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(Excerpt translation) mo - -
e FILE NO. 082-04837

EITEROR (Security Code:  8574)
T June 6, 2008

To the Shareholders:

Notice of the 47th Ordinary General Meeting of Shareholders

Dear Shareholders:

Notice is hereby given that the 47th Ordinary General Meeting of Shareholders of the
Company will be held as descnibed below and you are cordially invited to be present at such
meeting.

Since you may exercise your voting rights in writing even if you are not present at the
meeting, please review the accompanying Reference Documents for the General Meeting of
Shareholders and send us by return mail the enclosed voting form indicating your approval or
disapproval under your seal by 6:00 p.m., Monday, June 23, 2008.

Yours very truly,

Hiroki Jinnai
President and Representative Director

Promise Co., Ltd.
2-4, Otemachi 1-chome, Chiyoda-ku, Tokyo

Description
1. Date and hour of meeting:
June 24, 2008 (Tuesday), 10:00 a.m.
2. Place of meeting:

Yukyu-no-ma, 2nd Floor, Hotel Metropolitan Edmont
10-8, Iidabashi 3-chome, Chiyoda-ku, Tokyo

3. Matters forming the objects of the meeting:
Matters to be reported:
1. Report on the business report, the consolidated financial statements and the

results of audit of the consolidated financial statements by the account auditors
and the Board of Statutory Auditors for the 47th fiscal year (from April 1,




2007 to March 31, 2008)

2. Report on the non-consolidated financial statements for the 47th fiscal year
(from April 1, 2007 to March 31, 2008)

Matters for resolution:

Proposition No. 1:  Appropriation of retained earnings

Proposition No. 2:  Election of eight (8) Directors

Proposition No. 3:  Election of one (1) Deputy Auditor

Proposition No. 4:  Payment of Bonuses to Directors and Statutory Auditors

Proposition No. 5:  Award of Retirement Bonus to Retiring Director

-END -




(Attached documents)

BUSINESS REPORT

(For the period from April 1, 2007 to March 31, 2008)
I Current state of the Group:
1. Developments of business and the results thereof, etc.

During the fiscal year ended March 31, 2008, the Japanese economy continued to
recover until the middle of the year at a moderate pace, backed primarily by capital
expenditures as corporate earnings remained strong. However, consumer spending was
lackluster due to the termination of the fixed rate tax cut for individuals, slower growth in
personal income, and concerns about the future, notably involving public sector pensions.
Also there have been growing worries about the outlook for the Japanese economy. In
particular, there have been concerns about the impact of a weakening U.S. economy due to
the subprime loan crisis and the persistently high cost of petroleum and other raw materials.

In the consumer finance industry, companies continued to face an extremely
challenging operating environment. Companies were significantly altering their business
portfolios and restructuring operations by closing unprofitable branches, cutting the
workforce and taking other actions. These changes are forcing many small- and
medium-sized consumer finance companies to shut down their operations. In addition,
Japan's Money Lending Business Law became effective in December 2007. Major
provisions of this law include tighter restrictions on loan collection activities, the
establishment of a system for ordering companies to improve operations, and the
establishment of the Japan Financial Services Association as a self-governing body for the
consumer finance industry.

The Promise Group is taking many actions in response to the rapid changes in
market conditions with the aim of becoming an organization that can provide services with
No. I support of customers. The core strategies are rebuilding the consumer finance
business and diversifying the profit structure. The objectives are to build a sound earnings
base and establish new sources of growth.

Results for the fiscal year ended March 31, 2008 by business are as follows:
[Financing Business]

There was a substantial decline in consumer loans outstanding at Promise Co., Ltd.
(non-consolidated) due to the adoption of tighter credit scoring standards designed to
improve loan portfolio quality, growth in loan losses due to an increase in interest
repayment claims, and other factors. However, segment earnings benefited from the
consolidation of SANYO SHINPAN FINANCE CO., LTD. ("SANYO SHINPAN"), and
from higher earnings from loan guarantees and other peripheral businesses. Due to these
factors, operating income in the financing business increased 6.6% year-on-year to
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¥383,998 million.

The major policies undertaken in the fiscal year ended March 31, 2008 are outlined
below:

(Rebuilding the consumer finance business)

The Promise Group is rebuilding its consumer finance business with the aim of
shifting to a profit structure that can be successful following the enactment of all provisions
of the Money Lending Business Law.

Beginning on December 19, 2007, interest rates on loans to new customers have
been lowered to an annual rate of 7.9% to 17.8%, which is within the range prescribed by
the Interest Rate Restriction Law. By lowering interest rates prior to the required
reduction, which is consistent with the intent of the Money Lending Business Law, Promise
aims to earn the trust of customers and meet their expectations while quickly switching to a
business model designed to operate under the new interest rate structure.

Promise is also reforming its cost structure. The processing of applications from
automatic contract machines and other sources along with call center operations have been
consolidated at two contact centers for Eastern and Western Japan. In another effort to
streamline sales operations, Promise made changes to its nationwide branch network.

Regarding the Promise Group, the operations of subsidiarics QUOQLOAN INC.
(now Tamport Co., Ltd.) and Sun Life Co., Ltd. have been downsized and all branches of
these companies were closed. In addition, SANYO SHINPAN joined the Promise Group
through a friendly takeover bid. The primary objectives of adding SANYO SHINPAN to
the Group are to use the advantage of a greater scale of operations to establish a more
powerful earnings base and to radically alter the Group's cost structure. Many initiatives
are currently under way with the goal of rapidly capturing synergies among Group
companies. More actions will be taken in collaboration witk SANYO SHINPAN to
further improve earnings in the consumer finance business, as well as in the loan guarantee
business, loan servicer business and other businesses.

(Diversifying profit structure)

The Promise Group is currently working on diversifying its profit structure and
driving top line growth by integrating its own know-how with the strengths of alliance
partners.

In the loan guarantee business, the Promise Group is focusing on increasing the
amount of loans guaranteed, primarily by the increase in guarantees extended to Sumitomo
Mitsui Banking Corporation (SMBC) and At-Loan Co., Ltd. In addition, SANYO
SHINPAN has an extensive network of loan guarantee agreements with regional banks and
other local financial institutions. At the end of March 2008, the Group's guaranteed loans
outstanding totaled ¥423,230 million.

The Promise Group is currently building a new business model. In that model, the

_4.



Group will use alliances and other forms of cooperation with companies in other industries
for the purpose of entering business fields which serve a broader range of customer
segments. The Promise Group is targeting the settlement needs associated with these
business fields. The Group has already started offering settlement services associated with
used car sales and e-commerce.

[Other Businesses]

The Promise Group is using its business resources and expertise gained through its
consumer finance business to develop an open network alliance business for its ATMs, to
conduct telemarketing business and to develop systems for finance business. The Group is
also entering new business fields to build new business models. One new business is an
Internet shopping mall operated by Cau-ichi Co., Ltd., which became a consolidated
subsidiary during the fiscal year ended March 31, 2008. - :

Owing to these factors, sales increased in the fiscal year ended March 31, 2008.
However, lower commission income due to intense competition in Japan caused operating

income from other business to decrease 16.3% year-on-year to ¥7,242 million.

The composition of incomes by the business sectors is set forth below:

46th year © . . 47th year Increase/
ended March 31, 2007 | ended March 31, 2008 decrease
Composi- Composi- Composi-
Classification Amount | tion ratio Arount | tion ratio Amount | tion ratio
(million yen) (%) (million yen) (%) {million yen) (%)
Interest on operating - '
loans 344,797 |© 9347 | ‘346,726 88.62 1,928 0.56
Recovery of write-offs
and interest thereon 5,340 1.45 6,874 1.76 1,534 28.72
Financing Referral income 371 0.10 3,977 1.01 3,605 969.71
business Credit management and
income collection ) 3,239 0.88 10,985 2.81 7,746 239.14
Income from loan :
guarantee services 6,357 1.72 114,678 3.76 8,321 130.89
Other financing income 159 0.04 755 0.19 596 375.01
Sub total 360,265 97.66 383,998 98.15 |- 23,732 6.59
Other Goods sold 373 0.10 795 0.20 422 113.08
business Others 8,276 2.24 6,446 1.65 (1,829) (22.11)
neome Sub total 8,649 2.34 7,242 1.85 (1,407) (16.27)
Total 368,915 100.0 391,240 100.0 22,324 6.05

Total consolidated operating income increased 6.1% year-on-year to ¥391,240

million. Earnings were impacted by extraordinary losses resulting mostly from the
reorganization of finance subsidiaries in Japan and the streamlining of centralized customer
service centers. However, these expenses were offset by measures to cut advertising
expenses and other expense items. In addition, the fiscal year ended March 31, 2007
included an extraordinary loss resulting from a change in the method used to calculate
allowance for losses on interest repayments, but this allowance did not amount in the fiscal
year ended March 31, 2008. As a result, ordinary income was ¥64,325 million and net
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income was ¥15,955 million.
2. State of capital investment:

Capital investment made during the fiscal year under review totaled ¥885 million,
which was principally used relating to automatic contract machines and the addition,
relocation and remodeling of branches and offices, among others.

3. State of fund-raising:

During the fiscal year under review, the Company raised a loan of ¥100,000 million
as a fund to make a takeover bid for the shares of SANYO SHIMPAN FINANCE CO.,
LTD. and issued its first U.S. dollar-denominated straight bonds in the amount of $500
million (¥60,500 million) and domestic straight bonds in the amount of ¥40,000 million in
an effort to raise funds flexibly and stably. As a result, debt outstanding as of March 31,
2008 was ¥1,254,724 million.

4. Major issues facing the Company:

Promise believes that the operating environment in the consumer finance industry
will continue to be extremely challenging because the number of interest repayment claims
remains high. Also there are fears that the Money Lending Business Law may cause
earnings to fall and trigger a realignment of the industry that will force many companies to
shut down.

In response, the Promise Group is leveraging its position as an industry leader to
respond properly to the Money Lending Business Law and other related laws and
regulations. Furthermore, the Group plans to shift to a profit structure that can secure
earnings and establish new sources of growth based on the medium- to long-term
management strategy.

The overall consumer finance industry faces important issues that cannot be ignored,
such as multiple indebtedness, loan restructuring through legal proceedings and the high
number of interest repayments. The Promise Group will work to address these issues to
both protect its customers and enable the sound development of the overall industry.

5. Acquisition or disposition of shares or other equity interest, stock acquisition rights,
etc. of other companies:

(1)  The Company acquired 126,000 shares of Asahi Enterprise Co., Ltd. ("Asahi
Enterprise") for ¥16,981 million and made it a 100% subsidiary as of July 31, 2007.

(2) Asahi Enterprise, a 100% subsidiary of the Company, made a takeover bid for the
shares and stock acquisition rights of SANYO SHINPAN FINANCE CO., LTD.
("SANYO SHINPAN") from August 13, 2007 to September 13, 2007 and
consequently, acquired 26,634,044 shares of SANYO SHINPAN as of September
25, 2007. As a result, the shares of SANYO SHINPAN held by Asahi Enterprise
totaled 36,198,714 shares and SANYO SHINPAN became a subsidiary of Asahi
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Enterprise.

Thereafter, Asahi Enterprise and SANYO SHINPAN made a share

exchange as of December 26, 2007 to make Asahi Enterprise a 100% parent
company and SANYO SHINPAN a 100% subsidiary and SANYO SHINPAN has
become a 100% subsidiary of Asahi Enterprise.

3 The Company invested ¥3 million to incorporate an intermediate corporation Pal
Asset with the objective of asset management of automobiles as of December 27,
2007.

6 Changes in the state of assets and income and loss of the Group for the most recent

three fiscal years:

{million yen, unless stated otherwise)

] 47th year
Classification 44th year 45th year 46th year ended March 31,
thcatt ended March 31, | ended March 31, | ended March 31, 2008
2005 2006 2007 {(current year)
Operating income 369,860 381,297 368,915 391,240
Ordinary income (loss) 130,821 70,013 (201,502) 64,325
Net income (loss) 75,378 42,046 (378,282) 15,955
Net income (loss) per share | _
(yen) __576.04 321.38 (2,982.86) 125.81
Operating loans outstanding 1,599,635 1,580,982 1,491,835 1,747,736
Total assets 1,785,142 1,760,186 1,569,539 2,019,055
Net assets 793,986 776,357 386,171 418,885
Net assets per share (yen) 5,901.62 6,121. 14' ' 2,987.82 2,991.03
Capital ratio (%) 44.48 44.11 24.14 18.78
(Notes) 1.  With regard to At-Loan Co., Lid., which was included in consolidation during the 44th year,

the deemed acquisition date was March 31, 2005. Consequently, for the 44th year, the
operating results on a consolidated basis do not include those of the company but the assets on
a consolidated basis include those of the company. As to the assets of the' company so
included, the operating loans outstanding and the total assets accounted for ¥102,408 million
and ¥112,075 million, respectively.

As from the 46th year, the "Accounting Standard for Presentation of Net Assets in the Balance
Sheet" (the Accounting Standards Board of Japan ("ASBI") Corporate Accounting Standard
No.5, December 9, 2005) and the "Implementation Guidance on the Accounting Standard for
Presentation of Net Assets in the Balance Sheet" (ASBJ Corporate Accounting Standard
Implementation Guidance No.8, December 9, 2005) are applicable.

For the 47th year, Do Financial Service Co., Ltd., Cau-ichi Co., Ltd., Asahi Enterprise Co., Lid.,

SANYO SHINPAN FINANCE CO., LTD., POCKET CARD CO., LTD., AZ Card Co., Ltd,,
Sanyo Shinpan Servicer Co., Ltd., SANYQO ASSET MANAGEMENT CO., LTD. and
POCKET DIRECT CO., LTD. were newly included in consolidation and PROMISE
(TAIWAN) CO,, LTD. was excluded from consolidation.

The deemed acquisition date of Asahi Enterprise Co., Ltd., SANYO SHINPAN FINANCE CO,,
LTD., POCKET CARD CO., LTD., AZ Card Co., Ltd., Sanyc Shinpan Servicer Co., Ltd.,
SANYO ASSET MANAGEMENT CO., LTD. and POCKET DIRECT CO., LTD. included in
consolidation for the 47th year was September 30, 2007. Accordingly, operating income,
ordinary income, net income and net income per share include those of such consolidated
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(1

)

subsidiaries for the period from October 1, 2007 to March 31, 2008 (with regard to POCKET
CARD CO., LTD. and POCKET DIRECT CO., LTD., for the period from September 1, 2007

to March 31, 2008).

Assets include those of such seven consolidated subsidiaries,

Operating

loans outstanding and total assets of such seven consolidated subsidiaries accounted for
¥429,929 million and ¥576,769 million, respectively.

None

State of major subsidiaries:

State of major parent company:

State of major parent company and subsidiaries:

Ratio of voting

Name of Company Capital stock rights of the Main business Notes
Company
(%)
SANYO SHINPAN ¥16,268 million 100.0 Consumer finance Notes 2
FINANCE CO., LTD. business and 4
(100.0)
At-Loan Co., Ltd. ¥10,912 million 50.0 Consumer finance
business
Tamport Co., Ltd. ¥5.434 million 100.0 Consumer finance
business
Sun Life Co., Ltd. ¥185 million 100.0 Consumer finance
business
POCKET CARD CO.,, ¥11,268 million 419 Credit card business | Notes 3,
LTD. 4 and 5
(41.9)
Do Financial Service Co., ¥1,000 million 100.0 Credit sale business
Ltd.
AZ Card Co., Ltd. ¥400 million 66.0 Credit card business | Notes 3
and 4
(66.0)
PAL Servicer Co., Ltd. ¥500 million 100.0 Credit management
and collection
business
Sanyo Shinpan Servicer ¥500 million 98.6 Credit management Notes 3
Co., Ltd. and collection and 4
(98.6) business
SANYO ASSET ¥3 million 100.0 Credit management Notes 3
MANAGEMENT CO., and collection and 4
(100.0) .
LTD. business




Ratio of voting
. rights of the p ;
Name of Company Capital stock Company Main business Notes
(%)
Pallife Corporation ¥3,000 million 100.00 Lease and
management of real
estate
Net Future Co., Ltd. ¥390 million 100.00 Telemarketing,
maintenance and
management of ATM
networks and
maintenance and
development of
computer systems
Asahi Enterprise Co., ¥63 million 100.00 Investment in Note 1
Ltd. SANYO SHINPAN
FINANCE CO.,
LTD.
POCKET DIRECT CO., ¥40 million 419 Insurance brokerage | Notes 3,
LTD. and catalogue sales 4and 5
41.9)
Cau-ichi Co., Ltd. ¥240 million 100.00 Service of provision | Note 4
of various
information via the
Internet
PROMISE (HONG HK§$45,000 100.00 Consumer finance
KONG) CO., LTD. thousand business
Liang Jing Co., Ltd. T$290,000 100.00 Credit management
thousand and collection
business
PROMISE BAHT560,000 100.00 Consumer finance
(THAILAND) CO., thousand business
LTD.
(Notes) 1. The Company acquired 126,000 shares of Asahi Enterprise Co., Ltd. ("Asahi
Enterprise") for ¥16,981 million and made it a 100% subsidiary as of July 31,
2007.
2. Asahi Enterprise, a 100% subsidiary of the Company, made a takeover bid for the

shares and stock acquisition rights of SANYO SHINPAN FINANCE CO., LTD.
("SANYO SHINPAN") from August 13, 2007 to September 13, 2007 and
consequently, acquired 26,634,044 shares of SANYO SHINPAN as of September
25, 2007. As a result, the shares of SANYO SHINPAN held by Asahi Enterprise
totaled 36,198,714 shares and SANYO SHINPAN became a subsidiary of Asahi
Enterprise. Thereafter, Asahi Enterprise and SANYQ SHINPAN made a share
exchange as of December 26, 2007 to make Asahi Enterprise a 100% parent
company and SANYO SHINPAN a 100% subsidiary and SANYO SHINPAN has
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become a 100% subsidiary of Asahi Enterprise.

3. Asahi Enterprise, a 100% subsidiary of the Company, made Sanyo Shinpan its
subsidiary as of September 25, 2007. Consequently, POCKET CARD CO., LTD.,
AZ Card Co., Ltd.,, Sanyo Shinpan Servicer Co., Ltd., SANYO ASSET
MANAGEMENT CO., LTD. and POCKET DIRECT CO., LTD. newly became
subsidiaries of the Company as from the fiscal year under review.

4. The numbers in the parentheses under the "ratio of voting rights of the Company™"
represent the indirect ratios of voting rights. -

5. Categorized as a subsidiary even though ownership does not exceed 50% because
the Company has effective control.

8. Major businesses:

The Promise Group consists of the Company (Promise), 18 consolidated subsidiaries,
14 non-consolidated subsidiaries and three affiliates (two of which are equity method affiliates).
The major businesses of the Group are as follows:
[Financing business]

Financing business is the Group's major business. The Group is principally engaged in
direct lending of retail funds with no security or guarantee to consumers through simple credit

inquiries {consumer finance services).

Simultaneousiy, the Group is engaged in the provision of guarantees of unsecured
loans to individuals to financial institutions and credit management and collection.

[Other businesses]

The Group is also engaged in real estate business, including leasing buildings for
tenants, telemarketing, maintenance and management of ATM networks, design, operation
and development of computer systems and service of provision of various information via the
Internet.

9. State of offices:

(Translation omitted)

10.  State of employees:

(Translation omitted)
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11.

Principal lenders and amount:

(million yen)

Lenders Balance of Borrowings
Sumitomo Mitsui Banking Corporation 315,678
The Sumitomo Trust and Banking Company, Limited 6?‘,047"f
Shinsei Bank, Limited 62,542
Aorora Bank, Ltd. 60,905
Nippon Life Insurance Company 38,597
I1. Matters concerning the shares of the Company:
1. Total number of issuable shares of the Company:
300,000,000 shares
2. Total number of issued shares:
134,866,665 shares
(including 8,048,944 shares of treasury stock)
3. Number of shareholders: 10,674
4. Principal shareholders:

Number of shares held

Name (shares)
Sumitomo Mitsui Banking Corporation 27,926,750
Ryoichi Jinnai 10,000,000
Yumiko Jinnai 8,644,700
Moxley & Co. (Standing proxy: Sumitomo Mitsui
Banking Corporation) 6,981,200
Northern Trust Company (AVFC) Sub Account
American Client (Standing proxy: The Hong Kong and
Shanghai Banking Corporation Limited, Tokyo Branch) 5,795,042
Hero and Company (Standing proxy: Sumitomo Mitsui
Banking Corporation) 4,144 810
The Sumitomo Trust and Banking Company, Limited 4,000,000
NATS CUMCO (Standing proxy: Sumitomo Mitsui
Banking Corporation) 3,070,120
The Master Trust Bank of Japan, Ltd. (Trust account) 3,025,050
Nippon Life Insurance Company 2,650,010
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5. Other important matters concerning the shares:

Acquisition, disposition and possession by the Company of its own shares:

(1) Acquisition of shares:

Shares of common stock 690 shares

Total acquisition prices ¥2.249.170
(2) Disposition of shares:

Shares of common stock 148 shares

Total disposition prices ¥542,520
(3) Shares held as of March 31, 2008:

Shares of common stock 8,048,944 shares

The above acquisition of shares was all made by the purchase of less-than-one-unit
shares.

IIl. Matters concerning stock acquisition rights of the Company, etc.
None

IV.  Matters concerning the officers of the Company

1. Directors and Statutory Auditors:

Title Name
President and Representative Director Hiroki Jinnai
Representative Director Ken Kubo
Director Teruaki Watanabe
Director Yasuhisa Ichikawa
Director Tsutomu Kasori
Director Toshihiro Kubode
Director Makoto Okamoto
Full-time Statutory Auditor Yukio Yoshida
Full-time Statutory Auditor Hiroaki Mori
Full-time Statutory Auditor Morio Kansaku
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2. Amount of remuneration, etc. of Directors and Statutory Auditors:

Total amount of
Category Number remuneration, etc.
Directors 7 ¥206 million
Statutory Auditors 3 ¥68 million
(Outside Statutory Auditors) (2) (¥45 million)
Total 10 ¥274 million
3. Matters concerning outside officers:

Aftendance and speech at meetings of the Board of Directors and the Board of Statutory Auditors:

Name

Attendance

Speech.

Hiroaki Mori

He attended 32 of the 33
meetings of the Board of
Directors

He asked questions as to the
matters reported and to be
resolved whenever considered

He attended 9 of the 9 meetings
of the Board of Statutory
Auditors

appropriate and expressed his
opinions from the perspective
of an outside Statutory Auditor
whenever necessary.

Morio Kansaku

He attended 33 of the 33
meetings of the Board of
Directors

He asked questions as to the
matters reported and to be
resolved whenever considered

He attended 9 of the 9 meetiﬁgs
of the Board of Statutory
Auditors

appropriate and expressed his
opinions from the perspective
of an outside Statutory Auditor
whenever necessary.

V. Account auditors
1. Names of account auditors
Toyo Horwath
2. Amount of remuneration, etc. of the account auditors for the fiscal year under
review:
Amount paid
MISUZU Audit
Corporation Toyo Horwath
{1) Total amount of remuneration, etc. payable by
the Company for services (audit certificate
services) under Article 2, paragraph 1 of the
Certified Public Accountant Law of Japan: ¥6 million ¥45 million
(2) Total amount of cash and other proprietary
benefits payable by the Company and its
subsidiaries to the account auditors: ¥50 million ¥65 million
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3. Content of non-auditing services:

The Company has entrusted the account auditors with, and paid for, the preparation of
comfort letters with regard to the issuance of bonds, which is services (non-anditing
services) not covered by Article 2, paragraph 1 of the Certified Public Accountant Law.

4. Policy on the determination of dismissal and non-reappointment of the account
auditors:

For certain reasons on the part of the Company or in the event that the account
auditors are judged to have violated or contravened with the Corporation Law, the Certified
Public Accountant Law or any other law or ordinance or offended public order or morals,
then the Company shall consider and deliberate on the dismissal or non-reappointment of
the account auditors.

VI.  Systems and policies of the Company

1. Systems to secure the execution by the Directors of their duties to comply with laws
or ordinances and the Articles of Incorporation and other systems to secure the properness
of business activities:

The Company recognizes the establishment and adequate operation of internal control
systems as one of its important management issues and has exerted its efforts to improve
related rules and regulations and establish internal organization units for that purpose. The
Company, at the meetings of its Board of Directors held on November 13, 2007 and March
25, 2008, adopted resolutions to amend the fundamental policy cn the establishment of
internal control systems established on May 12, 2006, as follows:

Summary of the amendments:

Resolution adopted at the meeting of the Board of Directors held on November 13,
2007:

Pursuant to the "Guideline for General Supervision for Moneylenders" presented by
the Financial Services Agency in accordance with the amendment to the Money
Lending Business Law, internal control divisions and an internal audit division have
been established and their authorities have been defined.

Resolution adopted at the meeting of the Board of Directors held on March 25, 2008:

To ensure the effectiveness of risk management, the category of risks that shall be
recognized by the Company and the definition of each risk have been revised.
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{Fundamental policy on the establishment of internal control systems]

(1)

@

May 12, 2006: Executed
December 19, 2007: Amended and executed
April 1, 2008: Amended and executed

Systems to secure the execution by the Directors of their duties to comply with laws
or ordinances and the Articles of Incorporation
(Article 362, paragraph 4, item 6 of the Corporation Law)

@

(ii)

The Company shall institute a Promise Code of Ethics that declares the Promise
Corporate Philosophy and guidelines to materialize it and based on the code,
engage in the improvement of its systems and continuous activities to raise
awareness thereof and exert its group-wide efforts to comply with ethics and
laws. In addition, as the necessity arises, the Company shall seek opinions
from third-party experts to afford reasonable bases for decision-making and
prevent any violation of laws or ordinances or the Articles of Incorporation.

The Company shall, as one of its most important issues, establish and improve
the internal control systems to ensure compliance with law and proper business
operations. In addition, the Company shall establish a General Risk Control
Department and a General Business Control Department as internal control
divisions, as well as an Audit Department as an internal audit division.

(ii1) To promote the establishment of corporate eﬂﬁcs, the Company shall provide

(iv)

consultation services in and outside. of the Company, which shall give
consultations and receive reports with,regard to the violation of laws or
ordinances or internal rules or unethical practices to promptly detect and solve
any misconduct or violating act in any Promise Group company. Such
consultation services shall ensure reports under anonymity and make no
exception of any grave violation by the Directors of laws or ordinances, the
incurrence by the Company of a material loss or any matter concerning
accounts and account audits.

The Statutory Auditors shall pay attention to the compliance and nsk
management systems, request the Directors to report the state of the
administration thereof from time to time and monitor and verify the systems in
cooperation with the relevant sections and account auditors. In addition, as
the necessity arises, the Statutory Auditors shall provide advice or
recommendations as to the improvement of the systems.

Systems concerning storage and management of information on the execution by the
Directors of their duties
(Article 100, paragraph 1, item 1 of the Regulations to Enforce the Corporation Law)

With regard to information on the execution by the Directors of their duties, the
Company shall, pursuant to its information management regulations, store, and keep
available for inspection, the following documents, together with their related
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| matenials, for at least ten years:

(@)

Minutes of General Meetings of Shareholders, minutes of meetings of the
Board of Directors and their related documents;

President's instructions;
Documents concerning business reports;
Securities reports;

Financial statements and their accompanying detailed statements under the
Corporation Law;

Circulating drafts;
Important accounting books and other important related documents;
Corporate tax returns and their attached documents;

Corporate inhabitant tax and business office tax returns and their attached
documents; and

Important agreements, contracts and memorandums.

Regulations concerning management of exposure to the risk of loss and other

systems
(Article 100, paragraph 1, item 2 of the Regulations to Enforce the Corporation Law)

(i) To allow management to get hold of various risks facing the Group, the
Company shall institute a Risk Management Committee, which shall prevent,
and promptly respond to, any accident in a group-wide manner.

Management Committee shall identify, evaluate and monitor such risks that
may affect the business, operating results and financial positions or cause
misrepresentation as to financial reporting. The risks so recognized shall be
managed by each individual section in charge.

(@)

(b)

(b)
(©)
(d)
(e)
®
(2)
(h)
(1)
@)
)
(i) The risks that shall be recognized are categorized as follows. The Risk

Legal risk

Risk that may have an adverse effect on operating results due to restraints on
business under laws or ordinances, guidelines and administrative measures

Credit risk

Risk that the Company may incur losses due to a decrease in or loss of assets
as a result of the non-performance of loans arising from changes in the
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(c)

(d)

(©)

)

€4

(h)

customers' credit

Financial risk

Risk that any imbalance between invested assets and resources provided
destabilizes the financial structure or agile fund-raising may become difficult
as market money rates increase or the fund-raising environment deteriorates
more than projected

Reputational risk

Risk that the Company may incur a loss due to a decline in the reputation of
the Company in the market or among consumers and a rumor of the
consumer finance industry

Operational risk

Risk that the Company may incur a loss due to any accident, wrong-doing,
error or delinquency of any Director and any employee

IT risk

Risk that any system trouble caused by any human error or natural disaster
may hamper the credibility of the services provided by the Company or
involve a loss of assets

Event risk

Risk that the Company may incur a loss as a result of an encounter with any
unforeseeable event, such as a large-scale disaster

(Other risks

Risks that are not categorized as any of those in (a) through (g) above

(4) Systems to secure efficient execution by the Directors of their duties
(Article 100, paragraph 1, item 3 of the Regulations to Enforce the Corporation Law)

(i) The Executive Officers appointed by the Board of Directors and assigned to
execute business of the Company shall comply with laws or ordinances, the
Articles of Incorporation and various rules and regulations and execute
business assigned to them in accordance with the decisions of the Board of
Directors.

(i) The Executive Officers must execute business assigned to them by keeping in
mind the following items:

(a)

To execute business in accordance with the policies of the Company and the
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instructions of the Representative Directors;

(b) To communicate with, and file reports to, the Directors and the Board of

Directors periodically or whenever necessary; and

(c) In cooperation with the Directors, Executive Officers and employees, to

(iii)

(iv)

execute business honestly and faithfully with self-awareness and
responsibility as Executive Officers, whereby contributing to the
development of business of the Company.

The Company shall stipulate the execution of business in detail in its
organization regulations, regulations of segregation of duties and regulations of
duties and powers.

Important matters concerning the management policy and management strategy
shall be proposed to the Board of Directors for deliberation. When so
proposed, such matters shall be discussed by the Management Strategy
Committee comprised of the Directors and others whenever necessary.

(5) Systems to secure the execution by employees of their duties to comply with laws or
ordinances and the Articles of Incorporation
(Article 100, paragraph 1, item 4 of the Regulations to Enforce the Corporation Law)

Y

(ii)

(iii)

(iv)

v)

The Board of Directors shall institute a Promise Code of Ethics as a basis of the
Company's compliance systems and shall, as the supreme decision-making
organ for its compliance activities, establish, amend and abolish fundamental
policies, compliance standards and ethical provisions and determine plans for
the whole Group.

To promote plans for compliance and establish an internal system therefor, the
Company shall institute a Risk Control Department, which shall, through
inspection, guidance, training and education with regard to compliance,
conduct activities to improve compliance systems of the whole Group and
make its employees fully aware thereof.

The Company shall institute an Audit Department, which shall conduct regular
and special inspections of the state of compliance of each section and
department.

The Company shall institute an Ethics Committee as an advisory organ for the
officers in charge of ethics, which shall consider and discuss responses to
changes in the environment which are expected to have material effects on
corporate ethics, annual policies on ethics activities, revisions to the Code of
Ethics and important measures to establish corporate ethics.

To promote the establishment of corporate ethics, the Company shall provide
consultation services, which ensure reports under anonymity, in and outside of
the Company, to promptly detect and solve any misconduct or violating act in
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(6)

M

the Company.

Systems to secure the properness of business activities of the corporate group
comprised of the Company and its subsidiaries and related companies
(Article 100, paragraph 1, item 5 of the Regulations to Enforce the Corporation Law)

(@

The Company shall exercise control over its related companies in accordance
with the management policies of the Company and the Group, as well as the
following policies:

(a) While bearing in mind their autonomy, the Company and its related

companies shall closely communicate with, and file reports to, each other
with regard to management.

(b) Any important managerial issue arising between the Company and any of its

related compantes shall be fully discussed based on mutual trust and resolved
on a rational basis.

(c) Any matter determined by the Company that may affect its related

(i)

(iif)

companies as a whole shall be notified to the relevant related companies
without delay.

With regard to management control, the Company shall control, and monitor
whenever necessary, management of its subsidiaries under the authorization
and report systems in accordance with its "Operation Rules Based on the
Regulations of Control .of Related Companies" and "Operation Rules
Concerning Regular Reports to Promise".

To promote the establishment of corporate ethics, the Company shall provide
consultation services, which ensure reports under anonymity, in and outside of
the Company, to promptly detect and solve any misconduct or violating act in
each Group company. -

(iv) The Statutory Auditors shall, from the perspective of consolidated management,

monitor and verify whether the internal control systems of the Group
companies, including compliance and risk management systems, are
established properly and function effectively. In addition, as the necessity
arises, the Statutory Auditors shall provide advice or recommendations as to the
improvement of the systems.

Matters concerning the employees to assist the Statutory Auditors to execute their
duties when the Statutory Auditors request the assignment thereof and the matters
concerning independence of such employees from the Directors

(Article 100, paragraph 3, item 1 of the Regulations to Enforce the Corporation Law
and Article 100, paragraph 3, item 2 of the Regulations to Enforce the Corporation

Law)

(i)

To strengthen management audits by the Statutory Auditors, the Company shall
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(8)

2.

(i)

(iii)

(iv)

institute a Statutory Auditors’ Office and the staff thereof shall conduct
business of assisting the Statutory Auditors, independent of the Directors'
command and order channels.

The personnel evaluations of the staff of the Statutory Auditors' Office shall be
made by the Board of Statutory Auditors or the Statutory Auditor or Auditors
designated by the Board of Statutory Auditors.

The personnel changes and disciplinary punishments of the staff of the
Statutory Auditors' Office shall be subject to consent of the Board of Statutory
Auditors or the Statutory Auditor or Auditors designated by the Board of
Statutory Auditors.

The staff of the Statutory Auditors' Office shall not concurrently hold office

related with the execution of business (except for the business of the Statutory
Auditors' Office).

System for reports by Directors, employees, etc. to the Statutory Auditors and other
systems to secure efficient audits by the Statutory Auditors

(Article 100, paragraph 3, item 3 of the Regulations to Enforce the Corporation Law
and Article 100, paragraph 3, item 4 of the Regulations to Enforce the Corporation

Law)

(i)

(ii)

(iii)

The Directors and employees shall report to the Statutory Auditors important
matters that may affect the business or operating results of the Company on a
case-by-case basis. In addition, as the necessity arises, the Statutory Auditors
shall provide advice or recommendations as to the improvement thereof.

To get hold of the processes of important decision-making and the state of
execution of business, the Statutory Auditors shall be entitled to attend and
express opinions at the meetings of the Management Strategy Committee and
the Board of Executive Officers and other important meetings whenever
necessary. In addition, the Statutory Auditors shall be entitled to inspect
circulating drafts and other important documents concerning the execution of
business, seek explanations thereof from the Directors or employees and
express opinions thereon.

The Statutory Auditors shall exercise their powers as provided for in laws or
ordinances and conduct business of audits of the validity and efficiency of the
operations of the Company in cooperation with the relevant sections and the
account auditors.

Fundamental policy on the control of stock corporations:

The Company has no specific fundamental policy on what shall be expected of any
person who controls the determination of its financial and business policies.
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CONSQLIDATED BALANCE SHEET

(As of March 31, 2008)
ASSETS (million yen)
Current assets: 1,823,888
Cash on hand and In Banks .....coceeeeeeeeiiiiieee e 122,994
Trade notes and trade accounts receivable........cccvvveeeiveircccnriiniisinne 612
OPerating I0anS ..ottt 1,747,736
Installment receivables...........ccceerinennnd e ee ettt nee s 65,767
Marketable SECUTLIES ...ovvuiereeere e 11,000
Purchased receivables .. ..ot '+ 27,298
Short-term 10ans receivable .......c..coocieeiereriee e 87,298
DEfErTed TAX ASSELS ..veuveseeeeeeeeeeeeeetesteeseestsssestestssestesseestestesseesrasessensaseess 46,058
Claim for INAEMNITIES ...eieeieeiviiisicrerrrerrerrrerreeeeeaeeaeeessrsearascnrreeeersansnnnes 22,333
Other CUITENE BSSELS ... vvveveerieieeieeiiecisreereesssestarseeseseaseseearaessssassreasanerans 36,365
Allowance for doubtful 2CCoUnts ........covverciiiiiii s (343,576)
Fixed assets: 195,166
Tangible fixed assets: 71,648
Buildings and StruCtuIeS.......cccoevreiererireciereciree s srsse e erne e 15,000
Furniture, fixtures and transportation equipment.........ccoveoreerceenrnenrees 5,740
LA ..ooevereces et eive st eseeense s e ee s eaa s e sne s JOTOTSIRONSROOOR 50,845
ConStruction in PrOZIESS ..oueeecoeerierreeirrerreer et ere st e s 60
Intangible fixed assets: ’ 77,922
SO WAL e eeeee e eeeettr i et s e s e s e v eseeaeeraenaneaeesaaaeseerabnrrareneearaans 16,888
Goodwill .....oovvevveeeeee b 60,576
Other intangible fixed assets..........coumcininiinnne, e e 457
Investments and other assets: - 45,596
INVESLMENT SECUTILIES .ovvvvvvvverierrererereervesrenneeeseesseeinssrraeseesesasaressmaeneneeens 28,380
Deferred tAX ASSBIS .. .uiiiiiiieerieeeieeeeeeeeetecereeereesrersreesrsresae s e eneeeeeerens 2,357
Other INVESIIMENTS ..oiovvvveieiieries e vrreeeeeeseeeaeeiatbeesessareesaesasaaesessrneeesenssanes 14,849
TOTAL ASSETS 2,019,055
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LIABILITIES

{(million yen)

Current liabilities: 642,979
Trade notes and trade accounts payable.........ccoooorvriiiiiciii 12,128
Short-term 10ans payable ... e 237,492
Current portion of long-term loans payable..........ocoooiii 189,195
CommMETCIAl PAPLT .....coviveireericictits s e s 25,000
Current portion 0f BONAS ........ceeiiririeeier et 38,200
Accrued corporate INCOME tAXES .......ewereerecriircniniiiiieiteeie e e ne s 6,196
RESEIVE fOT DOIUSES ..ottt eceereeeec e eeee e e s et e eer e rae e e e e ene e eene e e 4,047
Reserve for officers' BONUSES .........ceoevvrmeerrviecceicciicii e, 43
Reserve for point SEIVICES.........cocoiiiiiiiiiiiierie e e e 771
Provision for loss on guarantees of obligations.........c..occoovcveeciciiiiiiinnnan. 14,902
Allowance for losses on interest repayments......c.covvecviirinnieininieinn e 87,693
Allowance for business restructuring EXpenses .......o.eoververeeorirecinnciseniiens 6,076
Other current Habilities ......ocovieeviierieiree ettt e 21,230

Long-term liabilities: 957,191
BORAS .ovieeeireie ettt sttt e e e b e b eaea 336,720
Long-term loans payable..........coeeieiieiiiinieiiie e 418,435
Deferred tax Habilities.......cooeeevrirereieceeeere et 157
Reserve for retirement alloWances..........coccevevierevrinenreeecseceere e 4,005
Reserve for retirement bonuses for officers.............ccniniiiiins 339
Allowance for losses on interest repayments..........voevveeeriecinisiiecsienne e 196,194
Other long-term Habilities. ..o 1,338

TOTAL LIABILITIES 1,600,170

NET ASSETS

Shareholders' equity: 379,054

CRPIAL...c.eriire ettt e b et bbb e 80,737
Additional paid-in capital ........ccoccoiiiiiir 138,413
Retained arMINES. ... coceeeeerereerirrecreimreemiis i srestsrasa s se et eernen e ran e 217,327
TrEASUIY STOCK ..vucveiveieiece ittt e e (57,424)
Valuation and translation adjustments: 262
Revaluation difference of other SECUrities, €1C. ....ooiiiviiiieiiiiiire e 96
Net deferred hedge 10SSES ...oivvieciiiniiiicic e e (7
Foreign currency translation adjustments ... 172
Minority interests: 39,568
TOTAL NET ASSETS 418,885

TOTAL LIABILITIES AND NET ASSETS 2,019,055
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CONSOLIDATED STATEMENT OF INCOME
(For the period from April 1, 2007 to March 31, 2008)

(million yen)

Operating income:

Interest on operating loans 346,726
Other financing income 755
Goods sold ‘ 795
Other operating income 42,963 391,240
Operating expenses:
Financing expenses 20,197
Cost of goods sold : 619
Other operating expenses 307,448 328,265
Operating profit 62,974
Non-operating income:
Interest and dividend received 410
Insurance money and insurance dividend received 196
Income from contribution to anonymous associations 164
Investment income on equity method 1,938
Other non-operating income 729 3,441
Non-operating expenses:
Interest paid | 893
Commissions paid 526
Expenses of office relocation, etc. 52
Other non-operating expenses - 617 2,090
Ordinary income 64,325
Special income:
Income from sale of investment securities 602
Reversal of reserve for retirement bonuses to officers 485
Other special income 21 1,109
Special losses:
Loss on disposal of fixed assets 1,306
Loss on sale of fixed assets 166
Impairment loss on fixed assets : 1,842
Loss on sale of credit 3,620
Loss on valuation of investment securities 4,027
Loss on revaluation of capital stock of affiliated companies .555
Loss on sale of capital stock of affiliated companies 1,692
Loss on interest repayments for prior years 1,194
Loss on business restructuring expenses 1,113
Provision for losses on business restructuring expenses 4,861
Other special losses 467 20,848
Income before income taxes and minority interests: 44,586
Corporate income, inhabitant and enterprise taxes 4,602
Prior-year corporate income taxes 4,949
Adjustment o corporate income taxes 17,366 26,918
Minority interests in net income 1,712
Net income 15,955
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CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY, ETC.

(For the period from April 1, 2007 to March 31, 2008)

{million yen

Shareholders' equity

- . Total
Capital }.\d(.mmn?l Rc@ncd Treasury shareholders’
paid-in capital earnings stock .
equity
Balance at March 31, 2007 80,737 138,413 211,018 (57,423) 372,747
Changes during the fiscal year
Distribution of retained eamnings (9,194} (9,194)
Decrease due to inclusion of a
company in consolidation (8) 8
Decrease due 10 exclusion of a
company from consolidation (441) (441)
Net income 15,955 15,955
Acquisition of treasury stock (2) (2)
Disposal of treasury stock (0} 1 0
Others ()] )
Changes of items other than
shareholders' equity during the
fiscal year—net
Total changes during the fiscal year - (0) 6,308 )] 6,308
Balance at March 31, 2008 80,737 138,413 217,327 (57,424) 379,054
Valuation and translation adjustments
Revaluation Forei Total
difference of 'en ) Minority | Total net
Netdeferred| cuwirency |valuation and| .
other . . interests assets
securities hedge losses | translation | translation
et ’ adjustments | adjustments
Balance at March 31, 2007 5,606 (19 575 6,163 7,261 386,171
Changes during the fiscal year
Distribution of retained eamings (9,194)
Decrease due to inclusion of a
company in consolidation (8)
Decrease due to exclusion of a
company from consolidation (441
Net income 15,955
Acquisition of treasury stock 0]
Disposal of treasury stock 0
Others (1)
Changes of items other than
shareholders’ equity during the
fiscal year—net (5,509) 12 (403) (5,500) 32,307 26,406
Total changes during the fiscal year (5,509) 12 (403) (5,900} 32,307 32,713
Balance at March 31, 2008 96 (7) 172 262 39,568 418,885




NON-CONSOLIDATED BALANCE SHEET

(As of March 31, 2008)
(million yen)

ASSETS
Current assets: 1,255,049
Cashonhand and in banks ........cccovveeieiieciniiiinr e 51,299
Operating l10ans .........ooiiiiiiet e e e 1,143,770
Marketable SECUIIES ...uvvvvreeiieeeeceieectee e srre ettt e e e e 11,000
Short-term 10ans reCeIvable .......ovvvvee e 193,133
Prepaid eXPenSes. ..o ieiereci ettt b 780
ACCTUECA INICOIMIE .oevevesseeee e itstat st e aateressseeaaseeeaesseasnannersassreresrens 10,679
Loans t0 affiliates.......ovviiririieeeiiieeceee ettt e re e 4,700
Deferred taX ASSEES ..ovv oot ertr b bessreesseseeess e tesnessseesneereerrnannens 40,904
Claim for INdemMINItIES ......c.veviiviiieier e e st et e 13,350
Other CUITENE ASSEES......oictiiiiieieierieeiee s ereecreesreesreesvaessnssrneesssessssernssennes 6,737
Allowance for doubtful accounts..........ooooeeeeiieeeiicce e (221,306)
Fixed assets: 140,772
Tangible fixed assets: 58,944
BUuildings ..c..ocvciieiiiirrcece e 9,113
SETUCTUIES ..vvvveiieririescevsereeeeeeieeeesiiteeecesstssesssreeaasrmeeaesasreenaeanssranaeesassenss 1,117
Furniture and fIXTUIES .........cooieeereveiriee e re e 4,724
D 1« T SO VO UP YU OPUPTOUURTOTOUROROTOO 43,988
Intangible fixed assets: 7,113
SOFEWATE ..ottt eeeee et e s e e e e e s e e e et e e e r e e e ae e e as 6,905
Telephone rights.......cveievieve s 203
Other intangible fixed asSets..........cooiviiivriniiiir e, 3
Investments and other assets: ‘ 74,715
INVESMENT SECURILIES ..ocvveeeirererreeiarreeareeerseoerceeassec e saes e saneeseeraeseenarscns 10,148
Investments in related COMPANIES ........cccovvivrereeiriier e 54,877
Long-term prepaid eXpenses.......c..ccicecvecinriniiiiis e 454
Guarantee money deposited..........occereemeemvrreiiiiinnii s 8,334
Other INVESTMENLS ...oviviiiiiiereeeecreeticereseeereesteessesseseessasrassssassaesnesnseesnens 899
TOTAL ASSETS 1,395,821
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LIABILITIES

Current liabilities:

Short-term 10ans payable ...t
Current portion of long-term loans payable..........ccconeiiniis
Current portion of BondS ......ccoveimmminiirese e
Other accounts payable ...
ACCTUEA EXPENSES....veueririiiiriiiiacirne s rarr bbb
Accrued cOrporate inCome tAXES ......ccovvvruerreeeeieirieeeissnecenenenenins
Reserve for BONUSES ......oecvcerceiee it
Reserve for officers’ bonuses ...
Provision for loss on guarantees of obligations .........occoeeeninn,
Allowance for losses on interest repayments............cocvecencercrnnens
Other current liabilIties ...oooveeveieeinieeeci e

Long-term liabilities:

12133 s o (- IORURT U OO PP PP ORPP Pt
Long-term loans payable.........o.cooirieinnnciii
Deferred tax Labilities. . .....oovvvvveeeiccriierrierei e eat e
Reserve for retirement allowances.......ocevvvveirre vt
Reserve for retirement bonuses for officers..........ccoooivnennnn
Allowance for losses on interest repayments. .......ccooeenenenneneenn
Other long-term Habilities. . ...

TOTAL LIABILITIES
NET ASSETS
Shareholders' equity

Capital:
Additional paid-in capital:

Capital TESEIVE ....ociiiiiriruis it
Other additional paid-in capital ......cccovieiiniienine

Retained earnings:

Earned surplus IESEIVE ........c.ocviirinrinieieinreens e
Other earned SUIPIUS ..ot
GENETAl TESETVE ..oveevviecieeiaeieeie et cne st be e eae s neae s
Retained earnings carried forward ..o

Treasury stock:
Valuation and translation adjustments:

Revaluation difference of other securities, €tC........c.cceiiiiinniiinnnnn,
Net deferred hedge LOSSES ....coovviuiiiiiiinie s

TOTAL NET ASSETS
TOTAL LIABILITIES AND NET ASSETS
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(million yen)

331,004

................ 101,000

1,043,785

351,813

80,737
127,336

................. 112,639
................. 14,696

201,164

................. 12,263

352,036
1,395,821



NON-CONSOLIDATED STATEMENT OF INCOME

(For the period from April 1, 2007 to March 31, 2008)

(million yen)

Operating income:

Interest on operating loans 249,836
Other financing income 1,392
Other operating income 23,992 275,221
Operating expenses:
Financing expenses 15,113
Other operating expenses 216,160 231,273
Operating profit 43,948
Non-operating income:
Interest and dividend received 1,343
Insurance money and insurance dividend received 188
Other non-operating income 469 2,001
Non-operating expenses:
Interest paid 893
Commissions paid 526
Amount transferred to allowance for doubtful
accounts 1,057
Expenses of office relocation, etc. 52
Expenses of cancellation of office leases 31
Other non-operating expenses 234 2,795
Ordinary income 43,153
Special income:
Income from sale of investment securities 55
Other special income 1 56
Special losses:
Loss on disposal of fixed assets 974
Loss on sale of fixed assets 42
Impairment loss on fixed assets 1,019
L.oss on valuation of investment securities 3,448
Loss on revaluation of capital stock of affiliated
companies 6,967
Loss on business restructuring expenses 864
Other special losses 5 13,322
Income before income taxes: 29,887
Corporate income, inhabitant and enterprise taxes 813
Prior-year corporate income taxes 4,178
Adjustment to corporate income taxes 18,611 23,603
Net income 6,284
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NON-CONSOLIDATED STATEMENT OF CHANGES

IN SHAREHOLDERS' EQUITY, ETC.

(For the period from April 1, 2007 to March 31, 2008)

{million yen)

Shareholders' equity

Additional paid-in capital Rctainccc)‘l eamings 1
ther earned surplus
Capital Capital adfi)i'tt};g;al gﬁ:ﬁi General S:;:;g;g
feserve paid-in reserve reserve carried
capital forward

Balance at March 31, 2007 80,737 112,635 14,697 12,263 566,700 (374,889)
Changes during the fiscal year
Distribution of retained earnings {(9,194)
General reserve (390,000) 390,000
Net income 6,284
Acquisition of treasury stock
Disposal of treasury stock {0
Changes of items other than
shareholders' equity during the
fiscal year - net
Total changes during the fiscal year - - {0} - (390,000) 387,050
Balance at March 31, 2003 80,737 112,639 14,696 12,263 176,700 12,200

Shareholders' equity

Valuation and translation adjustments

Revaluation .
Total ,| difference of | Net deferred Total valuat_l O™ Total net assets
Treasury stock | shareholders - and translation
! other securities, | hedge losses .

equity clc adjustments
Balance at March 31, 2007 (57,423} 354,725 5,609 (19 5,590 360,315
Changes during the fiscal year
Distribution of retained earnings (9,194) (9,194
(General reserve - -
Net income 6,284 6,284
Acquisition of treasury stock {2) (2) (2)
Disposal of treasury stock 1 0 0
Changes of items other than
shareholders' equity during the
fiscal year - net (5,380) 12 (5,368) (5,368)
Total changes during the fiscal year (1) (2,911 (5,380} 12 {5,368) {8,279)
Balance at March 31, 2008 (57,424) 351,813 229 (7 222 352,036
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Copy of Account Auditors' Audit Report on Consolidated Financial Statements

INDEPENDENT AUDITORS' AUDIT REPORT

May 12, 2008
To:  The Board of Directors
Promise Co., Ltd.
Toyo Horwath

By Shigetaka Nagatomo (seal)
Certified Public Accountant
Specified and Engagement Partner

By Kazuhiko Machara (seal)
Certified Public Accountant
Specified and Engagement Partner

By Hajime Nose (seal)
Certified Public Accountant
Specified and Engagement Partner

We have audited the consolidated financial statements, or the consolidated balance
sheet, the consolidated statement of income, the consolidated statement of changes in
shareholders' equity, etc. and the notes to consclidated financial statements of Promise Co.,
Ltd. (the "Company™), applicable to its consolidated fiscal year from April 1, 2007 to March
31, 2008 pursuant to Article 444, paragraph 4 of the Corporation Law of Japan. These
consolidated financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these consolidated financial statements from an
independent standpoint.

We conducted our audit in accordance with auditing standards generally accepted in
Japan. Those standards require us to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence. An audit also includes assessing the accounting
policies and methods of application thereof employed by management and estimates made by
management, as well as evaluating the overall consolidated financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

We are of the opinion that the above consolidated financial statements present
properly the financial position and profit and loss of the corporate group comprised of
Promise Co., Ltd. and its consolidated subsidiaries for the period related to the consolidated
financial statements in all material respects in conformity with the corporate accounting
standards generally accepted in Japan.

Qur 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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Copy of Account Auditors' Audit Report

INDEPENDENT AUDITORS' AUDIT REPORT

May 12, 2008
To:  The Board of Directors
Promise Co., Ltd.
Toyo Horwath

By Shigetaka Nagatomo (seal)
Certified Public Accountant
Specified and Engagement Partner

By Kazuhiko Maehara (seal)
Certified Public Accountant
Specified and Engagement Partner

By Hajime Nose (seal)
Certified Public Accountant
Specified and Engagement Partner

We have audited the financial statements, or the balance sheet, the statement of
income, the statement of changes in shareholders' equity, etc. and the notes to
non-consolidated financial statements, and their accompanying detailed statements of
Promise Co., Ltd. (the "Company"), applicable to its 47th fiscal year from April 1, 2007 to

March 31, 2008 pursuant to Article 436, paragraph 2, item 1 of the Corporation Law of Japan.

These financial statements and their accompanying detailed statements are the responsibility
of the Company's management. Our responsibility is to express an opinion on these
financial statements and their accompanying detailed statements from an independent
standpoint.

We conducted our audit in accordance with auditing standards generally accepted in
Japan. Those standards require us to obtain reasonable assurance about whether the
financial statements and their accompanying detailed statements are free of matenal
misstatement. An audit includes examining, on a test basis, evidence. An audit also
includes assessing the accounting policies and methods of application thereof employed by
management and estimates made by management, as well as evaluating the overall
presentation of the financial statements and their accompanying detailed statements. We
believe that our audit provides a rezsonable basis for our opinion.

We are of the opinion that the above financial statements and their accompanying

detailed statements present properly the financial position and profit and loss for the period.

related to the financial statements and their accompanying detailed statements in all material
respects in conformity with the corporate accounting standards 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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Copy of Audit Report of the Board of Statutory Auditors

AUDIT REPORT

We, the Board of Statutory Auditors of the Company, report upon deliberation based
upon the audit report prepared by each Statutory Auditor on the execution by the Directors of
their duties during the 47th fiscal year from April 1, 2007 to March 31, 2008, prepared this
audit unanimously by the Statutory Auditors present and hereby report as follows:

1. Method of audit by the Statutory Auditors and the Board of Statutory Auditors and the
particulars thereof:

The Board of Statutory Auditors determined the audit policy and audit plans, received
from each Statutory Auditor reports on the state of his performance of audits and the results
thereof, and also received from the Directors, etc. and the account auditors reports on the
state of execution of their duties and demanded their explanations whenever necessary.

Each Statutory Auditor, in accordance with the auditing standards for the Statutory
Auditors determined by the Board of Statutory Auditors and pursuant to the audit policy and
audit plans, maintained constant communication with the Directors, the internal audit division
and other employees, etc. in an effort to collect information and improve the environment for
auditing, attended meetings of the Board of Directors and other important meetings, received
from the Directors and employees, etc. reports on-the state of execution of their duties,
. demanded their explanations whenever necessary, inspected important decision documents,
etc., and made investigation into the state of activities and property at the head office and
principal business offices of the Company. We also monitored and verified the details of
the resolutions of the Board of Directors for establishing systems to secure that the execution
by the Directors of their duties will comply with laws or ordinances and the Articles of
Incorporation and such other systems provided for in Article 100, paragraphs 1 and 3 of the
Regulations to Enforce the Corporation Law of Japan as necessary to secure the adequacy of
business of joint-stock corporations, as well as the status of the systems (internal control
systems) established pursuant to such resolutions. With regard to its subsidiaries, we
maintained constant communication and exchanged information with the directors, statutory
auditors, etc. thereof and required the subsidiaries to render reports on their business
operations whenever necessary. In accordance with such methods, we investigated the
business report and its accompanying detailed statements for the fiscal year under review.

We also monitored and verified whether the account auditors had maintained an
independent position and conducted adequate audits, and received from the account auditors
reports on the state of execution of their duties and demanded their explanations whenever
necessary. In addition, we received from the account auditors a notice that the "systems to
secure adequate execution of duties" (as listed in the items of Article 159 of the Regulations
on Corporate Accounts) had been established in accordance with the "Standard for Quality
Control Concerning Audits" (the Accounting Standards Board of Japan, October 28, 2005)
and demanded their explanations whenever necessary. In accordance with such methods,
we investigated the financial statements (the balance sheet, the statement of income, the
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statement of changes in shareholders' equity, etc. and the notes to non-consolidated financial
statements) and their accompanying detailed statements, as well as the consolidated financial
statements (the consolidated balance sheet, the consolidated statement of income, the
consolidated statement of changes in shareholders' equity, etc. and the notes to consolidated
financial statements), for the fiscal year under review.

2. Results of audit:
(1) Results of audit of the business report, etc.:
We are of the opinion:

(i) That the business report and its accompanying detailed statements present fairly the
state of the Company in accordance with laws or ordinances and the Articles of
Incorporation;

(i) That in connection with the execution by the Directors of their duties, no dishonest
act or material fact of violation of laws or ordinances or the Articles of Incorporation
exists; and

(ili) That the details of the resolutions of the Board of Directors on internal control
systems are proper and that the execution by the Directors of their duties concerning
such internal control systems contains nothing to be pointed out.

(2) Results of audit of the financial statements and their accompanying detailed statements:

We are of the opinion that the method and results of the audit made by the account
auditors, Toyo Horwath, are proper.

(3) Results of audit of the consolidated financial statements:

We are of the opinion that the method and results of the audit made by the account
auditors, Toyo Horwath, are proper.

May 20, 2008
Promise Co., Ltd.
The Board of Statutory Auditors

Yukio Yoshida (seal)
(Full-time) Statutory Auditor

Hiroaki Mori (seal)
(Full-time) Outside Statutory Auditor

Morio Kansaku (seal)
(Full-time) Outside Statutory Auditor
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Reference Documents for the General Meeting of Shareholders

Propositions and explanatory information:
Proposition No. 1:  Appropriation of retained earnings

The Company is committed to the stable and continuous return of profits to our
shareholders as an important management issue. In consideration of the operating results for
the fiscal year under review, business developments in the future and other factors, the
proposition for the appropriation of retained earnings is as follows:

Matters concerning the year-end dividends:

(1) Kind of the property to be distributed:

Cash

(2) Matter concerning the allocation of the property to be distributed to the
shareholders and the aggregate amount thereof: -

¥20 per share of common stock of the Company; in such case, the aggregate
amount of the dividends will be ¥2,536,354,420.

(3)  Effective date of the distribution of retaingd earnings:
June 25, 2008 |
Proposition No. 2:  Election of eight (8) Directors
The terms of all seven (7) Directors will expire at the conclusion of this Ordinary

General Meeting of Shareholders. The proposal is for the election of eight (8) Directors,
adding one additional Director to further strengthen the Company's management system.
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The Director candidates are as follows:

Candidate Name Career Summary, Positions Held, and Other %l::]t]);rn;f
No. (Date of Birth) Company Representation Shares Owned
1 Hiroki Jinnai Mar. 1972 Entered Kansai Promise Co., Ltd. 36,200 shares
(Feb. 17, 1954) (presently Promise Co., Ltd.)
Mar. 1987 Director, Promise Co., Ltd.
Apr. 1992 Managing Director, Promise Co.,
Ltd.
Jun. 1997 Senior Managing Director,
Promise Co., Ltd.
Mar. 1998 Representative Director & Senior
Managing Director, Promise Co.,
Ltd.
Apr. 1999 President & Representative
Director, Promise Co., Ltd.
Jun. 2002 - President & Representative
Director, Chief Executive Officer,
Promise Co., Ltd.
[Representation of Other Companies]
Managing Director, Japan Consumer Counseling]
Fund (JCCF)
2 Ken Kubo Apr. 1977  Entered Sumitomo Bank Ltd. 2,000 shares
(Nov. 20, 1953) | Oct. 1997  Manager, Gifu Branch,
Sumitomo Bank Ltd.
Apr. 2001  Manager, Marketing Dept.,
Consumer Banking Unit,
Sumitomo Mitsui Banking
Corporation
Apr. 2004  Executive Officer and Manager,
Planning Dept. Consumer
Banking Unit, Sumitomo Mitsui
Banking Corporation
Apr. 2006  Executive Officer and Deputy
Director (responsible for east
Japan), Consumer Banking Unit,
Sumitomo Mitsui Banking
Corporation
May 2007  Senior Executive Vice President,
Promise Co., Ltd.
Jun. 2007  Representative Director, Vice
President & Executive Officer,
Promise Co., Ltd.
Apr. 2008  Representative Director, Vice

President & Executive Officer in
charge of the Corporate Planning
Department and the Corporate
Communication Department,

Promise Co., Ltd.
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Candidate Name Career Summary, Positions Held, and Other I\é‘;‘;‘:;ea‘_'n;f
No. {Date of Birth) Company Representation Shares Owned
3 Tsutomu Kasori Jul. 1975 Entered Promise Trust Co., Ltd. 21,000 shares
(Feb. 6, 1952) (presently Promise Co., Ltd.)
Jun. 1995  Director, Promise Co., Ltd.
Apr. 2002  Managing Director, Promise Co.,
Ltd.
Apr. 2003  Director & Managing Executive
Officer, Promise Co., Ltd.
Apr.2008  Director & Senior Managing
Executive Officer in charge of the
Marketing Promotion
Departments and the Marketing
and Planning Departments,
Promise Co., Ltd.
4 Toshihiro Kubode | Apr. 1978  Entered Sumitomo Bank Ltd. 1,000 shares
(Jul. 8, 1954) Jan. 1993 Senior Deputy Manager,
Securities Division, Sumitomo
Bank Ltd.
Apr. 2001  Manager, Chiba East Corporate
Sales Division, Sumitomo Mitsui
Banking Corporation '
Feb.2002  Managing Director, Japan Net
Bank Ltd.
Jun. 2006  Director & Managing Executive
Officer, Promise Co., Ltd.
Apr. 2008  Director & Managing Executive
Officer in charge of the Overseas
Business Department, Promise
Co., Ltd.
[Representation of Other Companies]
President & Representative Director, PAL
Investment {Cayman) Co., Ltd.
Vice Chairman & Representative Director,
NANIJING SHENZHOU
SEED INDUSTRY CO., LTD.
5 Makoto Okamoto | Apr. 1977  Entered The Sumitomo Trust & 1,000 shares
(Oct. 2, 1954) Banking, Co., Ltd.
Dec. 2000 - Manager, Shinjuku Central
Branch, The Sumitomo Trust &
Banking, Co., Ltd.
Feb. 2002  Manager, Kanazawa Branch, The
Sumitomo Trust & Banking Co.,
Ltd.
Jun. 2005 Manager, Tokyo Corporate
Business Department I, The
Sumitomo Trust & Banking Co.,
Lid.
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Number of

Candidate Name Career Summary, Positions Helq, and Other Company
No. (Date of Birth) Company Representation Shares Owned
Apr. 2007 Managing Executive Officer,
Promise Co., Ltd.
Jun. 2007  Director & Managing Executive
Officer in charge of the Affiliated
Business Department, Promise
Co., Ltd.
6 Tetsu Suzuki Mar. 1977 Entered Promise Trust Co., Ltd. 2,550 shares
(Jan. 16, 1954) (presently Promise Co., Ltd.)
Apr. 1996  Manager, General Affairs
Department, Promise Co., Ltd.
Jun, 2002  Executive Officer, Promise Co.,
Ltd.
Apr. 2007 Managing Executive Officer,
Promise Co., Lid.
Apr. 2008 Managing Executive Officer in
charge of the Human Resources
Department and Treasury
Department, Promise Co., Ltd.
[Representation of Other Companies]
Managing Director, Promise Corporate Pension
Fund Managing Director, Promise Health
Insurance Society
7 Yoshiyuki Tateishi | Mar. 1977  Entered Promise Trust Co., Ltd. | 6,800 Shares
(Aug. 26, 1953) (presently Promise Co., Ltd.)
Apr. 1991  Manager, IT Development
Department 11, Promise Co., Ltd.
Jun. 2002  Executive Officer, Promise Co.,
Ltd.
Apr. 2007 Managing Executive Officer in
charge of the IT Planning, IT
Development and IT Operation
Departments, Promise Co., Ltd.
8 Teruaki Watanabe { Mar. 1978 Entered Promise Trust Co., Ltd. 5,080 shares
(Nov. 20, 1952) (presently Promise Co., Ltd.)
Jun. 1995  Director, Promise Co., Ltd.
Apr.2000 Managing Director, Promise Co.,
Ld.
Apr.2003  Director & Managing Executive
Officer, Promise Co., Ltd.
May 2004 Director & Senior Managing
Executive Officer, Promise Co.,
Ltd.
Apr. 2008  Director, Promise Co., Ltd.
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Number of
Company
Shares Owned

Candidate Name Career Summary, Positions Held, and Other
No. {Date of Birth}) Company Representation

[Representation of Other Companies]
Representative Director, SANYO SHINPAN
FINANCE CO., LTD.

(Notes) 1. Director candidate Hiroki Jinnai serves as a Trustee of the Japan Financial
Services Association, and Promise Co., Ltd. is an Association member.
Moreover, Director candidate Hiroki Jinnai also serves as Managing Director of
Japan Consumer Counselling Fund (JCCF), and Promise Co., Ltd. contributes
to the Fund.

2. Director candidate Toshihiro Kubode serves as President and Representative
Director of PAL Investment (Cayman) Co., Ltd., which is a wholly-owned
subsidiary of Promise Co., Ltd. Additionally, Director candidate Toshihiro
Kubode also serves as Vice Chairman and Representative Director of
NANIJING SHENZHOU SEED INDUSTRY CO., LTD.

3. Director candidate Teruaki Watanabe serves as Representative Director of
SANYO SHINPAN FINANCE CO., LTD., which is a Promise Co., Ltd.
subsidiary.

4. Director candidate Tetsu Suzuki serves as Managing Director of the Promise
Corporate Pension Fund and Managing Director of the Promise Health
Insurance Society.

5. None of the other Director candidates have any special interests with Promise
Co., Ltd.

Proposition No. 3:  Election of One (1) Deputy Auditor

The proposal is for the election of one (1) Deputy Auditor in accordance with the
provision of Article 329, paragraph 2 of the Corporation Law, to prepare in advance in case
the number of Statutory Auditors falls below the number stipulated by law.

The Board of Statutory Auditors has already given their approval of this proposal.

The Deputy Auditor candidate is as follows:

Name Career Summary, Positions Held, and Other Number of Company
(Date of Birth) Company Representation . Shares QOwned

Oct. 1984  Passed the National Bar Examination

Mar. 1987 Completed judicial apprentice training
at the Legal Training and Research
Institute of the Supreme Court of Japan

Apr. 1987  Registered as an attorney-at-law

Sumie Komiyama working at the Kataoka & Kobayashi

(Feb. 20, 1960) Law Office 0 share
Jan. 1996  Appointed partner at Kataoka &
Kobayashi
Nov. 2006 Founded the Sumie Komiyama Law
Office

Jun. 2007 Deputy Auditor, Promise Co., Ltd
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(Notes) 1. The candidate has no special interests with Promise Co., Ltd.

2. The candidate will be elected as a Deputy Outside Auditor.

3. The candidate is nominated as a Deputy Outside Auditor and deemed capable
of properly fulfilling her work duties as a Deputy Outside Auditor because we
have high regard for her extensive experience and performance as an
attorney-at-law and judge that she can properly implement her work duties as
an Qutside Auditor from a perspective of having no interests with the Company,
and we ask for her election.

Proposition No. 4:  Payment of Bonuses to Directors and Statutory Auditors

Considering the operating results for the fiscal year under review and other factors,
the Company would like to pay a total of ¥21,750,000 as bonuses to the seven Directors and
three Statutory Auditors in office as of the end of the current term (¥17,250,000 to Directors
and ¥4,500,000 to Statutory Auditors).

The proposal is to entrust the determinations of the specific amounts to be paid to the
individual Directors and Statutory Auditors to the Board of Directors and the Statutory
Auditors, respectively.

Proposition No. 5:  Award of Retirement Bonus to Retiring Director

In appreciation of his service to the Company while in office, the Company would
like to present a retirement bonus to Director Yasuhisa Ichikawa, who will complete his term
of office and retire from the Board of Directors as of the conclusion of this Ordinary General

Meeting of Shareholders, within a range stipulated in accordance with Company standards.

The proposal is to entrust the determinations of the specific amount, timing and
method whereby this bonus will be presented to him to the Board of Directors.

The relevant career summary of the retiring Director is as follows:

Name Career Summary

Yasuhisa Ichikawa | Jun. 2005 Director & Managing Executive Officer, Promise Co., Ltd.

-END-
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(Translation)

Rie~pue
" =0 FILE NO. 082-04837
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e - June 24, 2008
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To the Shareholders:

Notice of Resolutions of
the 47th Ordinary General Meeting of Shareholders

Dear Shareholders:

Please take notice that at the 47th Ordinary General Meeting of Shareholders of the
Company held today, reports were made and resolutions were adopted as described below.

Yours very truly,

Hiroki Jinnai
President and Representative Director

Promise Co., Ltd.
2-4, Otemachi 1-chome, Chiyoda-ku,
Tokyo

Description

Matters to be reported:

1. Report on the business report, the consolidated financial statements and the
results of audit of the consolidated financial statements by the account auditors
and the Board of Statutory Auditors for the 47th fiscal year (from April 1,
2007 to March 31, 2008)

Report was made on the above business report, financial statements and results
of audit.

2. Report on the non-consolidated financial statements for the 47th fiscal year
(from April 1, 2007 to March 31, 2008)

Report was made on the above financial statements..




Matters for resolution:
Proposition No. 1:  Appropriation of retained earnings
The proposition was approved and adopted as proposed.

This proposal was approved in its original form. The year-end dividend will be ¥20
per share of common stock of the Company in consideration of the operating results for the
fiscal year under review, business developments in the future and other factors. As a result,
the total dividend for the full fiscal year is ¥40 per share, including the interim divided of ¥20
per share.

Proposition No. 2:  Election of eight (8) Directors

As the terms of all Directors expired, the six Directors Hiroki Jinnai, Ken Kubo,
Tsutomu Kasori, Toshihiro Kubode, Makoto Okamoto and Teruaki Watanabe were re-elected
to serve additional terms and the two Directors Tetsu Suzuki and Yoshiyuki Tateishi were
newly elected to serve terms on the Board of Directors.

Proposition No. 3:  Election of one (1) Deputy Auditor

This proposal was approved in its original form. Sumie Komiyama was elected to
serve as a Deputy Auditor.

Proposition No. 4:  Payment of Bonuses to Directors and Statutory Auditors

This proposal was approved in its original form. The Company will pay a total of
¥21,750,000 as bonuses to the seven Directors and three Statutory Auditors in office as of the
end of the fiscal year under review (¥17,250,000 to Directors and ¥4,500,000 to Statutory
Auditors), and entrust the determinations of the specific amounts to be paid to the individual
Directors and Statutory Auditors to the Board of Directors and the Statutory Auditors,
respectively.

Proposition No. 5:  Award of Retirement Bonus to Retiring Director

This proposal was approved in its original form. In appreciation of his service to the
Company while in office, the Company will award a retirement bonus to retiring Director
Yasuhisa Ichikawa within the range stipulated by the Company's standards, and entrust the
determinations of the specific amount, timing and method whereby this bonus will be
awarded to him to the Board of Directors.




Notice Regarding Directors and Statutory Auditors

Hiroki Jinnai and Ken Kubo were elected and took office as Representative Directors
at the Board of Directors meeting held following the conclusion of the 47th Ordinary General
Meeting of Shareholders.

Consequently, the Board of Directors with the following personnel will work together
and strive to further advance the Company's business, and ask for your continued
encouragement and support.

Description

President and Representative Director Hiroki Jinnai

(Chief Executive Officer)

Representative Director Ken Kubo
Director Tsutomu Kasori
Director Toshihiro Kubode
Director Makoto Okamoto
Director Tetsu Suzuki
Director Yoshiyuki Tateishi
Director Teruaki Watanabe
Full-Time Statutory Auditor Yukio Yoshida
Full-Time Statutory Auditor * Hiroaki Mori
Full-Time Statutory Auditor * Morio Kansaku

* Qutside auditor

-END-
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