i ocessn -

JuL 32008 B 003
THOMSON REUTERS

MICROFICHE CONTROL LABEL

3

nscxs;m-s NAME ” L)S Q-, @»DHOQJW\D) |

*CURRENT ADDRESS

**FORMER NAME

=«NEW ADDRESS

F;L; NO. 82~ _Cii‘?) 76/ | "I",'I.SCA_L YEAR - (\? E?/’}QK .

= Complete for initial submissions only ** Please wote name ond address changes

~ | - B W
12G3-2B (INITIAL FILING) AR/S (ANNUAL REPORT) v
12G32BR  (REINSTATEMENT) || écpm (OTHER )v
DEF 1A (PROXY) | |

OICF/BY:

DT




el Tl ’r-\

Financial Report for Fiscal Year Ended March 31, 2008 (Non-consolidated) P4
| Do e Mayg,zmw
. ) ’ Stock Exchange Listed: Tokyo Stock Exchange
| Company Name: USJ Co., Ltd. - (Mothers) ['

Code Number: 2142 ETL 24 AS -1 e http://www.usi.co.ip/ 3 g\ik“osg/

Representative: Glenn Gumpel, Representative Director & President

Contact: Shunichi Shibata, IR Office, Finance & Administration Division TEL; +81 (6)-6465-3134
Annual Shareholders’ Meeting June 25, 2008 The date of payment of dividend June 26, 2008
Submission of Financial Statements June 26, 2008

These financial statements have bean prepared for reference only in accordance with accounting principles and practices
generally accepted in Japan
{Fractional amounts less than one million yen are discarded.)

1. Financial Results for the Fiscal year Ended March 31, 2008

(1) Operating Resulls {The numbers in the % column are changes compared with the previous year
" Sales Operating Income Ordinary Income Net Income
Millions % Millions % Millions % Millions %
Year ended March 31, 2008 73,158 15 8,402 154 7,028 333 6,766 784
Year ended March 31, 2007 72,062 5.6 7,283 3874 5.273 — 3,793 —
Ordinary .
Net thcome Per | Net Income Per Net Income to Income to Operating
Share Share Equity Ratio Total Assets Income to
(basic) (diluted) quity Ratin Sales Ratio
Yen Yen % % %
Year ended March 31, 2008 3,134 74 3,067 61 14.8 5.4 11.5
Year ended March 31, 2007 1,973 9 1,938 13 10.6 3.9 101
(Reference) Equity in earning of affiliates  Year ended March 31, 2008 — Year ended March 31, 2007 -
(2) Financial Position
Total Assets Net Assets Equity Ratio Net Assets Per Share
Millions Millions % Yen
Year ended March 31, 2008 130,511 48,656 7.3 22,463 64
Year ended March 31, 2007 129,937 42,995 33.1 20,061 69
{Million yen)
(Reference) Shareholder's equity Year ended March 31, 2008 48,631 Year ended March 31, 2007 42,995
(3) Cash Flow
Cash.Flow fro_nj Cash Flow from Cash Flow from Endlgga;thalair:’ce of
Operating Activities Investing Activities Financing Activities Cash Equivalents
Millions Milligna Millions Millions
Year ended March 31, 2008 19,553 (2,868) (6,231) 32,449
Year ended March 31, 2007 17,696 (7.010) (16,131) 21,920
2. Dividend
Dividend Per Share
Total Total Pavout Dividend to
{Record Date) Interim Year End Dividend YO Total assets
(Full year) Ratio .
(Full year) ratio
Yen Yen Yen Million yen % %
Year ended March 31, 2007 - - - - - -
Year ended March 31, 2008 750 00 750 ° 00 1,500 00 3,243 479 7.1
Year ending March 31, 2009 _ _
{Forecast) 1,400 00 1,400 00 2,800 Q0 81.9




3. Forecast for the Fiscal Year Ending March 31, 2009 (From April 1, 2008 to March 31, 2009)
{The numbers in the % column are changes compared with the pravious year)

i i Net Income
Sales Operating Income | Ordinary Income Net Income Per Share
Millions % Millions k] Millions % Millions % Yen
Interim 36,340 (2.2) 4,650 (9.6) 3,860 (17.8) 3,800 (18.9) 1,755 27
Full-fiscal year 738650 0.7 11,140 326 9580 36.3 7,400 94 3,418 15

4. Others
{1) Changes of significant accounting policies

1. Changes in accounting principles : Yes

2. Changes in other than 1 : No
Please refer to Significant Accounting Principle and Policies for Preparation of Financial statements, 4. Method for
depreciation and Amortaization of Fixed Assets on page 36

(2) Number of shares issued and outstanding during the period (common stock)

1. OQOutstanding stock Year ended Year ended
{Including treasury stock)  March 31, 2008 2,164,915 shares March 31, 2007 2,143,161 shares
2. Treasury stock Year ended Year ended
March 31, 2008 — shares March 31, 2007 — shares

Nete: Please refer to “Per share information” on page 61 regarding number of shares based on calculation of Net
Income per share.

Explanation regarding appropriate f in forecast and remarks

The forward-looking statements made in this document are based on the current assumptions and beliefs of USJ Co.
in light of the information currently available to it, and involve risks, uncertainties and other factors. Such risks,
uncertainties and other factors may cause USJ Co.’s actual results to be materially different from any future results
expressed in these forward-looking statements.

Please refer to, “1.0peration Results regarding Forecast for fiscal year ending March 31, 2009, or remarks on
usage of the assumptions and business forecast on page 4.
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(1) Analysis on Operation Results

In the fiscal year ended March 31, 2008, the Company achieved growth of revenue by 1.5% and growth of net
income by 78.4%) through successful measures to drive visitors such as new attraction and seasconal events, effective
sales and marketing programs and continued aggressive efforts to improve cost efficiency.

{Operation Resuilts for the year ended March 31, 2008)

Universal Studios Japan set the annual theme “Dreams” for the fiscal year, offering new types of world-class
entertainment one after another which aim to make dreams and aspirations of visitors come true, and enhanced
various attractions and shows to make the park a place of special memories.

The sensational roller coaster Hollywood Dream The Ride opened in March 2007 attracted a large number of
guests, proving to be an extremely successful and popular attraction. In addition, Magical Oz Go-Round was
introduced on July 19, 2007. On March 18, 2008, a new attraction Fantastic World was opened to commemorate the
seventh anniversary of Universal Studios Japan. This new original show features dynamic and energetic live
performances on three giant mobile set stages blended with various musical cultures. By offering such experience to
the guests, emctional connection between the guests and the park will be built, which will lead to securing stable
attendance to the park.

<Hollywood Dream the Ride> <F antastic World>

Seasonal events in the year started with the summer-only parade using water and characters Universal Water
Parade, offered from July 12, 2007 to September 2, 2007. In Universal Wonder Halloween held from September 11,
2007 to October 31, 2007, a main entertainment show with flying performance Sorciere was performed.  In the holiday
season, Universal Wonder Christmas was held from November 8, 2007 to January 6, 2008. Santa's Toy Party, a song
and dance show performed by Santa Claus, reindeers and Christmas toys, made its debut this year as a new daytime
Christmas show. A singing show White Christmas Carol, which is received well every year, was also performed. The
Company also held 2008 Coming-of-Age Day Special Celebration Program (January 6, 2008 - January 20, 2008) for
those who turn twenty years old during 2008, Universal Valentine (January 17, 2008 - March 2, 2008), and a seventh
anniversary special music event with the theme “Graduation” (March 29 and 30, 2008). All these events were offered
one after another to attract visitors, women and families in particular, by appealing to the needs and taste of the target
segments.

<Universal Water Parade> <Sorcier> <Universal Wonder Christmas>

Universat Studios Japan TM & © Universal Studios All rights reserved




Marketing and Sales measures included Summer Twilight Pass (sold frem July 14, 2007 to September 2, 2007) and
Twilight Pass for Halloween and Christmas seasons from September 11, 2007 to January 6, 2008. These Twilight
Passes, valid for admission after 3pm, were very popular among large number of guests. Collaboration with Corporate
Marketing Partners and transportation facilities were also effective in attracting visilors. As a result, visitors using
Regular Pass (admission ticket except for Annual Pass, mostly one-day ticket) totaled 5.961 million, achieving an
increase by 1.5% from the previous year.

Annual Studio Pass Price Campaign was implemented from October 15, 2007 to January 31, 2008, during which
Annual Studio Pass was offered at a special discount price. Sales from the campaign this year grew by 9% from the
result of the same campaign in the prior year. From this year, Annual Pass issuance process was improved
substantially by newly introduced face recognition system and increased pass sales on web site. This iniproved
quicker process complete Annual Pass processing on the day of purchase, and therefore, those who bought Annual
Pass at the park do not have to come back to pick up a completed pass at a tater date. Because of this change,
atthough the number of Annual Pass holder was increased, actual visitation by them was less, in the second half of the
year in particular, and the total number of Annual Pass visitor in the year was 2.679 million or down by 5.1% from the
previous year.

As a result of the above factors, annual number of visitors was 8.64 million, down by 0.7% from the previous year.

Sales were ¥73,158 miillion, up by ¥1,095 million or 1.5% from the previous year reflecting greater sales of Annual
Pass, effect of ticket price increases implemented in July 2006, and strong sales of attraction priority access tickets in
addition to the positive response to the measures for attracting guests and marketing/sales measures. Per cap sales
was ¥7,815 yen, increased by ¥174, up by 2.3% from the previous fiscal year. Operating income was ¥8 402 million, up
by ¥1,119 million or 15.4% from the previous year, reflecting improvement of gross margin rate on merchandise and
food and beverage sales, effect of cost reduction, and smaller depreciation and amortization expenses due to progress
of depreciation period.

Ordinary income was ¥7,028 million, up by ¥1,755 million or 33.3% from the same period of previous year. This is
because of reduction in interest payment by decrease of debt.

Loss on disposal of fixed assets was dramatically decreased this fiscal year, because in the previous year loss
from conversion of Western area to accommodate the Land of Oz themed area was recorded. Therefore, extraordinary
loss was ¥256 million, down by 82.6% from the previous year.

As a result, net income for this fiscal year was ¥6,766 million, up by ¥2,972 million or 78.4% from the previous year.

(Forecast for the fiscal year ending March 31, 2009) _

The Company is surrounded by external uncertainties such as soaring oil prices, US economy slowdown due to
subprime loan crisis, appreciation of yen leading to fewer international tourists and yet to recover consumer confidence.
Amid such circumslances and the possible backiash of the strong attendance effect of Hollywood Dream The Ride
opened in March 2007, the Company is forecasting to generate the same level of visitors as in the previous fiscal year
through a new attraction Fantastic World opened in March 2008, new Halloween and Christmas seasonal events in the
second half of the year, and another new attraction scheduled to open in spring 2009.

Value-added products and services featuring unique theme park elements will be offered to drive retail and
food/beverage sales. Such efforts will include retail products linked to marketing programs/events, items themed
around new characler, season-limited food venue, seasonal menu and character show in restaurant. With these
initiatives to increase guest satisfaction as well as per capita spending, sales for the year is forecasted at 73.6 billion
yen {up by 0.7% from the year ended March 2008).

In managing the business operation, the Company will continue placing top priority on safety of attractions, goods
and food. High profitability will be maintained through constant pursuance of cost and investment efficiencies and
controlled operation cost as well as projected reduction of depreciation expenses from initial investment for the theme
park. Forecasted operating income is 11.1 billion yen (up by 32.6%), ordinary income 9.5 billion yen (up by 36.3%) and
net income 7.4 billion yen {up by 9.4%). :



(2) Analysis of Financial Position
The Company's Balance sheet was improved by reduced debt and increase of net assets. Debt equity ratio
{Interest-bearing debt / Net Assets) was reduced to 1.2 times and financial standing was further strengthened.
Efficient capital investment helped generate abundant cash, leading to the cash and cash equivalent increase by
¥10,529 mitlion.

1. Assets, Liabilities and Net Assets
[Assets)
Total Assets as of March 31, 2008 were ¥130,511 million.
(Increased by ¥574 million from the end of the previous year)

Current assets were ¥37,279 million, increased by ¥10,685 million from the end of previous fiscal year due to increase
in cash and deposits by ¥3,529 million and securities by ¥7 000 million

Fixed assets were ¥93,231 million, decreased by ¥10,100 million from the end of the previous fiscal year, due to
progress of depreciation of theme park facilities.

[Liabilities)
Total liabilities as of March 31, 2008 were ¥81,854 million.
(Decreased by ¥5 086 million from the end of the previous fiscal year)
Total balance of debt as of March 31, 2008 were ¥58,900.

This was due to decrease in advances from customers by ¥1,001 million, mainly composed of Partnership Fee and
Annual Pass revenue as they were recognized as revenue appropriately based on each accrued period. As a result,
current liabilities were ¥24,425 million, decreased by ¥1,231 million from the end of the previous fiscal year.
Long-term liabilities were ¥57 429 million, decreased by ¥3,855 million from the end of the previous fiscal year. This
was primarily due to reclassification of long-term debt to current portion.

[Net Assets]
Total Net Assets as of March 31, 2008 were ¥48,656 million.
(Increased by ¥5,661 million from the end of the previous fiscal year)

It was mainly due to increase in retained earnings by ¥5,146 million as a result of increase of netincome, and
therefore total net assets as of March 31, 2008 were ¥48,656 million, increased by ¥5,661 million.

2. Cash Flows

Cash and cash equivalents {hereinafter, “cash”) as of March 31, 2008 were ¥32,449 million, ¥10,529 million up from
the end of the previous year.

[Cash flows from operating activities)
Net Cash provided by operating activities was ¥19,553 million. (Up by 10.5% compared with previous fiscal year)

This was mainly due to increase of operating income due to larger sales and cost reduction, and decrease in
interest payments because of refinancing (implemented in August 2006) and advanced repayment (implemented in
March 2007) of long-term debt.

[Cash flows from investing activities]
Net cash used in investing activities were ¥2,868 million. (Down by 59.1% compared with the previous fiscal year)

This was mainly due to decrease of outfiow for payments regarding acquisition of tangible fixed assets related to
“Hollywood Dream The Ride" construction, whose investment amount was about 5.3 billion yen, in the previous
year.




[Cash flows from financing activities]

Net cash used in financing activities were ¥6,231 million. {Down by 61.4% compared with the previous fiscal year)

This was due to substantial decrease of outflow for the repayment of long-term debt as a result of refinancing and
advance payment implemented in the last year. Such outflow for this fiscal year was decreased substantially since
this year's major components were repayment of long-term debt (¥3,500 million) and payment of cash dividends

(¥1,616 million).

Trend in the cash flow indicators of the Company are as follows:

Year ended Year ended Year ended Year ended
March 31, 2005 | March 31, 2006 | March 31, 2007 | March 31,2008
Shareholders’ equity ratic (%) 5.5 201 331 37.3
?;igeggg:r&?qmty ratio on market _ _ 84.6 13.6
Interest-bearing debt to cash flow ratio (%) 7.3 84 3.6 3.1
Interest-coverage ratio (times) 4.8 2.6 6.4 1.9

1. Calculation for each indicator is as follows:
Shareholders’ equity ratio: Shareholders’ equity / Total assets

Shareholders’ equity ratio on market value basis: * Total market value of stock / Total assets

Interest-bearing debt to cash flow ratio: *** Interest-bearing debt / **Cash flows

Interest-coverage ratio: ** Cash flows / Interest paid

*Totat market value of stock is calculated based on the number of the: outstanding stocks except treasury stocks.
The figures for cash flow are quoted from the amounts stated in the cash flows from operating activities.
Interest-bearing debt includes all debt listed on the balance sheet far which interest is being paid.
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2. Shareholders’ equity ratio on market value basis for the years ended March 31, 2005 and 2006 is not provided
here since the Company's stocks were not listed until the year ended March 31, 2007,




{3) Basic Policy for Profit Distribution and Dividend

<Basic Policy for Profit Distribution >
The Company places significance on increasing shareholders' value and stable returning profit to them. The
Company's basic policy is to pay dividends that are appropriate for its business performance in each year and for future
business development, while maintaining necessary level of retained earnings for capital investments and reinforcement
of the financial standing to enhance shareholder value in the long run.

< Dividend for the current period >
As for the cumrent year, the Company has paid interim dividend of ¥750 per share on December 4, 2007, and has
approved in its Board of Directors’ Meeting on May 9, 2008, to pay year-end dividend of ¥750, which makes the annual
total dividend amount to ¥1,500.

< Dividend for the next fiscal year ending March 2009 >
The Company continues to demonstrate its ability to deliver against its revenue plans and manage its costs to
significantly increase its profits. The Company now has significant cash balance and cash flow generating capability to
service its debt comfortably and to reinvest capital for new products to continue to enhance guest services.
In its commitment to retum value to shareholders, the Company is announcing a new dividend policy targeting
approximately 100% of net income to be paid out to shareholders.
Please note that the Company carries a net operating loss for tax purpose of ¥6.3 billion as of March 31, 2008, which
can be appropriated for the fiscal year ending March 2009, net income for the year will be posted at a higher figure than
normal figure after taxation.
The Company estimates this would result in a dividend increase from ¥1,500 to ¥2,800 yen per share for the fiscal year
ending in March, 2009. Nst incoma is adjusted for a hypothetical tax factor for this fiscal year,
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Major Risk factors as well as other important information are as follows. We operate in a continually changing
business environment. The risks identified below or currently unforeseen risks may negatively affect our operations
and the trading price of our common stock.
Statements in this section reflect the status at the fime of submission of this financial report for Fiscal Year ended March

31. 2008, and forward-looking statements are based on our own judgemaent as of the date of the submission.

1. Structural Business Risks
(1) Attendance growth and composition of attendance

Our business is to operate theme park and related businesses. A large part of our revenue is generated
from sales of admission tickets and attraction priority access tickets, parking fee and sales of retail and food
products at venues in our theme park. Attendance at our park is an influential factor for our revenue.

Our historical attendance from the fiscal year ended March 31, 2004 are as shown in 2. = (1}). We consider
continuous attendance growth as one of the issues facing our company. Our attendance for attendance
growth is to drive more repeaters in Kansai and greater Kansai area and raise awareness of our park in Kanto
area and in overseas market to attract more visitors from these arzas. If attendance does not grow as we
planned, it may te affect our business resulls.

We offer basically two types of admission ticket to our park; regular pass and annual and other time-limited
pass, which allow multiple entries to the park during the effective period. We develop strategy for sustainable
attendance growth, aiming at a balance between increasing visit frequency of repeaters and increasing
first-time visitors. As consumption behavior in the park differs between regular pass visitors and annual or
other time-limited pass holders, our business result may be affected by attendance mix.

(2) Measure to increase sales per visitor
We aim at increasing spending per visitor through offering various operational services and developing retail
and food products themed around new attractions. If these measures do not generate result as we planned,

our business result could be affected.

(3) The loss of Corporate Marketing Partners could adversely affect our business

We have agreements with over 25 corporations to act as marketing partners in our corporate marketing
partnership program. This program generates revenues directly through program fees and indirectly by
promoting our theme park and increasing attendance. Program fees accounted for 7% of our revenues in the
fiscal year ended March 31, 2008. Our contracts with marketing parners are generally for five-year or
ten-year terms. |f any of our marketing partners terminates or declines to renew its contract, or renews its
contract at a reduced fee level, and we are unable to secure new marketing partners, our revenues could be
adversely affected.

(4) The loss of key distribution channels for pass sales may reduce our revenues
Third party distribution channels such as travel agents, raitway companies, convenience stores and partner
hotels generate approximately 40% of our revenues from pass sales. Accordingly, the loss of any key
distribution channel could have a negative effect on our pass sales.

(5) We are subject to the risks inherent in deriving substantially all of our revenues from one location
Substantially all of our revenues are derived from the operation of our theme park in Osaka. This
dependence on operations at a single location subjects us to a number of risks, including, in addition to a
natural disaster, terrorist attack or similar event affecting the Kansai area, prolonged or severe inclement
weather in the Kansai, prolonged interruptions in public transportation access to our theme park due to strikes
or accidents, or other events that could significantly reduce attendance at our theme park.
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(D Accidents occurring at our theme parR or problems with the quality of our merchandise or food and beverage
products could reduce attendance and negatively impact our operations

Some of our attractions feature moving vehicles, pyrotechnics, live animals and other potentially dangerous
elements and, accordingly, there is a risk of an accident occurring.  An accident or injury, or other safety issue at
our theme park could adversely affect our reputation or attendance, require significant expenses to fix or replace
the affected attraction or result in liability for damages to, or litigation with, customers. In addition, if any of our
merchandise has faulty or dangerous parts or any of our food or beverage products are sold after their expiration
dates or contain impurities, visitors could suffer injuries and the public perception of the safety of our park or our
brand value could deteriorate.

We have recalled five kinds of retail products since the opening of our theme park. In each of the five cases,
we took immediate actions such as suspending the sales of the subject items right after the issue came to our
atlention, reported to competent authorities, informed media entities and listing recall ad in newspapers.

@ New attractions and other offerings may not contribute as we expect to increase attendance

Our ability to maintain and increase attendance depends to a significant extent on attracting repeat visitors.
In the fiscal year ended March 30, 2008, we believe approximately four-fifth of our visitors were repeat visitors.
New attractions are an important element in attracting repeat visitors, as well as new visitors. We also develop
new attractions in order to try to meet changing consumer tastes and expectations, Developing new attractions
requires significant spending and lead time, which may make it difficult for us to react quickly to changes in
consumer tastes and expectations. We could also experience delays in opening new attractions, which could
result in increased development costs and loss of expected revenue. In addition, any new attractions we
introduce may not be as appealing as we anticipate and may not attract as many visitors as we expect. We
may also need to significantly increase our spending on developing new attractions in order to continue to
increase attendance. We also need to make significant expenditures to purchase media advertising and
otherwise market our attractions and other offerings in order to build customer awareness. We may not
succeed in doing so or may be required to expend more than we anticipated.

We also aim at offering retail items and food menus that satisfy changing taste and expectation of consumers.
If newly introduced retail items and food products do not meet consumer taste and expectation or if we fail to
price those products appropriately, our business result could be adversely affected.

(7) A deterioration in the brand image of Universal Studios or characters, other content or companies featured at
our theme park could adversely affect our business
We rely to a significant extent on the “Universal Studios” brand name, the brand images of characters and
other content we license from parties other than subsidiaries of NBC Universal and the brand images of our
corporate marketing partners, to attract visitors and sponsors and otherwise conduct our business. Any
negative incident or negative publicity concerning NBC Universal or any of its subsidiaries, us or any of the
characters or companies featured at our theme park could adversely affect our reputation and business. For
example, an accident or other adverse event at any theme park owned or operated by, or under license from
any subsidiary or affiliate of NBC Universal that raises issues relating to the safety, quality or reliability of
attractions, services or merchandise at Universa! Studios theme parks could have an adverse effect on
attendance at our theme park and our business. Similarly, misconduct by our management or other
employees or those of any subsidiary or affiliate of, ar supplier to, NBC Universal could harm the Universal
Studios image and adversely affect our business.
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(1) Business Results of recent years (Million yen)
FY2003 FY2004 FY2005 FY2006 FY2007
April 1, 2003 | April 1, 2004 | April 1, 2005 | April 1, 2006 | April 1, 2007
through March|through March{through Marchithrough Marchithrough March
31,2004 31, 2005 31, 2006 31, 2007 31,2008
Sales 71,250 70,059 68,267 72,062 73,158
Operaling Sales 33,303 33,763 33,187 36,908 38,184
Merchandise Sales 19,383 18,939 18,168 18,595 18,516
Food and Beverage Sales 12,676 11,345 10,759 10,956 10,8186
Other 5,887 6,011 6,152 5,601 5,640
Operating Income or Loss (1,751) 73 1,494 7,283 8,402
Ordinary Income or Loss (5.068) (3,151) {582) 5273 7.028
Net Income or Loss (5,204) {5,172) {4,634) 3,793 6,766
EBITDA 13,699 16,312 17,145 21,286 21,981
Capital stock 40,000 40,000 52,500 30,938 31,182
Net Assets 13,481 8,308 28,674 42 995 48,656
Assets 169,560 152,054 142,833 129,937 130,511
Attendance (thousand) 9,889 8,100 8,314 8,698 8,640
Regular Pass 5,625 6,139 5713 5,876 5,961
Annual Pass 4,264 1,961 2,601 2,822 2,679
Note: 1, EBITDA: Operating Income plus depreciation and amortization expenses included in cost of goods sold and

2.
3.

selling, general and administrative expenses.

Sales does not include consumption tax.

Financial statements for FY 2004, 2005, 2006 were audited by KPMG AZSA and Co. in accordance with the
Article 193-2 of Securities and Exchange Law. Financial statements for FY2003 have not been audited in
the said manner.

Operating Sales includes admission ticket sales. Other sales include fee from Corporate Marketing
Partners.

We recorded Net Loss in FY 2003, 2004 and 2005 mainly due to depreciation and amortization of initial
construction cost, labor cost for theme park operation, land rent and interest payment for borrowings.
Details for each year are shown below. WNote regarding geing-concem premise was attached in FY2003
and 2004.

FY2003: Limited time pass (good for unlimited park entry during the effective period) was introduced that
led to increase in attendance but also caused decline of ticket revenue and merchandise sales. The
reduced sales was not enough to cover depreciation/amortization expenses and labor cost, and we
recorded Ordinary Loss and Net Loss.

FY2004: Cperating Sales increased slightly after expiration of the limited time pass and growth of regular
ticket visitors. Sales dropped, however, due to smaller spending in park for retail and food because of
loss of the limited time pass users. Breakeven point was improved and Operating Income was recorded
as a result of reviewing retail and food products, improving cost of goods by switching to different suppliers
of goods and food, reducing cost for outsourcing, sales promotion, land rent, maintenance as well as
streamlining labor cost. Ordinary Loss was recorded, however, due to interest payment, and Net Loss
was recorded as a result of cost incurred for restructuring measures including early retirement programs.
FY2005: Attendance increased by repeaters using Annual Pass {good for unlimited entry for one year) but
Sales declined due to smaller number of regular pass visitors. Operating Income increased as a result of
cost improvement through head count reduction, shifting outsource maintenance to in-house workforce,
and revising land rent. Ordinary Loss and Net Loss were recorded as a result of interest payment and
refinance cost.

— 10 —



{2) Our business result fluctuates by season

In the forth quarter (January — March), our park attendance lends to be low because of cold winter weather.
At the same time, expenses tend to be larger in Q4 because of, in addition to monthly depreciation, labor and
rent, advertising spending geared toward spring break season, large-scale annual maintenance cost by closing
certain attractions and production cost for new attraction/show to be introduced from spring break. In Q4 of
the fiscal year ended March 31, 2007 and In Q4 of the fiscal year ended March 31, 2008, sales was not large
enough to cover the operating expenses and we recorded Operating Loss. This quarterly trend could
continue.

{Million yen
FY2006 FY2007
1| 2|3 ||| @ 20 3Q 4Q Ful
Year Year
Sales 15,590 19706 20,842 [15.922 [72.062 | 16,825 | 20,350 | 20,575 | 15,406 | 73,158
Gross Profit 2565 | 5376 | 6,220 | 2730 [16011 | 4065| 6089] 6119 2171] 18439

Operating Income or Loss | 364 | 2,936 | 4,021 (38) | 7,283 1,633 3,507 3,702 (441) 8,402

Ordinary Income or Less | (197) | 2585 ] 3,600 | (715) | 5,273 1,614 3,083 3,356 | (1,025) 7,028

Net Income or Loss (514) | 1,913 | 3,484 |(1,089) | 3,793 1,609 3,075 3,304 | (1,222) 6,766

EBITDA 4056 | 6380 | 7453 | 3,395 21,286 | 5130 | 6,862 7,055 2,933 ] 21,881

Note: Quarterly financial statements for FY 2006 and FY2007 have not been audited.

{3) Our labor costs could increase and we may not be able 1o meet our fluctuating labor needs on satisfactory
terms

Our labor needs fluctuate widely both seasonally and day-to-day based on the number of expected visitors.
We rely on a large number of part-time and temporary employees, particularly students, and we may not be
able to obtain the necessary number of part-time and temporary employees, especially during peak periods.
As demand for labor in Japan continues to strengthen with the recovery of the economy, we may not be able to
attract part-time and temporary employees with appropriate skills and on the same terms as we have in the
past. Our labor costs could alse increase if changes in employment or social welfare laws or competitive
pressure require us to provide higher levels of benefits to part-time and temporary employees. In addition,
failure to attract high quality part-time and temporary employees or adequately train our pai't-lime and
tempaorary employees may result in customer dissatisfaction or other problems for our operations.

Most of our non-executive employees belong to a labor union.  While we believe that our labor relations are
excellent, we could experience {abor relations problems, such as strikes, in the future.

In addition, we outsource certain of our maintenance, cleaning, securily, information systems and other
operations to third parties. If the costs of these services increase, our results of operations could be adversely
affected.

(4) If we do not accurately predict visitor levels, we may generate fower operating profits than expected

We determine employment staffing levels and merchandise, food and beverage inventory levels for our
stores and restaurants based on our independent estimates of the number of expected visitors. It is difficult to
predict visitor levels and they are subject to the weather and economic and other factors, many of which are
outside of our control. If visitor levels are below our estimates, we will have surplus staffing and inventory,
which could increase our costs. Similarly, if visitor levels are above our estimates, we could be understaffed
which could in turn increase the risk of accidents, lead to poor guest service or cause other problems. In
either case, a fallure to accurately predict visitor levels could adversely affect our operating profit, as well as our
reputation and attendance.

- 11 -



(5) We may not be able to obtain adeguate insurance for our business

We maintain insurance of the type and in amounts that we believe are commercially reasonable and that are
available to businesses in our industry. However, our insurance may not be adequate to cover losses or
liability for accidents occurring at our theme park, claims for environmental damage to the land on which our
theme park is located, or other liabilities. We renew our insurance policies annually. We cannot predict the
level of the premiums that we may be required to pay for subsequent insurance coverage, the leve! of any
self-insurance retention applicable thereto, the level of aggregate coverage available or the availability of
coverage for specific risks, such as earthquakes.

(6) Tax burden in future

In the Board of Directors meeting held on August 10, 2006, and at the extracrdinary shareholders’ meeting
on Seplember 13, 2006, reduction of capital stock to eliminate capital loss was approved with the aim of
achieving healthier financial standing and enabling capital-related measures in future. There remains no
carried-forward deficit on our balance sheet. Qur company had deferred tax assets of about ¥6 billion as of
March 31, 2008, because of which income tax did not incur.  If our business continues steady growth and the
deferred tax assets are eliminated, our tax payment could increase and Net Income and cash flow may be
affected.

(7) Tangible Fixed Assets
In theme park business, tangible fixed assets including attraction facilities shares large portion of assets, and
our business results are influenced by depreciation of fixed assets.

(DDepreciation expenses
We constantly make capital investment in new attractions, and sur business results could be influenced by
the depreciation of attraction facilities and other tangible fixed assets.

@Impairment of tangible fixed assets

We have adopted accounting for the impairment of fixed assets from the fiscal year ended March 31,
2006. The value of our fixed assets could be written down in future if impairment of our assets is judged
necessary when the profitability of the assets is low and recovery of investment in the assels is not expected
including insufficiency of cash generated from the assets.

The entire theme park facility is the subject of such impairment. Individual facility in the park could also
be impaired when it is considered unutilized assets. Recognizing idle assets could adversely affect our
financial standing and business results.

{8) Our high level of indebtedness
Although we have reduced our total indebtedness in recent years, we continue to have a high level of debt.
As of March 31, 2008, our total indebtedness was ¥58,900 billion and total assets ¥130,511 billion. Risks
related to indebledness ara shown as below.

(D We are subject to interest rate risk

As of March 31, 2008, our loan liability of ¥34,900 billion is with floating rate. We are using interest swap
contracts to hedge the interest risk, but we recorded hedging losis of ¥887 million in the fiscal year ended
March 2006. Impact of interest rate in future on our borrowing with fleating rate and future funding and
hedging could affect our financial standing and business results.

@ Our financial and operating aclivities are limited by restrictions contained in the terms of our financing

We entered into a syndicated loan agreement on August 10, 2006, with Sumitomo Mitsui Banking
Corporation, Development Bank of Japan, Goldman Sachs Ltd., and Nomura Capital Investment. The amount
of loan under the agreement is ¥54,400 million (including revolving loan facility up to ¥5,000 million). Pursuant
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The syndicated loan agreement imposes significant operating and financial restrictions on us. These
restrictions may significantly limit or prohibit us from engaging in cerlain types of transactions, including the
following:

* incurring additional indebtedness;

+ entering into finance leases;

= creating liens on our assets;

= share repurchases;

« capital reductions;

- selling assets;

* engaging in mergers or acquisitions; and

= making investments and capital expenditures.

Further, under our syndicated loan agreement, we are required to comply with specified leverage and debt
service coverage ratios.

Although we are currently in compliance with all of these financial covenants and restrictions, events beyond
our control, such as weather and economic and industry conditions and other events discussed in this “Risk
Factors™ section, may affect our ability to continue complying with them. The need to comply with these
financial covenants and restrictions could limit our ability to expand our business or prevent us from borrowing
more money when necessary.

If we breach any of the covenants contained in our syndicated loan agreement, the principal of and accrued
interest on the applicable debt would become due and payable. In addition, any such default could constitute
a cross-default under the instruments governing our other indebtedness. If a cross-default occurs, the
maturity of almost all of our indebtedness could be accelerated and become immediately due and payable. If
that happens, we would nat be able to satisfy our debt obligations, which would have a substantial material
adverse effect on our ability to continue as a going concern. We may not be able to comply with these
restrictions in the future and our compliance may cause us to forego opportunities that might otherwise be
beneficial to us.

3. Risk Related to Executives
(1) The loss of key personnel could hurt our operations

Our success depends in part upon the continuing contributions of our executive officers, Glenn Gumpel, our
President and Chief Executive Officer, in particutar. The complete or partial loss of their services could
adversely affect our business. Mr. Gumpet! has extensive experience in the theme park industry and has been
instrumental in formulating and executing our business strategy. Although Mr. Gumpel has agreed to continue
to serve as our President and Chief Executive Officer through June 2009, we may not be able to retain his
services or find adequate replacements for him in the event that we were to lose his services due to
emergence of extreme difficutty for his continued service in our company  or his mid-term resignation.

(2) Management Service Agreement with Directors

We have adopted a highly incentive-driven compensation scheme for our management to hire or retain
strong management members. Compensation scheme and payment timing are provided individually in the
agreement with each full-time director.

With Mr. Glenn Gumpel, in particular, we have entered into a management service agreement upon his
taking office as President and Chief Executive Officer, and his compensation scheme is provided in the
agreement based on proposal by Compensation Committee comprising outside directors.

We have also entered into a management service agreement with Yoshikazu Maruyama, who serves as a
director, for his involvement in the management of our company, and his compensation scheme is provided in
the agreement,

Payment of compensation to Messrs. Gumpe! and Maruyama and other full-time directors could affect the
business result of our company.




4. Kisk nelated [0 Uepanment LbLenerat Managers

As of the date of submission of this financial report for Fiscal Year ended March 31, 2008, we have five
senior managers serving on multiple-year contract as General Managers for Marketing, Merchandise,
Entertainment, Technical, and Finance and Accounting Departments. These departments have significantly
important in our business operation.

In order to retain strong talent, we have hired senior managers for depariment head posts on term contract
reflecting skill set, labor market and treatment at previous job.

We aim to continue hiring, retaining and developing strong talent. If retention and development of
manpower does not succeed as we plan, out business operation could be disturbed.

5. Risk Related to External Environments
(1) Weak economic conditions in Japan could adversely impact our attendance and revenues

Attendance at our theme park is heavily dependent upon consumer spending on travel and other leisure
activities. Because this type of consumer spending is discretionary, it is usually the first type of spending to be
curtailed by consumers during economic downturns. In the fiscal year ended March 31, 2008, approximately
90% of our visitors came from Japan, and we expect that a significant percentage of our visitors will continue to
come from Japan in the future, making us particularly sensitive to domestic economic conditions. Any
substantial deterioration in general economic conditions, increases in the cost of travel or other events that
diminish consumer spending could reduce attendance at our theme park and accompanying sales of
merchandise and food and beverages.

(2) The expected decrease and aging of the Japanese population could adversely affect our ability to increase or
maintain our attendance
The birth rate in Japan has been declining, with the fertility rate for calendar year 2006 significantly lower
than the replacement rate, according to Japan's Ministry of Health, Labour and Welfare. As a result, Japan's
population began declining in 2006. According to Japan's National Institute of Population and Social
Research, demographic trends indicate that Japan's population will decrease from almost 128 million in 2006
to 115 million in 2030, and the population aged between five and 49, our primary customer target segment, will
decrease from over 68 million to 49 million over that same period. These trends could have a long-term
adverse effect upon our ability to increase or maintain our attendance.

(3) Weak eceonomic conditions in the Kansai Area
Our business is and will continue to be influenced by local economic and ather conditions affecting the
Kansai area and surrounding region, which accounted for approximately two thirds of our visitors in the fiscal
year ended March 31, 2008 and which we expect to account for a significant percentage of our visitors in the
future. Decline in target consumer segment residing in Kansai area could adversely affect attendance at our
theme park.

(4) Weak economic conditions in Japan's neighboring countries, unfavorable international relations between
Japan and those countries and other factors could adversely impact attendance by foreign visitors
Approximately 10% of our visitors came from foreign countries in the fiscal year ended March 31, 2008, and
we intend to try to increase the number of foreign visitors in the future. We believe that a majority of our
foreign visitors currently travel from Hong Kong, South Korea and Taiwan, and visitors from mainland China are
increasing. Unfavorable economic conditions in a fereign country that accounts for a significant percentage of
foreign visitors to our theme park could reduce our attendance. Also, if the yen were to strengthen against the
currency of any of those countries, travel to Japan could decrease and adversely affect our attendance. In
addition, instability in international relations between Japan and thase countries, or travel restrictions imposed
on visitors from those countries, could adversely affect our attendance. Similarly, if airlines reduce the
number of flights to Japan, particularly to western Japan, fewer foreigners may visit the Kansai area and our
attendance could be adversely affected.
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(5) Interruptions in public transporiation access to our theme park
Most of the visitors to our theme park come by car, train, air, bus and other public transporation.
Interruptions in public transporation access to our theme park due to strikes or accidents could reduce
atlendance at our theme park. A significant number of our visitors use train lines operated by West Japan
Railway Company, or JR West, and a strike, accident or other disruption affecting these lines could
significantly reduce attendance at our theme park.

(6) It is difficult to predict changes in consumer tastes for entertainment, recreation and leisure activities
If there is a decrease in interest in theme parks in general as compared to other forms of entertainment,
recreation and leisure activities, attendance at our park could be adversely affected.

(7) Bad weather on peak days could adversely affect our attendance
Our theme park is largely uncovered and a number of our attractions are outdoors. As a result, bad
weather such as rain or snow, and extremely hot or cold temperatures, adversely affect attendance at our
theme park.

(8) Nalura! disasters, terrorist attacks, infectious diseases or similar events beyond our control could adversely
affect our business

Attendance at our theme park is dependent on the environment for leisure travel and tourism locally,
nationally and internationally. The environment for leisure travel and tourism in the Kansai area, Japan and
Asia could be adversely affected by a variety of events beyond our control. A natural disaster, terrorist threat
or attack, outbreak of an infectious disease or medical epidemic, such as severe acute respiratory syndrome,
or SARS, or avian influenza, or bird flu, or similar event directly affecting the Kansai area could have a material
adverse effect on our business. For example, Japan has historically been prone to large earthquakes and
severe typhoons, and an earthquake or typhoon in the Kansai area could require repair or replacement of
damaged attractions and their temporary or permanent loss from service, as well as lead to claims for
damages by injured customers.

A natural disaster, terrorist threat or attack, outbreak of an infectious disease or medical epidemic or similar
event that occurs in Japan, including outside the Kansai area, or Japan's neighboring countries could also
adversely affect our business by discouraging consumers from travel and other leisure activities in public
places, thereby reducing attendance at our theme park.

{9) We are subject to foreign exchange risk and could incur additional expenses if the yen weakens against
foreign currencies

Although all of our revenue is yen-denominated, some of our expenses, such as capital expenditures
incurred in connection with developing new attractions and certain costs for existing attractions, licensing fees,
merchandise and services, are denominated in foreign currencies, primarily U.S. dollars. A portion of this
exposure is not hedged and, accordingly, if the yen weakens against the dollar or other currencies in which we
have obligations, our expenses will increase.

6. We compete with numerous entertainment alternatives

Our theme park competes with other theme, water and amusement parks and with other types of recreational
facilities and forms of entertainment, including movies, sports attractions and international and domestic vacation
travel. We also compete with annual and seasonal events held in Japan and elsewhere in Asia, such as the World
Expo held in Aichi, Japan from March through September 2005. The principal competitive factors of a theme park
include location, price, scale, ease of access, the uniqueness and perceived quality of the aftractions, the
attractiveness of themed environments, entertainment and street characters and other themed elements, the
atmosphere and cleanliness of the park and the quality of its food, entertainment, and adjacent facilities, including
hotels.

Although there are numerous theme, water and amusement parks in the Kansai area, there are currently no parks
in the Kansai area with a scale as large as ours. If a large-scale park were to open in that area, we would face
increasing competition for customers. We also compete with other sightseeing destinations in the Kansai area,
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such as the hisiorical ciies of Kyolo and Nara.

In addition to competition in Kansai area, we face competition in attracting visitors from Tokyo and other parts of
eastern Japan, from Tokyo Disney Resort™, in particular.

We compete with other attractions in Asia for overseas visitors. There have been recent increases in theme park,
resort and casino developments in other parts of Asia, such as Hong Kong Disneyland®, which opened in September
2005. It was also announced that two Asian-based companies will be constructing a Universal Studios theme park
in Singapore under license from NBC Universal, Inc., which is expected to open in 2010. Furthermore, NBC
Universal has entered into an option agreement with a company in Scuth Korea pursuant to which that company has
been given an exclusive right, for a limited period of time, to meet certain requirements, including securing funding
and an appropriate site, that are necessary to develop a Universal Studios theme park in South Korea. These
developments in the theme park, resort and casino industries outside Japan and the restrictions on our ability to
market outside Japan, together with the relatively high cost of travel to and within Japan, present chaltenges to
increasing our number of overseas visitors.

If public interest in the types of attractions we offer decreases in comparison to the types of attractions at other
theme, water and amusement parks, or if there is a decrease in interest in theme, water and amusement parks in
general as compared to other forms of entertainment, recreation and leisure activities, our business could be
adversely affected.

7. Negative Impact due to Accidents of Another Park
An accident, injury or other problems with safety at another park could reduce our attendance by discouraging
consumers from visiting amusement parks in general.

8. Risks Related to the Land
{1} We do not own the land on which our theme park is located, and we may not be able to continue to lease the
land on favorable terms or at all

We do not own the land on which our theme park is located. We lease 33.6 heclares from six companies
(Mitachi Zosen Corp., Sumitomo Corp., Sumitomo Metal Industries Ltd., West Japan Railway Co., Gas and
Power Investment Co. and Nisshin Steel Co.) and 20.4 hectares from the City of Osaka. We paid an
aggregate of ¥2,978 million in rent in the fiscal year ended March 31, 2007, for the land on which our theme
park is located, and ¥3,029 million in the fiscal year ended March 31, 2008. Changes to the terms of the
leases could impair our operaticns, and increases in the rents could have an adverse effect on our results of
operations.

All the land on which our theme park is located is the subject of Osaka Cily Urban Planning Project
Konohana West Coastal Area L.and Re-adjustment Project, and disposal of replotting for the land was finalized
at the end of March 2007. We paid settlement money of ¥622 million incurred from the land replotting in
September 2007 and recorded the same amount as leasehold. In the same month, we filed a law suit at the
Osaka District Court to nullify the decision of the disposal of land replotting that requires us to bear the
above-mentioned settlement money.  After the disposal of land replotting, City of Osaka continues reserving
the majority of formerly reserved land (17.1 hectares) and owns a part (1.5 hectares). We entered into an
agreement with the City on June 1, 2007, for 2- years to establish leaseheld for our business premises for a
long term. The amount of the land rent is fixed until March 2010 and will be renewed every three years
afterward. Increase in the rents due to change in the City's ordinance for assets could have an adverse effect
on our results of operations.

{2) The term of our leases with the city of Osaka

The term of our leases wilh the City of Osaka extends until 2027 under a 20-year feasehold for business
premises and 2049 under a 50-year general leasehold, to be renewed every three years and every year
respectively. Until the end of Fiscal Year 2005, we have paid a refatively low level of rent in part because the
City of Osaka was our largest shareholder before August 2005 and invited Universal Studios to develop our
theme park. Our rent to the City of Osaka increased in the fiscal year ended March 31, 2007 compared to the
prior fiscal year, and our results of operations for the fiscal year is adversely affected. We may have to pay
higher rent in the future due to change in the City7s ordinance for assets, which could adversely affect our
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10.

{3) The terms of our leases with the six companies

The terms of our leases with the six companies extend until either 2021 or 2048. For the fiscal year ended
March 31, 2006, we negotiated with these companies to pay rent levels lower than those called for under the
terms of the leases. We negotiated and reached agreement with two companies to change the rent from the
fiscal years ended March 31, 2007 to the year ending March 2010, and reached agreement with Nisshin Steel
to change the rent for the fiscal year ended March 31, 2007 and following years. The rent with the other three
companies was reduced by arbitration concluded on September 1, 2006. Although rent with each of the six
companies was lowered from those called for under the term of the leases, rent levels paid for the fiscal year
ended March 31, 2007 and following years were raised from those paid for the previous year. If our rent
increases in the fiscal year ending March 31, 2012 {2008 in case of Nisshin steel), it could have a material
adverse effect on our results of operations.

(4} We could experience significant operational if the land on which our theme park is located becomes unstable
Our theme park is located near Osaka's waterfront, near the Port of Osaka. [f the land on which our
theme park is located were to sink, rise or otherwise become unstable, we could experience operational
difficulties or incur significant remediation costs.

(5) We could experience incur significant expenses if the land on which our theme park is found to be
contaminated
A portion of the land on which our theme park is located was used until 1989 for the disposal and storage
of industrial waste. During the construction phase of our theme park, the soil and the water quality were
inspected and environmental protection measures were taken to confirm the safety of theme park visitors
and local residents. We recognize that it is safe to operate a theme park on the land.
However, If this land were to be found to be contaminated and caused damage to our theme park visitors
or local residents, we could incur significant environmental clean-up costs and other environmental damage
claims.

The attractiveness of our theme park is influenced by facilities adjacent to our theme park that we do not own or
operate, and deterioration in the quality or appeal of these facilities may adversely affect our business

Our theme park is adjacent to Universal CityWalk Osaka™, a dining and shopping complex with approximately 25
restaurants and approximately 20 shops as well as four hotels and other visitor services. These facilities uses
intellectual properties sublicensed by us, under the license agreements between our company and Universal Studios
Inc. and Universal City Studios LLLP. for the operation of Universal CityWalk Osaka™ and hotels except for Hotel
Nikko Bayside. (The facility owned by Sogo Shoji Co. and formerly operated as Hotel Nikko Bayside until March 31,
2008, will be operated by Hotel Keihan Co. as Hotel Keihan Universal Tower, which will be an official hotel of
Universal Studios Japan.) These facilities were constructed primarily to service our visitors. Together with our
theme park, these f{acilities conslitute a trave! destination for many visitors. Any deterioration in the quality or
appeal! of the services they provide, or negative publicity concerning them, may reduce the attractiveness of our
theme park as a travel destination and adversely affect our attendance. In addition, we could incur liabilities to third
parties due to the use by these facilities of our trade name.

We may not be able to adequately maintain our right to use the intellectual property in the themed elements in our
attractions that we license from parties other than subsidiaries of NBC Universal and our attractions may use
technology that unintentionally infringes upon third parties’ intellectual property rights

In addition to subsidiaries of NBC Universal we rely on a number of third parties that license us the right to use
their intellectual property in themed elements in attractions, food and beverages and merchandise. Our continuous
use of themed characters and elements, as well as our ability to introduce new themed characters and attractions,
is dependent upon our ability to obtain and maintain intellectual property licenses granting us the rights to use those
characters and elements. In addition, many of our aftractions use technology protected by patent and other
intellectual property rights owned by third parties, and some of our attractions may use technology that
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unmientonany intringes upon third paruaes intellectual property rights,

Our failure to protect our existing intellectual property rights or our infringement of the intellectual property rights
of third parties may result in our loss of those rights or require us to make significant additional payments to third
parties for infringing their intellectual property rights. The loss of the right to use a paricular themed element or
technology would mean that we would not be able to operate the attractions that utilize the relevant element or
technology. This may require us to re-theme those attractions or take the relevant attractions out of service, which
could reduce interest in our theme park, particularly if one of our more popular attractions is invoived, and could
require significant capital expenditure. Even if we do not infringe the intallectual propenty rights of third parties, we
could incur significant expenses defending against alleged infringements and could be required to temporarily cease
operating an attraction while litigation is pending, which could reduce interest in our theme park. In addition, the
loss of intellectual property rights we use in popular food and beverages or merchandise could adversely affect our
results of operations.

11. We are subject to various regulations and, if we violate any of these regulations, our reputation or business could be
adversely affected
Although there is currently no law specifically governing the operation of theme parks in Japan, we are subject
to various laws and regulations, including the following:

- safety laws that set forth minimum safety standards of pyrotechnics storage and regulate procedural
aspects concerning the usage of pyrotechnics and other hazardous materials used in our attractions;

+ safety laws in connection with the prevention of fires and other accidents, which sel forth installation
criteria concerning firefighting equipment, boiler facilities, oiling facilities, high pressure gas facilities,
electronic facilities and other equipment and facilities in our theme park;

- laws for land readjustment projects;
- construction codes
+ food safety laws that regulate, in connection with the protection of public health, our food and beverage
products, the examination procedures on our food and beverage products, standards for food
containers, food labeling, food advertising and other sanitation matters at our theme park;
- consumer contracts law;
+ personal information protection laws that regulate our use and control of personal information, including
in connection with our annual pass holders and fan club members.

Some of these laws and regulations subject us to approval or other government licensing requirements.  If we
viclate any of these laws or regulations, we could be subject to civil or criminal penalties, we could incur significant
remediation costs, and our reputation or business could be adversely affected. For example, in 2003, we were
sanctioned for using pyrotechnic materials in one of our attractions in a manner that did not conform to our permit
to use those materials. We believe this incident had a negative effect on our reputation and any future safety
issues could adversely impact our operations. In addition, we could incur additional costs of compliance due to
changes in these laws or if Japan enacts a comprehensive law governing the operation of theme parks.

12. Lawsuit
If a lawsuit is filed in relation to the safety of our theme park or the use of intellectual property In the course of
operating theme park, our business result, financial status, sales and marketing activity and social reputation could
be adversely affected.

13. Risks related to Universatl Group
{1) Outline of NBC Universal

We term Universal Studios Inc., Vivendi Universal Entertainment LLLP., Universal Studios Entertainment
Japan Investment Company LLC., Universal Studios Recreation Japan Planning Services LLC., Universal
City Studios LLLP. and Universa! Studios Enterprise Japan Co. as “Universal Group”.

Universal Studios Inc. is funded by NBC Universal, a media and entertainment company which develops,
produces and markets entertainment, news and other contents.

Universal Parks and Resorts is theme park business division of Universal Studios Inc. and controls

- 18 —



ST IR A D auf AT TR AT 1 IR PRI TR AR TTAAT T AR AT T AT T T A iAlidl e 0 T T 710 T TR Ty 7 I T T T e e
Universal Studios Japan under license from NBC Universal. Merger, acquisition or business transfer of
NBC Universal could affect the use of intellectual properties licensed to us.

(2) We rely on our licensing agreements and other arrangements with subsidiaries of NBC Universal in the
conduct of our operations, and any dispute with respect to, or termination of, these arrangements could have a
material adverse effect on our business

On March 30, 1998, we entered Definitive Agreement with Universal Studios Inc., whose rights under the
agreement were later transferred to Vivendi Universal Entertainment LLLP., regarding the operation of
Universal Studies Japan. The definitive agreement was signed before the opening of our theme park and
contained restrictive provisions for designing and construction procedures, management, organization and
personnel structures, business development and annual budget control. These restrictions were revised
and mitigated to better suite the current status of operation when Amended and Restated Definitive
Agreement was signed on August 10, 2006, The definitive agreement is an important license agreement that
provides foundation for our business of operating Universal Studios Japan, and any change in the terms and
conditions of the agreement could have material impact on our business results.

Under the definitive agreement, Universal Studios Inc. and its subsidiaries may terminate the definitive
agreement if any “Universal Competitor” acquires directly or indirectly more than 25% of our capital stock or
voting rights for the purpose of changing or influencing the control of our company. “Universal Competitor®
means The Walt Disney Company; Oriental Land Co., Ltd. (including Tokyo Disneyland and Tokyo Disney
Sea); News Corporation (including 20th Century Fox); Sony Corporation; Time Wamer, Inc.; CBS
Corporation (including Paramount Parks), Viacom, Inc. (including Paramount Pictures and DreamWorks
L.L.C.); DreamWorks Animation L.L.C.; Metro-Goldwyn-Mayer, iInc.; Six Flags, Inc.; Anheuser-Busch
Companies; Cedar Fair, L.P;; The Tussauds Group; Palace Entertainment; Merlin Entertainments Group
(including the Legoland parks);, Samsung Everland Co., Ltd.; Lotte Group; Yokohama Hakkeijima Sea
Paradise; Ocean Park Corporation (Hong Kong); Nagashima Kanko Kaihatsu Co., Ltd. {Nagashima Spa
Land); any successors to affiliate of any Entertainment Business of any of the foregoing. This provision is
not meant to be a countermeasure to hostile merger and acquisition but can have a substantial effect to
prevent merger or acquisition by a competitor. These subsidiaries may also terminate the definitive
agreement if our company lost right to occupy part of the land to operate our theme park and incur significant
adverse effect on operation. Such termination could have significant adverse effect on our business.
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Based on the Amended and Restated Definitive Agreement {or Definitive Agreement prior to August 9, 2006), we

pay a certain percentage of our sales to Universal Group companies as royalty. The royalty is determined based

on royalty the Universal Groups receive from their other licensed theme parks.

Other transactions with Liniversal

Group company include fee for construction of new facilities, various researches and legal support fees, operation

fee and compensation for seconded employees, amounts of which are as shown below.

{Million yen)
Company name / Transaction Detail Transaction Amount
Y FY2003 | FY2004 | FY2005 | FY2006 | FY2007

Universal City Studios LLLP.

Royalty 5430 | 5,323| 5172 5485 | 5.521

Legal support fee 3 27 145 3 -

Refund of development costs - - — — 147
Universal Studios Recreation Japan Planning Services LL.C.

Fee for construction of new facility 3,666 - 142 385 5

Operation fee 215 173 68 21 15

Settlement of fee for seconded employees 314 206 235 56 —
Universal Studios Recreation Japan Supervision LLC.

Fee for construction of new facility 763 - - - -

Qperation fee a0 33 - - -

Settlement of fee for seconded employees 83 56 — — —
Universal Studios Enterprise Japan LLC.

Settlement of fee for seconded employees - 19 79 15 —

Consumption tax is not included in these figures.

14. Risks Related to Shareholders
(1) The City of Osaka

The City of Osaka played a primary role in inviting Universal Studios Japan to Osaka with the expectation that the
park will be a key facility as the city aimed at developing as an international tourism city. With this background, our
company has transactions with the city including land lease, equity participation and loan of fund for attraction and
other facility investment. As of March 31, 2008, the City of Osaka holds 9.24% of our outstanding common shares

(dilution due to stock option not reflected).

We have loan from the City and Osaka City Development Corp. and borrow land from the City, transaction
amounts of which are as shown below. The borrowing from Osaka City Development Corp. was transferred to

Nomura Capital Investment Co. on June 29, 2007.

{Million yen)
FY2003 FYZ2004 FY2005 FY2Q06 FY2007
Company name / Transaction Detai amount Ending amount Ending amount Ending amount Ending amount Ending
balance halance balance balance balance
The City of Osaka
Borrowing of construction fund 3,000 [13,000 | 3,000 |16,000 = [16,000 — 16,000 — {16,000
Payment of interest 329 - 344 344 393 - 356 - 356 -
Payment of land rent 712 —{ M2 Ti2| 712 — | 950 — | 950 —
Osaka City Development Corp.**
Borrowing of operation fund 2,000 | 7,000 - | 7,000 — | 7,000 — | 7,000 - -
Payment of interest 101 34 141 176 135 — 139 — 38 —

* Consumption tax is not included in “amount” and is included in “Ending Balance”.
** The City of Osaka owns 81.8% of shares of Osaka Development Corp.
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Crane Holdings Ltd., a subsidiary of Goldman Sachs Group Inc., is the largest shareholder of our
company as of March 31, 2008, holding 41.06% of our outstanding common shares (dilution due to stock
option not reflected). As they hold more than 40% of the voting rights at our shareholders’ meeting, if their
change their policy for our company, it could have significant influence on our business.

(DRelationship
Two out of our thirteen Directors (including four statutory auditors) concurrently serve for Goldman
Sachs Group Inc. as of March 31, 2008. (Ankur Sahu concurrently serves Managing Director of Principal
Investment Area, Goldman Sachs Group Inc. and Kenichiro Kagasa as Vice President of Principal
Investment Area, Goldman Sachs Group Inc.}
@Principal Transactions with Goldman Sachs Group

(Million yen)
FY2003 FY2004 FY2005 FY2006 FY2007
Company name / Transaction Detail Ending Ending Ending Ending Ending
amount amount amount amount amount
balance balance balance balance balance

Crane Holdings Ltd.

Infusion of capital — — — — |20,000 — - - -

Goldman Sachs Group Inc. *

Borrowing of fund - - - - - — [14,000 - - -
Payment of refinance cost _ _ 16 5 418 — 177 - - -
Payment of interest — - - - — - 82 — — —

Goldman Sachs Credit Partners

Borrowing of fund - - - -} 2,975 - - - - -
Payment of interest - - - — 1 - -

*  Consumption tax is not inctuded in “amount”.
**  Founded in October 2006 as a result of transfer of business.

(3) Development Bank of Japan

As of March 31, 2008, Development Bank of Japan holds 10.26% of our outstanding common shares through
DBJ Value Up Fund (dilution due to stock option not reflected).

One out of our thiteen Directors (including four statutory auditors), Kazuhiro Takahashi, serves concurrently as
General Manager, Planning Dept. for Investment Banking, Development Bank of Japan. Pringipal transactions
between our company and DBJ as follows:

(Million yen)
Company name / Transaction FY2003 : FY2004 . FY2005 : FY2006 : FY2007 :
Detail amount Ending amount Ending amount Erang amount Ending amount Ending
balance balance balance halance halance
Development Bank Of apan
Borrowing of fund — 137,930 — 134,590 — |27.440 -~ 116,200 - |15,280
Payment of refinance cost - - - — | 1,090 - 167 - - -
Payment of interest 936 418 846 375 650 253 494 152 414 182
DB.J Value Up Fund
Infusion of capital — — — — | 4,999 — - - - -

* Consumption tax is not included in “amount” and is included in “Ending Balance”.
(4) Sales of stock by major shareholder

Sales of our stock held by the City of Osaka, Crane Holdings Ltd., DBJ Value Up Fund and any other major
shareholder may adversely affect the market price of our common stock.
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liability, and our reputation could be significantly harmed
In connection with sales of annual passes and memberships in our fan club, we keep and manage personal
information obtained from our customers. We have systems in place to control personal information of our
customers by keeping access log and enhancing security systems. We also focus on improving internal control
and internal rules, providing training for employees. Despite all these measures, there could be risk of customers’
personal information leakage, and any such security breach could expose us to risks of data loss, litigation and
liability and could seriously disrupt our operations and any resulting negative publicity could significantly harm our
reputation.
|

16. You could incur dilution due to our director and employee stock option plans
We introduced director and employee stock oplion plans as an incentive for them a wel! as to drive their morale.
The options are exercisable for a period of ten years from the date of grant. Holders of shares of our common
stock will incur dilution in the net tangible book value of our cormmon stock upon any exercise of these options.

17. Restrictions on Dividends
Our company's basic policy is to provide stable retumn to shareholders, focusing on the shareholders' value. We
intends to determine payment of dividend according to the business results in each year and the future
development of business, while maintaining internal reserve necessary for capital investment in new attractions and
‘ enhancement of financial standing, which leads to increasing the long-term shareholders’ value.

When our company is to distribution retained earnings to sharehaolders, it will be paid twice a year as interim and
year-end dividends. Based on the provision of Article 459-1 of Company Law, the Articles of Incorporation of USJ
Co. stipulate that the Board of Directors may decide to distribute retained earnings.

Our syndicated loan agreement restricts payment of dividends if the conditions below are not met as of the date
on which Board of Directors’ meeting to approve the payment of the dividends is held;

- Borrower's account, capital investment account, debt service reserve account have amount of
balance required for each account in full;
- No acceleration event or potential for it has occurred or will occur as a result of dividend payment.



2. Corporate Group Status

As of the end of September 2007, our company does not have parent company or subsidiary. Crane Holdings, Ltd.,
which is wholly owned by The Goldman Sachs Group Inc., holds 41.16% of our voting rights and is categorized as other
related-party. We have no transaction with Crane Holdings.

Main business of our company is to operate Universal Studios Japan, a theme park, and other businesses directly
related the theme park operation.

Universal Studios Japan is a theme park primarily based on Hollywood movies and characters, opened on March 31,
2001, in Konchana-ward of the City of Osaka. The park provides not only ride-lype attraction experiences but also a
variety of entertainments such as parades, shows and events.

Our revenue is generated from the four areas below:

1) Operating sales
All the revenue from theme park operation including sales of admission ticket and attraction priority access ticket and

parking revenue. Merchandise and Food & Beverage sales are not included in Operating sales.

2) Merchandise sales
Merchandise sales generated primarily at retails stores in our theme park.

3) Food & Beverage sales
Food & Beverage sales generated at restaurants and food carts in our theme park

4) Other sales
Revenue other than the sakes generated in our theme park such as fees paid by our Corporate Marketing Partners.

Chart of business relations

Vivendi Universal Entertainment LLLP
and other Universal group companies*

License intellectual property relating to the planning,
construction and operation of Universal Studios Japan.

\ 4 Pay partnership fees
) |
USJ Co,, Ltd. | Corporate Marketing Partners
(theme park operation business) +p 9
¢

Implement co-marketing measures

Provide services
Sell merchandise items and food/beverages

Consumers

* Vivendi Universal Entertainment LLLP and its subsidiaries; Universal Studios Entertainment Japan Investment
Company LLC, Universal Studios Recreation Japan Planning Services LLC and Universal City Studios LLLP.
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(1)

(2)

(3)

4

Management rolicy

Basic Policy of Company Management

The key in our management policy is to increase shareholders' value by maximizing our corporate value., To this
end, we focus on growing in our profit in a sustainable, steady and efficient manner by fully utilizing our corporate
capability.

The Vision of our company is “To become Asia's leading Entertainment & Leisure Company, providing our
consumers with a level of Delight & Services exceeding all expectations.” To materialize this vision, we constantly
conduct consumer research in and outside of the park to understand guest needs and monitor effectiveness of each
tactic, and the findings are reflected in the planning of new attractions and events and in the efforts to improve guest
services. We will study potential new businesses for which our capability to offer world-class entertainment and
quality guest services is best utilized as we aim at growth in the entertainment and leisure industry with a core of
theme park operation.

Our mission is to increase corporate value and thus generate higher shareholders’ value through turning the Vision
into reality.

Performance Measure

We use EBITDA as our performance measure. Because EBITDA is free from influence of past investment and
associated financing, it is considered an effective performance measure for industries with large amount depreciation
of initial investment and large capital investment such as theme park business.
We also adopt ROE and Debt/Equity Ratio as target measures to monitor shareholders' value generated from
enhancing financial structure and improving profitability and capital efficiency.

Taking into consideration the influence posed on our shareholders and competitors, we refrain from disclosing
specific figures for each of the performance measure.

Mid- to Long-term Strategy

The Vision of our company is “To become Asia's leading Entertainment & Leisure Company, providing our
consumers with a level of Delight & Services exceeding all expectations.” In line with this Vision, we pursue
opportunities including new businesses that maximize our shareholders’ value by fully utilizing our capability to offer
world-class entertainment and quality guest services.

Issues Facing Our Company

The market of theme park and leisure industry is projected to shrink on a long-term basis due to the falling
population of Japan with declining birthrate. However, medium-term ieisure spending by consumers is expected to
grow led by the steady domestic economy, and an increase in international tourists driven by government-sponsored
campaign “Visit Japan” is expected to take place.

Our company copes with challenges in such circumstances by taking countermeasures described below in order to
attain sustainable growth and increase value for shareholders.

(DSustain attendance increase and enhance foundation for business growth
In the industry with limited potential for market growth, our company aims at sustainable growth in attendance
through penetrating target segments, introducing and enhancing attractions and events and implementing
enhanced measures to drive visitors from both domestic and international markets. We will also enhance
operationa! services to offer more and more enjoyable theme park experiences and focus on enhancing
foundation for growth by improving repeater-oriented product development and guest services by employees.
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Qur company will pursue its corporate strength, ‘significant cash generating machine' and 'low cost operation’,
to attain higher efficiency in business. We will also seek best ways lo utilize the cash from our business to
realize high return from mid- to long-term invesiment and new business development or provide return to

shareholders.

(@strengthen corporate governance and management skill
We view corporate governance as a crucial management responsibility to win public confidence as a corporate
citizen. We pursue effective management by segregating execution from supervision and expediting .
decision-making process. Qur company continues lo strengthen compliance system through enhanced internal
auditing and organizing Compliance Commitlee that reviews compliance with laws and regulations. In addition,
our company keeps improving corporate management system to ensure transparent and sound management,
fulfil accountability and fully spread the management philosophy among employees.
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4. Financial Statements

{1) Balance Sheets {Million yen)
Increase
As of March 31, 2007 As of March 31, 2008 (Decrease)
% of % of
Amount Total Amount Total
[ASSETS]

I Current Assets

1. Cash and deposits (*1} 21,920 25,449
2. Accounts receivable, trade 2,066 2,042
3.8ecurities - 7,000
4. Merchandise 782 827
5. Raw materials 83 80
6. Supplies 955 960
7. Advanced payment 19 4
8. Prepaid expense 681 808
9. Other current assets 86 107

Allowance for doubtful accounts {1} {1)

Total Current Assets 26,594 205 37,279 28.6 10,685

1 Fixed Assets

1. Tangible fixed assets

{1) Buildings (*1) 70,975 71,169

Less accumulated depreciation 17,336 53,639 20,354 50,815
{2) Structures (*1) 26,994 27,064

Less accumulated depreciation 8,362 18,632 9,804 17,260
(3) Machinery and equipment  {*1) 62,770 64,110

Less accumulated depreciation 39,403 23,366 46,292 17,847
(4) Ships 1 864 864

Less accumulated depreciation 307 556 406 458
{5) Vehicles *1) 1,011 1,065

Less accumulated depreciation 665 346 778 287
(6) Tools, furniture and fixtures (*1) 20,863 20,432

Less accumulated depreciation 16,885 3,977 17,372 3,059
(7) Construclion in progress 281 53
Total Tangible Fixed Assets 100,800 77.6 89,751 68.8 | (11,048)




As of March 31, 2007

As of March 31, 2008

Increase

{Decrease)
Amount :{;tzfl Amount .?;tc:'
2. Intangible fixed assets
(1) Leasehold right - 622
(2) Software 387 1,121
(3) Other intangible fixed assets 81 75
Total Intangible Fixed Assets 469 0.3 1,819 1.4 1,350
3. Investments and other assets
(1) Investment securities 3 1
(2) Claims provable in bankruptcy - 0
(3) Long-term prepaid expenses 1,776 1,519
(4) Other investments 282 139
Allowance for Bad Debt - (0)
;(s);aelts Investments and Other 2.062 16 1,660 12 (402)
Total Fixed Assets 103,332 79.5 93,231 71.4 (10,100)
I Deferred Assets
{1) Stock issuance expenses 10 -
Total Deferred Assets 10 0.0 — 0.0 (10}
Total Assets 129,937 100.0 130,511 100.0 574
[LIABILITIES]
I Current Liabilities
1.Account payable, trade 1,068 1,018
2.Current portion of long-ter(r"p1 ;:lebt 3,500 3,500
3. Account payable, other 4,308 3,874
4, Accrued expenses 1,547 1,620
5. Accrued income taxes 83 113
6. Accrued consumption taxes 417 445
7. Advances from customers 13,766 12,765
8. Deposits received 186 156
9. Allowance for bonuses 674 655
10. Allowance for directors' bonuses 87 33
11. Other current liabilities 4 240
Total Current Liabilities 25,656 19.7 24,425 18.7 (1,231)
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As of March 31, 2007

As of March 31, 2008

Increase

(Decrease)
Amount fl{::t?afl Amount ?F:)toafl
I Long-term Liabilities
1. Long-term debt {*1) 58,900 55,400
2. Reserve for retirement benefits 784 878
3. Other long-term liabilities 1,600 1,151
Total Long-term Liabilities 61,285 47.2 57,429 440 {3,855)
Total Liabilities 86,241 66.9 81,854 62.7 (5,086)
[NET ASSETS]
1 Shareholders’ Equity
1. Capital Stock 30,938 23.8 31,182 239 244
2. Capital Surplus
(1) Capital reserve 5,263 5,508
(2) Other capital surplus 3,000 3,000
Total Capital Surplus 8,263 6.4 8,508 6.5 244
3. Retained Earnings
(1) Legal retained earnings - 161
(2) Other retained earnings
Carried forward retained earnings 3,793 8,778
Total Retained Earnings 3,793 29 8,940 6.9 5,146
Total Shareholders’ Equity 42,995 331 48,631 373 5,636
I Stock Acquisition Rights - - 24 0.0 24
Total Net Assets 42,995 331 48,656 373 5,661
Total Liabitities and Net Assets 129,937 100.0 130,511 100.0 574
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(2) Statements of Income

{Millions of Yen)

April 1, 2006 — March 31, 2007

April 1, 2007 — March 31, 2008

Increase
% of % of | (Decrease)
Amount Sales Amount Sales
1.8Sales
1. Operating safes 36,908 38,184
2. Merchandise sales 18,595 18,516
3. Food and beverage sales 10,856 10,816
4. Other 5,601 72,062 100.0 5,840 73,158 { 100.0 1,095
1. Cost of Sales
1. Cost of goods sold,
merchandise 8,497 8.241
2. Cost of goods sold, food and
beverage 3,065 2962
3. Labor costs 9,398 9,814
4. Other expenses 34,189 55,151 76.5 33,700 54,718 74.8 (433)
Gross Profit 16,911 235 18,439 252 1528
. Selling, General and .
Administrative Expenses  (*1) 9.627 13.4 10,036 137 408
Operating Income 7,283 101 8,402 1156 1,119
IV. Non-operating Income
1. Interest income - 110
2. Foreign exchange gain, net 210 -
3. Insurance ingome 37 38
4. Contribution income in aid of
construction 13 29
5. Gain on revaluation of
derivatives 448 384
6. Refund of development costs _
. 147
(*2)
7. Others 108 818 11 89 798 1.1 {19)
V. Non-gperating Expenses
1. Interest expenses 2,302 1,755
2. Foreign exchange loss, net - 196
3. New stocks issuance-related 331 _
cosls
4, Others 194 2,828 39 221 2172 3.0 (656)
Qrdinary Income 5,273 7.3 7,028 9.6 1,755
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{Millions of Yen)

April 1, 2006 - March 31, 2007

April 1, 2007 — March 31, 2008

[ncrease
% of % of | (Decrease)
Amount Sales Amount Sales
VI. Extraordinary Loss
1.Loss on sales of fixed assets
(3) 0 -
2. Loss on disposal of fixed a?f:)ts 819 256
3. Refinancing costs (*5) 653 1,473 2.0 - 256 03 (1,217)
Net Income Bafore 3,799 53 6772| 93 2972
Income Taxes
Income Taxes 5 0.0 5 0.0 —
Net Income 3,793 53 6,766 9.3 2,972
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{Millions of Yen)

April 1, 2006 - March 31, 2007 April 1, 2007 — March 31, 2008
% of % of Increase
Amount Cost of Amount Cost of | (Decrease)
Sales Sales
1 . Cost of Goods Sold, Merchandise
Beginning of merchandise 846 782
Purchases 8,434 8,287
Subtotal 9,280 9,069
Ending of merchandise 782 827
8,497 154 8,241 151 (256)
0. Cost of Goods Sold, Food and
Beverage
1. Raw materials
Beginning of raw materials 89 83
Purchases 2,580 2,478
Subtotal 2,670 2,562
Ending of raw materials 83 80
2,587 2,481
2. Labor costs
Salaries 163 172
Bonuses 11 12
Allowance far benuses 15 15
Others 32 35
223 236
3. Expenses
Rents 77 80
Depreciation expenses 68 67
Utility expenses 49 51
Others 59 45
255 244
3,065 5.6 2,962 54 (103)
M. Labor Costs
Salaries 7,435 7,788
Bonuses 471 508
Allowance for bonuses 455 435
Allowance for directors' bonuses 23 17
Others 1,011 1,065
9,398 17.0 9.814 17.9 416




{Millions of Yen)

April 1, 2008 - March 31, 2007

April 1, 2007 — March 31, 2008

% of o, of Increase
Amount Cost of Amount Cost of |{Decrease)
Sales Sales
V. Other Expenses
Royallies 5,345 5,460
Rents 3,473 3,523
Outsourcing expenses 2,405 1,885
Entertainment show production 3.798 3.927
expenses
Depreciation and amortization 12,753 12576
expenses
Others 6,412 6,326
Subtotal 34,189 62.0 33,700 61.6 (489)
Total 55,1514 100.0 54,718 100.0 (433)
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(4) Statements of Changes in Net Assets

Fiscal Year 2006 (From April 1, 2006 to March 31, 2007) {Million yen)
Shareholders' Equity
Capital Surplus Iéeta!ned
arnings Total Net
Capital Other Retained Total otal Ne
Capital Other Earnings Shareholder | Assets
Stock R Capital | Carried Forward | s Equity
eserve ;
Surplus Reta!ned
Eamings
Balance as of March 31, 2006 52,500 12,500 - (36,325) 28,674 28,674
Changes during the fiscal year
Decrease in capitat stock
resolved at the extraordinary — —_
shareholders' meeting held in (26,825) 3,000 23.825
September 2006
Decrease in capital surplus
resolved at the extraordinary _ _
shareholders’ meeting held in (12.500) 12,500
September 2006
Issuance of new stock 5,263 5,263 10,527 10,527
Net Income 3,793 3,793 3.793
Total amount of changes during
the year ended March 31, 2007 (21,561} (7.236) 3,000 40,119 14,320 14,320
Balance as of March 31, 2007 30,938 5,263 3,000 3,793 42,995 42,995
Fiscal Year 2007 (From April 1, 2007 to March 31, 2008) {Million yen)
Shareholders' Equity
Capital Surplus Retained Earnings
Other
. Retained Total Stqc_{&_ n| Total Net
Capital Capitat | Other Legal | Earnings |shareholders’ ac?iwstlslo Assets
StDCk ReseNe Capltal Reta!ned Carried Equ“y g
Surplus | Eamings | Forward
Retained
Earnings
goa(';"‘?"ce as of March 31,1 3, 938 5263| 3,000 - 373 42,995 — | 42905
Changes during the year
Issuance of new stocks 244 244 489 489
Dividends from surplus 161 (1,781) (1.619) (1,619}
Net Income 6,766 6,766 6,766
Changes other than
shareholders’ equity {net) 24 24
Total amount of changes _
during the year 244 244 161 4,985 5,636 24 5,661
Salence as of March 311 34182 5508| 3,000 161 | 8778 48,631 24 | 48,656




(5) Statements of Cash Flows {Million yen)
From April 1, 2008“ From April 1, 2007 Increase
to March 31, 2007 to March 31, 2008 (Decrease)

Amount Amount
1 Cash flows from operating activities
Net income before income taxes 3,799 6,772
Depreciation and amortization expenses 13,686 13,260
Other amortization expenses 326 328
Increase {decrease) in allowance for bonuses 117 {18)
Ln:;ﬁ::: (decrease} in allowance for directors’ 67 (54)
Interest and dividend income {15) (111)
Interest expenses 2,302 1,755
New stocks issuance-related costs 3 -
Gain on revaluation of derivatives (448) (384)
Faoreign exchange gain, net (233) (75)
Loss on disposal of fixed assets 706 252
Refinancing costs 683 —
Decrease (Increase) in accounts receivable, trade (221) 23
Decrease (Increase) in inventories 104 (47)
Increase (Decrease) in accounts payable, trade 11 (49)
Decrease in accounts payable, other (360) 188
Decrease in advances from customers {641) {1,001)
Others 240 264
Subtotal 20,447 21,102
Interest and dividends received 15 97
Interest paid (2,760) (1,641}
Income taxes paid 5) {5)
Net cash provided by operating activities 17,696 19,553 1,856
I Cash flows from investing activities
Deposits into term deposit accounts (5,667) (2,263)
Withdrawals from term deposits 5,667 2,263
Payments of acquisition of tangible fixed assets (6,991) (2,431)
Proceeds from sales of tangible fixed assets - 293
Payments of acquisition of intangible fixed assets (47) (1,432)
Proceeds from sales of intangible fixed assets - 732
Others 27 (30)
Net cash used in investing activities {7,010} (2,868) 4,142
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From April 1, 2006

From April 1, 2007

to March 31,2006 to March 31,2007 Increase
Amount Amount (Decrease)
M Cash flows from financing activities
Proceeds from long-term debt 49,400 -
Repayment of long-term debt {74,600) (3,500}
Payment of refinancing costs {653) —
Proceeds from new stocks issuance 10,490 457
Cash dividends paid - (1,616)
Payment of new stocks issuance related-costs (16) (314}
Repayment of capital lease obligations {709) (1,252}
Others (43) (4
Net cash used in financing activities (16,131) (6,231} 9,900
IV Effect of gxchange rate changes on cash and 234 75 (158)
cash equivalents
\Y Net'increase (decrease} in cash and cash (5.211) 10,529 15,741
equivalents
VI Cash and cash equivalents at beginning of period 27,131 21,920 (5,211}
21,920 32,449 10,529

VIiCash and cash equivalents at end of period (*1)




Significant Accounting Principle and Policies for Preparation of Financial $tatements

1. Marketable Securities Valuation Standard and Methods

Other Securities
Securities with no available fair market value included in investments and other assets are stated at
moving-average cost.
2. Derivatives Valuation Standard and Methods
Derivatives
Fair value
3. Inventories Valuation Standard and Methods
Merchandise, raw materials and supplies
Stated at moving-average cost,
4. Method for Depreciation and Amortization of Fixed Assets

Year ended March 2008

(1) Tangible fixed assets
Depreciation is computed by the straight-line method. Estimated useful lives of major assets
are as follows:
Buildings 3 - 50 years
Structures 7 - 60 years
Machinery and equipment 3 - 17 years
Finance leases, including those leases under which ownership of the leased asset not considered to
be transferred to the lessee, are capitalized. Depreciation is computed under the straight-line methad
with no salvage value over the lease period.

[Changes in Accounting Palicy]
From this fiscal year, for tangible fixed assets that are acquired after April 1, 2007 the Company uses the
depreciation method stipulated by the new corporation tax law. With this change, the operating income,
ordinary income and net income before income taxes decreased by 12 million yen each.

fAdditional Information]
The Company has been depreciating tangible fixed assets until allowable limit. From this fiscal year, the
Company is depreciating the difference between memorandum value and allowabte limit equally over 5
years for those that were acquired before March 31, 2007 with book value equaling allowable limit.
With this change, the operating income, ordinary income and net income before income taxes decreased
by 117 million yen each.

{2) Intangible fixed assets
Amortization of intangible fixed assets is computed by the straight-line method. Amortization of
software for internal use is computed by the straight-line method over the estimated useful life of 5
years.

5. Accounting for Deferred Assets
Stock issue cost
Stock issue cost is expensed as incurred; however, of which had been incurred until the end of March
2006 is amortized unifarmly over three years.

6. Accounting for Allowances

(1) Allowance for doubtful accounts
Allowance for doubtful accounts is provided at an estimated amount based on the actual ratio of bad
debts in the past and the estimated uncollectible amount on known bad debts.

{2) Allowance for bonuses
Bonuses payable to employees are accrued at an estimated amount.




{3) Allowance for directors' bonuses
Bonuses payable to directors are accrued at an estimated amount.

(4) Reserve for employee retirement benefits

The Company provides reserve for employees’ retirement benefits at the balance sheet date based on
the estimated amount of projected benefit abligation. Net actuarial gains or losses are charged to
earnings as incurred.

7. Accounting for Leases

Finance leases, including those leases under which ownership of the leased asset not considered to be
transferred to the lessee, are capitalized.

8. Hedge Accounting
(1) Method of hedge accounting
Deferred hedge accounting

(2) Hedging instruments and hedged items
Hedging instruments: Forward foreign currency, coupon swap contracts and interest rate swap
contracts
Hedged items: Foreign currency payables including future transactions and interest on loans
payable
(3) Hedging policies
The Company utilizes the hedging instruments to manage future risks of fluctuations in interest rates
and foreign exchange rates in accordance with internal management regulations. The Company
does not use such transactions for the purpose of speculation.

(4) Evaluation method of hedge effectiveness

The Company evaluates hedge effectiveness by comparing the cumulative changes in cash flows
from or the changes in fair value of hedged items and the corresponding changes in the hedging
derivative instruments.

No financial derivatives were applied to hedge accounting for the period disclosed.

9. Scope of funds in the statements of Cash Flow
In preparing the statements of Cash Flows, cash on hand, readily available deposits and short-term
highly liquid investments with negligible risk of changes in value and with maturities not exceeding
three months at the time of purchase are considered to be cash and cash equivalents.

10. Other significant basis of presenting financial statements

Accounting for consumption tax
Consumption taxes are excluded from revenues and expenses.

— 37 —



Changes in Significant Accounting Principles and Policies for Preparation of Financial Statements

Changes in Presentation of Net Assets in the Balance Sheet

Fiscal Year 2007 { April 1, 2007 March 31, 2008}
Not applicable

Fiscal Year 2006 { April 1, 2006 — March 31, 2007)
In the year ended March 31, 2007, the Company adopted the new accounting standard for

presentation of net assets in the balance sheet (Corporate Accounting Standard No.5, issued by the
Accounting Standards Board of Japan on December 9, 2005) and the implementation guidance of
accounting standards for presentation of net assets in the balance sheet {the Financial Accounting
Implementation Guidance No.8, issued by the Accounting Standards Board of Japan on December 9,
2005). The amount equivalent to the total sum of conventional equity section of balance sheet is
42 995 million yen.

Accounting for Stock Options

Fiscal Year 2007 { April 1, 2007-March 31, 2008)
Not applicable

Fiscal Year 2006 { April 1, 2006-March 31, 2007)
In the year ended March 31, 2007, the Company adopted the new accounting standard for stock
options (Corporate Accounting Standard No.8, issued by the Accounting Standards Board of Japan
on December 27, 2005) and the implementation guidance for the accounting standards for stock
options {the Financial Accounting Implementation Guidance No.11, issued by the Accounting
Standards Board of Japan with amendment on May 31. 2008). This change had no impact on net
income or net assets.

Changes in Presentation
Fiscal Year 2007 — Statement of Income
Interest income, which was included in “Others’ section of Nen-operating Income until previous year,
has exceeded 10 / 100 of Non-Operating income and is separately disclosed from year ended March

31, 2008,
Interest income included in “Others” section in the previous year was 15 million yen.

Fiscal Year 2006 — Statement of Income

“Gain on cost reimbursement ", which was separately disclosed until previous year, has become less
than 101100 of Non-operating Income and is therefore included in “Others” section of the
Non-operating Income. (Gain on cost redemption for year ended March 31, 2007 was 17 million
yen.}
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Notes to Balance Sheets {Million yen)
As of March 31, As of March 31,
2007 2008
*1. Pledged assets and secured liability
{1) Pledged assets
Cash and deposits 4,076 4,394
Buildings 53,639 50,815
Structures 18,632 17,260
Machinery and equipment 22,908 17,463
Ships 6 6
! Vehicles 39 69
Tools, furniture and fixtures 3,639 2,567
Total 102,942 92,576
| Of the above, assets pledged to mortgage
| on Sightseeing Facility Foundation:
| Buildings 53,639 50,815
. (2) Secured liabilities
| Current portion of long-term debt 3,500 3,500
Long-term debt 35,900 32,400
Total 39,400 35,800
2. Commitment line contracts
. The Company maintains committed line
contract to allow an efficient capital
procurement. The balance of unused
credit lines under these contracts at the
end of the year are follows:
Total commitments 5,000 5,000
Commitments used — —
Commitments unused 5,000 5,000

3. Dividend restrictions
Contractua! dividend restrictions are as follows;
Under the syndicated loan agreement dated August 10, 2006, the following conditions should be satisfied as the
date of the Board of Directors’ meeting held to resolve the dividends.
(1) Required amounts are to be deposited in the Company’s repayment account, capital investment account and
reserve account.
(2) No events or potential event of forfeiture of the benefit of time has occurred or exists, and the dividend payment

shall not give rise to such event.

Also these agreements are subject to the following financial covenant, if the company breaches these conditions, it
will be deemed as the event of forfeiture of the benefit of time stated above in (2).

1. Leverage ratio

The Company must maintain the leverage ratio below a specified level for the terms specified below. For
these purposes the leverage ratio is defined as the ratio obtained by dividing the amount of interest-bearing
unsubordinated debt obligations as of the end of the relevant semi-annual period, less any amounts the
Company has deposited in reserve accounts for the repayment of the loan facilities plus the operating
income including depreciation expense and other depreciation expense incurred for the relevant period of




the previous year, by EBITDA for the previous 12 months.

Until end of March 2009 3.50
Until end of September 2011 3.25
Until end of March 2014 3.00

2. Adjusted debt service coverage ratio

For each fiscal year until the final maturity date, the Company must maintain the adjusted debt service
coverage ratio at a minimum level of 1.35 as of the last day of June and December, and when any
additional debt obligation occurs. For these purposes, adjusted delt service coverage ratio is obtained by
dividing cash flow before capital expenditure and debt service payments (calculated by the designated
formula based upon the sum of average EBITDA for the previous two years) by the amount of reasonably
estimated debt service payments {excluding principal of certain legally suberdinated loans) in respect of the
Company's interest-bearing debt obligations as of each designated time.
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Notes to Statements of Income

{Million yen)

From April 1, 2006 to
March 31, 2007

From April 1, 2007 to
March 31, 2008

*1. Major items and amounts in Selling, General
and Administrative Expenses are as follows:

Compensation for directors 547 1,140
Salaries 1,097 1,260
Allowance for bonuses 203 204
Allowance for directors’ bonuses 64 16
Retirement benefit expenses 46 67
Advertising and Sales promotion 2,969 2,905
Sales commissions 1,044 1,088
Outsourcing expense 688 635
Depreciation and amortization expense 864 616
Ratio
Selling expenses 57% 56%
General and Administrative expenses 43% 44%

Fiscal Year 2007

*2. Refund of development costs is under the licensing agreement with Universal, part of development costs
for attractions of the Company reimbursed when other Universal Tourist Attractions install those attractions.

Fiscal Year 2006

*3. Loss on sale of fixed assets is for vehicles

From April 1, 2006 to
March 31, 2007

From April 1, 2007 to
March 31, 2008

*4. The details of Loss on disposal of fixed assets

are as follows:

Buildings 223 3
Structures - 11 4
Machine and equipment 409 18
Vehicles 80 1
Ships 0 -
Toals, furniture and fixtures 65 201
Software 7 27
Total 819 256

Eiscal Year 2006

*5. Refinance related expenses are expenses for refinancing leans payable that was implemented as a measure

to reform the finangial structure. Details are as follows:

Arrangement fee for the syndicated loan 504
Commission charge for the syndicated loan 54
Attorney fees etc 94
Total 653
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Notes to Statements of Changes in Net Assets

Fiscal Year 2006 ( From April 1, 2006 to March 31, 2007)

1. Type and total number of common stock

{1 unit: thousand shares)

Number of shares

Increase in Fiscal

Decrease in Fiscal

Number of shares

353‘1’%8?" Year 2006 Year 2006 a%ﬁ’%g;"h
Outstanding stock
Commen stock * 1,541 602 - 2,143
Class A Preferred stock™* 185 - 185 —
Total 1,726 602 185 2,143
Treasury stock
Class A Preferred stock ***/**** - 185 185 -
Total - 185 185 -

of common stock, which were vested in Class A Preferred stock.

*

2007.

*h

185 thousand shares of outstanding stock of Class A Preferred stock were retired.

rights to demand acquisition of common stock, which were vested in Class A preferred stock.

ek

2. Stock acquisition rights and Treasury stock acquisition

185 thousand shares of treasury stock of Class A Preferred stock were retired.

370 thousand shares of commaon stock were issued in return for the exercises of the rights to demand acquisition

230 thousand shares of common stock were issued through public offering with its payment due on March 15,

2 thousand shares of common stock were issued as a result of the exercise of new stock acquisition rights.

Treasury stock of Class A Preferred stock increased by 185 thousand shares as a result of the exercises of the

Details of stock
acquisition rights

Class of shares
subject to new
stock acquisition
rights

Number of shares subject to new steck acquisition rights

Amount of

Number of
shares as of
March 31,
2006

Increase Decrease sl:\l alf_emsb:; (:Jff
In Fiscal Year| in Fiscal Year March 31
2006 2006 2007 ’

shares as of
March 31,
2007
(Million yen}

Stock acquisition rights
as stock option
{Board of Directors'
meeting held on June
28, 2006)

Stock acquisition rights
as stock option
(Board of Directors'
meeting held on July
14, 2006)

Total

3. Dividend
Not applicable
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Fiscal Year 2007 (From April 1 2007 to March 31, 2008)

1. Type and total number of common stock

{1 unit: thousand shares)

Number of shares

Increase in

Decrease in

Number of shares

as of March 31, . . as of March 31,
2007 Fiscal Year 2007 Fiscal Year 2007 2008
Cutstanding stock
Common stock  * 2143 21 - 2,164
Total 2,143 21 - 2,164

Treasury stock

Total

* 21 thousand shares of common stock were issued as a result of exercise of new stock acquisition rights.

2. Stock acquisition rights and Treasury stock acquisition

Details of stock acquisition
rights

Class of
shares
subject to
new stock
acquisition
rights

Number of shares subject to new stock acquisition rights

Amount of

Number of
shares as of
March 31,
2007

Increase in
Fiscal Year

2007

Decrease in
Fiscal Year
2007

Number of
shares as of

March 31, 2008

shares
as of March
31, 2008
{Million yen}

Stock acquisition rights as
stock option A
(Board of Directors’ meeting
held on June 28, 2006)

Stack acquisition rights as
stock option B
(Board of Directors’ meeting
held on July 14, 2006)

Stock acquisition rights as
stock option C
(Board of Directors’ meeting
held on August 7, 2007)

Stock acquisition rights as
stock option D
(Board of Directors’ meeting
held on August 7, 2007)

16

Total

24

3. Dividend
(1) Dividends paid

{Resolve)

Class of
shares

Total amount of
dividend
{Million yen)

Dividend per
share (Yen)

Record date

Effective date

Beoard of directors’ meeting
held on November 8, 2007

Common
stock

1,619

750

September 30,
2007

December 4,
2007
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(2) Dividends with a record date within this

subsequent year

fiscal year pericd while efiective date of the dividends is in the

Total amount of

Class of . Resource of Dividend per .
(Resolve) dividend divid . Record date Effective date
shares (Million yen) ividends share (fen)
Board of directors’
meeting held on | €OMTO" 1623 Retained 750 Maroh | June 26,2008
May, 9 2008 stoc Earnings
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Notes to Statements of Cash Flows

{Million yen)

From April 1 2006
to March 31, 2007

From April 1 2007
to March 31, 2008

1. Refationship of the ending balance of cash and
cash equivalents and the category names used in
the Balance Sheets:

Cash and deposits 21,920 25,449
Securities - 7,000
Cash and cash equivalents 21,920 32,449
2. Delails of significant non-fund transaction
The amounts of assels and liability which is newly 9 1145
recorded as finance lease transaction during the
fiscal year.
Operating Leases
Lease obligations under aperating leases were as follows:
(Million yen)

From April 1 2006
To March 31, 2007

From April 1 2007

Future minimum payments

to March 31, 2008

Payments due within one year 8 8
Payments due after one year 0 30
Total 8 39
Securities
1. Book values of securities without available fair market values as of the end of fiscal year 2006 and 2007
{Million yen)

Category

As of March 31, 2007
Balance Sheet amount

As of March 31, 2008
Balance Sheet amount

Securities

Negotiable certificates depaosit

7,000

Non-listed equity securities

9
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2. Redemption schedule of other securities with maturities

{Million yen)

As of March 31, 2007

As of March 31, 2008

Over 1 Over 1
Category " Over 5 Over " Over5 Over
Within year year 10 Within year year 10
one year within 5 within 10 one year within 5 within 10
years years
years years years years
Other Securities
Negotiable certificates
deposit - - - - 7,000 — — —
Total - - - - 7,000 — - -
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Derivative transaction

1.

Items related to the status of transactions

{1) Details of transaction

Derivative transactions used by the Company consist of forward foreign currency and coupon swap contracts and
interest rate swap contracts.

(2) Policy regarding transactions

The Company's derivative transactions are to manage future risks of fluctuations in interest rate and foreign
exchange rates in accordance with internal management regulations. The Company does not use such
transaction for the purpose of speculation.

(3) Purpose of transactions

The Company's derivative transactions are undertaken for the purpose of maintaining stable profit to avoid risk of
exchange fluctuation of debts and credits in foreign currency with currency transaction, and also to avoid risk of
rising interest rates in future in the borrowing market rate.

No financial derivatives were applied to hedge accounting for the period disclosed.
1. Method of hedge accounting
Deferred hedge accounting

2. Hedging instruments and hedged items
Hedging instruments: Forward foreign currency, coupon swap contracts and interest rate swap
contracts
Hedged items: Foreign currency payables including future transactions and interest on loans
payable
3. Hedging policies
The Company utilizes the hedging instruments to manage future risks of fluctuations in interest rates
and foreign exchange rates in accordance with internal management regulations. The Company
does not use such transactions for the purpose of speculation.

4. Evaluation method of hedge effectiveness
The Company evaluates hedge effectiveness by comparing the cumulative changes in cash flows or
the changes in fair value of hedged items with the corresponding changes in the hedging derivative
instruments.
No financial derivatives were applied to hedge accounting for the period disclosed.

(4) Risk of transactions

The derivative transactions are subject to future risks of interest rate changes, foreign currency exchange rate
changes and credit risks that arise from the nonfulfillment of contracts caused by the default of the contract
partner of the derivative transactions. Since the Company executes derivative transactions using only
counterparties of high credit ratings, the Company believes there is almost no credit risk.

(5) Management of transaction risks

The derivative transactions are executed and managed by the Company's Accounting and Finance department in
accordance with internal management regulations. Depending on transaction amounts, the Company's
Accounting and Finance department executes contracts upon the approval of and reports to the President and
others. The Company has effectively functioning checks and balances system.

(6) Supplement information regarding fair value of transactions

Contractual amounts on fair value of derivative transactions are nominal contractual amount or a notional
principle for calculating purposes, and the amount itself does not indicate the amount of risks arising out of the
transactions.
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{1) Currency related (Million yen)
As of March 31, 2007 As of March 31, 2008
Contract C°"‘.’a°‘ or Net Contract C°"‘.’a°‘ or Net
. notional . . . notional . -
or notional amount Fair Value | recognized | or notional amount Fair Value |recognized
amount over 1 year gain (loss} | amount over 1 year gain {loss)
Forward
exchange
contracts
Selling
SFR 49 ~ 2) 2) - - - -
Buying
uUshD 1,026 355 61 61 1,264 272 (92} (92)
SFR 48 - 3 3 - - - -
Sub total 1,123 355 62 62 1,264 272 (92) (92)
Coupon swap
contracts
Receiving
usb 1,859 1,407 113 113 1,407 956 (70) (70)
Paying ! ’ !
JPY
Sub total 1,859 1,407 113 113 1,407 956 (70) (70)
Total 2,983 1,763 176 176 2672 1,228 (162) (162)
{Note) Fair values are assessed by financial institution.
(2) Interest rate related (Million yen}
As of March 31, 2007 As of March 31, 2008
Contract |Contract or Net Contract [Contract or Net
or notional Fair reco ﬁize d or notional Fair recognized
notional | ameount Value aing(l 0ss) notional amount Value aing(loss)
amount |over 1 year 9 amount |over 1 year 8
Interest rate swap
contracts
Receiving floating-rate/ _
Paying fixed-rate 24,000 24 000 (539) (539) 24,000 (154) {154)
Total 24,000 24,000 {539) (539) 24,000 — (154} {154)

(Note) Fair values are assessed by financial institution.
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Retirement Benefits
1.  Summary of retirement benefit scheme
The Company have adapted defined benefit pension plan as lump-sum retirement scheme. Upon employee’s

retirement, the company may also pay additional retirement allowances not included in projected benefit

obligations, which are based on actuarial calculations in accordance with the retirement benefit accounting.

2. Retirement benefit obligations
(Million Yen)
As of March 31, 2007 As of March 31, 2008
Projected benefit obligations (784) (878)
Reserve for retirement benefit (784) (878)
3. Retirement benefit expenses
(Million Yen)
From April 1, 2006 to From April 1, 2007 to
March 31, 2007 March 31, 2008
Service costs 154 194
Interest expense 13 11
Net actuarial losses (186) (7)
Retirement benefit expenses 151 197
4, The assumptions used in calculations for the above plans
{Million Yen)

As of March 31, 2007

As of March 31, 2008

Allocation method for projected retirement
benefits cost

Point basis

Paint basis

Discount rates

1.5%

1.6%

Period for amortization of actuarial loss

Expensed in a lump
as incurred

Expensed in a lump
as incurred
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Stock Options

Fiscal Year 2006 {From Agpril 1, 2006 to March 31, 2007)

1. Summary of stock options granted during this pericd

(1) Summary of stock options

Stock option A Stock option B
. The Company's directors 4
Number and type of Grantee The Company's directors 2
Employee 742

Number of shares granted

Common stock 57,033 shares

Common stock 27 962 shares

The date of grant

June 28, 2006

July 18, 2006

Condition of exercise

Not applicable

There are no vesting terms to the
right. As a general rule, Grantees
losing its status as directors or
employees of the Company cannot
exercise the right. Other details are
specified in the "Agreement
regarding allocation of stock
acquisition rights” concluded
between the Company and the
Grantees

Requisite service period

Not applicable

Not applicable

Exercise period

June 28, 2008 through June 28,
2016

July 18, 2006 through July 18,
2016

(2) Scale and changes of stock options

1) Numbers of stock options

Stock option A
June 28, 2006

Stock option B
July 14, 2006

Prior to vesting (Shares)

Beginning of period

Granted

57,033 shares

27,962 shares

Forfeited

Vested

57,033 shares

27,962 shares

Unvested

After vesting {Shares)

Beginning of period

Vested 57,033 shares 27,962 shares
Executed - 2,049 shares
Fo!'feited - -
Qutstanding 57,033 shares 25,913 shares
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2) Option Value (Per share)
(Yen)

Stock option A

Stock option B

Exercise price

22,500

22,500

Average price of exercise date

51,425

Fair value of the new stock acquisition
rights at the grant date

2. Estimate method for fair evaluation of stock options

At the time Stock option A and B were granted, the Company’s stock were not publicly traded and therefore,

instead of the fair value of the stocks, the value is estimated by intrinsic value of each stock option units.

In estimating the intrinsic value of the stocks, the Company's stock that is the underlying asset of the stock

options, are evaluated using discounted cash flow method.

3. Total amount of Stock option intrinsic value

Total amount of intrinsic value of stock option A and B as of March 31, 2008 is 2,388 million yen.

Total amount of intrinsic value of stock options A and B that were exercised during the year ended March 31, 2008

was 59 million yen.

4. Since reasonable estimate of the number of stocks expiring in the future is difficult, the method only to reflect the

actual number of lapsed stocks is applied.

5. This had no impact on net income or net assets.
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Fiscal Year 2007 (From Aprit 1, 2007 to March 31, 2008)

1. Expenses related to stock options for the year ended March 31 2008

Cost of sales 11 Million yen
Selling, general and administrative expense 12 Million yen
2.  Summary of stock options granted during this period
Class of shares Stock option A Stock option B
. The Company’s directors 4
Number and type of Grantee The Company’s directors 2
Employee 742

Number of shares granted Common stock 57,033 shares Common stock 27,962 shares

The date of grant

June 28, 2006

July 18, 2006

Condition of exercise

Not applicable

There are no vesting terms to the
right. As a general rule, Grantees
losing its status as directors or
employees of the Company cannot
exercise the right. Other details are
specified in the "Agreement
regarding allocation of stock
acquisition rights™ concluded
between the Company and the
Grantees

Requisite service period

Not applicable

Not applicable

Exercise period

June 28, 2006 through June 28, 2016

July 18, 2006 through July 18, 2016

Class of shares

Stock option C

Stock option D

Number and type of Grantee

The Company's directors 4
Employee 5

Employee 39

Number of shares granted

Common stock 589 shares

Common stock 1,084 shares

The date of shares granted

August 7, 2007

August 7, 2007

Condition of exercise

A Grantee of new stock acquisition
rights (“Grantee”) shouldbe in a
positicn as a director or as an
employee of the Company
("Position”) 3 years from the day
after the allotment date.

New stock acquisition rights would
be exercisable in proportion to the
achievement ratio if the Grantee
could achieve the profit target,
which is set forth separately by the
Company on the vesting date.

And even if the Grantee loses its
Position before the vesting date,
with approval of the Board of
Directors, new stock acquisition
rights would be exercisable in
proportion to the degree of
contribution (determined by the
Board of Directors) made by the
Grantee untit the day Grantee loses
its Position.

Grantee should be in a Position 3
years from the day after the
allotment date.

Half {1/2) of the new stock
acquisition rights, fractions of less 1
share arising out of the adjustments
shall be rounded up, would be
exercisable in proportion to the
achievement ratio if the Grantee
could achieve the profit target,
which set forth separately by the
Company on the vesting date.

And even if the Grantee loses its
Position before the vesting date,
with approval of the Board of
Directors, new stock acquisition
rights would be exercisable in
proportion to the degree of
contribution, determined by the
Board of Directors, made by the
Grantee until the day Grantee loses
its Position.
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Requisite service period

August 7, 2007 through August 7,
2010

August 7, 2007 through August 7,
2010

Exercise period

August 7, 2010 through August 6,
2017

Even if the Grantee loses its
Position befecre the vesting date,
with approval of the Board of
Directors new stock acquisition
rights would be exercisable only
after the vesting date and within the
period determined by the Board of
Directors.

And in the event that the Grantee
loses its Position after the vesting
date, new stock acquisition rights
would be exercisable for 5 years
from the day the Grantee loses its
Position and within the limits of the
exercise period above.

August 7, 2010 through August 6,
2017

Even if the Grantee loses its
Position before the vesting date,
with approval of the Board of
Directors new stock acquisition
rights would be exercisable only
after the vesting date and within the
period determined by the Board of
Directors.

And in the event that the Grantee
loses its Position after the vesting
dale, new stock acquisition rights
would be exercisable for 5 years
from the day the Grantee loses its
Position and within the limits of the
exercise period above.

Exercise price (Yen)

Fair value of the new stock acquisition
rights at the grant date {Yen)

69,319

69,319

— 53 —




(2} Scale and changes of stock options

1} Numbers of stock options

Stock option A Stock option B Stock option C Stock option D
June 28, 2006 July 14, 2006 August 7, 2007 August 7, 2007
Prior to vesting (Shares)
Beginning of period - - - -
Granted — — 589 1,084
Forfeited - — - -
Vested - — - -
Unvested - - 589 1,084
After vesting (Shares)
Beginning of period 57,033 25913 - -
Vested - - - -
Exercised 18,000 3,754 - -
Forfeited - 1,280 - -
Qutstanding 39,033 20,879 - -
2) Option Value (Per share)
Stock option A Stock option B Stock option C Stock option D
June 28, 2006 July 14, 2006 August 7, 2007 August 7, 2007
Exercise price {Yen) 22,500 22,500 1 1
Average price of exercise date 69,691 72,665 - -
Fair value of the new stock
acquisition rights at the grant - — 69,319 69,319

date

(Yen)

3. Estimate method for fair evaluation of stock options

At the time Stock option A and B were granted, the Company's stock were not publicly traded and therefore,
instead of the fair value of the stocks, the value is estimated by intrinsic value of each stock option units. In
estimating the intrinsic value of the stocks, the Company’s stocks that is the underlying asset of the stock options,
are evaluated using discounted cash flow method.

Fair value of Stock options C and D that were granted this fiscal year were estimated in the following method:

1) Valuation technigue used — Black-Scholes model

2} Major basic figures

Stock option C and D

Stock price variability *1 39%
Estimated remaining period  *2 6.5 years
Estimated dividends *3 1,500 yen / share
Risk-free interest rate *4 1.47%
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Notes:

“1 The Company went public on March 2007, and has no two years’ stock price information at the time
of estimating the fair value of stock option C and D. Using the Company's stock price as the basis,
variability was calculated using stock price variability of the corporate similar to that of the Company,
in accordance with “The implementation guidance for the accounting standards for stock options

No12. (2}

*2 Estimated assuming that the right to be exercised at mid-period due to the difficulty of reasonable
estimate.

‘3 Estimated using forecasted dividends for fiscal year ending March 2008.

*4 Calculated using yield rate of national bonds that matches the remaining period.

4, Total amount of Stock option intrinsic value

Total amount of intrinsic value of stock option A and B as of March 31, 2008 is 2,755 million yen.
Total amount of intrinsic value of stock options A and B that were exercised during the year ended March 31, 2008
was 1,037 million yen.

5. Method of estimate for number of stock options exercised

Since reasonable estimate of the number of stocks expiring in the future is difficult, the method only to reflect the
actual number of lapsed stocks is applied. Also, for performance-based portion of stock option C and D, the
exercisable percentage is calculated and the lapsed numbers are estimated at “number of shares granted x
(100% - exercisable percentage)”.
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Deferred Taxation

Fiscal Year of 2006
(From April 1,2006 to March
31, 2007)

Fiscal Year of 2007
(From April 1,2007 to March
31, 2008)

1. Main sources of deferred assets and
liabilities (Million Yen}

Deferred Tax assets

deferred taxation

Allowance for bonuses 273 266
Advances received for tickets sales 1,429 1,638
Reserve for retirement benefits 337 a7s
Tax loss carried forward 5,670 2,567
Other 895 901
Sub Total 8,606 5,749
Valuation allowance (8.606) (5,749)
Deferred tax liability — —
Net deferred tax assets — -
2. The details about causes of differences
between legal effective tax rates and actual
corporate tax rate after the application of
deferred tax accounting
Statutory income tax rate 40.6% 40.6%
Directors' bonuses 6.5 1.8
Equalized levy of inhabitant tax 0.2 0.1
Used carry forward loss for tax purpose (54.0} (45.8)
Valuation allowance 53 36
Other 1.6 (0.2)
Effective income tax rate after the adoption of 0.2 0.1

Equity in earning of affiliates

Not applicable




Related party transaction

Fiscal Year 2006 (From April 1, 20086 to March 31, 2007}

1. Parent company and major corperate shareholders

Ralationship . Balance at
Capital Nature of Voting Nature of Tr:rr:‘s.::rt.:?n the year
Category Name (M'Q,'g:? of hti'l:‘esﬁozr ngpr)s Concurrent | Business |transaction | (Millions of Account (M"ﬁg:s of
pecupa " directors | retationship Yen) Yen)
Long-term
debt ~{ Longdem 16,000
axacuied
Loan
oa Accrued
| 340
9.33% intorest merest
Major | The City of _ PP a 340
shareholder| Osaka Municipality dlrecﬂg ! payments
owne Prepaid 42
rent
Land for the
therne park
leased or Accrued
used Land rent gosranlpayabh 13
pursuant to
a license

1. Consumption taxes are included in the balances at the year end but not in the transaction amounts for the year.

2. The City of Osaka became inapplicable to related party as a major shareholder when the Company issued new
stocks through public offering on March 15, 2007. Therefore, the transaction amounts for the year listed above are
the sum of transactions for the period during which the City of Osaka was an applicable related party, and the

balances at the year end listed above are as of the day before the City of Osaka became inapplicable as related

party.

3. Transaction terms and policies for determination thereof

1.The loan terms are determined in consideration for market interest rate.

2.The land on which the theme park is located is leased or used pursuant to a license from the City of

Osaka. The rents and license fees are determined based on the erdinances for property by the City of

Osaka.
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2. Sister companies, efc

Relationship Balance at
" Transaction
Capital | Nature of S the year
Category MName {Millions of |business or [Voting rights . Nature .Of a.n'.\ount Account and
f (%) Concurrent | Business | transaction | (Millions of L
Yen) occupation diractors | retationship Yen) (Millions of
Yen)
o~ Long-term
Subsidiary | Goldman debl —| Leng-term 3.400
ofthe - debt
Company's Sachs 83616 Securities _ _[Renewal of | exacuted
parent Japan Co., * firm loan
mpan Lid. Interest 21 Accrued 0
company payments interast
A compan
oiaicn Lo?fe'ttafm —| tong-tem 7.000
votimg ] 053k2 Ciy i executed dett '
is ou\.rgnef.ll by Devgl:tpm' 100| buildings - -/ Lean
the ! and money
Company’s | CoTPoration lender Interest 133] Accrued 123
major paymenis interest
shareholder|
A company
of which
majority of
voting rights }
h Universal Manageme- 1 Accounts
is owned by City Studios uss100 ntof _ 1 License Paymer}t for 5,152| payable for 465
the LLLP thousand licenses agreement | royalties royalties
Company's oya
major
corporate
shareholder
{Note)

1. Consumption taxes are included in the balances at the year end but not in the transaction amounts for the

year.

2. Goldman Sachs Japan Co., Ltd., a newly incorporated company, was transferred all business from Goldman

Sachs (Japan) Ltd. in October 2006. The Goldman Sachs Group, Inc., a parent company of Goldman Sachs
Japan Co., Ltd., indirectly holds voting rights of the Company through Crane Holdings Ltd., a 100% subsidiary
owned indirectly by The Goldman Sachs Group, Inc.

As of March 31, 2006, Crane Holdings Ltd. held 42.75% voting rights of the Company, therefore, it was
applicable to related party as other related company. On November 15, 2006 when Crane Holdings Ltd.
exercised the rights to demand acquisition of cornmon stock which were vested to Class A preferred stock,
Crane Holdings Ltd. increased the Company's voting rights to 50.97%. Accordingly, it became a parent
company from other related company. Afterward, the Company issued new stocks through public offering on
March 15, 2007. Accordingly, Crane Holdings Lid. decreased the Company’s voting rights to 41.52% and
returned to other retated company. As of March 31, 2007, Crane Holdings Ltd. held 41.48% voting rights of the
Company. Consequently, Goldman Sachs Japan Co., Ltd. had been applicable to related party as a subsidiary
of the Company's parent company for the period during which Crane Holdings Ltd. had been a parent
company of the Company. Therefore, the transaction amounts for the year listed above are the sum of
transactions for the period during which Goldman Sachs Japan Co., Ltd. was applicable to related party, and
the balances at the year end listed above are as of the day before Goldman Sachs Japan Co., Ltd. became

inapplicable to related party.

3. Osaka City Development Corporation became inapplicable to related party when the City of Osaka, its parent

company, became inapplicable to related party as a major shareholder. Therefore, the transaction amounts for
the year listed above are the sum of transactions for the period during which Osaka City Development

Corporation was applicable to related party, and the balances at the year end listed above are as of the day




befere Osaka City Development Corporation became inapplicable to related party.

4. Universal Studios Entertainment Japan {nvestment Company LLC became inapplicable to related party as a
major shareholder when the Company issued new stocks through public offering on March 15, 2007.
Accordingly, Universal City Studios LLLP, of which majority of voting rights is held by Universal Studios
Entertainment Japan Investment Company LLC, became inapplicable to related party. Therefore, the
transaction amounts for the year listed above are the sum of transactions for the period during which Universal
City Studios LLLP was applicable to related party, and the balances at the year end listed above are as of the
day before Universal City Studios LLLP became inapplicable to related party.

5. Transaction terms and policies for determination therecf

{i} The terms of loan from QOsaka City Development Corporation are determined in consideration for
market interest rate.
{ii) Royalties rates are determined on the contractual agreement in consideration for those between

Universal City Studios LLLP and other theme parks.

{3) Directors and major individual shareholders, etc.

Relationship Transactio Balance at
. Nature of .
Capital business Voting ) Nalure of n the year
Category Name {{Millions of] or rights |Concurren BUSE"GSS‘ transaction amount | Account end
Yan) . %) t relationshi {Millions of {Millions of
occupation directors p Yen) Yen)
Vernon Director of Rent of the
Director —|the - - —|lcompany 1 — -
McGugan .
Company housing

(Note)
1. Consumption taxes are not included in the transaction amounts for the year.
2. Vernon McGugan became a director on June 28, 2006. The transaction amounts for the year listed above are
the sum of transactions from the installation date to March 31, 2007.
3. Transaction terms and policies for determination thereof
The Company had rental contracts of the company housing for directors’ families in accordance with the

agreement with the directors. However, the rents have been wholly paid by the directors since August 2006.

Fiscal Year 2007 (April 1, 2007 to March 31, 2008)

Not applicable
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Per Share Information

Fiscal Year 2006
(Year ended March, 31 2006)

Fiscal Year 2007
(Year ended March, 31 2008)

Net assets per share ¥20,061.69 Net assets per share ¥22,463.64
Net Income per share (basic}) ¥1,973.91 Net Income per share (basic) ¥3,134.74
Net Income per share {diluted) ¥1,938.13 Net Income per share (diluted) ¥3,067.61

Note: Calculations of basic and diluted net income per share were based on the following numerators and denominators:

Fiscal Year 2006
(From April 1, 2006
to March 31, 2007}

Fiscal Year 2007
(From April 1, 2007
to March 31, 2008)

Net Income per share (basic)

Net Income {million yen) 3,793 6,766

Amount not available to common

shareholders {million yen)

Net income available for

dividends on common shares 3,793 6,766
{million yen)

Weighted-average number of shares

outstanding during the period 1,661 2,158

{1,000 shares)

Average number of convertible shares 260 _

{1,000 shares)

Average number of shares 1,921 2.158

(1,000 shares)
Net Income per share {diluted)

Adjustments to net income

{million yen)
Additional dilutive common shares
(1,000 shares) 35 47
(Dilutive effect of stock options) (35) (47)

{1,000 shares)
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Subsequent Events

Fiscal Year 2006
(Year ended March 31, 2007)

Fiscal Year 2007
{Year ended March 31, 2008)

1. Issuance of new stock acquisition rights

The Company, at the Board of Directors’ meeting
held on June 27, 2007, resolved to offer the new
stock acquisition rights of up toe 25 million yen per
year as a part of compensation to its directors as a
stock-linked compensation plan. The terms and
conditions of the rights are summarized as follows:

(1) Total number of the offered new stock acquisition
rights

The maximum number the rights per year is
determined by dividing the above compensation of
25 million yen by the fair value per new stock
acquisition right, which is calculated on the basis of
a reasonable option assessment model. Fractions of
less than 1 share arising out of the adjustment shall
be discarded.

(2) Number and class of shares subject to new stock
acquisition rights

The target number of shares to be acquired by one
new stock acquisition rights (“Number of Shares
Granted”) shall be one common share of the
company.

However, in the event that the Company conducts
a stock split, including gratis issue of common
shares of the company, or reverse share split its
common share, the Number of Shares Granted shall
be adjusted, as it deems necessary.

{3) Monetary payment for the new stock acquisition
rights

The fair value per new stock acquisition rights,
which is calculated on the basis of a reasonable
option assessment model, shall be paid-in money.
Meanwhile the Company will offer to pay monetary
compensation equal to the total amount of the issue
price of the allotted stock acquisition rights to eligible
directors for new stock acquisition rights and offset
their rights to request compensation from the
Cormpany against their payment obligations to be
paid for the stock acquisition rights.
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Fiscal Year 2006
(Year ended March 31, 2007)

Fiscal Year 2007
(Year ended March 31, 2008}

(4) Value of assets financed upon exercise of new stock
acquisition rights

The value of assels to be financed upon exercise of
new stock acquisition rights shall be 1 yen (the paid-in
amount per share to be delivered upon the exercise of
the new stock acquisition rights) multiplied by the
Number of Shares Granted.

(5) Exercise period of the stock acquisition rights

From the lapse of 3 years from the day of allotment
and within 10 years of that date

(6) Restrictions on acquiring new stock acquisition
rights through transfer

Acquisition of new stock acquisition rights through
transfer requires approval of the Board of Directors.

(7) Conditions of exercise

As a general rule, Grantees of the Company losing
his or her status as directors or employees of the
Company cannot exercise the right. Other details are
specified in the "Agreement regarding allocation of
stock acquisition rights” concluded between the
Company and the Grantees.

(8) Others
Other conditions or details shall be determined by

the Board of Director's meeting held to resolve an
offering of new stock acguisition rights.




Others
1.Changes in Directors
The company has elected the following candidates for directors at the Board of directors' meeting held on
May 9, 2008. These candidates are scheduled to be approved by Annual Shareholders’ Meeting and Board of
Directors' Meeting which will be held on June 23, 2008

(1) Candidates for Directors:

Name Position

Glenn Gumpel President, CEQ and Representative Director
Koji lida Director

Isao Tanaka Director

Vemnon McGugan Director

Hiroshi Nakamichi Director

Ankur Sahu Director (Non full-time}

Kenichiro Kagasa Director (Non full-time)

Kazuhire Takahashi Director (Non full-time)}

Note: Ankur Sahu, Kenichiro Kagasa, Kazuhiro Takahashi are outside board members as specified

in Article 2, Item 15 of the Corporate Law.

{2) Appointment of Auditor:

Name Position

Taro Kikuchi Statutory Auditor (Full- time)

(3} Retiring Directors:

Director Yoshikazu Maruyama
(4)Resignation Auditors:
Auditor Masahire Kawada
2. Other
Attendance {Reference information )
Fiscal 2006 Fiscal 2007
Category (Year ended (Year ended
March 31, 2007) March 31, 2008)
Attendance (Thousands) 8,698 8,640
Reqular pass 5,876 ' 5,961
Annual pass 2,822 2,679
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June 2, 2008

USd Co., Litd.

Glenn Gumpel, President & CEO
(Code No.: 2142, Mothers, Tokyo Stock Exchange)

Contact: Koji lida

GM, Financial & Administration Division

(TEL. 06-6465-3134)

Financial results of related company

Our related company, Crane Holdings Ltd. has announced their financial resulis for the fiscal

year ended December 2007,

1. Description of related company

Crane Holdings Ltd

(D
(2)
(3)

(4}

Name

Type of business
Type of relationship
USJ Co. is affiliated)
Voting rights held by the related company (%)

General investment business

2. Stock-holding status by shareholder

Crane Holdings Ltd. is not a publicly traded company.

Other Related Company (company to which a listed company,

41.06% (As of March 31, 2008}

As of Dec.31, 2007

Stock Situation

GOV;el'n:;l Financia Securitie Foreign affiliate Fl'nﬁh?na]
mlloc&::rll ! s Other Individuals total share
. Instituta company | Non-indi | Individu (others)
administ company ;
i on vidual al
ration
# of
sharehold - - - 1 - — - 1 _
er
# of shares
held — — _ 60 _ _ B o0 ~
(shares)
Sharehold
oo - - - 100.00 — - - 100 -
percentag

e (%)




3. Major shareholder

As of Dec.31, 2007

Percentage of shares
Name Address # of shares owned owned in shares issued
(,000) 03)
46t Flr., Roppongi Hills Mori Tower
GS PIA Holdings GK 6-10-1, Roppongi, Minato'ku 60 100.00
Tokyo
total - 60 100.00
4. Board Member
As of Dec.31, 2007
#of
Title Posnitio Name Date of birth Profile sl]:z;':las
(,000)
Oct. 1998 Goldman Sachs (Asia) L.L.C.
Dec. 1998 Goldman 3achs & Co.
May. 2000 Vice President, Goldman Sachs & Co.
Jan. 2004 Vice President, Principal
Investment Area, Goldman
Sachs{Japan), Lid. {currently
Goldman Sachs Japan Co.,Ltd.)
Jul. 2005 Director, US] Co.,Ltd. (Present)
Director, Fujita Corporation
Director - Ankur Sahu Oct. 18 1969 {Present) -
Aug. 2006 Director, Crane Holdings
Ltd. {Present)
Nov. 2006 Managing Director, Goldman Sachs
{Japan), Ltd. (currently Goldman
Sachs Japan Co.,Ltd) (Present)
Feb. 2006 Director, Sanyo Electric Co.,Ltd.
{Present)
Oct. 2006 Duty Administrator of G5 PIA
Holdings GK {current position)

5. Financial Statement and other statements

Balance Sheet and P/L Statement (Jan.2007 - Dec.2007) has been attached.

Both statements have been audited by PwC Arata on a voluntary basis.




Balance Sheet

(As of December 31, 2007)

Assets

Current assets:
Cash and deposits
Cperational investment securities
Prepaid expenses
Corporate tax receivable
Total assets

Liabilities and Net assets

Liabilities

Current Liabilities:
Accrued expenses
Accrued income taxes
Deferred tax liabilities

Long-term liabilities:
Long-term loans payable to subsidiaries and affiliates
Deposit received for investments in silent partnership
Total Liabilities

Net Assets
Shareholders’ equity:
Capital stock
Capital surplus
Other capital surplus
Retained earnings
Other retained earnings
Retained earnings brought forward
Valuation and translation adjustments:
Valuation difference on available-for-sale securities
Total Net Assets

Total Liabilities and Net assets

(Thousands of Yen)

65,114,920
769,499
64,266,747
32,006
46,666

65,114,920

450,273
13,603
70
436,600

21,388,286
545,612
20,842,673

21,833,559

53,821
3,000
7,000
7,000

43,821

43,821

43,821

43,222,539
43,222,539

43,276,360

65,114,920




Profit and Loss Statement
{From January 1, 2007 to December 31, 2007)
(Thousands of Yen)

Operating Revenue:

(Gain on sales of operational investment securities 1,806,051
Dividend income 666,667
Total Operating Revenue 25727118

Operating Expenses:

Business consignment expenses 42,699
Consulting expenses 44613
Interest expenses 5,389
Other operating expenses 5680
Total Operating Expenses 98,382
Operating Income 2474335
Ordinary Income 2,474,335
Income before dividends distribution from silent
partnership, income taxes 2,474 335
Dividends distribution from silent partnership 2,420,683
Income before income taxes 53,652
Income taxes-current 70

Net Income 53,582




June 6, 2008

Notice of the 14th Ordinary Shareholders’ Meeting

Dear Shareholders,

Thank you very much for your continued cooperation.

We would like to request your attendance at the 14th Ordinary Shareholders’ Meeting, to be

held as indicated below.

If you are unable to attend the meeting, you may exercise your voting rights in writing.

Please review the attached reference materials for the Ordinary Sharcholders’ Meeting, and
indicate on the enclosed voting form whether you approve or disapprove each of the bills. The

completed form must be received by us no later than 6:00 p.m., June 24, 2008 (Japan time).

1. Date 10:00 a.m. Wednesday, June 25, 2008

2. Location Universal Studios Japan, T2:3D Theater
2-1-33 Sakurajima, Konchana-ku, Osaka, Japan
(See the map and access information attached at the end of this document)

3. Agenda (Reports)

Annual Business Report and Financial Statements of the 14th Fiscal Year

(From April 1, 2007 to March 31, 2008)

(Bills) G

Bill No. 1 Appointment of eight Directors 'z

Bill No.2 Appointment of one Statutory Auditor =

Bill No. 3 Revision of Directors’ Compensation -';:_3

>

Yours sincerely, )
oy
Glenn Gumpel —

President, CEO and Representative Director .

USJ Co., Ltd. '

2-1-33, Sakurajima, Konohana-ku, Osaka, Japan

Code Number: 2142

When attending the meeting, you are requested to submit the enclosed voting form at the
reception of the meeting room.

In the event that any revision is made to the reference materials for the Ordinary
Shareholders’ Meeting, the annual business report, or the financial statements, such revision will
be posied on the USJ Co’s official website (http://www.ir.usj.co.jp/}.

The English translation is presented only for the purpose of reference and convenience. [n no way, shall
this translation affect the effect, validity or interpretation of the original notice in Japanese.

(J—i.:‘w-‘“'"




(Distributed to shareholders)

Business Report
(From April 1, 2007 to March 31, 2008}

1. Company’s Current Status
(1) Business in the Fiscal Year Ended March 31, 2008
1) Business Dévelopmem and Results

In the fiscal year ended Merch 31, 2008, the Company achieved growth of revenue by
1.5% and growth of net income by 78.4% through successful measures to drive visitors such
as new attraction and seasonal events, effective sales and marketing programs and continued
aggressive efforts to improve cost efficiency.

Universal Studios Japan set the annual theme “Dreams” for the fiscal year, offering new
types of world-class entertainment one after another which aims to make dreams and
aspirations of visitors come true, and enhanced various attractions and shows to make the
park a place of special memories.

The sensational roller coaster Hollywood Dream The Ride opened in March 2007
attracted a large number of guests, proving to be an extremely successful and popular
attraction. In addition, Magical Oz Go-Round was introduced on July 19, 2007. On
March 18, 2008, a new attraction Fantastic World was opened to commemorate the seventh
anniversary of Universal Studios Japan. This new original show features dynamic and
energetic live performances on three giant mobile set stages blended with various musical
cultures. By offering such experience to the guests, emotional connection between the
guests and the park will be built, which will lead to securing stable attendance to the park.

Seasonal events in the year started with the summer-only parade using water and
characters Universal Water Parade, offered from July 12, 2007 to September 2, 2007. In
Universal Wonder Halloween held from September 11, 2007 to October 31, 2007, a main
entertainment show with flying performance Sorciere was performed. In the holiday
season, Universal Wonder Christmas was held from November 8, 2007 to January 6, 2008.
Santa's Toy Party, a song and dance show performed by Santa Claus, reindeers and
Christmas toys, made its debut this year as a new daytime Christmas show. A singing
show White Christmas Carol, which is received well every year, was also performed. The
Company also held 2008 Coming-of-Age Day Special Celebration Program (January 6,
2008 - January 20, 2008) for those who turn twenty vears old during 2008, Universal
Valentine (January 17, 2008 - March 2, 2008), and a seventh anniversary special music
event with the theme “Graduation” (March 29 and 30, 2008). All these cvents were




offered one after another to attract visitors, women and families in particular, by appealing
1o the needs and taste of the target segments.

Marketing and Sales measures included Summer Twilight Pass (sold from July 14,
2007 to September 2, 2007) and Twilight Pass for Halloween and Christmas seasons from
September 11, 2007 to January 6, 2008. These Twilight Passes, valid for admission after
3pm, were very popular among large number of guests. Collaboration with Corporate
Marketing Partners and transportation facilities were also effective in attracting visitors.
As a result, visitors using Regular Pass (admission ticket except for Annual Pass, mostly
one-day ticket) totaled 5.961 million, achieving an increase by 1.5% from the previous year.

Annual Studio Pass Price Campaign was implemented from October 15, 2007 to
January 3, 2008, during which Annual Studio Pass was offered at a special discount price.
Sales from the campaign this year grew by 9% from the result of the same campaign in the
prior year. From this year, Annual Pass issuance process was improved substantially by
newly introduced face recognition system and increased pass sales on web site, This
improved quicker process completes Annual Pass processing on the day of purchase, and
. therefore, those who bought Annual Pass at the park do not have to come back to pick up a
completed pass at a later date. Because of this change, although the number of Annual
Pass holder was increased, actual visitation by them was less, in the second half of the year
in particular, and the total number of Annual Pass visitors in the year was 2.679 million or
down by 5.1% from the previous year.

As a result of the above factors, annual number of visitors was 8.64 million, down by
0.7% from the previous year.

Sales were ¥73,158 million, up by ¥1,095 million or 1.5% from thc previous vear
reflecting greater sales of Annual Pass, effect of ticket price increases implemented in July
2006, and strong sales of attraction priority access tickets in addition to the positive
response to the measures for attracting guests and marketing/sales measures. Per cap sales
was ¥7,815 ven, increased by ¥174, up by 2.3% from the previous fiscal year. Operating
income was ¥8,402 million, up by ¥1,119 million or 15.4% from the previous year,
reflecting improvement of gross margin rate on merchandise and food and beverage sales,
effect of cost reduction, and smaller depreciation and amortization expenses due to progress
of depreciation period.

Ordinary income was ¥7,028 million, up by ¥1,755 million or 33.3% from the previous
year. This is because of reduction in interest payment by decrease of debt.

Loss on disposal of fixed assets was dramatically decreased this fiscal year, because in
the previous year loss from conversion of Western area to accommodate the Land of Oz
themed area was recorded. Therefore, extraordinary loss was ¥256 million, down by
82.6% from the previous year.

As a result, net income for this fiscal year was ¥6,766 million, up by ¥2,972 million or
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2)

3)

4)

3)

6)

7)

78.4% from the previous year.

Capital Investment

In the fiscal year ended March 2008, capital investment of 2,296 million yen was made
mainly in new shows and attractions to maintain and enhance the appeal of the theme park.
The investment in the new attraction Fantastic World, opened in March 2008, totaled 1,286

million yen.

Fund Procurement

Necessary fund for capital investment was covered by fund in hand.

Transfer of business or cotporate division to existing or newly established company

No applicable matter exists.

Transfer of business from other company

No applicable matter exists.

Succession of right and obligation of other entity’s business through merger or corporate
division to existing company

No applicable matter exists.

Acquisition or disposal of other company’s shares and other equity or share warrant

No applicable matter exists.



(2) Income and Assets in the Past Three Fiscal Years

Year ended Year ended Year ended Year ended

March 31,2005 | March 31,2006 | March 31,2007 | March 31, 2008
(S:lli(;lsion yen) 70,059 68,267 72,062 73,158
81:?111?23 yLn.ﬁome (3,151) (582) 5,273 7,028
?;;.}Q,T;Zﬁ,) (5,172) (4,634) 3,793 6,766
1::: ;ﬁ:;ng;en) (6,466.15) (3,159.65) 1,973.91 3,134.74
gn(::;]icﬁf;zt:) 152,054 142,833 129,937 130,511
z:.t I ﬁiﬁejin) 8,308 28,674 42,995 48,656

(Note) 1. Effective from the fiscal year ended March 31, 2007, the Company adopted the

“Accounting Standard for Net Asscts Presentation in Balance Sheet” (Corporate

Accounting Standard No. 5, December 9, 2005) and “Implementation Guidance for

Accounting Standard for Net Assets Presentation in Balance Sheet” (Implementation

Guidance for Corporate Accounting Standard No. 8, December 9, 2005).

2. Loss 1s indicated in ().

(3) Major Parent Company and Subsidiary

No applicable matter exists.




(4) Issues Facing the Company

1)

2)

3)

Sustain attendance increase and enhance foundation for business growth
The Company aims to achieve sustainable growth in attendance. The Company
continues to introduce new attractions, enhance various events and improve attendance
strategy for both domestic and international market. The operational services will be
further improved and product development will also be enhanced. The Company will
watch for a new investment opportunity to focus on strengthening foundation for business
growth toward realization of its Vision, “To become Asia’s leading Entertainment & Leisure
Company™,
Establish high-profit structure and healthy financial standing
The Company will continuously pursue improvement of business efficiency by
maximizing the corporate strengths, which are “significant cash generating capability” and
“low cost operation”., The Company always maximizes shareholder value by developing
healthy financial condition and establishing structure that sustains high profitability.
Strengthen corporate governance and management skill
The Company has been working to enhance compliance programs to fully abide by the
laws. Such compliance programs are going to be the core of the enhancement of the
company-wide risk management systems. The Company will develop mid-tem risk
management plan, initiate business continuity management, continue business risk
assessment and take actions to address specific issues while further promoting on-going
compliance activities. Such efforts will be linked closely with initiatives under the

Japanese version of Sarbanes-Oxley Act.

(5) Principal Business (as of March 31, 2008)

Main business of the Company is to operate the theme park Universal Studios Japan and run

businesses that are directly related to the theme park operation,

{(6) Principal Office Location (as of March 31, 2008)
1) Head office: 2-1-33 Sakurajima, Konohana-ku, Osaka, Japan

2) Sales office: Tokyo office, 2-1-13 Hamamatsu-cho, Minato-ku, Tokyo, Japan

(7) Employees Headcount (as of March 31, 2008)

Headcount Change from the end of Average age Av..'erage year
the precious fiscal year in service
527 (2,590) -16 (+180) 38.8 6.3

(Note) 1. Headcount of fulltime employees is shown. Headcount of

non-fulltime employees (part-timers, one-year contract employees,
and temporary staff) is indicated separately in parentheses.

2. Breakdown of non-fulltime employees: 2,272 part-timers, 4 contract
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employees, 230 one-year contract employees and 84 temporary staff.

{8) Major Lenders (as of March 31, 2008) {Millions of yen)
Lender Balance of loans
City of Osaka 16,000
Development Bank of Japan 15,280
Nomura Capital Investment Co., Ltd. 8,777
Sumitomo Mitsui Banking Corporation 6,577

(9) Other material information about the Company

No applicable matter exists




2. Shares (as of March 31, 2008)
{1) Number of shares authorized: 3,000,000
(2) Number of shares issued: 2,164,915
(Note)  Between April 1%, 2007 and March 31, 2008, the number of common shares
increased by 21,754 through exercise of share purchase warrants.
(3) Number of Shareholders: 10,906
(4) Major Shareholders (Top 10)

Equity Investment in USJ Co.

Shareholders Number of shares held (sharz) | Shareholding percentage
Crane Holdings Ltd, R88,890 41.1%
DBIJ Value Up Fund 222,222 10.3
Osaka City 200,000 9.2
Owl Creek Overseas Fund, Ltd. 147,593 6.8
Goldman Sachs, International 76,646 3.5
Morgan Stanley & Company Inc. 66,761 31
Owl Creek II, LP. 65,110 3.0
Morgan_Stan]ey & Co. 49,805 23
International plc
Societe General, Paris 47,789 22
UBS AG London A/C IPB
Segregated Client Account 34,334 1.6

(5) Other material information about stocks

No applicable matter exists



3. New Stock Acquisition Rights

(1) New stock acquisition rights issued to the board members of the Company as compensation for
their services (as of March 31, 2008)

New Stock Acquisition

New Stock Acquisition

New Stock Acquisition

Title Right A Right B Right C
Resolution Date June 28, 2006 July 14, 2006 August 7, 2007
Number of new stock 39,033 9,049 337
acquisition rights
Class and number of Common stock 39,033 | Common stock 9,049 Common stock 337

shares subject to new
stock acquisition rights

(one share per right)

(one share per right)

(one share per right)

Meonetary payment for
new stock acquisition
rights

No paid-in
required

money

No  paid-in
required

money

¥63,193 per share

Value of assets to be

invested upon | ¥22,500 per right ¥22 500 per right ¥1 per right
exercising new stock | (¥22,500 per share) (¥22,500 per share) (¥1 per share)
acquisition rights
Exercisable period From June 28, 2006 From July 18, 2006 From August 7, 2010
P to June 28, 2016 to July 18, 2016 10 August 6, 2017
Conditions of exercise | Note 1 Note 2 Note 3
Number of  stock | Number of  stock
. L ; T Number of  stock
New stock acquisition | acquisition rights: | acquisition rights: Ce
) . acquisition rights: 337
rights issued o | 39,033 9,049 Number of shares
directors of  the | Number of shares{ Number of shares subject to new stock
Company subject to new stock | subject to new stock !

(Outside directors not
included)

acquisition rights;
39,033 shares
Number of holders:
2

acquisition rights:
9.049 shares
Number of holders:
4

acquisition rights:
337 shares
Number of holders;
4

{Note }) Conditions for exercise of the new stock acquisition right A

In principle, of the total new stock acquisition rights, one-third (1/3) at one time

becomes exercisable on December 31, 2006, December 31, 2007, December 31, 2008,

respectively.

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

(Note 2) Conditions for exercise of the new stock acquisition right B

(a) A person holding the new stock acquisition right may exercise the new stock

acquisition right as long as he or she is in a position of a director or an employee of

the Company (“Position™).

(b) Regardless of the provisions of the preceding paragraph (a), a person holding the new

stock acquisition right may exercise the new stock acquisition right after loosing his

or her Position with approval of the Board of Directors of the Company.

(c) Regardless of the provisions of the preceding paragraph (a), a person holding the new

stock acquisition right, to whom the preceding paragraph (b) does not apply, may

exercise the already exercisable new stock acquisition right within five (5) years after

such person loses Position.




(d) If a person holding the new stock acquisition violates rules or regulations of the

Company by intention or gross negligence, cause damage to the Company by his or

her dishonest act, loses Position by willful or negligent breach of duty such as leaks

of corporate secrets, or during the period of time the Company researches

aforementioned acts by such person, such person may not exercise the new stock

acquisition right.

{e) If a person holding the new stock acquisition right passes away, the inheritor of such

person may not exercise the new stock acquisition right.

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

(Note 3) Conditions for exercise of the new stock acquisition right C

The entire number of exercisable new acquisition rights will be changed according to

the Company performance for three (3) years between fiscal year 2007 and 2009,

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

(2) New stock acquisition rights granted to employees in the fiscal year ended March 31, 2008 as

compensation for their services

Title New Stock Acquisition Right C | New Stock Acquisition Right D
Resolution Date August 7, 2007 Aupust 7, 2007
Number of new stock 252 1,084

acquisition rights

Class and number of shares
subject to new stock acquisition
rights

Common stock 252
{one share per right)

Common stock 1,084
{one share per right)

Monetary payment for new
stock acquisition rights

¥63,193 per share

¥66,758 per share

Value of assets to be invested
upon exercising new stock
acquisition rights

¥1 per right (¥1 per share)

¥1 per right (¥1 per share)

Exercisable period

From August 7, 2010
to August 6, 2017

From August 7, 2010
to August 6, 2017

Conditions of exercise

Note |

Note 2

New stock acquisition rights
issued to employees of the
Company

Number of stock acquisition
rights: 252

Number of shares subject to
new stock acquisition rights:
252 shares

Number of holders: 5

Number of stock acquisition
rights: 1,084

Number of shares subject to
new stock acquisition rights:
1,084 shares

Number of holders: 39

{Note 1) Conditions for exercise of the new stock acquisition right C

The entire number of exercisable new acquisition rights will be changed according to

the Company performance for three (3) years between fiscal year 2007 and 2009.

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

{Note 2) Conditions for exercise of the new stock acquisition right D
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Half (1/2) number of exercisable new stock acquisition rights will be changed
according to the Company performance for three (3) years between fiscal year 2007 and
2009.

(3) Significant matters in relation to new stock acquisition rights

No applicable matter exists.

=11 -




4. Directors and Statutory Auditors of the Company
(1) Directors and Statutory Auditors (as of March 31, 2008)

Position N Responsibilities in the Company
ame .
or other entity
President & CEO Glenn Gumpel
. - General Manager,
Director Koji lida Finance & Administration Division
General Manager, Marketing & Sales
. Division
Director [sao Tanaka General Manager, Marketing Planning
Department and Sales Department
. General Manager,
Director Vernon McGugan Park Operations Division
Director Yoshikazu Maruyama | Chief Strategy Cfficer
General Manager, Corporate Support
. . . - Division
Director Hiroshi Nakamichi General Manager, Human Resources
Department
. Managing Director,
Director Ankur Sahu Goldman Sachs Japan Co., Ltd.
. L Vice President,
Director Kenichiro Kagasa Goldman Sachs Japan Co., Ltd.
. . . Director General, Investment Strategy
Director Kazuhiro Takahashi Development Bank of Japan
Statutory Auditor . . .
(Full-time) Tsugio Hase Certifted Public Accountant (Japan)
Statutory Auditor .
(Full-time) Masahiro Kawata
Statutory Auditor Takashi Shoji Certified Public Accountant (Japan)
Statutory Auditor Michiko Kanai Attorney
(Note) 1. Ankur Szahuy, Kenichiro Kagasa and Kazuhiro Takahashi are outside directors.
2. Tsugio Hase, Masahiro Kawada, Takashi Shoji and Michiko Kanai are outside statutory
auditors.
3. Major concurrent responsibility of directors and statutory auditors in the fiscal year
ended March 31, 2008.
+ Ankur Sahu concurrently serves as director of Fujita Corp., Crane Holdings Ltd.,
Sanyo Electric Co., USEN Co., EMOBILE Ltd. and ARDEPRO Co., Ltd.
- Kazuhiro Takahashi serves as director of eBANK Corporation.
+ Tsugio Hase concurrently serves as statutory auditor of Nichia Steel Co.
« Takashi Shoji concurrently serves as statutory auditor of Yasunaga Corp.
4. Tsugio Hase and Takashi Shoji are certified public accountants and have considerable
knowledge on finance and accounting.
5. Hiroshi Nakamichi left the post of General Manager of Human Resources Department

to act solely as General Manager of Corporate Support Division as of April 1, 2008.
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(2) Resignation of Directors and Statutory Auditors

No director or statutory auditor resigned after the last annual meeting of shareholders (June

27, 2007).

(3) Compensation for Directors and Statutory Auditors

(Millions of yen)

Number of recipient

Amount paid

Directors 6 1,223
{Outside Directors included) (0) (0)
Statutory Auditors 4 40
{Outside Statutory Auditors ) (40)
included)

Total 10 1,263

{Note)

1. Compensation paid to directors for their services as employee is not included.

2. Maximum annual compensation amount for directors (not including the compensation as
employees) is ¥1,300 million as resolved in the 13® Sharcholders’ Meeting held on June 27,
2007.

Maximum annual Deeply Discounted Stock Option compensation (not including the
compensation as employees) is ¥25 million as resolved in the said Shareholders® Meeting.

3. Maximum annual compensation amount for statutory auditors is ¥60 million as resolved in

the 13™ Shareholders’ Meeting held on June 27, 2007,

(4) Outside Board Members

1

2

)} Concurrent responsibility (as an executive officer) in other company and USJ Co.’s
relationship with the company
* Ankur Sahu concurrently serves as board member of Crane Holdings Ltd., which holds
41.1% of USJ Co.’s shares as of March 31, 2008.
)} Concurrent responsibility of outside board members in other company
+ Ankur Sahu concurrently serves as board member of Fujita Corp., Sanyo Electric Co.,
USEN Co., EMOBILE Ltd. and ARDEPRO Co., Ltd.
+Kazuhiro Takahashi concurrently serves as board member of e BANK Corporation.
+Tsugio Hase concurrently serves as outside statutory auditor of Nichia Steel Co.

* Takashi Shoji concurrently serves as outside statutory auditor of Yasunaga Corp.
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3) Principal activity

Participation in Board of Directors’ Meeting and Board of Statutory Auditors’ Meeting

Board of Directors Meeting (14 times)
Participation Attendance
Ankur Sahy 10 times 71%
Kenichiro Kagasa 10 91
Kazuhiro Takahashi 14 100
Board of Directors Meeting | Board of Statutory Auditors
(14 times) Meeting (13 times)
Participation | Attendance | Participation | Attendance
Tsugio Hase 14 times 100% 13 times 100%
Masahiro Kawada 14 100 13 100
Takashi Shoji 13 93 12 92
Michiko Kanai 10 91 9 90

(Note)
Participation of Kenichiro Kagasa and Michiko Kanai after their appointment at the 13"

Sharcholders’ Meeting has been counted.

+ Statcment made in Board of Directors” Meetings and Board of Statutory Auditors’ Meetings
Ankur Sahu, as an expert of investment and management, gives advice and suggestion on
increasing corporate value and assurance of governance from the viewpoint of a global
business investor.

Kenichiro Kagasa gives advice and suggestion primarily on finance strategy for future growth
of the Company based on his knowledge and long-term experience in international finance.
Kazuhiro Takahashi gives advice and suggestion to ensure legitimate and appropriate
decision-making in the Board Meeting based on his knowledge and experience in
government-affiliated bank.

Tsugio Hase and Takashi Shoji make comments to ensure legitimate and appropriate
decision-making in the Board of Directors’ Mceting bascd on their specialist viewpoint as
certified public accountants. They also make comments as necessary on internal auditing of
the Company in the Board of Statutory Auditors’ Meeting.

Masahiro Kawada makes comment to ensure corporate governance in the Board of Directors®
Meeting and the Board of Statutory Auditors’ Meeting bascd on his experience and knowledge
in government-affiliated bank.

Michiko Kanai makes comment on current status of corporate laws and regulations and
ensuring compliance in the in the Board of Directors’ Meeting and the Board of Statutory

Auditors’ Meeling based on her cxpertise viewpoint as a lawyer.
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4)  Liability Limitation Agreement
Under the Articles of Incorporation of the Company, the Company concluded the
Liability Limitation Agreement with Michiko Kanai. The liability based on the said
contract is limited to either ten million yen or the amount stipulated by laws, the higher
amount being effective. The liabilities is limited under the above contract only when
outside statutory auditors act in good faith and without gross negligence in connection with

actions that arose the liabilities.

(5) Other material information about Board Members

No applicable matter exists.
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5. Independent Auditor
(1) Name KPMG AZSA & Co.

(2) Compensation
Compensation for independent auditor in the fiscal year ended March 31, 2008: 47 million yen
(Note) The amount shown above is the combined amount of compensation for the audit
under Corporate Law and the one under Financial Products Trading Law, as the two
types of audit are virtually inseparable and the specific amount for each activity is not
defined in the engagement agreement between the Company and KPMG AZSA & Co,

The amount shown above includes 15 million yen fee for non-auditing engagements.

(3) Non-auditing engagements
The Company entered into an internal control advisory agreement with KPMG AZSA & Co.

and engaged them with fee to receive consultation services.

(4) Policy to dismiss or not reappoint independent auditors
If the Board of Directors determines that dismissal or non-reappointment of the independent
auditor is necessary for reasons such as difficulty in execution of duty the independent auditor,
the Board of Directors shall submit a bill on dismissal or non-reappointment of the independent
auditor to the sharcholder’s meeting upon obtaining an agreement of, or at the request of, the
Board of Statutory Auditors.

_ If the independent auditor falls under any of the items stipulated in the Article 340,
Paragraph 1 of the Corporate Law, the Board of Statutory Auditors should dismiss the
independent auditor by agreement of all statutory auditors. In such case, the statutory auditor
appointed by the Board of Statutory Auditors shall report the fact and the reason of such
dismissal of the independent auditor at the first sharcholder’s meeting convened after such

dismissal.

(5) Outline of Limited Liability Agreement

No applicable matter exists.
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6. Systems to Ensure Appropriate Business Operation

Systems to ensure that execution of duties by directors complies with laws and Articles of

Incorporation of the Company and that other operation of businesses of the Company is

appropriately conducted are outlined as follows:

(1)

(2)

(3)

G

Storage and control of information relating to execution of director’s duties
Information regarding execution of duties by directors all be recorded and stored as hard
copy documents and/or electronic data in accordance with Document Management Regulations.
Directors and Statutory Auditors may view these documents and electronically stored
information at any time. In accordance with Document Management Regulations, each
department shall develop effective document control programs.
Management of risk of loss and other regulations
Potential risks associated with corporate activities shall be controlled through regulations
(“Disaster Prevention Management Regulations”, “Personal Information Management
Regulations™, “Insider Trading Control Regulations”, “Risk Management Organization Rules™
etc.), creating manuals and training by each department in charge. General Manager of
Corporate Support Division shall supervise company-wide risk management programs regarding
environmental hazard, accident and disaster and quality control. Internal Auditing Office shall
audit risk-management status and report on findings to the Board of Statutory Auditors and
President & CEO.
Efficient execution of directors’ duties
Scope of duties, authority and decision-making process for each organizational unit are
defined by internal regulations (“Organization Rules™ and “Approval Authority Regulations™).
Also, fiscal year target is broken down into department-specific goals and the progress status is
monitored periodically to ensure efficient business operation.
Compliance of execution of duties by employees with laws and Articles of Incorporation of the
Company
1) After a series of scandals that occurred from July to August 2002, the Company has been
vigorously working on enhancing and maintaining a company-wide compliance system. In
October 2002, Compliance Committee, chaired by the President, was established (currently
chaired by General Manager of the Corporate Support Division). At the beginning of each
fiscal year, the Committee develops an annual compliance program and proposes the
program to the Board of Directors for their approval. At the end of each fiscal year, the
Committee reports on the implementation status of the program to the Board of Directors.
The Committee comprises employees, corporate lawyers, labor union president, and
fulltime statutory auditors.
2) In October 2002, the Company established Speak-Up System (internal reporting system),

which allows employees to directly contact several special compliance consultation hotlines,
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(3)

(6)

(N

including a law firm, to report or consult about compliance-related problems and questions.
3) In Apnl 2003, the Company established a “Code of Conduct™ regarding compliance,
The Company has alse created the “USJ Compliance Handbook,” which includes concrete
case examples, and distributed to all Directors and employees. Compliance training
sessions are being held using the Handbook when deemed necessary.
4) Other related regulations governing compliance activities of the Company include the
“Compliance Rules”.
5) In addition to those mentioned above, as part of its compliance activities, every year the
Company implements “General Safety Promotion Month™ program to ensure that proper
safety measures are taken at the theme park, review compliance status of permits and
licenses, etc. The Company conducts a survey of business partners on fair trade practices
every year.
6) The Company is engaged in the business of providing “dreams™ for our guests (park
visitors). It is particularly important that the Company has no relations with any
organizations and groups involved in antisocial activities and that the Company takes a
resolute attitude and does not yield to any unreasonable demands from such party. This
policy is clearly stated in the “Code of Conduct” te ensure that all Directors and employees
fully understand. The Company has a system to confirm that a potential business partner is
not an antisocial party prior to entering into a contract. The Company also has close
contact with authorities concerned in order to report to or ¢onsult with them about antisocial
activities.
7) The company, in accordance with the “Internal Control Basic Rules,” shall develop and
implement internal controls and procedures for financial reporting, and assess and report the
effectiveness of these internal controls and procedures, so as to ensure proper financial
reporting and its reliability.
Appropriate operations by the Company and groups comprising parent company and
subsidiaries
The Company has part-time Directors from Crane Holdings Ltd., which is categorized as
“other related company (a company related to the Company ). Such Directors provide
observatory functions to the company’s management by attending the Board of Directors
meetings and participating in the resolutions.
Employee assistance requested by Board of Statutory Auditors
The Board of Statutory Auditors may seek assistance in its audit duties from, and give
instructions to, the three (3) employees of Internal Auditing Cffice, which reports directly to the
President & CEO.
Independence of the employee(s) mentioned in previous clausz from Directors
When employee is appointed for assistance, Board of Statutory Auditors may raise opinions

on personnel appointment of the subject employee, so as to avoid difficulty in execution of
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duties.
(8) Report from Directors and employees to Statutory Auditor(s)

Directors and employees must report to Board of Statutory Auditors or Statutory Auditors
any matter that may incur tremendous loss for the company, matters of importance regarding
risk management, matters of importance regarding compliance or any other matters of
importance regarding management. Statutory Auditors participate in major meetings regarding

management (Board of Directors” Meeting, Weekly Revenue Review Meeting, General

Managers Meeting), and may, on an as-needed basis, request reports from Directors and
employees regarding the matters mentioned above.

(9) Effective audits by Statutory Auditors

I

|

Statutory Auditors shall have regular or ad hoc sessions with President &CEQ and
independent auditors to exchange opinions.

|

|

|

|

|

-19-




7. Basic Policy for Profit Distribution

Basic Policy for Profit Distribution

The Company places significance on increasing shareholders’ value and returning profit to them,
The Company’s basic policy is to pay dividends that are appropriate for its annual business
performance as well as for its future business development, while maintaining necessary level of
retained eamnings for capital investments and reinforcement of the financial standing to enhance

shareholder value in the long run.

Dividend for the fiscal vear ended March 2008

According to the basic policy, the Company has paid interim dividend of ¥750 per share on
December 4, 2007, and has approved in its Board of Directors’ Meeting on May 9, 2008, to pay
vear-end dividend of ¥750 per share, resulting in the annual to1al dividend of ¥1,500 per share.,

Dividend for the next fiscal year ending March 2009

As a result of various efforts to reform and improve, the Company’ business performance is now
stable and projected to continue recording operating profits. In the year ending March 2009, the
Company is forecasting to generate enough cash from operating activities to cover fund needs for
capital investment and repayment of debt. In view of such circumstances, the Company has
decided to adopt a dividend policy that aims at returning almost all the net income to shareholders as
dividend in order to return the result of the business to shareholders in an optimal manner.

Please note that the Company carries a net operating loss for tax purpose of ¥6.3 billion as of
March 31, 2008, which can be appropriated for the fiscal year ending March 2009, and therefore net
income for the year will be posted larger than normal amount after taxation. The amount equal to
net income after normal amount of income tax will-be used as the fund for dividend calculation.

With this policy and calculation method, the Company is planning to pay an annual total of
¥2 800 per share as dividend for the vear ending March 2009 (¥1,400 each for interim and year-end

payment). Projected payout ratio for the year is 81.9%.
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Balance Sheet
As of March 31, 2008

(Miltions of Yen)

Account Amount Account Amount
(ASSETS) (LIABILITIES)

Current Assets 32,279 Current Liabilities 24,425
Cash and deposits 25,449 Accounts payable, trade 1,019
Accounts receivable, trade 2,042 Current portion of long-term debt 3,560
Securities 7,000 Accounts payable, other 3,874
Merchandise 827 Accrued expenses 1,620
Raw materials 80 Accrued income taxes 113
Supplies 960 Accrued consumption taxes 445
Advanced payment 4 Advances from customers 12,765
Prepaid expenses 308 Deposits received 156
Other current assets 107 Allowance for bonuses 655
Allowance for doubtful accounts (n Allowance for directors’ bonuses 33

Fixed Assets 03,231 Other current liabilities 240

Tangible Fixed Assets 89,751 Long-term Liabilities 54,729
Buildings q Long-term debt 55,400
Structures 17,260 Reserve for retirement benefits 878
Machinery and equipment 17,817 Other long-term liabilities 1,151
Ships - 458 Total Liabilities 81,854
Vehicles 287
Fools, furniture and fixtures 3,059 | (NET ASSETS)

Construction in progress 53 Shareholders' Equity 48,631

Intangible Fixed Assets 1,819 Capital Stock 31,182
Leasehold right 622 Capital Surplus 8,508
Software 1,121 Capital reserve . 5,508
Other intangible fixed assets 75 Other capital surplus 3,000

Investments and Other Assets 1,660 Retained Earnings 8,940
[nvestment securities 1 Legal retained earnings 161
Claims provable in bankruptcy 0 Other retained earnings 8,778
Long-term prepaid expenses 1,519 Carried forward retained earnings 8,778
Other investments 139 Stock Acquisition Rights 24
Allowance for bad debt 0 Total Net Assets 48,656

Total Assets 130,511 Total Liabilities and Net Assets 130,511

(Note) Fractional amounts less than one million yen are discarded.
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Statement of Income

For the Year Ended March 31, 2008

(Millions of Yen)

Account Amount
Sales
Operating sales 38,184
Merchandise sales 18,516
Food and beverage sales 10,816
Other 5,640 73,158
Cost of Sales 54,718
Gross Profit 18,439
Selling, General and Administrative Expenses 10,036
Operating Income 8,402
Non-operating Income
Interest income 110
Gain on revaluation of derivatives 384
Refund of development costs 147
Others 156 798
Non-operating Expenses
Interest expenses 1,755
Foreign exchange loss, net 196
Others 221 2,172
Ordinary Income 7,028
Extraordinary Loss
Loss on disposal of fixed assets 256 256
Net Income Before Income Taxes 6,712
Income Taxes 5
Net Income 6,776

(Note) Fractional amounts less than one million yen are discarded.




Statement of Changes in Net Assets
For the Year Ended March 31, 2008

(Millions of Yen)

Sharcholders’ Equity
Capital Surplus Retained Earnings
Other Stock Total
. Retained Total Acquisiti ota
Capital cquisition
S:(;:Ick Capital Other Legal Eamnings | Shareholders Rights Net Assets
ap Capital Retained Carried Equity
Resetve .
Surplus Eamings Forward
Retained
Earnings
Balance 30,938 5.263 3,000 3,793 42,995 . 42,995
as of March 31, 2007 ’ i ’ ) : i ’
Changes during the year
ended March 31, 2008
Issuance of new 244 244 489 489
stocks
Dividends from 161 (1,781) (1,619) (1,619)
surplus
[ IS TGO TOT T
year
ended March 31, 6,766 6,776 6,766
Changes other than
shareholders' equity 24 24
{net)
Total amount of
changes 244 244 - 161 4,985 5,636 24 5,661
during the year ended
Balance 31,182 5,508 3,000 161 8,778 48,631 24 48,656
as of March 31, 2008 ’ ’ ’ ' ' '

(Note) Fractional amounts less than one million yen are discarded.
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1. SIGNIFICANT ACCOUNTING AND REPORTING POLICIES

(1) Valuation method of assets

(i)

(i)

(iii)

Valuation method of securities
Investment securities:

Securities with no available fair market value are stated at moving-average
cost.
Valuation method of derivative instruments

The Company states derivative instruments at fair value and recognizes
changes in the fair value as gains or losses unless derivative instruments are
used for hedging purposes.
Valuation of inventories
Merchandise, raw materials and supplies are stated at moving-average cost.

(2) Depreciation method of fixed assets

()

(i)

Tangible fixed assets
Depreciation is computed by the straight-line method.
Estimated useful lives of major assets are as follows:

Buildings 3 - 50 years
Structures 7 - 60 years
Machinery and equipment 3 - 17 years

Finance leases, including those leases under which ownership of the leased
asset is not considered to be transferred to the lessee, are capitalized.
Depreciation is computed under the straight-line method with no salvage value
over the lease period.

(Accounting Change)

From this fiscal year, for tangible fixed assets that are acquired after April 1,
2007 the Company uses the depreciation method stipulated by the new
corporation tax law. With this change, the operating income, ordinary income
and net income before income taxes decreased by 12 million yen each.
(Additional Information)

The Company has been depreciating tangible fixed assets until allowable
limit. From this fiscal year, the Company is depreciating the difference
between memorandum value and allowable limit equally over 5 years for those
that were acquired before March 31, 2007 with book value equaling allowable
limit. With this change, the operating income, ordinary income and net
income before income taxes decreased by 117 million yen each.

Intangible fixed assets

Amortization of intangible fixed assets is compuied by the straight-line
method. Amortization of software for internal use is computed by the
straight-line method over the estimated useful life of five years.

(3) Accounting for deferred assets

Stock issue cost is expensed as incurred; however, of which had been incurred
before the end of March 2006 is amortized uniformly over three years.

_24_




(4) Accounting for allowances

(i)  Allowance for doubtful accounts
Allowance for doubtful accounts is provided at the estimated amount
computed based on the actual ratio of bad debts in the past and the estimated
amount uncollectible on known bad debts.
|

(i)  Allowance for bonuses
Bonuses payable to employees are accrued at an estimated amount.
(i) Allowance for directors’ bonuses
Bonuses payable to directors are accrued at an estimated amount.
(iv)  Reserve for retirement benefits
The Company provides reserve for employees’ retirement benefits at the
balance sheet date based on the estimated amount of projected benefit
obligation.
Net actuarial gains or losses are charged to earnings as incurred.

(5) Other significant basis of presenting financial statements

(1)  Accounting for leases
Finance leases, including those leases under which ownership of the leased
asset is not considered to be transferred to the lessee, are capitalized.
(i) Hedge accounting
(a) Method of hedge accounting
If derivative instruments are used as hedging purpose and meet certain
hedging criteria, the Company defers recognition of gains or losses
resulting from changes in fair value of derivative instruments until the
related gains or losses on the hedged items are recognized.
(b) Hedging instruments and hedged items
The following summarizes hedging derivative instruments used by the
Company and items hedged:
Hedging instruments: Forward foreign currency, coupon swap contracts
and interest rate swap contracts
Hedged items: Foreign currency payables including future
transactions and interest on loans payable
(c) Hedging policies
The Company utilizes the hedging instruments only to reduce the
exposures to the future risks of market fluctuations in foreign exchange
rates and interest rates, not for the purpose of speculation, in accordance
with intemal management regulations.
(d) Evaluation method of hedge effectiveness
The Company evaluates hedge effectiveness by comparing the
cumulative changes in cash flows from or the changes in fair value of
hedged items and the corresponding changes in the hedging derivative
instruments.
No financial derivatives were applied to hedge accounting for the fiscal
year ended March 31, 2007.
(i)  Accounting for consumplion taxes
Consumption taxes and municipal consumption taxes are accounted for
exclusion,

(6) Changes in Presentation

Interest income, which was included in “Others” scction of Non-operating Income
until previous year, has become significant in amount and is separately disclosed from
the year ended March 31, 2008.

, Interest income included in “Others™ section in the previous year was 15 million yen.
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2. NOTES TO BALANCE SHEET

(1) Pledged assets and secured liabilities:
(i)  Pledged assets:

(Millions of Yen)

Deposits at bank 4,394
Buildings 50,815
Structures 17,260
Machinery and equipment 17,463
Ships 6
Vehicles 69
Tools, furniture and fixtures 2,567

Total 92,576

(i)  Secured liabilities:

(Millions of Yen)

Current portion of long-term debt 3,500
Long-term debt 32,400
Total 35,900

(2) Accumulated depreciation of tangible fixed assets:  ¥95,009 million
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3. NOTES TO STATEMENT OF CHANGES IN NET ASSETS

(1) Number of shares issued and outstanding

(Thousands of shares)

Class of shares Beginning Increase Decrease Ending
balance balance
Common stock (*) 2,143 21 — 2.164
Total 2,143 7 — 2,164

*  Increase of common stock by 21 thousand shares was as a result of exercise of new stock

acquisition rights.

(2) Number of treasury stock

No applicable matter exists.

(3) Dividend to be appropriated by retained eamings

1) Dividends paid

1 £ Total amount of Dividend per
{Resolve) ass 0 dividend e p Record date | Effective date
shares e share {(Yen)
(Million yen)
Board of directors’ meeting Common 1619 750 September 30, | December 4,
held on November 8, 2007 stock ! 2007 2007

2) Dividends with a record date within this fiscal year period while effective date of the

dividends is in the subsequent year

Class of Total smount of Dividend per .
(Resolve) hares dividend Resource of hare (Yen) Record date |Effective date
share: (Millionyen) | dividends | Sr&re{i¥en
Board of directors .
meeting held on C‘;’;"}("" 1,623 Ee::‘i';ed 750 Ma‘;gg; 1 | june 26,2008
May, 9 2008 ¢ armings

3) Contractual restrictions on dividends are as follows:

Under the syndicated loan agreement dated August 10, 2006, the following conditions
should be satisfied as of the date of the Board of Directors™ meeting held to approve bills

regarding dividend.

a. Required amounts are on deposit in the Company’s repayment account, capital
investment account and reserve account.
b. No events or potential event of forfeiture of the benefit of time has occurred or exists,
and the dividend payment shall not give rise to an event of forfeiture of the benefit of

time or potential event of forfeiture of the benefit of time.

Also these agreements are subject to the following financial covenant, if the company
breaches these conditions, it will be deemed as the event of forfeiture of the benefit of time

stated above in (b).

i. Leverage ratio

The Company must maintain the leverage ratio below a specified level for the terms
specified below. For these purposes the leverage ratio is defined as the ratio obtained by
dividing the amount of interest-bearing unsubordinated debt obligations as of the end of
the relevant semi-annual period, less any amounts the Company has deposited in reserve
accounts for the repayment of the loan facilities plus the operating income including
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depreciation expense and other depreciation expense incurred for the relevant period of the
previous year, by EBITDA for the previous 12 months.

Until end of March 2009 3.50
Until end of September 2011 3.25
Until end of March 2014 3.00

ii. Adjusted debt service coverage ratio

For each fiscal year until the final maturity date, the Company must maintain the adjusted
debt service coverage ratio at a minimum level of 1.35 as of the last day of June and
December, and when any additional debt obligation occurs.  For these purposes, adjusted
debt service coverage ratio is obtained by dividing cash flow before capital expenditure
and debt service payments (calculated by the designated formula based upon the sum of
average EBITDA for the previous two years) by the amount of reasonably estimated debt
service payments (excluding principal of certain legally subordinated loans) in respect of
the Company’s interest-bearing debt obligations as of each designated time.

{4) New stock acquisition rights as of March 31, 2008

Resolved in the Board of Resolved in the Board of
Directors’ Meeting held Directors™ Meeting held
on June 28, 2006 on July 14, 2006

Class of shares subject
to new stock Common stock Common stock
acquisition rights
Number of shares
subject to new stock 20,023 shares 11,026 shares
acquisition rights
Number of new stock
acquisition rights as of 20,023 11,026
March 31, 2007
{Note) The number of new stock acquisition rights shown above does not include those of which
exercise periods have not reached yet.

4, INCOME TAXES

Significant components of deferred income tax assets as of March 31, 2008 were as follows:

(Millions of Yen)
Deferred income tax assets:

Allowance for bonuses 266
Advances received for ticket sales 1,638
Reserve for retirement benefits 375
Tax loss carried forwards 2,567
Other 901
Subtotal 5,749
Valuation allowance (5,749)

Total -
Deferred income tax liabilities —
Net deferred income tax assets —

5. PER SHARE DATA

(1)  Net assets per share of common stock ¥22 463.64
(2) Net income per share of common stock ¥3,134.74

6. SUBSEQUENT EVENTS

None.
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[English Transiation of the Auditors' Report Originally Issued in the Japanese Language]
Independent Auditors' Report
May 2, 2008
The Board of Directors
USF Co., Ltd.
KPMG AZSA & Co.

Toshihiro Yamanaka (Seal)
Designated and Engagement Partner
Certified Public Accountant
Kazuo Kawai (Seal)
Designated and Engagement Partner

Certified Public Accountant
We have audited the statutory report, comprising the balance sheet, the statement of income, the
statement of changes in net assets and the related notes, and its supporting schedules of USJ Co.,
Ltd.as of March 31, 2008 and for the 14th business year from April 1, 2007 to March 31, 2008
in accordance with Article 436, Paragraph 2, Item ! of the Corporate Law. The statutory report
and supporting schedules are the responsibility of the Company’s management. Our
responsibility is to express an opinion on the statutory report and supporting schedules based on
our audit as independent auditors.
We conducted our audit in accordance with auditing standards generally accepted in Japan.
Those auditing standards require us to obtain reasonable assurance about whether the statutory
report and supporting schedules are free of material misstatement. An audit is performed on a
test basis, and includes assessing the accounting principles used, the method of their application
and estimates made by management, as well as evaluating the overall presentation of the
statutory report and supporting schedules. We believe that our audit provides a reasonable basis
for our opinion.
In our opinion, the statutory report and supporting schedules referred to above present fairly, in
all material respects, the financial position and the results of operations of USJ Co., Ltd. for the
period, for which the statutory report and supporting schedules were prepared, in conformity
with accounting principles generally accepted in Japan.
Our firm and engagement partners have no interest in the Company which should be disclosed

pursuant to the provisions of the Certified Public Accountants Law of Japan.
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(English Translation of the Auditors' Report Originally Issued in the Japanese Language)]

Statutory Auditors’ Report

The Board of Statutory Auditors issues this Statutory Auditors’ Report afier consultation among the
Statutory Auditors based on the reports from each of the Statutory Auditors regarding the methods and
results of the audits concerning the execution performance of duties by Directors for the 14" fiscal year
from April 1, 2007 to March 31, 2008 as follows:

1. Outline of the methods and procedures of audits by the Statutory Auditors and the Board of Statutory
Auditors

The Board of Statutory Auditors decided on the policies of audits, assignment of duties and other
matters, and received reports from each Statutory Auditor on how the audits had been performed and the
results of the audits. Meanwhile, the Board of Statutory Auditors also received reports from the
Directors, Independent Auditors and others on how they had executed their duties, and asked them for
explanations as necessary.

Each Statutory Auditor, according to the policies of audits and assignment of duties decided by the
Board of Statutory Auditors, communicated with the Directors, employees belonging to internal audit
section and other employees to collect information and facilitate the environment for audits. They also
attended the Board of Directors’ and other important meetings, received reports from Directors and
employees concerning how they had executed their duties, asked them for explanations as necessary,
inspected documents of important approvals and examined the situation of company operation and
property. Moreover, the Statutory Auditors monitored and verified (i) the contents of the Board of
Directors’ resolution concerning implementation of the system ensuring that the Directors execute their
duties in compliance with the laws and the articles of incorporation and the system specified, as
necessary to ensure the appropriate operation of a company, in Articie 100, Paragraphs 1 and 3, of the
Ordinance for the Enforcement of the Corporate Law and (ii) the systzms implemented in accordance
with said resclution (internal control system). Based on the methods and procedures described above,
the business report for this fiscal year and its schedules were examined.

The Statutory Auditors also monitored and verified that the Independent Auditors maintained their
independent position and conducted proper audits, received reports from the Independent Auditors
concerning the status of their execution of duties, and asked them for explanations as necessary.
Moreover, after being notified by the Independent Auditors that “the system for ensuring that duties are
performed properly” (specified in the items of Article 159 of the Ordinance for Corporate Calculation)
was implemented in accordance with the “Quality Control Standards for Auditing™ (October 28, 2005,
Business Accounting Council) and other standards, asked them for explanations as necessary. Based on
the methods and procedures described above, the accounting documents (balance sheet, profit and loss
statement, statement of changes in shareholders’ equity and specific notes sheet) for this business year
and their schedules were examined.
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2. The results of the audits

(1) The results of the audit of the business report and others

(i) We believe that the business report together with its schedules correctly reflects the situation
of the Company in accordance with laws and the articles of incorporation.

(ii) We did not recognize any frauds or any material violation of laws or the articles of
incorporation with regard to the execution of duties by Directors.

(iii) We confirm that the contents of the Board of Directors’ resolution concerning the internal
control system is appropriate. We did found no problems concerning execution of the
Directors’ duties relating to said intemal control system.

(2) The results of the audit of the accounting documents and their schedules
We believe that the methods and the results of the audit of the Independent Auditor, KPMG

AZSA & Co., are appropriate.
May 7, 2008

The Board of Statutory Auditors of USJ Co., Ltd.

Statutory Auditor (full time)

Tsugio Hase (seal)
Statutory Auditor (full time)

Masahiro Kawada (seal)
Statutory Auditor

Takashi Syoji (seal)
Statutory Auditor

Michiko Kanai  (seal)

(Note} Messrs. Tsugio Hase, Masahiro Kawada, Takashi Shoji, and Michiko Kanai are outside

statutory auditors as specified in Article 2, Item 16 and Article 335, Paragraph 3 of the
Corporate Law.
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Bill No.1

The term of all nine (9) directors will expire at the end of this Sharcholders® Meeting.

Reference Material for Shareholders’ Meeting

Appointment of eight Directors

Therefore the Company would like you to appoint eight (8) directors.
The candidates are as follows.

Number

Candidate
(Date of Birth)

Career summary and title and responsibilities in US)
Co., Ltd. (Representation of other companies)

US}
shares

Glenn Gumpel
(August 19,
1947)

Mar. 1973
American Broadcast Company

Apr. 1983
Vice President, Legal and Business Affairs,
Universal Studios Hollywood

Jul. 1987
National Executive Director, Directors Guild
of America

Oct. 1995

Executive Vice President, Business and Legal
Affairs, Universal Parks & Resorts, MCA
Inc. (currently Universal Studios Inc.)
Mar. 1999
President, International and Global Business
Affairs, Universal Parks and Resorts,
Universal Studios Inc.
Jun. 1959
Director (part-time), USJ Co., Lid.
Jun. 2004
Resigned Director (part-time), USJ Co., Ltd.
Jun. 2004
Representative Director and President,
USJ Co., Ltd. (Present)
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Number

Candidate
{Date of Birth)

Career summary and title and responsibilities in USJ
Co., Ltd. (Representation of other companies)

UsJ
shares

Koji lida
(February 19, 1952)

Apr. 1975
Esso Sekiyu K.K.

Jul. 1990
General Manager, Control and Planning
Department, Esso Sekiyu K.K.

Jul. 1992 .
General Manager, Financial Accounting
Department, Esso Sekiyu K.K.

Jul. 1993 '
General Manager, Finance Department,

Cellular Phone Division, Motorola Japan Ltd.

Sep. 1994
General Manager, Administration
Department, LSI Logic K.K.

Jul. 1996
General Manager, Finance Department,
Toys "R’ Us-Japan, Ltd.

Jan. 1998
Director, General Manager, Finance,
ToysR’Us-Japan, Ltd,

Apr. 2001
Director, Director of Finance,
Toys” R**Us-Japan, Ltd.

Apr. 2003
Director and CFOQ, Toys™ R Us-Japan, Ltd.
May 2004
AEON Co., Ltd.
Jul. 2004
General Manager, Finance & Accounting,
AEON Co., Ltd.
Jun. 2006

General Manager, Finance & Administration
Division, General Manager of Accounting &
Finance, USJ Co., Ltd.

Jan. 2007
Director, General Manager, Finance
Administration Division, USJ Co., Ltd.
{Present)
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Number Candidate Career summary and title and responsibilities in US) uUSJ
(Date of Birth) Co., Ltd. (Representation of other companies) shares
Apr. 1969
Esso Standard Sekiyu K.K.
Aug. 1976
Manager, Research Department,
McDonald’s Company (Japan), Ltd.
Mar. 1982
General Manager, Marketing Department,
Harlequin K.K.
Jan. 1985
General Manager, Marketing Department,
McDonald’s Company (Japan), Ltd.
Apr. 1987 .
Assistant to the President and General
Manager, Marketing Division,
McDonald’s Company (Japan), Ltd.
May 1994
Representative Director and President,
Harlequin K.K.
Mar. 1996
Representative Director and President,
lsao Tanaka Hallmark K.K.
3 Oct. 1998

{April 24, 1944)

Representative Director and President,
BOL Japan K.K.
May. 2002
Advisor, K.K. Deagostini Japan
May 2003
Universal Studios Recreation Japan
Supervision, Inc.
General Manager, Marketing & Sales Division,
USJ Co., Ltd.
Jun. 2003
Director, General Manager, Marketing & Sales
Division, USJ Co., Ltd.
Dec. 2006
Director, General Manaper, Marketing & Sales
Division, General Manager of Marketing
Planning Department, USJ Co_, Ltd.
Aug. 2007
Director, General Manager, Marketing & Sales
Division, General Manager of Marketing
Planning Department and Sales Department,

USJ Co., Ltd. (Present)
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Number Candidate Career summary and title and responsibilities .in USJ usJ
(Date of Birth) Co., Ltd. (Representation of other companies) shares
Apr. 1978
Walt Disney World
Apr. 1990
Manager, Walt Disney Imagineering Project
Coordination, Disneyland Paris
May 1992
Director, Theme Park Operations,
Walt Disney Attractions Japan, Ltd.
Dec. 1996
Vice President, Operations Planning
Services,
Universal Studios Recreation Group
Aug. 1999
4 Vernon McGugan * Senior Vice President, Operations Planning -

(December 19, 1953)

Services, Universal Parks and Resorts
General Manager of Operations Division,
USJ Co., Ltd.

Jun. 2006
Director, General Manager, Park Operations
Division, USJ Co., Ltd.

Mar. 2007
Director, General Manager, Park Operations
Division, General Manager of Operation
Planning Department, US) Co., Lid.

Apr. 2007
Directors, General Manager, Park Operations
Division, USJ Co., Ltd. {Present)
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Number

Candidate
(Date of Birth)

Career summary and title and responsibilities in USJ
Co., Ltd. (Representation of other companies)

USJ
shares

Hiroshi
Nakamichi
(August 9,

1954)

Apr. 1977
Ishikawajima Harima Heavy Industries Co.,
Ltd.

May 1987
Monsanto Japan Co., Ltd.

Jul. 1996
Director, Human Resources, Digital
Equipment Co., Ltd. (currently Hewlett
Packard Japan Co., Ltd.)

May 1999
Vice President, Human Resources Division,
Citibank N.A.

Jun. 2000
Managing Director, Senior Vice President,
Aetna Heiwa Life Insurance Co., Ltd.
(currently Mass Mutual Life Insurance Co.,
Ltd.)

Sep. 2004
General Manager, Human Resources
Department, Corporate Support Division,
USJ Co., Lid.

June 2007
Director, General Manager, Corporate
Support Division, General Manager, Human
Resources Department, USJ Co., Ltd.

Apr. 2008
Director, General Manager, Corporate
Support Division, USJ Co., Ltd. (Present)

46
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Numbe Candidate Career summary and title and responsibilities in USJ UslJ
. T (Date of Birth) Co., Ltd. (Representation of other companies) shares
Oct. 1998
Goldman Sachs (Asia) L.L.C.
Dec. 1998
Goldman Sachs & Co.
May 2000
Vice President, Goldman Sachs & Co.
Jan. 2004
Vice President, Principal Investment Area,
Goldman Sachs (Japan), Ltd. (curerntly
Goldman Sachs Japan Co., Ltd.)
Jul. 2005
6 Ankur Sahu Director, USJ Co., Ltd. (Present) -

(October 18, 1969)

Director, Fujita Corporation {Present)
Aug. 2005

Director, Crane Holdings Ltd.(Present)
Nov. 2005

Managing Director, Goldman Sachs (Japan),

Lid. (currently Goldman Sachs Japan Co.,

Ltd.) (Present)
Feb. 2006

Director, Sanyo Electric Co., Ltd. (Present)
Oct.. 2007

Director, Ardepro Co., Ltd. (Present)

Kenichiro
Kagasa
(January 17, 1968)

Apr. 1993
Asahi Banking Corporation (currently
Resona Banking Corporation)

Jul. 2000
Goldman Sachs (Japan), Ltd. (currently
Goldman Sachs Japan Co., Ltd.)

Dec. 2003
Vice President, Investment Bank Division,
Goldman Sachs (Japan), Ltd. (currently
Goldman Sachs Japan Co., Ltd.)

Dec. 2005
Vice President, Principal Investment Area,
Goldman Sachs (Japan), Ltd. (currently
Goldman Sachs Japan Co., Ltd.) (President)

June 2007
Director, USJ Co., Ltd. (Present)
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Candidate Career summary and title and responsibilities in USJ usJ

Number (Date of Birth) Co., Ltd. (Representation of other companies) shares

Apr. 1981
Japan Development Bank (currently
Development Bank of Japan)

Mar. 1998
Director, Project Division for Urban
Development, Osaka Branch, Japan
Development Bank (currently Development
Bank of Japan)

Jun. 2005

Kazuhiro Director General, Planning Dept. for

8 Takahashi Investment Banking, Development Bank of -

{May 8, 1957) Japan

Jul. 2005
Director, USJ Co., Ltd. (Present)

Apr. 2006
General Manager, Planning Dept. for
Investment Banking, Development Bank of
Japan

Mar. 2008
Director General, Investment Strategy,
Development Bank of Japan (Present)

(Note) 1. The candidates have no special interests with the Company.
2. Ankur Sahu, Kenichiro Kagasa and Kazuhiro Takahashi are candidates for
outside directors.
3. Reason to nominate candidates for outside directors

(1) Ankur Sahu is nominated to outside director to give advice and suggestion
from the viewpoint of international business investor as an expert of
investment and management.

(2) Kenichiro Kagasa is nominated to outside director to give advice and
suggestion primarily on finance strategy for future growth of the Company
based on his knowledge and long-term experience in finance.

(3) Kazuhire Takahashi is nominated to cutside director to give advice and
suggestion to ensure legitimate and appropriate decision-making in the
Board Meeting based on his knowledge and experience in
government-affiliated bank.

4. Candidate for outside director who has served as an executive officer of a
special interest business partner of the Company over the past five years
Ankur Sahu served concurrently as director of Crane Holdings Limited, a
parent company of USJ Co. Ltd., between November 2006 and March 2007.
5. Number of years of service of outside directors

(1) Ankur Sahu will have served as outside director of the Company for two

yvears and eleven months at the end of this Shareholders™ Meeting.

(2) Kenichiro Kagasa will have served as outside director of the Company for

one year at the end of this Shareholders™ Meeting.

(3) Kazuhiro Takahashi will have served as outside director of the Company for

two years and eleven months at the end of this Shareholders™ Meeting.
6. Liability Limitation Agreement with outside directors
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The Articles of Incorporation of the Company allows to conclude Liability
Limitation Agreement with outside directors to facilitate the appointment of
outside directors. If this bill is approved as proposed, Liability Limitation
Agreement as follows will be concluded with all outside directors.

- For outside directors who are liable to the Company for damages due to
negligence of their duties, such liabilities will be limited to the amount of
¥10 million or the minimum liability stipulated in Articles 427, Paragraph |
of the Corporate Law, whichever is higher.

- The liabilities will be limited under the above contract only when outside

directors act in good faith and without gross negligence in connection with
actions that arose the liabilities.
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Bill No.2 Appointment of one Statutory Auditor

Masahiro Kawada will step down as statutory auditors at the end of this Shareholders’
Meeting.

Therefore, the Company would like you to appoint one statutory auditor.,

The Board of Statutory Auditors has given consent to this proposal.

The candidate is as follows.

Career summary and title and responsibilities in

Candidate . UsJ
(Date of Birth) USJ Co. Ltd (Repre.sentatlon of other Shares
companies)
Apr. 1965
Hitachi Zosen Corporation
June. 1989

General Manager, Administration
Department, Plant Headquarters,
Hitachi Zosen Corporation
June 1996
Director, General Manager, Planing
Department, USJ Co., Ltd.
Feb. 2002
Director, General Manager, -
Administration Division, USJ Co., Ltd.
June 2006
Resigned Director, USJ Co., Ltd.
Jan. 2007
Statutory Auditor, Medicare Link Co.,
Ltd.
Dec. 2007
Resigned Statutory Auditor, Medicare
Link Co., Ltd.
(Present)

The candidate has no special interest in the Company.

Taro Kikuchi
(December 25, 1942)
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Bill No. 3 Revision of Directors’ Compensation

The annual remuneration amount for directors was approved at the 13™ Ordinary
Shareholders’ Meeting on June 27, 2007 as an amount no greater than one point three
(1.3} billion yen per annum. In light of business environment change and other
circumstances, the Company would like to propose for approval an increase of the limit to
one point five (1.5) billion yen per annum. Directors eligible for this annual
remuneration does not include outside directors.

This annual remuneration amount for directors does not include salary for their
services as employees.

Currently, the number of directors is nine (9) (including three (3) outside directors),
but once Bill No.1 is approved, the number of directors will be eight (8) (including three
(3) outside directors).
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Shareholders’ Meeting Access Information

Venue: T2:3D Theater in Universal Studios Japan
2-1-33 Sakurajima, Konohana-ku, Osaka, Japan

Please make sure to bring your voting form. Shareholders will be requested to show the voting
form at the exclusive entry gate to the meeting venue.

(Parties other than shareholders are not allowed in the meeting venue, except for preschool
child.)

Access

Enter the Park through the exclusive entry gate for shareholders, 4 minutes walk from Universal
City Station, JR Yumesaki Line.

Walk another 4 minutes to T2:3D Theater in the park.

* No parking space is available for Shareholders’ Meeting participants.
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Notice of Resolutions at the 14" Ordinary Shareholders’ Meeting "~

June 25, 2008

Dear Shareholders,

Thank you very much for your continued cooperation,
This is to inform you that the following reports were presented and the resolutions were passed at
the 14" Ordinary Sharcholders” Meeting, which was held today, June 25, 2008,

Reports Annual Business Report and Financial Statements of the 14” Fiscal Year
(From April 1, 2007 to March 31, 2008)
The above reports were made.

Bills

Bill No. 1 Appointment of eight Directors
The bill was approved as proposed.
Glenn Gumpel, Koji lida, Isao Tanaka, Vernon McGugan,
Hiroshi Nakamichi, Ankur Sahu, Kenichiro Kagasa and Kazuhiro
Takahashi were re-appointed.
Bill No. 2 Appointment of one Statutory Auditor
The bill was approved as proposed. Taro Kikuchi was
newly appointed.
Bill No. 3 Revision of Directors’ Compensation
The bill was approved as proposed.

Yours sincerely,

Glenn Gumpel

President, CEO and Representative Director
USJ Co,, Ltd.

2-1-33, Sakurajima, Konohana-ku, Osaka, Japan

Glenn Gumpel was nominated and appointed as President, CEO and Representative Director of USJ
Co., Lud. at the Board of Directors” Meeting held on the same day after the Ordinary Shareholders’
Meeting.




Dividend Payment

The start date of dividend payment is June 26, 2008. Please visit any branch of Japan Post Bank or
Japan Post Office (JP bank agent) to receive dividends by the Dividend Payment Receipt enclosed.
Please refer to the notes on the Dividend Payment Receipt.

The Dividend Calculation Sheet together with the note on bank account has been sent out to those
who requested to receive the dividends by wire transfer.
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™% Information on Shareholders' Benefit Plan

Distribution of discount admission tickets or free

admission tickets

8 Eligible Shareholders

Sharehelders whose names are listed on the registered
and/or beneficial stockholders' lists as of March 31 and

September 30 each year

® Frequency of Distribution
Twice a year, March 31 and September 30 as recorded

date
B Contents

“Shareholder Discount Coupon" or complimentary
"Sharehalder Studio Pass" will be provided based on the

following standards.

20 Notes

Number of Shares
owned

Benefits

September March
30 kRl

Total

1 share and over

20% Discount Pass

2

5 shares and over

50% Discount Pass

2

10 shares and over

Complimentary Pass

20 shares and over

Complimentary Pass

30 shares and over

Complimentary Pass

40 shares and over

Complimentary Pass

50 shares and over

Complimentary Pass

300 shares and over Complimentary Pass

2 2
3 3
4 4
5 5
6 6

12

Fiscal year:

Base date for dividends:
Ordinary shareho!ders’

meeting:

Manager of the register of

shareholders:
Contact office:

From April 1 of each year to March 31 of the

following year

March 31 and September 30 of each year

June every year

The Sumitomo Trust & Banking Co., Ltd.

Stock Transfer Agency Department

The Sumitomo Trust & Banking Co., Lid.
1-10 Nikkocho, Fuchu-shi, Tokyo 183-8701
Request for forms, including address change

forms:

Toll-free number: 0120-175417
Other inquiries:

Toll-free number: 0120-176-417

UsJ Co., Ltd.

1976, 1909, 2008 SANFUO CO.. LTD, APPROVAL NO.EJT111801

PEANUTS £ Unllad Feaiure Syndicale, i
© 2008 Sesame Workshop.

‘Woodpecker and Friencis'™ & ) Waller Lantr Prociuctions, LLG.

‘Woody
Unhvarsal Studios Japan'™ & O Univertal Stusios. AR IQhLS tesefved.




e g v
PI S T ,...) Jﬁl !“.I"ﬁ
=
AL T oA %33 FASE

.. Sy - . June 27, 2008

USdJ Co., Ltd.

Glenn Gumpel, President & CEO

(Code No.: 2142, Mothers, Tokyo Stock Exchange)
Contact: Koji lida

GM, Financial & Administration Division
(TEL.: 06-6465-3134)

(Amendment)

Financial Report for Fiscal Year Ended March 31, 2008 (Non-consolidated)

This is to announce an amendment to our Financial Report for Fiscal Year Ended March 31,

2008 (Non-consolidated) disclosed on May 9, 2008. Underlined part shown below is the

amendment.

[Amendment)

Financial Report for Fiscal Year Ended March 31, 2008 (Non-consolidated) Page 58

4. Financial Statement

(Notes) Related party transaction  Fiscal year 2006 (From April 1, 2006 to March 31, 2007)

2. Sister companies, etc

(Before)
Relationship
Capital Nature of Transaction Batance at
-~ ! [Voting rights Nature of amount the year end
Category Name (Mlﬂlons of business or (%) Concurrent | Business | transaction | (Millions of Account (Millions of
en) occupation directors | relationship Yen) Yen)
Subsidiary Long-term Long-term
of the Goldman debt —| debl 3,400
Sachs Securities _ _ | Renewal of| executed
Companlys Japan Ce., 83,614 firm loan
paren Lid. Inferest 21 Accrued o
company payments interest

The rest is omitted.

{Note)

1-4 omitted
5. Transaction terms and policies for determination thereof
('i) The terms of loan from Osaka City Development Corporation are determined in
consideration for market interest rate.
(i) Royalty rates are determined on the contractual agreement in consideration for those

between Universal City Studios LLLP and other theme parks.




(After)

Relationship T " Bat t
. ransaction alance &
Categor Nam (Mci:lﬁp:al f bNaitnure Ofr [Voting rights Mature of | amount A nt the year end
egory lame ans of | businass o (%) |Concument| Business |transaction | {Millions of | “°%°U"™ | (Millions of
Yen) occupation directors | relationship Yen) Yen)
. Long-term
S“:fs:ﬁfry Goldman debt - L"Z%ﬁ"" 3,400
Company's Sachs 83.616] Securities _ _| Renewal of | executed
pareni Japan Co., ! firm loan
Lid. Interest 21 Accrued a
company payments interest

Tha rest is omitted.

(Note) 1-4 omitted

5. Transaction terms and policies for determination thereof

(i)  The terms of loan from Goldman Sachs Japan Co.. Ltd. and Osaka City Development

Corporation are determined in consideration for market interest rate.
(iv) Royalty rates are determined on the contractual agreement in consideration for those

between Universal City Studios LLLP and other theme parks.
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- - e . . June 30, 2008

To all stakeholders:
USJ Co., Ltd.
Glenn Gumpel, President & CEO
{Code No.: 2142, Mothers, Tekye Stock Exchange)
Contact: Koji lida
GM, Financial & Administration Division

Information regarding Parent Companies or Other Related Companies

About parent company or other related company (as of March 31, 2008)

Stock market to which

Parent company or other related Voting rights held by |  securities issued by

compan Attributes the parent company parent company or
pany (%) other related company
are listed

Other related company (in
case a listed company is
Crane Holdings Ltd. an affiliate of another 41.06 —
company, other such
company)

{Notes) I. Crane Holdings Ltd. is a wholly owned indirect subsidiary of the Goldman Sachs Group, Inc.
2. USJ Co. will disclose important business information regarding Crane Holdings as necessary in
accordance with the rules of the Tokyo Stock Exchange that requires disclosure of information

regarding unlisted parent companies or other related companies on a timely basis.

Relationship between a listed company and its parent companies or other related companies, such as the listed

company’s position in a corporate group consisting of its parent companies or other related companies

(1) Relationship between USJ Ce. and its parent companies or other related companies, such as its position

in a corporate group consisting of its parent companies or other related companies

Crane Holdings holds the largest portion of shares issued by USJ Co. and 1s qualified as an “other
related company (in case a company is an affiliate of another company, such other company)” with
41.06% of ordinary shares issued by USJ Co. as of March 31, 2008 (excluding potential ownership of

shares by means of share warrants).

An investment and business administration expert is assigned from Crane Holdings to USJ Co. as an

external board member to provide knowledge and expertise regarding operatien of multinational




business from the viewpoint of investment professionals, s0 as to further improve USJ Co.’s business

performance.

(2) Business restrictions, risks and benefits resulting from becoming a part of a corporate group consisting

of parent companies or other related companies

Crane Holdings, which is an “other related company” of USJ Co. holds more than 40% voting rights at
USJ Co.’s shareholder’s meetings. Therefore, changes i business policies made by Crane Holdings

regarding USJ Co. may have significant impacts on the business administration of USJ Co.

However, parent companies or other related companies have never exerted direct influence on business
administration or activities of USJ Co. In fact, these companies support USJ Co. in its business

administration and activities so as to increase USJ Co.’s corporate value.

(3) Company’s policy regarding securing a cerlain level of independence of parent companies or other
related companies, or programs to secure such independence
USJ Co. is not under any restrictions such as the necessity of obtaining approval of parent companies or
other related companies in conducting business administration or activities. Therefore, no specific
measures are in place at USJ Co. to secure the independence of parent companies or other related

companies.

(4) Level of independence of parent companies or other related companies
USJ Co. independently conducts its business activities with no restrictions from parent companies or
other related companies. Although USJ Co.’s board of directors includes one external member from an
“other related company,” the board consists of eight members (as of June 25, 2008) and thus we

consider that USJ Co. maintains a certain level of independence that a listed company should have.

3. Trade with parent companies or other related companies
There is no specific matter to be reported herein regarding trade with parent companies or other related

companies in the fiscal year ended March 2008.
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C o July 14, 2008
To all stakeholders:

USJ Co., Ltd.

Glenn Gumpel, President & CEO

(Code No.: 2142, Mothers, Tokyo Stock Exchange)
Contact: Koji lida

GM, Financial & Administration Division

Allotment of Stock Option for Board Members and Employees
(Deeply Discounted Stock Option)

This is to inform you that at the Board of Directors” Meeting on July 14, 2008, we resolved to

determine the details of the new share acquisition rights for Board Members and senior

management employees {(Deeply Discounted Stock Option) offering conditions of the new

share acquisition rights as provided below, and to allot the new share acquisition rights to the

Board Members and the senior management employees.

2.

. Purpose

Our aim is to further drive motivation for improving our business results and corporate value
by linking the financial benefits received by Board Members and senior management
employees with the stock price of the Company.

Summary of Issuance of Stock Option

(1) Name of Stock Option: Stock Options E

(2) Total Number of Stock Option: 561

(3) Class and number of shares underlying Stock Option E.

561 shares of common stock of the Company
Provided, however, that the class and the number of shares underlying one (1) Stock Option
E (“Number of Shares to be Granted”) shall be one (1) share of common stock of the
Company, and the Number of Shares to be Granted will be subject to adjustment as follows;
a. If, after the allocation date, the Company splits its shares of common stock (including the
allocation of shares of common stock without contribution; the same shall apply
regarding the discussion of stock splits hereinafter) or consolidates its shares of common
stock, the Number of Shares to be Granted shall be adjusted according to the following

formula, and fractions of less than one share arising as a result of such calculation shall be



rounded off.

Post-adjustment Number of Shares to be Granted = Pre-adjustment Number of Shares
to be Granted X stock split or consolidation ratio

b. Further, if, after the allocation date, an unavoidable event occurs necessitating adjustment
of the Number of Shares to be Granted, adjustment of the Number of Shares to be Granted
may be carried out by a method the Company deems appropriate.

(4) Value of property to be contributed upon exercise of the Stock Option E.
The value of property to be contributed upon exercise of Stock Option E shall be the amount
obtained by multiplying ¥1, which is the amount to be paid in for one (1) share that can be
received through exercise of a Stock Option E, by the Number of Shares to be Granted.

(5) Period during which Stock Options E can be exercised
The exercisable period commences after three (3) years (July 29, 2011) (*“Vesting Date™) and
ends at ten (10) years (July 28, 2018) from the allocation date.

(6) Matters regarding the capital and capital reserves that will be increased in the case where
share will be issued as a result of the exercise of Stock Options E

a. The amount of capital that will be increased in the case where share will be issued as a
result of exercise of Stock Options E shall be one-half (1/2) of the amount of the Capital
Increase Limit calculated in accordance with Article 40, Paragraph 1 of the Company
Accounting Rules (Kaisha keisan kisoku), and fractions of less than one yen resulting
from the calculation shall be rounded up.

b. The amount of capital reserves that will be increased where the share will be issued as a
result of exercise of Stock Options E shall be the amount calculated by subtracting the
amount of increased capital set force in the preceding item a. above from the Capital
Increase Limit set forth in preceding paragraph a.

(7) Restriction on acquisition of Stock Options E through transfer
Acquisition of Stock Options E through transfer shall require the approval of the Board of
Directors of the Company.

(8) Reason and conditions to acquire Stock Option E.
In the event that any of the following events arise with respect to a grantee of Stock Option C
(“Grantee”) or the Company, the Company may, on the day the Company’s Board of
Directors separately decides on and after such event arises, acquire the respective Stock

Options E set forth below for no consideration.

a. In the event that the Grantee has waived the Stock Option, it holds in whole or in part:




such waived Stock Options.

b. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required): All of the unexercised Stock Options E.

c.. In the event that the Grantee violates the internal rules of the Company willfully or by
gross negligence, causes damage to the Company by any dishonest acts, loses a position
as a Director or as an employee of the Company by willful or grossly negligent acts such
as leaks of trade secrets: All of the unexercised Stock Options E.

(9) Handling of fractions
Fractions of less than one share in the number of shares to be delivered to the Grantee who
has exercised its Stock Options E shall be rounded off.

(10) Conditions for exercise of Stock Options E.

The conditions for the exercise of Stock Options E shall be pursuant to the following
paragraphs.

a. A holder of Stock Options E, (“Grantee”) may exercise Stock Options E as long as the
Grantee is in a position as a Director or as an employee of the Company (“Position”) on the
Vesting Date and at the time of the exercise. Provided, however, that (i) if the Grantee loses
the Position after the Vesting Date (even if the Grantee is not in the Position at the time of the
exercise), the Grantee can exercise Stock Options E within five (5) years from the day the
Grantee loses the Position, and within the exercisable period set forth in the preceding
paragraph, and (ii) even if the Grantee is not in the Position at the time of the exercise and
loses the Position before the Vesting Date, if approved by the Board of Directors, the Grantee
can exercise Stock Options E in proportion to the ratio of contribution to the company made
by the Grantee until the day the Grantee loses the Position (determined by the Board of
Directors), for the period from the Vesting Date to the day the Board of Directors determines.
b.Stock Options may be exercisable when the Grantee has achieved the business

performance targets set by the Company on the Vesting Date separately, in proportion to
the ratio of achievement. Provided, however, that if the Grantee is not in the Position at the
time of the exercise and loses the Position before the Vesting Date, and with approval of the
Board of Directors, the Grantee may exercise in accordance with the proviso (ii} of the
preceding paragraph a.
¢. Even after the Vesting Date, the Grantee can not exercise Stock Options he/she holds in any
of the events set forth in the following paragraphs.
ca. In the event that a proposal regarding a merger agreement in which the Company will

become an acquired company, a proposal regarding a demerger agreement or plan in




which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
{or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required)

cb. In the event that the Grantee violates internal rules of the Company willfully or by gross
negligence, causes damage to the Company by any dishonest acts, loses the Position by
willful or grossly negligent acts such as leaks of trade secrets, or during the period of
time the Company investigates whether an act by the Grantee constitutes any of the

aforementioned acts.

(11) Payment of money in exchange for Stock Options E.
The amount to be paid in for each Stock Option shall be 66,686 yen. Provided however, that
the Company shall provide the persons to whom Stock Option E will be allotted with
compensation equivalent to the said amount to be paid in for Stock Option E allotted to them,
and they may set off the payment obligation against the compensation receivable. This

paid-in amount does not constitute favorable issuance of stock.

(12) Allocation Date of Stock Option
Tuly 29, 2008

(13) Grantee and the number thereof, and the number of Stock Option allotted

310 of Stock Option shall be allotted to 4 directors and 251 of Stock Option shall be allotted to
5 senior management employees.
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To all stakeholders:
US] Co., Ltd.

Glenn Gumpel, President & CEO

(Code No.: 2142, Mothers, Tokyo Stock Exchange)
Contact: Koji lida

GM, Financial & Administration Division

Allotment of Stock Option for Employees
(Deeply Discounted Stock Option)

This is to inform you that at the Board of Directors’ Meeting on July 14, 2008, we resolved to
determine the details of the new share acquisition rights for senior management employees
(Deeply Discounted Stock Option) offering conditions of the new share acquisition rights as
provided below, and to allot the new share acquisition rights to the senior management

employees.

1. Purpose
Our aim is to further drive motivation for improving our business results and corporate value
by linking the financial benefits, received by senior management employees with the stock
price of the Company.

2. Summary of Issuance of Stock Option
(1) Name of Stock Option: Stock Options F

(2) Total Number of Stock Option: 1,144

(3) Class and number of shares underlying Stock Option F,

1,144 shares of common stock of the Company
Provided, however, that the class and the number of shares underlying one (1) Stock Option
F (“Number of Shares to be Granted”) shall be one (1) share of common stock of the
Company, and the Number of Shares to be Granted will be subject to adjustment as follows;
a. If, after the allocation date, the Company splits its shares of common stock (including the
allocation of shares of common stock without contribution; the same shall apply
regarding the discussion of stock splits hereinafter) or consolidates its shares of common
stock, the Number of Shares to be Granted shall be adjusted according to the following
formula, and fractions of less than one share arising as a result of such calculation shall be




rounded off.

Post-adjustment Number of Shares to be Granted = Pre-adjustment Number of Shares

to be Granted X stock split or consolidation ratio

b. Further, if, after the allocation date, an unavoidable event occurs necessitating adjustment
of the Number of Shares to be Granted, adjustment of the Number of Shares to be Granted
may be carried out by a method the Company deems appropriate.

(4) Value of property to be contributed upon exercise of the Stock Option F.
The value of property to be contributed upon exercise of Stock Option F shall be the amount
obtained by multiplying ¥1, which is the amount to be paid in for one (1) share that can be
received through exercise of a Stock Option F, by the Number of Shares to be Granted.

(5) Period during which Stock Options F can be exercised
The exercisable period commences after three (3) years {July 29, 2011) (*Vesting Date”) and
ends at ten (10) years (July 28, 2018) from the allocation date.

(6) Matters regarding the capital and capital reserves that will be increased in the case where
share will be issued as a result of the exercise of Stock Options F

a. The amount of capital that will be increased in the case where share will be issued as a
result of exercise of Stock Options F shall be one-half (1/2) of the amount of the Capital
Increase Limit calculated in accordance with Article 40, Paragraph 1 of the Company
Accounting Rules (Kaisha keisan kisoku), and fractions of less than one yen resulting
from the calculation shall be rounded up.

b. The amount of capital reserves that will be increased where the share will be issued as a
result of exercise of Stock Options F shall be the amount calculated by subtracting the
amount of increased capital set force in the preceding item a. above from the Capital
Increase Limit set forth in preceding paragraph a.

{7) Restriction on acquisition of Stock Options F through transfer
Acquisition of Stock Options F through transfer shall require the approval of the Board of
Directors of the Company.

(8) Reason and conditions to acquire Stock Option F.
In the event that any of the following events arise with respect to a grantee of Stock Option F
(“Grantee”) or the Company, the Company may, on the day the Company’s Board of
Directors separately decides on and after such event arises, acquire the respective Stock

Options F set forth below for no consideration.

a. In the event that the Grantee has waived the Stock Option F, it holds in whole or in part:




such waived Stock Options F.

b. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required): All of the unexercised Stock Options F.

c.. In the event that the Grantee violates the internal rules of the Company willfully or by
gross negligence, causes damage to the Company by any dishonest acts, loses a position
as an employee of the Company by willful or grossly negligent acts such as leaks of trade
secrets: All of the unexercised Stock Options F.

(9) Handling of fractions
Fractions of less than one share in the number of shares to be delivered to the Grantee who
has exercised its Stock Options F shall be rounded off.

(10} Conditions for exercise of Stock Options F.
The conditions for the exercise of Stock Options F shall be pursuant to the following
paragraphs.

a. A holder of Stock Options F, (“Grantee”) may exercise Stock Options F as long as the
Grantee is in a position as an employee of the Company (“Position™) on the Vesting Date and
at the time of the exercise. Provided, however, that (i) if the Grantee loses the Position after
the Vesting Date (even if the Grantee is not in the Position at the time of the exercise), the
Grantee can exercise Stock Options F within five (5} years from the day the Grantee loses the
Position, and within the exercisable period set forth in the preceding paragraph, and (ii} even
if the Grantee is not in the Position at the time of the exercise and loses the Position before
the Vesting Date, if approved by the Board of Directors, the Grantee can exercise Stock
Options F in proportion to the ratio of contribution to the company made by the Grantee until
the day the Grantee loses the Position (determined by the Board of Directors), for the peniod
from the Vesting Date to the day the Board of Directors determines.
b.Stock Options may be exercisable when the Grantee has achieved the business

performance targets set by the Company on the Vesting Date separately, in proportion to
the ratio of achievement. Provided, however, that if the Grantee is not in the Position at the
time of the exercise and loses the Position before the Vesting Date, and with approval of the
Board of Directors, the Grantee may exercise in accordance with the proviso (ii) of the
preceding paragraph a.
c. Even after the Vesting Date, the Grantee can not exercise Stock Options he/she holds in any
of the events set forth in the following paragraphs.
ca. In the event that a proposal regarding a merger agreement in which the Company will

become an acquired company, a proposal regarding a demerger agreement or plan in




which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting 1$ not required)

cb. In the event that the Grantee violates internal rules of the Company willfully or by gross
negligence, causes damage to the Company by any dishonest acts, loses the Position by
willful or grossly negligent acts such as leaks of trade secrets, or during the period of
time the Company investigates whether an act by the Grantee constitutes any of the
aforementioned acts.

(11) Payment of money in exchange for Stock Options F.
The amount to be paid in for each Stock Option shall be 66,686 yen. Provided however, that
the Company shall provide the persons to whom Stock Option F will be allotted with
compensation equivalent to the said amount to be paid in for Stock Option F allotted to them,
and they may sct off the payment obligation against the compensation receivable. This

paid-in amount does not constitute favorable issuance of stock.

(12) Allocation Date of Stock Option
July 29, 2008

(13)Grantee and the number thereof, and the number of Stock Option allotted
1,144 of Stock Option shall be allotted to 38 senior management employees.
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