board of D:.rectors,

Corporate Auditors;

Board of Corporate Auditors; and
Accounting Auditor. .
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CHAPTER II SHARES

Article 6. Total Authorized Sharesl

The total number of shares authonzed to be issued by the Company is
14,500,000.

Article 7. Issuance of Share Certificates
The Company shall issue share certificates for its shares. 7
Article 8. Share Handling Regulations

. The handling of the exercising of the rights of shareholders (which include
beneficial shareholders; the same applies hereafter in these articles of ‘
incorporation) , the handling of shares and stock options, and the fees for those
handling services are govemed by the Share Handling Regulations established by
the Board of Directors, in addition to bemg governed by laws and ordma.nces or
these Articles of Incorporation.

Article 9. Shareholder Regl;ster Administrator

1. The Company has a sharcholder register administrator..

2. The shareholder register administrator and its place of business must be
determined by resolution of the Board of Dn'ectors, and the Company shalil
give public notice thereof.

I 2 - The Company delegates to the shareholder regl.ster administrator the -

L jprepa.ra.tlon and maintenance of the register of shareholders [which includes
" the register of beneficial shareholders; the same applies hereafter in these
Articles of Incorporation), register of stock options, and register of lost share
certificates and all other businesses relating to the register of shareholders,
register of stock options, and register of lost share certificates; the Company
does not handle these matters.

CHAPTER Il SHAREHOLDERS’ MEETINGS
Article 10. Convocation

1. The company shall conﬁgne its Ordinary Shareholders’ Meeting in June each
year and may convene its Extraordinary Shareholders’ Meeting whenever

necessary.
2. - Shareholders’ Meetings shall be held within the area of the 23 Wards of 'I‘nkyo

. Article 11, .Record Dat_e for Ordinary Shareholders’ Meetmgs

The record date for voﬁng rights to be cast at the Company’s Ordinary General
meeting of shareholders shall be March 31 each year.

Artide 12.  Convener; Chair

1. The Director selected in advance lby the Board of Directors shall convene
) ‘Shareholders’ Meetings and act as a chairman thereof.

2¢]
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2. I the Director provided for in the preceding Paragraph is imnable to do so, the
next Director in accordance with the order determined in advance by the
Board of Directors shall convene that Shareholders’ Meeting and act as a
chairman thereof.

‘Article 13. Disclosure of Proxy Materials for Shareholders’ Meetmgs Disclosed -
via Intemet Deemed Furmshmg of Those Materials

In convening a Shareholders’ Meeting, the Company may, by disclosing to
shareholders all information relating to matters that should be recorded or
indicated in the reference materials for Shareholders’ Meetings, business reports,
financial statements, and consolidated fnancial statements {which includes the
accounting auditors audit reports, and audit reports, on the consolidated financial
statements) over the Internet in accordance with Qrdinance of the Ministry of
Justice, deem itself to have provided that information to shareholders.

Article 14. ' Method of Resolution

1. Resolutwns of Shareholders’ Meetings sha]l be adopted by a majority of the
: votmg rights of the shareholders present at the meeting who are entitled to
exercise their voting rights, unless law, ordinance, or these Articles of

Incorporation provide otherwise,
2. The resolution provided for in Article 309, Paragraph 2, of the Corporanons
Act shall be adopted by two-thirds or more of the voting rights of the

shareholders present at the meeting, who together must represent one-third or

more of the total votmg nghts of all sha:choldm's mﬁﬂed to exercise their .
vating nghts : : .

Arlicle 15. Exercise of Voting Rxght by Proxy

1. - Shareholders may exercise their voting rights by proxy through one other
shareholder of the Company who is entitled to exercise voting rights.

2.  The sharehelder or the proxy provided for in the preceding paragraph must
present to the Company at each Shareholders’ Meeting a document proving
that power of proxy. . ,

CHAPTER IV DIRECTORS AND THE BOARD OF DIRECTORS
Article 16. .  Number of Directors
The Company shall have not more than 16 directors.

‘ Ar_ticle 17. Method of Election

1.  Directors shall be elected at Shareholders’ Meetings.

2. Resolutions for clecting Directors require for adoption a majority of the voting
rights of the shareholders present, who together must represent one-third or
more of the total voting rights of all shareholders entltled to exercise voting

rights.
. 3.  Cumulative votmg is not used for electing Directors.
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Article 18. Term of Office
A Directot’s term of office shall expire at the end of the Ordinary Shareholders’

A Meeting held for the last business year that falls within one year after the Director’s
election to office.

Artlcle 19, Representative Director and Directors w1th Spemal Titles

l. The Board of Directors sha]l select a Representatwe Director of the Company
by its resolution. . o

2. The Board of Directors may, by its resolution, select a few Directors with
Special Titles ﬁ'om among the Dm:ctors
Article 20, Convener and Chair of the Board of Directors

1. Unless otherwise provided for by law or ordinance, the Director selected in

advance by the Board of Directors shall convene Board of Directors meetings .

and act as a chairman thereof.

2. If the Director provided for in the preceding Paragraph is absent or unableto
do so, the next Director in accordance with the order determined in advance
‘by the Beard of Directors shall convene that Board of Directors meetmg and -
act as a chairman thereof.

Arucle 21 ‘ Notu:e of’ Convocaﬁon of Board of Dlrectors Meetings"

1. Notlces to convene Board of Directors meetmgs shall be sent to each Du'ector
. and Corporate Auditor at least three days before the date of the meeting.
However, that period may be shortened when urgency is required.
2. If all Directors and Corporate Auditors unanimously so consent, a Board of
' Directors meeting may be held without following the convocation procedures.

Article 22, Method df Resolution

1. Aresolution of the Board of Dn-ectors reqmres for adoptlon a majority of the
directors present, who must represent a ma_]onty of all d.n‘ectors who are’
entitled to vote. on ‘that resoluhun

2. Hthe Company satxsﬁcs the requ.lrements prov:ded for in Artlcle 370 of the
Corporations Act, & ‘resolution; of the Company’s Board of Directors will be

~ deemed to have been adopted on the matters constituting the object of the
resolution provided for in that Article.

Article 23.  Board of Directors Regulations

Matters relating to the Board of Directors are governed by the Board of
Directors Regulations established by the Board of Directors, in addition to being
governed by laws and ordinances and these Articles of Incorporation.
| Article 24. Remuneration
‘Remuneration, bonuses, and other. benefits on property to be received by

" Directors from the Company as compensation for execution of duty (collectively,
“Remuneration”} shall be determined by resolution of a Shareholders’ Meeting.

[13)
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Article 25. Directors’ Exemption from Liability

1. The Company may, in accordance with Article 426, Paragraph 1, of the
Corporations Act and to the extent permitted by laws and ordinances, release
Directors (including former Directors) from their liability for damages due to

, their neglecting their duties, by a resolution of the Board of Directors.

2. The Company may, in accordance with Article 427, Paragraph 1, of the
Corporations Act, enter into agreements with its Outside Directors to lLimit

- their liability for damages due to their neglecting their duties. However, the
maximum amount by which that liability may be limited under such an
agreement is the higher of (a) an amount decided in advance, which must be
equal to or more than 10,000, 000 yen, or (b) any amount provided by law or

. ordinance,

CHAPTER V CORPORATE AUDITORS AND THE BOARD OF CORPORATE AUDITORS

- Article 26. Number of Corporate Auditors .
The Company shall have not more than 5 Corporate Auditors.

Articie 27. Method of Election

1. Corporate Auditors of the Company shall be elected at Shareholders’ Meetmgs.

2. Resolutions for electing Corporate Auditors require for adoption a majority of
- the voting rights of the shareholders present, who together must represent
one-third or more of the total voting rights of all shareholders entitled to
exercise voting rights.

Article 28. - Term of Office

1. A Corporate Auditor’s term of office shall expire at the end of the Ordinary -

Shareholders’ Meeting held for the last business year that falls within four
. years after the Corporate Auditor’s election to office.

2. The term of office of a Corporate Auditor elected as alternate of Corporate
Auditor who retired before its term of office expire shall expire at the.same
time the term of office of the said retired Corporate Auditor would have

. expired. '

Article 29 Full-Time Corporate Auditor . -

The Board of Corporate Auditors shall appoint a Full-Time Corporate Auditor
from among the Corporate Auditors by its resolution.

Artlcle 30. . Notice of Convocation of Board of Corporate Auditors

1. Notices to convene the Board of Corporate Auditors meetings shall be sentto

each corporate auditor at least three days before the date of the meeting.
- However, that period may be shortened when urgency is required.
2. If all Corporate Auditors unanimously so consent, a Board of Corporate
Auditors meeting may be held without follow:i.ng‘the convocation procedures.

123}
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Article 31. ‘Method of Resolution of Board of Corporate Auditors

Unless otherwise provided for by law or ordinance, resolutions of Board of
Corporate Auditors meetings shall be adopted by a majority of Corporate Auditors.

Article 32. Board of Cdrporate Auditors Regulations

Matters relating to the Board of Corporate Auditors are governed by the Board
of Corporate Auditors Regulations established by the Board of Corporate Auditors,
in addition to being governed by laws and ordinances and these Articles of
Incorporation. .

Article 33, Remuneraﬁon

Corporate Auditors’ Remuneration is determined by resoclution of a
Shareholders’ Meeting.

Article 34, Corporate Auditors’ Exemption from Liabﬂity

1. © The Company may, in accordance with Article 426 Paragraph 1, of the
. Corporations Act and to the extent permitted by laws and ordma.nces, release
Corporate Auditors {including former Corporate Auditors) from their liability
for damages due to their neglectmg their dut:es by a resolution of the Board of
Directors.
2, The Company may, in accordance with Arncle 427, Paragraph 1, of the
. Corporations Act, enter into agreements with its Qutside Corporate Auditors to -
“limit their Liability for damages due to their neglecting their duties, However,
the maximum amount by which that liability may be limited under such an
agreement is the higher of (a) an amount decided in advance, which must be
equal to or more than 10, 000 000 yen, or (b) a.ny amount provided by law or -
ordinance. -

CHAPTER VI ACCOUNTS
Article 35.  Business Year

The business year of the Company is the one-year period starting on April 1
each year and ending on March 31 the following year,

Article 36." Company Organ that Determines Dividends, etc. from Si.u-pluscs

The Company shall determine dividends from surpluses and the matters
provided for in the ITtems of Article 459, Paragraph 1, of the Corporations Act not by,
resolution of a Shareholders’ Meeting but by resolution of its Board of Directors,
except as otherwise provided for by law or ordinance,

i

Article 37, Record Date for Dividends from Surpluses

1. Therecord date for year-end d.1v1dends from surpluses of the Company is
'~ March 31 each year.
2. The record date for interim dividends from surpluses of the Company is
September 30 each year.
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3. The Company may determine other record dates and distribute dividends from
surpluses, in addition to those dates provided for in the two precedmg

Paragraphs.
Article 38. ~  Statute of Limitations for Dividends

Where property to be distributed is cash, if it has not beeﬁ collected after three
years has passed since the date it became payablc, then the Company will be
released from its obligation to pay it.

CHAPTER VII SUPPLEMENTARY Pﬁtovxsrons
Article 1. Business Year

Notwithstanding Article 35, the first business year of the Company begins on
the date of incorporation and ends on March 31, 2008.

Article 2. Remuneration of Initial Directors and Corporate Auditors

1. Notwithstanding Article 24, the Remuneration for the period starting on the
~ Company's incorperation da.te and ending at the end of the first ordinary
| .general meetmg of shareholders (“Imttal Remunerahon”) 1s as- fo]lovvl

(1) Ma:umu.m of set amount Remuneratlo::l

The set amount of Remuneration payable shall be not more than
300,000,000 yen for the year (made up of up to 180,000,000 yen for fixed
Remuneration, up to 80,000,000 yen for p@rformance-hnked Remuneration,
and up to 40,000,000 yen for stock options, which are provided for below).
This amount does not include compensation for employment that Directors
who are Company employees may be ent:tled to.

(2) Stock options [non—cash compensation)

Stock options may be issued, within the scope set out below, during the
period starting on the Company’s incorporation date and ending at the end of
the first Ordinary Shareholders’ Meeting and may be allocated to Directors.

" A. Total number of stock optlons
Up to a maximum of 2,000 options.

B. Number of shares subject to one stock option

The number of shares subject to one stock option (‘Number of
Shares Subject to Stock Option”) is 1 Company share.

If the Company carries out a share split or merger, if it carries out a
gratis allotment of shares, or if any other adjustment to the Number of
Shares Subject to Stock Option is required, the Number of Shares
Subject to Stock Option Wﬂl be adjusted to the ;-easonable extent.

C. Exercise penod of stock options

The exercise period of stock options is to be set by the Board of
Directors and will be equal to or shorter than the ten-year period starting
on the allotment date of the stock option.

[25)
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D. Restnctmns on acquiring stock options by asmgnments
Acquisitions of stock ophons by assxgnment require the Company"s

approval,

E Value of property to be contributed on exercise of stock option
The object contributed in exercising stock options shall be cash and
it shall be to the value of the amount per share payable on exerdising the
stock option (the “Exercise. Pnoe’) multiplied by the Number of Shares
Subject to Stock Option.

- The Exercise Price is the amount (a) calculated by multiplying by -
1.05 the average closing price of Company shares in ordinary trades in
them on the Tokyo Stock Exchange on each day [excluding days where
no trades were made for Company shares) of the month before the month
in which the stock option was allotted and then (b) rounded down to the
nearest yen. However, if that amount is less than the closing price of o
Company shares in ordinary trade on the Tokye Stock Exchange on the
day before the allotment date of the stock options (or, if there was no
such closing price on that day, less than the closing price on the day of

" the most recent trade before that day), then the Exercise Price will be
that closing price.

If the Company carries out a share split or merger, or if it issues
new shares or disposes of shares of treasury stock for an amount less
than market price, or if any other adjustment.to the Exercise Price is
reqmred the Exermse Price wﬂ.l be adjusted to the reasonable extent.

F. Terms and conditions of stock options - ' o -

{ii A person who has been allotted stock opuons (a “Stock
Options Holder") may still exercise them after he or she is no
longer a Director of the Company. However, if any of the
following apply to a Stock Options Holder, he or she will
thereafter no longer be entitled to exercise his or her stock
options;

(a) the Director is dismissed; or :
(b} ~ the Director conducted an act that is hostl.le to the
Company or an act that will harm the interests of the
- Company, such as becomes a director, corporate.auditor,
employee, advisor, contract employee, consultant, or the
like of a company in competition with the Company;
"however, such acts are limited to those done with the
intent to be hostile to the Company or with the intent to
harm the Company.
iy If a Stock Option Holder dies, his or her successor will be
: entitled to exercise thc stock options.

G Other terms .
Other particulars are to be decided by the Board of Directors.

Notwithstanding Article 33, The Initial Remuneration for the first Corporate
- Auditors of the Company must be within 60,000,000 for the year.

Deletion of Suppleménté.ry Provisions

These supplementary provisions will be deleted at the end of the first Ordinary

Shareholders’ Meeting.

S A
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Matters concerning the reasonableness with respect to the matters listed in
items 5 and 6 of Paragraph 1 of Article 773 of the Company Law '

At the time the company becoming wholly owning parent company upon share
transfer, “SKY Perfect JSAT Corporation,” will be established through a joint
transfer of shares between the Company and JSAT, the allocation ratio as set forth
below {the “Exchange Ratio”) of “SKY Perfect JSAT Corporation” commen stock, as
determined by the Company and JSAT, will be applied to deliver common stock to
the respective shareholders of the Company and JSAT. These two companies shail

then be companies becoming wholly-owned subsy.dmry upon share transfer of “SKY
Perfect JSAT Corporation”.

(1)

{2

The Exchange Ratio shall be as follows:

The common stock of “SKY Petfect JSAT Corporaﬁon to be allocated for each

share of common stock in the Companies shall be one (1) share for the
Company and four (4] shares for JSAT.

The basis for the calculation of the Exchange Ratio shall be as follows:

The Companies decided. to retain separate financial advisors in order to

‘undertake individual examinations of the reasonable Exchange Ratio from -

their respective positions for the purpose of protectmg the interests of their

- ghareholders.

I.n respoﬁse, the Company has retained Morgan Stanley Japan Securities
Co., Ltd. ("Morgan Stanley”) as its financial advisor, and requested an
analysis of the Exchange Ratio for use in discussions with JSAT!

In response to the above request, Morgan Stanley has performed an analysis
of the Exchange Ratio based on the comparative stock price performance

" method, the DCF (Discounted Cash Fiow) method, and other methods

determined to be reasonable by the Company, and presented the results of
such analys:s to the Company.

Taking into account the results of the analysxs performed by Morgan Stanlcy,

the Company discussed the Exchange Ratio with JSAT pursuant to the -

“advice of Morgan Stanley in addition to perform.mg an internal cxammatmn

As a result, the Companies approved the *Share Transfer Plan,” which sets
forth the Exchange Ratio above, at their respective board of directors’

: t::':eetings held on January 11, 2007. However, in this Share Transfer Plan, it

is agreed that should any significant change occur affecting the conditions .
upon which the calculations of the Exchange Ratio are based the Compames
may discuss and change the Exchange Ratio.

Prior to the board of directors’ meetings above, the Company received from

Morgan Stanley, as financial advisor, an opinion that the Exchange Ratio set '

forth in the Share Transfer Plan is reasonable, from a financial point of view,
to the Company’s shareholders as of January 10, 2007.

JSAT has received from Merrill Lynch Japaﬁ Securities Co., Ltd. (*Merrill

Lynch”) as its financial advisor, an opinion that the Exchange Ratio above is .

Yl
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reasonable, from a financial point of view, to the shareholders of JSAT as of
January 10, 2007.

Also, the amount of paid-in capital and the reserves of “SKY Perfect JSAT -
Corporation” have been set within the scope of applicable laws and
regulations, for the purpose of ensuring the financial integrity of the
company and enhanced flexibility in implementing the capital management
of “SKY Perfect JSAT Corporation®, and are reasonable.

(Note 1) |

The full text of the apinion of Morgan Stanley dated January 10, 2007 is
attached below (Note 2). Morgan Stanley has assumed and relied upon the
accuracy and corpleteness of various information (including all financial
data made available to the Companies) reviewed by Morgan Stanley. Morgan
Stanley has not made any independent valuation or appraisal of the assets or
liabilities of the Companies. The various procedures followed and the
matters reviewed, and the assumptions and conditions used by Morgan
Stanley in the preparation and submission of the above opinion are described
in the opinion,

(Note 2)

The contents of the fuIl text of the opinion of Morgan Stanley dated January.
10, 2007 is as follows: ' '

[Opinion dated January 10, 2007 (capy)] .

The official language of this opinion is Japanese, and the translation hereof into English is
prepared for reference purpose only and in the event of any conflict between the Japanese
language version and the English language version, the Japanese version shall prevail.

January 10, 2007

Board of Directors

Sky Perfect Communications Inc.
15-1, Shibuya 2-Chome
Shibuya-ku, Tokyo

JAPAN

Members of the Board:

We understand that Sky Perfect Communications Inc. (“Sky Perfect”) and JSAT Corporation
(“JSAT™) propose to enter into an agreement relating to their business combination (the
“Transaction”) on January 11, 2007, substantially in the form of the draft joint transfer plan
and the draft joint transfer agreement, each dated Japuary 9, 2007 (the “Plan and
Agreement”), which provides, among other things, for the establishment of SKY Perfect
ISAT Corporation (the “Holding Company’™). Under the Plan and Agreement, Sky Perfect and
JSAT agree to establish the Holding Company through a share-for-share exchange (Kyodo-
Kabushiki-Iter)), which is contemplated to take place on April 2, 2007, whereby Sky Perfect

)26
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and JSAT will become wholly-owned subsidiaries of the Holding Company. In connection
with the Transaction, (i) holders of Sky Perfect’s common stock (the “Sky Perfect Common
Stock”) will receive one share of the Holding Company’s common stock (the “Holding
Company Common Stock™) for each one share of Sky Perfect Common Stock (the “Exchangc
Ratio™) and (if) holders of JSAT’s common stock (the “JSAT Common Stock™} will receive 4
-shares of Holding Company Common Stock for each one share of JSAT Common Stock.

The details of the Transactmn are described in the Plan and Agresment.

You have asked for our opinion as to whether thc Exchangc Ratio pursuant to the Plan and
Agreement is fair from a financial point of view to the holders of the Sky Perfect Common
| Stock.

Fo_r purposes of the opinion set forth herein, we have:

(i) reviewed certain publicly available financial statements and other information
of Sky Perfect and JSAT, respccﬂve]y

(i) reviewed certain interpal ﬁnancml statements and other financial and operatmg

data concerning Sky Perfect and JSAT prepared by the mapagements of Sky | -

* Perfect and JSAT, respectlvely'

(ili) =  reviewed certain financial forecasts prepared by the. managemems of Sky

Perfect and JSAT, respectively; _
V) reviewed the information relating to certain strategic, financial, and-operational
benefits anticipated from the Transactlon, prepared by the managements of Sky
Perfcct and JSAT,
V) discussed the past and current operations, and financial conditions and the

prospects of Sky Perfect and JSAT, including the information relating to
certain swrategic, financial, and operational benefits anticipated from the
Transaction, with senior executives and other representatives of Sky Perfect
and JSAT, respectively; :

{vi) reviewed the pro-forma impact of the Transaction on eamings per share with
respect to Sky Perfect’s Common Stock, cash flow, consohdated cap:tahzauon
" and financial ratios;
(vii) reviewed the reported prices and trading activities for the Sky Perfect Common
Stock and the JSAT Common Stock;

| (viif) compared the financial performances of Sky Perfect and JSAT, and the prices

and trading activities of the Sky Perfect Common Stock and the JSAT }

Common Stock with that of certain other publicly-traded companies
comparable with Sky Perfect and JSAT, respectively, and their publicly traded
. common stock;

(ix) ' reviewed the financial terms, to the extent publicly available, of certain

comparable trapsactions,
(%) participated in certain discussions and nggotiations among representatives of

()
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Sky Perfect and JSAT and certain other partws and their financial and legal
advisors; :

(xi) reviewed the Plan and Agreement (draft dated January 9, 2007) and certain
related documents;

- (xii) reviewed the legal due diligence 'réport on JSAT dated December 21, 2006,
prcparod by the legal advisor of Sky Perfect;

(xiii) reviewed the accounting dﬂ]gcnce report on JSAT dated December 28, 2006,
prepared by the accounting advisor of Sky Perfect;

(xiv) . reviewed tax due diligence reports on JSAT dated December 29, 2006 relating
to Japanese tax due diligence, and January 9, 2007 relating to US tax due
diligence, prepared by the tax advisor of Sky Perfect; and,

(xv) reviewed. such other ana]&ses and considered such other factors as we have |. -

deemed appropriate.

We have assumed and relied upon, w1thout independent verification the accuracy and
compieteness of the information reviewed by us for the purposes of this opinion. With respect
to the financial projections, including the information relating to certain strategic, financial,
and operational benefits anticipated from the Transaction, we have assumed that they have
been reasonably prepared by Sky Perfect and JSAT. on bases reflecting the best currently
available estimates and judgments of the future financial performances of Sky Perfect and
JSAT. In addition, we have assumed that the Transaction will be consummated in accordance
with the terms set forth in the Plan and Agreement without any waiver, amendment or delay

of any terms or conditions, and that any and all necessary -consents or approvais by |

governmental or regulatory authorities or others will be obtained without any negative effect
on Sky Perfect or the benefits anticipated from the Transaction. We are not legal, accounting
or tax advisers and have relied upon, without independent verification, the assessment of Sky
Perfect, JSAT and their legal, accounting and tax advisers with respect to legal, accounting
and tax matters. We have not made any independent valuation or appraisal of the assets or
liabilities of Sky Perfect nor JSAT. We have reviewed due diligence reports prepared by
legal, accounting and tax edvisors of Sky Perfect and have relied on these reports without any
independent verification for the purposes of the opinion set forth herein. Our opinion is.
necessarily based on economic, market and other conditions as in effect on, and the
information made available to us as of, the date hereof. Events occurring after the date
hereof, may affect this opinion and the assumptions used in prepanng it, and we do not
assume any obhgatxons to update, revise or reaffirm this opinion.

In arriving at our opinion, we were not authorized to solicit, and did not so'ﬁcit, interest from

any party with respect to merger, acquisition or other extraordinary transaction relating to a
'| business combination involving Sky Perfect other than the Transaction, nor did we negotiate
with any third parties in connection with such transactions other than the Transaction.

We have acted as financial advisor to the Board of Directors of Sky Perfect in comnection

with the Transaction and will receive a fee for our services, a substantial portion of which is '

contingent upon the completion of the Transaction. In the past, Morgan Stanley Japan
Securities Co., Ltd. and its affiliates have provided financial advisory and financing services

for Sky Perfect, JSAT, or their respective affiliates and have received fees for the rendering of

{32}
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.| 1t is understood that this letter is for the information of the Board of Directors of Sky Perfect

these services. In the ordinary course of our trading, brokerage, investment management and
financing activities, Morgan Stanley Japan Securities Co., Ltd. or its affiliates may at any time
hold long or short positions, and may trade or otherwise effect transactions, for our own
account or the accounts of customers, in debt or equity securities or loans of Sky Perfect,
JSAT or any other company or any currency or commodity that may be involved in this
transaction. ' -

only and may not be used for any other purpose without our prior written consent. We are not
expressing any opinion as to the value of the Holding Company Common Stock delivered to
the holders of the Sky Perfect Common Stock pursuant to the Transaction or. the price at
which the Holding Company Common Stock will trade subsequent to the Transaction. This
letter does not express any opinion or recommendation as to how the holders of the Sky
Perfect Common Stock or the holders of the JSAT Common Stock should vote at the |
shareholders’ meetings to be held in connection with the Transaction. .

Based on and subj.ect to the foregoing, we are of the opinion on the date hereof that tﬁc
Exchange Ratio pursuant to the Plan and Agreement is fair from a financial point of view to
the holders of the Sky Perfect Common Stock. :

*

Very truly yours,

MORGAN STANLEY JAPAN SECURITIES
CO., LTD. ' .

By: Ryusuke Shigetomi
’ Ryusuke Shigetomi
Managing Director

4, Matters concerning the reasonableness of the provisions with respect to the
matters listed in items 9 and 10 of Paragraph 1 of Article 773 of the
Company Law concerning stock acquisition rights set forth in item 3 of
paragraph 3 of Article 808 of the Company Law issued by the Company and
JSAT '

' The Company and JSAT determined to issue-the stock acquisition rights of &

company becoming wholly owning parent company upon share transfer, “SKY
Perfect JSAT Corporation,” in lieu of the existing stock acquisition rights to each -
holder of the existing stock acquisition rights as follows, for the purpose of equally
protecting the interests of the shareholders of common stock and the heolders of
stock acquisition rights, taking into account the details of each existing stock
acquisition right respectively issued by the Companies and the Exchange Ratio
listed in items {1) through (9) below. The stock acquisition rights shall be issued

‘with the details and the ratio respectively. set forth in (1) through (9) below.
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to the holder of the first series stock acquisition rights of SKY Perfect {the

.details of which are described in Schedule 2 of the Share Transfer Plan), one

of the first series stock acquisition rights of “SKY Perfect JSAT Corporation” '
get forth in Schedule 3 of the Share Transfer Plan will be issued for each of
the first series stock acquisition rights of SKY Perfect;

_ to the holder of the second series stock acquisition rights of SKY Perfect (the

details of which are described in Schedule 4 of the Share Transfer Plan), one
of the second series stock acquisition rights of “SKY Perfect JSAT
Corporation” set forth in Schedule 5 of the Share Transfer Plan will be issued
for each of the second series stock acquisition rights of SKY Perfect;

to the holder of the third series stock acquisition rights of SKY Perfect (the
details of which are desecribed in Schedule 6 of the Share Transfer Plan), one .
of the third series stock acquisition rights of “SKY Perfect JSAT Corporation”
set forth in Schedule 7 of the Share Transfer Plan will be issued for each of
the third series stock aoquiaiﬁon rights of SKY Perfect;

to the holder of the fourth series stock acquisition rights of SKY Perfect (the
details of which are described in Schedule 8 of the Share Transfer Flan), one

_of the fourth series stock acquisition rights of “SKY Perféct JSAT
. Corporation” set forth in Schedule 9 of the Share Transfer Plan will be 1ssued

for each of the fourth series stock acquzsmon tights of SKY Perfect;

to the holder of the fifth series stock acquisition rights of SKY Perfect {the
details of which are described in Schedule 10 of the Share Transfer Plan}, one
of the fifth series stock acquisition rights of “SKY Perfect JSAT Corporation®
set forth in Schedule 11 of the Share Transfer Plan will be issued for each of
the fifth series stock aoqu:smon rights of SKY Perfect;

_ to the holder of the first series stock acquisition rights of JSAT (the details of

which are described in Schedule 12 of the Share Transfer Plan), one of the
sixth series stock acquisition rights of “SKY Perfect JSAT Corporation” set .’
forth in Schedule 13 of the Share Transfer Plan will be issued for each of the
first series stock acquisition rights of JSAT;

to the holder of the second series stock acquisition rights of JSAT (the details
of which are described in Schedule 14 of the Share Transfer Plan), one of the’
seventh series stock acquisition rights of *SKY Perfect JSAT Corporation” set
forth in Schedule 15 of the Share Transfer Plan will be issued for each of the

' second series stock acquisition rights of JSAT;

to the holder of the fourth series stock acquisition rights of JSAT (the details
of which are described in Schiedule 16 of the Share Transfer Plan), one of the
exghth series stock acquisition rights of “SKY Perfect JSAT Corporation” set
forth in Schedule 17 of the Share Transfer Plan will be issued for each of the
fourth series stock acquisition rights of JSAT; and

~ to the holder of the fifth series stock acqmsmon nghts of JSAT (the details of

which are described in Schedule 18 of the Share Transfer Plan), one of the
ninth series stock acquisition rights of “SKY Perfect JSAT Corporation® set
forth in Schedule 19 of the Share Transfer Plan will be issued for each of the
fifth series stock acquisition rights of JSAT.
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S.  Matters concerning JSAT
Details of the fmancial statements for the most i‘eoent business year '

Details of the financial statements for the most recent busmess year of JSA’I‘ are
described in Schedule 20 “Financial Statements, etc. of JSAT".

- 6. Disposition of material assets and assumption of material obligations and

other events materially affecting the conditions of company assets incurred
by the company after the last day of the most recent business year

Pursuant to the approval of the board of directors’ meeting held on December 21,
2006, the Company made a basic agreement with Space Shower Networks Inc. to
make the subsidiary of Space Shower Networks Inc., €TEN INC. (Head Office:
Minato-ku, Tokyo, President and Representative Director: Masahito Atsumi) be the
subsidiary of the Company through a share exchange. Upon the share exchange,
an absorption-type demerger of the business concerning “e-Tenki.net,” a program
broadcasted on “SKY PerfecTV!,” the CS digital broadcasting service. of Space
.Shower Networks Inc., is c°ntemp1ated to take place around early March of 2007 by
- Space Shower Networks INC. The Company is scheduled to make e¢TEN Inc. into 1ts,
subsidiary after the completion of the absorption-type demerger above,




7. Matters Concermng Persons to Become Dn-ectors of ‘SKY Perfect JSAT
Corporatmn

.27 -

_ The persons to become Directors of “SKY- Perfect JSAT Corporation” are as follows:

(1) Number of the
- Company’s
Shares Owned
. : {2) Number of
Neme History, Position and Responaibilities at the JSAT’s Shares
(Date of Birth) " Company and Representation at Other Owned
; Corporations, stc. (3] Number of
*SKY Perfect JSAT
Corporation”®
‘Shares to be
Allocated
Apr, 1870  Joined ITOCHU Corporation
Apr. 1997 General Manager, Acrospace,
Electronics and Multimedia
- Company, ITOCHU Corporation
Jan. 1999  -Counsel, ITOCHU Corporation
Mar. 1999 . Joined JSAT Corporation - :
Jun. 1995 ""Dlrector, JSAT Corporation ~ "
Jun. 2000  Senior Executive Officer, JSAT
: Corporation '
Aug. 2001 Chairman & CEQ, JSAT
Internationael Inc. '
Masanon Akiyama . : . . (1) O shares
(November 29, 1947) Chief Officer, Horizons Satellite | (5) 26,5 shares
LLC _ _ (3) 106 shares
Jun. 2003 Dirsctor, Senior Executive
: Officer, JSAT Cerporation
Apr. 2004 Director, Senior Executive .
Officer, Market Development
Group Manager, JSAT
Corporation
Jun. 2006  Director, .
Senior Managing Executive
Officer, Market Development
Group Manager, JSAT
Corporation (present)




-28 -

. Name
{Date of Birth)

B

History, Position and Responsibilities at the
Company and Representation at Other

Corporations, ete.- -

{1} Bumber of the
Cornpany's
Shares Owned
{2) Number of
JBAT's Shares

. Owmed
{3) Number of
*SKY Perfect JSAT
Corporation®
"Shares to be
Allocated

Masato Nito
{(May 11, 1955} .

Apr. 1981

Aug. 1989

Nov. 1994

| Apr.’1997 .

May 1998

Dec. 1959

Jun, 2000

Jun. 2003 .

Jun. 2004
Jun, 2005

Nov. 2005 -

Jan. 2006

Jun. 2006

Joined Mitsui Engineering and
Shipbuilding Co., Ltd.

Joined Japan Communications
Sstellite Company, Inc.
{curréntly JSAT Corporation)
Assistant Manager of Marketing

. Division and Planning

Management Division, DMC * -
Planning Inc. (currently SKY
Perfect Communications Inc.).

~ Director in charge of Corporate

Planning and Business
Planning, PerfecTV Corporation |
(currently SKY Perfect
- Communications Inc.)
Director, PerfecTV Corporation
Director, SN Planning (currently
Data Network Center
Corporation) - '
Director, JSAT Corporation
Menaging Director, SKY Perfect
Communications Inc.
Representative Director &
President, Opticast Inc,
Director, Opticast Ine.
Representative Dirsctor &
President, Multi Channel
Enterteinment Inec.
Director, Index Corporation
{currently Index Holdings)
Representative Director &
President, Opticast Marketing
Inc,
President and Representative
Director, SKY Perfect
Communications Inc. (present)

{1) 40 shares
(2) 3 shares
{3) 52 shares
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Name

{Date of Birth)

History, Position and Responsibilities at the
Company and Representation at Other

. Corporations, ete.

(1) Number of the
Company’s
Shares Qwned .
(2} Number of
JSAT’s Shares
Ovmed
(3) Number of
*SKY Perfect JSAT
Caorporation”
Shares to be
Allocated

Ryoji Hirabayashi
(November 13, 1850)

Apr. 1974
Apr. 1991

Jul. 1993

Apr. 1996

May 1996

Oct. 1999

Nov. 2000 -

Oct. 2001

Nov. 2001

Apr. 2002
Mar. 2003

Apr. 2003

Sep. 2003
Mar. ,209_4

Jun. 2005

Jan. 2006

May 2006

.Joined The Fuji Bank, Ltd.

Assistant Manager, Business
Division II, Head Office, The Fuji
Bank, Ltd.

Assistant Manager, Information
Development Division, The Fu_u
‘Bank, Ltd.

Counsel, International
Administrative Division, The Fuji

‘Bank, Ltd.

General Manager, DuSseldorf
Branch, The Fuji Bank, Ltd. -
General Manager, Sa]es Channel
Development Division, The Fuji
Banl, Ltd.

General Manager, Shinjuku
Shintoshin Corporate Banking

* Division, The Fuji Bank, Ltd.

General Manager, Shinjuku
Shintoshin Branch, The Fuji
Bank, Ltd.

Counsel, Intemauonal Division, .

The Fuji Bank, Ltd.

General Manager, New York
Branch, The Fuji Bank, Ltd,
General Manager, Americas
Corporate Banking Division

‘No.2, Mizuho Corporate Bank,

Ltd.

General Manager, Intematmnal
Business Administrative
Division, Mizuho Corporate

' Bank, Ltd. .

General Manager, Securities and
Investment Banking Division,
Mizuho Bank, Ltd.

Senior Executive Officer, Mizuho
Capital Co., Ltd.

Managing Director, Mizuho
Capital Co., Ltd.

Managing Dxrector, SKY Perfect
Comnmunications Inc. (present)
Director, Opticast Inc. {present)
Director, Opticast Marketing Inc.

" {present)

Director, kakatsu Corporanon
(present) :

(1) 7 shares
(2) O shares
{3) 7 shares’

1 Ig@j
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Name

{Date of Birth)

History, Position and Responaibﬂitics at the
Company and Representation at Other

Corporations, etc.

{1) Number of the
Company's
Shares Owned
(2) Number of
JSAT's Shares
Owned
(3) Number of
*SKY Perfect JSAT
Corporation®

‘Shares to be

Hirco Sumitomo

{December 31, 1951) -

Apr. 1975

Jun. 1980

Feb. 1987

Feb. 1991

Aug. 1993

Apr. 1999

| Aug. 2002

Nav. 2002

Jun. 2003

Jun. 2006

_ Joined Sumitemo Corporation

Office Worker, Sumitomo
Corporation of America
Assistant to Manager,

Information & Industry Planning

Development Dept., Sumitomo
Corporation

Manager, Corporate Plannmg
Dept., Satellite Japan
Corporation

‘Assistant to Manager, Satellite -

Communication Business Dept.,
Sumitomo Corporation

Assistant Manager, CATV &
Satellite Dept., Sumitomo
Corporationn

Joined JSAT Corporation
Assistant General Manager,
Business Development Group
Assistant General Manager,
Market Development Group,
JSAT Corporation

Executive Officer,

Market Development Group,
General Manager, Broadcast
Business Div,, JSAT Corporation
Senior Executive Officer,

Market Development Group
General Manager, Broadcast
Business Div., JSAT Corporation

Allocated

(1.} 0 shares
{2) 4 shares
{3) 16 shares

{present)

[31]
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{1) Number of the

Japan Ltd {present)

‘Company’s
. Shares Owned
{2) Number of
Name History, Position and Responasibilities at the -J8AT’s Shares
(Date of Birth) Company and Representation at Other Owned
. Corporations, etc.- (3] Number of
: ' . *SKY Perfect JSAT
Corporation”
Shares to be
. -Allocated
Cct. 1991 Professar, Hitotsubashi
: " University
Jun. 1999 Director, Sony Corporatlon
Apr. 2000 Director of Research, SRIC Corp.
(currently Mitsubishi UFJ
Research and Consulting Co.
. Ltd.) ([present) .
Jun. 2000 Director, JSAT Corporatmn (1) 0 shares
‘lwao Nakatani : ) (present) : (2) O shares
(January 22, 1942} Oct. 2000 Director, ASKUL Corporatmn
- S - |1 {3} O shares
(pres=nt) :
Sep. 2001 President, TAMA University '
(present)
Mar. 2003 Director, WDI Corporation
{present)
Jun. 2005 Director, The Fuji Fire And
Marine Insurance Company,
Limited [present|
Apr. 1969 Joined Arthur Andersen & Co.
[currently Accenture Japan Ltd)
May 1971 Qualified as Certified Public
. Accountant
- Sep. 1981 Partner, Arthur Andersen & Co
- {currently Accenture Japan Ltd}
) _ Feb. 1989 President, Andersen Consulting
: . {currently Accenture Japan Ltd} |({1) 13 shares
gzik;;E;zM‘;g47) Board Member, Andersen (2) 0 shares
' Consulting (Global) {currently (3) 13 shares
' ‘ Accenture) .
Apr. 2003 Chairman & Representative
o Director, Accenture Japan Ltd
' Jun. 2005 Director, SKY Perfect
Communications Inc. (present)
.| Sep. 2005 Chairman & Director, Accenture




Name

(Date of Birth)

History, Position and Responsibilities at the
Company and Representation at Other

Corporations, etc.

(1) Number of the
Company’s
. Shares Owned
{2) Number of
JSAT’s Shares
Owned
(3] Number of
*SKY Perfect JSAT
Corporation®
Shares to be
Allocated

Jun Murai
(March 29, 1955)

Aug. 1984
Apr. 1987

Apr. 1990

Apr. 1994

Apr. 1997

Apr. 1999

Jun. 1999
Dec. 2000

Mar. 2001

1 Jun, 2002

May 2005

| Sept. 2006

Assistant, Computer Center,
Tokyo Institute of Technology

Assistant, Computer Center, The

University of Tokyo
Assistant Professor, Faculty of

Envirenmental Informaticn, Kem

Umversxty

. Assistant Professor Graduate
" School of Media and

Governance, Keio University
Professor, Faculty of

Environmental Information, Keio |
- University (present)

Professor, Graduate Scheol of
Media and Governance, Keio
University {present)

Executive Director, Keio
Research Institute at SFC, Keio
University

QOutside Director, SOFTBANK
Corp. (present)

Director and President,
InternetNode, Inc.

Director, Academy Capital
Investments, Inc. (present)
Chairman & Director,
InternetNode, Inc. {present) -
Vice-President, Keio University
{present) .

Director, Global Knowledge -
Network Japan, Ltd. (present)

(1) 0 shares
(2) O shares
(3] 0 shares
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~ Name-
{Date of Birth)

: Hisfo‘ry, Position and Respansibiliéies at the
Company and Representation at Other

Corporations, etc.

{1} Number of the
Company’s
Shares Owned
(2) Number of
JSAT’s Shares

Owned ,
(3} Number of
“SKY Perfect JSAT
Corporation” '
Shares to be
Allocated’

Hﬁomsa Otsuka

{December 7, 1950}

Apr. 1973

Jan. 1980

Nov. 1991

Jul, 1996

Jan. 1998

Apr. 2000

Apr. 2001

Jun. 2002
Mar, 2003

Jun. 2003

Jun. 2005 -

May 2006

Oct. 2006

Nov. 2006

Joined Sony Corporation
Transferred to Sony Corporation
of America

General Manager, Consumer
Video Business Strategy
Planning Department, Sony

. Corporation

Senior Vice President, New - )
Business Develcpment, Sony

" Electronies Inc, {U.S.A)
Vice President, Digital Network

Solutions Company, Sony
Carporation .
President, eSONY Development

-Group, Sony Corporation

President, Broadband Network
Center, Sony Corporation
Executive Officer, Sony
Corporation

President & CEQ, All Inc.
(present)

Executive Officer; Sony
Corporation

SVP, Corporate Executwe Sony
Corporation [present)
Representative Director &

" President, Broadcast Media

Corporation -

Senior General Manager,
Bueiness Strategy Office, Sony
Corporation (present]
Deputy President, Personal
Solutions Business Group, Sony
Corporation (present)

- Senior General Manager, FehCa

Business Divistor1, Sony
Corporation (present)

General Manager, FeliCa
Business Division, Sony

{1} O shares
{2} 0 shares
(3) 0 shares

Corporation (present]

- el
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(1) Number of the
Company’s .
Shares Owned
' . : (2) Number of
NameI History, Position and Responsibilities at the JSAT's Shares
(Date of Bisth] Company and Representation at Other Owned
Corporations, ete, ' {3} Number of
: “SKY Perfect JSAT
Corporation” -
Shares to be
_ ) -Allocated
Apr. 1972 Joined Mitsubishi Corporation
Jun. 1991 Director, Marketing Div., Space
Communication Corporation
| Apr. 1995 Div. MGR , Media &
‘ Broadcasting Div., Mitsubishi
~ . Corporation O _
May 1997 Joined Fuji Television Network,
ne. .- |{1}1shere
Kazunobu lijima Jun. 1997 Managing Director, Broadcasting (2) O shares
(January 4, 1947) Div., Japan Sky Broadcasting (3} 1 share
. Co., Ltd. (currently SKY Perfect |
Communications Inc.)
Jun. 1999 Chie{, Management Planning
' Division, Fuji Television
- . Network, Inc. '
~ |Jun. 2006 Executive Managing Director,
. Fuji Television Network, Inc. :
(present} )

(il



{1) Number of the
Company’s
Shares Owned

l : ' (2) Number of
Name History, Position and Responsibilities at the JSAT's Shares
(Date of Bifrth) Company and Representation at Other Owned

Corporations, etc, " (3) Number of

“SKY Perfect JSAT

. Nippon Telegraph and Telephone
Corporation
Jun. 1991 Executive Manager, Personnel
Dpt., Nippon Telegraph and
- - Telephone Corporation
Jun. 1992 Director, Executive Manager,
Personnel Dpt., Nippon
Telegraph and Telephone
Corporation
Jun, 1994 Director, Senior Executive
- Manager, Production Planning
‘Dpt., Nippon Telegraph and
~ Telephone Corporation
Jul. 1985 Director, Executive Manager, 11 0 sh
Shigeru lkeda * Multimedia Business Dpt., (1) ares

: . A : 2) 0 shares
{March 4, 1941) Nippan Telegraph and Telephane ES} 0 shares

Corperation

Jun. 1996 Managing Director,

- Executive Manager, Multimedia
Business Dpt., Nippon Telegraph
and Telephone Corporatien

Jun. 1997 Managing Director,

Senior Executive Manager,

’

Multimedia Service Promotion . . ; _
Headquarters, Nippon Telegraph : ) . '
and Telephone Corporation '
Jun. 1998 Advisor, Nippon Telegraph and
Telephone Corporation '
. Apr. 1999 President & CEO, NTT-ME Co.
Jul. 2002 Managing Director,

. Communications and
Information network Association
of Japan ‘ . : I . '

Sep. 2006 Adviser, NTT Resonant Inc. '
{preaent}

' ' Corporation” - .

" Shares to be

' . : : Allocated’ '

‘ , Apr. 1964 Joined Nippon Telegraph and
' - Telephone Public Corporation : '
S Jan. 1989 General Maneger, Asset
Management Dpt. Affiliated :
: : - Companies Headquarters, '
|
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(1) Number of the
Company's
Shares Cwned
. ' (2) Number of
Na;'ne History, Position and Responsibilities at the JSAT’s Shares
(Date of Birth) Company and Representation at Other: Owned
‘ ‘ ' Corporations, etc. {3) Number of
' ‘ : . . “SKY Perfect JSAT
‘ : ‘ " Corporation”
' . Shares to'be
: . Allocated
Apr. 1956 Joined Nippon Television.
-+ Network Corporation |
Jun, 1985 - Director, Nippon Television
Network Corporation
Jun. 1992 Executive Managing Director,
. Nippon Television Network
- Corporation .
May 1994 =~ Senior Executive Managing
-+ Director, Nippon Television
o . Network Corporation {1) O shares
Kohei Manabe Jun. 2001 Representative Director, Vice (2) 0 shares
(January 20, 1934} ' Chairman, Nippon Television (3) 0 shares
. Network Corporation :
Jun. 2003  Director, JSAT Corporation
' (present)
Nov. 2003 Representative Directaor,
: President, Nippon Television
: Network Corporation
Jun. 2005 Representative Director,
Corporate Adviser, Nippon
Television Network Carporation e ‘ ¢
{present) - :
© (Notes) ' o L ,
1.. Mr. Hiromasa Otsuka, the candidate for Director, is the President &

.CEO of All Inc. The Company has a business relationship with the
said company, including services to generate/convert materials
relating to digital data broadcasting in the 110 degree CS broadcasting

Mr. Kohei Manabe, the candidate for Director, is a Representative
Director of Nippon Television Network Corporation. The Company has -
a business relationship with the said company, including broadcast
program transmitting service and customer management service
relating to the said company’s broadcast service on “SKY PerfecTV/”,
the platform service operated by the Company. JSAT Corporation has
a business relationship with the said company, which includes the
provision of telecommunication services.

Other candidates for Director do not have any special interest in the -

Company and JSAT Corporation, and it is not within contemplation
that any special interest in “SKY Perfect JSAT Corporation” will arise.

[u3]
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All gix persons, Mr. Iwao Nakatani, Mr. Masakatsu Mori, Mr. Jﬁn
Murai, Mr. Hiromasa Otsuka, Mr. Shigeru Ikeda, and Mr. Kohei
Manabe are candidates for Outside Director,

Reasons for appointing as OQutside Directors

{1}  Mr. Iwao Nakatani, the candidate for Dxrector, isan Outszde
Director of JSAT Corporation and also Chairman of the Board
Counselor of Mitsubishi UFJ Research and Consulting Co. Ltd.,
President of TAMA University, and a director in several
companies including ASKUL Corporation. We expect him to
apply the distinguished expertise that he has cultivated in the
fields of economics and management to the management of
“SKY-Perfect JSAT Corporation,” and we therefore appoint him .
as a candidate for Outside Director.

(2)  Mr. Masakatsu Mori, the candidate for Director, is an Outside
. . Director of the Company and also Chairman & Director of

Accentire Japan Ltd, having served as Chairman &
Representative Director of the same company. We expect him to
apply the extensive knowledge and experience, etc. that he has
cultivated to the management of “SKY Perfect JSAT
Corporation,” and we therefore appoint him as a candidate for
Outside D::rcctor

3 Mr. Jun Murai, the candidate for Director, is a Professor of Keio
University. We expect him to apply the extensive expert
knowledge that he has cultivated to the management of “SKY
Perfect JSAT Corporation,” and we therefore appomt him asa
candidate for Qutside Director. ,

{4/ Mr. Hiromasa Otsuka, the candidate for Director, served as an

: Executive Officer of Sony Corporation and the Representative
Director & President of Broadcast Media Corporation, and is
currently the President & CEO of All Inc. We expect him to
apply the expert knowledge related to the broadcast industry
and telecommunication industry that he has cultivated to the
management of “SKY Perfect JSAT Corporation,” and we

- therefore appoint him as a candidate for Outside Director.

{3y  Mr. Shigeru Ikeda, the candidate for Director, served as
Managing Director of Nippon Telegraph and Telephone
Corporation and the President & CEO of NTT-ME Co., and is
currently an Advisor of NTT Resonant Inc." We expect him te
apply the extensive management experience and industry :
knowledge that he has cultivated to the management of “SKY
Perfect JSAT Corporation,” and we therefore appomt him aga
oand.tdate for Outside Director.

(6)  Mr. Kohei Manabe, the candidate for Director, is an Outside
Director of JSAT Corporation and also a Representative Director
and Corporate Advisor of Nippon Television Network -
Corparation. We expect him to apply the extensive management
experience and industry knowledge that he has cuitivated to the

(4]
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management of “SKY Perfect JSAT Corporation,” and we
therefore appoint him as a candidate for OQutside Director.

4, Limited liability agreement with candidates for Outside Director
“SKY Perfect JSAT Corporation” plans to enter into an agreement with
each candidate for Qutside Director limiting the damages

_compensation lability of the candidate for Outside Director in

accordance with paragraph 1, Article 427 of the Company Law;
provided, however, that the limited liability amount pursuant to such
agreement shall be the higher amount of either {a) an amount
determined in advance which is 10 million yen or h.tgher, or (b) the . -
amount provided by law.

8. Matters Concerning Persons to Become Corporate Auditors of “SKY Perfect

JSAT Corporation”®
The persons to become Corporate Auditors of "SKY Perfect J SAT Corporatlon are as
follows:
{1) Number of -
the Company’s
Shares Owned
‘ _ {2) Number of
; History, Position and Responsibilities at'the JSAT's Shares
Name Company and Representation at Other Owned
_(Date of Birth) pany s o . {3} Number of
: . orporations, etc. “SKY Perfect
JSAT
Corporation®
Shares
Allocated
Apr. 1970 Joined Mitsui & Co. Ltd. ’
Jul. 1976  Mitsui & Co. Ltd. Jakarta
- Office
Nov. 1983 Assistant General Managcr of
Steel & Machinery Dept.,,
_ Mitsui & Co. (U.S.A) INC. _
.y Seattle Office
Shoichi Kameyama Oct. 1991 - General Manager of Busmess (1) O shares
(November 19, {2) 6 shares
1946) - Sr.d D1v of Automotive 1st Div., (3) 24 shares
Mitsui & Co. Ltd.
Oct. 1995 General Manager of Automotive
204 Dijv., Mitsui & Co. Ltd.
Feb. 1999 General Manager, Mitsui & Cao.
- Ltd. Manila Branch
Jun. 2003 Corporate Auditor, JSAT
Corporation (present)
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inc. (present).

{1} Number of
the Company’s
" Shares Owned
' {2) Number of
. Name History, Position and Responf..;ibi]ities at the JSAg’;nS::lares
(Date of Birth) Company E(':nd Replt';o_scntathon at Other (3) Number of
7 orporations, etc. “SKY Perfect
JSAT
Corporation®
Shares
. : Allocated
Apr. 1971 - Joined ITOCHU Corporation
1 Apr. 1993 Deputy Manager, Osaka Audit
Department, Internal Audit
Division, TTOCHU Corporation
Oct. 1994  Manager,
o Machinery/Aerospace &
- Electronics/Construction -
Department, Internal Audit
: Division, ITOCHU Corporation
Jul. 1995 ITOCHU International Inc, New
York Office _
Feb. 2000 Deputy General Manager,
Internal Audit Division, ‘
‘ ITOCHU Corporation (1) O shares -
‘ g’;’;l“gg Tf;g]ma Apr. 2001 Manager, No.4 Department, (2) © shares
! Internal Audit Division, 4 (3) O shares
' ‘TTOCHU Corporation :
Jun. 2001 General Manager, Risk
Management Division, ITOCHU
Corporation
Jun. 2004 Corporate Auditor, SKY Perfect
Communications Inc. (present)
Corporate Auditor, Data
Network Center Corporation
(present)
| Mar. 2005 Corporate Auditor, Pay Per
View Japan, Inc. (present)
Jun. 2005 Corporate Auditor, Opticast
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{1) Number of

the Company’s
Shares Owned
A _ {2) Number of
Name History, Position and Respongibi]ities at the JSAg‘::iare% 1
(Date of Birth) Company ac‘::pi‘:‘;?:z:tﬁm atOther | q) Nimber of
: P “SKY Perfect
: JSAT
Corparation”
Shares
- Allocated
Mar. 1963 Joined CPA Shouzou Tatsumi - ‘
Firm (later Deloitte Haskins
: and Sells)
Sep. 1965 Registered Certified Public
.. Accountant . '
Jan. 1966 - Registered Certified Public Tax
Accountant E
Jun. 1981 Partmer, Deloitte Haskins an
' Sells (currently Tohmatsu &
: Co.) '
Jun. 1990 Representative, Katsushima &
Co. ' ’
Oct. 2003 Toshiald Katsushima Firm
. (CPA, CTA) (present)
Toshiaki Apr. 2004 Visiting Professor (full-time}, (1) O shares
Katsushima Waseda University, Graduate | (2) O shares
(August 9, 1939} ‘School of Finance, Accounting | (3) O shares
& Law {present]
Part-Time Inspector,
Yamaguchi University (present)
Jun. 2005 Corporate Auditor, Tokyo Stock
Exchange, Inc. (present)
Corporate Auditor, JSAT
. 'Corporation (present)
Oct. 2005  Audit Committee Member,
Mitsubishi UFJ Trust and
Banlking Corporation (present)
Mar. 2006 Corporate Auditor, Net Mile:
Incorporated (present)
Corporate Auditor, Avex Group

Jun. 2006

- Holdings Inc. (present)
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(October 5, 1955} .

(1) Number of
‘the Company’s
Shares Owned
. ' (2) Number of.
. Name History, Position and Responsibilities at the JSA(’I)";:::;RS'
(Date of Birth) Company ‘i‘:nd R“’P’uesm"afc"n atOther 1. 3) Number of
orpora ona, € “SKY Perfect
JSAT
Corporation”
Shares
Allocated
Apr. 1979 Joined Tokyo Broadcasting -
System Incorporated
Jul. 1997  Deputy Vice-president,
© " Accounting Department of
Finance Division, Tokyo
Broadcasting System
Kenichiro Tanal Incorperated {1) O shares

Jun. 2001 Corporate Auditor, TBS Kikaku | (2) O shares

Co., Lid. {present} . - (3) O shares
Jan. 2003 Geneml Manager, Department
" of Corporate Planning, Tokyo
Broadcasting System -
’ . Incorporated (present) _
Jun. 2003 -Corporate Auditor, Nichion,
. Inc. (present)

{Notes)

No candidate has a.ny épemal interest in the Company and JSAT
Corporatmn .and it is not within contemplation that any speaal
mterest in “SKY Perfect JSAT Corporation” will arise.

Ea.ch of Mr. Shoichi Kameyamﬁ, Mr. Ryosuke Tsuruma, Mr. Toshiaki
Katsushima, and Mr. Kenichiro Tanaka, the candidate for Corporate -

(1)

@

Auditor, is a candidate for Outside Corporate Auditor.

. Reasons for appointing as Outside Corporate Auditors

Mr. Shoichi Kameyama, the candidate for Corporate Auditor, is
an Qutside Corporate Auditor of JSAT Corporation. Based on

this experience, for the purposes that the Board of Directors of -

*SKY Perfect JSAT Corporation® receive useful advice and “SKY
Perfect JSAT Corporation” be neutrally audited with respect to
lawfulness of the conduct of management, etc., we appoint him
as a candidate for Outside Corporate Auditor.

Mr. Ryosuke Tsuruma, the candidate for Corporate Auditor, is
an Qutside Corporate Auditor of the Company. Based on this
experience, for the purposes that the Board of Directors of “SKY
Perfect JSAT Corporation” receive useful advice and “SKY
Perfect JSAT Corporation” be neutrally audited with respect to
lawfulness of the conduct of management, etc., we appeint hirn
as a candidate for OQutside Corporate Auditor.
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Mr. Toshiaki Katsushima, the candidate for Corporate Auditor,
is an Outside Corporate Auditor of JSAT Corporation. Based on
his distinguished expertise in accounting and tax and extensive
audit experience, for the purposes that the Board of Directors of
“SKY Perfect JSAT Corporation” receive useful advice and “SKY
Perfect JSAT Corporation” be neutrally audited with respect to
lawfulness of the conduct of management, etc., we appoint him
as a candidate for OQutside Corporate Auditor. ’

Mr. Kenichiro Tanaka, the canchdate for Corporatc Audxtor isa
General Manager, Department of Corporate Planning of Tokyo
Broadcasting System Incorporated. Based on his wide
discernment regarding broadcasting, for the purposes that the
Board of Directors of “SKY Perfect JSAT Corporation” receive
nuseful advice and *SKY Perfect JSAT Corporation® be neutrally
audited with respect to lawfulness of the conduct of
management, etc., we appomt him as a candidate for Qutside
Corporate Aud.ltor

4. Limited liability agreement with candidates for Qutside Corporate
Auditor
“SKY Perfect JSAT Corporatmn plans to enter into an agreement with
each candidate for Qutside Corporate Auditor limiting the damages
compensation liability of the candidate for Qutside Corporate Auditor
in accordance with paragraph 1, Article 427 of the Company Law;
provided, however, that the lm:uted liability amount pursuant to such
agreement shall be the higher amount of either (a) an amount :
determined in advance which is 10 million yen or higher, or (b) the
amount provided by law

9. Matters conccmmg a person to become an accountmg auditor of ‘SKY Perfect

- JSAT Corporauon

The person to become an accounting auditor of “SKY Perfect J SA'I‘
Corporation” is as follows

(As of September 30, 2006

Name Deloitte Touche Tohmatsu
1 Location of MS Shibaura Building, 13-23, Shibaura 4-chome, Minato-ku,

Principal Office Tokyo

Summary Partners: 429 certified public accountants
Counsels: 22 people
Personnel: 1,362 certified public accountants, 1,126 assistant
-certified pubhc accountants, 481 other profcssmnals and 326
office workers
Offices: 29 domestic oﬂices
Liaison offices: 10 domestic offices

History May 1968 |Tohmatsu Awoki & Co. (currently Deloitte

Touche Tohmatsu) was established.

May 1975 | Became part of Touche Ross Intérnational (TRI)

144}



. -43 -

Oct. 1986

Tohmatsu Awoki & Co. and Sanwa & Co.
(established in June 1973) merged into
Tohmatsu Awolki & Sanwa.

Apr. 1988

Merged with Marunouchi & Co. (established in
December 1968) '

Oct. 1988

Merged with Nishikata Audit Corporation
{established in August 1969) and Sappero Dai-
ichi kaikei Audit Corporation (established in
April 1976)

Jen, 1950

Deloitte Haskins a.nd Sells Intematxonal and
Touche Ross International merged, changing its
international name to Deloitte & Touche
Tohmatsu.

Feb. 1990

'Merged with Mita Aud1t Corporation. ([established -

in June 1985) and changed its name to
Tohmatsu & Co.

Jun. 2000

The integration stage of Deloitte & Touche
Tohmatsu commenced and 'I"ohmatsu & Co.
participated therein.

© | Apr. 2001

Merged with SAN-Al Audit Corporation
{established in May 1983).

Jul. 2002

Merged with Seiwa Audit Corporation
{established in 1974).

| Dec. 2002

Dissolved the capital tie with, and completely.
separated from, Deloitte Tohmatsu Consulting
(curréntly ABeam Consultmg, Lid.).

Apr, 2004

Changed its English legal name to Deloitte
Touche Tohmatsu S

10. Matters concerning resohutions of thJ.s agenda item -

This agenda item shall become effective upon approvals of the shareholders’

-meetings of the Company and JSAT.

The resolutions of this agenda item may lose effect if: (a} a material change occurs
in the conditions of the Company or JSAT’s assets or management, (b) an event -

occurs that might result in a material obstacle to the implementation of the share
transfer, or such an event becomes obvious, or {c) it otherwise becomes difficult to

achieve the purpose of the Share Transfer Plan, and the effect of the Share Transfer

Plan thereby becomes null and void within the period up to the date of
incorporation of the company becoming an wholly owning parent company upon

share transfer.

50]




-44 -
Agenda Item No. 2 A Partial Amendment of the Articles of Incorporation ,
" 1. Reason for amendment -

If the “Approval of the Share Transfer Plan® proposed in the Agenda Item No. 1 is
approved, the shareholder of the Company as of the date of incorporation of the
company becoming the wholly owning parent company upon share transfer shall be
such company becoming the wholly owning parent company upon share transfer
only, and the provision concerning the record date shall lose its necessity. In
connection therewith, the system of record date for the shareholders’ meeting shall
be abolished and Article 13 {(Record Date for Ordinary General Meeting of
Shareholders) of the current articles of incorporation shall be deleted.

In connection with this amendment, the numbering of Article 14 and each article
. thereafter shall be moved up accordingly. '

However, this proposed amendment shall be subject to the approval of the Agenda
Item No.1. :

2. Details of the amendment

The tiletaﬂs of the amendn‘lcnt‘are as follows:

. Underline indicates the proposed amendment)
Current Articles of Incorporation ’ Proposed Amendment

' icle ate for Ordin {Deletion)
"| General Meeting of Sharchelders)

The record date for the voting rights of the
ordinary general meeting of shareholders
of the Company shall be March 31 each

year.
Article 14 ‘ Article 13 :
: Bach following article shall be moved up.
I (Reference)

The agenda item concerning the dividends of surplus for the year ending in March
2007 {from April 1, 2006 to March 31, 2007) is scheduled to be submitted for
deliberation to the ordinary general meeting of shareholders for the year ending in
March 2007 of the Company. If this agenda item is approved, shareholders entitled
to exercise voting rights in connection with this agenda item shall be a company
becoming the wholly owning parent company upon share transfer. However, with

- respect to such dividends, the amount approved by the company becoming the
‘wholly owning parent company upon share transfer at the ordinary general meeting
of shareholders for the year ending in March 2007 of the Company is scheduled to
be paid by the Company to the shareholders or registered pledgees with respect to

" the shares entered or recorded in the last shareholder register as of March 31,
2007. A o ' :
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Notice on ﬁh&ercise of Voting Rights through the Internet

We hereby inform you that your voting rights in the Company can be exercised
through the Internet, . .

1,

' Matters to be noted in relation to exercising votmg rights thmugh the
" Internet

.

If you exercise your voting rights thrbﬁg.h‘the Intei'net, piease note the
following matters beforehand:

1)

2)

3)

4)

5)

6)

How to exercise voting rights through the Internet

1)

2)

. 3)

Enter the vohng rights exercise code and password then press the

- The voting rights exercise code and password are set forth in the upper

The exercise of voting rights through the Internet can be ﬁade only by
using the voting rights exercise site (please refer to the URLs below)
deagnated by the Company. Please be informed that the voting rights

-exercise site cannot be used through the Internet using a mobile

phone or PHS. When you exercise your voting rights through the
Internet, the voting rights exercise code and password, which are set
forth in the Voting Rights Exercise Form enclosed, will be required.

The voting rights exercise code and password provided this time are
valid only for this Meeting. At the next meeting new voting nght.s

- exercise codes a.nd passwords will be issued.

. The exercise of voting rights through the Internet will be accepted um‘::l

the day immediately preceding the Extraordinary Shareholders’
Meeting, Thursday, February 8, 2007

If your voting rights have been exercised in duplicate in writing and
through the Internet, the exercise made through the Internet will be

‘treated as the valid exercisg.

If you have exercised your voting rights more than once through the i
Internet, the last exercize will be treated as the valid exercise. '

Expenses in connection with the use of the Internet (such as the

provider connection rate and the telecommunication rate) shall be
borne by the shareholders. -

Access http:/ /www.it-soukai.com or https: / /daiko.mizuho-th.co.jp.
The above URLs cannot be acéessed between 3:00 a.m. and 5:00 a.m.
during the exercise period.

“Log in” button.

right corner of the Votmg Rights Exercise Form enclosed,

Follow the instructions on the screen, and exercise your voting rights.

(5] |
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Environn;ent for use

To exercise votmg rights through the I.nternet the follomng system
condmons are required:

(8} - PC: Windows® model, Macintosh model
(Mobile phones, PDAs, and games machmes are not compatible)

{(b) Browser: Microsoft® Internet Explorer 5.5 or later Netscape
Commu:mcator 4.7 or later

(9  Internet environment: The environment which the Internet can be
used, such as being under contract with Internet providers. -

(d)  Screen Resolution: At least 1024 x 768 is recommended.

_*  Microsoft and Windows are registered trademarks or trademarks of

Microsoft Corporation in the United States and/or other countries.

* Macintosh is a trademark of Apple Computer, Inc.

‘Netscape is a registered trademark of Netscape Commumcanons
Corporation in the United States and other countries.

Netscape Communicator is also a trademark of Netscape
Communications Corporauon, and in some cases, & registered
trademark in some countnes

About Secu_r‘ity

It can be used safely, since encryption (SSL128bit) technology is used to
prevent manipulation or wiretapping of the information exercised.

The voting rights exercise code and password set forth in the Voting Rights
Exercise Form are important information which authenticate the
shareholder.. Please be careful that under no circumstances are they known
to other persons. The Company will not ask you for your shareholder’s
password. : -

| Contact information for inquiries

1) Exclusive contact mformatlon far i mqmnes relating to the operation of,
and other matters relating to, PCs, ete., in relation to the electronic
exercise of voting rights

Internet Help Dial

Stock Transfer Agency Department

Mizuho Trust & Banking Co., Ltd.

Tel: 0120-768-524 (Free Dial)

(open 9:00-21:00, excluding Saturdays, Sundays and holidays)
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- 2) Contact information for inquiries reiating to matters other than those’
falling under 1) above, such as change of address, etc.

' Stock Transfer Agency Department
Mizuho Trust & Banking Co., Ltd.
Tel: 0120-288-324 (Free Dial)

(open 9:00-17:00, excluding Saturdays, Sundays and holidays)
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ACCESS MAP FOR EXTRAORDINARY snmnomnas' MEETING

13-1, Takanawa 3- chome, Minato-ku, Tokyo
Keiun-no-ma, Third Floor, International Comrention Oenter PAMIR

New Takanawa Prince Hotel

Shinkansen. JR, and Keihin Kyuko-lines
. About 9 minutes walk from Shinagawa Station [’I‘akanawa exit).

Subway Toei Asakusa-Line
- About 7 rmnutes wa]k from 'Ibkanawadai Station (Al exit)

A

Takanawadai Route #1
Subway Statton = 4

New Takanawa
Prince Hotel

Nou [okanesu Prirce ool
] intarnational |
Cmvmtlon Center

PAMIR

Ichou-zaka Stroat

To Ginza

A

Tolaido Shinkemen
&R e, keihin kyeko Jine

Shinagawa Ststion\
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Details of the Share Transfer Plan Stock Acquisition Rights {kabushiki iten keikaku
shinkabu yoyaku kenj and the Stock Acquisition Rights delivered upon Share
Transfer in lieu of the Share Transfer Plan Stock Acquisition Rights by the
Company becoming Wholly Owning Parent Company as provided in Schedules 2

: ' , through 19 .

A




‘5. Amount to be paid upon exercise of stock acquisition rights

Schedule 2

Details of First Series Stock Acquisition Rights
Issued by SKY Perfect Communications Inc.

1. Corporate name
SKY Perfect Communjcations Inc. (the “Company”)

2, Class and number of shares to be acquired upon exercise of the stock

- acquisition rights

1,644 shares of common stock in the Company

) Ifthe Company carries out a stock split or stock consohdatmn, the number of

shares to be acquired Qpon exercise of stock acquisition rights shall be adjusted -
using the following formula; provided, however, that such adjustment shall only
apply to the number of shares to be acquired upon exercise of stock acquisition

rights that have not been exercised, and any fraction of a share resultmg from such

adjustment shal] be rounded down to the nearest whole share.

N .
Number of shares =  Numberofchares . x - Rau'p of stock split or consolidation
 after adjustment - before adjustment

If the. Company carries out a merger or consolidation of the Company with another

company, or if the Company carries out a company split (whether the split division
is succeeded by another existing company (kyushu bunkatsu) or a new company is

incorporated (shinsetsu bunkatsu)), the Company may adjust the number of shares

to be acquired upon exercise of stock acquisition rights that have not been
exercised as deemed reasonably necessary.

3. Total number of the stock acquisition nghts to be issued

'1,644 units (one share per stock acquisition right; provided, however that the same

adjustment shall be made in case of an adjustment to the number of shares as set
out in Section 2 above.)

4, Issue price and issue date of each stock acquisition right
Each stock acquisition rights shall be issued.at no cost and the issue date shall be
December 1, 2002,

The amount to be paid upon exercise per stock acquisition right (*Exercise Price”) -
shall be an amount equal to 105,436 yen, which is the Exercise Price per share,
multiplied by the number of shares to be issued per stock acquisition nght provnied
in Section 3 above.

If, after the issue date of stock acqmsmon rights, the Company issues new sha:es
or dxsposes of treasury stock at a price less than the market price (excluding any
exercise of preemptive nghts or stock acquisition rights), the Exercise Price per
share shall be adjusted using the following formula, and any fraction of a yen
resulting from such adjustment shall be rounded up to the nearest whole yen. The
“Number of issued shares” used in the following formula is the total number of
issued shares of the Company less the number of treasury stock held by the
Company.

(5]
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"~ Number of sbares pewly issuq{'br disposed of .
» Exerciss price per share or disposal price

) +
Number of issued shares Steck price per share before new
issuance or disposal of shares
Exercise Price - Excrcise Prico X
after adjustment before adjustment

Number of issued shares + Number of shares newly issued or disposed of

t

If, after the issue date of stock acquisition, the Company carries out a stock split or -
stock consolidation, the Exercise Price per share shall be adjusted using the :
following formula, and any fraction of a yen after such adjustment shall be rounded
up to the nearest whole yen, '

!
Ratio of stock split or consolidation

Exercise Price - Exercise Price X
sfier adjustment before adjnstment

H, after the issue date of stock acquisition rights, the Company carries out a merger
or consolidation of the Company with another company, if the Company carries out
g company split (whether the split division is succeeded by another existing
company (kyushu bunkatsu) or a new company is mcorporated (shinsetsu
bunkatsu)), or when the Exercise Price per share requires any other adjustment in
relation to such events, the Company may adjust the Exercise Price per share as
deemed reasonably necessary.

6. Exercise pennd of stock acquisition rights.
From December 1, 2004 to November 30, 2008

7. Conditions of exercising stock acquisition nghts .

{a) Any person who is allocated stock acquisition rights may exercise them even
after that person loses his or her position as a director or an employee of the
Company; provided, however, that if any of the followmg applies to such holder
of stock acquisition rights, he or she may not exercise stock acquisition rights
thereafter.

(i} A director is removed, or an employee is dmrmssed under instruction or for
disciplinary reasons;

(i) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employvee, ‘advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company.

(b) Ifa person who is allocated stock acqmsmon rights dies, his or her successor
may exercise them. The conditions of exercise of rights by such successor shall

. be as set out in the agreement described in {d) below.

. '(¢) A person who is allocated stock acquisition rights may not transfer, pledge or

' otherwise dispose of the allocated stock acquisition rights to any third party.

(d) Other conditions of exercising rights shall be as set out in an agreement
executed between the Company and the person who is allocated stock
acquisition rights pursuant to the resolution of the board of directors.

[5¢]
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+8." Causes and conditions of cancellation of stock acqguizition rights

() If a merger agreement under which the Company becomes a dissolved company
is approved at a shareholders’ meeting, a proposal for a share for share
exchange agreement or a share transfer under which the Company becomes a
wholly owned subsidiary is approved at a shareholders’ meeting, or whenever
necessary, the Company may cancel all stock acquisition rights at no cost.

. {b) When any person who is allocated stock acqmmtmn rights becomes unable to
exercise the rights due to an event set out in Section 7 above, the Company may
cancel the stock acquisition rights at no cost,

{c) The Company may cancel the stock acquisition rights acqmred and held by the
Company that have not been exercised at any time at no cost.

9, Restrictions on the transfer of stock acquisition rights .
Stock acquisition nghts may not be transferred without approval from the board of
: dn'ectors o

10. Issue of stock acquisition right ce:tiﬁcates

Stock acquisition right certificates shall only be issued upon request by any person
" who is allocated stock acquisition nghts.

11. Portion of the exercise price for shares of common stock of the
Company to be issued upon exercise of stock acquisition rights that will not
be recorded in the stated capital of the Company

The amount not to be recorded equals the exercise price per share less the amount
to be recorded in the stated capitel of the Company. The amount to be recorded in
the stated capital shall be the amount obtained by multiplying the exercise price
per share by 0.5, with any fraction of a yen resulting from that calculation bemg
rounded up to the nearest whole yen. "

12. Record date for dividends with respect to newly izssned shares of

common stock of the Company upon exercise of stock acquisition rights

Payment of the first dividend or the distribution of money for the first interim

dividend for shares of common stock of the Company issued upon exercise of stock
acquisition rights shall be made as though the exercise of the stock acquisition 5
rights became effective on (i) April 1 if the stock acquisition rights were exercised
‘between April 1 and September 30, or (i) October 1 if the stock acquisition rights

were exercised between October 1 and March 31 of the following year.

13. Assumption of obligations by the wholly ewning parent company with .
respect to stock acquisition rights regarding share for share exchange or share
transfer under which the Company will become a wholly owned subsidiary and
determination policy for the terms and conditions of assumed stock
acquisition rights

If the Company engages in a share for share exchange or a share transfer that
makes the Company a wholly owned submdmry the Company shall cause the
company that becomes a wholly owning parent company by such share for share
exchange or share transfer (“Wholly Owning Parent Company”) to assume the
obligations of stock acquisition rights that have not been exercised or cancelled at
that time in accordance with the following determination policy (“Determination
. Policy”). This shall apply only if the Company’s shareholders’ meeting approves the
exchange agreement or transfer proposal that provides for the exchange or transfer
to bé carried out in accordance with the Determination Policy in relation to the
assumption of obligations related to the stock acquisition rights issued by the
Company. '
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(a) Class of shares of the Wholly Owning Parent Compa.ny to be a.cqu:u'ed upon .
exercise of stock acquisition rights .
Shares of common stock of the Wholly Owning Parent Company
(b) Number of shares of the Wholly Owning Parent Company to be acqmred upon '
exercise of each stock acquisition right
The number of shares to be acquired reasonably adjusted taking into
. consideration the conditions of the share for share exchange or share transfer,
ete. (*Number of Shares After Assumptmn’“)
(¢) Amount to be paid upon exercise of the stock acquisition rights
The amount obtained by multiplying the reasonably adjusted exercise price per
share by the Number of Shares After Assumption taking into consideration the
conditions of share for share exchange or share transfer, etc.
{d) Exercise Period of Stock Acquisition Rights :
From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 6 above and the date of the share for share
exchange or share transfer to the expiration date of the exercise period of stock
- acquisition rights set out in Section 6 above.
{e) Other Conditions of Exercising Stock Acquisition Rights and Causes and
Conditions of Cancellation of Stock Acquisition Rights ~
To be determined in accordance with Sections 7 and 8 above.
() Restrictions on the Transfer of the Stock Acquisition Rights :
Stock acquisition rights may not be transferred without approval from the board
" of directors of the Wholly Owning Parent Company. -

14.. Location to submit exercise notioe of stock acqu:sition rights
Head office of the Company - ‘ :

15, Payment location upon exercisé of the stock acquisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Lid.’s successor)

16. Hnndling of mterpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Commermal Code and the objectives of the stock
aoqmmhon rights,
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Schedule 3

Details of First Series.Stock Acquisition Rights
. Issued by SKY Perfect JSAT Corporation

1. Corporate name . '
SKY Perfect JSAT Corporation (the “Company”)

2. Total number of stock acquisition rights

1,644 units

Th.ls is the scheduled number of the total number of stock acquisition rights to be’
allocated, and the Company shall deduct the riumber of First Series Stock
Acquisition Rights issued by SKY Perfect Communications Inc. exercised before the
day immediately prior to the Company’s incorporation date.

3. Number of shares to be acquired upon exercise of the stock at_éqnisition
rights S

1,644 shares of common stock in the Company
The number of shares of common stock of the Company to be acquired upon .
exercise of each stock acquisition right shall be one share of common stock in the
Company (the “Number of Shares per SAR").
In the case of a stock split or stock consolidation by the Company, the Number of
Shares per SAR shall be adjusted using the following formula.

Number of thares = Number of shares  x Ratio of stock split or consolidation
after adjustment bafore adjustment

If the Company carries out a gratis ellotment of shares, if it carries out a merger,
company split, share for share exchange or share transfer (collectively, “Merger,
etc.”), or any other adjustment of the Number of Shares per SAR is required, the
Company may adjust the Number of Shares per SAR to the extent deemed -
reasonably necessary taking into account terms and conditions of the gratis
allotment of shares or the Merger, etc. Any fraction of a share resulting from any
adjustments above shall be rounded down to the nearest whole share. :

4. Amount of assots to be contributed npon exercise of stock acquisition
rights

The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be obtained by multiplying the amount to be paid per share

upon exercise of stock acquisition rights (“Exercise Price”) by the Number of Shares -
per SAR.

The Exercise Pnce shall be 105,436 yen.

If the Compa.ny carTies out a stock split or stock consolidation with respect to the
shares in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consclidation,

and any fraction of a yen resulting from such adjustment shall be rounded up to
the nearest whole yen.

. . . 1 ‘
Exercisc Price = "Exercise Price x

sfier adjustment befors adjustment Ratio of stock split or consolidation

f6]
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M the Company issues new shares or disposes of treasury stocks at & price. that is
less than the market price with respect to.the shares in the Company (excluding
sales of treasury stocks in accordance with the provisions of Article 194 of the
Corporation Law {(Request to sell Shares Less Than One Unit by Holders of Shares
Less Than One Unit), conversion or exercise of stock acquisition rights which allow
to request delivery of securities to be or that may be converted to shares of the
Company or shares of the Company (including steck acqms:tmn rights attached to
bonds with stock acquisition rights) and including gratis allotment of shares), the
abovementioned Exercise Price per share shall be adjusted using the following

formula, and any fraction of a yen after such adjustment shall be rounded up to the

nearest whole yen.

' Numbernfshmsnewly issued
x Exercise prics per share

Number of issued shares -
: B ' . Market price
Exercise Price « ExercisoPrice - X

after adjusment _before adjustment -

- Number of issued shares + Number of shares newly ifsued

. The “Number of issued shares” used in the formula above is the total number of ‘
issued shares of the Company less the number of treasury stock with respect to
shares held by the Company. If the Company disposes of its treasury stocks,

“Number of shares newly 1ssued’ shall be read as “Number of treasury stocks to be

disposed of”.

If the Compa.ny carries out the Merger, etc. or when the Exercise Price above
_.Tequires any other adjustment, the Company may adjust the Exercise Price to a

reasonable extent taking into consideration the condmons of the Mergers, etc. -

5. Exetcise period of stock acquisition rights
From April 2, 2007 to November 30, 2008

6. Conditions of exercismg stock acquimtmn rights
(a) Any person who is allocated stock acquisition rights {an “SAR Holdcr”) may
. exercise them even after the holder loses his or her position as a director or an
employee of the Company, prov1ded that if any of the followings applies to such
SAR Holder, he or she may not exercise stock acquisition rights thereafter.

- {i) A directoris removed, or ah employee 1s dismissed under instruction or for -

dxscnphn.ary Teasons; .

(i) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company sich as becomes a director, corporate
auditor, employee advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Compa.ny
or harming the interest of the Company;

{ili) An SAR Holder is subject to imprisonment without 1a.bor or heav1er penalties;

{iv) Any event that should be a reason for dismissal under instruction or
disciplinary action of an employee that is revealed after his or her

retirement;
{v) An SAR Holder transfers, pledges, creates as semmty, or otherwise dJSposes
of the allocated stock acquisition rights to any third party. ~

(b). Any SAR Holder may not split one stock acquisiton right and exercise that nght

{c) [Succession of Stock Acquisition Rights]

{i) If an SAR Holder dies; his or her successor may exercise the stock
acquisition rights in accordance with provision of this item (c) unless before

167]
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his or her death the SAR Holder gave the Company a written notice stating

that the holder does not wish his or her successor to exercise the stock

acquisition rights. When an SAR Holder dies, the conditions descnbed in (a)

above shall not be applied.

(i) When succeeding stock acquisition nghts prompﬂy after commencement of
mhentjance the successor of an SAR Holder must notify the Company in
writing of the following matters in the form prescribed by the Company,
signed and sealed by all the successors {only with registered seals, but non-
Japanese successors may use their signatures instead of seals).

a. - Commencement date of inheritance;

b. Names and addresses of all the successors (in case of sSuccessors
regiding outside of Japan, their contact information within Japan);

c. Name of the successor who will succeed the stock acquisition rights and
the number of stock acquisition rights to be succeeded (there may be no
fractions of stock acquisition rights).

[m] The successor of an SAR Holder must submit the followmg documents to the
Company when notifying of the matters set out in {ii} above.

a. A certified copy of the removal of the SAR Holder,

b. -A certified copy of the family register or the like proving that persons

- who signed and sealed the form described in (i) above are all the -
successors of the holder of stock aqcuisition rights;

¢. Certificates of seal registration {or for non-Japanese successors proof of
signature) of all the successors of the holder of stock aqcmmhon rights;

d. Other documents that the Company specifies.

' (iv) If a successor who succeeded stock acquisition rights of an SAR Holder dies, -

it shall be handled as if an SAR Holdet has died, and the same ‘applies
thereafter!

7. Matters on stated capital and capitnl reserves to be increased when

. issning shares upon exercise of stock acquisition rights

The amount of stated capital to be increased when issuing shares upon exercise of

stock acquisition rights shall be a half of the maximum amount of capital increase

calculated in accordance with Article 40.1 of the Corporate Calculation Rules, with
any fraction of a yen resulting from that calculation being rounded up to the

" nearest whole yén. The amount of capital reserves to be increased in such case

shall be the abovementioned maximum amount of capital increase less the amount
of stated capita] to be increased.

8. Restrictions on the transfer of stock acquisition 'rlghts

Stock acquisition rights may not be t:'a.nsferred without approva] from the
Company.

9. Causes of acquisition of stock aequisitinn rights

(a) If a proposal for the approval of a merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
company split agreement where the split division is succeeded by another .
existing company {kyushu bunkatsu) or a company split plan where a new °
company is incorporated (shinsetsu bunkatsu), or a proposal for the approval of
a share for share exchange agreement or share transfer plan under which the
Company becomes a wholly owned subsidiary is approved at the Company's
shareholders’ meeting'(or a board of directors meeting, if a resolution of a
shareholders’ meeting is not required), the Company may acquire the stock

acquisition rights at no cost on the date separately determined by the board of
directors of the Company.
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{b) The Company may acquire ail or part of the stock acquisition rights at no cost
on the date separately determined by board of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acquired shall be
resolved by the board of directors of the Company.

-10. Issue of stock acquisition rights upon the Company’s merger (only when
the Company is dissolved as a result of merger), company split (kyushu
bunkatsu or shinsetsu bunkatsu), share for share exchange or share transfer
and the conditions thercof
If the Company carries out a merger (only when the Company becomes dissolved as
a result of the merger), company split (whether the split division is succeeded by
another existing company {kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)), a share for share exchange or a share transfer (co]lectwely
“Reorganization”), stock acquisition rights of the surviving joint-stock company after
merger, the incorporated joint-stock company upon merger, the joint-stock
company succeeding all or part of the rights and obligations of the joint-stock
company conducting the kyushu bunkatsu related to the business; the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company -
succeeding all the issued shares of the joint-stock company conducting a share for
" share exchange, or the joint-stock company incorporated upon share transfer
(collectively “Reorganized Company”} shall be delivered using the following manner.
This shall apply only if the Company’s shareholders’ meeting approves the merger
agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu
bunkatsu plan, share for share exchange agreement or share transfer plan.
_ (a) Number of stock acquisition rights of Reorga.mzcd Company to be Delivered
. The number of stock acquisition rights that is equal to the number of stock
acquisition rights held. by the holder of remaining stock acquisition rights.
{b} Class of shares of the Reorgamzed Company to be acquired upon exercise of
stock acquisition rights
Shares of common stock of the Reorgamzed Company
{c) Number of shares of the Reorganized Company to be acqmred ‘upon exermse of
each stock acqu.tsmon right
To be determined in accordance with Section 3 above taking into consxderauon
the conditions of the Reorganization.

(d) Amount of assets to be contributed upon exercise of each stock acquisition right -

The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be determined in accordance with Section 4 above taking
into consideration the conditions of the Reorganization.
(e) Exercise Period of Stock Acquisition Rights
From the later of the commencement date of the exercise penod of stock
acquisition rights set out in Section 5 above and effective date of the
Reorgamzanon to the expiration date of the exercise period of stock acqmmtmn
rights set out in Section 5 above. .
{i Matters on Stated Capital and Capital Reserves to be Increased upon Issuance
- of Shares by Exercise of Stock Acquisition Rights
To be determined in accordance with Section 7 above.
-{g) Restrictions on the Acquisition by Transfer of Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the
Reorganized Company.
(h) Other Conditions of Exercising Stock Acquisition R.lghts and Causes for.
Acquisition of Stock Acquisition Rights
To be determined in accordance with Sections 6 and S above.
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11. Issue of stock acquisition right certificates
Stock acquisition right certificates shall not be issued.

12, Eandlmg of fractional shares
If the number of shares delivered to a SAR Holder who exercised stock acqms:ton t

- rights is a fraction of a whole share, the fraction of a share shall be rounded down
to the nearest-whole share ’

13. Location to submit mrcise notice of stock acquisition righu
Head office of the Company

14. Payment location upon exeruse of the stock acqnisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division {or an
applicable branch of Mizuho Corporate Bank Ltd.’s successor)

15. Total issunble shares of the Company
14,500,000 shares

16, Name, address and business office of the shareholder registex

administrator of the Company

(i) Shareholder Register Administrator
Mizuho Trust & Banking Co., Ltd.

. 1-2-1 Yaesu, Chuo-ku, Tokyo

(ii) Business Handing Locatmn of Shareholder Register Administrator
Head Office Securities Agency Department of Mizuho Trust & Bank:mg Co., Ltd.
1-2-1 Yaesu, Chuo-ku, Tokyo

{iii) Agency Location of Shareholder Register Admmstrator
Branch offices of Mizuho Trust & Banking Co., Ltd, within Japan
~Head office and branch offices of Mizuho Investors Securities Co., Ltd.

17. Handling of mterpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Corporation Law and the objectives of the stock
acqmsmon rights. -
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Schedule 4

 Details of Second Series Stock Acquisition Rights |
Issued by SKY Perfect Communications Inc.

1, Corporaté neme ' . .
SKY Perfect Communications Inc. (the “Company”)

2. Class and number of shares to be acquired upon exercise of the stock
acquisition rights : S '
2,909 shares of common stock in the Company _ ‘ -

-If the Company carries out a stock split ar stock consolidation, the number of
shares to be acquired upon exercist of stock acquisition rights shall be adjusted
using the following formula; provided, however, that such adjustment shall only’

" apply to the number of shares to be acquired upon exercise of -stock acquisition
rights that have not been exercised, and any fraction of a share resulting from such
adjustment shall be rounded down to the nearest whole share.

" Number of thares = .Number of thares x = Ratio of stock split or consolidation
afier adjustment before adjustment '

If the Company carries out a merger or consolidation of the Company with another
company, or if the Company carries out a company split (whether the split division
is succeeded by another existing company (kyushu bunkatsu) or a new company is
incorporated (shinsetsu bunkatsu)), the Company may adjust the number of shares
to be acquired upon exercise of stock acquisition rights that have not been
exercised as deemed reasonably necessary.

3.  Total number of the stock acquisition rights to be issned _

2 909 units {one share per stock acquisition right; provided, however that the same’
adjustment shell be made in case of an adjustment to the number of shares as set
out in Section 2 above.} - :

4, Issﬁe price and issue date of each stock acquisition right .
Each stock acquisition rights shall be issued at no cost and the issue date shall be
April 1, 2004. SR - ’ '

5.  Amount to be paid upon exercise of stock acquisition rights
The amount to be paid upon exercise per stock acquisition right {*Exercise Price”)
shall be an amount equal to 152,000 yen, which is the Exercise Price per share,
multiplied by the number of shares to be issued per stock acquisition right provided
in Sectionz 3 aboave. : '
If, after the issue date of stock acquisition rights, the Company issues new shares
or disposes of treasury stock at a price less than the market price (excluding any

" exercise of preemptive rights or stock acquisition rights), the Exercise Price per
share shall be adjusted using the following formula, and any fraction of ayen
resulting from such adjustment shall be rounded up to the nearest whole yen. The
*Number of issued shares” used in the following formula is the total number of
issued shares of the Company less the number of treasury stock held by the
Company. ‘ ' ' :

[¢c]
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. Nurmiber of ehares newly issued or disposed of
" x Exervise price per share or digposal price

. ° + . -
Number of issued shares - Stock price per share before new
: . . issuznce or dispesal of shares
Exercise Price = Exercise Price x
after adjustment before adjustment

‘

Number of issued shares + Number of shares mﬂy issued or disposed of

If, after the issue date of stock a.cqmsmon, the Company carries out a stock split or
stock consolidation, the Exercise Price per share shall be a.d_]usted using the '
following formula, and any fraction of a yen after such ad;us\:ment shall be rounded

. up to the nearest whole yen

-
Ratio of stock split or consolidation

Exerciss Price =" Exercise Price x
after adjustment before adjusiment

If, after the issue date of stock acquisition rights, the Company carries out a merger

or consolidation of the Company with another company, if the Company carries out |

a company split (whether the split division is succeeded by another existing '

company (kyushu burnkatsu) or a new company is incorporated (shinsetsy

bunkatsu)}, or when the Exercise Price per share requires any other adjustment in .
relation to such events, the Company may adjust the Exercxse Price per share as o
deemed reasonably necessary. : ‘

6. - Exercise period of stock acquisition rights
From April 1, 2006 to Merch 31, 2010 -~ =

7. . Conditions of exercising stock acquisition rights
{a) Any person who is allocated stock acquisition rights may exercise them even
.after that person loses his or her position as a director or an employee of the -
Company; provided, however, that if any of the follomng applies to such holder
of stock acquisition rights, he or she may not exercise stock acqmsmon rights
thereafter. :
(i} A director is removed, ‘or an employee is dismissed under mstructlon or for
disciplinary reasons;
(i) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, cmployee advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company.
(b)Ifa person who is allocated stock acqtumtwn rights d;es, his or her SuCcessor
may exercise them. The conditions of exercise of rights by such successor shall .
be as set out in the agreement described in (d) below. -
{c) A person who is allocated stock acquisition rights may not transfer, pledge or
otherwise dispose of the allocated stock acquisition nghts to any third party.
(d) Other conditions of exercising rights shall be as set out in an agreement
executed between the Company and the person who is allocated stock
acquisition rights pursuant to the resolution of the board of directors.

8. Causes and conditions of cancellation of stock acgquisition rights

JeT]
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.(a) If & merger agreemeént under which the Compan}; becoines a dissolved company

is approved at a shareholders’ meeting, a proposal for a share for share

. exchange agreement or a share transfer under which the Company becomes a
wholly owned subsidiary is approved at a shareholders’ meeting, or whenever
pecessary, the Company may cancel all stock acquisition rights at no cost.

(b) When any person who is allocated stock acquisition rights becomes unable to
exercise the rights due to an event set out in Section 7 above, the Company may
cancel the stock acquisition rights at no cost.

(¢) The Company may cancel the stock acquisition rights acquired and held by the
Company that have not been exercised at any time at no cost.

9. Restrictions on the transfer of stock :-a.cqui.sition rights .
Stock acquisition rights may not be transferred without approval from the board of

- directors. , :

10. Issue of stock acquisition right certificates
Stock acquisition right certificates shall only be issued upon request by any person
who is allocated stock acquisition rights. - .

11. Portion of the exercise price for shares of common stock of the
Company to be issued upon exercise of stock acquisition rights that will not
be recorded in the stated capital of the Company

. .

The amount not to be recorded equals the exXercise price per ‘share less the amount
to be recorded in the stated capital of the Company. The amount to be recorded in
the stated capital shall be the amount obtained by multiplying the exercise price
per share by 0.5; with any fraction of a yen resulting from that calculation being
rounded up to the nearest whole yen.

12. Record date for dividends with respect to newly issued shares of

- common stock of the Company upon exercise of stock acquisition rights

Payment of the first dividend or the distribution of money for the first interim -

. dividend for shares of common stock of the Company issued upon exercise of stock

acquisition rights shall be made as though the exercise of the stock acquisition
rights became effective on (i) April I if the stock acquisition rights were exercised
between April 1 and September 30, or (ij) October 1 if the stock acquisition rights
were exercised between October 1 and March 31 of the following year.

13. Assumption of obligationé by the wholly owning parent company with
respect to stock acquisition rights regarding share for share exchange or share
transfer under which the Company will become a wholly owned subsidiary and

determination policy for the terms and conditions of assumed stock :

acquisition rights :
If the Company engages in a share for share exchange or a share transfer that

. makes the Company a wholly owned subsidiary, the Company shall cause the

company that becomes a wholly owning parent company by such share for share
exchange or share transfer (“Wholly Owning Parent Company”) to assume the
obligations of stock acquisition rights that have not been exercised or cancelled at
that time in accordance with the following determination policy (“Determination -

" Policy”). This shall apply only if the shareholders’ meeting of the party related to

that share for share exchange or share transfer (including the Company) approve
the exchange agreement or transfer proposal that provides for the exchange or
transfer to be carried out in accordance with the Determination Policy in relation to

' the assumption of obligations related to the stock acquisition rights issued by the

Company.

b2
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(a) Class of shares of the Wholly Owning Parent Company to be acqu:red upon
exercise of stock acquisition rights
Shares of common stock of the Wholly me.ng Parent Company ‘

{b) Number of shares of the Wholly Owning Parent: Company to be acquired upon :
exercise of each stock acquisition right )
 The number of shares to be acquired reasonably ad_;usted taking into_
consideration the conditions of the share for share exchange or share transfer,
etc. (“Number of Shares After Assumpuon”) -

(c) Amount to be paid upon exercise of the stock acquisition rights
The amount obtained by multiplying the reasonably adjusted exercise pnce per
* share by the Number of Shares After Assumption taking into consideration thc
conditions of share for share exchange or share transfer, etc,

(d) Exercise Period of Stock Acquisition Rights
From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 6 above and the date of the share for share
exchange or share transfer to the expiration date of the exercise period of stock
acquisition rights set out in Section 6 above.

{e) Other Conditions of Exercising Stock Acquisition Rights and Causes and
Conditions of Cancellation of Stock Acquisition Rights

_ To be determined in accordance with Sections 7 and 8 above,

() Restrictions on the Transfer of the Stock Acquisition Rights

Stock acquisition rights may not be transferred without approval from the board

of directors of the Wholly Owning Parent Company

14. Location to submit exercise notice of stock nequisit:on rights
Head oﬂ'ice of the Company

- 15, Payment locatlon upon exercise of the stock acquisition ﬂghfs-
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s succeésor)

16, Handling of mterpretntion of terms and conditions and other measures

If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any maunner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance -
with the provisions of the Commercial Code and the objectives of the stock
acqu{sitibn rights.
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ISchedule 5.

. Details of Second Series Stock Acqmsxtmn R.lghts
: Issued by SKY Perfect JSAT Corporation

1. Corporate name
SKY Perfect JSAT Corporation (the 'Company"}

2. Tots! number of stock acquisition rights
2,909 units

: Th.lS is the scheduled number of the total number of stock acqmsmon rights to be

allocated, and the Company shall deduct the number of Second Series Stock
Acquisition Rights issued by SKY Perfect Communications Inc. exercised before the
day immediately prior to the Compa.ny s incorporation date.

3. Number of shares to be acquired upon exercise of the stock acquisition
rights

2,909 shares of common stock in the Company -

The number of shares of common stock of the Company to be a.cqun'ed upon
exercise of each stock acquisition right shall be one share of common stock in the
Company (the “Number of Shares per SAR").

In the case of a stock split or stock consolidation by the Company, the Number of
Shares per SAR shall be adjusted using the followmg formula.

Numbcrofsbares = Numberofshares x  Ratio of stock split or comsolidaion
after sdjustment before adjustment _ '

1

If the Con’ipa.ny ‘carries out a gratis allotment of shares, if it carries out a merger,

company split, share for share exchange or share transfer (collectively, “Merger,

etc.”), or any other adjustment of the Number of Shares per SAR is required, the
Company may adjust the Number of Shares per SAR to the extent deemed
reasonably necessary taking into account terms and conditions of the gratis
allotment of shares or the Merger, etc. Any fraction of a share resulting from any
adjustments above shall be rounded down to the nearest whole share.

4. Amount of assets to be contributed upon exercise of stock acquisition

. rights

The object contributed in exercising stock acquisition rights must be cash the ,
amount of which shall be obtained by multiplying the amount to be paid per share

‘upon exercise of stock acqmsmon rights ("Exermse Pnce”) by the Number of Shares
. per SAR. :

" The Exercise Price shall be 152,000 yen.

If the Compa.ny carries out a stock split or stock consolidation with respect to the -
shares in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consolidation,

and any fraction of'a yen resulting from such adjustment shall be rou.nded up to
the nearest whole yen.

Exercise Price - Exercisc Price x

Ratio of stock split or consolidation
after adjustment before adjustment
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If the Company issues new shares or disposes of treasury stocks at a price that is
+ .Jess than the market price with respect to the shares in the Company (exciuding
sales of treasury stocks in accordance with the provisions of Article 194 of the
" Corporation Law (Request to sell Shares Less Than One Unit by Holders of Shares
Less Than One Unit), conversion or exercise of stock acquisition rights which allow
to request delivery of securities to be or that may be converted to shares of the .
Company or shares of the Company (including stock acquisition rights attached to ‘
bonds with stock acquisition rights) and including gratis allotment of shares ), the
abovementioned Exercise Price per share shall be adjusted using the following
- formula, and any fractlon of ayen after such adJustment shall be rounded up to the
nearest whole yen. . . .
" Nuzber of shares uewly ssued
% ' Exerciss price per share

MNumber of issued shares :

. Market price
Exercise Price. - . Exercise Price x . -
after adjustotent before adjustment

" Nomber of issued dzms+Numberofdwcanewl.yixsmd

The “Number of issued shares® used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to
shares held by the Company. If the Company disposes of its treasury stocks,
“Number of shares newly issued” shall be read as “Number of treasury stocks to be
disposed of".

If the Company carries out the Merger, etc. or when the Exercise Price above
requires any other adjustment, the Company may adjust the Exercise Price to a
reasonable extent taking into consideration the conditions of the Mergers, etc.

5. Exercise period of stock acquisition nghts
From April 2, 2007 to March 31, 2010

6. Conditions of exercising stock acquisition rights
" (a). Any person who is allocated stock acquisition rights (an “SAR Holder’} may
" exercise them even after the holder loses his or her position as a director or an
employee of the Company, provided, that if any of the followings applies to such
SAR Holder, he or she may not exercise stock acquisition rights thereafter.

(i) A director is removed, or an employee is dismissed i.mder instruction or for

- disciplinary reasons;

(i) A director or an ermployee acts in a way that is hostlle to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employee , advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when °
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company;

(iii) An SAR Holder is subject to imprisonment without labor or heawer penaltles, _

{iv)] Any event that should be a reason for dismissal under instruction or :
disciplinary action of an cmployee T.hat is revealed after his or her
retirement;

{v) An SAR Holder transfers pledges, creates as security, or otherwise d.tsposes
of the allocated stock acquisition rights to any third party. !

'(b) Any SAR Holder may not split one stock acquisiton right and exercise that right.
(c). [Succession of Stock Acquisition Rights]

{i} If an SAR Holder dies, his or her successor may exercise the stock

acquisition rights in accordance with provision of this item (¢) unless before

hil




)

-65 -

his or her death the SAR Holder gave the Company a written notice stating
.+ that the holder does not wish his or her successor to exercise the stock
_ acquisition rights. When an SAR Holder dies, the conditions described in (a)

- above shall not be applied.

(i) When succeeding stock acquisition rights, promptly after commencement of
inheritance the successor of an SAR Holder must notify the Company in
writing of the following matters in the form prescribed by the Company,
signed and sealed by all the successors {only with registered seals, but non-"
Japa.nesc successors may use their signatures mstead of seals) '
a.” Commencement date of inheritance; :

'b. Names and addresses of all the successors (in case of SuCCesSors
residing outside of Japan, their contact information within Japan);
c. Name of the successor whoe will succeed the stock acquisition rights and
: the number of stock acquisition rights to be succeeded (there may be no
fractions of stock acquisition rights).

(iii) The successor of an SAR Holder must submit the fo]lomng documents to the

Company when notifying of the matters set out in (ii) above.
a. A certified copy of the removal of the SAR Holder;
~b. A certified copy of the family register or the like proving that persons
who signed and sealed the form described in (ii} above are all the
succeasors of the holder of stock aqcuisition rights;
¢. - Certificates of seal registration (or for non-Japanese successors proof of
signature) of all the successors of the holder of stock aqgcuisition rights;
- d. Other documents that the Company specifies.
(iv) If a successor who succeeded stock acquisition rights of an SAR Holder dies,

it shall be handled as if an SAR Holder has died, and the same apphes
thereafter.

7. Matters on stated capital and capital reserves to be increased when
issuing shares upon exercise of stock aeqtusatton rights

" The amount of stated capital to be increased when issuing shares upon exercise of

stock acqmatnon rights shall be a half of the maximum amount of capital increase

calculated in accordance with Article 40.1 of the Corporate Calculation Rules, with

any fraction of a yen resulting from that calculation being rounded up to the
nearest whole yen. The amount of capital reserves to be increased in such case

shall be the abovementioned maximum amount of capital i mc:rease less the amount
of stated capital to be mcrea.sed

8.  Restrictions on the tmnsfer of stock acquisition rights :
Stock acquisition rights may not be transferred without approval from the
Company . .

9, Causes of acquisiﬁon of stock acquisition rights :

(a) If a proposal for the approval of a merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
company split agreement where the split division is succeeded by another

" existing company (kyushu bunkatsu) or a company split plan where a new
. company is incorporated (shinsetsu bunkdtsu), or a proposal for the approval of
a share for share exchange agreement or share transfer plan under which the
Company becomes a wholly owned subsidiary is approved at the Company’s
shareholders’ meeting (or a board of directors meeting, if a resolution of a
shareholders’ meeting is not required), the Company may acquire the stock

acquisition rights at no cost on the date separately determmed by the board of
directors of the Company.
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_ (b) The Company may acquire all or part of the stock acquisition rights at no cost
on the date separately determined. by board of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acquired shall be
resolved by the board of d1rectors of the Company.

10. Issue of stock’ acqnisition rights upon the Company’s merger (only when
the Company is dissolved as a result of merger), company split (kyushu
bunkatsu or shinsetsu bunkatsu), share for share exchnnge or share transfer
and the conditions thereof
If the Company carries out a merger [only when the Company becomes mssolved as
a result of the merger), company split (whether the split division is succeeded by
another existing company (kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)), a share for share exchange or a share transfer (collectlvely
"Reorganization”), stock acquisition rights of the surviving joint-stock company after
merger, the incorporated joint-stock company upon merger, the joint-stock
company succeeding all or part of the rights and obligations of the joint-stock
" company conducting the kyushu bunkatsu related to the business, the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company
succeeding all the issued shares of the joint-stock comparny conducting a share for
share exchange, or the joint-stock company incorporated upon share transfer

{collectively “Reorganized Company”} shall be delivered using the following manner.

This shall apply only if the Company’s shareholders’ meeting approves the merger

agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu

bunkatsu plan, share for share exchange agreement or share transfer plan.

{a) Number of stock acquisition rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equal to the number of stock

" acquisition rights held by the holder of remaining stock acquisition nghts

{b) Class of shares of the Reorganized Company to be acquired upon exercise of
stock acqmsmon rights
Shares of common stock of the Reorgamzed Company

(c) Number of shares of the Reorganized Company to be acquu-ed upon exercise of
each stock vamsmon right

.. To be determined in accordance with Section 3 ahove taking into consideration
the conditions of the Reorganization.

(d) Amount of assets to be contributed upon exercise of each stock acqmentmn right
The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be determined in accordance with Section 4 above taking
into consideration the conditions of the Reorganization.

(e} Exercise Period of Stock Acquisition Rights
From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 5 above and effective date of the
Reorgamzanon to the expiration date of the exercise period of stock acquisition
rights set out in Section S above.

(ff Matters on Stated Capital and Capital Reserves to be Increased upon Issuance
of Shares by Exercise of Stock Acquisition Rights
To be determined in accordance with Section 7 above.

" {g) Restrictions on the Acquisition by Transfer of Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the
Reorganized Company.

(b) Other Conditions of Exercising Stock Acquisition Rights and Causes for
Acquisition of Stock Acquisition Rights
To be determined in accordance with Sections 6 and 9 a.'bove

(4l
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11.  Issue of stock acquisition right certificates
Stock acquisition right certificates shall not be issued.

 12. Handling of fractional shares _
If the number of shares delivered to a SAR Holder who exercised stock acquisition
rights is a fraction of a whole share, the fraction of a share shell be rounded down '
to the nearest whole share, : :

13. Location to submit exercise notice of stock acquisition rights
Head office of the Company ' T I

14. ._P.ayment location uﬁon exercise of the stock acquisition ﬁghts
Mizixho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an ~
applicable branch of Mizuho Corporate Bank Ltd.’s sUCCessoT)

15. Total issuable shares of the Company
14,500,000 shares :

16. Name, address and business office of the shareholder register
administrator of the Company o
. (i) . Shareholder Register Administrator
Mizuho Trust & Banking Ceo., Ltd.
1-2-1 Yaesu, Chuo-ku, Tokyo '

(i) Business Handing Location of Shareholder Register Administrator _
Head Office Securities Agency Department of Mizuho Trust & Banking Co., Ltd.
1-2-1 Yaesu, Chuo-ku, Tokyo . :

(iii) Agency Location of Shareholder Register Administrator _

_ Branch offices of Mizuho Trust & Banking Co., Ltd. within Japan
- Head office and branch offices of Mizuho Investors Securities Co., Ltd.

| .
17. Handling of interpretation of terms and conditions and other measures
‘ If certain provisions under these terms and conditions should be read differently,
‘ : : the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
| . with the provisions of the Corporation Law and the objectives of the stock
acquisition rights. - - '
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Schedule 6

Details of Third Series Stock Acquisition Rights
Issued by SKY Perfect Communications Ine,

o Corporate name
- SKY Perfect Commumcahons Inc. (the ‘Company’}

2. Class and number of shares to be acquired upon exercise of the stock
acquisition rights

1,158 shares of common stock in the Company

Ifthe Company carries out a stock split or stock consolidation, the number of

. shares to be acquired upon exercise of stock acquisition rights shall be adjusted -
using the following formula; provided, however, that such adjustment shall only
apply to the number of shares to be acquired upon exercise of stock acquisition
rights that have not been exercised, and any fraction of a share resulting from such
adjustment shall be rounded down to the nearest whole share.

Number of shases = Numberof shates x Ratio of stock split or consolidation
after adjustotent before adjustment '

If the Company carries out a merger or.consolidation of the Company with another

company, or if the Company carries out a company split (whether the split division I

is succeeded by another existing company (kyushu bunkatsu) or a new company is
incorporated (shinsetsu bunkatsu)], the Company may adjust the number of shares
to be acquired:upon exercise of stock aoqulsmon rights that have not been
exercised as deemed reasonably necessary.

3. Total number of the stock acquisition rights to be issued '
1,158 units (one share per stock acquisition right; provided, however that the same
a.dJushnent shall be made in case of an adjustment to the number of shares as set
out in Sectxon 2 above.)

4. Issue price and issue date of each stock nequisition tight
. Each stock acquisition rights shall be issued at no cost and the issue date shall be
December 1, 2004

. B. Amount to be paid upon exercise of stock acquisition rights

The amount to be paid per stock acquisition right (*Exércise Price”) shall be an
amount equal to 126,105 yen, which is the Exercise Price per share, muluphed by

the number of shares to be issued per stock acquisition right provided in Section 3 -

above.

. I, after the issue date of stock acquisition rights, the Company issues new shares

or disposes of treasury stock at a price less than the market price (excluding any

. exercise of preemptive rights or stock acquisition rights), the Exercise Price per
share shall be adjusted using the following formula, and any fraction of a yen

-resulting from such adjustment shall be rounded up to the nearest whole yen. The
*Number of issued shares” used in the following formula is the total number of
issued shares of the Company less the number of treasury stock held by the
Company.
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ﬁumber of shares navdy issued or disposed of
+  xExercise price per share ar disposal price

Number of issued shares
- - Stock price per share before new

Exercise Price = Exercise Price x . jssuance or disposal of ghares
afer sdjustment bafore sdjustment

Number of issusd shares + Number of shares sewly issued or disposed of

If, after the issue date of stock acquisition, the Company carries out a stock split or
‘stock consolidation, the Exercise Price per share shall be adjusted using the

following formula, and any fraction of a yen after such adjustment shall be rounded
up to the nearest whole yen.

1
Ratio of stock split or consolidaticn

Exercise Price’ - Excrcise Price ~ X
aﬂq adjustment before adjustment

If, after the issue date of stock acquisition rights, the Company carries out a merger
or consolidation of the Company with another company, if the Company carries out
a company s5plit (whether the split division is succeeded by another existing
company (kyushu bunkatsu) or a new company is incorporated (shinsetsu

bunkatsu)), or when the Exercise Price per share requires any other adjustment in
relation to such events, the Company may adjust the Exercise Price per share as
deemed reasonably necessary.

6. Exercise period of stock acquisition rights
From December 1, 2006 to November 30, 2010.

7. Conditions of exercising stock acquisition rights

(a) Any person who is allocated stock acquisition rights may exercise them even
after that person loses his or her position as a director or an employee of the
Company; provided, however, that if any of the following applies to such holder
of stock acquisition rights, he or she may not exercise stock acquisition nghts
thereafter.

. (i) A director is removed, or an employee is d.lsm.lssed under instruction or for

disciplinary reasons;

(i) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employce advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company.

b)) Ha person who is allocated stock acqmsmon nghts dies, his or her successor
may exercise them. The conditions of exercise of rights by such successor shall
be as set out in the agreement described in (d) below.

(¢) A person who is allocated stock acquisition rights may not transfer, pledge or
otherwise dispose of the allocated stock acquisition rights to any third party,

{d) Other conditions of exercising rights shall be as set out in an agreement
executed between the Company and the person who is allocated stock
acquisition rights pursuant to the resolution of the board of directors.

L
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8. Causes and conditions of cancellation of stock acquisition rights

o (a] If a merger agreement under which the Company becomes a dissolved company

is approved at a sharcholders’ meeting, a proposal for a share for share -
- exchange agreement or a share transfer under which the Company becomes a
. wholly owned subsidiary is approved at a shareholders’ meeting, or whenever
necessary, the Company may cancel all stock acquisition rights at no cost.

(b) When any person who is allocated stock aoquisition rights becomes unable to
exercise the rights due to an event set out in Section 7 above, the Company may
cancel the stock acquisition rights at no cost.

(c) The Company may cancel the stock acquisition nghts acquired and held by the
Company that have not been exercised at any time at no cost. :

9, Rastrictions on the transfer of stock acquisition rights

Stock acquisition rights may not be transferred without approval from the board of :
directors.

10. Issue of stock acquisition right certificates

Stock acquisition right certificates shall only be issued upon requcst by any person
who is allocated stock acqu:smon rights, -

11. Portion of the exercise price for shares of common stock of the
Company to be issued upon exercise of stock acquisition nghts that will not
be recorded in the stated capital of the Company

The amount not to be recorded equals the exercise price per share less the amount
to be recorded in the stated capital of the Company. The amount to be recorded in
the stated capital shall be the amount obtained by multiplying the exercise price
per share by 0.5, with any fraction of a yen resulting from that calculation being

. rounded up to the nearest whole yen.

12. Record date for dividends with respect to newly issued shares of
common stock of the Company upon exercise of stock acquisition rights
Payment of the first dividend or the distribution of money for the first interim
dividend for shares of common stock of the Company issued upon exercise of stock
acquisition rights shall be-made as though the exercise of the stock acquisition
rights became effective on (i} April 1 if the stock acquisition rights were exercised
between April 1 and September 30, or {if) October 1 if the stock acquisition rights
were exercised between October 1 and March 31 of the following year.

13. Assumption of obligations by the wholly owning parent company with
respect to stock acquisition rights regarding share for share exchange or share
transfer under which the Company will become a wholly owned subsidiary and
determination policy for the terms and conditions of assnumed stock
acquisition rights

If the Company engages in a share for share exchange or a share transfer that
makes the Company a wholly owned subsidiary, the Company shall causé the
company that becomes a wholly owning parent company by such share for share

- exchange or share transfer ("Wholly Owning Parent Company”) to assume the
obhga.tons of stock acquisition rights that have not been exercised or cancelled at
that time in accordance with the following determination policy (*Determination
Policy”). This shall apply only if the shareholders’ meeting of the party related to
that share for share exchange or share transfer (including the Cormpany} approve
the exchange agreement or transfer proposal that provides for the exchange or
transfer to be carried out in accordance with the Determination Policy in relation to 5’ 7

L L e
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the assumption of obligations related to the stock acquisition rights issued by the
Company.
{(a) Class of shares of the Wholly Owning Parent Company to be acquired upon
exercise of stock acquisition rights
Shares of common stock of the Wholly Owning Parent Company
(b) Number of shares of theé Wholly Owning Parent Company to be acquzred upon
exercise of each stock acquisition right
The number of shares to be acquired reasonably adJusted taking into

consideration the conditions of the share for share exchange or share transfer, ' -

_etc. (*Number of Shares After Assumptmn”]

{c) Amount to be paid upon exercise of the stock acqu.tsmon rights '
The amount obtained by multiplying the reasonably adjusted exercise price per
share by the Number of Shares After Assumption taking into consideration the
conditions of share for share exchange or share transfer, etc. -

(d) Exercise Period of Stock Acquisition Rights
From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 6 above and the date of the share for share
exchange or share transfer to the expiration date of the exercise period of stock
acquisition rights set out in Section 6 above, "

(e) Other Conditions of Exercising Stock Acquisition Rights and Causes and
Conditions of Cancellation of Stock Acquisition Rights .
To be determined in accordance with Sections 7 and 8 above.

(f) Restrictions on the Transfer of the Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the board
of directors of the Wholly Owning Parent Company.

14, Loeatxon to submit exercise notice of stock acquisition rights
Head office of the Company

15. Payment location upon exercise of the stock aoquisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s successor)

16. Handlmg of interpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Commercial Code and the objectwes of the stock
acquisition rights.




«72-

S_c.hedule 7

Details of Third Series Stock Acquisition Rights
Issued by SKY Perfect JSAT Corporation
1. Corporate name ,
SKY Perfect JSAT Corporauon {the “Company")

2. Total number of stock acquisition rights

1,158 units

Tb.u; is the scheduled number of the total number of stock acquisition rights to be
allocated, and the Company shall deduct the number of Third Series Stock -
Acquisition Rights issued by SKY Perfect Communications Inc. exercised before the

© - day mmed;ately pnor to the Company’s mcorporahon date.

3. Number of sha:es to be aoqui.red upon exercise of the stock acquisition
rights ‘

1,158 shares of common stock in the Cumpan.y ,
'I‘he number of shares of common stock of the Company to be acquired upun ‘
exercise of each stock acquisition right shall be one share of commeon stock in the
Company {the “Number of Shares per SAR”).

In the case of a stock split or stock consolidation by the Company, the Number of
Shares per SAR shall be adjusted using the following formula.

Number of sheres - Number of chares X Ratio of stock l'Plil or consolidation
after adjustment before adjustment '

If the Company carries out a gratis allotment of shares, if it carries out a merger,
company split, share for share exchange or share transfer (collectvely, “Merger,
etc.”), or any other adjustment of the Number of Shares per SAR is required, the
Company may adjust the Number of Shares per SAR to the extent deemed
-reasonably necessary taking into account terms and conditions of the gratis
allotment of shares or the Merger, etc. Any fraction of a share resulting from any
adjustments above shall be rounded down to the nearest whole share.

4. Amount of assets to be contributed upon excrcise of stock acquisition
rights

The object contributed in exercising stock acq_u:.smon nghts must be cash, the
-amount of which shall be obtained by multiplying the amount to be paid per share

upon exercise of stock acquisition rights ("Exercise Price”) by the Number of Shares
per SAR.

The Exercise Price shall be 126,105 yen: :

If the Company carries out a stock split or stock consolidation with respect to the
sheres in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consolidation,

" and any fraction of a yen resu.ltmg from such adjustment shall be rounded up to -
the nearest whole yen

Bxerctee Price - Exerciso Price X

) Ratio of stock split or consolidation .
after adjustment before sdjustment .
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if the Company issues new shares or disposes of treasury stocks at a price that is_
less than the market price with respect to the shares in the Company (excluding
sales of treasury stocks in accordance with the provisions of Article 194 of the
Corporation Law {Request to sell Shares Less Than One Unit by Holders of Shares
Less Than One Unit), conversion or exercise of stock acquisition rights which allow
. to request delivery of securities to be or that may be converted to shares of the

Company or shares of the Company (including stock acquisition rights attached to
“bonds with stock acquisition rights) and including gratis allotment of shares), the

abovementioned Exercise Price per share shall be adjusted using the following

formula, and any fraction of a yen after such adjustment shall be rounded up to the
~ nearest whole yen.

Number of shares nowly igsued -
x Exercise price-per share

Number of issued ghares -
. L 7 - Market price’

Bxercise Price « Exercise Price X :
after adjustment before adjustment

Number of issued shares + Number of shares newdy issued

The “Number of issued shares” uged in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to-
shares held by the Company. If the Company disposes of its treasury stocks,
“Number of shares newly issued” shall be read as “Number of treasury stocks to be
disposed of”.

If the Company carries out the Merger, etc. or when the Exercise Price above
requires any other adjusb:nent the Company may adjust the Exercise Price to a
reasonable extent taking into consxderauon the conditions of the Mergers, etc.

5. Exercise period of stock acquisition rights
From April 2, 2007 to November 30, 2010

6. Conditions of exercising stock acquisition rights
(a) Any person who is allocated stock acquisition rights (an “SAR Holder®) may
. ‘exercise them even after the holder loses his or her position as a director or an
employee of the Company, provxded that if any of the followings applies to such
SAR Holder, he or she may not exercise stock acquisition rights thereafter.
{i) A director is removed, or an employee is dismissed under instruction or for
disciplinary reasons;
(i} A director or an employee acts in a way that is hostile to the Company or
- harms the interest of the Company such as becomes a director, corporate
auditor, employee, advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company;
{iii) An SAR Holder is subject to imprisonment without labor or heavier penalties;
(iv) Any event that should be a reason for dismissal under instruction or
d.:suphna.ty action of an employee that is revealed after his or her
retirement;
(v) An SAR Holder transfers, pledges, creates as security, or otherwise dmposes
of the allocated stock acquisition rights te any third party. |
{(b) Holders of stock acquisition rights may exercise all or part of stock acquisition
rights allocated in accordance with (i) or (ii) below, Any fraction of a stock
acquisition right for the number of exercisable stock acquisition rights shall be
rounded up to the nearest whole unit.

(%)
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(i} Holders of stock acqmsnuon nghts may exercise half of the rights a.llocated

from April 2, 2007 to November 30, 2007 ..

{ii) Holders of stock acquisition rights may exercise all nghts a]loc-ated from

. . December 1, 2007 to November 30, 2010., .
*(c) ‘Any SAR Holder may not split one stock acqu.lsxton nght and exermse that nght
(d) [Succession of Stock Acquisition Rights]

(i) Ifan SAR Holder dies, his or her successor may exercise the stock
acquisition rights in accordance with provision of this item (d) u.nles_s before
his or her death the SAR Holder gave the Company a written notice stating
that the holder does not wish his or her successor to exercise the stock *
acquisition rights. When an SAR Holder dies, the conditions desc.nbed in (a.}
and (b) above shall not be applied.

(i) When succeeding stock acquisition rights, promptly after commencement of

*  inheritance the successor of an SAR Holder must notify the Company in
writing of the following matters in the form prescribed by the Company,

 signed and sealed by all the successors (only with registered seals, but non-

Japanese successors may use their signatures instead of seals).

a. Commencement date of inheritance;

b.  Names and addresses of all the successors (in case of successors
residing outside of Japan, their contact information within Japan);

c. Name of the successor who will succeed the stock acquisition rights and
the number of stock acquisition rights to be succeeded {there may be no
fractions of a stock acquisition rights).

{iii) The successor of an SAR Holder must submit the following documents to the
Company when notifying of the matters set out in (ii) above.

a. A certified copy of the removal of the SAR Holder;

b. A certified copy of the family register or the like proving that persons
who signed and secaled the form described in {if) above are all the
successors of the holder of stock agcuisition rights;

c. Certificates of seal registration (or for non-Japanese successors proof of

' signature) of all the successors of the holder of stock aqcuisition rights;

d. Other ducuments that the Company specifies.

(iv) If a successor who succeeded stock acquisition rights of an SAR Holder d1es,
it shall be handled as if an SAR Holder has died, and the same applies
thereafter.

7. Matters on stated capital and capital reserves to be increased when
issuing shares upon exercise of stock acquisition rights

The amount of stated capital to be increased when issuing shares upon exercise of
stock acquisition rights shall be a half of the maximum amount of capital increase
calculated in accordance with Article 40.1 of the Corporate Calculation Rules, with
any fraction of a yen resulting from that calculation being rounded up to the -
nearest whole yen. The amount of capital reserves to be increased in such case’
.shall be the abovementioned maximum amount of capital increase less the amount
of stated cap1tal to be mcreased

8.  Restrictions on the transfer of stock acquisition rights.
Stock acguisition rights may not be transferred without approval from the
Company.

9. Causes of acquisition of stock acquisition rights

(a) if a proposal for the approval of a merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
company split agreement where the split division is succeeded by another

Jell
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existing company (kyushu bunkatsu) or a company split plan where a new
company is incorporated (shinsetsu bunkatsu), or a proposal for the approval of
a share for share exchange agreement or share transfer plan under which the
Company becomes a wholly owned subsidiary is approved at the Company’s
shareholders’ meeting (or a board of directors meeting, if a resolution of a -
shareholders’ meeting is not required), the Company may acquire the stock
acquisition rights at no cost on the date separately determined by the board of
-directors of the Company

{b) The Company may acquire all or part of the stock acquisition rights at no cost
on the date separately determined by board of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acquired shall be
resolved by the board of directors of the Company.

10. Issue of stock acqumiﬁon rights upon the Company’s merger (only when |

" the Company is dissolved as a resnilt of merger), company split {(kyushu
 bunkatsu or shinsetsu bunkatsu), share for share exchange or share transfer
and the conditions thereof

if the Company carries out a merger {(only when the Company becomes dissolved as

a result of the merger), company split (whether the split division is succeeded by

another existing company (kyushu bunkatsu) or a new company is incorporated

(shinsetsu bunkatsu)), a share for share exchange or a share transfer (collectively

“Reorganization”), stock acquisition rights of the surviving joint-stock company after

merger, the incorporated joint-stock company upon merger, the joint-stock

company succeeding all or part of the rights and obligations of the joint-stock
company conducting the kyushu bunkatsu related to the business, the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company
succeeding all the issued shares of the joint-stock company conducting a share for
~ share exchange, or the joint-stock company incorporated upon share transfer

(collectively “Reorganized Company”) shall be delivered using the following manner.

This shall apply only if the Company's shareholders’ meeting approves the merger

agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu

bunkatsu plan, share for share exchange agreement or share transfer plan.

(a) Number of stock acquisition rights of Reorgam.zed Company to be Delivered |
The number of stock acquisition rights that is equal to the number of stock
acquisition rights held by the holder of remaining stock acquisition nghts

(b) Class of shares of the Reorganized Company to be acquired upon exercise of
stock acquisition rights
Shares of common stock of the Reorganized Company

(¢) Number of shares of the Reorganized Company to be acquired upon exercise of
each stock acquisition right
To be determined in accordance with Section 3 a'bove taldng into consideration
the conditions of the Reorganization.

{d) Amount of assets to be contributed upon exercise of each stock acquisition right
The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be determined in accordance with Section 4 above taldng
into consideration the conditions of the Reorganization.

{e) Exercise Period of Stock Acquisition Rights
' From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 5 above and effective date of the
Reorga.mzahon to the expiration date of the exercise period of stock a.cqu;smon
rights set out in Section 5 above. )
(f) Matters on Stated Capital and Capital Reserves to be Increased upon Issuancc
of Shares by Exercise- of Stock Acquisition Rights
To be determined in accordance with Section 7 above.
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{g) Restrictions on the Acquisition by Transfer of Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the .
Reorganized Company,

(b} Other Conditions of Exercising Stock Acquisition Rights and Causes for -

Acquisition of Stock Acquisition Rights
. To be determined in accordance with Sections 6 and 9 above.

11. Issue of stock acquisition right certificates
Stock acquisition right certificates shall not be issued.

12. Handling of fractional shares
If the number of shares delivered to a SAR Holder who exercised stock acruisition

rights is a fraction of a whole share, the fraction of a share shall be rounded down
to the nearest whole share,

13. ' Location to submit exercise notioe of stock nequ:sttion rights
Head oﬂice of the Company

14, Payment location npon exercise of the stock acquisition rights
Mizuho Corporate Bank Lid., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s successor)

16, Total issuable shares of the Company
14,500,000 shares

16, Name, address and business office of the shareholder register
administrator of the Company :
(i) Shareholder Register Administrator
Mizuho Trust & Banking Co., Ltd. .
1-2-1 Yaesu, Chuo-ku, Tokyo :
(ii) Business Handing Location of Shareholder Reg:lster Administrator
Head Office Securities Agency Depart:ment of M.lzuho Trust &s Banlding Co., Ltd.
1-2-1 Yaesu, Chue-ku, Tokyo
(iii) Agency Location of Shareholder Register Ad.m:mstrator
Branch offices of Mizuho Trust & Banking Co., Ltd. within Japan
Head office and branch offices of Mizuho Investors Securities Co., Ltd.

17. - Handling of interpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Corporation Law and t.he objectives of the stock
acquisition rights.
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Schedule 8

Details of Fourth Series Stock Acquisition Rights
Issued by SKY Perfect Communications Inc.

-1, | Corporate name ,
SKY Perfect Commumcauons Inc (the “Company")

2. Class and nu.mber of shares to be acquired upon exercise of the stock

acquisition rights

2,599 shares of common stock in the Company

If the Company carries out a stock split or stock consolidation, the number of
shares to be acquired upon exerdse of stock acquisition rights shall be adjusted
using the following formula; provided, however, that such adjustment shall enly
apply to the number of shares to be acquired upon exercise of stock acquisition

rights that have not been exercised, and any fraction of a share resulting from such

adjustment shall be rounded down to the nearest whole share.

‘Number of shares - Number of chares  x Ratio of stock split or consolidaticn
after adjustment before adjustment

If, after the issue date of stock acquisition rights, the Company casries out a merger
or consolidation of the Company with another company, if the Company- cames out
a company split (whether the split division is succeeded by another existing
company {kyushu bunkatsu) or a new company is incorporated {shmsetsu
bunkatsu)), or when the number of shares to be acquired upon exercise of stock
acquisition rights that have not been exercised requires any other adjustment in
relation to such events, the Company may adjust the number of shares to be
acquired upon exercise of stock acquisition rights that have not been exermsed as
deemed reasonably necessary.

- -3 Total aumber of the stock acquisition rights to be issued. .
2,599 units (one share per stock acquisition right; provided, however that the same

ad;ustment shall be made in case of an adjustment to the number of shares as set
out in Section 2 above. ]

- 4. Issne price and issue date of each stock acquisition right

Each stock acquisition rights shall be issued at no cost and the issue date shall be
August 1, 2005. '

5. Amonnt to be paid upon exerdse of stock acquisit:.on nght.s

The amount to be paid per stock acquisition right ("Exercise Price”) shall be an .
amount equal to 85,953 yen, which is the Exercise Price per share, multiplied by
the number of shares to be 1ssued per stock acqmmtmn right provided in Secfion 3
above.

If, after the issue date of stock acquisition rights, the Company i issues new shares
or disposes of treasury stock at a price less than the market price (excluding any
exercise of preemptive rights or stock acquisition rights), the Exercise Price per
share shall be adjusted using the following formula, and any fraction of a yen
resulting from such adjustment shall be rounded up to the nearest whole yen. The
“Number of issued shares” used in the following formula is the total number of
issued shares of the Company less the number of treasury stock held by the
Company

Rl .
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Number of shares newly issued or disposed of
x Bxercise price per share

: +
Number of issued shares Stock price per share before naw

. Co f issuance or disposal of shares
Exercise Price = Exercise Price x

after ndjustment . before adjustment

Number of issued shares + Number of shares nawly issued or dispoud of

If, after the 1ss|ue date of stock aéqmsluon, the Compahy carries out a stock split or’
stock consohdatwn, the Exercise Price per share shall be adjusted using the )

following formlula and any fraction of a yen after such adjustment shall be rounded
up to the nearest whole yen.

Ratio of stock split or consolidation

Exercise Prica = =  Exercise Price x
after edjustment : before adjustment

If, after the issue date of stock acqu.lsmon rights, the Company carries out a merger
or consolidation of the Company with another company, if the Company carries out
a company split (whether the split drnsxon is succeeded by another existing
‘company (kyushu bunkatsu) or a new company is mcorporated (shinsetsu :
bunkatsu)), or 'when the Exercise Price per share requires any other adjustment in
relation to such events, the Company may adjust the Exercise Price per share as.
deemed reasonably necessary.

6. Exercise period of stock acquisition rights
From August 1, 2007 to July 31, 2011

7. Cond;t.tons of exercising stock acquisition rights _
(a) Any person who is allocated stock acquisition rights may exercise them even = -
after that person loses his or her position as a director or an employee of the
' Company; provided, however, that if any of the followmg applies to such holder
of stock acquisition nghts he or she may not exercise stock acquisition rights
thereafter.
(i) A director is removed or an employee is dzsm:Lssed under mstrucuon or for
. disciplinary reasons;
" {ii) A director or an employee acts in a way that is hostile to the Company or
" harms the interest of the Company such as becomes a director, corporate
auditor, employee, advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company. ‘
(b) Ifa person who is allocated stock acqmmuon rights dies, his or her sluccessor
may exercise them. The conditions of exercise of rights by such successor shall
be as set out in the agreement described in (c) below.
(c) Other conditions of exercising rights shall be as set out in an agreement
executed between the Company and the person who is allocated stock
acqms;tlon rights pursuant to the rcsolutlon of the board of directors. -

8. Causes and conditions of cancellation of stock acquisition rights

(a) If a merger agreement under which the Company becomes a dissolved company
is approved at a shareholders’ meeting, a proposal for a share for share
‘exchange agreement or a share transfer under which the Company becomes a
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wholly owned subsidiary is approved at a shareholders’ meeting, or whenever 4

necessary, the Company may cancel all stock acquisition rights at no cost. ‘
(b} When any person who is allocated stock acqu_isiﬁon rights becomes unable to

exercise the rights due to an event set out in Section 7 above, the Company may

cancel the stock acquisition rights at no cost. .
{c) The Company may cancel the stock acquisition rights acquired and held by the

Compa.ny that have not been exermsed at a.ny time at no cost. :

9.  Restrictioss on the transfer of stock acquisitmn righbs

Stock acquisition rights may not be transferred without approval from the board of
directors.

10. Iasue of stock aequisiﬁon right certificates

Stock acquisition right certificates shall only be issued upon request by any person
who is allocated stock acquisition rights.

11. Portion of the exercize price for shares of common stock of the
Company to be issned upon exercise of stock acquisition rights that will not
be recorded in the stated capital of the Company

The amount not to be recorded equals the exercise price per share less the amount
to be recorded in the stated capital of the Company. The amount to be recorded in
the stated capital shall be the amount obtained by multiplying the exercise price
per share by 0.5, with any fraction of a yen resulting from that calculation being
rounded up to the nearest whole yen

12. ' Record date for dividends with respect to newly issued sha:es of

common stock of the Company upon exercise of stock acquisition rights -

Payment of the first dividend or the distribution of money for the first interim

dividend for shares of common stock of the Company issued upon exercise of stock
acquisition rights shall be made as though the exercise of the stock acquisition

rights became effective on (i) April 1 if the stock acquisition rights were exercised
between April 1 and Septémber 30, or {ii) October 1 if the stock acquisition rights .
were exercised between October 1 and March 31 of the following year. '

13. Assumption of obligaﬁons by the wholly owmng parent company with
_respect to stock acquisition rights regarding share for share exchange or share
transfer under which the Company will become a wholly owned subsidiary and
determination policy for the terms and conditions of assumed stock
acquisition rights '
If the Company engages in a share for share exchange or a share transfer that
" makes the Company a wholly owned subsidiary, the Company shall cause the
company that becomes a wholly owning parent company by such share for share
exchange or share transfer (“Wholly Owning Parent Company”) to assume the
obligations of stock acquisition rights that have not been exercised or cancelled at
that time in accordance with the following determination policy (“Determination
Policy”). This shall apply only if the shareholders’ meeting of the party related to
that share for share exchange or share transfer (including the Company) approve
the exchange agreement or transier proposal that provides for the exchange or
transfer to be carried out in accordance with the Determination Policy in relation to
the assumption of obligations related to the stock acquisition rights issued by the
Company.
(a) Class of shares of the Wholly Owning Parent Company to be acquired upon
exercise of stock acquisition rights
Shares of common stock of the Wholly Owning Parent Company
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(b} Number of shares of the Wholly Owning Parent Company to be acquired upon
exercise of each stock acquisition right
' The number of shares to be acquired reasonably adjusted according to the ratio
of share for share exchange or share transfer, etc. (‘Number of Shares After
- A.ssumptmn”) and any. fraction of a share resulting from such adjustment shall
.. be rounded down to the nearest whole share. .~ _
.(c) Amount to be paid upon exercise of the stock acquisition rights
The amount reasonably adjusted according to the ratio of share for share ~
exchange or share transfer, etc, and any fraction of a share resulting from such
adjustment shall be rounded up to the nearest whole share.
(d) Exercise Period of Stock Acquisition Rights
From the later of the commencement date of the exercise penod of stock
acquisition rights set out in Section 6 above and the date of the share for share
exchange or share transfer to the expiration date of the exercise period of stock
. acquisition rights set out in Section 6 above.
(e) Other Conditions of Exercising Stock Acquisition Rights and Causes and
Conditions of Cancellation of Stock Acquisition Rights :
To be determined in accordance with Sections 7 and 8 above.
(f) Restrictions on the Transfer of the Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the board
of directors of the Wholly meng Parent Company.

14. Location to submit exercise notice of stock acquisition rights
Head office of the Company

1s. - Payment location npon exercise of the stock acquisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
. applicable bra.nch of Mizuho Corporate Bank Ltd.’s successor)

16. Handlmg of interpretatmn of terms and conditions and other measnres
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance

with the provisions of the Comamercial Code and the objectxves of the stock
acqmsxtmn rights,

K
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Schedule 9

Details of Fourth Series Stock Acquisition Rights
Issued by SKY Perfect JSAT Corporation

1. Corporate name . :
SKY Perfect JSAT Corporation [the “Company") . :
, 2. 'I‘otal number of stock aeqnisiuon rights ~ o _ C - -
2,522 units ' : )

This is the scheduled number of the total number of stock a.cqu.lsmon rights to be
allocated, and the Company shall deduct the riumber of Fourth Series Stock
Acquisition Rights issued by SKY Perfect Communications Inc. exercised before the
day immediately prior to the Company’s incorporation date, -

3. ' Number of shares to be acquired upon exercise of the stock acquisition
. rights . _
2,522 shares of common stock in the Company
The number of shares of common stock of the Company to be acqm.red upon
" exercise of each stock acquisition right shall be one share of common stock in the
Company (the “Number of Shares per SAR").
In the case of a stock split or stock consolidation by the Company, the Nu.mhm' of
Shares per SAR shall be adjusted using the followmg formula

Number of ‘baru »  Numberofshares x Ratio of stock split or consolidation
after adjustment before zdjustment

If the Company carries out a gratis allotment of shares, if it carries out a merger,

company split; share for share exchange or share transfer (collectively, “Merger,

etc.”}, or any other adjustment of the Number of Shares per SAR is required, the

Company may adjust the Number of Shares per SAR to the extent deemed

reascnably necessary taking into account terms and conditions of the gratis

allotment of shares or the Merger, etc. Any fraction of a share resulting from any - ;
adjustments above shall be rounded down to the nearest whole share. i

4. Amount of assets to be contributed upon exercise of stock acquisition
rights ‘
The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be obtained by multiplying the amount to be paid per share
upon exercise of stock acqmsmon rights ("Exerc:se Price”) by the Number of Shares . [
per SAR.,
The Exercise Price shall be 85 ,953 yen.
If the Company carries out a stock split or stock consolidation with respect to the
shares in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consolidation,

" and any fraction of a yen resulting from such adjustment shall be rounded up to ;
the nearest whole yen. ) ' i

1
Ratio of stock split or consolidation . . n- |

1]

ExerisePrice = =  ExemisgPrice  x
after adjustment | before adjustment
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If the Company issues new shares or disposes of treasury stocks at a price that is’
less than the market price with respect to the shares in the Company [excluding
sales of treasury stocks in accordance with the provisions of Article 194 of the
Corporation Law {Request to sell Shares Less Than One Unit by Holders of Shares

Less Than One Unit), conversion or exercise of stock acquisition rights which allow. .

to request delivery of securities to be or that may be converted to shares of the
Company or shares of the Company (including stock acquisition rights attached to
bonds with stock acquisition rights) and inciuding gratis allotment of shares), the
abovementioned Exercise Price per share shall be adjusted using the following * .

formula, and any fraction of a yen after such adjustment sha.‘ll be rounded up to the
‘nearest whole yen.

Number of shares nowly issucd
x Exercise price per share ..

Number of issucd shares
, . ' Market price

Exercise Price = Exercige Price X .
after adjustment before adjustment

Number of issued shares + Number of shares newly issued

The “Number of issued shares” used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to .
shares held by the Company. If the Company disposes of its treasury stocks,

“Number of shares newly issued” shall be read as “Number of trcasu.ry stoc.ks tobe

disposed of*.

If the Company carries out the Merger, etc. or when the Exercise Price above
requires any other adjustment, the Company may adjust the Exercise Price to a
reasonable extent taking into consideration the conditions of the Mergers, etc.

5, Exercise period of stock acquisition rights
From August 1, 2007 to July 31, 2011

6. Conditions of exercising stock acquisition rights . '

{a) Any person who is allocated stock acquisition rights {an “SAR Holder”) may
exercise them even after the holder loses his or her position as a director or an
employee of the Company, provided, that if any of the followings applies to such
SAR Holder, he or she may not exercise stock acquisition rights thereafter.

(i) A director is removed, or an employee is dismissed under instruction or for

disciplinary reasons;

(u) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employee, advisor, contract employee, consultant or the like of &
company in competition with the Company. This shall apply only when
such actis made with the intention of acting hostile towards the Company
or harming the interest of the Company;

{iii) An SAR Holder is subject to imprisonment without labor or heavier penalties;

{iv) Any event that should be a reason for dismissal under instruction or
disciplinary action of an employee that is revealed after his or her
retirement;

(v} An SAR Holder transfers, pledges, creates as security, or otherwuse d15poses
of the-allocated stock acquisition rights to any third party.

‘ (b] Holders of stock acquisition rights may exercise all or part of stock acqulsltmn

rights allocated in accordance with (i) or (i) below. Any fraction of a stock

acquisition right for the number of exercisable stock acquisition rights shall be
rounded up to the nearest wheole unit.



-B3-

(i) Holders of stock acquisition nghts may exercise half of the rights aliccated

from August 1, 2007 to July 31, 2008.

_ {t)Holders of stock acquisition rights may exercise all nghts allocated from

August 1, 2008 to July 31, 2011.

{c) Any SAR Holder may not split one stock acquisiton r:ght and exercise that right.
(d) [Succession of Stock Acquisition Rights]

() If an SAR Holder dies, his or her successor may exercise the stock ,
acquisition rights in accordance with provision of this item (d) unless before
his or her death the SAR Holder gave the Company a written notice stating
that the holder does not wish his or her successor to exercise the stock
acquisition rights. When an SAR Holder dies, the conditions described in (a)
and (b) above shall not be applied.

(i) When succeeding stock acquisition rights, promptly after commencement of
inheritance the successor of an SAR Holder must notify the Company in
writing of the fellowing matters in the form prescribed by the Company, i
signed and sealed by dll the successors (only with registered seals, but non-
Japanese successors may use their signatures instead of seals).

a. Commencement date of inheritance; - .
b. Names and addresses of all the successors (in case of successors
residing outside of Japan, their contact information within Japan);
c. -Name of the successor who will succeed the stock acquisition rights and .
- the number of stock acquisition rights to be succeeded (there may be no
fractions of a stock acquisition rights).

(iii) The successor of an SAR Holder must submit the following documents to the
Company when notlfymg of the matters set out in (ii) above.

a. A certified copy of the removal of the SAR Holder;

b. A certified copy of the family register or the like proving that persons .

" who signed and sealed the form described in (ii) above are all the
successors of the holder of stock agcuisition rights;

¢ Certificates of seal registration (or for non-Japanese successors proof of

signature) of all the successors of the holder of stock aqcuxsmon rights;

d. Other ducuments that the Company specifies.

(iv) If a successor who succeeded stock acquisition rights of an SAR Holder dies,

it shall be handled as if an SAR Holder has died, and the same applies
thereafter.

7. ' Matters on stated capital and capital reserves to be increased when
issuing shares upon exercise of stock acquisition rights :

The amount of stated capital to be increased when issuing shares upon exercise of
stock acquisition rights shall be a half of the maximum amount of capital increase
calculated in accordance with Article 40.1 of the Corporate Calculation Rules, with
any fraction of a yen resulting from that calculation being rounded up to the
nearest whole yen. The amount of capital reserves to be increased in such case

shall be the abovementioned maximum amount of capital increase less the amount
of stated capital to be increased.

" 8. Restnctaons on the transfer of stock acquisition rights

Stock acquisition rights may not be transferred without approval from the |
Company '

9. Caunses of aequisition of stock acquisition rights

(a) If a proposal for the approval of a merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
company split agreement where the split division is succeeded by another

[26]
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existing company (kyushu bunkatst) or a company split plan where a new
company is incorperated (shinsetsu bunkatsu), or a propesal for the approval of
a share for share exchange agreement or share transfer plan under which the
Company becomes a wholly owned subsidiary is approved at the Company’s
shareholders' meeting (or a board of directors meeting, if a resolution of a
shareholders’ meeting is not required), the Company may acquire the stock
_acquisition rights at no cost on: the date separately determmed by the boa.rd of

directors.of the Company " -

(b) The Company may acquire all or part of the stock acqmsmon nghts at no cost
_on the date separately determined by board of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acqmred shall be
resolved by the board of directors of the Company.

10. Issue of stock acquisition rights upon the Company’s merger (only when
the Company is dissolved as a result of merger}, company split (kyushu
_ bunkatsu or shinsetsu bunkatsu), share for share exchange or share transfer
and the conditions thereof
1f the Company carries out a merger {only when the Company becomes dissolved as
a result of the merger}, company split {(whether the split division is succeeded by
- another existing company (kyushu bunkatsu) or a new company is incorporated
. (shinsetsu bunkatsu)), a share for share exchange or a share transfer (collectively
“Reorganization”), stock acquisition rights of the surviving joint-stock company after
merger, the incorporated joint-stock company upon merger, the joint-stock
company succeeding all or part of the rights and obligations of the joint-stock
company conducting the kyushu bunkatsu related to the business, the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company
succeeding all-the issued shares of the joint-stock company conducting a share for
share exchange, or the joint-stock company incorporated upon share transfer
(collectively “Reorganized Company”) shall be delivered using the following manner.
This shall apply only if the Company’s shareholders’ meeting approves the merger
. agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu
bunkatsu plan, share for share exchange agreement or share transfer plan.
(a) Number of stock acquisition rights of Reorganized Company to be Delivered
The number of stock acquisition: rights that is equal to the number of stock
acquisition rights held by the holder of remaining stock acquisition nghts
[b) Class of shares of the Reorgamzed Company to be acquired upon exercise of
-~ -stock acquisition rights
Shares of common stock of the Reorgamzed Company
{c)] Number of shares of the Reorganized Company to be acquired upon exercise of
each stock acquisition right
To be determined in accordance with Secuon 3 above taking into consideration
the conditions of the Reorganization.
(d) Amount of assets to be contributed upon exercise of each stock acquisition right
The object contributed in exercising stock acquisition rights must be cash, the ) |
. amount of which shall be determined in accordance with Section 4 above taking |
into consideration the conditions of the Reorganization.
(e) Exercise Period of Stock Acquisition Rights .
From the later of the commencement date of the exercise penod of stock )
acquisition rights set out in Section 5 above and effective date of the
Reorganization to the expiration date of the exercise period of stock acquisition »
rights set out in Section 5 above.
() Matters on Stated Capital and Capital Reserves to be Increased upon Issuance
of Shares by Exercise of Stock Acquisition Rights '
To be determined in accordance with Section 7 abave.

o (O(ﬂ
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(8 Restnctwns on the Acquisition by Transfer of Stock: Acqmmtmn R:.ghts
Stock acquisition rights may not be transferred without approval from the
Reorganized Company.

(h) Other Conditions of Exercising Stock Acquisition Rights and Causes for
_Acquisition of Stock Acquisition Rights

To be detcrmmed in accordance with Sectlons 6 and 9 above

11 | 'Issue of stock aqqu:.sition right ,eprtiﬂcateq. :
_Stock acquis:itiog n'ght certificates shall not be issued.

" 12. Handling of fractional shares
If the number of shares delivered to a SAR Holder who exermsed stock acqmsmon

rights is a fraction of a whole share, the fraction of a share shalil be rounded dowm
to the nearest whole share.

13. Location to submit exercise notice of stock acquisition -rights
Head office of the Company '

14. Payment location upon exercise of the stock nequisi.tioﬂ rights
. Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s successor) ‘

"15.. Total issuable shares of the Company
14,500,000 shares

‘16, Name, address and business office of the shareholder register
administrator of the Company '
() Shareholder Register Administrator
Mizuho Trust & Banking Co., Ltd.
1-2-1 Yaesu, Chuo-ku, Tokyo
{ii) Business Handing Location of Shareholder Register Admm;strator
Head Office Securities Agency Department of Mmuho Trust & Banking Co ,Ltd.
1-2-1 Yaesu, Chue-ku,. Tokyo
(iii) Agency Location of Shareholder Register Administrator
Branch offices of Mizuho Trust & Banking Co., Ltd. within Japan
‘Head office and branch offices of Mizuho Investors Securities Co., Ltd.

17. Handling of interpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Corporatmn Law and the objectives of the stock
acquisition rights. -
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Schedule 10

Details of Fifth Series Stock Acquisition Rights
Issued by SKY Perfect Communications Inc.

1. Corpomte name ‘
- SKY Perfect Commumcatlon.s Inc. (the "Company’]

2. Total number of stoek acqui.sition rights
1,180 units '
This is the scheduled number of the total number of stock acqu;mtton nghts to be
~ allocated, and if the total number of stock acquisition rights to be allocated when
apphcatwn is not made is deducted, the total number of stock acquisition rights -
aJloeated shall be the total number of stock acquisition rights to be issued.

3. Number of shares to be acquu'ed upon exercme of the stock acquisition :
rights
1,180 shares in the Company :
The number of shares of the Company to be acquired upon exercise of each stock
. - acquisition right shall be one share in the Company (the “Number of Shares per
. SAR"). ,
In the case of a stock split or stock consohdauon by the Company, the Number of
Shares per SAR shall be adjusted using the following formula.

Number of sbarss e Number of shares X Ratia of stock gplit or consolidation
after adjustment - before adjustment

if the Company carries out a gratis allotment of shares , if it carries out a merger,
company split, share for share exchange or share transfer (eo]lecuvely, “Merger,
‘etc.”), or any other adjustment of the Number of Shares per SAR is required, the
Company may adjust the Number of Shares per SAR to the extent deemed
reasonably necessary taking into account terms and conditions of the gratis
allotment of shares or the Merger, etc. Any fraction of a share resulting from any
adjustments above shall be rounded down to the nearest whole share. '

4, Amount of assets to be contn'buted upon exercise of stock acquisition
rights

The object contributed in exercising stock acqmsmon rights must be cash, the
amount of which shall be obtained by multiplying the amount to be paid per share
upon exercise of stock acquisition rights ("Exercise Price”) by the Number of Shares
per SAR. <

The Exercise Price sha]l be 70,256 yen

If the Company carries out a stock split or stock consolidation with respect to the
shares in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consolidation,
and any fraction of a yen resulting from such adjustment shall be rounded up to
-the nearest whole yen. .

1
Ratio of stock split or consolidation

Exercise Price e Exerciss Price X
after sdjustment before adjustment
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If the Company issues new shares or disposes of treasury stocks at a price that is
less than the market pnce with respect to the shares in the Company (excluding

" sales of treasury stocks in accordance with the provisions of Article 194 of the
Corporation Law (Request to sell Shares Less Than One Unit by Holders of Shares

- Less Than One Unit), conversion or exercise of stock acquisition rights which allow .
to request delivery of securities to be or that may be converted to shares of the
Company or shares of the Company (including stock acquisition rights attached to

. bonds with stock acquisition rights) and induding gratis allotment of shares), the
abovementioned Exercise Price per share shall be adjusted using the following

formula, and any fraction of a yen after such adjustment shall be rounded up to the
nearest whole yen.

Nuraber of sheres newly tssued
x Exereise price per share

Number of usuad shares
' Market price

Exercise Price = Exercise Price x '

after ndju:tmm ’ before adjustment

- Number of issued shares + Number of shares newly issued

The “Number of issued shares” used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to
shares held by the Company. If the Company disposes of its treasury stocks,
“Number of shares newly issued” shall be read as “Number of treasury stocks to be
disposed of”.

If the Company carries out the Merger, etc or when the Exercise Price above
requires any other adjustment, the Company may adjust the Exercise Price to a
reasonable extent taking into consideration the conditions of the Mergers, etc.

5. Exercise period of stock acqnisition rights
From October 1, 2008 to September 30, 2012

6. Conditmns of emercismg stock acquisition rights

{a) Any person who is allocated stock acquisition rights (an “SAR Holdcr‘) may
exercise them even after the holder loses his or her position as a director or an
employee of the Company, prowded that if any of the followings applies to such

SAR Holder, he or she may not exercise stock acquisition rights thereafter.

(1) A director is removed, or an employee is dismissed under instruction or for
disciplinary reasons;

(ii) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employee, advisor, contract employee, consultant or the like of a
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company;

(b) The conditions of exercise of stock acqulmtlon rights by a successor shall be as
. set out in the agreement described in (¢) below.
{(c) Other conditions of exercising rights shall be as set out in an agreement

executed between the Company and the SAR Holder pursuant to a resolution of
" the board of directors.

7. Matters on stated capital and capital reserves to be increased when
issuing shares upon exercise of stock acquisition rights

The amount of stated capital to be increased when issuing shares upon exercise of
stock acquisition rights shall be half of the maximum amount of capital increase
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calculated in accordance with Article 40.1 of the Corporate Calculat:on Rules, with
any fraction of a yen resulting from that calculation being rounded up to the
‘nearest whole yen. The amount of capital reserves to be increased in such case _
shall be the abovementioned maxxmum amount of cap1ta1 increase less the amount
of stated capltal to be increased.

8.  Restrictions on the transfer of stock acqu:sition rights - - ) o

Stock acquisition rights may not 'be uansferred without approval from the
Company .

9, Causes of acquisition of stock aequisition nghts
{a} If a proposal for the approval of a merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
. company split agreement where the split division is succeeded by another
existing company (kyushu bunkatsu) or a company split plan where a new
company is incorporated (shinsetsu bunkatsu), or a proposal for the approval of
a share for share exchange agreement or share transfer plan under which the
. Company becomes awholly owned subsidiary is .approved at the Company’s
. shareholders’ meeting (or a board of directors meeting, if a resolution of a
shareholders’ meeting is not required), the Company may acquire the stock :
" . acquisition rights at no cost on the date separately determined by the board of
directors of the Company
(b) The Company may acquire all or part of the stock acquisition rights at no cost
on the date separately determined by board. of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acquired shall be o
resolved by the beard of directors of the Company : _ o

10. - Issue of stock aequisition nghts upon the Company s merger {only when
the Company is dissolved as a result of merger), company split (kyushu o
bunkatsu or shinsetsu bunkaﬂm) share for share exchange or share tmnsfer
and the conditions thereof
If the Company carries out a merger (only when the Company becomes dissolved as
a result of the merger), company split (whether the split division is succeeded by
another existing company (kyushu bunkatsu) or & new company is incorporated :
(shinsetsu bunkatsu)), a share for share exchange or a share transfer (collectively '
“Reorganization”), stock acquisition rights of the surviving joint-stock company after
_ merger, the incorporated joint-stock company upon merger, the joint-stock .
company succeeding all or part of the rights and obligations of the joint-stock ,
company conducting the kyushu bunkatsu related to the business, the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company
succeeding all the issued shares of the joint-stock company conducting a share for
share exchange, or the joint-stock company incorporated upon share transfer
{collectively “Reorganized Company”) shall be delivered using the following manner.
. This shall apply only if the Company’s sharcholders’ meeting approves the merger
agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu
bunkatsu plan, share for share exchange agreement or share transfer plan.
{a) Number of stock acquisition rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equal to the number of stock
acquisition rights held by the holder of remaining stock acquisition rights.
{b) Class of shares of the Reorganized Company to be acquired upon exercise of
stock acquisition rights _
Shares of common stock of the Reorganized Company o

(¢) Number of shares of the Reorganized Company to be acquired upon exercise of
each stock acquisition right ‘ .
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‘To be detenmned in accordance w1th Section 3 above taking into conmderatmn
the conditions of the Reorganization.

{d) Amount of assets to be contributed upon exercise of each stock acquisition nght
' The object contributed in exercising stock acquisition rights must be cash, the -

amount of which shall be determined in accordance with Section 4 above takmg .

into consideration the conditions of the Reorganma’aon
. -(¢) Exercise Period of Stock Acquisition Rights ‘ : :

" From the later of the commencemment date of the exercise penod of stock
acquisition rights set out in Section 5 above and effective date of the
Reorganization to the expiration date of the exercise period of stock acquisition

- - rights set out in Section 5 above.
{f) Matters on Stated Capital and Capital Reserves to be Increased upon Issuance
of Shares by Exercise of Stock Acquisition Rights

. To be determined in accordance with Section 7 above.

(g) Restrictions on the Acquisition by Transfer of Stock Acquisition Rights
Stock acquisition rights may not be transferred without approval from the
Recrganized Company

" {h) Other Conditions of Exercising Stock Acquisition Rights and Causes for
Acqguisition of Stock Acquisition Rights
To be determined in aocordance with Sections 6 and 9 ahove.

11, Exgrcise price of stock acquisition rights
No payment shall be required to be made in exchange for stock acquisition rights.

12. Date of allocation of stock acquisitwn rights
- October 1, 2006

13. " Issue of stock acquisition right certificates -
Stock acquisition right certificates shall not be issued.

14. Handhng of fractwnal shares

" If the number of shares delivered to a SAR Holder who exercised stock acquisition
rights is a fraction of a whole share, the fraction of a share shall be rounded down
to the nearest whole share.

15. Locat:on to submit exercise notice of stock acquisition rxghts
Head office of the Company

16. Payment location upon exercise of the stock acquisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s successor)

17. Total issuable shares of the Company
19,000,000 shares

18. Name, address and business office of the shareholder register
“administrator of the Company . .
(i) Shareholder Register Administrator ’
Mizuho Trust & Banking Co., Ltd. \
1-2-1 Yaesu, Chuo-ku, Tokyo
{ii) Business Handing Location of Sharcholder Register Administrator :
Head Office Securities Agency Department of Mizuho Trust & Banking Co., Ltd.
1-2-1 Yaesu, Chuo-ku, Tokyo
(iii) Agency Location of Shareholder Register Administrator
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Branch offices of Mizuho Trust & Banking Co., Ltd. within Japan -
Head office and branch offices of Mizuho Investors Securities Co., Ltd.

19. Handling of interpretation of terms and conditions and other measures
If certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate '
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Corporation Law and- the objectives of the stock

" acquisition rights. R I '

Y]
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Schedule 11

Details of Fifth Series Stock Acquisition Rights
Issued by SKY Perfect JSAT Corporation

) 1, Corporate aname
_SKY Perfect JSAT Corporation (the “Company”)

2. Total number of stock acqmsitiou rights
1,180 units

Tl'us is the scheduled number of the total number of stock acquisition nghts to be

" allocated, and the Company shall deduct the number of Fifth Series Stock

Acquisition Rights issued by SKY Perfect Communications inc. exercised before the
day immediately prior to the Company’s incorporation date. .

3. Number of shares to be acguired upon exercise of the stock acquisition
rights ‘ '

.1,180 shares of corumon stock in the Company

The numher of shares of common stock of the Company to be acquired upon o
exercise of each stock acquisition right shall be one share of common stock in the
Company (the “Number of Shares per SAR”).

In the case of a stock split or stock consolidation by the Company, the Number of
Shares per SAR shall be adjusted using the following formula.

Numbgf of shares = Number of shares x i{ntlo of stock Spli.l or consolidstion
after sdjustment " before adjustment '

If the Company carries out a gratis allotment of shares, if it carries.out a nierger,

company split, share for share exchange or share transfer (collectively, “Merger,
etc.”), or any other adjustment of the Number of Shares per SAR is required, the
Company may adjust the Number of Shares per SAR to the extent deemed
reasonably necessary taking into account terms and conditions of the gratis
allotment of shares or the Merger, etc. Any fraction of a share resulting from any
adjustments above shall be rounded down to the nearest whole share.

T 4, Amonunt of assets to be contributed upon exercise of stock acquisition

rights
The object contributed in exercising stock acquisition rights must be cash, the .
amount of which shall be cbtained by multiplying the amount to be paid per share

- upon exercise of stock acquisition nghts {(*Exercise Price”) by the Number of Shares

per SAR.

The Exercise Price shall be 70,256 yen.

If the Company carries out a stock split or stock consohda.uon with respect to the
shares in the Company, the Exercise Price mentioned above shall be adjusted using
the following formula according to the ratio of stock split or stock consolidation,

and any fraction of a yen resulting from such ad]ustment shall be rounded up to
the nearest whole yen. .

1 4

Ratio of stock eplit or consolidation

Exercise Price b Exﬁciu Price X
after adjustment befors adjustment
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If the Company issues new shares or disposes of treasury stocks at a price that is
less than the market price with respect to the shares in the Company (excluding
sales of treasury stocks in accordance with the provisions of Article 194 of the
Corporation Law (Request to sell Shares Less Than One Unit by Holders of Shares
Less Than Oné Unit), conversion or exercise of stock acquisition rights which allow
to request delivery of securities to be or that may be converted to shares of the
Company or shares of the Company (including stock acquisition rights attached to
bonds with stock acquisition rights) and including gratis allotment of shares), the
abovementioned Exercise Price per share shall be adjusted using the following
‘formula, and any fraction of & yen after such adjustment shall be rounded up to the
nearest whole yen. : .

Number of shares newly issued -
x Exerciss price per share

Number of issued shares s
' Market price
Exercise Price = Excrcise Price” X
after adjustrnent before adjustment

‘Number of issued shares +Numbu; of shares newly issued

The “Number of issued shares® used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to
shares held by the Company. If the Company disposes of its treasury stocks,
“Number of shares newly issued” shall be read as “Number of treasury stocks to be
disposed of". ' _
If the Company carries out the Merger, etc. or when the Exercise Price above
requires any other adjustment, the Company may adjust the Exercise Price to a
reasonable extent taking into consideration the conditions of the Mergers, etc.

B Exercise period of stock acquisition rights
From October 1, 2008 to September 30, 2012

6. Conditions of exercising stock acquisition rights :

" {a) Any person who is allocated stock acquisition rights (an “SAR Holder") may
exercise them even after the holder loses his or her position as a director or an
employee of the Company, provided, that if any of the followings applies to such
SAR Holder, he or she may not exercise stock acquisition rights thereafter. ’

‘ (i) A director is removed, or an employee is dismissed under instruction or for
disciplinary reasons; _ ‘

(i) A director or an employee acts in a way that is hostile to the Company or
harms the interest of the Company such as becomes a director, corporate
auditor, employee, advisor, contract employee, consultant or the like ofa
company in competition with the Company. This shall apply only when
such act is made with the intention of acting hostile towards the Company
or harming the interest of the Company;

{iii) An SAR Holder is subject to imprisonment without labor.or heavier penalties;

(iv) Any event that should be a reason for dismissal under instruction-or
disciplinary action of an employee that is revealed after his or her
retirement; : )

(v) An SAR Holder transfers, pledges, creates as security, or otherwise disposes

of the allocated stock acquisition rights to any third party.

(b) Holders of stock acquisition rights may exercise all or part of stock acquisition
rights allocated in accordance with (i) or (ii) below. Any fraction ofa stock
acquisition right for the number of exercisable stock acquisition rights shall be
rounded up to the nearest whole unit. ’
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" (i) Holders of stock acquisition rights may exercise half of the rights allocated
from October 1, 2008 to September 30, 2009,
{ii) Holders of stock acquisition rights may exercise all rights allocated from
October'1, 2009 to September 30, 2012. '
(c) Any SAR Holder may not split one stock acguisiton nght and exercise that right.
“{d) {Succession of Stock Acquisition Rights) .
{i) 1 an SAR Holder dies, his or her successor may exercise the stock :
- acquisition rights in accordance with provision of this item {d) unless before
his or her death the SAR Holder gave the Company a written notice stating
- that the holder does not wish his or her successor to exercise the stock
acquisition rights. When an SAR Holder dies, the eondmons described in (a)
and (b) above shall not be applied.

(i) When succeeding stock acquisition rights, promptly after commencement of
inheritance the successor of an SAR Holder must notify the Company in '
writing of the following matters in the form prescribed by the Company,
signed and sealed by all the successors {only with registered seals, but non-
Japanese successors may use their signatures mstead of seals).

a. Commencement date of inheritance;
b. Names and addresses of all the successors {in case of successors
residing outside of Japan, their contact information within Japan);
¢. Name of the successor who will succeed the stock acquisition rights and
the number of stock acquisition rights to be succeeded {there may be no
‘fractions of a stock acquisition rights).
{iii} The successor of an SAR Holder must submit the following documents to the
Company when notifying of the matters set out in (ii) above.’
a. A certified copy of the removal of the SAR Holder;
b. A certified copy of the family register or the like proving that persons
: who mgned and sealed the form described in (ii) above are all the -
successors of the holder of stock agcuisition rights;
c. Certificates of seal registration (or for non-Japanese successors proof of
' signature} of all the successors of the holder of stock agcuisition n.ghts
d. Other ducuments that the Company specifies. .
{iv} If a successor who succeeded stock acquisition rights of an SAR Holder dies,
" it shall be handled as if an SAR Holder has died, and the same applies
thmafter.

7. Matters on stated capital and capital reserves to be i.ncreased when

- issuing shares upon exercise of stock acquisition rights -
The amount of stated capital to be increased when issuing shares upon exercise of
stock acquisition rights shall be a half of the maxirnum amount of capital increase
calculated in accordance with Article 40.1 of the Corporate Calculation Rules, with
any fraction of a yen resulting from that calculation being rounded up to the . '
nearest whole yen. The amount of capital reserves to be increased in such case
shall be the abovementioned maximum amount of capxtal increase less the amount
of stated capital to be increased.

8. Restrictions on the transfer of stock acquisition rights
Stock acquisition rights may not be transferred without approval from the
Company. .

9. Causes of acquisition of astock acquisition rights

(a) If a proposal for the approval of 2 merger agreement under which the Company
becomes a dissolved company is approved, a proposal for the approval of a
company split agreement where the split division is succeeded by another
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existing cc;mpa;ny (kyushu bunkatsu) or a company split plan where a new

company is incorporated (shinsetsu bunkatsu), or a proposal for the approval of -

a share for share exchange agreement or share transfer plan under which the
- Company becomes a wholly owned subsidiary is approved at the Company’s’

shareholders’ meeting (ora board of directors meeting, if a resolution of a
shareholders’ meeting is not required), the Company may acquire the stock
acquisition rights at no cost on the date separately determined by the board: of
directors of the Company

(b) The Company may acquire all or part of the stock acquisition rights at no cost
on the date separately determined by board of directors of the Company. When
aquiring part of stock acquisition rights, the portion to be acquired shall be
resolved by the-board of d:rectors of the Company.

,10. Iszne of stock acqguisition rights npon the Cempany’s merger (only when
the Company is dissolved as a result of merger}), company split {kyushu
bunkatsu or. shinsetsu bunkatsu), share for share exchange or share tmnsfer
and the conditions thereof

_ If the Company carries out a merger (only when the Company becomes dmsolved as .

a result of the merger), company split (whether the split division is succeeded by
another existing company (kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)), a share for share exchange or a share transfer (collectively
“Reorganization”), stock acquisition rights of the surviving joint-stock company after
merger, the incorporated joint-stock.company upon merger, the joint-stock
company succeedmg all or part of the rights and obligations of the joint-stock
company conducting the kyushu bunkatsu related to the business, the joint-stock
company incorporated upon shinsetsu bunkatsu, the joint-stock company
succeeding all the issued shares of the joint-stock company conducting a share for
share exchange, or the joint-stock company incorporated upon share transfer

-(collectively “Reorganized Company”) shall be delivered using the following manner.

This shall apply only if the Company’s shareholders’ meeting approves the merger

agreement, consolidation agreement, kyushu bunkatsu agreement, shinsetsu

bunkatsu plan, share for share exchange agreement or share transfer plan.

{a) Number of stock acquisition rights of Reorgamzed Company to be Delivered °
The humber of stock acquisition rights that is equal to the number of stock
acquisition rights held by the holder of remaining stock acquisition rights.

(b). Class of shares of the Reorganized Company to be acqun'ed upon exercise of
stock acquisition rights
Shares of common stock of the Reorganized Company

(c) Number of shares of the Reorgamzed Company to be acquu-ed upon exercise of
each stock acqmmtmn right
To be determined in accordance with Section 3 above taking mto conmderatlon
the conditions of the Reorganization.

(d} Amount of assets to be contributed upon exercise of each stock acquisition right
The object contributed in exercising stock acquisition rights must be cash, the
amount of which shall be determined in accordance with Section 4 above taking
into consideration the conditions of the Reorganizaﬁon.

(e) Exercise Period of Stock Acquisition Rights
" From the later of the commencement date of the exercise period of stock
acquisition rights set out in Section 5 above and effective date of the
Reorgan;\zatmn to the expiration date of the exercise period of stock acquisition
rights set out in Section S above.

{fi Matters on Stated Capital and Capital Reserves to he Increased upon Issuance

of Shares by Exercise of Stock Acquisition Rights
To be determined in accordance with Section 7 above,

&
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(g) Restrictions on the Acquisition by Transfer of Stock Acquisition Rights
Stock acquisition rights may not be u'ansfen'ed without approval from the
‘Reorganized Company.

(b) Other Conditions of Exercising Stock Acquisition Rights and Causes for

Acquisition of Stock Aequisition Rights -
To be determined in accordance with Sections 6 and 9 above.

11. Issue of stock acquisition right certificates
'Stock acQuisition right certificates shall not be issued.

12, Handlmg of fractional shms

If the number of shares delivered to a SAR Holder who ‘exercised stock acquisition
rights is a fraction of a whole share, the fraction of a share shall be rounded down
to the nearest whole share. :

' 18. Location to submit exercise notice of stock acquisitinn rights
Head office of the Company

14 Payment location upon exercise of the stock acquisition rights
Mizuho Corporate Bank Ltd., Otemachi Corporate Banking Division (or an
applicable branch of Mizuho Corporate Bank Ltd.’s bridge bank)

16. Total issuable shares of the Company
14,500,000 shares

16. 'Name, address and business office of the shareholder register
administrator of the Company
(i) Shareholder Register Administrator
Mizuho Trust & Banking Co., Ltd.
: 1-2-1 Yaesu, Chuo-ku, Tokyo ' '
{ii} Business Handing Location of Shareholder Register Admunsh'ator
Head Office Securities Agency Department of M12uho Trust & Banlking Co., Ltd.
1-2-1 Yaesn, Chuo-ku, Tokyo )
(iif) Agency Location of Shareholder Register Administrator
Branch offices of Mizuho Trust & Banking Co., Ltd. within Japan
Head office and branch offices of Mizuho Investors Securities Co., Ltd.

17. Handling of interpretation of terms and conditions and other measures
H certain provisions under these terms and conditions should be read differently,
the Company may take necessary measures in any manner it deems appropriate
such as amendments to the terms and conditions provided herein in accordance
with the provisions of the Corporation Law and the Ohj ect:ves of the stock ’
_-acguisition nghts
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Schedule 12

Details of First Series Stock Acquisition Rights
Issued by JSAT Corporation

1, Name of stock acquisition rights -
First Series Stock Aoqmmtmn Rights issued by JSAT Corporation (the “Company’)

2. Class and number of shares to be acquired upon exercise of the stock

- acquisition rights

1,000 shares of common stock in the Company.

In the case of a stock split or stock consclidation by the Company, the number of
shares to be acquired shall be adjusted using the following formula; provided,
however, that such adjustment shall only apply to the number of shares to be
acquired upon exercise of stock acquisition rights that have not been exercised at
that point in time from all stock acquisition rights, and any fraction of a share
resulting from such adjustment shall be rounded down to the nearest whole share.

Nupbeyofsheres =  Numberofthares x Ratio of stock split or consolidation
ofter adjustment before ndjunrnm :

3. Total number of the stock acquisition nghts

1,000 units (one share per stock acquisition right; provided, however, that the same
adjustment shall be made in case of an adjustment to the number of shares as set
out in Section 2 above).

4. - Issue price of stock acquisition rights
0 yen per each stock acquisition right

8. Issue date of stock acquisition rights
"November 19, 2003. .

6. Amount to be paid upon exercise of stock acquisition rights =

The exercise price per stock acquisition right shall be an amount equal to the
exercise price per share determined as follows {(*Exercise Price”) multiplied by the
number of shares per stock acquisition right provided in Section 3 above.

- The Exercise Price shall be 464,387 yen.

If, after the issue of stock acquisition rights, the Company carries out a stock spht
or stock consolidation, the Exercise Price per share shall be adjusted at-the time
either of those acts takes place using the following formula, and any fraction of a
yen resulting from such adjustment shall be rounded up to the nearest whole yen.

H
Ratio of stock split or consolidation

Exercise Price » | Bxercisc Price x
after adjustment before adjustment

If, after the issue of stock acquisition rights, the Company issues new sharesata -

price less than the market price (excluding capital increase by public offering at
market price and the issuance of shares following exercise of stock acquisition
nghts and stock acquisition right certificates), the Exercise Price shall be adjusted
using the following formula, and any fraction of a yen resulting from such
adjustment shall be rounded up to the nearest whole yen.




Exercise Price
after adjustment
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Number of shares newly issued
+  xEnercise Price per share

Number of issued shores

- ExccisoPrice X " Stock price before new issuance

before adjustrment Numbez of issued shuu + Number of shares vewdy fssued

g Exercise period of stock acquisition rights
From July 1, 2005 to June 30, 2008

8.. Conditions of exercising stock acqmsition rights .

. {a) Any person who is allocated stock acquisition rights (“SAR Holder") must be in the
position of director, corporate auditor, advisor or employee of the Company or an
affiliate of the Compariy at the time of exercising the rights, except when the SAR
Holder retires from his or her position due to the expiration of his or her term,
faces mandatory retirement, has a transfer of employment, or on any other
reasonable grounds. |

() 1)

If an SAR Holder dies, his or her successor shall be approved to succeed
those stock acquisition rights, provided that the limit of successors is within
two degrees of ldnship, unless the SAR Holder gave the Company a written
notice as prescribed by the Company stating that the SAR Holder does not
wish his or her successor to exercise the stock acquisition rights.

The successor to the SAR Holder succeeding the stock acquisition rights
(“Right Successer”) must give notice of the succession of the stock
acquisition rights within ten months of the commencement date of the’
succesgion following the procedures determined by the Company. If the

. stock acquisition rights are jointly succeeded, all successors must

i)

(iv)

collectively select a representative successor and give notice of the joint

succession of the stock acquisition rights within ten months of the
commencement date of the succession following the procedures determined
by the Company.

If there are several units of stock ax:q\umuon rights that are target to the
succession, the successors may divide and succeed the stock acquisition
nghts In such case, the election of a representative successor provided for
in subitem (i) above is not required and each successor receiving a portion
of the divided rights shall be a Right Successor, provided that any fraction

stock acquisition right resulting from the division shall be rounded down to .

the nearest whole unit.

If there are changes to matters in the nouce such as the Right Successor’s

address, the Right Successor must promptly notify the Company in writing

" of that change in the form prescribed by the Company.

)

If a succession is coinmenced in connection to a Rights Successor, that
successor shall not succeed the stock acquisition rights (a secondary
succession is not permitted.)

(c) Stock acquisition rights may not be pledged or otherwise dlsposed of.
(d) Holders of stock acquisition rights shall be restricted as follows in regards to the
exercise of stock acquisition rights:

@

(If a holder of stock acquistion rights is a director, executive officer, contract -

employee, or employee of the Company) The total amount obtained when
the Exercise Price is multiplied by the number of stock acquisition rights
that may be exercised and the number of relevant shares shall not exceed
12 million yen per year, provided that the year described in this subitem (i} -
shall be the penod ending each year on January 1.
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(i Shares acquired by exercise of rights shall be held in a share custody
account of Daiwa. Securities SMBC Co. Ltd. in the name of the holder.

{e) An SAR Holder may not exercise stock acquisition rights even during the exercise
period determined in Section 7above if any one of the following subitems applies:
(i) The SAR Holder is subject to mpnsonment without labor or heawer
: penalties; -

(i) The SAR Holder is removed or has suffered any sanchon under the o
employment regulations of the Company such as retiring under mstrucuon _
or being dismissed for disciplinary reasons;

(itij The SAR Holder is appointed as a director, corporate auditor, employee,

' “advisor, contract employee, consultant of a company other than the
Company or an affiliate of the Company that is in competition with the
Company and whose purpose is the business of satellite communication or
satellite broadcasting {(except upon prior written approval from the
Company); or

(iv) The SAR Holder has given written proposal in the form prescribed by the

Company of its intention to waive all or part of the stock acquisition rights.

9. Causes and conditions of cancellation of stock acquisition rights

{a) If a merger agreement under which the Compeny becomes a dissolved company
is approved, a proposal for a share for share exchange agreement or a share
transfer under which the Company becomes a wholly owned subsidiary is
approved at a shareholders’ meetmg, the Company may cancel the stock

. acquisition rights at no cost.

(b} When any person who is allocated the stock acquisition rights does not fulfil the-
conditions of exercising rights due to a regulation set out in Section 8(a), (d) or
{e} above, the Company may cancel the stock acquisitien rights at no cost, .
provided that the procedures for that cancellation may be carried out together
after the expiration of the exercise period of the stock acquisition rights.

10. Restrictions on the transfer of stock acqusxtioﬁ rights .
Stock acquisition rights may not be transferred without approval from the board of
directors.

11. Issue of stock acquisitiun right certificates
Stock acquisition right certificates shall only be issued upon request by an SAR
Holder. :

12. Portion of the issue price for newly issued shares to be issued upon
exercise of stock acquisition rights that will not be recorded in the stated
capital of the Company
If new shares are issued upon exercise of stock acquisition rights, the amount of
the issue price of the new shares not to be recorded in the stated capital equals the
issue price less the amount to be recorded in the stated capital. The amount to be
_recorded in-the stated capital shall be the amount obtained by muitiplying the issue
price by 0.5, with any fraction of a yen being rounded up to the nearest whole yen.

13. Record date for dividends of profits or interest with respect to newly
issued shares upon exercise of stock acquisition rights

If new shares are issued upon exercise of stock acquisition rights, payment of the
first dividend or the distribution of money for the first interim dividend for shares of
newly issued shares shall be made as though the stock acquisition rights were
exercised at the beginning of the dividend calculation period under which the stock
- acquisition rights were exercised.

005}




15, Payment location: . -

- Head Office of Sumitomo Mitsuj Baﬁidng 'Corpo_ration, Sales Department -

.

(Address) 1-1-2 Yurakucho, Chiyeda-ku, Trc?kyo

16. Entrusted securitieg company
Daiwa Securities SMBC Co. Ltd,
(Address) 1-8-1 Marunouchi, Chiygda-ku,’ Tokyo

e
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3. Location to submit exercise notice of stock aequisltion rights
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. - .. Schedule 13
. . - . l
Details of Sixth Series Stock Acquisition Rights
Issued by SKY Perfect JSAT Corporation

1. Name of stock acquisition rights
Sixth Series Stock Acquisition Rights issued by SKY Perfect J SAT Corporahon (the

- ‘Company')

2. Payment locat;on upon exercise ol' stock acquisition rights

Head Office of Sumitomo Mitsui Banking Corporation, Sales Department
Address: 1-1-2 Yurakucho, Chiyoda-ku, Tokyo - :
{or from time to time the successor to that bank or the successor to that brandzj

Bead office of the Company

4, Class and number of shares to be acquired upen exercise of the stoek

- acquisition rights

4,000 shares of common stock in the Company, provided that the Company -
deducts the number of First Series Stock Acquisition Rights of JSAT Corporation
exercised before the day 1mmed1ately prior to the Company’s incorporation date
multiplied by four.

If the Company carries out a stock split or stock consolidation, the number of
shares to be acquired shall be adjusted using the following formula, provided,
however, that such adjustment shall only apply to the number of shares to be
acquired upon exercise of stock acquisition rights that have not been exercised at
that peint in time from all stock acquisition rights, and any fraction of a share -
resulting from such adjustment shall be rounded down to the nearest whole share.

Number of sbares = Numberofshares 2 poyo of gock split or consolidation
after adjustment before edjustment

5, - Total number of the stock acquisition rights
1,000 units, provided, however, that the Company deducts the number of First
Series Stock Acquisition Rights of the JSAT Corporation exercised before the day
immediately prior to the Company’s incorporation date (four shares per stock
acquisition right, provided, that the same adjustment shall be made in case of an
adjustment to the number of shares as set out in Section 4 above.) '

6. Amount of assets to be contributed upon exercise of stock acquisition
rights L '
The Exercise Price per stock acquisition right shall be an amount equal to the
exercise price per share of 116,097 multiplied by the number of shares per stock
acquisition right provided in Section 4 above.
If, after the allocation date, the Company carries out a stock split or stock
consolidation of the common stock of the Company, the Exercise Price per share
shall be adjusted at the time either of those acts takes place using the following
formula, and any fraction of a yen resulting from such adjustment shall be rounded -
up to the nearest whole yen.
|
Exm“? Price - Exerelse ?ﬁ“ x Ratio of stock eplit or consolidation
after adjustment before edjustment
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If, after the allocation date, the Company issues new shares or disposes of treasury
stock with regards to common stock of the Company at a price less than the market
price (excluding sales of treasury stocks in accordance with the provisions of Article
194 of the Corporation Law (Request to sell Shares Less Than One Unit by Holders .
of Shares Less Than One Unit), transfer of treasury stock in accordance with the
provisions of supplementary provision Article 5, Paragraph 2 of the Law for Partial
Amendments to the Commercial Code, etc. (Law No. 79 of 2001), and conversion or
exercise of stock acquisition rights (including stock acquisition rights attached to
bonds with stock acquisition rights) which allow request of delivery of securities to
be or that may be converted to shares of common stock of the Company or shares
of common stock in the Company), the Exercise Price shall be adjusted using-the
following formula, and any fraction of a yen resulting from such adjustment shall

be rounded up to the nearest whole yen.

Number of shares newly issued
x Exercise Price per share -

_ Number of issued shares +

Exercise Price © = Excrcise Price x Stock price before new izsuance

after edjustment before adjustment

Number of issued shares + Number of shares pewly issued

The “Number of issued shares” used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to

" shares of common stock held by the Company. If the Company disposes of its
treasury stocks, “Number of shares newly issued” shall be read as "Number of
.1:reasury stocks to be d.lsposed of”

- T Exercise period of stock acquisition rights
From April 2, 2007 to June 30, 2008

8. Matters on stated capital and capital reserves to be increased when -

issuing shares upon exercise of stock acquisition rights

(a) The amount of stated capital to be increased when issuing shares upon exercise
of stock acquisition rights shall be a half of the maximum amount of capital
increase calculated in accordance with Article 40.1 of the Corpaorate Calculation
Rules, with any fraction of a yen resulting from that calculation being rounded
up to the nearest whole yen.

(b) The amount of capital reserves to be increased when issuing shares upon
exercise of stock acquisition rights shall be the maximum amount of capital
increase as set out in item (a} above less the amount of stated capital to be
increased as provided for in item (a) above.

9, Conditions of exercising stock acquisition rights '
(a} Any person who is aliocated stock acquisition rights (“SAR Holder”) must be in the
- position of director, corporate auditor, advisor or employee of the Company or an
affiliate of the Cormpany at the time of exercising the rights, except when the SAR
Helder retires from his or her position due to the expiration of his or her term,
faces mandatory retirement, has a transfer of employment, or on any other
reasonable grounds.

(b).fi) If an SAR Holder dies, his or her successor shall be approved to succeed
those stock acquisition rights, provided that the limit of successors is within
two degrees of kinship, unless the SAR Holder gave the Company a written
notice as prescribed by the Company stating that the SAR Holder does not -
wish his or her successor to exercise the stock acquisition rights
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The successor to the SAR Holder succeeding the stock acquisition rights
(“Right Successor®) must give notice of the succession of the stock

- acquisiﬁon rights within ten months of the commencement date of the

succession following the procedures determined by the Company, If the '
stock acquisition rights are jointly succeeded, all successors must
collectively select a representative successor and give notice of the joint -

- succession of the stock acquisition rights within ten months of the

commencement date of the succession following the prooedures prescribed
by the Company.

{iii)- If there are several units of stock acquisition rights that are target to the'

{iv)

(%)

succession, the successors may divide and succeed the stock acquisition
rights. In such case, the selection of a representative successor provided for
in subitem (ii} above is Hot required and each successor receiving a portion
of the divided rights shall be a Right Successor, provided that any fraction
stock acquisition right resulting from the division shall be rounded down to
the nearest whole unit.

If there are changes to matters in the notice such as the Right Successor’ s .
address, the Right Successor must promptly notify the Company in wnfmg
of that change in the form prescribed by the Company.

If a succession is commenced in connection to a Rights Successor, that
successor shall not succeed the stock acquisition rights (a secondary
succession is not permitted.) '

(¢) Stock acquisition rights may not be pledged or otherwise disposed of.
(d) Holders of stock acquisition rights shall be restncted as follows in regards to the
exercise of stock acqmmton nghts

(@)

The total annual exercise price for exercised rights shall not exceed 12

. million yen per year {in a calendar year), provided that the year (calendar

(i)

'year) described in this subitem (i) shail be the period commencing on
January 1 (except in 2007, which shall commence on April 2) and ending on -

December 31 (except in'QOOS, which shall end on June 30} each year.
Shares acquired by exercise of rights shall be held in a share custody

account of a securities company designated by the Company in the name of
the SAR Holder.

(e) An SAR Holder may not exercise stock acquisition rights even during the exercise
period determined in Secuon 7 above if any one of the following subitems
. applies:

)
(i)

- The SAR Holder is removed or has suffered any sanction under the

The SAR Holder is subject to imprisonment without labor or heavier
penalties;

employment regulations of the Company such as being dismissed under
instruction or for disciplinary reasons; :

(i) The SAR Holder resigns from the position of director, corporate auditor,

(iv)

™

advisor or employee of the Company or an affiliate of the Company, except if
the holder retires from his or her position due to the expiration of his or her
term, faces mandatory retirement, has a transfer of employment, or on any
other reasonable grounds determined by the Company;

The SAR Holder is appomted as an officer or employee of a company other
than the Company that is in competition with the Company and whose
purpose is the business of satellite communication or satellite broadcasting
(except upon prior written approval from the Company); or

The SAR Holder has given a written proposal in the form prescribed by the
Company of its intention to waive all or part of the stock acquisition rights.
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10 Conditions of acquisition of stock acqu:.sition rights :

{a) If a merger agreement under which the Company becomes a dissolved COMPAny, |
a proposal for a share for share exchange agreement or a share transfer under |’
which the Company becomes & wholly, owned: subsidiary is approved ata ;-
shareholders’ nieeting’ ‘of thé’ Company, the Company may acquire the stock
acquisition rights at ho cost on the date separately determmed by the board of
directors of the Company. " b

(b) When a SAR Holder does not fulfil the conditions of exermsmg stock: aoqmsmon
rights set out in Section 9 above, the Company may acquire the stock \
acquisition rights at no cost on the date sep araxely determined by the board of
directors of the Company :

11. Restrictions on the transfer of stock acqguisition rights
Stock acquisition rights may not be transferred without approval from the
Company's board of directors.

12, Handling of stock acqu:sition rights upon renrganizatinn of the
Company
If the Company carries out a merger {only when the Company becomes dissolved as
a result of the merger), company split {(whether the split division is succeeded by
another existing company (kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)}, a share for share excharnge or a share transfer (collectively
“Reorganization®), in each casé stock acquisition rights of joint-stock companies as
described in Article 236.1(8}(a) through (e) of the Corporation Law (*Reorganized
Company”) shall be delivered to holders of stock acquisition rights of stock o
acquigition rights remaining at the time of the Reorganization (*Remaining Stock
Acquisition Rights”) in accordance with the following conditions. In such case, '
Remaining Stock Acqmsmon Rights shall be cancelled and the Reorganized
Company shall newly issue stock acquisition rights only when the delivery of stock ~
acquisition rights of the Reorganized Company following the conditions below is
provided for in a merger agreement, consalidation agreement, kyushu bunkatsu -
agreement, shinsetsu bunkatsu pla.n share for share exchange agreement or share
. transfer plan. ;
{a) Number of stock acquisition nghts of Reorganmed Company to be Delivered
The number of stock acquisition rights that is equa.l to the number of stock
acquisition rights held by the holder of remaining stock acquisition rights at the
time of Reoxganization.

* . (b} Class of shares of the Reorganized Company to be acquired upon exercise of .

' stock acquisition rights
Shares of common stock of the Reorganized Company

{c} Number of shares of the Reorgamzcd Company to be acquired upon exercise of
stock acquisition rights
. To be determined in accordance with Sectmn 4 above takmg into conmderauon
the conditions of the Reorganization

(d] Amount of assets to be contributed upon exercise of stock acquisition nghts
. The amount of assets to be contributed upon exercise of each stock aoqulmuon
right delivered shall be the amount obtained by multiplying the exercise price
after the reorganization adjusted taking inta consideration the conditions of the
- Reorganization by the number of shares to be acquired upon exercise of stock
acquisition rights determined in accordance with itern (c). :

- {e} Exercise period of stock acquisition rights :

From the later of the commencement date of the exercise penod of stock
- acquisition rights set out in Section 7 above and effective date of the : j
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Reorganmaton to the expiration date of the exercise period of stock acqu.tsmon
. rights set out in-Section 7 above.

(i) Matters on stated capital and capital reserves to be increased upon 1ssuance of
shares by exercise of stock acquisition rights
To be determined in accordance with Section 8 above.

. {8) Restrictions on the acquisition by transfer of stock acquisition rights

Steck acquisition rights may not be h'ansfened without approval from the
- Reorganized Company. )

(h) Conditions of acquisition of stock acquisition rights

To be. determined in accordance with Section 10 ahove.

13. Roundmg down of fractions occurrmg from the exercise o!' stock
acquisition rights

Fractions of shares regarding the number of shares to be delivered to the SAR Holder
shall be rounded down to the nearest share.
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'Schedullq 14
- Details of Second Senes Stock Acqmsmon nghts _'
o Issued by JSAT Corporation ‘ S

1 Name of stock acquisition ng‘hts ‘
Second Series Stock Acqmsmon R.lghts issued by JSAT Corporation (the
“Company”)

2. Class and number of shares to be acquired upon exercise of the stock
acfuisition rights

1,000 shares of common stock in the Company.

In the case of a stock split or stock consolidation by the Company, the number of
shares to be acquired shall be adjusted using the following formula; provided,
however, that such adjustment shall only apply to the number of shares to be
_acquired upon exercise of stock acquisition rights that have not been exercised at
that point in time from all stock acquisition rights, and any fraction of a share
_resulting from such adjustment shell be rounded down to the nearest whole share.

Number of shares = Numberofehares x  Ratio of stock eplit or consolidation
after adjustmest . befors adjustment

3. Total number of the stock acqnisition rights

1,000 units (one share per stock acquisition right; provided, however, that the same
adjustment shall be made in case of an adjustment to the number of shares ag set
out in Section 2 above).

4. Issue price of stock acquisition rights
O yen per each stock acquisition right

5. Issue date of stock acquisition rights
August 13, 2004

6. . Amount to be paid upon exercize of stock acquisition rights
The exercise price per stock acquisition right shall be an amount equal to the
exercise price per share determined as follows (“Exercise Price”) multiplied by the
-number of shares per stock acquisition right provided in Section 3 above.
"The Exercise Price shall be 340,150 yen. .
If, after the issue of stock acquisition rights, the Company carries out a stock split
or stock consolidation, the Exercise Price per share shall be adjusted at the time
cither of those acts takes place using the following formula, and any fraction of a
yen resulting from such adjustment shall be rounded up to the nearest whole yen.

1

Exercise Price - Exercige Priee- x

) Ratio of &tock split or consolidation
after adjustment before adjustment .

If, after the issue of stock acquisition rights, the Company issues new shares at a
price less than the market price {excluding capital increase by public offering at
market price and the issuance of shares following exercise of stock acquisition
rights and stock acquisition right certificates), the Exercise Price shall be adjusted
using the following formuia, and any fraction of a yen resulting from such
adjustment shall be rounded up to the nearest whole yen.
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E Numbuafthgmnewlyinucd .

L * % Exercise Priceper share .

Cite oot Nimberofised thars | = : -

Exercise Pric . Exa’asel’me‘" T : " Stock price befors new ixsuance g
efiradjumment . boforsadjustment T L eiy e hares + Number of shares nevwty lssued

7.  Exercise period of stock acquisition rlghts
F‘rorn July 1, 2005 to June 30 2009 :

8." Conditions of exercising stock aeqnisition rights
{a) Any person who is allocated stock acquisition rights (“SAR Holder”) must be in the
position of director or employee of the Company or an affiliate of the Company at
the time of exercising the rights, except when the SAR Holder retires from his or
her position due-to the expiration of his or her term, faces mandatory
retirement, has a transfer of employment, or on any other reasonable grounds.
(b) (i) If an SAR Holder dies, his or her successor shall be approved to succeed .
those stock acquisition rights, provided that the limit of successors is within
two degrees of kinship, unless the SAR Holder gave the Company a written
notice as prescribed by the Company stating that the SAR Holder does not
. wish his or her successor to exercise the stock acquisition rights.
() The successor to the SAR Holder succeeding the stock acquisition rights
. {(“Right Successor”) must give notice of the succession of the stock
acquisition rights within ten months of the commencement date of the
succession following the procedures determined by the Company.. If the
stock acquisition rights are jointly succeeded, all successors must
eullecﬁvely select a representative successor and give notice of the joint
succession of the stock acquisition nghts within ten months of the
commencement date of the succession following the procedures determmed
" by the Company..

- {iid) I there are several units of stock acquisition rights that are target to the
-succession, the successors may divide and succeed the stock acquisition -
nghts In such case, the election of a representative successor provided for
in subitem (i) above is not required and each successor receiving a portion.
of the divided rights shall be a Right Successor, provided that any fraction.
stock acquisition right resulting from the division shall be rounded down to
the nearest whole unit.

{iv) If there are changes to matters in the notice such as the Right Successor” s
address, the Right Successor must promptly notify the Company in writing
" of that change in the form prescribed by the Company.

{v) If 2 succession is commenced in connection to a Rights Successor, that
successor shall not succeed the stock a.cqmsmon rights {a seconda.ry
succession is not permitted.)

{c) Stock acquisition rights may not be pledged or otherwise d.tsposed of.
(d) Holders of stock acquisition rights shall be restricted as follows in regards to the
exercise of stock acquisition rights:

{i)y {if a holder of stock acquistion rights is a director, executive officer, contract
employee, or employee of the Company) The fotal amount obtained when

. the Exercise Price is multiplied by the number of stock acquisition rights '
that may be exercised and the number of relevant shares shall not exceed
12 million yen per year, provided that the year described in this subitem (i)
shall be the period ending each year on January 1.
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(i) - Sheres acquired by exercise of rights shall be held in a share custody
account of Daiwa Securities SMBC Co. Ltd. in the name of the holder.
() An SAR Holder may not exercise stock acquisition rights even during the exercise
. period determined in Section 7above if any one of the following subitems applies:
() The SAR Holder is subject to imprisonment without labor or heavier
penalties;
(i) The SAR Holder is removed or has suffered any sanction under the ,
employment regulations of the Company such as reunng under mstructmn
" or being dismissed for disciplinary reasons;.
(i) The SAR Holder is appointed as a director, corporate auditor, employee,

. advisor, contract employee, consultant of a company other than the
Company or an affiliate of the Compa.ny that is in competition with the
Company and whose prupose is the business of satellite communication or
satellite broadcasting (except upon prior written approval from the

) Company); or
{iv) The SAR Holder has given written nouce in the form presm'bed by the
Company of its intention to waive all or part of the stock acquisition rights.

9, Causes and conditions of cancellation of stock acquisition rights

" {a) If a merger agreement under which the Company becomes a dissolved company
is approved, a proposal for a share for share exchange agreement or a share
transfer under which the Company becomes a wholly owned subsidiary is
approved at a shareholders’ meeting, the Company may cancel the stock
acquisition rights at no cost.

(b} When any person who is allocated the stock acqmsmon nghts does not fulfil the
. requirements of exercising rights due to a regulation set out in Section 8{a}, (d)
or {¢) above, the Company may cancel the stock acquisition rights at no cost,
provided that the procedures for that cancellation may be carried out together

after the explratmn of the exercise period of the stock acqmmtmn rights. -

10. - Restrictions on the transt'er of stock acquisition rights .
Stock acquisition nghts may not be transferred mthout approval f.rom the board of
directors.’ .

11, Issue of stock acquisition right certificates - :
Stock acqu.lsmon right certificates shall only be issued upon request by an SAR
Holder. <

12. Portion of the issue price for newly issued shares to be issned upon
exercise of stock acquisition rights that will not be recorded in the stated
capital of the Company

If new shares are issued upon exercise of stock acqmsmon rights, the amount of
the issue price of the new shares not to be recarded in the stated capital equais the °
issue pnce less the amount to be recorded in the stated capital. The amount to be
recorded in the stated capital shall be the amount obtained by multiplying the i issue .
price by 0.5, with any fraction of a yen being rounded up to the nearest whole yen

13. Record date for dividends of profits or interest with respect to newly
issued shares upon exercise of stock acquisition rights

If new shares are issued upon exercise of stock acquisition rights, payment of the
first dividend or the distribution of money for the first interim dividend for shares of
newly issued shares shall be made as though the stock acquisition rights were -
exercised at the beginning of the dividend calculation period u.nder which the stock .
acguisition rights were exercised. : _ -~
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14. Location to submit emercise notice of stock aoqnisition nghts

Head office of JSAT Corporation, Personnel Division

. (Address) 1- 11 1 Marunouchi, Ch:yoda—ku Tokyo

15. Payment location

Head Office of Sumitomo Mitsui Ban.kmg Corporat;on Sa.les Department
(Address) 1-1-2 Yurakucho, Ch1yoda—ku Tokyo

16. Ent:msted seeurities company
Daiwa Securities SMBC Co. Ltd.

(Address) 1-8-1 Marunoucm Chiyoda-ku, Tokyo

e e
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1

Schedule 15

‘Details of Seventh Series Stock Acquisition Rights
Issued by SKY Perfect JSAT Corporation

1. Name of stock acquisition rights
Seventh Scnes Stock Acquisition Rights issued by SKY Perfect JSAT Corporatlon
(the ‘Company‘”)

2. Payment location upon exercise of stock acquisition rights

Head Office of ‘Sumitomo Mitsui Banking Corporation, Sales Department
Address: 1-1- 2 Yurakucho, Chiyoda-ku, Tekyo _

~ {or from time to time the successor to that bank or the successor to that branch)

3. Location to submit exercise notice of stock acquisition righfs
Head office of the Company

4,. Class and number of shares to be acquired upon exercise of the stock
acquisition rights

4,000 shares of common. stock in- the Company, provided that the Company
deducts the number of Second Series Stock Acquisition Rights of JSAT Corporation
exercised before the day unmedmtely prior to the Company’s incorporation date
multiplied by four

If the Company carries out a stock split or stock consolidation, the number of
ghares to be acqu:red shall be adjusted using the following formula; provided,
however, that such adjustment shall only apply to the number of shares to be
acquired upon? exercise of stock acquisition rights that have not been exercised at
that point in time from all stock acquisition rights, and any fraction of a share
resulting from 'such adjustment shall be rounded down to the nearest whole share.

Numberofshares = Numberofshares X payjq of siock split or consolidation

after adjustment before adjustment

5. Total ntlunber of the stock acquisition rights

1,000 units, p:rovxded however, that the Company deducts the number of Second
Series Stock Acqmsmon Rights of the JSAT Corporation exercised before the day
immediately pnor to the Company’s incorporation date (four shares per stock
acquisition right, provided, that the same adjustment shall be made in case of an
adjustment to the munber of shares as set out in SectLon 4 above.)

6. Amount of assets to be contn’butod upon exercise of stock acquisition’
" rights
The Exercise Pnce per stock acqmsmon right shal'l be an amount equal to the

exercise price per share of 85,038 multiplied by the number of shares per stock
acquisition nght provided in Section 4 above.
If, after the allocaton date, the Company carries out a stock split or stock
. consolidation of the common stock of the Company, the Exercise Price per share
shall be adjusted at the time either of those acts takes place using the following. .
formula, and any fraction of a yen resulting from such adJustment shall be rou.nded
up to the nearest whole yen.

Exercise Price - Exercige Price x
after adjustment before adjustment

Ratio of stock split or conzolidation
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If, after the allocauon date, the Company issues new shares or disposes of treasury
stoek with regards to common stock of the Company at a price less than the market
price (exclud.mg sales of treasury stocks in accordance with the provisions of Article
194 of the Corporauon Law (Request to sell Shares Less Than One Unit by Holders
of Shares Less Than One Unit), transfer of treasury stock in accordance with the -
provisions of supplementa.:y provision Article 5, Paragraph 2 of the Law for Partial

: A:J:lendmer.1ts| to the Commercial Code, etc. (Law No, 79 of 2001}, and conversion or -

exercise of stock acquisition rights (including stock acquisition rights attached to
bonds with stock acquisition rights) which allow request of delivery of securities to
be or that may be converted to shares of common stock of the Company or shares
of common stock in the Company), the Exercise Price shall be adjusted using the
following formula, and any fraction of a yen resulting from such adjustment shall
be rounded dp to the nearest whole yen.

Number of shares nowly issued
x Exercise Price per shere

Number of issued shares + -
Stock price before naw ssuance

Exercise Price a IExm:ise Price X
after edjustment before adjustrment . .
. Number of issued shares + Number of shares newly issued

The “Number of issued shares” used in the forrnula above is the total number of
issued aha.res of the Company less the number of treasury stock with respect to-
shares of common stock held by the Company. If the Company disposes of its
treasury stocks, “Number of shares newly issued” shall be read as “Number of
treasury stocks to be dJSposed of”.

7. Exercise period of stock acquisition rights
From April 2,/ 2007 to June 30, 2009

. 8. Matters on stated capital and capital regerves to be increased when
issuing shnres upon exercise of stock acquisition rights ‘

" (a) The a.mou.nt of stated capital to be increased when issuing shares upon exercise
of stock aoqmsmon rights shall be half of the maximum amount of capital
increase calculated in accordance with Article 40.1 of the Corporate Calculation
Rules, mth any fraction of a yen resulting from that calculation being rounded
up to the nea.rest whole yen. »

(b} The amount of capital reserves to be increased when i igssuing shares upon
exercise of stock acqmsxtmn rights shall be the maximum amount of capital
increase as set out in item (a) above less the amount of stated capital to be
increased as provided for in item {a) above.

9, Conditions of exercising stock acquisition rights

(a) Any pcrson who is allocated stock acquisition rights (*SAR Holder”) must be in the
. -position of director, corporate auditor, advisor or employee of the Company or an
affiliate of|the Company at the time of exercising the rights, except when the SAR
Holder reb.res from his or her position due to the expiration of his or her term,
faces mandatory retirement, has a transfer of employment, or on any other -
reasonable grounds.

(b)) Ifan SAR Holder dies, his.or her successor shall be approved to succeed
those stock acquisition rights, provided that the limit of successors is within
two degrees of kinship, unless the SAR Holder gave the Company a written
nouce as prescribed by the Company stating that the SAR Holder does not
wish his of her SucCessor to exercise the stock acquisition rights.

fmj |




(i)

(iii) If there are several units of stock acqmamon rzghts that are target to the -

(i)

)

{c} Stock acqu.lsnhon rights may not be pledged or otherwise dxsposed of.
{d) Holders of stoek acquisition rights shall be restricted as follows in regards to the
exercise of stock acquxmuen nghts

@ .

© January 1 {except in 2007, which shall commence on April 2} and ending on
' December 31 (except in 2008, which shall end on June 30} each year.

(i)

(e) An SAR Holder may not exercise stock acquisition rights even during the exercise’
period determmed in Sectmn 7 above if any one of the follow:ng subltems _
applies:

(i)
(i)

(i)

{iv)

)

-commencement date of the succession following the procedures prescribed

: =111 -

The successor to the SAR Holder succeeding the stock acquisition rights
("R:ght Successor”) must give notice of the succession of the stock
acqmsmon rights within ten months of the commencement date of the
mccessmn fcllowmg the procedures determined by the Company, If the
stock acquisition rights are jointly succeeded, all successors must.
colleetwely select a representative successor and give notice of the joint
succession of the stock acquisition rights within ten months of the

by the Company.

suceessmn, the successors may divide and succeed the stock acquisition
nghts In such case, the selection of a representative successor provided for
in subn:em {ii} above is not required and each successor receiving a portion
of the divided rights shall be a Right Successor, provided that any fraction
stock acquisition right resulting from the dma:on shall be rounded down to
the nearest whole unit.

If t.here are changes to matters in the notice such as the Right Suecessor’s
address, the Rxght Successor must promptly notify the Company in writing
of that change in the form prescnbed by the Company.

Ifa successmn is commenced in cobnnection to a Rights Successor, that
successor shall not succeed the stock acquisition rights (a secondary *
'successmn is not permitted.}

The total annual exercise price for exercised nghts shall not exceed 12
mﬂhon‘l yen per year (in a calendar year), provided that the year {calendar
year} described in this subitem (i) shall be the period commencing on

Shares acqmred by exercise of rights shall be held in a share custody .

account of a securities comnpany designated by the Company in the name of
the SAR!Holder.

The SAR|Holder is sub;ect to imprisonment without labor or heavier

penalties;

The SAR Holder is removed or has suffered any sanction under the
employment regulations of the Company such as being dismissed under
mstr:uctmn or for d1scxp1mary reasons;

The SAR l-lolder resigns from the position of dn-eetor, corporate auditor,
advisor or employee of the Company or an affiliate of the Company, except if
the holder retires from his or her position due to the expiration of his or her
term, faces mandatery retirement, has a transfer of employment, or on any
other rea.sonable grounds determined by the Company;

The SAR Holder is appointed as an officer or employee of a company other
than the Company that is in competition with the Company and whose
purpose is the business of satellite communication or satellite broadcastmg '
(except upon prior written approval from the Company); or

The SAR Holder has given a written proposal in the form prescribed by the
Company of its intention to waive all or part of the stock acquxsmon rights.

A
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10. Couditnons of acqmsitlon of stock acqumtion rights

 (a} fa merger agreement under which the Company becomes a dissolved company,.
a prnposal for a share for share exchange agreement or a share transfer under
which the Company becomes a wholly owned subsidiary is appmved ata
shareholders’ meeting of the Company, the Company may acquire the stock
acqmsxtmn rights at no cost on the date separately determined by the board of

" directors of the Company.

" . {b) When an SAR Holder does not fulfil the condmons of exerc;smg stock acqmsmon
rights set out in Section 9 above, the Company may acquire the stock <
acqms:t:lon rights at no cost on the date separately determined by the board of
directors 'of the Comparny.

11. Restﬂctions on the transfer of stock acquisiticn rights !
‘Stock. acql.usn'uon rights may not be transferred without approval from the
Company’s bosrd of dn'ectors

12. Handling of steck acquisition rights upon reorganization of the

Company

If the Company carries out a merger (only when the Company becomes dissolved as

a result of the merger), company split (whether the split division is succeeded by

another enstmg company (kyushu bunkatsu) or a new company is incorporated

(shinsetsu bunkatsu)), a share for share exchange or a share transfer (oollectwely

‘Reorga.mzaﬁon’), in-each case stock acquisition rights of joint-stock companies as

described in Arucle 236.1(8)(a) through {e) of the Corporation Law {"Reorganized

Company”) shall be delivered to holders of stock acquisition rights of stock =~ |

acquigition ng,hts remaining at the time of the Reorganization (“Remaining Stock

Acquisition Rights”) in accordance with the following conditions. In such case,

Remaining Stock Acquisition Rights shall be cancelled and the Reorganized

Company sha]l newly issue stock acquisition rights only when the delivery of stock

acquisition rights of the Reorganized Company following the conditions below is

provided for in a merger agreement, consolidation agreement, kyushu bunkatsu
agreement, shinsetsu bunkatsu plan, share for share exchange agreement or share
transfer plan.

{a) Number of stock acquisition rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equal to the number of stock .
acqumuonlnghts held by the holder of remaining stock acquisition rights at the
time of Reorgamzatmn

(b} Class of shares of the Reorganized Company to be acqr.ured upon exermse of
stock acqmmtwn rights
Shares of common stock of the Reorgamzed Company

{c} Number of shares of the Reorganized Company to be acquired upon exercise of
stock acqmsmon nghts
To be de.tcrmned in accordance with Section 4 above taking into consideration
the oonchtlons of the Reorganization

{(d) Amount of assets to be contributed upon exercise of stock acqmsmon rights
The a.mount of assets to be contributed upon exercise of each stock acqmsmon
right dehvered shall be the amount obtained by multiplying the exercise price
after the reorgamzat:on adjusted taking into consideration the conditions of the
Reorganization by the number of shares to be acquired upon exercise of stock
acquisifion nghts determined in accordance with item (cj. - .

(e) Exercise pcnod of stack acquisition rights
From the later of the cormmencement date of the exercise period of stock
acquisition rights set out in Section 7 above and effective date of the -
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Reorgamzat:mn to the expiration date of the exercise penod of stock acquxsmon
rights set out in Section 7 above.

) Matterson stated capital and capital reserves to be mcreased upon issuance of :
shares by exermse of stock acquisition rights -~
To be determmed in accordance with Section B above. ‘

fa] Restnc‘aons on the acquisition by transfer of stock acquisition rights .
Stock acqumtlon rights may not be transferred without approva.l from the
Reorgamzed Company.

(h) Conditions of acquzsmon ‘of stock acqmsmon rights
To be determined in accordance with Section 10 above.

13. Rnunding down of fractions uccurring from the exercise of stock
acquisition rlghts :

Fractions of shares regarding the number of shares to be dehvered to the SAR Holde:
shall be rounded down to the nearest share, .

(120)
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Details of Fourth Series Stock Acquisition Rights
Issued by JSAT Corporation

1. Name, of stock acquisition rights
Fourt.h Series Stock Acqmmuon Rights issued by JSAT Corporation (the “Company’}

. 2. Payment location upon exercise of stock acquisition righbo

Head Office of Sumitomo Mitsui Banking Corporation, Sales Department
Address: 1- 1|—2 Yurakucho, Chiyoeda-ku, Tokyo
. lor from time to time the successor to that bank or the successor to that branch]

3. Location to submit exercise notice of stock acquisition rights
Head office of JSAT Corporation, Personnel Division

(Address) 1- 11 1 Marunouchi, Chiyoda-ku, Tokyo

(if changes a.re made to the department in charge of business relatmg to stock
acguisttion nghts that department in charge after the changes)

4. Class and number of shares to be acquired upon exercise of the stook
acguisition rights

300 shares of common stock in the Company.

Ifitis appropnate for the Company to amend the number of shares as a result ofa
merger, company split, stock split or stock consohdauon, etc., the Company shall
make adjustments as it deems necessary. :

5. Total nmnber of the stock acquisition rights

300 units (one share per stock acquisition night, provided, that the same .
adjustment shall be made in case of an adjustment to the number of shares as set
out in Section 4 above)

6. Amount of assets to be oontributcd upon exercise of stock acquisition
rights

The amount of assets to be contributed upon exercise of stock acquisition rights
shall be an amount equal to the exercise price per share determined as follows
('Exm'cise Pnce") multiplied by the number of shares per stock acquuntmn right |

. provided in Sectmn 5 above. .
The Exercise Pnce shall be 308, 600 yen,

If, after the allocatmn date, the Company carries ¢ut a stock split or stock
consolidation 'of the common stock of the Company, the Exercise Price per share
shall be adJusted at the time either of those acts takes place using the following
formula, and any fraction of a yen resulting from such adjustment shall be rounded
up to the pearest whole: yen.

l - .
Ratio of stock split or consolidstion ~

. ExcrciscPrice | =  Exerciss Price x
after adjustment bofore adjusiment ’

If, after the alloca.'aon date, the Compa.ny issues new shares or disposes of u'easu:ry
stock with rega.rds to common stock of the Company at a price less than the market
price (excludmg sales of treasury stocks in accordance with the provisions of Article
. 194 of the Cozporauon Law (Request to sell Shares Less Than One Unit by Holders
-of Shares Less Than One Unit), transfer of treasury stock in accordance with the
. provisions of supplemmtaxy provmlon Article 5, Paragraph 2 of the Law for Partial

Sohedule‘ 16+

el '
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Amendments to the Commercial Code, ete. (Law No. 79 of 2001), and conversion or
exercise of stock acquisition rights (including ‘stock acquisition rights attached to
bonds with stock acquisition rights) which allow request of delivery of securities to
be or that may be converted to shares of comnmon stock of the Company or shares
of common stock in the Company), the Exercise Price shall be adjusted using the
following formula, and any fraction of a yen resulting from such adjustment shall
be rounded up to the nearest whole yen. .

Number of shares newly issued

; X Exercies Price per share

Number of issned shares

Bxercize Price = | Exerciss Price x
after adjostmeat before sdjustoent Num_bwufiw&shnu+NumberofﬂmesnMyixmed

Stock price before naw {(ssuance

The “Number of issued shares” used in the formula above is the total number of r.
issued shares of the Company less the number of treasury stock with respect to
shares of common stock held by the Company. If the Company disposes of its
treasury stocks “Number of shares newly issued” shall be read as “Number of

. treasury stocks to be disposed of.

7. Exercise period of stock acquisition rights

From July 1, 2007 to June 30, 20011

8. Matte‘m on stated capital and capital reserves to be increased when

issuing shares upon exercise of stock acquisition nghts

{a) The amou.nt of stated capital to be increased when issuing shares upon exercise
of stock aeqmsxtmn rights shall be half of the maximum amount of capital .
increase calculated in accordence with Article 40.1 of the Corporate Calculation
Rules, mth any fraction of a yen resulting fmm that calculation being :rou.nded
up to the nearest whole yen.

(b) The amount of capital reserves to be increased when i msumg shares upon
.exercise °|f stock acquisition rights shall be the maximum amount of capital
increase as set out in item (a) above less the amount of stated capital to be
increased|as provided for in item (a) above.

9..  Conditions of exercising stock acquisition rights
(a) Any person who is allocated stock acquisition rights (“SAR Holder”) must be in the
position of director, corporate auditor or advisor of the Company or an affiliate of
the Company at the time of exercising the rights, except when the SAR Holder
retires from his or her position due to the expu-atmn of his or her term or on any
other reasonable grounds. _
(b) (i) Ifan SAR Holder dies, his or her successor shall be approved to succeed
. those|stock acquisition rights, provided that the limit of successors is within
- two degrees of kinship, unless the SAR Holder gave the Company a written
nonce as prescribed by the Company stating that the SAR Holder does not
wish hls or her successor to exercise the stock acquisition rights.

(ii) The successor to the SAR Holder succeeding the stock acquisition rights
‘(“RJght Successor”) must give notice of the succession of the stock
acquzlsmon rights within ten months of the commencement date of the
succession following the procedures determined by the Company. If the
stockkacqummon rights are jointly succeeded, all successors must
collectwely select a representative successor and give notice of the joint '
succession of the stock acquisition rights within ten months of the

,5 Yra;ﬂ
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commencement date of the succession fo]lomng the procedures prescnhed
by the|Company.

(i) If there are several units of stock acquisition rights that are target to the
success:on, the successors may divide and succeed the stock acquisition

_ nghts In such case, the selection of a representative successor provided for
- in subltem (ii) above is not required and each successor receiving a portion

of the chv:lded rights shall be a Right Successor, provided that any fraction
stock acquisition right resulting from the division shall be rounded down to
the ne'a.rest whole unit.

vy If there are changes to matters in the notice such as the Right Successor’s
add:ess, the Right Successor must promptly notify the Company in writing
of that change in the form prescribed by the Company.

vy HUa succesmon is commenced in connection to a Rights Successor, that
succeesor shall not succeed the stock acquisition nghts (a secondaxy
succession is not penmitted.)

(c) Stock a.eqmsmon rights may not be pledged or otherwise disposed of.

(d) Holders of |stoek acquisition rights shall be restricted as follows in regards to the .

exercise of stock acqumtmn nghts

{ii The total annual exercise price for exercised rights shall not exceed 12
n:ulhon yen per year (in & calendar year), provided that the year (calendar
year} descnbed in this subitem (i) shall be the period commencngon
'January 1 {except in 2008, which shall commence on December 22) and
endmg on December 31 (except in 2011, which shall end on June 30} each
year.

(i) Share's acquired by exercise of rights shall be held in a share custody !
account of a securities company designated by the Company in the name of

- the SAR Holder.

(e) An SAR Holder may not exercise stock acqmmuon rights even during the exercise
period determined in Section 7 above if any one of the following subitems
applies:

() The SAR Holder is subject to imprisonment w1thout la.bor or heavier
: penaltles | ’
(i) The SAR Holder is removed or has suffered any sanction under the '
employment regulations of the Company such as bemg dismissed under
‘ mstructlon or for d1sc1p]mary reasons; .
(Wi} The SAR Holder resigns from the position of director, or advisor of the
Company or an affiliate of the Company, except if the holder retires from his
or her position due to the expiration of his or her terth or on any other
reaso.l':able grou.nds determined by the Company;
{iv) The SAR Holder is appomted as an officer or employee of a company other
than the Company that is in competition with the Company and whose

purpose is the business of satellite communication or satellite broadcasting -

(excellat upen prior written approval from the Company); or

v) The SAR Holder has given a written proposal in the form prescribed by the
Company of its intention to waive all or part of the stock acqmsxtlon nghts

10. Conditions of acquisition of stock acquisition nghts

(a fa merge'r agreement under which the Company becomes a dissolved company,
a proposal for a share for share exchange agreement or a share transfer under
which the! ,Company becomes a wholly owned subsidiary is approved ata
shareholders meeting of the Company, the Company may acquire the stock
acqmsmon rights at no cost.
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(b} When an SAR Holder does not fu.lﬁl the condrhons of exerasmg stock acqulsxuon
rights set out in Section 9 above, the Company may acquire the stock
acqmsnbon nghts at no cost. ,

11. Restrictions on the transfer of stock acquisition nghts
Stock acqumton rights may not be transferred without approval from the
Company’s board of directors.

12. Handling of stock acguisition rights upon reorganizaﬁon of the
- Company
If the Company carries out a merger (only when the Company becomes dissolved as
.a result of the‘merger) , company split {whether thé split division is succeeded by
another e:ustmg company (kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)}, a share for share exchange or a share transfer (collecuve]y
‘Rcorgamzatm n”), in each case stock acquisition nghts of joint-stock companies as
described in Arude 236.1(8){a) through (e) of the Corporation Law. (*Reorganized -
Company”) shall be delivered to holders of stock acquisition rights of stock '
-acquisition nghts remammg at the time of the Reorganization (*Remaining Stock '
Acquisition nghts”) in accordance with the following conditions. In such case,
Remaining Stock Acquisition Rights shall be cancelled and the Reorganized
Company shall newly issue stock acquisition rights only when the delivery of stock
acquisition rights of the Reorganized Company following the conditions below is
provided for mi a merger agreement, consolidation agreement, kyushu bunkatsu
agreement, shinsetsu bunkatsu plan, share fnr ghare exchange agreement or share -
transfer plan. : :
(a) Number of stock acqmsmon rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is eq‘ual to the number of stock -
acquisition nghts held by the holder of remaining stock acquisition nghts at the
time of Rcorgamzat:lon
fb) Class of shares of the Reorganized Company to be acqmred upon exercise of
stock aoqulmtmn rights
Shares of common stock of the Reorganized Company
(c) Number of shares of the Reorganized Company to be acquired upon exercise of
stock ac.qu.tmuon rights
To be detcnmned in accordance with Section 4 above taking into cons:.demtwn
the cond.mons of the Reorganization
- {d) Amount of assets to be contributed upon exercise of stock acqms:tmn rights
The amou.nt of assets to be contributed upon exercise of each stock aoqmmtxon
right dehverled shall be the amount obtained by multiplying the exercise price
after the reorganization adjusted taking into consideration the conditions of the
Reorgamzatlon by the number of shares to be acquired upon exercise of stock
‘acquisition nghts determined in accordance mth item (c).
(e} Exercise penod of stoclt acquisition rights
- From the later of the commencement date of the exercise period of stock
acquisition nghts set out in Section 7 above and effective date of the-
Reorga.mzahon to the expiration date of the exercise period of stock acqmsmon
rights set out in Section 7 above. '
(f) Matters on stated capital and capxtal reserves to be increased upon issuance of
shares by excrcnse of stock acquisition rights ~
To be determmed in accordance with Section 8 above. :
(&) Restrictions ' on the acquisition by transfer of stock acquisition rights |
Stock acqulsltlon rights may not be transferred without approval from the
Reorganized (Company.

=

|24 ]
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| h) Cond.mons of acqmmtmn of stock acquisition rights
To be determmed in accordance with Section 10 above,

13. Roundi.ng down of fractions occurring from the exercise of stock
acquisition rights ‘

Fractions of 'shares regarding the number of shares to be delivered to the SAR Holdcr

sha]l be rou.tlzded down to the nearest share.

[tl?]
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. o | Schedule'17

Details of Eighth Series Stock Acquisition Rights
Issued 'by 'SKY Perfect JSAT Corporation

1. Name of stock ccqmsition rights

Eighth Series Stock Acquisition Rights issued by SKY Perfect J SA'I‘ Corporauon [the

“Company”)

2. Payment location upon exercise of stock acquisition rights

Head Office of Sumitomo Mitsui Banking Corporation, Sales Department
Address: 1-1- 2 Yuralucho, Chiyoda-ku, Tokyo

for from time to time the successor to that bank or the successor to that branch)

3. Location to submit emercise notice of stock acquisition rights 3
Head office of the Company o ' v

4. Class and number of sharcs to be acquu-cd upon exetc:sc of the stock
acquisition nghts

- 1,200 shares of common stock in the Company ’
If it is appropnate for the Company to amend the number of shares as a result of a

merger, company split, ‘stock split or stock consohda.uon, etc., the Company shail
make adJustments as it deems nccessary

5. Total munber of the stock acquisition rights

300 units (fou: shares per stock acquisition right, provided, that the same: !
adjustment shall be made in case of an adjustment to the number of shares.as set
out in Secuon 4 above.)

6. Amuunt of assets to be contributed upon exercise of stock acqu:sition
rights
The Exercise Pnce per stock acqms:.tton right shall be an amount equal to the
exercise pnce per share of 77,150 multiplied by the number of shares per stock
acquisition nght provided in Section 4 above.
If, after the a]locaton date, the Company carries out a stock split or stock
consohdatlon of the common stock of the Company, the Exercise Price per share
shall be adjusted at the time either of those acts takes place using the following

formula, and‘ any fraction of a yen resulting from such ad;ushnent shall be rounded
up to the nearest whole yen.

.

~

1

’ l“ ng\ - ise I"ncc x . Ratio of stock split or consolidation. - !
&after adjustment before adjustment

© If, after the a.llocauon date, the Company issues new shares or disposes of treasury
stock with rega.rds to common stock of the Company at a price less than the markct
. price (cxcludmg sales of treasury stocks in accordance with the provisions of Arttcle
© 194 of the Corporatlon Law (Request to sell Shares Less Than One Unit by Holders
of Shares Less Than One Unit), transfer of treasury stock in accordance with the
provisions of supplementary provision Article 5, Paragraph 2 of the Law .for Partial
Amendments to the Commercial Code, ete. (Law No. 79 of 2001), and conversion or
exercise of stock acquisition rights (including stock acquisition rights attached to
bonds with stock acquisition rights) which allow request of delivery of securities to
be or that may be converted to shares of common stock of the Company or shares

~— Tt
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of common stock in the. Company) the Exermse Pnce sha]l be ad]usted using the
following formula, and any fraction of a yen resulting from such adJustment ghall
be rounded up to the nearest whole yen. _

. Number of shares newly issued.
x Excrvise Price per share

Number of issued shares +

Exetcice Price o Exzﬂ:l ise Price X Stock pric bofore new issuance

after sdjustment before adjustment

Number of izsued chares + Number of thares newly issued

The “Number of issued shares” used in the formula above is the total number of
issued sharcs of the Company less the number of treasury stock with respect to
shares of common stock held by the Company. If the Company disposes of its
treasury stocks “Number of shares newly issued” shall be read as “Number of

" treasury stocks to be disposed of.

7. Exemse period of stock acquisition rights

. From December 22, 2008 to June 30, 20011

8. Matters on stated capital and capital reserves to be increased when

issuing shares upon exercise of stock acquisition right.s

(a) The amount of stated capital to be increased when issuing shares upen exercise
of stock acqmmﬁon nghta shall be half of the maxmum amount of capital
increase calculated in accordance with Article 40.1 of the Corporate Calculation
Rules, wit.h any fraction of a yen resulting from that calcu.lauon being rounded
up to the nearest whole yen.

(b) The amount of capital reserves to be increased when i 1ssumg shares upon
exercise of stock acquisition rights shall be the maximum amount of capital
increase a'sI set out in item (a) above less the amount of stated capital to be
increased as promded for in item {a) above.

9, Condltions of exercising stock acquisition rights -

(a) Any persoxﬂ who is allocated stock acquisition rights (*SAR Holder”) must be in the
position of d.u'ector corporate auditor or advisor of the Company or an affiliate of
the Company at the time of exercising the rights, except when the SAR Holder
retires fmm his or her position due to the expiration of his or her term or on any

. other reasonable grounds. :

b)) Ifan SAR Holder dies, his or her successor shall be approved to succeed
those s‘tock acquisition rights, provided that the limit of successors is within
two degrees of kinship, unless the SAR Holder gave the Company a written'
notice &s prescribed by the Company stating that the SAR Holder does not

- wish hzs or her successor to exercise the stock acquisition rights.

{ii) The successor to the SAR Holder succeeding the stock acquisition rights
(“Raght Successor’ ) must give notice of the succession of the stock o
acqmsmon rights within ten months of the commencement date of the
_succesmon fo].'lowmg the procedures determined by the Company. K the
stock alcqmmtmn rights are jointly succeeded, all successors must !
oo]lectl\rcly select a representative successor and give notice of the joint
succession of the stock acquisition nghts within ten months of the
oommencement date of the succession follow:ng the procedures prescribed
by the Company :

(iii) If there |are several units of stock acquisition rights that are target to the
succession, the successors may divide and succeed the stock acquisition
rights. In such case, the selection of a representative successor provided for
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" in sub1tem (i) above is not required and eac.h successor receiving a portlon :

of the divided rights shall be a Right Successor, provided that any fraction
stock‘acqmsmon right resultxng from the division sha]l be rounded down to
the nearest whole unit.

(iv) Ifthere are changes to matters in the notice such as the Right Successor’s

address the nght Successor must promptly notify the Compa.ny in wnﬁng

R - § that change in the form presmbed by the Company. -

V) Ha sx.l'.coesmon is commenced in connection to a Rights Successor, that .
successor shall not succeed the stock acquisition rights [a secondary
succe'ssmn is not permitted.)

{c) Stock acqmmuon rights may not be pledged or otherwise disposed of.
(d) Holders of stack acquisition rights shall be restricted as follows in regards to: the
exercise of stock acqmﬂtlon nghts {
i) The total annual exercise price for exercised nghts shall not exceed 12
nulhon yen per year (in a calendar year), provided that the year {calendar
year) descnbed in this subitem (i) shall be the period commencing on .
January 1 (except in 2008, which shall commence on December 22) and
endmg on December 31 (except in 2011, which shall end on June 30) each
year.
(i) Share§ acquired by exercise of rights shall be held in a share custody
account of a securities company designated by the Company in the name of
the SAR Holder.

“{e) An SAR Holder may not exercise stock acquisition rights even dunng the exercise .

period determmed in Sectmn 7 above if any one of the following subitems

applies:

() The SAR Holder is subject to imprisonment thhout labor or heavmr

~ penaltles

(i} The SAR Holder is removed or has suffered any sanction under the
employmemt regulations of the Company such as being dismissed under
instruction or for d15mphna1y reasons;

(iii) The SAR Holder resigns from the position of director, corporate anditor or
ad\nsor of the Company or an affiliate of the Company, except if the holder
retl:res from his or her position due to the expiration of his or her term or on
any other reasonable grounds determined by the Company;

(iv) The- SAR Holder is appomted as an officer or employee of a company other
‘than the Company that is in competition with the Company and whose
purpo:se is the business of satellite communication or satellite broadcasting

" . (except upon prior written approval from the Company}; or

{v} The SAR Holder has given a written proposal in the form prescribed by the
Company of its intention to waive all or part of the stock acquisition rights.

10. Condit:.ons of acquisition of stock acquisition rights

(a) fa merger agreement under which the Company becomes a dissolved company,
a proposal| for a share for share exchange agreement or a share transfer under
which the |C-ompa.ny becomes a wholly owned subsidiary is approved atal -
shareholders meeting of the Company, the Company may acquire the stock

' a.cqulsmon rights at no cost on the date separately determined by the board of
directors of the Company. = -

(b] ‘When an SAR Holder does not fulfil the conditions of exermsmg stock acqu:lsmon
rights set out in Section 9 above, the Company may acquire the stock -
acqmmtlon rights at no cost on the date separately determined by the board of
directors of the Company

[13€]
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11. Restrictions on n the transfer of stock acquisition rights
Stock acqmmuon rights may not be transferred without' approval from the
Company’s board of dn'ectors

12. Handling of stock acqulsitwn rights upon reurgnnizahon of the

Company

If the Company carries out a merger {only when the Company becomes d.lSSDlVCd as
a result of the merger), company split (whether the split division is succeeded by
another exlstmg company (kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)), a share for share exchange or a share transfer {collectwely
“Reorgamzatl.on”), in each case stock acquisition rights of joint-stock companies as
described in Artxcle 236.1{8)(a) through (e) of the Corporation Law (“Reorganized

- Company”) sha]l be delivered to holders of stock acquisition rights of stock
 aequisition nghts remammg at the time of the Reorganization (*Remaining Stock |

Acquisition Rights®) in accordance with the following conditions. In such case,
Remaining Stock Acqmsmon Rights shall be cancelled and the Reorganized . .
Company sha]l newly issue stock acquisition rights only when the delivery of stock
acquisition rights of the Reorganized Company following the conditions below is
provided for m|a. merger agreement, consolidation agreement, kyushu bunkatsu
agreement, shinsetsu bunkatsu plan, share for share exchange agreement or share
transfer plan.

{a) Number of stock acqmmuon rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equa.l to the number of stock
acquisition nghts held by the holder of remaining stock acquisition rights at the
- time of Reorgam.zatl.on

(b) Class of shares of the Reorganized Company to be acquired upon exercise of
-stock acqt.usauon rights -

Shares of common stock of the Reorganized Company

(¢) Number of sharcs of the Reorganized Company to be acqmred upon exercise of
stock a.cqmmt:on rights .

To be detexmmed in accordance with Section 4 above takmg into oonsulerauon
the condﬂmns of the Reorganization

{d) Amount of a.ssets to be contributed upon exercise of stock acqmmuon rights
The amount of assets to be contributed upon exercise of each stock acqmsmon
right dellvered shall be the amount obtained by multiplying the exercise price
-after the reorgamzauon adjusted taking into consideration the conditions of the
Reorgam.zauon by the number of shares to be acquired upon exercise of stock
acquisiticn nghts determined in accordance with item (c).

(e) Exercise penod of stock acquisition rights

From the ]ater of the commencement date of the exercise period of stock
acquisition nghts set out in Section 7 above and effective date of the
Reorgamzatlon to the expiration date of the exercise period of stock acquisition
rights set out in Section 7 above.

{fi Matters on sl;tated capital and capital reserves to be increased upon issuance of
shares by exermse of stock acquisition rights
To be determined in accordance with Section 8 above.

{g) Restrictions|on the acquisition by transfer of stock acquisition rights
Stock acquisition rights may not be transferred \mthout approval from the
Reorgamzed| Company.

(h) Conditions of acqmsxtlon of stock aequisition rights

To be determined in accordance with Sectlon 10 above.
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13. Rounding down of &actaons occurring from the exercise of stocl:
acquisitmn nghts

Fractions of shares regardmg the number of shares to be dehvered to the SAR Holder &

_shall be {t‘aunded dowu to the nearest share




......

- up to the nearest whole yen. a
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Schedule 18

" Details of Fifth Series Stock Acquisition Rights
Issued by JSAT Corporation

' 1. Name of stock acquisition rights

Fifth Senes Stock Aoqmmton Rights issued by J SAT Corporation (the “Company")

2. Payment location upon exercise of stock acqnisition rights .

* Head Office of Sumitomo Mitsui Banking Corporation, Sales Department

Address: 1-1- 2 Yurakucho, Chiyeda-lu, Tokyo i

{or from time to time the successor to that bank or the successor to.that branch}'

3. Location to submit exercise notice of stock acquisition rights '
Head office of USAT Corporation, Personnel Division

{Address) 1- 11 1 Marunouchi, Ch.tyoda-ku Tokyo

_(if changes are made to the department in charge of business relating to stock

a.cqmsntxon nghts that department in charge after the changes)

4, Class and number of shares to be acqui.red upon exercise of the stock
acquisition rights .
1,200 shares of common stock in the Company

If:t is appropnate for the Company to amend the number of shares as aresultof a

merger, company split, stock split or stock consolidation, etc., the Company shaIl
make adjustments as it deems necessary.

5. Total number of the stock acquisition rights

1,200 units (one share per stock acquisition right; provided, however, that the |
same ad_]ustment shall be made in case of an adjusunent to t_he number of shares
.as set out in Section 4 above.) ) i . : ) ,

6, Am'ou'nt of assets to be' coni:ribu‘ted upon exercise of stock acquisition
rights

The amount of assets to be contributed upon exercise of a stock acqmsmon right.
shall the exerase price per share determined as follows ("Exermse Price®). f
The Exercise Pnce shall be 308,600 yen.

If, after the a]lomtmn date, the Company carries out a stock split or stock - .

consolidation of the common stock of the Company, the Exercise Price per share’

- shall be adjusted at the time either of those acts talkes place using the following

formula, and ?ny fraction of a yen resulting from such adjustment shall be rounded

1

= ExercisePricc %
) ﬁund;ns’tmcnt . befmadjlmnmt -

Exercise Prico " Ratio of stock split or consolidation -

'If after the aIlocatwn date the Company issues new shares or disposes of treasury
_stock with rcgards to common stock of the Company at a price less than the market
. price (excludmg sales of treasury stocks in accordance with the provisions of Article

194 of the Coxporatmn Law (Request to sell Shares Less Than One Unit by Holders
of Shares Less Than One Unit), transfer of treasury stock in accordance with the,
provisions of supplementaxy provision Article 5, Paragraph 2 of the Law for Parhal
Amendments to the Commerdcial Code, etc. (Law No. 79 of 2001}, and conversion or

exermse of stock acquisition nghts (mcludmg stock acquisition nghts attached to

-~ -
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bonds with stock acquisition rights) which allow request of delivery of securities to
be or that may be converted to shares of common stock of the Company or shares
* of common stoFk.in the Company)}, the Exercise Price shall be adjusted using the,
following formula, and any fraction of a yen resulting from such adjustment shall
-be rounded up to the nearest whole yen. °

1

Number of shares newly issued

. . x Exercise Price per ghare
- Number of issued shares + -
‘ isb Price R Exorcize Price - X Stock price before now issuasce
- after adjustment before adjustment

Number of issued shares + Number of shares newly issu=d

The “Number of issued shares” used in the formula above is the total number of
issued shares of the Company less the number of treasury stock with respect to
shares of comn:mn stock held by the Company. If the Company disposes of its
treasury stock§, “*Number of shares newly issued” shall be read as “Number of
treasury stocks to be disposed of”.

7. Exercise period of stock acquisltioh rlghts .
From July 1, 2007 to June 30, 20011

8. Matters on stated capital and capital reserves to be increased when
issuing shares upon exercise of stock acquisition rights :
(a) The amount of stated capital to be increased when issuing shares upon exercise
-of stock acquisition rights shall be half of the maximum amount of capital
increase calculated in accordance with Article 40.1 of the Corporate Calculation
Rules, with|any fraction of a yen resulting from that calculation being rounded
up to the nearest whole yen. ' - .
(b) The amount of capital reserves to be increased when issuing shares upon
exercise of stock acquisition rights shall be the maximum amount of capital
increase as|set out in item (a) above less the amount of stated capital to be
increased as provided for in item (a) above. '

9. Conditions of exercising stock acquisition rights -

(a) Any pcrson|who is allocated stock acquisition rights (“SAR Holder”) must be in the
position of director, corporate auditor, advisor or employee of the Company or an
affiliate of the Company at the time of exercising the rights, except when the SAR
Holder retires from his or her position due to the expiration of his or her term,
faces mand‘atory retirement, has a transfer of employment, or on any other
reasonable grounds. ' ' _

(b) ) If an SAR Holder dies, his or her successor shall be approved to succeed

' those stock acquisition rights, provided that the limit of successors is within
two deérees of kinship, unless the SAR Holder gave the Company a written
. potice as prescribed by the Company stating that the holder of stock
acquisition tights does not wish his or her successor to exercise the stock

acquisition rights. _ _

(i) The successor to the SAR Holder succeeding the stock acquisition rights
(‘Right|Successor’) must give notice of the succession of the stock
mqﬂdﬁon rights within ten months of the commencement date of the
succession following the procedures determined by the Company. If the
stock acquisition rights are jointly succeeded, all successors must
collectively select a representative successor and give notice of the joint
succession of the stock acquisition rights within ten months of the '

g
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commencement date of the succession following the procedu.res prescribed '

by the Company.
If there are several units of stock acquisition rights that are target to the

. succession, the successors may divide and succeed the stock acquisition

| (1v}

v)

nghts In such case, the selection of a representative successor provided for

in subxtem {ii} above is not required and each successor receiving a portion
of the divided rights shall be a Right Successor, provided that any fraction
stock acquisition right resulting from the division shall be rounded down to
the ﬁea.rest whole unit, ‘

I.fthere are changes to matters in the notlce such asthe Right Successor'’s
address the R:ght Successor must promptly notify the Company in wntmg
of that change in the form presmbed by the Company.

Ifa succesmon is commenced in connection to a Rights Successor, that
successor shall not succeed the stock acquisition rights (a secondary
succes&on is not permitted.}

(&) Stock acqu:smon rights may not be pledged or otherwise disposed of.
(d) Holders of stock acquisition rights shall be restricted as follows in regards to the
exercise of stock acquisition nghts.

@

The total annual exercise price for exercised rights shall not exceed 12 °
million yen per year (in a calendar year), provided that the year (calendar

‘ _year)|described in this subitem (i) shall be the period commencingon !

(i)

J anuary 1 {except in 2008, which shall commence on December 22) and
ending on December 31 {except in 2011, which shall end on June 30} each
year. .

Shares acqu:.red by exercise of rights shall be heldin a share custody

. aocount of a securities company designated by the Company in the namé of

the SAR Holder. c

(e] An SAR Holder may not éxercise stock acqmsxtion nghts even durmg the exercise

period determined in Section 7 above if any one of the following sub1tems
applies: \\

)
i)

(i)

(iv)

W

10.

The SAR Holder is subject to unpnsonment without labor or heawer
penaltles .

The SAR Holder is removed or has ‘suffered any sanction under the .
employment regulations of the Company such as being dismissed under
instruction or for d1smpl:nary reasons; - ;
The SAR Holder resigns from the position of director, corporate auditor, ;
adwsor or employee of the Comupany or an affiliate of the Company, except if
the holder retires from his or her position due to the expiration of his or her

- term, faces mandatory retirement, has a transfer of employment, or on any

other reasunable grounds determined by the Company;

The SAR Holder is appomted as an officer or employee of a company otherl

than the Company that i in competition with the Company and whose
urpose is the business of satellite communication or satellite broadcashng

_ (except upon prior written approval from the Company); or

The SAR Holder has given a written proposal in the form prescribed by the
Company of 1ts intention to waive all or part of the stock acquisition nghts

Conditmns of acquisition o!‘ stock acquisition rights o
(a) If a merger agreement under which the Company becomes a dissolved company,

a proposal for a share for share exchange agreement or a share transfer under
which the Company becomes a wholly owned subsidiary is approved at a
shareholder\s meeting of the Company, the Company may acquire the stock
acquisition rights at no cost on the date separately determined by the board of
directors of the Company. -

'
§
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(b) When an|SAR Holder does not fulfil the conditions of exercxmng stock acquisition

rights set out in Section 9 above, the Company may acquire the stock :
acqmsxuon rights at no cost on the date separately determined by the board of
* directors of the Company.

[y

11, Restrictions on the transfer of stock acﬁuhition rights
Stock acqmmuon rights may not be transferred without approval from the
Company’s board of directors.

12, Handl.ing of stock acquisition rights upon reorganization of the |
Company ) '

If the Company carries out a merger (only when the Company becomes dissolved as -

a result of the merger), company split (whether the split division is succeeded by
ancther exlshng company. {(kyushu bunkatsu) or a new company is incorporated
(shinsetsu bunkatsu)), a share for share exchange or a share transfer {collechvcly
"Reorgamzaton"), in each case stock acquisition rights of joint-stock companies as
. described in Arﬁcle 236.1(8)(a) through (e) of the Corporation Law ("“Reorganized.
Company”) shall be delivered to holders of stock acquisition rights of stock

. acquisition nghts remaining at the time of the Reorganization (“Remaining Stock
Acquisition R1ghts’) in accordance with the following conditions. In such case,
Remaining Stock Acquisition Rights shall be cancelled and the Reorganized
Company sha]l newly issue stock'acquisition rights only when the delivery of stock
acquisition nghts of the Reorganized Company following the conditions below is'
provided for i m a merger agreement, consolidation agreement, kyushu bunkatsu

agreement, shinsetsu bunkatsu plan, share for share exchange agreement or share .

transfer plan. |

© (a) Number- of stock acqms:.‘hon rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equal to the number of stock
acqmsmon rights held by the holder of remaining stock acquisition nghts at the
time of Reorgamzatxon

(b) Class of shares of the Reorgamzed Company to be acquired upon exercise of
stock acquxsmon rights .
Shares of common stock of the Reorganized Company

(c) Number of [shares of the Reorganized Company to be acqu:red upon exercise of

_ stock acqmmtmn rights
. Tobe determmed in accordance *mth Section 4 above takmg into consxderanon

. the condmons of the Reorganization

(d) Amount of assets to be contributed upon exercise of stock acquisition rights
The amount of assets to be contributed upon exercise of each stock aoqu.tatmn
right dehvered shall be the amount obtained by multiplying the exercise price:
after the reorgamzahon adjusted taking into consideration the conditions of the
Reorganization by the number of shares to be acquired upon exerdise of stock
acquisition 1rlg;hi:es determined in accordance with item (c).

{e) Exercise penod of stock acquisition rights
From the later of the commencement date of the exercise period of stock
acquisition nghts set out in Section 7 above and effective date of the -
Reorgamzanon to the expiration date of the exercise period of stock acquisition
rights set oﬁt in Section 7 above.

{f) Matters on stated capital and capital reserves to be increased upon issuance of
shares by exercise of stock acquisition rights
To be deter:h;ned in accordance with Section 8 above.

f:3) Restnchonsl on the acquisition by transfer of stock acquisition rights
Stock acquisition rights may pot be transferred without ‘approval from the
Reorgamzed Company.
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{h} ‘Conditions of acqmsmon of stock acqu:smon nghts
To be determined in accordance with Section 10 above.

13. Rounding down of fractions ovcurring from the exercise of stock
-acquisition rlghts

Fractions of shares regarding the number of shares to be delivered to the SAR Holder '

shall be roundr-d down to the nearest share, ' |

[1735]
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.. , Schedule 19

" Details of Ninth Series Stack Acquisition Rights -
Issued- by SKY Perfect JSAT Corporation

1. Name of stock acquisition rights |
Ninth Series|Stock Acquisition RJghts issued by SKY Perfcct JSAT Corporation {the
*Company”)

2. - Payment location upon exercise of stock acquisition rights

Head Office of Sumitomo Mitsui Banlking Corporation, Sales Depa.rtmomt
Address; 1- 1|-2 Yurakucho, Chiyeda-icu, Tokyo

{or from time to time the successor to that bank or the successor to that branch)

3. Locat:on to submit exercise notice of stock aeqnisition rights .
Head office of the Company . , .
4, Class and number of shares to be acquired upon exercise of the stock
acquisition nghu

4,800 shares of common stock in the Company

Ifitis appropnate for the Company to amend the number of shares as a result of a
merger, company split, stock split or stock consolidation, etc., the Company shall

" make adjustn'lents as it deems necessary.

B. Total number of the stock acquisition rights

1,200 units (fou:r shares per stock acquisition right; provided, however, that the
same adjustment shall be made in case of an adjustment to the number of shares
as set out in Sectmn 4 above.) .

6. . Amount of assets to be eont:n'buted upon exercise of stock acquisition
rights *
The Exercise Pnce per stock acquisition right shall be an amount equal to the
exercise price per share.of 77,150 multiplied by the number of shares per stock

" acquisition nght provided in Section 4 above.

If, after the a]lomtmn date, the Company carries out a stock split or stock
consolidation of the common stock of the Company, the Exercise Price per share
shall be a.d_;usted at the time either of those acts takes place using the following
formula, and any fraction of a yen resulting from such adjustment shall be rounded
up to the nearest whole yen.

{
Ratio of slock split or consolidatien

Exercice Price = Exerciee Price x
after l.djustme'nl ‘ before pdjnstm

I, after the allocatzon date, T.he Company issues new shares or disposes of treasury

stock with rega.rds to common stock of the Company at a price less than the market |

. price (excludmg sales of treasury stocks in accordance with the provisions of Article

194 of the Corporation Law (Request to sell Shares Less Than One Unit by Holders
of Shares Less 'I‘ha.n One Unit), transfer of treasury stock in accordance with the
provisions of supplementary provision Articie 5, Paragraph 2 of the Law for Partial

Amendments to the Commercial Code, etc. (Law No. 79 of 2001}, and conversion or

- exercise of stock acquisition rights (including stock acquisition rights attached to

bonds with stock acquisition rights) which allow request of delivery of securities to .

be or that may be converted to shares of common stock of the Company or shares

e



- 130 - ‘
of common stock in the Company) the Exercise Price shall be adjusted usmg the
 following formula, and any fraction of a yen resulting from such adjustment shall
be rounded up to the nearest whole yen, C

Number of shares newly issued
. x Exercise Price per share
oo Number of (sxued chares + -
Exercise Price. = ExerciscPrics Stock price before new issuance
after pdjustment before adjustment Number of issusd ghares + Number of ghares newly issued .
The "'Number of issued shares” used in the formula above is the total number of

issued shares of the Company less the number of treasury stock with respect to
shares of common stock held by the Company. If the Company disposes of its
treasury stocks, “‘Number of shares newly issued” shall be read as “Number of
treasury stoc."lc.?. to be disposed of”. -
7. Exercise period of stock acquisition rights

From December 22, 2008 to June 30, 20011 ’

8. Matters on stated capital and capital teserves to be increased when 3

issuing shares upon exercise of stock acquisition rights

" {a} The amount of stated capital to be increased when issuing shares upon exercise
of stock a.cqms:l.uon rights shall be half of the maximum amount of capital
increase calculated in accordance with Article 40.1 of the Corporate Calculation
Rules, thh any fraction of a yen resulting from that calculation being rou.nded

- up to the nearest whele yen.

(b) The amount of capital reserves to be increased when issuing shares upon
exercise ofI stock acqmsmon rights shall be the maximum amount of capital .
increase as set out in item (a} above less the amount of stated capital to be
increased as prov:ded for in item (a) above. .

9. - Conditions of exercising stock acqu.isition rights

(&) Any person who is allocated stock acquisition rights (“SAR Holder®) must be in the
position of| director, corporate auditor, advisor or employee of the Company or an
affiliate of the Company at the time of exercising the rights, except when the SAR
Holder reures from his or her position due to the expiration of his or her term,’
faces mandatory retirement, has a transfer of employment, or on any other
reasonable grounds.

\(b} i) lan S‘AR Holder dies, his or her successor shall be approved to succeed

those stock acquisition rights, provided that the limit of successors is within -

two degrees of kinship, unless the SAR Holder gave the Company a written
notice as prescribed by ‘the Company stating that the SAR Holder does not
wish h18 or her successor to exercise the stock acquisition rights. :

(ii) The succcssor to the SAR Holder succeeding the stock acquisition rights
(“R.lght Successor’] must give notice of the succession of the stock _
acqu.tsrl:on rights within ten months of the commencement date .of the
successmn following the procedures determined by the Company. Ifthe -
stock a.cqmsmon rights are jointly succeeded, all successors must '
collectwely select a representative successor and give notice of the Joint
succesaon of the stock acquisition nghts within ten months of the
commencement date of the succession following the procedures prescribed
by the Company

i) If 'the‘re| are several units of stock acqms:tmn rights t.hat are target 1o the
succession, the successors may divide and succeed the stock acquisition

(137}
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nghts In such case, the selection of a representative successor provided for
in subltem (ii) above is not required and each successor receiving a portion
of the d1v1ded rights shall be a Right Successor, provided that ary fraction
stock a.cqmmtmn right resulting from the division shail bc rounded down to
the nearest whole unit. -

i) If therc are changes to matters in the notice such as the Right Successor’s

) address the Right Successor must promptly notify the Company in wntmg
of that change in the form prescmbed by the Company .

v} Ka sucoes&on is commenced in connection to a Rights Successor, that
successor shall not succeed the stock acquisition rights (a seoondary
succcsmon is not permitted.)

(c} Stock acqmsmon rights may not be pledged or otherwise dasposed of.

(d) Holders of stocle acquisition rights shall be rcstncted as follows in regards to the
exercise of [stock acquisition rights:

(i) The total annual exercise price for cxerc:sed rights shall not exceed 12
mﬂhon yen per year (in a calendar year), provided that the year {calendar

“year) descﬂbed in this subitem (i) shall be the period commencing on
January 1 (except in 2008, which shall commence on December 22) and
ending on December 31 (except in 2011, which shall end on June 30) each-
.year.

() Shares acquired by exercise of rights shall be held in a ahare custody
account of a securities company designated by the Company in the name of
the SAR Holder.

{e) An SAR Holder may not exercise stock acquisition rights even during the exercise
period determmed in Section 7 above if any one of the following subitems
applies: ‘ ‘

i The SAR Holder is subject to :mpmonmmt without labor or heavier

‘ penaltles,

" {ii) The SAR Holder is removed or has suffered any sanction undcr the
employment regulations of the Company such as being dismissed under -
instruction or for d1sc1p]mary reasons;

{tii) The SAR Holder résigns from the position of director, corporate auditor,
a.dwsor or employee .of the Company or an affiliate of the Company, except if
the holda- retires from his or her position due to the expiration of his or her /
term, faces mandatory retirement, has a transfer of employment or on any

. other reasonable grounds determined by the Company;

(iv] The SAR Holder is appomted as an officer or employee of a company other .
than the Company that is in competition with the Company and whose
pu.rpose is the busmess of satellite communication or satellite broadcasting -
(exoept upon prior written approval from the Company); or

(v} The SAR Holder has given a written proposal in the form prescribed by the
Company of its intention to waive all or part of the stock acquxsmon rights.

10, Conditions of acquisition of stock acquisition nghts

(a) If a merger agreement under which the Company becomes a d.lssolved oompa.ny,
& proposal for a share for share exchange agreement or a share transfer under
which the Company becomes a wholly owned subsidiary is approved ata
Ashareholdcrs meeting of the Company, the Company may acquire the stock
a.cqu.lmt:lonI rights at no cost on the date separately determined by the board of
directors of the Company. -~

(b} When an SAR Holder does not fulfil the conditions of exercnsmg stock acqu;muon
rights set out in Section 9 above, the Company may acquire the stock
acqmmtmn' rights at no cost on the date separately determined.by the board of

directors oi the Company.

[12%)
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11. Restrictions on the transfer of stock acquisition rights
- Stock acqmsmon rights may not be transferred without approval from the
: Company’s board of d.u'ectors -

-12. Handling of stock aequinition ng'hts upon morgamzation of the

Company |

If the Company carries out a merger {on.ly when the Company becomes dissolved as

a result of the merger), company split (whether the split division is succeeded by

another exmtmg company {kyushu bunkatsu) or a new company is incorporated -

(shinsetsu’ bunkatsu)), a share for share exchange or a share transfer (co]lectwely

‘Reorgamzataon’), in each case stock acquisition rights of joint-stock companies as -

described in Arhc.le 236. 1{8)(a) through (e} of the Corporation Law ("Reorganized

Company”) shall be delivered to holders of stock acquisition rights of stock

acquisition nghts rcmammg at the time of the Reorganization (“Remaining Stock

Acquisition Rights®) in accordance with the following conditions. In such case,

Remaining Stock Acquisition Rights shall be cancelled and the Reorganized :

Company shall newly issu¢ stock acquisition rights only when the delivery of stock

acquisition nghts of the Reorgamzed Company following the conditions below is

provided for in a merger agreement, consolidation agreement, kyushu bunkatsu
agreement, shinsetsu bunkatsu plan, share for share exchange agreement or share
transfer plan.

{a) Number of Stock acquisition rights of Reorgamzed Company to be Delivered
The number of stock acquisition rights that is equal to the number of stock
a.cquisiﬁon‘ rights held by the holder of remaining stock acquisition rights at the
time of Reorgamzanon

(b) Class of sha.res of the Reorganized Company to be acqmred upon exercise of
stock acqmsutlon rights
Shares of common stock of the Reorganized Company

{c) Number of shares of the Reorganized Company to be acquired upon exercise of
stock acqmsmon nghts
To be determmed in accordance with Section 4 above taking into cons;dera.uon
the condmons of the Reorganization

{d) Amount of assets ‘to be contributed upon exercise of stock acquisition rights
The amount of assets to be contributed upon exercise of each stock acqmmhon
right dehvered shall be the amount obtained by multiplying the exercise price
after the reorga.mzatxon adjusted taking into consideration the conditions of the

Reorgamzaton by the number of shares to be acquired upon exercise of stock v

acquisition nghts determined in accordance with 1tem (g).
{e) Exercise penod of stock acquisition rights
From the latc.r of the commencement date of the exercise period of stock
acquisition nghts set out in Section 7 above and effective date of the
Reorgamzahon to the expiration date of the exetmse penod of stock acqmsmon :
rights set out in Section 7 -abéve. * )
{f) Matters on stated capital and capital reserves to be mu'eascd upon issuance.of
shares by exermsc of stock acquisition rights ,
To be detenmned in accordance with Section 8 above.
(8) Restrictions on the acquisition by transfer of stock acquisition rights
_ Stock acqu.tsmon rights may not be transferred without approval from the
. Reorganized Company
(b} Conditions of acqmmnon of stock acquisition nghts
To be determined in accordance with Section 10 above.
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13. Rouuding down of fractions occurring t‘:rom ‘the exercise of stock
acquisition rights
Fractions of shares ‘regarding the number of shares to be dehvered to the SAR Holder

}

, shall be rounded down to the nearest share
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Business Report

From April 1, 2005 to March 31, 2006

1. Business Overview
(1) Business Progress and Results of the JSAT Group

JSAT reports ‘on business progress and results of the JSAT-Group (hercaﬁcr “the Group”),

which complllscs JSAT Corporation, three consolidated subsidiaries, namely Satellite

Network, Inc‘ JSAT International Inc., Japan CableCast Inc. and three equlty-method
affiliates, namely Pay Per View Japan, Inc., SKY Perfect Marketing, Co., Ltd. and Horizons
- Satellite I-Ioldmgs LLC. However, the financial position of the Group as of the fiscal year-end
reflects the deconsohdanon of Japan CableCast followmg the transfer of all of its shares on

March 31, 2006

In fiscal 2005, ended -March 31, 2006, Japan’s economy experienced a steady recovery,
mainly supported by higher capital investment reflecting improved corporate earnings. Better
employment conditions and a gradual increase in consumer spending also contributed to the
recovery. However, business conditions were challenging due to such factors as a protracted
surge in raw material prices, including crude oil prices. In the domestic satellite

commumcanons market, severe competition continues unabated amid diversification of

services and lower pricing accompanying technologma.l advances in terrestrial
telecommunications... ' ’

These trends the JSAT Group pursued the followmg key themes of its medium- and

long-tcrm growth strategies: “Broadcasting and multichanne] services,” “Global business,”

“Public sector” and “Mobile communication.” Notably, in the arena of global business, JSAT

recorded higher revenues at U.S. subsidiary JSAT International Inc., which provides servwcs -

covering North America and Hawaii via the Horizons-1 communications satellite:- In the"‘

~ arena of “broadcasung and multichannel services,” Japan CableCast Inc., which prowdcs the.

JC-HITS d1g1|1a1 solutions service, reported revenue growth. JC-HITS is a digital content
distribution service designed to support cable TV, operators’ migration to digital formats and
multi-channe] functions. However, these gains were outweighed by a decline in revenues

~ from existing business domains. As & result, consolidated revenues in fiscal 2005 were .
\43952 millibn, down 1.0% from the previous fiscal year. Revenues by service were as

follows.




’ .
. . . . . , !

[N etwork-related Services]

The expxranon of our contract with thc NTT group, the scaling back of continued usage and
- the decline (lar cancellation of domestic network-related services all had a negative effect on
‘revenue, bl.llt through the expanded use of the Horizons-1 service and an increase in

contracts to|governmental organizations, revenue was almost unchanged from the previous

term, at 1\16,076 million, or a 0.8% increase.

[Broadcast anld Video Distribution Services]

. The expanded use of the JC-HITS service contributed to.revenue, but there wasa negatlve
effect from|temporary projects incurred in 2004, leading to 2.4% decrease in revenue to

\27,152 million.

(Millions of ven)
Type of Service 21" Business Term | 22" Business Term YoY
(Fiscal 2004) (Fiscal 2005) Change (%) 1.
Network-related Services 15,951 16,076 0.8
Broadcast and Video 27,831 ' 27,152 -24
Distribution Services | _ :
Other | - 605 | ‘ 723 194
Note: ' '

*Network-related services .
Segment revenyes consist mainly of satellite communicatic;ns services: internal networks as
well as domestic and international telecommunications services for government agencies,
corporate customers, the NTT Group and telecommunications carriers. A
*Broadcast and video distribution services _ : .
Segment revenues come from broadcasting services, such as a service for broadcasters that
provides channéls to SKY PerfecTV; satellite transmission services such as domestic and
international video transmission to broadcasters and dzg:tal coutent dzsmbutzon serv:ce for
- cable te!evmon|stanans ' R B

) On the cammgs ffont," in ad&iﬁoﬂ to the aforementioned' decrease in revenues;, JSAT onk.éd

" higher opcratilng éxpenscs ductoa change in the useful lives of communications satellites,
" impairment losses on groups of assets related to the JCSAT-1B communications satelite, and

_an extraordinary loss on the transfer of all shares of Japan CableCast and the sale of

equ'ipment usled in the JC-HITS 'business. This resulted in declines in operating income,

~ ordinary proﬁt and net income. Ope:ratmg income decreased 67.3% to 12,636 million and

ordinary proﬁt declined 69.3% to \2,309 million. JSAT recorded a net loss of \7,928 mﬂhon

for the fiscal )Irear ended March 31, 2006. .
(2) Gmup~w1de| Fupd Procurement ‘ b

In the fiscal year ended March 31, 2006, the JSAT Group took out long-term borrowmgs of.

\28,868
4

It
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million and short-term ‘borrowings of \270 million to. finance capital expenditures and
working capltal Meanwhile, the Group repaid \8,592 million and \5,270 million in long-term

and short-term’ borrowings, respectively.

3 Group-w1chCap1tal Investments .

In the fiscal year ended March 31, 2006, the main capital investments were \17 596 mﬂhon
for oommumclatmns satellites and related equipment for the fiscal year ending March 31,
2007 onward, and \2,704 million in facilities for transmitting the JC-HITS program.

1nc1dcntally, machmery, cquxpment and software decreased \3,895 million in conjunction
with the transfer of the JC-HITS service business.

(4) Consolidatccll and Non-consolidated Business Results and Financial Position
(O Consolidated Business Results and Financial Position

, - (Millions of yen)
! 19th Business Term | 20th Business Term | 21st Business Term | 22nd Business Term
(Fiscal 2002) (Fiscal 2003) (Fiscal 2004) (Fiscal 2005)

Revenues | 45,121 45,144 44,388 43,952
Ordinary profit | 12,046 9.962 7,512 2,309
Net income (loss) 6,202 6,460 4.077 (7,928)

Net income (Joss) o
per share (yen) | 16,118.20 16,926.50 11,223.68 (22,320.52)
Total assets 168,531 179,254 159,903 169,733
94,143 104,166 92,3171 82,888

Net assets

eIn the 19" business term (fiscal 2002), JSAT acquired the joint interests of NTT East
Corporation a‘nd NTT West Corporation in two communications satellites, 'N-STARa and
N-STARDb, in July 2002, The Company also issued the first series of eum-yen converuble
bonds worth \20 000 million. - -
*In the 20" busnl:ess term (fiscal 2003), revenues remained steady, but ordinary proﬁt dccrcased,
. chiefly due to|rising operatmg expenses. In July 2003, JSAT acquired NTT DoCoMo, Inc.’s
interest in the N-STARa and N-STARD commumcanons satellxtes ' :
*In the 21" bu.vlmess term (fiscal 2004), operatmg mcome ordmary pmﬁt and net income
decreased duclz to increases in operating expenses and sellmg general and adminjstrative
(SG&A) explenses in conjunction with the start of services via the ‘Horizons-1

. communications satellite and the JC-HITS service. _ ‘
*Please refer to|the above section “(1) Business Progress and Results of the JSAT Group™ for
details on performance in the 22° business term (fiscal 2005).
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 @Non-consolidated Business Results and Financial Position

(Millions of yen)

19th Business Term | 20th Business Term | 21st Business Term | 22nd Business Term

{Fiscal 2002) (Fiscal 2003) - (Fiscal 2004) (Fiscal 2005):
Revenues 41,849 41,992 41,631 40,123
Ordinary profit 11,976 9.917 9,524 4,169!
Net income (loss) 6,372 6,145 5,775 (9,320)|
Net income (loss) 16,565.90 16,102.78 15,970.06 (26:240.10)
per share (yen) ' : ' ,
Total assets | 166,969 | 177.416 161,004 164,653 |
Net assets | . 94,796 104,836 94,776 83,585 |

In the 19" business term (fiscal 2002), JSAT acquired- the joint interests of NTT East
Corporation and NTT West Corporation in two communications satellites, N-STARa and
N-STARD mrJuly 2002. The Company also issued the first senes of euro-yen convertible
bonds worth 120,000 million, '

" oIn the 20" business term (fiscal 2003), révenues remained steady, but earnings declmed dueto
- increases in operatmg and other expenses. In July 2003, ISAT acquired NTT DoCoMo, Inc.s
interest in the N-STARa and N-STARb communications satellites.

«In the 21® business term (fiscal 2004), in addition to the decrease in revemes, earmngs

declined due to upfront expenses related to the JC-HITS service and other factors. |

»In the 22™ bt_lsliness term (fiscal 2005), JSAT posted a net loss duie to impairment losses related
to technical difficulties with the JCSAT-1B communications satellite. Other contributors to
the et loss were an increase in operating expenses due to a review of the useful lives of
commumcanéns satclhtes, a.nd losses due to the transfer of all shares of former subsidiary

- Japan CableCast

) '(5) Issues Facmg fhe JSAT Gmup

On July 22, 2005 the JCSAT-1B communications satellite expenenced technical dlfﬁcultws-
with its on-board transponders that resulted in a loss of control and interruption in services
offered: by thle satellite. On July 31, 2005, JSAT replaced JCSAT-1B with the JCSAT-R
backup communications satellite. To provide stable services over the. long term, JSAT has
nearly complelted the process of replacmg JCSAT-1B with other commumcanons satellites,
including JCSAT-2A.

Furthermore, JSAT is reviewing the useful lives of commun.iqatioﬁs satellites. Previously,‘ the
useful lives ofjsatellites were determined based only on the lifetime of onboard fuel. Effective - -
from the ﬁsca.l year under review, JSAT bas adopted a depreciation method based on the
shorter of exthe.r the fuel or design life based on comparisons for each satellite on an
mdmdua) basm This change mainly reflects the following factors. First, for many satellites,

s o ifl%ﬂ'.!




fuel requirements for insertion into orbit are being reduced in line with improvements in

launch vehicle |;')crforn:umce resulting in lives estimated from remaining fuel that are much .

longer than des:gn lifetimes. Second, satellite manufacturers do not necessanly rccornmend
the use of satclhtes beyvond their d&elgn hfenmcs Th:rd the accuracy of -fuel hfcnme
calculations is lmnted ‘

In the comxhunications ﬁeld, there has been a shift from landline communications links to
wireless communications. In response, the JSAT Group is currently identifying the roles it

should fulfill in the wireless communications field,

In the broadcasting field, one major trend has undoubtedly been the convergence of
bfoadcasting and communications. This trend is underlined by recent dcvclopments including
the emergence| of new broadcasting formats such as one segment broadcasting and video
- distribution services using terrestrial networks. In this contéxt, the JSAT Group will actively
strengthen its hand in fields that will contribute to improving Group-wide operating results.

JSAT plans to| continue pursuing strategic sales initiatives in key markets to address the

following four strategic priorities: “Broadcasting and multichannel services” “Global

business,” “Mobile communications,” and “Public sector.’ _ !

JSAT is also focused on reducing costs and raising operating efficiency. To these cnds JSAT
will optimize 1ts fleet of nine satellites in- eight orbital slots and optimize the Yokohama
Satellite Conu'lol Center and other services and ground facilities. Efforts will also remain
focused on raising the efficiency of in-orbit satellite insurance. In addition to these steps,

.JSAT will form a special in-house project team to help the Company reach its goals for

. reducmg various operating costs and cxpendlturcs

2 JSAT, Subsidiaries and Affiliated Companles (As of March 31, 2006)

(1) Main Busme"ss of the Group

Network-related  services and broadcast and video distribution services using.

communications satclhtcs

N




"(2) Mam Branct esandOﬁicesof the Groilp

OISAT *

- Headquartcrs‘ L Chxyoda—ku Tokyo'

Yokohama Satelhte Control Center  Midori-ku, Yokohama-shi, Kanagawa Prefecture
Gunma Satellite Control Station Shinto-mura, Kna-Gunma gD, Gunma Prefecture

@Subsidiaries and Affiliated Compames

Satellite Network, Inc. : Minato-ku, Tokyo

Pay Per View Japan, Inc. Shibuya-ku, Tokyo
SKY Perfcct Marketing, Co., Ltd.  Shibuya-ku; Tokyo
JSAT Intematlonal Inc. "Delaware, U.S.A. '

Horizons Satellite Holdings LLC = Delaware, U.S.A.

(3) Stock Information

® Number of shares authorized to be issued
@ Number of shares issued
® Number of shareholders

1,000,000
356,418
21,932

fise]




" (4) Major Shareholders C.

Tavestment in JSAT | Iovestment by JSAT in

Shareholders
o : Major Shareholders
No. of Voting No.of . Voting
: . Shares Interest (%) Shares Interest (%)
NTT Communications Corporation 62,900 17.77 —_ -
Mizuho Trust &. Banking Co., Ltd.’ 49,893 "14.09 — —

.| (Pension trust sccount for l'I‘OCHU : ' .
Corporation) - ' .
Jepan Trustee Semces Bank, Ltd, 38,316 10.82 —_ —
(Pension trust account for Sumitomo
Corporation, ro-lent:usted by Sumitomo
Trust & Banking Co., Ltd.) ]

Japan Trustee Services Bank, Ltd 33,513 - 9.46 — —
(Pension trust account for Mitsui & Co., . -
Lid., ro-cntrusted by Mitsui Asset Trust

and Banking Co Ltd.)

"t Nippon Television Network Corporation 22,501 6.35 e P—
Japan Trustee Services Bank, Ltd 14,299 | - 4,04 —_ e
(Trust account) | '

The Master Trust Bank of Japan, Ltd. 8,652 . 2.44 — .
(Trust account) | : : ‘
State Street Bank and Trust Company 6,582 1.85 — —_
NTT DoCoMo, Inc. 4,749 1.34 125 0.00
Morgan Stanley|& Co. Intemauona] 4,205 1.18 —_ C—
Limited

{5) Acqmsmon, Retirement and Holdmg of Treasury Stock

 OTreasury Shares Acquired

- Common stock , ‘
Total acqulsmon value

~1,525.5 shares
\391,863 000

Note: The above shares represent 1,525 shares of common stock (acquisition value:

1391, 736, 000) acquired through market transactzons by resolution of the Board of Directors

to :nplemmt'j’lexlble capital policies in re.sponse to changes in business conditions, and 0.5
- ofashare of common stock (acquisitiorf value: \127,000) acquired in response to a request for

the Company, to purchase fractional shares less than one share unit.




>

@Treasury Shares Rctu'ed
Not apphcable.- o

®invalida;éd Shzlires

Common stock ' 26,736.5 shares

@Treasury Shares Held at the Fiscal Year-end

Common stock - 1,525.5 shares

(6) Stock Optionss
~ Stock Options Issucd

First series of J SAT Corporation stock options -

Date of resolution to issue stock options

June 26, 2003

Number of stock options

1,000

Type of shares underlying stock options Common stock
Number of shares underlying stock options 1,000
Issue price of stock options Gratis

Second series of JSAT Corporation stock options .

- | Date of resolution to izsue stock options June 25,2004
Number of stock options 1,000
Type of sharés underlying stock options Common stock
Number of shares underlying stock options 1,000 shares

| Issue price of stock options ' Gratis

ln addmon to the above, a pmposal to 1ssue upto 1 500 stock optlons underlymg i, 500 shares

of common stock for du'ectors and certain employees of JSAT and its subsidiaries was
approved by the General Meeting of Sha.reholdcrs on June 28 2005 Howevcr, these stock

optlons have yet to be acmally 1ssued

10
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"..(7) Employees
@ Group-wide employees , '
Number of employees Change from previous fiscal year-end

262 (109) | Decrease of 4 employees (-4)
Note:

“The number of employees represents ﬁzll-t:me employees with the average number of
temporary emplayees shown separately in parentheses

@JSAT Corporation employees o
Number of employees .| Change from previous fiscal year-end
123031 Increase of nine employees (+2)
Notes:

1. The number of employees mﬁments Jfull-time employees, with the average number of
temporary employees shown separately in parentheses. . o
2. The average‘ age of employees is 38.9 and the average length bf service is 7.7 years.

3. The number of employees includes employees on loan to other companies (24), but
axcludes persoune! (32) dwpatched to the Company.

- (8) Consolidatioln
O Significant subsidiaries _ -
Name Capital Voting Major business
. : interest (%) .
Satellite Network, Inc, | \1,600 million {92 Resale of JSAT satellite -
: | ' - L communications links, etc.
JSAT Interngtional ~ { US$25 million |[100 Sale of satellite '
Inc. i communications links

Q)Progress with business combm&hons
- JSAT transferred all shares of former subsidiary Japan CableCast Inc. as of March 31, 2006.

@Results of business combinations _ :
As of March|31 2006, the JSAT Group included two consolidated subsidiaries and.three
equity-method aﬂihatcs An overview of consohdated business resuits is shown in- “(I)
Business Progress and Results of the JSAT Group.”
On May 17, 2005, JSAT made an additional mveslment of \230 million in , SKY Perfect
Marketing, CP Ltd., a joint venture established with SKY Perfect Communications Inc. on
Febmuary 1, 2005, As of March 31 2006, JSAT held 49% of all the joint venture’s votmg
shares,
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" - @Other important business combinations .
On July8, 2005, JSAT established Horizons Satellite Holdings LLC in Delawase, U.S.A., a5 a

joint venture betwecn U.S. submdmry JSAT International Inc. and PanAmSat Corporatmn of
the U.S. As of March 31, 2006, JSAT held 50% of all votmg shares of this joint venture. -
Accordingly, Honzons Satellite LLC, which was previously an equity-method affiliate, was -

renamed Honz'ons-l Satellite LLC and became a subsidiary of Horizons Satellite Holdings

LLC.

(9) Major Creditors :
) (Millions of yen)
: F Creditors Borrowings

Mizho Corporate Bank, Ltd. o : 12,667
Shinsei Bank, Ltd. : ' _ 12,183

'| Japan Bank for International Cooperation 4,858
The Bank of Tokyo-Mitsubishi UFJ, Ltd, 4,371
Shizuoka Bank, Ltd, 2,500
The Iyo Bank, Ltd. 2,000
The Cluo Mitsui Trust and Banking Company, Limited - 2,000

| Mitsubishi UFJ Trust and Banking Corporation . - 2,000
" Note:

The above creditors do not have any eguily interest in {f}e Company.
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*" - (10) Directors.and Corporate Auditors

Name -| - Title ' Position or main occupation -
~ | Kiyoshi Isozaki ‘President & CEQ
) (Representative Director) :
Masanori Akiyama | Director Senior Managing Executive Officer,
Market Development Group
Yoichi Iizuka .- | Director Managing Executive Officer, Corporate
‘ ' Coordination Group
Iwac Nakatani Director President, Tama University; Director of
' Research, Mitsubishi UFJ Research and
: .. | Consulting Co., Ltd.
Mamoru Ishida Director - President & CEO, NTT PC

| Katsushima : (fuli-time), Graduate School omeance

- Notes:

-| Communications, Inc.
Representative Director, Corporate
Advisor, Nippon Television Network
Corporation

Corporate Officer, Media Division,
Sumitomo Corporation

Kohei Manabe Director .

Shigeru Ohashi [ Director

Shoichi Kameyama { Corporate Auditor
Masataka Hattori Corporate Aunditor . o
Nobuyuki Kaneko | Corporate Auditor . | Executive officer, Chief Operating

.o Officer, Media Business Division,

Aerospace, Electronics & Multimedia
: Company, ITOCHU Corpaoration

“Toshiaki : Corporate Auditor CPA/CPTA, Visiting Professor

Accounnngﬁc Law, Waseda Umvm:ty

1. Directors fwao Nakatani, Mamam Ishida, Kohei Manabe and Shigem Ohashi are external
directors as snpulated by Article 1 88-2, Paragraph 7-2 of the Japanese Commercial Code.

2. Corporate Auditors Shoi chi Kameyama, Masataka Hattori, Nobuyuld Kaneko and Toshiaki
Katsushima are external corporate auditors as stipulated by Article 18-1 of the “Law for

Special Exceptions to the Commemml Code Concerning Audits, etc. of Joint Stock " |

'

, Companies. " _ i

3. Director Shigeru Ohashi and Corporate Auditors Masataka Hattori and Toshiaki

- Katsushima were elected at the 21st Ordmary General Meeting of Shareholders held on June

28, 2005.

4. Director Shmgo Yoshii, and Corpomte Auditors Kiyoaki Fujimoto and Tamotsu Iba retired
at the conclusion of the 21st Ordmary General Meeting of Shareholders.

5. Directors Yoshiro Aisaka and Bunji Shinoda retired as of March 31, 2006.
6. On June 14, 2000, JSAT introduced an executive officer system, after recognizing the
effectiveness of separating corporate governance by a pared-down Board of Directors
comprising few members from the management of day-to-day business execution. |

(1553




(11) Remuneration Paid to Directors and Corporate Auditors and Other Financial Benefits-in

‘ .

Compensation for ‘ Other . Duties
" Type Directors Corporate Auditors Total Remarks |
’ : No. of
Amourt No. of Amount . Amount
oNo-of | (Thousend of | Comporate | (Thousand of Directors &8 . (Thousand of | v
_ 3 Yen) * Auditors Yen) in‘:gi‘:me Yen)
Remuneration based 9 117,435 6 48,600 15 166,035 |- (Note 1)
on Articles of R ' : . (MNote 2)
Incorporation or
resolution of General
Meeting of
Shareholders ) -
Bonuses for directors 5 45,000 - - 5 | 45,000
based on appropriation : .
of earnings ' :
Retirement bonuses - - 2 6,900 2 6,900 (Note 2) -
based on resolution of
General Meeting of |
Sharcholders
Total 162,435 55,500 217,935 |
Notes:

1. Directors’ remuneration is based on the provisions -of Article 269-1, Paragraph 1 of the
Commercial Code. The above table excludes one director who receives no remuneration. The

rumber of directors and corporate auditors receiving remuneration based on the Articles of

Incorporation or a resolution of the General Meeting of Shareholders includes one individual
who retired on June 28, 2005. ‘ ' '

2. Retirement bonuses were paid to two corporate auditors, namely Kiyoaki Fujimoto
‘and Tamotsu Iba, who retired from their posts on June 28, 2005. The number of directors and

corporate auditors receiving remuneration based on the Articles of Incorporation or a |

resolution .of the General Meeting of Shareholders mcludes these two retired comarate

auditors.

_ . (12) _Remuneratipn for Accouming Auditor

{Thousands of Yen)

®Total remuneration and other compensation payable to the
accounting suditor by JSAT and subsidiaries, etc.

@Of the above amount @, total remuneration and other compensation
payable to the accounnng auditor by JSAT and subsidiaries, etc. in
consideration for ‘services (audit attestation services) prescribed in
Article 2-1 of Japan's CPA Law (Law No. 103, 1948)

\59,860

\54,650

Q@Of the above amount @, remuneration and other compensation
payable to the accounting auditor as audlt fees by JSAT and
subsidiaries, etc. .

35,400
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Note: Audit fees based on the “Law for Special Exceptions to the Commercial Code

. Concerning Audits, etc. of Joint Stock Companies” and those based on the Securities

and Exchange Law were not shown separately in the audit agreement between JSAT
. and its accounting auditor. Accordingly, the amount @ above mcludes audit fees
based on the Securities and Exchange Law

3, Subsequent Events
Not applicable. '

|

I

|

! ‘
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Non-consolidated Balance Sheet (As of March 31, 2006) ('l'houaands of Yen)

T Kem - | A.mnunt ‘Item ' - Amgount
L s - Asgetg - SR IRER LI ; “Lidbilities !

I Current Assets I Current Liabilities ‘ R

1.Cash and deposits 2,427.827 1. Accounts payable 135 172

2. Accounts receivable (Note 1) 2,118,447 - 2, Short-term borrowings (Note 3) 9, 615 492

3. Marketable securitics 8,061,124 | 3. Bonds maturing within one year 19 592,000

4. Product inventories .66,505 | 4. Other accounts payable (Note 1) 4 ‘IIDS,S 8 |

5. Other inventories 44,499 5. Accrued expenscs (Note 1) 2|20,270

6. Prepayments 3,528 6. Accrued income taxes 9|91,131

7. Prepaid expenses 1,315506 | 7. Advances from customers (Note 1) 2,1|87,171

8, Deferred tax assets 789,889 8. Deposits 35,863

9. Shortterm pdvances (Note 1) 9,300,000 | _9- Libility for costs relsted to the shift of §73.426

10, Others (Notz 1) 1,631,675 | 10, Allownce for long-term sales commitments {19,375
Allowance for doubtful receivables (25575) | 11.Others (Note 1) 1,855,877
Totel current assets 25,733,423 Total current liabflities 40,934,366

I Fixed Assets - I Long-term liabilities :

1. Property and Equipment (Notes 2 and 5) I. Long-term debt (Note 3) 36.':’02,732
(1) Buildings 2,465,415 2, Accrued retirement benefits 1,088,450
(2) Structures 520274 | 3. Accrued retiremesit bonuses for directors and
{3) Antenna equipment _ 580,492 corporate euditors 89,425
{4) Machinery and otherlequipmera 2,077.234 4 Allowance for long-term sales commitments l.|453.358 '
(5) Communications sateflites 33,326,585 5. Others (Note 1) 799,990
(6} Tools, furmiture anxd fixtures 193,463 Total long-term linbilities 40,133,957
(7) Land : __2_313_5335 Total Liabilities 81,068,323
(8) Corstruction in progress 45,653,248 | . - -Sharcholders Equity (Note/6) R

. Total property end equipmesnt 87,152,550 I Common stock . 53,769,570

2. Intengible fixed assets O Cepital surplus '
(1) Goodwill 223,284 1. Additional paid-in capital 131770,352 |
(2) Trademarks 10,348 2. Other capital surplus
(3) Software 307,356 | (1) Gein on decrease in additionai paid-in capital 7,490,469
(4) Others 77,739 | Total capital surplus 21,260,821

Total imtangible fixed assets 618,729 | Il Retained camings - )

3. Investments and other assets | 1. Unappropriated eamings 7,388,514
(1) Investment securities {Note 3) . 34,220,232 | - Total retined eamings’ 1 388,514
(2) Investments in affiliated companies v 5,324,080 | IV Net unrealized gaineon othcr marketable securities l,558 180

(3) Long-term advances in affiliated companies 2,701,810 | V  Treasury stock " (391,863)

) (‘4)‘ Advances to companies undergoing 306,946 Total Shareholders’' Equity 83,585,224
5) I.A;ng-tmn prepaid expenses 161,03;8 '

. (6) Deferred tax assets 7,983,199
(7) Others 768,374

 Allowence for doubtful receivables (316,846)
Total investments and nther assets - 51,148,845
Total flxed assets . 138,920,124 .
Total Assets 164,653,548 " Total Liabllities and Sharehoiders’ Equity. | 164,653,548
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Nonconsolidated Income Statement (From April 1, 2005 to March 31, 2006)

Uhappropriated earnings

17

_ (Thousands of Yen)
Cltem .- .+ Amount |
I Revenues (Note 1) : 40,123,§2§ '
II Cost of revenues (Note 1) 30,412,001
Gross profit , 9,711,824
Il Selling, general and administrative expenses (Note 1) 5,925,034
Operating income ’ 3,786,789
" IV Other income (Note 1) - 1,203,625
1. Interest income 121,084
2. lInterest on marketable securitics 223,093
" 3. Dividend income 228,074
4. Foreign exchange gains 213,551
5. Income from cancellation fees 33,722
6. Unrealized gain on investments 232,267
7.. Others 86,632
V  Other expenses (Note 1) 821,036
1. Interest expenses .375,645
2. Depreciation (Note 3) ' \ 369,010
3. Others ' 76,380
- Ordinary profit | ‘ 4,169,378
VI Extraordinary gains o 1,141,675
1. Gain on sales of investment scourities 80,315
2. Gain on insurance claim (Note 4) " 1,061,359
VI Extraordinary losses (Note1) 19,650,010
1. Loss on write-down of investment securities 39,852
2. Loss on sale of iqvestmcﬁt securitics l 125,656
3. Impairment losses (Note 5) ' 19,274,998 -
" 4. Loss on technical difficulties with commuinications 1
| samelifte(Noted)  © .t e e s T 3,315,363
5. Business restructuring loss  (Nots 6) T 6,663,619
6. Provision to allowance for doubtful accounts 145,476
7. Special retirement payment 85,043
Loss before income taxes 14,338,956
Current income taxes ' 2,351,854
Deferred income taxes (7,370,198)
Net loss 9,320,611
Eamings carried forward from previous fiscal year 17,773,805
Interim dividend 1,064,679
7,388,514




Slgniﬂcant Accounting Standards for Non-consolidated Financia] Statements

1. Véluatlon Standards and Accounting Treatment for Marketable Securities .
(1) Shares of - subsdeanes and affiliated companies are stated at cost determined by the

movmg-average method.

.(2) Other markctable securities ©

+Listed marketable securities are stated at market value, determined by the market price as of

_the fiscal year-end and other factors, with unrealized gains or [osses reported in shareholders’
equity and the selling price determined by the moving-average method.

*Non-listed markctable securities are stated at cost determined by the movmg-average
method. :

2. Valuation Standards for Derivatives
Derivatives are stated at market value. N

3. Valuation Standards and Accounting Treatment for Inventories

m Products are stated at cost determined by the moving average method.

{2) Other inventories are valued using the lower of cost or market method on an md1v1dual
basis.

4.' Method for Depreciating and Amortizing Fixed Assets '
(1) Property and equipment are depreciated using the straight-line inethod._
The main useful lives for various assets are as follows:

Buildings: a <. . 10~38 years

Structures: . 5~50 years

Antenna equipment; 6~10 years

Machinery and other equlpment . 4~9 years

Communications satellites: 2~15 years :
Tools, furniture and fixtures: " 2~15 years . ’
(Cha.ngc in useful hves)

Prevxously, the estimated useful lives of satellites were dctermmed based only on the hfe of |

onboard fuel. Effective from the fiscal year under review, JSAT has adopted a deprecmnon.
method based on the lower of the remaining fuel or design life based on comparisons for each -

satellite on an individual basis. This change mainly reflects the following factors, First, for
many satellites, fuel requirements for insertion into orbit are being reduced in line with
_improvements in launch vehicle performance, resulting in lives estimated from remaining
fuel that are much longer than design lives. Second, satellite manufacturers do not necessarily
recommend the use of satellites beyond their design lifetimes. Third, the accuracy of fuel
lifetime calculations is limited. As a result of this change, depreciation expenses; wetre
\5,161,220 thousand higher than would have been recorded using the traditional useful lives
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of communications satellités This change reduced opcréting income and o*d'mary proﬁt by
\5,031,228 thousand and 5,161,220 thousand, reSpecnvely, and widened the loss before
income taxes by \5,161,220 thousa.nd

(2) Intangible fixed assets are amortized using the straight- line method. -
Goodwill is amortized using the straight-line method over a period of up to five years as

, prescn“bed by 1mplcmentatmn gmdelm& for the Commercial Code. Software for internal use
is amortized using the straight-line method over its estimated useful life (mainty ﬁve years)
within the Company. :

5. Accounting Standards for Allowances

(1) The allowance for doubtful receivables provides for possible losses arising from default on
accounts receivable and advances. The allowance is made up of two components: a general
‘reserve calculated based on historical default rates and the estimated credit loss for doubtful
recei\fablcs based on an individual assessment of each account.

(2) Accrued retirement benefits

Accrued retirement benefits are provided to -adequately cover the retirement costs of .
- employees. Accrued retirement benefits are determined on the basis of projected retn'emcnt' .

benefit obligations at the end of the fiscal year.

Actuarial gains or losses are amortized beginning with the accounﬁng périod following the
period in which actuarial gains ot losses arise, using the straight-line method over the average
remaining years of service of employees (16~19 years) in the accountmg period in which
actuarial gains or losses arise. Past service oblxgauons are amortized using the straight-line
- method over the average remaining years of service (17 years) for all employees in the
“accounting period in which past service obligations arise. '

(3) Accrued retirement bonuses for directors and corporate auditors are provided to cove;' the
costs of such bomises, determined on the basis of the amount projected to be paid at the fiscal
year-end in accordance with intefngl guidelines. This allowance conforms to the provisions of
Article 43 of the implementation rulm for the Commercial Code.

(4) The hab1hty for costs related to the shift of transponders is determined on the basis of the
projected cost of shifting transponders for customers arising from the fiscal year-end onward.
These costs have resulted from the replacement of the JCSAT-1B communications satellite

with other JSAT communications satelhtes in the wake of technical difficulties with
JCSAT-1B.

(5) The allowance for long-term sales commitments provides for estimated losses arising from
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the provision of communications satellite services as stipulated in the agreement on the
 transfer of the JC-HITS business. This allowance. conforms to the provrsmns of Article 43! of

the implementation rules for the Commercial Code 1‘

'6 Standards for Translating Assets and Liabilities Denummated in’ Forelgn "

Currencles Into Japanese Yen

Forelgn currency receivables and payables are translated into Japanese yen at year-end
exchange rates and the resilting exchange gains or losses are recognized in income,

7. Standards for Revenue Recognition
Revenues from fixed fees are recognized at the end of every month based on contractual
terms on a monthly billing cycle basis in accordance with services provided. All other fees ¢ are
recogmzed as revenue at the end of the month in accordance with services prowded

8. Accountmg for Leases

Finance leases, other than those that transfer ownershlp of the leased assets to the lessees, are -
- treated in the same way as ordinary operating leases for accounting purposes. '

9. Accounting for Hedges :
(1) Hedge accounting methods ' ' !
. The Company applies deferred hedge accounting: ‘standards. Forelgn exchange forward

contracts and currency options that qualify for specml treatments are accounted for by such
treatment. :

" (2) Hedge method and hedge targets . :
The Company enters into foreign exchange forward contracts and currency opnons to- hedge
planned transactions and bonds denominated in foreign currencies against exposures to
changes in exchange rates, ' ' '

' ‘ i

(3) Hedge policy , \

The Company hedges its €xposure to changes in exchange rates based on internal accounting
) guidelines and derivative transaction management gurdehnes “The exchange rate nsk
associated with  transactions in foreign cwrencies related to the procurement of
communications satellites is one of JISAT’s primary risks. In prmclple the Company s pohcy
is to hedge the pro_}ected value of such transactions. - |
, : |
(4) Evaluahon of hedging effectxveness :

| Hedging effectiveness is evaluated primarily by examining and comparing the cumulatlve

changes in cash flows or fair value of the hedge target wr_th that of the hedge method.,
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10. Accounting Treatment of Consumption Tax
Financial statements are prepared exclusive of national and regional consumption taxes.

11. Adoption of Consohdated Taxatlon System
' JSAT has withdrawn from the consolidated taxation system as of March 31, 2006 after
transferring all shares of its applicable consolidated subsidiary dunng the fiscal year under,
review. JSAT had adopted the consolidated taxation systém in the preceding fiscal year.

T

[Change in Accounting Pohcy]

Effective from the fiscal year under review, JSAT has. adopted the accounting standard for - -
. zmpalrment of fixed assets. (‘Oplmon Conceming Establishment of Accounting Standard for

Iimpairment of Fixed Assets” issued by the Business Accounnng Deliberation Council on

. August 9, 2002) and the “Implementation Guidance on Accounhng Standards for Impairment
of Fixed Assets” (Financial Accounting Standard Implementation Guidance No.6 issued by
the Accouhting Standards Board of Japan on October 31, 2003). As a result of this change,
operating income and ordinary profit both rose \1,066,843 thousand, and the loss before
incoﬁw taxes widened by 8,208,155 thousand, Cumulative impairment }osses are deducted
directly ﬁ'om each asset. |

[Noteslto Non-consolidated Balance Sheet) (Thousands of Yen)

(1) Short-term monetary receivables from affiliated compa'nies 1,280,231
Short-term monetary payables to affiliated compames : o 1,683,969
Long-term monetary payables to affiliated companies _ 27,227

(2) Accumulated depreciation on property and equipment 119,639,442

(3) Assets pledged as collateral and collateral-backed liabilities
. The Company has pledged investment securities of 113,577,148 thousand as collateral
for long-term debt of \3,688,660 thousand, including loans with repayment penods of
one year or less,
(4)' Debt Guarantees
JSAT provides debt guarantees for loans extended to subsnhary ISAT International Inc.

by financial mstxtutlons
Guaranteed company Amount (Th.ousands of Yen) .
Guarantced liabilities Guarantee limit
- | JSAT International Inc. - 3,856,960 16,445,800 |
(US$32,833 thousand) (US$140,000 thousand)

*The above relates to debt guarantees denominated in foreign currencies, which have been
translated into Japanese yen based on the exchange rate at the fiscal year-end. ‘

(5)In addiﬁon to fixed assets shown on the bal.ﬁnce sheet, JSAT has concluded lease agrecm‘énts
for the use of satellite uplink equipment and a new video collection and distribution system.

(6) Net assets pursuant to the provisions of Article 124-3 of the implementation rules for the

1 = .
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Commercial Code: \1,5 58,180 thousand

[Notes to Nqﬁ-consolidatgd Income Statement] . ' 1
(1) Transactions With Affiliated Companies '

: (Thousands of Yen)

Ope.ratmg transactlons -

Revenues 7,473,004

Expenses 1,199.715

Non-operating transactions

Non-operating income 165,068

Non-operating expenses 286,470

Extraordinary losses : 947,597
(2) Netloss per share \26,240.10 ‘
(3) Dcprccuatmn

Depreciation covers the period from the start of technical difficulties with the JCSAT-1B
commmunications satellite to the restoration of services.

{(4) Gain on insurance claim and loss on technical difficulties with communications satellite

The JSAT Group has booked the following expenses as a loss on technical difficulties with
communications satellite: a charge 0f\2,010,438 thousand arising from the process of shifting

transponders from JCSAT-1B to other communications satellites for customers affected by
technical difficulties with JCSAT-1B; and depreciation of \1,304,925 thousand, which
represents the shortened estimated useful life of the JCSAT-R backup satellite due to fuel

consumed to replace JCSAT-1B. In addition, JSAT received insurance proceeds of \1 061,359

thousand from its insurance claim for JCSAT-1B. The JSAT Group recorded these procecc:ls as
a gain on insurance ciaim for the fiscal year under review on the income statement.
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(5) Impamnent Iosscs

In the fisca] year under review, J SAT booked impairment losses on the following assets and
asset groups.

Location ‘ Uses - Type
Communications satellite - | Communications satellite, | Buildings, structures, antenna
JCSAT-1B (Geostationary orbit | ground facilities, etc. equipment, machinery and other
8t 150° East longitude), . | equipment, communications -
Yokohama Satellite Control satellite, tools, furniture and
Center, Gunma Satellite Control - . fixtures, land, unang1ble ﬁxcd

.. | Station asscts.
Iwase-cho N1sh1—1barak1 -gun, Idle assets Land
' Ibarakl Prefecture _

G)Background to Rccogmzmg Impamncnt Losses
JSAT has written-down the book value of asset groups rclated to the JCSAT-1B
communications satellite to their recoverable value in the wake of a decline in revenue from
this satellite following technical difficulties in'July 2005. In addition, JSAT has written-down
the book value of idle land to its net sales value, because no future use of the land is expected
and its market price has dropped drastically.

@ Impairment Losses and Breakdown by Type of Fixed Asset
- JSAT has booked impairment losses of \9,274,998 thousand, represe.ntmg write-downs in the
book value of the affected assets. By asset type, JSAT booked - write-downs of \81 095
thousand in buildings, \61,311 thousand in structures, 156,461 thousand in antenna equipment,

\187,576 thousand in machinery and other equipment, ‘8,687,103 thousand in’

communications satellites, \12,244 thousand in tools, fumiture and ﬁxttﬁes, \160,869
_thousand in land and 128,337 thousand in intangible ﬁxed assets |

Q@Method of Grouping Assets ' .
JSAT, groups assets based on business segments used for management accounting purposes.
Idle and other assets are grouped based on an individual assessment of each asset.

@Method for Calculating Recoverable Value
The recoverable value of asset groups related to communications satellites is estimated from
future cash flows generated through their use calculated using a discount rate of 4.0%. The
_recoverable value of idle assets is estimated from their net sales value. JSAT has adopted
valuations based on Real Estate Appraisal Standards as its standard for these estimates.

" (6) Business. Restructuring Loss

Business restructunng loss mcludes the following charges booked in conjunction with the
"~ transfer of the JC-HITS business: a loss of \1,486,665 thousand on sale of shares of Japan
CableCast, Inc., which previously conducted this business; a loss 0f13,295,701 thousand on
sale of fixed assets used to provide the JC-HITS service; a provision of \1,872,733 thousand
to the allowance for long-term 'sales commitments, which provides for estimated losses
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arising from the provision of communications satellite services to the JC-HITS business

expected 1o arise in the next fiscal year onward; and a cancellation fee 0f\8,520 thousand for

_ an outsourcing contract.

T é@]
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[Deferred Tax Accounting]

®Significant compopents of defer_red tax assets and liabilities were as follows:

Deferred Tax Assets (Current)
Unrecognized write-down of foreign exchange forward contracts
Unrecognized accrued bonuses
Unrecognized accrued enterprise tax
Unrecognized accrued early retirement payments
Unrecognized allowance for cost related to the shift of u-ansponders
Unrecognized allowance for business restructuring losses
Unrecognized costs related to transfer of satellite service
Net unreaiized gain on other marketable securities
Total deferred tax assets (current) -
. Deferred Tax Liabilities (Current)
Unrealized gains and losses on other marketable securities
Total defesred tax liabilities (current)
Net deferred tax assets (current)

Deferred Tax Assets (Long-term)

Loss on impairment of fixed assets '

- Excess depreciation

_ Unrecognized loss on revalustion of land and buildings
Excess provision to allowance for doubtful receivables
Excess provision to accrued retiremnent benefits
‘Unrecognized ailowance for bonuses for directors and corporate audltons
Unrecognized allowance for business restructuring losses
Unrecognized cost related to transfer of satellite services
Unrecognized write-down of investment securities

" Unrealized gain on other marketable securities

Loss carry forwards

- Other

Deferred tax assets (long-.tem) subtotal

Valuation allowance )

Total deferred tax assets (long-term)

Deferred Tax Liabilities (Long-term).

Unrealized gain and loss on other marketable securities

Total deferred tax liabilities (long-term)
Net deferred tax assets (long-term)

N
/

_ (Thousands of Yen)

38,248
38,584
116,632

34,604

244,993
174,110

83,872 .

+ 2,080
60,344

793,471

-(3,582)

(3,582)

789,889

3,648,335
2,394,090
109,459
54,358
442,890
36,387
591,371
244,628
37,337
120,720
1,574,417
22,543

9,276,540
(105,122)

. 9,171,418

K .(1,188,218)

(1,188,218)

7,983,199

@Reconciliation of dtﬂ'erences between the stamtory {ax rate and eﬁ"ectlvc taxrate (%)

Statutory tax rate
Non-deductible entertainment expenses
Tax deductions related to tax cuts for IT investment promotion

Revised book value related to divested consolidated subsidiary
Other . :

- Effective tax rate after application of deferred tax accounting

- 25

(40.7)
0.3
(13)
7.1
(0.4)
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Proposal fpr Appropriation of Retained Earnings

. (Yen)

Unappropriated retained earning at the end of the year

Unappropriated retained earnings 7,388,514,877 -
- Proposed appropriations are as follows . : -
.Cash dividends ‘ © 1,064,677,500
\3,000 per share '
"Unappropriated earnings carried | ,
forward to the next year ' 6,323,837,377

A riations of other capital surplus - - .
Other capital surplus 7,490,469,200

The proposed appropriation is as follows: _
Other capital surplus carried forward to the next fiscal year * 7,490,469,200

. Notes:
1., The calculation of dividends erclude.s 1,525.5 treasury shares.
2. On December 3, 2003, JSAT paid an interim d:wdend of \3 000 per share (354,893 .s‘hare.s)

Audit Reports (Non-Consolidated) : _ - ¢

Accountmg Andltor Report (Certified Copy)

This document is a direct translation of ISAT Corporation's Japanese-janguage Fmanc:al Statements. The
~ English-lan version has not been audited.
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INDEPENDENT AUDITORS’ REPORT
May 11, 2006

To ﬂ:lc Board of Directors of JSAT Corporation
Representative Director: Kiyoshi Isozaki

Deloitte Touche Tohﬁatsu ‘

Designated Partner,
Engagement Partner,

Cemﬁed Pubhc Accountant: Katsuji Hayashi [seal]

Des1gnated Paﬂ:ner,
Engagement Partner,
Certified Public Accountant: Kohei Kan [seal]

Designated Partner,
Engagement Partner,
Certlﬂed Pubhc Accountant Kemch1 Tino [seal]

Pursuant to the first clause of Article 2 of the "Law Concerning Special Measures
under the Commercial Code with respect to Audit, etc. of Corporations
_ (Kabushlkl-Kmsha)" of Japan, we have audited the balance sheet, the statement of
income, the business report (with respect to accounting matters only), the

. proposed appropriations of retained earnings and the supplementary schedules-

 (with respect to accounting matters only) of JSAT Corporation for the 22nd fiscal

year from April 1, 2005 to March 31, 2006, The accounting matters included in .

the business report and supplementary schedules, as referred to-above, are based

on the Company's books of account. These financial statements are the

responsibility of the Company’s management. Our respousibility is to express an
independent opinion on these financial statements based on our audit.

~ We conducted our audit in accordance with auditingstand_ards generally accepted

in Japan. Those standards require that we plan and perform the audit to obtain

~ reasonable assurance as to whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting

the amounts and disclosures in the financial statements. An audit also inciudes.
" - assessing the accounting principles used and significant estimates made by

* management, as well as evaluating the overall presentation of the financial
statements. We believe that our audit provides a reasonable basis for our opinion.
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Our audit includes aud1t1ng procedures applied to subsidiaries as considered .

necessary.

As a result of our audit, in our opinion:

Y

(1) The balance sheet and the statement of income present fairly the financial

position and the results of operations of the Company in conformity with the

_applicable laws and regulations of Japan and the Articles of Incorporation.

As stated under “Change in Accounting Policy,” the Company édolpeted the
accounting standard- for impairment of fixed assets from the fiscal year ended
March 31, 2006. This change in accounting policy reflects: a change in accounting
standards and is therefore deemed reasonable.

(2) The business report (with respect to accounting niatteré only) presents fairly
the Company's affairs in conformity with the appllcable laws and regulations of
Japan and the Arncles of Incorporauon

"~ (3) The pI‘OpOS_ed' appropriations of retained earnings are in conformity with the
. applicable laws and regulations of Japan and the Articles of Incorporation.

-~ (4) The supplcfncntary schedules (with respect to accounting matters only)'
present fairly the information required to be set forth therein under the
-Commercial Code of Japan.

Our firm and the engagement partners do not have any financial interest in the

.Company for which disclosure is requu'ed under the prowsmns of the Ccrtlfied
Public Ac countants Law.

' Report of the Board of Corporate Auditors (Certified Copy)

" This document is & direct transiation of JSAT Corporation's Japanese-language Financial Statements. The
En; AEE versi as not audi .
AUDIT REPORT
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We, the Board of Corporate Auditors, have received reports from each auditor on
audit methods and results pertaining to audits of the directors’ performance of
duties during the 22nd fiscal year from April 1, 2005 to March 31, 2006. The

following audit report represents the unanimous opinion of all corporate auditors
based on deliberations. ' o | . o

1 Summary of audlt methods:
Auditors conducted their audits according to audit standards stipulated by the

. .Board of Corporate Auditors, and in line with audit policies and plans for the

fiscal year under review. Each auditor attended meetings of the Board of Directors
and other important meetings, and interviewed directors, members of the Internal

Auditing Division and others about the performance of their duties and examined

important authorization and other documents. In addition, each auditor
investigated the status of operations and assets at the head office and other major

places of business, giving particular attention to examination of internal control

systems, including those for compliance and risk management. Business reports

were obtained from subsidiaries as required, and the details of their operations

were examined. Further, each auditor examined the financial statements and

" supplementary schedules based on reports a.nd bneﬁngs by the accounting
‘auditors.

We also examined matters concerning directors’ transactions with- conipeﬁfors,
transactions between directors and the Company involving conflicts of interest,

- gratuitous transfers of profits by the Company, unusual iransactions with'

subsidiaries or shareholders, and acquisition and disposal of treasury stock, etc. In
such cases we conducted detailed investigations by obtaining reports from

* directors and others as required, in addition to following the audit methods
detailed above. '

2, Audit results

‘(l) The audit methods employed by accounting auditor Deloitte Touche Tohmatsu
and the results of its audit, are reasonable

(2) The business report presents fairly the Company's affairs in conformity with
the applicable laws and regulations of Japan and the Articles of Incorporation.

(3) With regard to the proposal on appropriatibns of retained earnings, we found |

no material issues with respect to the status of the Company’s assets or other
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_‘ Incorporatlon '

matters.

¥

(4) We found that the supplementary schedules present fairly the information
required to be set forth therein, and there are no material issues.

- {5) With regard to the performance of directors’ duties, we found no ixregulariﬁes

or material violations of the laws and regulations of Japan or the Articles of |

S | | N
Additionally, we found no breach of duty on the part of directors with regard to

directors’ transactions with competitors, transactions between directors and the
Company involving conflicts of interest, gratuitous transfers of profits by the
Company, unusual transactions with subsidiaries or shareholders or acquisition

- and disposal of treasuly stock etc.

May 12, 2006

Board of Corporate Auditors
JSAT Corporation

Corporate Auditor (full-time): Shoichi Kameyama [seal]
Corporate Auditor (full-time): Masataka Hattori [seal]
Corporate Auditor: Nobuyuki Kaneko [seal]

Corporate Auditor: Toshiaki Katsushima [seal}

Note: Full-time Cofporate Auditors Shoichi Kameyama and Masataka Hattori,

~and Corporate Audztors Nobuyuki Kaneko and Toshiaki Katsushima are external

auditors pursuant to the first clause of Article 18 of the former "Law Concerning

Corporatlons (Kabushlkl-Kalsha) " of ] apan.

- Special Measures'under the Commermal Code with rcspect to- Audit, etc of '

CnnsnhdateﬂBathhm (As of March 31 2006) - (Thousands of Yen)
Item "'_ o I Amount o . j Item ‘ I Amount -
- i TAssets R VTR e Lmblhtms e
I Current assets . ‘1 Current Habilities , _ '
1. Cash and deposits 4,084,384 | 1. Accounts payable 313,134
2. Accounts receivable 2,509,137 | 2. Short-term borrowings (Note 2) 9,885,492
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3. Marketable securities

8,061,124

19,592,000

3, Bonds maturing within one year
4, Inventories 174,306 | 4. Accrued income taxes - 1,061,173
5. Deferred tax assets 816,041 | > “.;::f;;ym‘:g‘:;’m related to the shift of - 559,186
6. Short-term advances 9,300,000 [ 6 Allowance for long-term sales commitments 419,375
7. Other ' 3,213,279 | 7. Others ) 9,760,480
Allowance for doubtful receivables (30,526) | ~ Total current lisbilities 41,590,842
Total current assets 28,127,748 |  Long-term liabilities i
‘Il Fixed assets 1. Long-term debt (Note 2) 40,671,205
1. Property and equipment (Note 1) ‘ 2. Accrued retirement benefits , 1,309,726
(1) Buildings and structures . 13,784,519 { 3. Accrued retirement bonuses for directors
(2) Machinery and other equipment - 2,951,225 and corporate auditors 105,211
(3) Communications satellites 33,326,585 | 4. Allowance for long-term sales commitments. 1,453,358
(4) Land | 2,465,836 | 5. Other liabilities - 1,529,970
(5} Constructicn in progress 45,653,248 Total long-term liabilities 45069471
(6) Other 816,319 Total liabilities 86,660,314
Total property and equipnient 88,997,733 1. © . v - Minority, interests T
2. Intangible fixed assets _ Minonty interests | 184,752
(1) Goodwill 223284 |. . %" Sharchélders! equity - R
(2) Other 405857 | 1 Common stock 53,769,570
Total intangible fixed assets 629,141 | I Capital surplus 21,260,821
3. Investments and other assets M Retained earnings 6,816,218
(1) Investment securities (Note 2) 38,879,615 | IV Net unrealized gains on other
(2) Long-term advances 3,868,473 marketable securities 1,558,180
{3) Deferred tax assets 8,087,386 | V  Foreign currency translation
(4) Other - 1,482,422 adjustments (124,561)
- -Allowance for doubtful receivables (339,088) | VI Treasury stock . (391,863)
Total investments and other assets. 51,978,809 Total shareholders' equity 82,888,366
Total fixed assets 141,605,684 ~ Total Habilities, minority interests
Total assets 169,733,432 ' 169,733,432

%ﬂmﬂ (From April 1, 2005 to March 31, 2006)

-and shareholders' equity

- (Thousands of Yen)

R Mted Amdunt -

I Revenues 43,952,451

- IL Cost of revenues 33,633,233

Gross profit 10,319,217

Il Selling, general and administrative expenses 7,682,750

Operating income 2,636,466

IV Other income 1,105,600

1. Interest income - 308,890

2. Dividend incoms ) 178,000

3. Foreign exchange gains 253,901

4. Income from canceliation fees 33,722

5. Unrealized gain on investments 232,267

6. Others 93,318

V  Other expenses 1,432,917

. 1. Interest expenses 441326
2. Equity in losses of affilisted companies 447639} -
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_ 3. Depreciation (Note 2) 369,010 _
. 4. Others ' 174,941 -

Ordinary profit 2,309,149
VI Extraordinary gains 1,141,675
1. Gain on sales of investment securities - 80,315
2. Gain on insurance claim (Note 3) . - 1,061,359
" VI Extraordinary losses 16,837,672
1. Loss on write-down of i investment sewnues 39,852
2. Loss an sale of investment securities 125,656
3. Impairment losses (Note 4) : 9,274,958
4. Loss on technical difficulties with communications satellite (Note 3} 3,004,144
5. Business restructuning [oss (Note 5) 3,823,890
6. Write-off of business start-up expenses 338,610
7. Provisian to allowance for doubtful receivables 145,476
‘8. Special retirement payment 85,043
Loss before income taxes and mmonty interests 13,386,847
Current income taxes 1,964,765

Deferred income taxes (7,440,023) |
Minority interests 16,768
Net loss 7,928,358




Significant Accountiﬁg Standards for Cénsolidatéd Financial Statements

- 1. Scope of Consolidation
The JSAT Group has two subsidiaries, Satellite Network, Inc. and JSAT Intematxonal Inc., both
of which are consolidated. JSAT excluded Japan CableCast, Inc. from the “scope of
consolidation, following_the transfer of all shares of this company on March 31, 2006.

2. Application of Equity Method
The JSAT Group has three affiliated companies, all of which are accounted for using the equity

method, name}y Pay Per View Japan, Inc. Honzons Satellite Holdings LLC, and SKY Perfect

Marketmgu Co., Ltd. Horizons Satelhtc Holdings LI.C became an equity-method affiliate in
the fiscal year ended March 31, 2006 following its establishment. JSAT excluded Horizons
~ Sateliite LLC from the scope of application of the equity method because this company
became a subsidiary of Horizons Satellite Holdings LLC.

3. Fiscal Years of Consolidated Subsidiaries A
The fiscal year of ISAT International Inc., a consolidated subsidiary, ends on December 31.
JSAT uses this subsidiary’s December 31 financial statements to prepare its consolidated
financial statements. However, the consolidated financial statements are adjusted, as necessary,
to reflect any significant transactions that pcci]rred between the end of the fiscal year of this
subsidiary and the end of the consolidated accounting period. ' '

' 4, Accounting Standards
1. Valuation Standa:ds and Accounting Treatment for Marketable Securities

Other ma:ketab le securities

sListed marketable securities are stated at market value determined by the market price as of
the fiscal year-end and other factors, with unrealized gains or losses reported in shareholders’
equity and the selling pnce determined by the moving-average method.

*Non-listed marketable securities are stated at cost determined by the movmg-average method

2. Valuation Standards for Derivatives o : ‘
Derivatives are stated at market value. '

3. Valuation Standards and Accounting Treatment for Inventories

(1) Products are stated at cost determined by the moving-average methiod.

(2) Other i inventories are valued using the lower of cost or markct method based on an individual
assessmcnt of each item.

. 4. Method for Depreciating and Amortizing Fixed Assets




(1) Property an;:l‘cquipment are depreciated using the straight-line method.
The main useful lives for various assets are a5 follows:

Buildings and stractures: 5~50 years
Machinery and other equipment: '4~9 years
Communications satellites: o 2~15 years
Other: - 2~15 years
(Change in useful lives)

. Previously, the estimated useful lives of satellites were determmed based only on the lifetime of
onboard fuel. Effective from the fiscal year under review, JSAT has adopted a depreciation
method based on the lower of the remaining fuel or désign life based on comparisons for.ei:ch
satellite on an individual basis. This change mainly reflects the J'olloudﬁg factors. First, for
many satellites, fuel requirements for insertion into orbit‘aré being reduced in line With
improvements in launch vehicle performance, resulting in lives estimated from remaining fuel
that are much longer than design lives. Second, satellite manufacturers do not necessarily
recommend the use of satellites beyond their design lifetimes. Third, the a&axracy of fuel

. lifetime calculations is limited. As a result ‘of this change, depreciation expenses were
\5, 161,220 thousand higher than would have been recorded using the traditional useful lives of
communications satellites. This reduced operating income and ordina-rj profit by \5,031,228
thousand and \5,161,220 thousand, respectively, and widened the loss before income taxes and
minority interests by 'L5 161,220 thousand. ' :

‘@) Intahgible fixed assets are amortized using the straight-line method.
Goodwill is amortized using the straight-line method over a period of up to five years as
- prescribed by implementation guidelines for the Coramercial Code. Software for internal use is
amortized using the straight- line method over its estimated useful life (mainly ﬁvc ycars) '
" within the Company

5. Accounting Standards for Allowanccs ' ‘

(1) The aliowance for doubtful receivables pmv:des for possible losses arising from default on
accounts receivable and advances. The allowance is made up of two components: a general
reserve calculated based on historical default rates, and the estimated credit loss for doubtful
receivables based on an individual assessment of each account.

(2) Accrued retirement benefits .
Accrued retirement benefits are provided to adequately cover the retirement costs of
_employees. Accrued retirement benefits are determined on the basis of projected retirement
benefit obhgatmns at the end of the fiscal year. l

. Actuarial gains or losses are amortized begimiing with the accéﬁntihg period following the
penod in which actuarial gains or losses anse using the straxght-lme method over a fixed
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mmber of years (10 or 16~19 years) within the average remaining years of service of

empioyees in the accouating period in which actuarial gains or lossés arise. Past service costs

are amortized using the straight-line method over the average remaining years of service
- (JSAT: 17 years) of all employees in the accounting period in which past service costs arise.

(3) Accrued retirement bonuses for directors and corporate auditors are provided to cover the
costs of such bonuses, and are determined primarily at JSAT and its domestic consolidated
subsidiaries on the basis of the amount prOJected to be paid at the fiscal year-end in accordance
with mtemal guidelines.

" (4) The Lability for costs related to the shift of transponders is detcunined on the basis of the
projected cost of shifting transponders for customers following the fiscal year-end. These costs

have arisen in conjunction with the replacement of the JCSAT-1B communications satellite

with other JSAT communications satellites in the wake of techmcal difficulties with
JCSAT-1B,

(5) The allowance for long-term sales commitments provides for estimated losses arising from

the provision of communications satellite services as stipulated in the agreement on the

!ransfer of the JC-HITS business.

6. Stendards for Translating Assets and Liabilities Denominated in Foreign Currencies Into

Japanese Yen .
Foreign currency receivables and payables are franslated into Japanese yen at year-end
exchange rates and the resulting exchange gains or losses are recogmzed in income. The assets
and liabilities of overseas subsidiaries and other entities are translated into Japanese yen at
exchange rates at their respectwc fiscal year-ends. Revenués and expenses are translated into

Japanese yen at the average exchange rates for their respective fiscal yczirs and the resulting

exchange gains or losses are mcluded in foreign currency translation adjustments in
shareholders’ eqmty

7 Accounting for Leases

_Fipance leases, other than those that transfer ownership of the leased assets to the lessees, are
treated in the same way as ordinary operating leases for accounting purposes.
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8. Accounting for Hedges

(1) Hedge accounting methods

"The Company applies deferred hedge accountmg standards. Forelgn exchangc forward

contracts and currency options that qualify for special treatments are accounted for by such
treatment. o S

(2) Hedge method and hedge targets

- The Company enters into foreign exchange forward contracts and currency options to hedge

planned .transactions and bonds denominated- in foreign currencies against exposures to
changes in exchange rates.-

()] I-Iedge pohcy .

. The Company hedges its exposure to changes in exchange rates based on internal accounting

guidelines and dmvanve transaction management guidelines. The exchange rate risk

associated with transactions in foreign currencies related to the procurement of
communications satellites is one of JSAT’s primary risks. In principle, the Company’s policy is
to hedge the projected value of such transactions.

(4) Evaluation of hedging effectiveness .
Hedging effectiveness is evaluated pnmanly by exammmg and comparing the cumulative
changes in cash flows or falr value of the hedge ta:get with that of the hedge method.

9, Vaiuat.ion of Assets and Liabilities of Consolidated Subsidiaries and Other Entities

The Company has fully adoptcd the fair-value method for the valuation of assets and liabilities
of consolidated subsidiaries and othcr entities.

10. Amomzanon of Goodwill
With’ respect to the amortization of goodwﬂl, the Company wnt&s-oﬂ' goodwﬂl in lump sums

‘in consxderanon of matenahty

11. Handling of Earnings Appropriations, etc,

The eamnings appropriations of consolidated subsidiaries and other entities are-based on

earnings appropriations approved during the fiscal year ended March 31, 2006.
12. Treatment of Deferred Tax Assets

'JSAT wrote-off business start-up expenses in a Iuﬂlp-mml in the fiscal year ended March 31,
2006 following the transfer of the JC-HITS business. o
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13, Other Important Mattefs Concerning the Preparation of Consolidated Financial Statements

(1) Sténdgrds for Reverue Recognition A
Revenues from fixed fees are recognized at the end of every month based on comntractual terms
on a monthly b1111ng cycle in accordance with services provided. All other fees are recognized
as revenue at the end of the month in accordance with services prowded

) Accountmg Treatment of Consumption Tax .
Financial statements are prepared exclusive of natlona.l and reglonal consumptlon taxes

". (3) Adoption of Consolidated Taxation System

_ JSAT has withdrawn from the consolidated taxation system as of March 31, 2006 after
transferring all shares of its applicable consolidated subsidiary during the fiscal year under
review. JSAT had adopted the consolidated taxation system in the preceding fiscal year.

[Change in Accounting Policy]
Eﬁ"ectwe from the fiscal year under review, JSAT has adopted the accountmg standard for
impairment of fixed assets (“Opinion Concerning Establishment of Accounting Standard for
Impairment of Fixed Assets” issued by the Business Accounting Deliberation Council on
August 9, 2002) and the “Implementation Guidance on Accounting Standards for Impairment
. of Fixed Assets.” (Fmancml ‘Accounting Standard Implementatton Guidance No.6 issued by
the Accounﬂng Standards Bodrd of Japan on October 31, 2003.) As a result of this change,
operating income and ordinary profit both rose \I1,066,843 thousand, and the loss béfore

- income taxes and minority intevests widened by 18,208,155 thousand. Cumulative impairment .

losses are deducted directly from each asset.

[Notes to Consolidated Balance Sheet] |
(1) Accumulated depreciation on property and equipment 122,201,260 thousand

(2) Assets pledged as collateral and collateral-backed liabilities
* The Company has pledged investment securities of \13,577,148 thousand as

collateral for long-term debt of 13,688,660 thousand, mcludmg loans with
repayment periods of one year or less.
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[Notes to Consolidated Income Statement]
(1) Net loss per share \22,320.52

2) Deprematxon B ' '
Depreciation covers. the period from the start of techmcal difficulties with the
JCSAT-1B communications satellite to the restoration of services.
{3) Gain on insurance claim and loss on technical d1fﬁcult1es with communications
satellite
The JSAT Group has booked the following expenses as a loss on technical
difficulties with communications satellite: a charge of \1,699,219 thousand arising
from the process of shifting transponders from JCSAT-1B to other communications
[ satellites for customers affected by technical difficulties with JCSAT-1B; and
depreciation of \1,304,925 thousand, which represents the shortened estimated
useful life of the JCSAT-R backup satellite due to fuel consumed to replace
JCSAT-1B. In addition, JSAT received insurance proceeds of \1,061,359 thousand
from its insurance claim for JCSAT-1B. The JSAT Group recorded these proceeds as
. a gain on insurance claim for the fiscal year under review on the income statement,

(4) Impairment losses

In the fiscal year under review, JSAT booked 1mpa1rment losses on the followmg assets and
asset groups.

Location ' Uses : Type
Communications satellite Communications satellite, | Buildings, structures, antenna
JCSAT-1B (Geostationary | ground facilities, etc. equipment, machinery and other .
orbit at 150° East longitude), ' equipment, communijcations satellite, -
Yokohama Satellite Control ' tools, furniture and fixtures, land,
Center, Gunma Satellite 1 : intangible fixed assets -

Control Station . '
Iwase-cho, Nishi-ibarald-gun, Idle assets : Land
Ibarald Prefecture : .

OBackground to Recognizing Impairment Losses :
The JSAT Group has written-down the book value of asset groups related to the JCSAT-IB
_ communications satellite to their recoverable value in the wake of a decline in revenue from
this satellite following technical difficulties in July 2005. In addition, JSAT has written-down
the book value of idle land to its net sales value, because no future use of the land is expected
and its market price has d:opped drastically.

@ Impairment Losses and Breakdown b)} Type of Fixed Asset

JSAT has booked impairment losses of 9,274,998 thousand, representing write-downs in the

boaok value of the affected assets. By asset type, JSAT booked write-downs of \81,095 thousand
in buildings, \61,311 thousand in structures, \56,461 thousand in antenna equipment, \187,576
thousand in machinery and other equipment, 8,687,103 thousand in communications satellites,

\12,244 thousand in tools, ﬁ.t_miture and fixtures, \160,869 thousand in land and \28,337
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thous_and in intangible ﬁxeq assets.

G)Method of Groupmg Assets : -
JSAT and its consolidated subsidiaries and affiliates group assets based on business segments

used for management accounting purposes.-ldle and other assets are grouped based on an
individual assessment of each asset.. ‘

@Method for Calculatmg Recoverable Value o
"The recovcrablc value of asset groups related to communications satellites is estimated from
future cash ﬂows gcncrated through their use caiculated using a discount rate of 4.0%. The
recoverable value of idle assets is estimated from their net sales value. JSAT has adopted
valuations based dn Real Estate Appraisal Standards as its standard for these estimates.

(5) Business Restructuring Loss
Business restructuring loss includes the following charges booked in conjunction with the
transfer of the JC-HITS business: a loss of \1,353,064 thousand on sale of shares of Japan
CableCast, Inc., which previously cogducted this business; a loss 013,295,701 thousand on
sale of fixed assets used to provide the JC-HITS service; a provision 0f\1,872,733 thousand to

the allowance for long-term sales commitments, which provides for estimated losses arising .

from the provision of communications satellite services to the JC-HITS business expected to

arise in the next fiscal year onward; and .a cancellation fee of \8,520 thousand for an
outsourcing contract.

[Reurement Benefit Accounting]

(QISAT, its domestic consolidated subsidiaries, and affiliated companies (the Compames) havé
established deﬁned benefit severance indemnity plans The Companies also participate in a

contnbutory multi-employer pension plan offering severance indemnities and retirement
annuities. However, there is no reasonable means of estimating the value of the pension assets

contributed by the Companies to the multi-employer pension plan. Accordingly, contributions to
" the multi-emploYer plan are recognized as retirement benefit expenses. Incidentally, pension
assets, calculated in proportion to contributions, and including the substitutional portion, were
\1,306,795 thousand as of March 31, 2006.

@Retirement benefit obligations’

: , ;L : (Thousands of Yen)
Retirement benefit obligations ' E 1,286,408
Unrecognized actuarial gain and loss ' (34,412)
- Unrecognized past service cost . , oy ma - STT30
Accrued retirement benefits o 1,309,726
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ODRetirement benefit expenses

149,718 .

.Service cost
 Interest cost 20,064
Amoruzatxon of net actuarial loss 4,475
Amortization of prior service cost ; - (4,440)
_ Contributions payable to multi-employer pension plan _ - 77,608
Retlrement beneﬁt expenses 247,426

@B'asic assumjnion_s used to calculate retirement benefit obligations

Allocation of projected retirement benefit

| obligations to each period:

| Equal amounts for each period -

Discount rates:

1.7% and 2.1%

Amortization period of net actuarial loss

Amortized over a fixed number of
years (10 or 16~19 years) less than
the average remaining years of

| service for all employees in the

accounting period in which net
actuarial losses arise.

Amortization period of past service cost

Amortized over the average
remaining years of service for all

employees (17 years at JSAT)
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®Early retirement plan -

JSAT - has established an early retirement plan, Accrued expenses of \85 ,043 thousaud 'with
respect to this plan are included in “others™ under current lisbilities on the consolidated balance
sheet. Furthermore, the Company has recorded all other expenses related to this plan under
“special retirement payment” on the consolidated income statement.

A[Defcrred Tax Accountmg] -
'®S1gmﬁcant components of deferred tax assets and hablhucs were as follows:

Deferred Tax Assets (Current) = - : (Thousands of Yen)
Unrecognized write-down of forelgn exchange forward contracts - 38,248
Unrecognized accrued bonuses - : 50,447
Unrecognized accrued enterprise tax = 123,878
Unrecognized accrued early retirement payments 34,604
Unrecognized allowance for cost related to the shift of transponders 239,199
Unrecognized allowance for business restructuring losses 174,110
Unrecognized costs related to transfer of satellite service - _ 83,872
" Net unrealized gain on other marketable securities S 2,080
Net deferred tax assets at U.S. subsxdlary o ' ' 46,128
Other , : . 73,652 -
‘Deferred tax assets (current) subtotal _ 866,221
Valuation allowance at U.S. subsidiary - ' (46,128)
Total deferred tax assets (current) © 820,093
Deferred tax liabilities (current) ‘

Unrealized gains on other marketable securities - P (3,582) -
Other ‘ (468)
Total deferred tax liabilities (current) ' . (4,051)

Net deferred tax assets (current) ' ’ 816,041

Deferred tax assets (long-term)

Loss on impairment of fixed assets L : 3,648,335
Excess depreciation ' 2,394,090
Unrecogmzed loss on revaluation of land and buildings 109,459
Excess provision to allowance for doubtful receivables ' 61,336
Excess provision to accrued retirement benefits 532,949
Unrecognized aliowance for bonuses for directors and corporate auditors 42,812
Unrecognized allowance for business restructuring losses 59137
Unrecognized cost related to transfer of satellite services ) 244,628
Unrecognized write-down of investment securities C 37,337
Unrealized gain on other marketable securities - 120,720
Loss carry forwards ) » 1,574,417
. Other _ , o . 48,508
Deferred tax assets (long-term) subtotal 9,405,967
Valuation allowance _ _ (105,122)
Total deferred tax assets (Jong-term) ' : 15,300,844
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* @Reconciliation of differences between the statutory tax rate and effective tax rate

Deferred tax liabilities (long-term) ‘ : :
Unrcahzed gain and loss on other marketable secunnes ‘ (1,188,218)

Other - (25,239)
Total deferred tax liabilities (long-term) (1,213,457)

Net deferred tax assets (long-term) . . . 8,087,386

o o <N

‘Statutory tax rate ' . ' (40.7)
" Non-deductible entertainment expenses . : 0.4
Equity in losses of affiliated companies . 14

Tax deductions related to tax cuts for IT investment pmmotmn (1.5) -
Effect of valuation allowance related to.deferred tax assets ' 0.9
Other- : (1.4)
Effective tax rate after application of deferred tax accounting : {40.9)

" AUDIT REPORTS (CONSOLIDATED)

'ACCOUNT]NG AUDITORS’ REPORT (CERTIFIED COPY)

English-language version has not been auchted

INDEPENDENT AUDITORS’ REPORT

May 18, 2006
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" To the Board of Directors of JSAT Corporation
~ Representative Director. Kiyoshi Isozaki

Deloitte Touche Tohmatsu

Designated Partner,
.Engagement Partner, -

Certified Pubhc Accountant Katsuji Hayashi [seal]

Demgnated Partner,
_ Engagement Partner,
. Certified Public Accountant: Kohei Kan [seal]

Designated Partner,

Engagement Partner,
Cemﬁed Pubhc Accountant: Kenichi Iino [scal]

Pursuant to the third clause of paragraph 2; Article 19 of the "Law Concerning

* Special Measures under the Commercial Code with respect to Audit, etc. of
" - Corporations (Kabushiki-Kaisha)" of Japan, we haveé audited the consolidated
financial statements-of JSAT Corporation, comprising the consolidated balance -

sheet and statement of income, covering the 22nd fiscal year from April 1, 2005 to
March 31, 2006. These financial stateraents -are the responsibility of the

Company’s management. Our responmblllty is to express an independent opinion .

on these financial statements based on our audit.

We conducted our audit in accordance with audit standards generally accepted in
Japan. Those standards require that we plan and perform the audit to obtain
reasonable assurance as to whether the financial statements are free of material
'misstatement. An audit includes examining, on a test-basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by

management, as well as evaluating the overall presentation of the financial '

statements. We believe that our audit provides a reasonable basis for our opinion.
QOur audit includes auditing procedures apphed to subsidiaries as considered
necessary.

- As a result of our audit, we believe that the consolidated financial statements |
detailed above present fairly the financial position and the results of operations of

{195)

JSAT Corporation and the sub_sidiaries that comprise the JSAT Group in
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conformlty with the apphcable laws and regulatlons of Japan and the Articles of
Incorporatlon : -

As stated under “Change in Accounting Pohcy,” the Company and its subsidiaries
have adopted the accounting standard for impairment of fixed assets. This change
in accounting policy reflects a change in accountmg standards, and is therefore

deemed reasonable : '

Our firm and the engagement partners do not. have any financial interest in the
Company for which disclosure is required under the provisions of the Certlﬁed
- Public Accountants Law

REPORT OF THE BOARD OF CORPORATE AUDITORS (CERTIFIED

COPY)

This document is a direct tmns!atwn of JSAT Comorahun‘a; agancse—lanmage Fmancml Statements. j!h
Enghgh-langt_lagg version has not been audited.

AUDIT REPORT RELATING TO CONSOLIDATED. FINAN CIAL
STATEMENTS

We, the Board of Corporate Auditors, have received reports from each auditor on
audit methods and results pertaining to audits of the conmsolidated financial

- statements (comprising the consolidated balance sheet and statements of income)
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‘ May 22, 2006

\

) caveﬂng the 22nd fiscal year from April 1, 2005 to March 31, 2006. The following

audit report;represents the unanimous opinion of all corporate auditors based on . |

; deliberationé.

1

1. Shmmary of audit methods: : .
Auditors conducted their audits of the consolidated ﬁnanclal statements according
to audit standards stipulated'by the Board of Corporate Auditors, and in line with
audit policies and plans for the fiscal year under review. Each auditor received
reports and briefings from the directors, members of the Internal Auditing Division
and other divisions, as well as from the accounting auditor. ..

2. Re;sults of audif

The audit methods employed by accounting auditor Deloitte Touche Tohma.ts'u and
the results of its audit, are reasonable. .

Board of Corporate Auditors
' JSAT Corporation -

( | L
~ Corporate Auditor (full-time): Shoichi Kameyama [seal]
Corporate Auditor (full-time): Masataka Hattori [seal] .
Corporate-Auditor: Nobuyuki Kaneko [seal]

Corporate Auditor: Toshiaki Katsushima [seal]

Note: Full-time Corporate Auditors Shoichi Kameyama and Masataka Hattori, and
Corporate Auditors Nobuyuki Kaneko and Toshiaki Katsushima are external
auditors-pursuant to the first clause of Article 18 of the former "Law Concerning
Special Measures under the Commercial Code with respect to Audlt, etc.. of
Corporations (Kablushmealsha)" of Japan,
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