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PART I — INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
(a) The following document is attached as an exhibit to this Form:

Exhibit number  Description

1 English translation of Notice of Convocation dated January 9, 2009 of the
Extraordinary General Meeting of Shareholders of Koei Co., Ltd.

2 English translation of Notice of Convocation dated January 9, 2009 of the
Extraordinary General Meeting of Shareholders of Tecmo, Ltd.
(b) Not applicable.

Item 2. Informational Legends

Legends complying with Rule 802(b) under the U.S. Securities Act of 1933, as
amended, are included in the English translations of the Notices of Convocation dated January 9,
2009 of the Extraordinary General Meeting of Shareholders of each of Koei Co., Ltd. and
Tecmo, Ltd. included as Exhibits 1 and 2, respectively. '

PART Il — INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

Not applicable.
PART III — CONSENT TO SERVICE OF PROCESS

Each of Koei Co., Ltd. and Tecmo, Ltd. has previously filed with the Commission a
written irrevocable consent and power of attorney on Form F-X on November 18, 2008.




PART I — SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

T .

Name: Kenjiro Asano
Title: Managing Executive Officer & CFO

Date: January _9 2009



After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

Tecmo, Ltd.

Name: Yasuharu Kakihara
Title:  Chairman of the Board and President

Date: January 3‘_ 2009
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{Translation)
NOTICE OF CONVOCATION OF
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

. Stock Code: 9654
January 9, 2009

KOEI Co., Ltd. (the “Company™)

18-12, Minowa-cho 1-chome, Kouboku-ku,
Yokohama-shi, Kanagawa

Kenji Matsubara, President and COO

To our shareholders:

Please be advised that an extraordinary general meeting of shareholders of the Company will be held as
described below.  Your attendance is cordially requested.

If you are unable to attend the meeting, you may exercise your voting rights in writing. Please
review the Reference Documents for General Meeting of Shareholders that follows this notice and
return the enclosed voting instruction form indicating your approval or disapproval of each agenda
item shown on such form so that it reaches the Company by 6 p.m. (close of the Company’s business
hours) on Friday, January 23, 2009.

Rule 802 Legend

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

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be
difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court’s
judgments.

You should be aware that the issuer may purchase securities otherwise than under the exchange
offer, such as in open market or privately negotiated purchases.




Particulars of Meeting
1. Date and Time:  Monday, January 26, 2009, at 10:00 a.m.

2. Place: Mecting Hall, 3 F1., Headquarters Building of KOEI Co., Ltd.
18-12, Minowa-cho 1-chome, Kouboku-ku, Yokohama-shi, Kanagawa

3. Purpose:
Matters to be Resolved:
First Item Establishment of a wholly-owning parent company through a share transfer
(kabushiki-iten)
Second Item Partial amendment to the Articles of Incorporation

4. Matter Deternrined in Regard to this Convocation:
If voting rights are exercised redundantly using a voting instruction form, the voting rights exercised
immediately before the general meeting of sharcholders shall be treated as valid.
END

* When attending the meeting in person, you are kindly requested to submit the enclased voting

" instruction form to the receptionist at the place of the meeting.

* In case of any change to the Reference Documents for General Meeting of Shareholders or the
attachments, the change will be posted on the Company’s website on the Internet
(http//wrww.koei.cojp/).
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Reference Docnments for General Meeting of Sharcholders
Agenda Items and Reference Matters
FirstItem  Establishment of a wholly-owning parent company through a share transfer

'I‘heConpanyandTecmo,Ltd.("l'ecm")havemchedanagmcnrntwiﬂ:respecttuthe
establishment of their wholly-owning parent company through a share transfer (the “Share Transfer”),
and as of November 18, 2008, prepared a “Share Transfer Plan™ pertaining to the Share Transfer and
entered into the “Integration Agreement” concerning the management integration of the two
conmpanies.

This agenda item secks sharcholders’ approval of the establishment by the Company and Tecmo of
their wholly-owning parent company named “TECMO KOEI HOLDINGS CO., LTD." through a
share transfer, whereby each of the Company and Tecmo will become a wholty-owned subsidiary of
the said company. .

Below are the reasons for the Share Transfer, the terms of the Share Transfer Plan and other matters
related to this agenda item.

1. Reasons for the Share Transfer

Recent changes in the market environment surrounding the game industry have been further
accelerated by the sophistication of hardware performance, explosive spread of handheld game
consoles and rapid growth of the ontine mobile market, among other factors, and the market
competition has become tighter in response to more diversified and sophisticated users’ needs.
In addition, diversification of the game platforms and the importance of the overseas markets are
growing at a high pace. Thus, it has become an important business challenge for the industry to
seize growth opportunities through plarming and development with an accurate understanding of
the market needs as well as through the creation of mew market demands, and to drive
globalization and enhance the response to the mmlti-platform environment.

In such an environment, the Company and Tecmo have had advanced discussions in commection
with the management integration aiming for the enhancement of their profitability and
magamtmcwcwhﬂemhnnggcofmdrmmdﬁnanchlmndiﬁmmdmm
expertise, and further expansion and development through the creation of the world’s No.l
eniertainment contents.

Tecmo, which has released action game software scries with worldwide popularity such as

“DEAD OR ALIVE” and “NINJA GAIDEN,” epjoys high brand awarcness in the U.S. and
Furopean markets. Tecmo also bas a unique selling position in arcas such as adventure games,
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development of LCD software for pachinko/pachislot machines and operation of ammsement
facilities. Moreover, Tecmo’s ability to develop games by making the most of the characteristics
of each platform has eamned it high praise.

The Company has an extra edge in areas such as strategy games, tactical action games, games for
women and online games. The Company, which created such popular series as “Nobunaga’s
Ambition,” “Dynasty Warmiors (Shin-Sangoku Musou)” and “Neo Romance,” has established
strong brand recognition principally in the Asian markets. Since the establishment in 1990 ofa
division dedicated to cutting-edge technologies, the Company has accumulated extensive
know-how on development tools, commumication and network technologies and other
new-generation technologies as well as on compliance with requirements of the multi-platform
environment,

In such sectors, areas and platforms of their respective strengths, both of the Company and Tecmo
cancxpectmcxpmdﬂwhopaaﬁngbasethrwghammmlcompmmhﬁonship. In
particula:,inthcmaofacﬁongam,whichisthcareaofstmngﬂ:ofboﬂ;companiesmdmnbe
positionedasthemostﬁnpmmtmforthcirgmatlcaphnthcglobalmrkegtheCompanymd
Tecmo can expect to maximize opportunity revenue with strategic offerings of products while
making the integration a significant growth opportunity through innovative product development
with the exploitation of their common synergies. The Company and Tecmo also believe that the
combination of the Company’s know-how on media mix and logistics functions in Japan, Europe
and Asia, and Tecmo’s products and inteilectual property rights will allow them to expand .
margins within the group and to create new market demands.  Thus, with the confidence that the
CumpmyandTecmowillbcablewboostthcirbmndpowerbymakingthenmstofﬂlcir
rcspecﬁves&mgthsmdnmagmﬂrmmesandalsobeablcwacqlﬁmamesoﬁd
management base and tremendous growth opportunities on a global basis, the Company and
Tecmo have reached the conclusion that it would be best to proceed with the management
integration. '

Through the management integration, the Company and Tecmo will share their respective
technological strengths and know-how and will expand their customer bases and improve their
presence in the U.S., Europe, Asia and other overseas markets, increasing their profitability on a
global basis. The Company and Tecmo will also work to increase their profitability by
improving its game development efficiency with a thorough and reasonable process management
and know-how sharing and by improving their management efficiency by way of optimization of
headquarters functions. Furthermore, the managemen! integration of the two companies, which
have much in common in their sense of value due to a long friendship between their managements
since the very early stage of the games industry, will enable them to promptly secure competent
and talented personnel and improve a stable development environment that will allow their staff to
fully demonstrate their capacities, as the result of which the Company and Tecrmo will encourage
the creativity of each employee and realize a blend of the two for growth, and address further
development of their respective brands.

2. Terms of the Share Transfer Plan
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SHARE TRANSFER PLAN (Transcript)

This share transfer plan (this “Share Transfer Plan”) has been jointly prepared by Tecmo, Ltd. (“Tecmo”)
and KOEI Co., Ltd. (“KOEI"”) based on their agreement concerning the implementation of a share transfer
by means of a joint share transfer, as follows:

Article I. (Share Transfer)

Subject to this Share Transfer Plan, as of the date of formation (as defined in Article 7; hereinafter the
same) of the wholly-owning parent company to be newly incorporated through a share transfer (the
“New Company”), Tecmo and KOEI shall jointly transfer to the New Company all of their issued and
outstanding shares, whereby the New Company will acquire all such shares (the “Share Transfer”).

Article 2. (Purpose, Trade Name, Location of Head Office, Total Number of Authorized Shares of New
Company and Other Matters Prescribed in Articles of Incorporation)

1.  The purpose, trade name, location of the head office and the total number of authorized shares of
the New Company shall be as follows:

1)

@

()

4

Purpose
The purpose of the New Company shall be as stated in Article 2 of its Articles of

Incorporation set forth in Exhibit 1.

Trade Name

The trade name of the New Company shall be “KOEI TECMO HOLDINGS
Kabushiki Kaisha” which shall be expressed in English as “TECMO KOEI
HOLDINGS CQ., LTD.”

Location of Head Office

The New Company shall have its head office in Yokohama-shi, Kanagawa. The
location of the head office shall be 18-12, Minowa-cho 1-chome, Kouholu-ku,
Yokohama-shi, Kanagawa.

Total Number of Authorized Shares ‘
The total number of shares authorized to be issued by the New Company shall be
350,000,000.

2. The matters prescribed in the Articles of Incorporation of the New Company other than those
speciﬁedinthcprccedinnggmphshallbeasstatedmitsArﬁclaoflmorpomﬁonsctford:in
Exhibit 1 {or as stated in its Articles of Incorporation set forth in Exhibit 1 as amended as per
Exhibit 2, if the Law for Partial Amendments to the Law Concerning Book-Entry Transfer of
Corporate Bonds and Other Securities for the Purpose of Streamlining the Settlement of Trades
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of Stocks and Other Securities (Law No. 88 of 2004) does not come into effect on or before the
Date of Formation of the New Corzpany).

Article 3. (Names of Directors, Auditors and Accounting Auditor at the Time of Incorporation of the
New Company)

1.  The names of the directors at incorporation of the New Company shall be as follows:
Yasuharu Kakihara
Kenji Matsubara
Yoichi Erikawa
Keiko Erikawa
Kazuyoshi Sakaguchi

2. The names of the auditors at incorporation of the New Company shall be as follows:
Nobutaka Osada
Satorz Moerishima
Chiomi Yamamoto
Takashi Ouchi

3.  The accounting auditor at the time of incorporation of the New Company shall be as follows:
KPMG AZSA & Co. (accounting firm)

Atticle 4. (Shares to be Delivered by the New Company through the Share Tramsfer and Allotment
Thereof)

1.  Upon the Share Transfer, the New Company shall deliver to the respective sharcholders of
Tecmo and KOEI (including beneficial sharcholders, if any; hereinafter the same), in exchange
for the shares of commwon stock of each of Tecmo or KOEI held by them, such number of shares
of common stock of the New Company as is equal to the total of (i) the number of issued and
outstanding shares of common stock of Tecmo as of the day preceding the Date of Formation of
the New Company multiplied by 0.9, and (i) the number of issued and cutstanding shares of
common stock of KOEI as of the day preceding the Date of Formation of the New Company
multiplied by 1. Any fraction less than one share that may result from the calculation of (i} or
(ii) above shall be disregarded.

2. The allotment of common stock of the New Company to be delivered pursuant to the preceding
Paragraph shall be made to Tecmo’s and KOEI's respective shareholders whose names are
entered or recorded in Tecmo’s and KOED's respective shareholder registries (including
beneficial shareholder registries, if any; hereinafier the same) at the close of business of the day
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preceding the Date of Formation of the New Company (provided, however, that in the case of
any shareholder of Tecmo or KOEI who demands purchase of the shares held by such
shareholder pursuant to Article 806 of the Companies Act, Tecmo or KOEI, as the case may be,
instead of such shareholder, shall be deemed to be entered or recorded in the relevant
shareholder registry as a sharcholder), as follows: (i) to each sharcholder of Tecmo, 0.9 shares of
common stock of the New Company shall be allotted in exchange for each share of common
stock of Tecmo beld by such shareholder; and (ii) to each sharcholder of KOEIL, 1 share of
common stock of the New Company shall be allotted in exchange for each share of common
stock of KOEI held by such shareholder. Any fraction less than one share that may result from
the calculation of the number of shares to be allotted as per (i) or (ii) above shall be handled in

* accordance with Article 234 of the Companies Act and other relevant laws and regulations.

Article 5. (Treatment of Stock Acquisition Rights)

UponﬂlcShmeTransfcr,tthewConqmnyshalldeljvcrtothcholdcrsofthesecondsmck
acquisition rights of Tecmo (the terms of which are as described in Exhibit 3 entitled “Terms of
Tecmo, Lid. The Second Stock Acquisition Rights;” hereinafier the “Tecmo Second Stock
Acquisition Rights”), in exchange for their Tecmo Second Stock Acquisition Rights, such
number of the fourth stock acquisition rights of the New Company (the terms of which are as
described in Exhibit 4 entitled “Terms of the Fourth Stock Acquisition Rights of the New
Company;” hereinafter the “New Company Fourth Stock Acquisition Rights”) as is equal to the
tota} number of Tecmo Second Stock Acquisition Rights issued by Tecmo and outstanding as of
the day preceding the Date of Formation of the New Company.

The New Company Fourth Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each holder of the Tecmo Sccond Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of Tecmw at the close of
business of the day preceding the Date of Formation of the New Company at the ratio of one (1)
New Company Fourth Stock Acquisition Right for one (1) Tecmo Second Stock Acquisition
Right held by such holder. '

Upon the Share Transfer, the New Company shall deliver to the holders of the second stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 5 entitled “Terms of
KOEI Co., Ltd. The Second Stock Acquisition Rights;” hereinafter the “KOEI Second Stock
Acquisition Rights”), in exchange for their KOEI Second Stock Acquisition Rights, such mumber
of the first stock acquisition rights of the New Company (the terms of which are as described in
Exhibit 6 entitled “Terms of the First Stock Acquisition Rights of the New Company;”
hereinafter the “New Company First Stock Acquisition Rights”) as is equal to the total number
of KOEI Second Stock Acquisition Rights issued by KOEI and outstanding as of the day
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preceding the Date of Formation of the New Company.

The New Company First Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each holder of the KOEI Second Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Second Stock Acquisition Rights who demands
purchase of the KOEI Second Stock Acquisition Rights held by such holder pursuant to Article
808, Paragraph 1, Item 3 of the Companics Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the KOEI Second Stock Acquisition Rights, instead of such holder) at the
ratio of one (1) New Company First Stock Acquisition Right for one (1) KOEI Sccond Stock
Acquisition Right held by such holder.

Upon the Share Transfer, the New Company shall deliver to the bolders of the third stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 7 entitled “Terms of
KOHI Co., Ltd. The Third Stock Acquisition Rights;” hereinafter the “KOEI Third Stock
Acquisition Rights”™), in exchange for their KOEI Third Stock Acquisition Rights, such mumber
of the second stock acquisition rights of the New Company (the terms of which are as described
in Exhibit 8 entitled “Terms of the Second Stock Acquisition Rights of the New Company;”
hereinafter the “New Company Second Stock Acquisition Rights”) as is equal to the total
number of KOEI Third Stock Acquisition Rights issued by KOEI and outstanding as of the day
. preceding the Date of Formation of the New Company.

The New Company Second Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each holder of the KOEI Third Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Third Stock Acquisition Rights who demands
purchase of the KOEI Third Stock Acquisition Rights held by such holder pursuant to Article
808, Paragraph 1, Item 3 of the Companies Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the KOEI Third Stock Acquisition Rights, instead of such holder} at the
ratio of one (1) New Company Second Stock Acquisition Right for one (1) KOEI Third Stock
Acquisition Right held by such holder.

Upon the Share Transfer, the New Company shall detiver to the holders of the fourth stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 9 entitled “Terms of
KOEI Co., Ltd. The Fourth Stock Acquisition Rights;” hereinafter the “KOEI Fourth Stock
Acquisition Rights”), in exchange for their KOEI Fourth Stock Acquisition Rights, such number
of the third stock acquisition rights of the New Company (the terms of which are as described in
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Exhibit 10 entitled “Terms of the Third Stock Acquisition Rights of the New Company;”
hereinafter the “New Company Third Stock Acquisition Rights™) as is equal to the total number
of KOEI Fourth Stock Acquisition Rights issued by KOEI and outstanding as of the day
preceding the Date of Formation of the New Company.

8. The New Company Third Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each holder of the KOEI Fourth Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Fourth Stock Acquisition Rights who demands
purchase of the KOEI Fourth Stock Acquisition Rights held by such holder pursuant to Article
808, Paragraph 1, Item 3 of the Companies Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the KOEI Fourth Stock Acquisition Rights, instead of such holder) at the
ratio of one (1) New Company Third Stock Acquisition Right for one (1) KOEI Fourth Stock
Acquisition Right held by such holder.

Article 6. (Matters concerning Amounts of Stated Capital and Capitat Reserves of the New Company)

Theannuntsofthcpaﬁ-incapimlandmscrvcoftheNewCompanyasoftheDateofFoxmalionofthe

New Compasy shall be as follows:
(1) Amount of Paid-in Capital
JPY 15 billion
(2) Amount of Capital Reserve
JPY 5 billion
(3) Amount of Earned Reserve
JPY O

Article 7. (Date of Formation of the New Company)

The date on which the registration of incorporation of the New Company is to be completed
(kercinafter the “Date of Formation of the New Company”) shall be April 1, 2009. Provided,
however, that the foregoing date may be changed upon consultation and agreement between Tecmo
andKOBI,ifmcessuyhxﬂmmmseofthepmc&edingsforﬂwShmnTmsferorundcrothﬂ
circumstances.

Article 8. (General Meetings of Shareholders for Approval of Share Transfer Plan)

1.  Tecmo shall convene an extraordinary general meeting of shareholders scheduled for January 26,
2009 to seck the shareholders’ approval of this Share Transfer Plan and to call for their
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resolution concerning the matters necessary for the Share Transfer.

2. KOEI shall convene an extraordinary general meeting of sharcholders scheduled for Jamsary 26,
2009 to seek the shareholders’ approval of this Share Transfer Plan and to call for their
resolution conceming the matters necessary for the Share Transfer.

3,  The scheduled date of the extraordinary general meetings of shareholders as specified in the
preceding two Paragraphs may be changed upon consultation and agreement between Teemo and
KOEI, if necessary in the course of the proceedings for the Share Transfer or under other

circumstances.
Article 9. (Dividend of Surplus)

1. Tecmo may pay a dividend of up to JPY 20 per share from its surplus to its shareholders or
registered share pledgees whose names are entered or recorded in its shareholder registry at the
close of business of December 31, 2008.

2. KOEI may pay a dividend of up to JPY 25 per share from its surplus to its sharcholders or
ngiﬂaedshmepbdgmwhosenamesmenﬁedmmmrdedhiﬁshmholdamgﬁﬂyﬂ&e
close of business of September 30, 2008. In addition, KOEI may pay a dividend of up to JPY
25pershan:ﬁnmitsmnpthitsahareholdnsmmgistcredpledgeeswhoscnmsmenwred
or recorded in its sharcholder registry at the close of business of March 31, 2009.

3. Except as sct forth in the preceding two Paragraphs, Tecmo and KOEI may not adopt a
resolution on any dividend of surphus with the record date therefor being no later than the Date of

Formation of the New Corpany.

Article 10. (Management of Company Properties)

DuringﬂwpcziodaﬁcﬂhepmparationofthisShmTtansferPlanandupmﬁchateofFormationof
tthewCompany,cachofTemnandKOElshnllexecuteitsbusimss,a.ndmanageandoperateits
propuﬁmwﬂhtbcdmmofagoodmmga,mdmeptuspeciﬁcaﬂywﬁoﬁudmmissm
Transfer Plan, each of Tecmo and KOEI msy perform any act that may have a material effect on its
properties o its rights sud obligations only after prior consultation with, and agreement of the other
party.

Article 11, (Effect of this Share Transfer Plan)
This Share Transfer Plan shall lose its effect if the approval of this Share Transfer Plan or the
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resolution conceming the matters necessary for the Share Transfer cannot be obtained at the
shareholders’ meeting of Tecmo or that of KOEI as specified i Article 8, or if the Integration
Agreement dated November 18, 2008 entered into between Tecmo and KOEI in connection with the
Share Transfer is cancelled or terminated.

Article 12. (Change of Terms of Share Transfer and Cancellation of the Share Transfer)

In the event of any material change to the financial standing or management status of cither Tecmo or
KOEI, or upon the occurrence or revelation of any event that would materially interfere with the
implementation of the Share Transfer, or in the event of the attainment of the purpose of this Share
Transfer Plan becoming extremely difficult, in each case during the period after the preparation of this
Share Transfer Plan and up to the Date of Formation of the New Company, Tecmo and KOEI may
change the terms of the Share Transfer or other particulars of this Share Transfer Plan, or cancel the
Share Transfer upon consultation and nmitual agreement.

Article 13, (Matters for Consultation)

In addition to the matters stipulated in this Share Transfer Plan, matters not stipulated herein or other
matters necessary for the Share Transfer shall be determined upon separate consultation between
Tecmo and KOE] in adherence to the purpose of this Share Transfer Plan.
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IN WITNESS WHEREOF, Tecmo and KOEI have executed this document in duplicate and shall retain
ommiginaleachsﬁnaﬂixhgthcﬁrespecﬁvenmsmdscalshemmto.

' Tecmo, Ltd.
1-34, Kudan-Xita 4-chome, Chiyoda-ku, Tokyo
Yasuharu Kakihara,
Representative Director and Chairman of the Board, President (Seal)

KOEI Co., Ltd.
18-12, Minowa-cho 1-chome, Kouhoku-ku, Yokohama-shi, Kanagawa

November 18, 2008

Kenji Matsubara, President and COO (Seal)
|
|
|
|
i
|
|
|



Exhibit I
[ARTICLES OF INCORPORATION]}

Chapter 1. General Provisions

Atticle 1. (Trade Name)
The Company shall be called “KOEI TECMO HOLDINGS Kabushiki Kaisha,” which shall be
expressed in English as “TECMO KOEI HOLDINGS CO., LTD.”

Article 2. (Purpose)

The purpose of the Company shall be to engage in the following businesses:

1. Computer-related businesses as set forth below:

1) Mamufacture, production, plaming, sales, lease, repair, and import and export of computer
software and hardware, and gaming anmsement machines;

2) Order taking for commissioned development of, and design and development of computer
software and hardware;

3) Design and implementation of survey research on technologies and markets for computer
software and hardware; _

4) Business related to events and fairs related to computer software and hardware; and

5) Mamufacture, sales, lease and repair of computers and industrial electronics;

2. Development, sales, operation and maintenance of software, contents and the service of
information provision and information processing through the use of Internet, phone lines and
other commmmication networks; and mail-order sales, distribution and sales of data and consulting

"business regarding systems development through the use of such networks;

3. Menagement of game halls (business establishments that allow customers to play slot machines,
TVNideogmmchincsandoﬂnrgmningequipmgasmunsbowﬁngmdhnm)md
consulting business relating to the foregoing;

4. All businesses concerning publishing of books, magazines and musical scores;

5. All music-related businesses as set forth below:

1) thmg,prodmﬁon,mmﬁcmmdmmhascandsaleofdiscmords,msicmpmmd
other antio media; ’

2) Planning, production, manufacture and purchase and sale of videotapes, videodiscs, motion
pictures and other audiovisual media;

3) Management of copyrights and neighboring rights in musical works, image works and other
works;

4) Fostering and training of players, singers and other artists, acting as an artist booking
agency, and management of such artists;
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5) Management of music studios; and _
6) Organizing of music events and performances;
6. Real estate-related businesses as set forth below:
1) Construction business and total management of buildings;
2) Purchase and sale, lease, agency/intermediation and management of real estate;
7. Management of karaoke establishments;
8. Management of restaurants and other eating and drinking establishments;
9. Sales of toys, stationery, sports goods, clothing, food products, soft drinks and other daily goods in
geveral;
10.Plamning, development and sales of characters;
11.Holding and management of, and investment in securitics;
12.Non-life insurance agency business;
13.All businesses related to design, advertisement and publicity;
14. Advertising agency business; and
15.Any and all businesses incidental to or related to those set forth in the preceding Items.

Article 3. (Location of Head Office)
The Company shall have its head office in Yokohama-shi, Kanagawa.

Article 4. (Method of Public Notice)
The public notice by the Company shall be given in the form of clectronic public notice. Provided,
however, that in the case where electronic public potice is not available due to any accident or other
inevitable reasons, the public notice shall be displayed in the Nihon Keizai Shimbun.

Chapter 2. Stock

Article 5. (Total Number of Authorized Shares)
The total mumber of shares authorized to be issued by the Company shall be 350,000,000.

Article 6. (Acquisition of Treasury Stock)
Pursuant to Article 165, Paragraph 2 of the Companies Act, the Company may purchase its own stock

by resolution of the board of directors.

Article 7. (Number of Shares Constituting One Unit)
The mmber of shares that constitutes one unit of shares of the Companry shall be one nmdred (100).

Article 8. (Rights regarding Shares Less than One Unit)




Shareholders of the Company may not exercise rights other than those prescribed below with respect
to their shares less than one unit:

1) The rights set forth in each Item of Article 189, Paragruph 2 of the Compamies Act;

2) The right of claim pursuant to Article 166, Paragraph I of the Companies Act;

3) The right to receive allotment of shares for subscription and allotment of stock acquisition
rights for subscription in proportion to the pumber of shares held by the relevant
shareholder; and

4) The right to make the demand set forth in the following Article.

Article 9. (Demand for Sale of Shares Constituting Less than One Unit)

1.

A holder of shares constituting less than one unit of stock of the Company may demand that the
Companysclltoﬂmthold:rsmhnunbaofsharesaswillconstimtconclmitofshares,if
combined with the shares constituting less than one unit beld by such holder (the “Demand for
Sale™). Provided, however, that the foregoing shall not apply if the number of treasury shares
owned by the Company falls short of the number of shares with respect to which the Demand for
Sale was made.

. The period of time during which a Demand for Sale may be made, method of submitting a demand

and other relevant matters shall be governed by the Share Handling Regulations to be established
by the board of directors.

Article 10. (Shareholder Registry Administrator)

1.

The Company shall have an administrator of its shareholder registry (the “Shareholder Registry
Adminisirator”).

. The Shareholder Registry Administrator and the place of its bandling office shatl be determined

by a resolution of the board of directors and shall be announced by public notice.

. The shareholder registry and the stock acquisition right registry of the Company (the “Registries”™)

shall be kept at the handling office of the Shareholder Registry Administrator. Entry or record in
the Registries as well as other administrative affairs relating to the Registries shall be entrusted to
the Shareholder Registry Administrator, and shall not be handled by the Company.

Article 11, (Share Handling Regulations)
Procedures for the exercise of the shareholders’ rights and handling of other matters conceming the
stock of the Company shall be governed by laws and regulations, these Articles of Incorporation and
the Share Handling Regulations to be established by the board of directors.

Article 12. (Record Date)

1.

The Company shall regard the shareholders whose mames are entered or recorded in its
sharcholder registry at the close of business of March 31 of cach year as the shareholders who are




entitled to exercise their rights at its ordinary general meeting of shareholders with respect to the
relevant business year.

2. In addition to the cases specified in the preceding Paragraph or other part of these Articles of
hcommaﬁomwhmﬁcmedmiscs,theComnymy,bypresohﬁonoftheboaﬁofdﬁwm
and upon prior public notice, regard the sharcholders or registered share pledgees whose names
are entered or recorded in its shareholder registry at the close of business of a certzin fixed date as
the shareholders or registered share pledgees who are entitled to exercise their rights.

Chapter 3. General Meetings of Sharcholders

Article 13. (Convocation)
The ordinary general meeting of shareholders of the Company shall be convened within three (3)
months from the day following the last day of each business year, and extraordinary general meetings
of sharcholders may be convened from time to time whenever necessary.

Article 14. (Person to Convene Meeting and Chairperson Thereof)
Unless otherwise provided in applicable laws, the general meetings of shareholders shall be convened
and presided over by the Director and President. Provided, however, that if the Director and
President is unable to act, another director shall convene and preside at the general mectings of
sharcholders in an order previously determined by the board of directors.

Article 15, (Method of Resolution)

1. Unless otherwise provided in applicable laws or these Articles of Incorporation, resolutions of a
genemlmectingofshmnholdersshal!bcadopmdbyannjoﬁtyofthcvotingrights of the
shareholders present who are entitled to exercise their voting rights.

2. The resolution stipulated in Article 309, Paragraph 2 of the Companies Act shall be adopted by not
less than two-thirds (2/3) of the votes of the shareholders present and representing not less than
one-third (1/3) of all votes of the sharcholders who are entitled to exercise their voting rights.

Article 16. (Exercise of Voting Right by Proxy)
1. The proxy through whom a shareholder may exercise his/herfits voting rights shall be limited to
one other shareholder of the Company who is entitled to exercise voting rights.
2. InthecascoflhcpmedinnggmphﬁeshmehoMamthcproxyshaﬂwbnﬂtinadvancea
document certifying the proxy right for each general meeting of shareholders.

Article 17. (Internet Disclosure and Deemed Provision of Reference Materials for General Meetings of
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Shareholders)
In convening a general meeting of shareholders, the Company may, by disclosing information on the
matters to be stated or presented in the reference documents for the general meeting of shareholders,
business reports, non-consolidated financial statements and consolidated financial statements
(inchuding the accounting audit report and audit report with respect to the relevant consolidated
financizl statements) via the Internet in accordance with the ministerial ordinance of the Ministry of
Justice, deem that it has provided the shareholders with such information.

Chapter 4. Dircctors and Board of Directors

Article 18. (Board of Directors)
The Company shall have a board of directors.

Article 19. (Number of Directors)
The Company shall have not more than fifteen (15) directors.

Article 20. (Election and Dismyissal)

L. DirectorsoftheCompanyshallbeelectedordisnﬁsscdbyrcso!uﬁonofﬂ:cgcnmﬂmﬁngof
shareholders.

2. Election or dismissal of a director shall be determined by a muajority of the votes of the
shareholders present and representing not less than one-third (1/3) of all votes of the shareholders
who are entitled to exercise their voting rights.

3. No curmslative voting shall be used for the election of directors.

Article 21, (Term of Office) .

1. Thetermofoﬂioeofadirectorshallexpireattheconchlsionofﬂlemdhmrygcnualmcﬁngof
ghareholders held with respect to the last of the business years ending within two (2) years after
his‘her election.

2. The term of office of any director elected to fill a vacancy or due to an increase in the munber of
direcmmshallexpireupontheexpimtionofthctcrmofoﬁioeofthcretitingdh’ectororofoﬂm
incumbent directors.

Article 22. (Directors with Special Title)
The board of directors shall elect one (1) Director and Chairperson and one (1) Director and
President, and may elect, ifmeded,anmberofdﬁ'ectorsandvice-chaﬁpemons,dh'ecmm
vice-presidents, executive managing directors and managing dircctors, in each case from among its
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members and by its resolution.

Article 23, (Representative Director)
1. The board of directors shall elect, by its resolution, a representative director or representative
directors from among the directors with special title under the preceding Article.
2, mmmmﬁvedimahaﬂmsmtme@mpmyandﬂmmmcbmmmmwm
with resolutions of the board of directors.

Article 24. (Person to Convene Meetings of the Board of Directors and the Chairperson of Meetings)
Unless otherwise provided in applicable laws, the meetings of the board of directors shall be
convened and presided over by the Director and President. Provided, however, that if the Director
and President is unable to act, another director shall convene and preside at the meetings of the board
of directors in an order previously determined by the board of directors.

Article 25. (Notice to Convene a Meeting of the Board of Directors)

1. The notice to convene a meeting of the board of directors shall be issued to each director and each
auditor at least three (3) days prior to the date of the meeting.  Provided, however, that such term
of notice may be shortened in case of urgent necessity.

2. With the unanimous consent of the directors and auditors, a meeting of the board of directors may
be held without following the procedures for convocation.

Article 26. (Omission of Resolution of Board of Dircctors)
If all directors consent in writing or by clectromagnetic record to any matter which requires resolution
of the board of directors, the Company shall deem that a resolution of the board of directors
approving the relevant matter was passed. Provided, however, that the foregoing shall not apply if
any auditor expresses objection to such treatment.

Article 27. (Regulations of the Board of Directors})
Matters conceming the board of directors shall be governed by applicable laws, these Articles of
Inoorporaﬁonandthcchulaﬁonsofthcﬂoardoth'ecm:smbeestablishadbyﬂ:eBoardof
Directors.

Article 28. (Rennmerations)
The directors’ remumeration, bonuses and other financial benefits that they receive from the Company
in consideration of the exccution of their duties (“Remumeration, Etc.”) shall be determined by
resolution of the general meelmg of shareholders.

23.



Chapter 5. Auditors and Board of Auditors

Article 29. (Auditors and Board of Auditors)
The Company shall have auditors and a board of auditors.

Article 30. (Number of Auditors)
The Company shall have not more than five (5) auditors.

Article 31. (Election)
1. Auditors of the Company shall be elected by resolution of the general meeting of shareholders.
2. Election of auditors shall be determined by a majority of the votes of the sharcholders present and
representing no less than one-third (1/3) of all votes of the sharcholders who are entitled to
exercise their voting rights.

Article 32. (Term of Office)

1. The term of office of an auditor shall expire at the conclusion of the ordinary general meeting of
shareholders held with respect to the last of the business years ending within four (4) years after
his/her election.

2. The term of office of ay auditor elected to fill a vecancy shall expire upon the expiration of the
term of office of the retiring auditor.

Article 33, (Standing Auditors)
The board of auditors shall elect standing anditors by its resolution.

Article 34. (Notice to Convene 2 Meeting of the Board of Auditors)
1. The notice to convene a meeting of the board of auditors shall be issued to each auditor at least
three (3) days prior to the date of the meeting. Provided, however, that such term of notice may
e shortened in case of urgent necessity.
2. With the unanimous consent of the auditors, a meeting of the board of auditors may be held
without following the procedures for convocation.

Article 35. (Regulations of Board of Auditers)
Matters concerning the board of auditors shall be governed by applicable laws, these Articles of
Incorporation and the Regulations of the Board of Auditors to be established by the board of auditors.

Article 36. (Renmumneration, Etc.)
The Remuneration, Etc. of the auditors shall be determined by resolution of the general meeting of
sharcholders.



Chapter 6. Accounting Auditors

Article 37. (Accounting Auditors)
The Company shall have one or more accounting auditors.

Article 38. (Election)
The accounting auditors shall be elected by resolution of the general meeting of sharcholders.

Article 39. (Term of Office)

1. The term of office of an accounting auditor shall expire at the conchusion of the ordinary general
meeting of shareholders held with respect to the last of the business years ending within one (1)
year after his/her/its election.

2. In the absence of any resolution to the contrary at the ordinary general mecting of sharcholders
mentioned in the preceding Paragraph, the accounting auditor shall be deemed to have been
reclected at the relevant ondinary general meeting of sharcholders.

Article 40. (Renmumeration)
The Remumeration, Etc. of accounting auditors shall be determined by the representative director with
the consent of the board of anditors.

Chapter 7. Accounting

Article 41. (Business Year)
ThebusinessyearofmeCompanyshaﬂbconc(l)yearconmmcingonAprﬂ 1 of cach year and
ending on March 31 of the following year.

Article 42. (Distribution of Surplus)

1. mCompmyslmﬂpaydiﬁdmdsofyenendsmpmsmﬂmshamholdusmmgiswredshmt
pledgees whose names are entered or recorded in its shareholder registry at the close of business
of the last day of cach business year.

2. In addition to the case prescribed in the preceding Paragraph, the Company may pay dividends of
surplus after fixing a record date therefor.

Article 43. (Interim Dividend)
The Company may, by resolution of the board of directors, pay 2 dividend of surplus under Article



454, ngmprofmeCompanimAm(inmimdiﬁdemi)wﬂ:cshamholdﬂsmmgislacd share
pledgees whose names are entered or recorded in its sharcholder registry at the close of business of
September 30 of cach year.

Article 44. (Prescriptive Period of Dividends)
The Company shall be relieved from the obligation to pay any dividend that remains unclaimed after
theIapseofthree(3)ycatsﬁomthedatcofcommcncmtofpaymenttheroofﬂ'thepmpcrtytobe
distributed is cash.



Exhibit 2

Statement of Partial Amendments to the Articles of Incorporation in Case the Law for Partial Amendments
1o the Law Concerning Book-Entry Transfer of Corporate Bonds and Other Securitics for the Purpose of
Streamlining the Settlement of Trades of Stocks and Other Securities (Law No. 88 of 2004) does not come
into effect on or before the date of Formation of the New Company

Articles of Incorporation as set forth in Exhibit 1
Chapter 2. Stock

(Addition of a new Article)

Article 8. (Rights regarding Shares Less than One
Unit)

Shareholders of the Company may not exercise

rights other than those prescribed below with

respect to their shares less than one unit:

1) The rights set forth in each Item of Article

189, Paragraph 2 of the Companies Act;

2) The right of claim pursuant to Article 166,
Paragraph 1 of the Companies Act;

3) The right to receive allotment of shares for
subscription and allotment of stock
acquisition rights for subscription in

proportion to the number of shares held by
the relevant sharcholder; and
4) The right to make the demand set forth in
the following Article.

(Underlining denotes amendment.)

Amendments

Article 8. (Issuance of Share Certificates and
Non-issuance of Certificates for Shares
Constituting Less than One Unit)
1. TheCo ghall issue certificates
representing its shares.
2. Notwithstanding the ing Parg the
Company shall not issue any certificate in.
respect of its shares constituting less than one
unit, unless otherwise provided for in the c
Handling Regulations,

Article 9. (Rights regarding Shares Less than One
Unif)

Shareholders (including beneficial shareholders;
hercinafter the same) of the Company may not
exercise rights other than those prescribed below
with respect to their shares less than one unit:
1) The rights set forth in each Item of Article

189, Paragraph 2 of the Companies Act;

2) The right of claim pursuant to Article 166,
Paragraph 1 of the Companies Act;

3) Theright to receive allotment of shares for
subscription and allotment of stock
acquisition rights for subscription in

proportion to the number of shares held by

the relevant shareholder; and
4) The right to make the demand set forth in
the following Article.
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Article 9. (Demand for Sale of Shares Less than Article 10. (Demand for Sale of Shares Less than
One Unit) : One Unit)
(Text onnitted.) (Text omitted.)

Article 10. (Shareholder Registry Administratér) Atrticle 11. (Shareholder Registry Administrator)
1. The Company shall have an administrator of the 1. The Company shall have an administrator of the
shareholder registry (the “Shareholder Registry shareholder registry (the “Shareholder Registry

Admumnistrator”™), Administrator”).

2. The Sharcholder Registry Administrator and its 2. The Shareholder Registry Administrator and its
handling office shalt be determined by a handling office shall be determined by a
resolution of the board of directors and shall be resolution of the board of directors and shall be
ammounced by public notice. amnoumced by public notice.

3. The shareholder registry and the stock 3. The shareholder registry (including bepeficial
scquisition right registry of the Company (the sharcholder registry: hereinafter the same), the
“Registries”) shall be kept at the handling office registry of lost share certificates and the stock
of the Shareholder Registry Administrator. acquisition right registry of the Company (the
Entry or record in the Registries as well as other “Registries”) shall be kept at the handling office
administrative affairs relating to the Registries of the Sharcholder Registry Administrator.

shall be entrusted to the Sharcholder Registry Entry or record in the Registries as well as other
Administrator, and shall not be handled by the administrative affairs relating to the Registries
Company. shall be entrusted to the Shareholder Rogistry

Administrator, and shall not be handled by the

Company.

(Hereafter each Article number shall be moved
down by one.)
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Terms of Tecmo, Ltd. The Second Stock Acquisition Rights

Name of stock acquisition rights
Tecmo, Ltd., the Second Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The class of share to be issued upon the exercise of the stock acquisition rights shall be the Company’s
common stock, and the number of shares for each stock acquisition rights (hereinafter the *Number of
Granted Shares™) shall be 100.

However, if the Company conducts a stock split (including distribution of shares free of charge; the
same shalt apply to all stock splits referred to hereinafter) or stock consolidation of its commeon stock, the
Number of Granted Shares shall be adjusted in accordance with the following formula and any fractions of
less than one {1) share arising as a result of such adjustment shall be discarded.

Number of shares Number of shares before
. = . X Split/consolidation ratio
after adjustment adjustment

Furthermore, if any event which requires the adjustment of the Number of Granted Shares arises after

- the resolution date, the Number of Granted Shares shall be adjusted appropriately.

Issue Price of the stock acquisition rights
The stock acquisition rights will be issued without consideration.

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon the exercise of the stock acquisition rights shall be the
amount obtained by multiplying the amount to be paid per share issuable upon the exercise of the stock
acquisition rights (“Exercise Price”) by the Number of Granted Shares.

Exercise Price: 1,100 yen

However, if any of the events below occurs after the issuance of the stock acquisition rights, the
Exercise Price shall be adjusted in accordance with the following formula, and any fraction of less than
one (1) yen arising s a result of such adjustment shall be rounded up.

1. In case the Company conducts a stock split or stock consolidation of its common stock:

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consolidation ratio




2. In case the Company issues new shares or sells treasury stock in relation to the common stock of the
Company at a price lower than the market price (provided, however, that “Number of outstanding
shares” within the formula does not include the number of treasury stock of the common stock held

by the Company):
Number of Amount to
Number of newlyissued x bepaid per
outstanding +  (sold) shares share
) Exercisc Price
Exercise Price shares Market price per share
= before x
after adjustment
adjustment
Number of ]
. Number of newly issued
outstanding
(sold) shares
shares

3. Other than the zbove cases, if any event which requires the adjustment of the Exercisc Price arises
after the allotment date, the Exercise Price shall be adjusted within a reasonable extent.

(5)  Exercise Period of the stock acquisition rights
From April 1, 2011 to March 31, 2014
Provided, however, that if the commencement date of the Exercise Period falls on a holiday of the
Company the immediately proceeding business day shall be the commencement date and, if the final date
of the Exercise Period falls on a holiday of the Company the immediately preceding business day shall be
the final date.

(6)  Matters conceming the amount of capital and capital reserve to be increased by the issuance of shares

upon exercise of the stock acquisition rights

1. The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amournt of increase in capital etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions
of less than one (1) yen arising as a result of such calculation shall be rounded up.

2. Theammmtofcapitalmcrvctobcincrnscdbyﬁlcisamofshmnponﬂreexerciseofthc
stock acquisition rights shall be the amount obtained by deducting the amount of increased capital
prescribed in 1. above from the maximum amount of increase in capital etc. referred to in 1. above.

() Restrictions on the assignment of the stock acquisition rights
The transfer of the stock acquisition rights shall be subject to an approval of the Board of Directors of
the Company.

(8)  Conditions of acquisition of the stock acquisition rights
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When a sharcholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will become the extinguished company, (i) a company split agreement or company
split plan in which the Company is to be split, or (jii) a share exchange agreement or share transfer plan in
which the Company will become a wholly-owned subsidiary, the Company may acquire the stock
acquisition rights without charge on a date separately prescribed by the Board of the Directors of the
Company.

In case the Company engages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acquisition rights of any of the stock
companies listed in Article 236, Paragraph 1, Item 8 i through ko of the Companies Act (“Reorganized
Company”) shall be delivered pursuant to the following terms and conditions to the holders of the stock
acquisition rights outstanding at the time a Restructuring becomes effective.

In this case, the outstanding stock acquisition rights shall be extinguished and the Rearganized
Company shall issue new stock acquisition rights. Provided, howeves, that this shall only apply when the
relevant merger agreement, the absarption-type company split agreement, the incorporation-type company
split agreement, share exchange agreement or share transfer agreement prescribes the delivery of the stock
acquisition rights of the Reorganized Company in accordance to the following terms and conditions:

1. Number of stock acquisition rights of the Reorganized Company to be delivered

A number which is the same as the number of the remaining stock acquisition rights held by the
holders of the outstanding stock acquisition rights shall be delivered.

2. Class of shares of the Reorganized Company to be issued upon the exercise of the stock acquisition

rights
The class of shares shall be common stock of the Reorganized Company.
3. Number of shares of the Reorganized Company to be subject to the stock acquisition rights
The number of shares shall be determined based on (2) above after taking into consideration the
terms and conditions, ete. of the Reorganization.

4. Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon the exercise of the stock acquisition rights to be
delivered shall be the amount obtained by multiplying the adjusted post-restructuring payment
amount by the number of shares of such stock acquisition rights which shall be determined in
accordance with 3. above, afier taking into comsideration the terms and conditions, etc. of the
Reorganization.

5. Exercise period of the stock acquisition rights

From the commencement date of the period in which the stock acquisition rights may be excrcised
prescribed in (5) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (5}
above.

6. Matters concerning the amount of capital and capital reserve to be increased by the issuance of

3.




(10)

(1

(12)

(13)

shares upon exercise of the stock acquisition rights
Those matters shall be determined according to (6) above.
7. Restrictions on the assignment of the stock acquisition rights
The transfer of the stock acquisition rights shall be subject to an approval of the Board of Directors
of the Reorganized Company.
8. Conditions of acquisition of the stock acquisition rights
Those conditions shall be determined according to (8) above.

Allocation Date of the stock acquisition rights
April 23, 2007

Treatment of fractions of less than one (1) share arising in the exercise of the stock acquisition rights
Any fractions of less than one (1) share in the number of shares to be delivered to the holders who
exercised the stock acquisition rights shall be discarded.

Other terms and conditions on the exercise of the stock acquisition rights

1. Stock acquisition rights holders are required to be employees of the Company at the time such rights
are exercised.

2. No exercise of less than one (1) Stock Acquisition Right shall be permitted.

3. Pursuant to the resolution of the Board of Directors, other terms and conditions of the exercise of
the rights shall be prescribed in the stock acquisition rights grant agreement to be entered into
between the Company and the stock acquisition rights holders.

Payment Handling Bank for exercising of the stock acquisition rights
Sumitomo Mitsui Banking Corporation, Kanda-ekimae Branch
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Exhibit 4

Terms of the Fourth Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO., LTD.
Name of the stock acquisition rights:  TECMO KOEI HOLDINGS CO., LTD., the Fourth Stock Acquisition
Rights

)

2

&)

Name of the stock acquisition rights
TECMO KOEI HOLDINGS CO., LTD., the Fourth Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The class of share to be issued upon the exercise of the stock acquisition rights shall be the Company’s
common stock, and the number of shares for each stock acquisition rights (hereinafter the “Number of
Granted Shares”) shall be 90.

However, if Tecmo conducts a stock split (including distribution of shares free of charge; the same shall
apply to all stock splits referred to hereinafter) or a stock consolidation of its common stock on or after
November 18, 2008 prior to the date of formation of the Company, or if the Company conducts a stock
split or a stock consolidation of its common stock after the issuance of the stock acquisition rights, the
Number of Granted Shares shall be adjusted in accordance with the following formula and any fractions of
less than one (1) share arising as a result of such adjustment shall be discarded.

Number of Granted Shares Number of Granted Shares
= x  Split/consolidation ratio
after adjustment before adjustment

Furthermore, if any event which requires the adjustment of the Number of Granted Shares occurs other
than the above, the Number of Granted Shares shall be adjusted appropriately.

Value of the assets to be contributed upon the exercise of the stock acquisition rights
The value of the assets to be contributed upon the exercise of the stock acquisition rights shall be the
amount obtained by multiplying the amount to be paid per share issuable upon the exercise of the stock
acquisition rights (“Exercise Price”) by the Number of Granted Shares.
Exercisc Price: 1,223 yen
However, if any of the events below occurs, the Exercise Price shall be adjusted in accordance with the
following formula, and any fraction of less than one (1) yen arising as a result of such adjustment shall be
rounded up.
1. In case Tecmo conducts a stock split or a stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stack
split or a stock consolidation of its common stock after the issuance of the stock acquisition rights:
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Exercise Price after Exercise Price 1
b3
adjustment before adjustment Split/ consolidation ratio

2. In case Tecmo issues new shares or sells treasury stock in refation to its common stock at a price
lower than the market price (except for cases due to exercise of stock acquisition rights which may
demand delivery of common stock of Tecmo (including those attached to bonds with stock
acquisition rights)) on or after November 18, 2008 prior to the date of formation of the Company, or
the Company issues new shares or sells treasury stock in relation to the common stock of the
Company at a price lower than the market price (except for cases due to exercise of stock
acquisition rights which may demand delivery of common stock of the Company (including those
attached to bonds with stock acquisition rights)) (provided, however, that “Number of cutstanding
shares™ within the formula does not include the number of treasury stock of Tecmo/the Company of
the common stock held by Tecmo/the Company):

Number of Amount to
Number of newlyissued x be paid per
outstanding +  (sold) shares share
Bxercise Price
Exercise Price shares Market price per share
= before X
after adjustment
adjustment
Number of .
Number of newly issued
outstanding
(sold) shares
shares

| 3. Other than the above cases, if any event which requires the adjustrm_:nt of the Exercise Price occurs
after the allotment date, the Exercise Price shall be adjusted within a reasonable extent.

(4)  Exercise Period of the stock acquisition rights
From April 1, 201! to March 31, 2014
Provided, however, that if the commencement date of the Exercise Period falls on a holiday of the
Company the immediately proceeding business day shall be the commencement date and, if the final date
of the Exercise Period falls on a holiday of the Company the immediately preceding business day shall be
the final date. :

(5)  Matters concerning the amount of capital and capital reserve to be increased by the issuance of shares
upon exercisc of the stock acquisition rights
1. The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquigition rights shall be 50% of the maximum amount of increase in capital etc. calculated in
accordance with Article 40, Paragraph | of the Corporate Accounting Regulations and any fractions
of less than one (1) yen arising as a result of such calculation shall be rounded up.
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2. The amount of capital reserve to be increased by the issuance of shares upon the exercise of the
stock acquisition rights shall be the amount obtained by deducting the amount of increased capital
prescribed in 1. above from the maximum amount of increase in capital etc. referred to in 1. above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Conditions of acquisition of the stock acquisition rights

When a shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will become the extinguished company, (i) a company split agreement or company
split plan in which the Company is to be split, or (iii) a share exchange agreement or share transfer plan in
which the Company will become a wholly-owned subsidiary, the Company may acquirc the stock
acquisition rights without charge on a date separately prescribed by the Board of the Directors of the
Company.

Extinguishment of the stock acquisition rights upon Reorganization and terms and conditions concerning
delivery of the stock acquisition rights of the Reorganized Company

In case the Company engages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization”), the stock acquisition rights of any of the stock
companies listed in Article 236, Paragraph 1, Item 8 i through o of the Companies Act (“Reorganized
Company”) shall be delivered (“Reorganization Company Stock Acquisition Rights”) pursuant to the
following terms and conditions to the holders of the stock acquisition rights outstanding at the time a
Restructuring becomes cffective.

In this case, the outstanding stock acquisition rights shall be extinguished and the Reorganized
Company shall newly issue Reorganization Company Stock Acquisition Rights. Provided, however, that
this shall only apply when the relevant merger agreement, the absorption-type company split agreement,
the incorporation-type company split agreement, share exchange agrecment or share transfer agreement
prescribes the delivery of the Reorganization Company Stock Acquisition Rights in accordance to the
following terms and cmﬁﬁmﬁ:

1. Number of the Reorganized Company Stock Acquisition Rights to be delivered

A number which is the same as the number of the remaining stock acquisition rights held by the
holders of the outstanding stock acquisition rights shall be delivered.
2. Class of shares of the Reorganized Company to be issued upon the exercise of the Reorganized
Company Stock Acquisition Rights
The cless of shares shal! be the common stock of the Reorganized Company.

3. Number of shares of the Reorganized Company to be subject to the Reorganized Company Stock
Acquisition Rights
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The number of shares shall be determined based on (2) above after taking into consideration the
terms and conditions etc. of the Reorganization.

Value of the assets to be contributed upon the exercise of the Reorganized Company Stock
Acquisition Rights

The value of the assets to be contributed upon the exercise of the Reorganization Company Stock
Acquisition Rights to be delivered shall be the amount obtained by multiplying the
post-reorganizing Exercise Price adjusted based on the adjustments made in case of a stock split or
a stock consolidation in (3) above, by the number of shares of such stock acquisition rights which
shall be determined in accordance with 3. above, after taking into consideration the terms and
conditions etc. of the Reorganization.

Exercise period of the Reorganized Company Stock Acquisition Rights

From the comniencement date of the period in which the stock acquisition rights may be exercised
prescribed in (4) above or the effective date of the Reorganization, whichever comes later, to the
cxpiration date of the period in which the stock acquisition rights may be exercised prescribed in (4)
above.

Matters concerning the amount of capital and capital reserve to be increased by the issuance of
shares upon exercise of the Reorganized Company Stock Acquisition Rights

“Those matters shall be determined according to (5) above.

Restrictions on the assignment of the Reorganized Company Stock Acquisition Rights

The transfer of the Reorganization Company stock acquisition rights shall be subject to an approval
of the Board of Directors of the Reorganized Company.

Conditions of acquisition of the stock acquisition rights

Those conditions shall be determined according to (7) above.

(9)  Allocation Date of the stock acquisition rights
April 1, 2009

(10) Treatment of fractions of less than one (1) share arising in the exercise of the stock acquisition rights
Any fractions of less than one (1) share in the number of shares to be delivered to the holders who
exercised their stock acquisition rights shall be discarded.

(11)  Other terms and conditions on the exercise of the stock acquisition rights

1.

Stock acquisition rights holders are required to be employees of the Company or its affiliates at the
time such rights are exercised.

No exercise of less than one (1) Stock Acquisition Right shall be permitted.

Pursuant to the resolution of the Board of Directors, other terms and conditions of the exercise of
the rights shall be prescribed in the stock acquisition rights grant agreement to be entered into
between the Company and the stock acquisition rights holders.



(12) Payment Handling Bank for exercising of the stock acquisition rights
Sumitomo Mitsui Banking Corporation, Kanda-ekimae Branch




Exhibit 5
Terms of Koei The Second Stock Acquisition Rights

(1)  Class and number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock acquisition rights shall be 130.  If the Company
conducts a stock split or a stock consolidation, the number of shares to be issued shall be adjusted in
accordance with the following formula. Provided, however, that such adjustment shall be effected only
on the number of shares issuable upon the exercise of the stock acquisition rights which have not yet been
exercised at such point in time, and any fractions of less than one (1) share arising as a result of such
adjustment shall be discarded.

Number of shares Number cf shares before
_ = x Split {or consolidation) ratio
after adjustment adjustment

(2)  The value of the assets to be contributed upon the exercise of the stock acquisition rights
The value of the assets to be contributed per sharc upon exercise of the Stock Acquisition Price
(“Exercise Price™) shall be 1,895 yen.
If the Company conducts a stock split or a stock consolidation after the issuance of the stock acquisition
rights, the Exercise Price shall be adjusted in accordance with the following formula and any fractions of
less than one (1) yen due to such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consolidation ratio

(3)  Exercise Period of the stock acquisition rights
From July 1, 2006 to Junec 30, 2009

(4  Conditions for exercise of the stock acquisition rights

1. A stock acquisition rights holder is required to be a director, auditor or employee of the Company or
its affiliate at the time such rights are exercised. Provided, however, that this shall not apply if
smhpersmhasrcﬁredtﬁrectororaudimrofmeCmnpanyoritsafﬁliatesatthcexpimionof
his/her term or retired as an employee at the age limit or other cases that the Board of Directors
specially approves.

2. If a stock acquisition rights holder becomes deceased, the inheritor thereof may exercise such rights.
Provided, however, that such exercise shall be subject to the terms and conditions prescribed in the
“stock acquisition rights grant agreement”.

3. No pledging or other disposal of the stock acquisition rights shall be permitted.

4. Other terms and conditions of the exercise of the stock acquisition rights shall be prescribed in the
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stock acquisition rights grant agreement.

Reasons and conditions for elimination of the stock acquisition rights

1. When 2 shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will become the extinguished company or {ji) a share exchange agrecment or
share transfer plan in which the Company will become a wholly-owned subsidiary, the stock
acquisition rights may be eliminated without consideration.

2. When a stock acquisition rights holder no longer meets the requirement to exercise such rights
prescribed in 1. or 2. of the above (4) prior to the exercise of the rights, the stock acquisition rights
held by such person may be climinated without consideration.

Restrictions on the assignment of the stock acquisition rights
The transfer of the stock acquisition rights shall be subject to an approval of the Board of Directors.

Certificates of the stock acquisition rights
The Company shall issue certificates of the stock acquisition rights only when the stock acquisition
rights holders request such issuance.

Amount of capital and capital reserve to be increased by the issuance of new shares upon exercise of the

stock acquisition rights

948 yen per share

The amount of capital to be increased in case the Exercise Price is adjusted pursuant to (2) above shall
be 50% of the adjusted Exercise Price. Fractions of less than one (1) yen arising from such calculations
shall be rounded up.

The initial date in calculating dividend for new shares upen exercise of the stock acquisition rights

Dividends shall be paid as if exercise of the stock acquisition rights had become effective at the
beginning of the business year to which the date that such stock acquisition rights were actually exercised
belongs. Provided, however, that in casc of a interim dividend, exercise of such stock acquisition rights
shall be deemed to have become effective on April 1 if such stock acquisition rights were actually

exercised during the term from April 1 to September 30, and October 1 if such stock acquisition rights

were actually exercised during the term from October 1 to March 31 of the immediately proceeding year,
respectively.

Payment Handling Financial Institution for exercising of the stock acquisition rights

(Location) Kohoku-ku, Yokoshama-shi
(Name) The Bank of Yokohama, Ltd., Hiyoshi Branch

Matters concerning the transfer agent of the register of the stock acquisition rights

39.




No transfer agents shall be placed.
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Exhibit 6

Terms of the First Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO,, LTD.
Name of the stock acquisition rights: TECMO KOEl HOLDINGS CO., LTD,, the First Stock Acquigition
Rights

(0
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Name of the stock acquisition rights

TECMO KOEI HOLDINGS CO., LTD., the First Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The class of share to be issued upon the exercise of the stock acquisition rights shall be common stock
of TECMO KOEI HOLDINGS CO., LTD. (the “Company™), and the number of shares for each stock
acquisition rights shall be 130.

However, if Koei conducts a stock split or a stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or a stock consolidation of its common stock after the issuance of the stock acquisition rights, the number
of shares shall be adjusted in accardance with the following formula. Provided, however, that such
adjustment shall be effected only on the number of shares for the stock acquisition rights which have not
yet been exercised at such point in time, and any fractions of less than one (1) share arising as a result of
such adjustment shall be discarded.

Number of shares Number of shares before
= X Split (or consolidation) ratio
after adjustment adjustment

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon exercise of the stock acquisition rights (“Exercise Price”)
shall be 1,895 yen.

If Koei conducts a stock split or a stock consolidation of its common stock on or after November 18,
2008 prior to the formation date of the Company, or if the Company conducts a stock split or a stock
consolidation of its common stock after the issuance of the stock acquisition rights, the Exercise Price
shall be adjusted in accordance with the following formula and any fractions of less than one {1) yen due
to such adjustment shall be rounded up.

Exercise Price after Exercise Price )
X
adjustment before adjustment Split/ consolidation ratio

Exercise Period of the stock acquisition rights
From April 1, 2009 to June 30, 2009
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Conditions for exercise of the stock acquisition rights

1. A stock acquisition rights holder is required to be a director, auditor or employee of the Company or
its affiliates at the time such rights are exercised. Provided, however, that this shall not apply if
such person has retired as director or auditor of the Company o its affiliates at the expiration of
hisher tetm or retired as an employee at the age limit or other cases that the Board of Directors
specially approves.

2. If a stock acquisition rights holder becomes deceased, the inheritor thereof may exercise such rights.
Provided, however, that such exercise will be subject to the terms and conditions prescribed in the
“stock acquisition rights grant agreement”.

3. No pledging or other disposal of the stock acquisition rights shall be permitted.

4. Other terms and conditions of the exercise of the stock acquisition rights shall be prescribed in the
stock acquisition rights grant agreement.

Reasons and conditions for acquisition of the stock acquisition rights

1. When a shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will become the extinguished company or (ii) a share exchange agreement or
share transfer plan in which the Company will become a wholly-owned subsidiary, and if the Board
of Directors of the Company separately stipulates a date for acquisition, the Company may acquire
the stock acquisition rights without consideration upon such date.

2. When a stock acquisition rights holder no longer meets the requirement to exercise such rights
prescribed in 1. or 2. of the above (5) prior to the exercise of the rights, and the Board of the
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights held by such person without consideration upon such date.

Restrictions on the assignment of the stock acquisition rights )

Acquisition of the stock acquisition rights through assignment shall be subject to an approval of the

Board of Directors.

Certificates of the stock acquisition rights
The Company shall issue certificates of the stock acquisition rights onty when the stock acquisition
rights holders request such issuance.

Matters concerning capital to be increased by the issuance of new shares upon exercise of the stock

acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less
than one (1) yen arising 2s a result of such calculation shall be rounded up.  Further, the amount of capital
reserve to be increased in this case shall be the amount obtained by deducting the amount of increased
capital from the maximum amount of increase in capital etc. referred to above.
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(10) Payment Handling Financial Institution for exercising of the stock acquisition rights
(Location) Kohoku-ku, Yokoshama-shi
(Name) The Bank of Yokohama, Ltd., Hiyoshi Branch
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Terms of Koei The Third Stock Acquisition Rights

Number of shares to be issued upon the exercise of the stock acquisition rights

The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares”™) shall be
100 shares of the common stock of the Company.

If the Company conducts a stock split or a stock consolidation, the Number of Shares shall be adjusted
in accordance with the following formula.

Number of Shares =  Number of Shares before  x Split/ consolidation ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.”), conducts distribution of shares free of charge, or other event which requires
the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be adjusted
within a reasonable limit.

Provided, however, that any fractions less than one (1) share arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Valuc of the assets to be contributed upon the exercise of the stock acquisition rights

The investment upon the exercise of the stock acquisition rights shall be money, and the amount thercof
shall be the amount obtained by multiplying the amount to be paid per share issuable upon the exercise of
the stock acquisition rights (“Exercise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if the Company conducts a stock split or a stock consolidation of its common stock, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion to
the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after = Exercise Price x 1
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adjustment before adjustment Split/ consolidation ratio

In case the Company issues new shares or sells treasury stock in relation to its common stock at a price
lower than the market price (except for sales of treasury stock pursuant to the provisions of Article 194
(Demand for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities
which are to be converted or are convertible to commeon stock of the Company and exercise of stock
acquisition rights which may demand delivery of the Company’s common stock (including those attached
to bonds with stock acquisition rights)), the abovementioned Exercise Price shall be adjusted in accordance
with the following formula and any fraction of less than one (1) yen arising as a result of such adjustment
ghall be rounded up.

Number of Amount to
Number of newlyissued x be paid per
outstanding + shares share
Exercise Price
Exercise Price shares Market price per share
. = before X
after adjustment .
adjustment -
Number of .
Number of newly issued
outstanding +
shares
shares

In the above formula, “Number of outstanding shares™ shall be the number obtained by deducting the
number of treasury stock of the common stock from the total number of outstanding common stock of the
Company and in case of sale of treasury stock, “Number of newly issued shares™ shall be replaced with
“Number of soid shares”.

Further, in case the Company conducts Mergers, etc., and distributes shares free of charge or in other
cases which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be
adjusted within a reasonable limit upon taking into consideration the terms and conditions of the Merger,
etc. or the terms and conditions of the free distribution of shares, etc..

Conditions for exercise of the stock acquisition rights

1. A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights
Holder”) is required to be a director, auditor or employee of the Company o its affiliates at the time
such rights are exercised.

Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliate at the expiration of his'her term or retired as an employee at the age limit or
other cases that the Board of Directors specially approves.

2. When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.

3. If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
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rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

4. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be
entered into between the Company and the Stock Acquisition Rights Holder, pursuant to the
resolution of the Board of Directors,

Reasons and conditions for acquisition of the stock acquisition rights

1. When a shareholders’ meeting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in' which
the Company will become the extinguished company, or absorption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company scparately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date.

2. When a shareholders' meeting approves any proposal of a share exchange agreement or share
transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date..

2. The Company may acquire all or part of the stock acquisition rights upon the date separately
stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital etc. calculated in accordance
with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less than one
(1) yen arising as a result of such calculation shall be rounded up. Further, the amount of capital reserve
to be increased in this case shall be the amount obtained by deducting the amount of increased capital from
the maximutn amount of increase in capital etc. referred to above.

Handling of fractions

Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.
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Exhibit 8
Terms of the Second Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO., LTD.
Name of the stock acquisition ights:  TECMO KOEI HOLDINGS CO., LTD,, the Second Stock Acquisition

Rights

(1}  Name of the stock acquisition rights
TECMO KOE! HOLDINGS CO., LTD., the Second Stock Acquisition Rights

(2)  Class and number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares”) shall be
100 shares of common stock of the Company. If Koei conduets a stock split or a stock consolidation of
its common stock on or after November 18, 2008 prior to the formation date of the Company, or if the
Company conducts a stack split or a stock consolidation of its common stock after the issuance of the
stock acquisition rights, the Number of Shares shall be adjusted in accordance with the following formula.

Number of shares Number of shares before
= x Split/ consolidation ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share ¢xchange or share transfer
(collectively, “Mergers, etc.”), conducts distribution of shares free of charge, or other event which requires
the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the
terms and conditions of the free distribution of shares, etc..

Provided, however, that any fractions less than one (1) share arising fiom the abovementioned
adjustments shall be discarded.

(3)  Exercise Period of the stock acquisition rights
From April 1, 2009 to June 30, 2011

(4)  Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

(5)  Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
thereof shall be the amount obtained by multiplying the amount to be paid per share issuable upon the
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exercise of the stock acquisition rights (“Exescise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if Koei conducts a stock split or a stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or a stock consolidation of its common stock after the issuance of the stock acquisition rights, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion to
the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consolidation ratio

" In case Koei issues new shares or sells treasury stock in relation to its common stock at a price lower
than the market price (cxcept for sales of treasury stock pursuant to the provisions of Article 194 (Demand
for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities which are
to be converted or are convertible to common stock of Koei and exercise of stock acquisition rights which -
may demand delivery of Koei's common stock (including those attached to bonds with stock acquisition
rights)) on or after November 18, 2008 prior to the formation date of the Company or the Company issues
new shares or sells treasury stock in relation to its common stock at a price lower than the market price
(except for sales of treasury stock pursuant to the provisions of Article 194 {Demand for Sale to Holder of
Shares Less than One Unit) of the Companies Act, conversion of securities which are to be converted or
are convertible to common stock of the Company and exercise of stock acquisition rights which may
demand delivery of the Company’s common stock (including those attached to bonds with stock
acquisition rights)) after the issuance of the stock acq:ﬁsiﬁon rights, the abovementioned Exercise Price
shall be adjusted in accordance with the following formula and any fraction of less than ane (1) yen arising
as a result of such adjustment shall be rounded up.

Number of Amount to
Number of newlyissued x be paid per
outstanding + shares ghare
Exercise Price -
Exercise Price shares Market price per share
= before X
after adjustment
adjustment
Number of .
Number of newly issued
outstanding +
ghares
shares

In the above formula, “Number of outstanding shares” shall be the number obtained by deducting the
number of treasury stock of the common stock held by Koei or the Company from the total number of

48



outstanding common stock of Koei or the Company and in case of sale of treasury stock, “Number of
newly issued shares” shall be replaced with “Number of sold shares”.

Further, in case the Company conducts Mergers, etc., distributes shares free of charge or in other cases
which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the
terms and conditions of the free distribution of shares, etc.

(6)  Conditions for exercise of the stock acquisition rights

1.

4,

A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights

Holder™) is required to be a director, auditor or employee of the Company or its affiliate at the time
such rights are exercised.

Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliates at the expiration of his’her term or retired as an employee at the age limnit
cr other cases that the Board of Directors specially approves.

When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.

If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to bo
entered into between the Company and the Stock Acquisition Rights Holder, pursuant to the
resolution of the Board of Directors.

(7)  Reasons and conditions for acquisition of the stock acquisition rights

1.

2.

3

When a shareholders’ tneeting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absotption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company separately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date.

When a sharcholders’ meeting approves any proposal of a share exchange agreement or share
transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

The Company may acquire all or part of the stock acquisition rights upen the date separately
stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated bya
resolution of the Board of Directors of the Company.
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Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights '

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corposate Accounting Regulations and any fractions of less
than one (1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital
reserve to be increased in this case shall be the amount obtained by deducting the amount of increased
capita! from the maximum amount of increase in capital, etc. referred to above.

Handling of fractions
Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.
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Texms of Koei The Fourth Stock Acquisition Rights

Number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares”) shall be
100 shares of the commeon stock of the Company.
If the Company conducts a stock split or a stock consolidation, the Number of Shares shall be adjusted
in accordance with the following formula.

Number of Shares Number of Shares before \ .
) = ) X Split (or consolidation) ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.”), conducts distribution of shares free of charge, or any other event which
requires the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be
adjusted within a reascnable limit.

Provided, however, that any fractions less than one (1) share arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights '

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less
than one (1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital
reserve to be increased in this case shall be the amount obtained by deducting the amount of increased
capital from the maximum amount of increase in capital, etc. referred to above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
thereof shall be the amount obtained by multiplying the amount to be paid per share issuable upon the
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exercise of the stock acquisition rights (“Exercise Price”) by the Number of Shares.

Exercise Price: 2,191 yen _

However, if the Company conducts a stock split or a stock consolidation of its common stock, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion to
the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consolidation ratio

In case the Company issues new shares or sells treasury stock in relation to its common stock at a price
lower than the market price (except for sales of treasury stock pursuant to the provisions of Article 194
(Demand for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities
which are to be converted or are convertible to common stock of the Company and exercise of stock
acquisition rights which may demand delivery of the Company’s common stock {including those attached
to bonds with stock acquisition rights)), the abovementioned Exercise Price shall be adjusted in accordance
with the following formula and any fraction of less than one (1) yen arising as a result of such adjustment
shall be rounded up.

Number of Amount to

Number of newlyissued x be paid per

outstanding + ghares share

] Exercise Price
Exercise Price shares Market price per share
= before x
after adjustment
adjustment
Number of ‘
Number of newly issued

outstanding +
ghares
shares

In the above formula, “Number of outstanding shares” shall be the number cbtained by deducting the
number of treasury stock of the common stock from the total number of outstanding common stock of the
Company and in case of sale of treasury stock, “Number of newly issued shares” shall be replaced with
“Number of sold shares™.

Further, in case the Company conducts Mergers, efc., distributes shares free of charge or in other cases
which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the
terms and conditions of the free distribution of shares, ete.

(6)  Conditions for excrcise of the stock acquisition rights
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A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights
Holder™) is required to be a director, auditor or employee of the Company o its affiliate at the time
such rights are exercised.

Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliates at the expiration of his/her term or retired as an employee at the age limit
or other cases that the Board of Directors specially approves.

When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.

If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be
entered into between the Company and the Stock Acquisition Rights Holder, pursuant to a
resolution of the Board of Directors.

Reasons for acquisition of the stock acquisition rights

1.

When a shareholders' meeting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absorption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company separately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date.

2. When a sharcholders’ meeting approves any proposal of a share exchange agreement or share

transfer plan in which the Company will become the wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

2. The Company may acquire all or part of the stock acquisition rights upon the date separately

stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

(8) Issuance of new stock acquisition rights in case the Company engages in a merges {only mergers in which

the Company will become the extinguished company), absorption-type company split, incorporation-type
company split, share exchange or share transfer and terms and conditions thereof

In case the Company engages in a merger (only mergers in which the Company will become the

extinguished company), absorption-type company split, incorperation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acquisition rights of the company to survive
after a merger or the company to be formed by a merger; the company to succeed all or part of the rights
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and obligations held by the company engaging in an absorption-type company split; the company to be
formed by an incorporation-type company split; the company to acquire all of the outstanding sharcs of the
company engaging in a share exchange; or the company to be formed by a share transfer {collectively,
“Rearganized Company™) shall be delivered pursuant to the following terms and conditions. Provided,
however, that the proposal of the relevant merger agreement, the absorption-type company split agreement,
the incorporation-type company split agreement, share exchange agreement or share transfer agreement
which prescribes the delivery of the stock acquisition rights of the Reorganized Company in accordance
with the following terms and conditions is approved at a shareholders’ meeting.

Note

1. Number of stock acquisition rights of the Reorganized Company to be delivered
A number which is the same as the number of the stock acquisition rights held by the stock
acquisition rights holders at the time the Reorganization becomes effective shall be delivered.

2. Class of shares of the Reorganized Company to be issued upon the exercise of the stock acquisition
rights
The class of shares shall be commen stock of the Reorganized Company.

3. Number of shares of the Reorganized Company to be subject to the stock acquisition rights
The number of shares shall be the Number of Shares adjusted within a reasonable limit after taking
into consideration the terms and conditions etc. of the Reorganization (“Number of Shares After
Succession”). Provided, however, that fractions of less than one (1) share arising from such
adjustment shal! be discarded.

4. Exercise period of the stock acquisition rights
From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (2) above or the effective date of the Reorganization, whichever comes iater, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (2)
above. .

5. Maticrs concerning the amount of capital and capital reserve to be increased by the issuance of
shares upon exercise of the stock acquisition rights
Those matters shall be determined according to (3} above.

6. Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the
amount thereof shall be the amount obtained by muhtiplying the amount obtained by adjusting the
Exercise Price within a reasonable limit after taking into consideration the terms and conditions etc.
of the Reorganization by the Number of Shares After Succession.

7. Other conditions of exercising the stock acquisition rights and reasons for the acquisition of the
stock acquisition rights
Those conditions and reasons shall be determined according to (6) and (7) above.

8. Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of
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the Board of Directors of the Reorganized Company.

(9)  Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.

{10) Certificates of the stock acquisition rights
No certificates of the stock acquisition rights shall be issued.
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Exhibit 10

Terms of the Third Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO., LTD.
Name of the stock acquisition rights: TECMO KOEI HOLDINGS CO., LTD., the Third Stock Acquisition
Rights

1

@

3

@

Name of the stock acquisition rights
TECMO KOEI HOLDINGS CO., LTD., the Third Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares”) shall be
100 shares of common stock of the Company. If Koei conducts a stock split or a stock consolidation of
its common stock on or after November 18, 2008 prior to the formation date of the Company, or if the
Company conducts a stock split or a stock consolidation of its common stock after the issuance of the
stock acquisition rights, the Number of Shares shall be adjusted in accordance with the following formula.

Number of Shares Number of Shares before
= . X Split/ consolidation) ratio
after adjustment adjustment

Furthermore, if the Company engages in 2 merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.™), conducts distribution of shares free of charge, or any other event which
requires the adjustment of the abovementioned Number of Shares ariscs, the Number of Shares may be
adjusted within a reasonable limit upon taking into consideration the terms and conditions of the Merger,
ctc. or the terms and conditions of the free distribution of shares, etc.

Provided, howcver, that any fractions less than onc (1) share arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From April 1, 2009 to June 30, 2011

Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less
than one (1) yen arising as a result of such calculation shail be rounded up.  Further, the amount of capital
reserve to be increased in this case shall be the amount obtained by deducting the amount of increased
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capital from the maximum amount of increase in capital, etc. referred to above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
thcrepf ghall be the amount obtained by multiplying the amount to be paid per share issuable upon the
exercise of the stock acquisition rights (“Exercise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if Koei conducts a stock split or stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or a stock comsolidation of its common stock afer the issuance of the stock acquisition rights, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion to
the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of

such adjustment shall be rounded up.
Exercise Price after Exercise Price 1
= X
adjustment befare adjustrment Split/ consolidation ratio

In case Koei issues new shares or sells treasury stock in relation to its common stock at a price lower
than the market price (except for sales of treasury stock pursuant to the provisions of Article 194 (Demand
for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities which are
to be converted or are convertible to common stock of Koei and exercise of stock acquisition rights which
may demand delivery of Koei's common stock (including those attached to bonds with stock acquisition
rights)) on or after November 18, 2008 prior to the formation of the Company or the Company issues new
shares or sells treasury stock in relation to its common stock at a price lower than the market price (except
for sales of treasury stock pursuant to the provisions of Article 194 (Demand for Sale to Holder of Shares
Less than One Unit) of the Companies Act, conversion of securities which are to be converted or are
convertible to common stock of the Company and exercise of stock acquisition rights which may demand
delivery of the Company’s common stock (including those attached to bonds with stock acquisition rights})
after the issuance of the stock acquisition rights, the abovementioned Exercise Price shall be adjusted in
accordance with the following formula and any fraction of less than one (1) yen arising as a result of such
adjustment shall be rounded up.

Exercise Price =  Exercis¢ Pice x  Numberof +
—Number-of ——x-——Amount-to—
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newly issued be paid per

outstanding shares share
shares Market price per share
. before
after adjustment )
adjustment
Number of
Number of newly issued

outstanding +
shares
shares

In the above formula, “Number of outstanding shares™ shall be the number obtained by deducting the
number of treasury stock of the common stock held by Koei or the Company from the total number of
outstanding common stock of Koei or the Company and in case of sale of treasury stock, “Number of
newly issued shares™ shall be replaced with “Number of sold shares”.

. Further, in case the Company conducts Mergers, e, distributes shares free of charge or in other cases
which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted

within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the
terms and conditions of the free distribution of shares, etc.

(7)  Conditions for exercise of the stock acquisition rights
1. A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights

Holder”} is required to be a director, auditor or employee of the Company or its affiliate at the time
such rights are exercised. _
Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliate at the expiration of his/her term or retired as an employee at the age limit or
other cases that the Board of Directors specially approves.

2. When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the

rules of employment of the Company or its affiliate to which he/she is employed, such stock
acquisition rights Holder may not exercise the stock acquisition rights.

3. If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such

rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

4. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be

entered into between the Company and the stock acquisition rights holder, pursuant to the resolution
of the Board of Directors.

(8)  Reasons for acquisition of the stock acquisition rights

1.

When a shareholders’ mecting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absorption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company separately
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stipulates a date for acquisition, the Company‘ may acquire the stock acquisition rights without
consideration upon such date.

2. When a sharcholders' mecting approves any proposal of a share exchange agreement or share
transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

3. The Company may acquire afl or part of the stock acquisition rights upon the date separately
stipulated by the Board of Directors of thc Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

(9 lssuance of new stock acquisition rights in case the Company engages in a merger (only mergers in which

the Company will become the extinguished company), absorption-type company split, incorporation-type
company split, share exchange or share transfer and terms and conditions thereof

In case the Company engages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acqguisition rights of the company to survive
after a merger or the company to be formed by a merger; the company to succeed all or part of the rights
and obligations held by the compeny engaging in an absorption-type company split; the company to be
formed by an incorporatica-type company split; the company to acquire all of the outstanding shares of the
company engaging in a share exchange; or the company to be formed by a share transfer (collectively
“Reorganized Company™) (“Reorganized Company’s Stock Acquisition Rights”) shall be delivered
pursuant to the following terms and conditions. Provided, however, that the proposal for the reievant
merger agreement, the absorption-type. company split agreement, the incorporation-type campany split
agreement, share exchange Wmt or share transfer agreement which prescribes the delivery of the
Reorganized Company’s Stock Acquisition Rights in accordance with the following terms and conditions
is approved at a shareholders’ mesting.

Note

1. Number of the Reorganized Company’s Stock Acquisition Rights to be delivered
A number which is the same as the number of the stock acquisition rights held by the stock
acquisition rights holders at the time the Reorganization becomes cffective shall be delivered.

2. Class of shares of the Reorganized Company to be issued upon the exercise of the Reorganized
Company's Stock Acquisition Rights
The class of shares shall be common stock of the Reorganized Company.

3. Number of shares of the Reorganized Company to be subject to the Reorganized Company's Stock
Acquisition Rights ' .
The number of shares shall be the Number of Shares adjusted within a reasonable limit after taking
into consideration the terms and conditions etc. of the Reorganization (“Number of Shares After
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(10)

Succession™). Provided, however, that fractions of less than one (1) share arising from such
adjustment shall be discarded. '

. Exercise period of the Reorganized Company's Stock Acquisition Rights

From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (3) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (3)
above.

. Matters concemning the amount of capital and capital reserve to be increased by the issuance of

shares upon exercise of the Reorganized Company's Stock Acquisition Rights
Those matters shall be determined according to (4) above.

. Value of the assets to be contributed upon the exercise of cach of the Reorganized Company's Stock

Acquisition Rights

The investment made upon the exercise of the Reorganized Company's Stock Acquisition Rights
shall be money, and the amount thereof shall be the amount obtained by multiplying the amount
obtained by adjus.ting the Exercise Price within a reasonable limit after taking into consideration the
terms and conditions etc. of the Reorganization by the Number of Shares After Succession.

. Other conditions of exercising the Reorganized Company’s Stock Acquisition Rights and reasons for

the acquisition of the Reorganized Company’s Stock Acquisition Rights
Those conditions and reasons shall be determined according to (7) and (8) above.

. Restrictions on the assignment of the Reorganized Company’s Stock Acquisition Rights

The acquisition of the Rearganized Company’s Stock Acquisition Rights through assignment shall
be subject to an approval of the Board of Directors of the Rearganized Company.

Handling of fractions
Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.

(11)  Certificates of the stock acquisition rights

No certificates of the stock acquisition rights shall be issued.



3. Matters concerning reasonableness of the decisions regarding matters set forth in Items 5 and 6 of
Article 773, Paragraph 1 of the Companies Act

(1) The Company and Tecmo have determined the ratio at which shares of common stock of their
wholly-owning parent company “TECMO KOEI HOLDINGS CO., LTD.” are to be delivered
to respective sharcholders of the Company and Tecmo, which will become wholly-owned
subsidiaries of the said company, upon the establishment of the said company (the “Share
Transfer Ratio). The Share Transfer Ratio is as foflows:

(i) Share Transfer Ratio

0.9 shares of common stock of “TECMO KOEI HOLDINGS CO., LTD.” will be allotted
and delivered per each share of common stock of Tecmo, and 1 share of common stock of
“TECMO KOEI HOLDINGS CO., LTD.” will be allotted and delivered per each share of
common stock of the Company.  If the mumber of shares of common stock of “TECMO
KOEI HOLDINGS CO., LTD.” which is to be delivered to a sharcholder of Tecmo or of
the Company through the Share Transfer contzins any fraction less than one share,
“TECMO KOEI HOLDINGS CO., LTD.” will pay the relevant sharcholder a cash amount
corresponding to such fractional portion less than one share, pursuant to Article 234 of the
Companies Act and other relevant laws and regulations.

The above Share Transfer Ratio is subject to change upon consultation between the
Conq:anyandTecmointheeventofmeocaurcnceofanymmialchnngetothc
conditions upon which the calculations are based.

One unit of shares of “TECMO KOEI HOLDINGS CO., LTD.” shall consist of 100
shares. '

Accordingly, the mumber of new shares in “TECMO KOEI HOLDINGS CO., LTD." to be
delivered through the Share Transfer is scheduled to be 89,771,691 shares of common
stock.

The above number has been calculated based on the sum of the total number of issued and
outstanding shares in Tecmo as of June 30, 2008 (24,279,316 shares) and the total mumber
of issued and outstanding shares in the Company as of September 30, 2008 (69,670,750
shares). However, the treasury shares held by Tecmo and the Company (Tecmo:
725,524 shares as of June 30, 2008; the Company: 1,097,471 shares as of September 30,
2008) have been excluded in calculating the above number because the Company and
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Tecmo plan to cancel their respective treasury shares held as of the day preceding the
effective date of the Share Transfer (the “Effective Date of Share Transfer”), to the extent

practicable. -

The two companies may respectively acquire new treasury shares on or before the day
preceding the Effective Date of Share Transfer, and plan to cancel such treasury shares as
well, to the extent practicable. In that case, the number of new shares to be delivered by
“TECMO KOEI HOLDINGS CO., LTD.” may be changed. In addition, in the case
where stock acquisition rights in the Company or Tecmo are exercised no later than
irmediately before the Effective Date of Share Transfer, the number of new shares to be
delivered by “TECMO KOEI HOLDINGS CO., LTD.” may be changed.

{ii) Grounds for Calculation of Share Transfer Ratio
1. Basis of Calculation
In order to ensure the faimess of the calculation of the Share Transfer Ratio it the Share
Transfer, Tecmo and the Company appointed GCA Savvian Corporation (“GCAS™) and
Daiwa Securities SMBC Co., Lid. (“Daiwa Securitics SMBC™) as their respective
financial advisers for the management integration, and requested each of them to calculate
the Share Transfer Ratio. Tecmo and the Company received share transfer ratio
calculation reports from GCAS snd Daiwa Securities SMBC, respectively.
, GCAS used the average market price analysis, the comparable company analysis and the
| discounted cash flow (DCF) analysis as the analysis methods with respect to Tecmo and
the Company, after analyzing the terms and conditions of the Share Transfer as well as the
results of the financial, tax-related and legal due diligence, in order to conduct a
comprehensive analysis of the market prices of the stock and future earning capabilities,
among other factors, of both companies.
The results derived from each of the principal analysis methods are as follows (the
following calculation ranges for the Share Transfer Ratio show the calculation ranges of
shares of common stock of Tecmo as against one share of common stock of the

Company):
Calculation Method Vahation Range of Share Transfer Ratio
5 | A . ;
® v . price 1: 0.69-0.75
analysis
. ) ,
@ parble company 1:0.61 - 0.84
analysis
{iii) | DCF analysis 1:0.74- 1.01

In conducting the calculation of the Share Transfer Ratio through the average market price
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analysis, GCAS employed November 14, 2008 as the valuation date, and taking into
consideration the period after the announcement of consideration of management
integration of the Company and Tecmo on September 4, 2008 and the period after the
announcement of revision of Tecmo’s forecast for the fiscal year ending December 31,
2008 released on October 14, 2008, GCAS employed the average closing prices per share
during the one month (from October 15, 2008 to November 14, 2008) and the two months
(from September 16, 2008 10 November 14, 2008) immediately preceding the valuation
date.

GCAS, in submitting its report on the calculation of the Share Transfer Ratio and
conducting the analysis upon which such report is based, relied upon the information
furnished by the Company and Tecmo, publicly available information and other materials
in their original form, in principle. GCAS assumed the accuracy and completeness of all
such information and materials, and has not independently verified such accuracy and
completeness. GCAS has not independently valued, appraised or assessed the assets and
lisbilities (including any off-balance-sheet assets and liabilities, and other contingent
liabilities) of the Company and Tecmo and of their respective subsidiaries and affiliates,
nor has it engaged any third party institution for an appraisal or assessment. In addition,
GCAS assumned that the financial forecasts of the Company and Tecmo were reasonably
prepared pursuant to the best forecasts and judgments currently available to the two

companies’ respective managements.

On the other hand, Daiwa Securities SMBC used the market price analysis and the DCF
analysis as the analysis methods with respect to the Company and Tecmo, after analyzing
the terms and conditions of the Share Transfer as well as the results of the financial,
tax-related and legal due diligence, in order to conduct a comprehensive analysis of the
market prices of the stock and future earning capabilities, among other factors, of both
companies. )

The results derived from each of the principal analysis metbods are as follows (the
following calculation ranges for the Share Transfer Ratio show the calculation ranges of
ghares of common stock of Tecmo as against one share of common stock of the

Company):

Calculation Method Valuation Range of Share Transfer Ratio
(i) | Market price analysis 1:0.63-0.83
(ii) | DCF analysis 1:0.83-0.99

In conducting the calculation of the Share Transfer Ratio through the market price
analysis, Daiwa Securities SMBC employed November 14, 2008 as the valuation date,
and considering the periods generally used for the calculation of average prices and the
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status of transactions of stocks of the Company and Tecmo on the market, Daiwa
Securities SMBC employed the volume weighted average prices per share for the period
from November 7, 2009, the business day following the date on which the Company
released its interim results for the year ending March 31, 2009, to the valuation date and
for the onc-month, three-month and six-month pericds immediately preceding the
valuation date.

In using the DCF analysis, Daiwa Securities SMBC assessed the business value of each of
the Company and Tecmo by discounting future cash flows from their respective business
assets to the present value at a certain discount rate, and calculated the value per share.
The business plans of both companies, which formed the basis of the calculation by the
use of DCF analysis, are based on projections reasonably prepared pursuant to the best
forecasts and judgments currently available to the two companies’ respective
managements.

Daiwa Securities SMBC, in submitting its report on the calculation of the Share Transfer
Ratio and conducting the analysis upon which such report is based, relied upon the
information fumished by the Company and Tecmo, publicly available information and
other materials in their original form, in principle. Daiwa Securities SMBC assumed the
accuracy and completeness of all such information and materials, and has not
independently verified such accuracy and completeness. Daiwa Securities SMBC has
not independently valued, appraised or assessed the assets and lisbilities (including any
off-balance-sheet assets and liabilities, and other contingent liabilities) of the Company
and Tecmo and of their respective subsidiaries and affiliates, nor has it engaged any third
party institution for an appraisal or assessment. In addition, Daiwa Securities SMBC
assumed that the financial forecasts of the Company and Tecmo were reasonably prepared
pursuant to the best forecasts and judgments currently available to the two companies’
respective managements,

ii. Background of Calculation

As described above, Tecmo and KOEI requested GCAS and Daiwa Securities SMBC,
respectively, to conduct a calculation of the Share Transfer Ratio for the Share Transfer,
and with reference to the results of such third party financial advisors’ calculations,
comprehensively considered such factors as the financial and asset conditions and future
forecasts of each company. As & result of prudent discussions with respect to the Share
Transfer Ratio, the Company and Tecmo reached the conclusion and agreed that the Share
Transfer Ratio set forth above is appropriate. Following this, the respective boards of
directors of the Company and Tecmo resolved, at their respective meetings held on
November 18, 2008, to approve (i) the preparation of the “Share Transfer Plan”
concerning the Share Transfer, under which the Share Transfer Ratio between the
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Company and Tecmo shall be 1 to 0.9, and (ii) the conclusion of the “Integration

jii. Relationship with Financial Advisors
Neither of the financial advisors GCAS and Daiwa Securitics SMBC is a related party of
the Company or Tecmo.

(2) In establishing “TECMO KOE1 HOLDINGS CO., LTD.” through the Share Transfer, the
Company and Tecno have determined the amounts of the paid-in capital, reserves, etc. of
“FECMO KOEI HOLDINGS CO., LTD.,” as stated below.

() The amounts of the paid-in capital, reserves, etc. of “TECMO KOEI HOLDINGS CO.,
LTD.” are as follows:

(a) Amount of Paid-in Capital: JPY 15 billion

(b) Amount of Capital Reserve: JPY 5 billion

{¢) Amount of Earned Reserve: JPY 0

(d) Amount of Capital Surplus: the amount obtained by deducting the sum of (a) and
(b) zbove from the amount of paid-in capital under incorporation-type
reorganization as prescribed in Article 83, Item 1 of the Corporate Accounting
Regulations.

(f) The amounts of the paid-in capital, reserves, etc. of “TECMO KOET HOLDINGS CO,,
LTD.” as set out above were determined upon consultation between the Company and
Tecmo after comprehensive consideration and review of the capital policies of “TECMO
KOEI HOLDINGS CO., LTD.” after its incorporation, amongst other factors, within the
scope of the provisions of Article 83 of the Corporate Accounting Regulations.

4. Matters concerning reasonableness of the decisions regarding matters set forth in Items 9 and 10
of Article 773, Paragraph 1 of the Companies Act with respect to the stock acquisition rights as
prescribed in Article 808, Paragraph 3, Item 3 of the Companies Act issued by the Company and
Tecmo

In light of the Share Transfer Ratio as well as the terms of the respective stock acquisition rights
issued by the Company and Tecmo as set out in (1) through (4) below, gnd from the viewpoint of
equally protecting the rights of the holders of common stocks of both companies and those of the
holders of each series of such stock acquisition rights, the Company and Tecmo have decided,
upon consultation, to deliver to the holders of such stock acquisition rights, the relevant series of
stock acquisition rights of “TECMO KOEI HOLDINGS CO., LTD.” in exchange for the stock
acquisition rights held by such holders on such terms and at such ratios as specified in (1) through
{4) below.
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(1) To each holder of Tecmo, Ltd. The Second Stock Acquisition Rights (the terms of which are
as described in Exhibit 3 to the Share Transfer Plan), one (1) Fourth Stock Acquisition Right
of TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 4 to the Share Transfer
Plan in exchange for one (1) such right held by such holder.

(2) To each hokler of KOEI Co, Lid. The Second Stock Acquisition Rights (the terms of which
are as described in Exhibit 5 to the Share Transfer Plan), one (1) First Stock Acquisition Right
of TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 6 to the Share Transfer
Plan in exchange for one (1) such right held by such holder.

(3) To each boider of KOEI Co, Ltd. The Third Stock Acquisition Rights (the tevms of which are

- as described in Exhibit 7 to the Share Transfer Plan), one (1) Second Stock Acquisition Right

of TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 8 to the Share Transfer
Plan in exchange for one {1) such right beld by such holder.

(4) To each holder of KOEI Co, Ltd. The Fourth Stock Acquisition Rights (the terms of which are
as described in Exhibit 9 to the Share Transfer Plan), one (1) Third Stock Acquisition Right of
TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 10 to the Share Transfer Plan
in exchange for one (1) such right held by such holder.

. Contents of Tecmo’s financial statements and supplementary schedules thereto for the year
ended December 31, 2007

The contents of Tecmo’s financial staternents and supplementary schedules thereto for the year
ended December 31, 2007 arc as described in “Attached Materials Concerning First Item of
Agenda (Matters concerning Tecmo, Ltd. for the year ended December 31, 2007) - Seperate
Volume of Reference Documents for General Meeting of Sharcholders.”



6. Matters prescribed in Article 74 of the Regulations for Enforcement of the Companies Act
concemning the candidates for Directors of “TECMO KOEI HOLDINGS CO., LTD.”

The candidates for Directors of “TECMO KOEI HOLDINGS CO., LTD.” are as follows:

Name
(Date of Background, Titles, Responsibilities and Representation of
Birth) Other Corporations or Entities
Yasuharu May 1999 Worked as a clinical resident at the Second
Kakihara Department of Surgery of Dokkyo Medical
{December University Hospital..

30, 1970) Oct. 2000 Worked 2s a clinical resident at the Cancer

Institute Hospital of Japanese Foundation for -

Cancer Research,
May 2001  Worked at the Second Department of Surgery of
Dokkyo Medical University Hospital.
Jun. 2001 Appointed Auditor of Tecmo.
Jun. 2004 Appointed Director of Tecmo.
Mar. 2006 Appointed Director of Tecmowave, Ltd.
(present post).
Jul. 2006 Appointed Chairman of the Management
Committee of Tecmo (present post).
Mar. 2007 Appointed Representative Director and
Chairman of the Board of Tecmo.

Sep. 2008  Appointed Representative Director, Chairman of

the Board and President of Tecmo (present

post).

Kenji Apr. 1986 Joined Hitachi, Ltd.
Matsubara  Dec. 2001 Joined the Company.
(February  Jan. 2002 Appointed Executive Officer of Software
16, 1962) Department 4 of the Company.

Mar. 2007 Appointed Representative Director and
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{1) No. of shares held
in the Company

(2) No. of shares held
in Tecmo

{3) No. of shares in
“TECMO KOEI
HOLDINGS CO,,
LTD." tobe
allotted

{1} 0

2) 333,440

3) 300,096

) 390
@ 0
3 390




Yoichi
Erikawa
{October
26, 1950)

Erikawa
(Janwary 3,

Apr. 2007

Jun. 2007

Mar. 2008

Jul. 1978

Mar. 1989

Apr. 1999
Jun 2001

Jun. 2005

Jul. 1978

Jun. 1992

President of ERGOSOFT Coxp. (present post);
Representative Director and President of KOEI
CAPITAL Co., Ltd. (present post); Board
Director, President and COO of KOEI

. Corporation (State of California, USA) (present

post); and Vice-President of BELUING KOEI
SOFTWARE Co., Ltd. (present post).
Appointed Senior Managing Executive Officer
and General Manager of GAMECITY Division
of the Company; Board Director, President and
COO of KOEI Ltd. (United Kingdom) (present
post); Board Director and President of KOEI
France SAS (present post); Representative
Director of KOEI KOREA Corporation (present
post); Director of TATWAN KOEI
ENTERTAINMENT SOFTWARE Inc. (present
post); President and COO of KOEI CANADA
Inc.; and Board Director, President and COO of
KOEI ENTERTAINMENT SINGAPORE Ptz,
Ltd. (present post).

Appointed President and COO, and General
Manager of GAMECITY Division of the
Company (present post); and Director of KOE}
NET Co., Ltd. (present post).
Appointed Board Director, President and COO
of KOEI CANADA Inc. (present post).
Founded the Company and assumed the officc
of President.

Appointed President of Koyu Ltd. (currently
known as Koyu Corporation).
Appointed Chairman of the Company.
Appointed Director & Chief Advisor of the
Company.

Granted the title of Founder, Director & Chief
Advisor of the Company (present post).
Appointed Senior Managing Director of the
Company.

Appointed Executive Vice President of the
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2,027,455
85,000
2,103,955

1,939,505
0
1,939,505



1949)

Kazuyoshi
Sakaguchi
(February
20, 1958)

Apr. 1999
Jun. 2000

Nov. 2000

Jun. 2001

Aug. 2001

Apr. 2002

Aug. 2002

Dec. 2002

Aug. 2004

Jan. 2005

Jun. 2005

Apr. 2006

Apr. 1980
Dec. 1998

Mar. 2003
Jun. 2003
Jun. 2004

Company.
Appointed President of the Company.
Appointed Vice Chairman of KOEI NET Co.,
Lid.

Appointed President of TATIWAN KOEI
ENTERTAINMENT SOFTWARE Inc.
Appointed Chairman of the Company;

Chairman of KOEI NET Co., Ltd.; Board
Director, Chairman and CEO of KOEI

Corporation (State of California, USA); and
Board Director, Chairman and CEQ of KOEIL
CANADA Inc.

Appointed Senior Managing Director of Koyu
Corporation (present post).
Appointed Chairman of ERGOSCFT Corp.; and
Chairman of KOEI CAPITAL Co., Ltd. (present
post).

Appointed Board Director, Chairman and CEO
of KOEI Ltd. (United Kingdom)
Appointed Representative Director of KOEI
KOREA Corporation.

Appointed Board Director, Chainman and CEO
of KOEI ENTERTAINMENT SINGAPORE
Pte. Ltd.

Appointed Board Director Chairman of KOEI
France SAS.

Granted the title of Founder & Chairman of the
Company.

Granted the title of Founder & Chairman
Emeritus of the Company {present post); and
Director & Chairman Emeritus of KOE1 NET

Co., Ltd.
Joined Nomura Securities Co., Ltd. (1)
Joined Fuji Securities, Inc. (currently known as  (2)
Mizuho Securities Co., Ltd.) (3)
Joined Tecmowave, Ltd. anct appointed Director.
Appointed Director of Tecmo.

Appointed Managing Director of Tecmo and
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Managing Director of Tecmowave, Ltd.
Apr. 2005 Appointed Representative Senior Managing
Director of Tecmowave, Ltd.
Jan. 2006 Appointed Representative Director and
President of Tecmowave, Ltd. (present post).
Nov. 2008 Appointed Managing Executive Officer of
Tecmo (present post).

(Notc) 1. Mr. Kazuyoshi Sakaguchi also holds the post of the representative director and president of
Tecmowave, Ltd,, which has a business relationship, including lease of real estates, with
Tecmo.

2. None of the above candidates other than Mr. Kazuyoshi Sakaguchi has any special interests
with the Company or Tecmo.



7. Matters prescribed in Article 76 of the Regulations for Enforcement of the Companies Act
concerning the candidates for Auditors of “TECMO KOEI HOLDINGS CO., LTD.”

The candidates for Auditors of “TECMO KOEI HOLDINGS CO., LTD.” are as follows:

(1) No. of shares held

in the Company
(2) No. of shares in
Tecmo held
{3) No. of shares in
_ “TECMO KOEI
Name HOLDINGS CO.,,
(Date of Background, Titles, Responsibilities and Representation of LTD” to be
Birth) Other Corporations or Entities allotted
Nobutaka  Apr. 1965 Joined Kanebo Harris Kabushiki Kaisha. (1) 0
Osada Jan. 1971 Joined Teikoku Kanzai Kabushiki Kaisha {2) 110,020
(Jan 19, (currently known as Meizendo Kabushiki (3) 99.018

1941) Kaisha).
QOct. 1979  Appointed Director and Head of Sales Division
of TEHKAN LTD. (currently known as
Meizendo Kabushiki Kaisha).
Dec. 1982 Appointed Representative Director and
President of Tecmo {then with the trade name of
Kabushiki Kaisha Tehkan Electronics).

Apr. 1987  Appointed Director and Head of Sales Division
of Tecmo.

Jun 1990 Appointed Managing Director of Tecmo.

Apr. 1992 Appointed Senior Managing Director and Head

of International Division of Tecmo.

Sep. 1993 Appointed Head of Consumer Business Division
of Tecmo.

Jun. 1994 Given additional post of Head of Sales

Development Division of Tecmo.

Apr. 1996  Appointed Officer in Charge of Sales of Tecmo.

Jun. 1997  Appointed Head of Sales Development Division
of Tecmo.

Jum 1998 Appointed Officer in Charge of Management

Planning Office of Tecmo.
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Satoru
Morishima
(January 2,

1947)

Chiomi
Yamamoto
(November

26, 1941)

Takashi

QOuchi

{May 21,
1941)

Apr. 1999
Apr. 2000
Jun. 2002
Jun. 2003

Jun. 2004
Jan. 2006

Mar. 2007

Apr. 1969
Dec. 2000
Mar. 2001

Jun. 2002

Apr. 1961
Mar. 1973
Jul. 1974
Jul. 1994
Jul. 1999

Aug. 2000

Mar. 2005
Sep. 2007

Apr. 1964
Oct. 1978

Jul. 1980

Appointed Officer in Charge of Sales
Development Division of Tecmo.
Appointed Officer in Charge of Anmsement
Business Division {(currently known as
Tecmowave, Ltd.) of Tecmo.
Appointed Standing Auditor of Tecmo.
Appointed Representative Senior Managing
Director of Tecmowave, Ltd.
Appointed Director of Tecmo (present post).
Appointed Representative Director and
President of Tecmowave, Ltd.
Appointed Dircctor and Vice-Chairman of
Tecmowave, Ltd.

Appointed Director and Chairman of
Tecmowave, Ltd. (present post).

Joined Toyo Engineering Corporation.
Joined the Company.

Appointed Senior Manager of Finance
Department of the Company.
Appointed Standing Corporate Auditor (present
post).

Joined the Kumamoto Regional Taxation
Bureau.

Joined the Tokyo Regional Taxation Bureau.
Joined the National Tax Agency.
Appointed Deputy District Director of Koto
Nishi Tax Office.

Appointed District Director of Nishiarai Tax
Office.

Established Yamamoto Chiomi Tax Accountant
Office (present post).

Appointed Auditor of Tecmowave, Ltd.
Appointed Standing Auditor of Tecmowave,
Ltd. (present post).

Joined The Bank of Yokohama, Ltd.
Appointed Head of Hong Kong Representative
Office of The Bank of Yokohama, Ltd.
Appointed Deputy President of Yokohama Asia

(1)
@
3

M
@
®
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Nov. 1983

Aug. 1988

May 1989

Mar. 2002

Oct. 2002

Jun. 2005

Jun. 2008

_ Limited (HK).

Appointed General Manager of Miyuki Branch
of the Bank of Yokohama, Ltd.
Appointed General Manager, International
Department of Hamagin Research Instimte, Ltd.
Appointed Senior Deputy General Manager, of
National Australia Bank, Tokyo Branch.
Appointed General Manager, Administration of
Koyu Corporation.

Appointed General Manager, Administration of
Koyu Eagle Vines Corporation.
Appointed Corporate Auditor of KOEI NET
Co., Lud.

Appointed Corporate Auditor of the Company
(present post).

(Note) 1. None of the above candidates has special interests with the Company or Tecmno.
2. Mr. Chiomi Yamamoto and Mr. Takachi Ouchi are candidates for Outside Auditors as
stipulated in Article 2, Parsgraph 3, Item 8 of the Regulations for Enforcement of the

Companies Act.

3. Reasons for selecting Mr. Chiomi Yamamoto and Mr. Takashi Ouchi as candidates for

Outside Auditors

(1) The board of directors recommends the election of Mr. Chiomi Yamamoto as an
Outside Auditor based on the judgment that Mr. Yamamoto, who has considerable
experience as a national government employee and tax accountant, will be able to
reflect his viewpoint as a person independent of the Company in the auditing of the
Company and appropriately execute his duties from a professional standpoint. For
gsimilar reasons, the board of dircctors has judged that Mr. Yamamoto will
appropriately perform his duties as an Outside Auditor, although he has no experience
of direct involvement in the management of a corporation.

(2) The board of directors recommends the election of Mr. Takashi Ouchi as an Outside
Auditor based on the expectation that he will be able to reflect his considerable
experiences, track record and insight regarding finance (inchuding international
financial transactions) in the auditing of “TECMO XOEI HOLDINGS CO., LTD.”

8. Matters prescribed in Article 77 of the Regulations for Enforcement of the Companies Act
concerning the candidate for Accounting Auditor of “TECMO KOEI HOLDINGS CO., LTD.”

The candidate for Accounting Auditor of “TECMO KOEI HOLDINGS CO., LTD." is as follows:

(As of June 30, 2008)
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Name KPMG AZSA & Co.
Location of Principal Office AZSA Center Building, 1-2 Tsukudo-cho, Shinjula-ku, Tokyo

Profile Number of 4,660
Personnel
(Breakdown) Certified Public Accountants: 1,889

Junior Certified Public Accoumtants: 626
Newly certified: 1,039
Administration: 1,106
History Jul. 1985 Asahi Shinwa Audit Corporation was formed.
Oct. 1993 Asahi & Co. was formed through merger with Inoue
Saito Eiwa Audit Corporation (formed m April
1978).
Jan. 2004 KPMG AZSA & Co. was formed through merger
with AZSA & Co. (formed in February 2003).

9. Matters concerning resolution of this agenda item

This agenda itern shall become effective subject to the approval of the respective general meetings
of shareholders of the Company and Tecmo as provided for in Article 8 of the Share Transfer Plan,
and subject to the approva! of the relevant governmental or other authorities, if such approval is
required by applicable law. ‘

In the event that the Share Transfer loses its effect pursuant to Article 11 (Effect of this Share
Transfer Plan) of the Share Transfer Plan, the resolution of this agenda item shall become mvalid.



(Translation)

Reference Documents for General Meeting of Shafeholders
Supplement
Attached Materials for First Item

(Matters Relating to Tecmo, Ltd.

As of and for the year ended December 2007)

Business Report

Consolidated Balance Sheet

Consolidated Statements of Income

Consolidated Statement of Changes in Shareholders’ Equity
Notes to the Consolidated Financial Statements

Balance Sheet

Statement of Income

Statement of Changes in Sharcholders’ Equity

Notes to the Non-consolidated Financial Statements

Audit Report of the Accounting Auditor concerning Consolidated Financial Statements
(Certified Copy)

Audit Report of the Accounting Auditor (Certified Copy)

Audit Report of the Board of Corporate Auditors {Certified Copy)

Koei Co., Ltd.
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Rule 802 Legend

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

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal sccurities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be
difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court’s
judgments.

You should be aware that the issuer may purchase securities otherwise than under the exchange
offer, such as in open market or privately negotiated purchases.
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{Attachment)

Business Report

{From January 1, 2007 to December 31, 2007)

Current Condition of the Corporate Group

1
@

Condition of Business Operations for the Current Fiscal Year
Business Development and Results

Our Group provides contents and services in the content development and distribution businesses
(both game business, and business device and software business) consistently from consumer
point of view, and has aimed to be supported by our customers because of our excellent technical
strength and abilities to make proposals which meet customers’ needs. In our Online Game
Mobile Contents business, we have deployed our online game platform business called “Lievo™
services on a full-scale basis in October 2006. The number of game titles we provide has been
steadily increasing, and more than 10 titles are now in service. In our Rights business, we are
promoting our original character merchandising. On the other hand, we have endeavored to
create attractive shops in our Ammsement Facility Operation business.

As a result, we recorded ¥12,047 million in Net sales (an increase of ¥419 million from the
previcus consolidated fiscal year), ¥1,886 million in Operating income (an increase of ¥662
million from the consolidated previous year), ¥1,975 million in Ordinary income (an increase of

. ¥611 from the consolidated previous year), and ¥991 million in Net income {an increase of ¥177

million from the consolidated previous year}.
We discuss our performance by business segment.

(Garmnc Business Segment)

We distributed a total of 1,349 thousand picces (a decrease of 100 thousand pieces from the
previous consolidated fiscal year) of software during the current consolidated fiscal year. By
region, we distributed 482 thousand, 507 thousand and 359 thousand picces of software in Japan,
the United States, and European and other markets, respectively. We launched “NINJA
GAIDEN X” software for PlayStation 3 globally and recorded strong sales. “DS Nishimmra
Kyotaro Suspense” software for Nintendo DS launched in Japan was also widely accepted by
women, and middle-aged and older custorers that have not ever been Tecmo users.  In addition,
“DEAD OR ALIVE 4 PLATINUM HIITS" software for Xbox360 which was launched in Japan
and North American market remained strong.  As a result, the segment marked ¥4,439 million in
Net sales (an increase of ¥47 million from the previous consolidated fiscal year) and ¥847 million
in Operating income (an increase of ¥551 million from the previous consolidated fiscal year).

(Online Game Business Segment)

This segment started to provide services in October 2006, We started “WarRock” and “Gallop
Racer Online” services in “Lievo”, an online game platform business, and introduced “The Lord
of the Rings Online Shadows of Angmar” as the first package of “Lievo.” The segment also
promoted ¢xpansion of online game business into Asian and Oceania regions. As a result, the
scgment marked ¥642 million in Net sales (an increase of ¥452 million from the previous
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(ii)

consolidated fiscal year) and ¥353 million in Operating incorne {an increase of ¥235 million from
the previous consalidated fiscal year).

(Mobile Content Business Segment)

This segment has constantly provided “Otakara Dungeon RPG” and “Otakara Quest RPG”
distribution services through mobile pachislo sites known as “NET-FUN Mobile” and “Tecmo’s
Game.” As a result, the segment marked ¥900 million in Net sales (a decrease of ¥7 million
from the consolidated fiscal year) and ¥255 million in Operating income (an increase of ¥l
million from the consolidated fiscal year).

(Business Device and Software Business Segment)

This segment has developed business strategies focused on contract development of liquid crystal
display software for pachinko and pachislo machines. For the current consolidated fiscal year,
the segment laumched, among others, “Rio Paradise” and “Harem Ace” liquid crystal display
software for pachislo machines, and “Tensai Bakabon CLASSIC” liquid crystal display software
for pachinko machines. As a result, the segment marked ¥1,373 million in Net sales (an increase
of ¥6 million from the previous consolidated fiscal year) and ¥730 million in Operating income (a
decrease of ¥242 million from the previous consolidated fiscal year).

(Rights Business Segment)

As a result of promoting our original character merchandising initiatives, this segment marked
¥161 million in Net sales (a decrease of ¥77 million from the previous consolidated fiscel year)
and ¥72 million in Operating income (a decrease of ¥43 million from the previous consolidated
fiscal year).

(Armsement Facility Operation Business Segment)

The environment surrounding the amusement facility operation business has become even fiercer
in the wake of expansion of the home-use game machine market. However, this segment
pmmwdmsumsmmﬂeausaksattheexisﬁngstorcsmdsbops,andmdeavowdm
strengthen the used amusement machine distribution business and reduce costs. As 8 result, the
segment marked ¥4,528 million in Net sales (a decrease of ¥2 million from the previous
consolidated fiscal year) and ¥316 million (an increase of ¥32 million from the previous
consolidated fiscal year}.

Capital Expenditures

The Company’s total capital expenditures amounted to ¥152 million for the current consolidated
fiscal year. The Company spent ¥88 million to acquire the game business and other content
development machines, and ¥16 miltion in facilities of Arrmsement Facility Operation Business
segment. These capital expenditures were funded by internally generated funds.

(iii) Financing

At Tecmowave, Ltd, the Company’s consolidated subsidiary, the mecting of its Board of
Directors held on January 31, 2007 adopted the resolution for execution of the certain sale and
leaseback agreement for the store machines and interior furnishing assets for the main purposes of
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making the fixed asset management operations more effective and improving the Company’s cash
flow, and this agreement was executed on the date mentioned below:

Counterparty:  Sumitomo Mitsui Bankimg Corporation Lease Co., Ltd.
Contractdate:  February 28, 2007

Propertics: Store machines and interior furnishing assets

Transfer price:  ¥997,561 thousand

Termoflease: 2 years for store machines and 5 years for interior furnishing assets

(iv) Future Challenges

2

For the next fiscal year, the Company will enter the third year of its Medium-Term Management

Plan, and will proactively tackle with creation of customers and expansion of business spheres

such as online game business through introduction of new titles.

The themes each of our segments will address are as follows:

a. Game Business Segment:
We will introduce strategic titles and new titles for all platforms ranging from the
next-generation console games, such as PS3, Xbox360 and Wi, to hand-held game machines,
such as Nintendo DS and PSP.

b. Online Game and Mobile Content Business Segment:

We will put our originally developed content services on track and work on glabal
development of those services.

¢. Business Devices and Software Business Segment:

We will work on development of new titles of liquid crystal display software for pachinko
and pachislo machines.

d. Rights Business Segment:

We will work on expansion of product lineup and exploitation of overseas market.

e. Amusement Facility Operation Business Segment:
WewillimprovcﬂlcabilityofourstoreinToyosumatlractcusmms,andwi]lrevitalizc
the existing stores and shops and further reinforce our amusement machine and product
distribution businesses.

Condition of Assets and Profit/Loss for the Last Three Fiscal Years
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(39¢h) (40th) @) | @42ndCuren)”
FY2004 FY2005 FY2006 FY2007
Net sales (Miltions of yen) 7,926 1227 11,628 12,047
Openating income (Millions of yen) 1177 850 1,223 1,886
Ondinary income (Millions of yen) 1201 1,220 1,363 1975
Net income (Milkons of yen) 1,434 617 813 991
Net income per share (Yen) 59.39 2490 1276 40.68
Tota! assets (Millions of yen) 23,512 26,106 25,839 25,620
Net assets (Millions of yen) 19,410 19,946 21,200 21,512
Net assets vahue per share (Yen) 784.43 802.37 813.83 83477
(Notes)  Net income per share and net assets vatue per share are calculated based on the average number of issued and outstanding

shares curing the current fiscal year and the tota} number of issued snd outstanding shares ot the year-end, respectively.
The Company conducted the stock sphit to split up 1 share into 1.3 shares effective November 29, 2004, and Net income
per share for the 39th fiscal year was calculated a3 if such stock split had took place at the beginning of the fiscal year,

£)) Principal Nature of Business (as of December 31, 2007)
()  Plamning, development, research, and sale of home-use computer game software;
(i) Planning, development, research, and sale of online games;
(iti) Planning, development, research, and sale of contents for mobile terminals;
(iv) Planning, development, research, and sale of liquid crystal display software for pachinko and
pachislo machines;
(v)  Planning of character merchandising goods and right management for character merchandising
contents business;
(vi) Planning, development and operation of amusement facilities;
(vii) Planning, development and operation of mobile soccer contents; and
(viii) Purchase, sale, lease, brokerage and management of real estates.
(4)  Principal Business Offices (as of December 31, 2007)
(i) Company:
Name Location
Head Office 4-1-34, Kudan-Kita, Chiyods-ku, Tokyo
Hiei Kudam Kita Building (Head Office) 7th Floor, Hiei Kudan Kita Building
4-1-3, Kudan-Kita, Chiyoda-ku, Tokyo
Ichigaya KT Building I Office 5th Floor, Ichigaya KT Building !
4-7-16, Kudan-Minami, Chiyodau, Tokyo
Kojimachi Office 4th Floor, Kojimachi Building
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3-3-6, Kudan-Minami, Chiyoda-ku, Tokyo

Nippoo Building Office 3rd nd dth Fioor, Nippon Building, Kudan Annex
' 4-1-3, Kudan-Kita, Chiyoda-ku, Tokyo

Bancho Pompian Building Office 5th Floor, Bancho Pompian Building

3-19, Yonbancho, Chiyoda-ku, Tokyo

Yonbancho Shinko Buikding Office 2nd Floor, Yonbancho Shinko Building

8-14, Yonbancho, Chiyoda-ku, Tokyo

(i) Subsidiarics:
Name Location
TECMO, INC. 23001 Hawthorne Blvd.Suite 205 Tormance, Catifornia 90505 U.S.A
Tecmowave, Ltd. 10th Floor, Nippon Building, Kudan Ammex
4-1-3, Kudan-Kita, Chiyoda-ku, Tokyo
Ultra Soccer Net Communications, Ltd. 343, Higashi-Teebukuro, Toshima-ku, Tokyo
Super Brain Co., Ltd. Tecmo Building, 4-1-34, Kudan-Kita, Chiyoda-ku, Tokyo

(Notes)  The head office of TECMO, INC. was relocated to the shove-mentionad address from it previous address (21235,
Hawthome Bhvd. Suite 205 Torrance, California 90503, U.S.A.) effective February 26, 2007.

(5) Employees (2s of December 31, 2007)

() Number of Employees of Tecmo Group

Number of employees Increase/Decrease from the previous consolidsted fiscal year-end
470 cmployees + 33 employees

{Notes)  Number of emmployees exchudes 18 contract employees and 369 temporary employses.

(ii) Number of Employees of the Company

Increase/decrease from the A of
Category No. of employees previous fiscal year-end Avenage age ver:e::s
Male 265 +8 32.0 6.4
Female 48 -3 287 37
Total or average 313 +5 315 6.0

(Notes)  Number of employees excludes 38 contract employecs and 369 temporary employees.
(6)  Major Parent Company and Subsidiaries (as of December 31, 2007)
(i) Relationship with Parent Company
Not applicable.

(i} Major Subsidiaries

Voting Right
Company name Capital Retio of the Principal Business
Company




2

TECMO, INC. US$4,020 100%
thousand
Tecmowave, Lid. ¥1,150 million 60%
Ultra Soccer Net
¥244 milti -
C scations. Lid. miltion {Note)
Super Brain Co., L2d. ¥250 million 100%

Distribution of home-use computer game software
products in North America

Plamning, development and operntion of amusement
facilities

Planning, development and operztian of mobile soccer
game contents

Purchase, sale, lease, brokerage and management of
real estates

(Notes)  Tecmowsve, Lid, one of the Company's consolidated subsidiaries, hokbs 93.5% voting rights of Ul Soccer Net

Cosrmmumications, Lud.

(7 Main Lenders and Amounts of Loans (as of December 31, 2007)

Lenders Outstanding Amounts of Loans (Miltions of yen}
Sumitomo Mitsui Banking Corporation 250
Mizuho Bank, Ltd. 135
Current Condition of the Company

(1)  Shares (as of December 31, 2007)
(i) Total number of issuable shares: 30,000,000 shares

(ii) Total number of issued shares: 24,254,000 shares (excluding 625,091 treasury shares)

(iii) Number of shareholders:

6,393 (a decrease of 3,502 from the end of the previous fiscal

year)
(iv) Major sharcholders:
Investment in the Compeny
Name of Shareholders -
Number of shares held Investment ratio
Kankyo Kagaku Co., Ltd. 7,225,540 shares 29.79%
Margan Stanlcy & Compeny Inc. 920,300 sheres 31.79%
Bear Stearns Clearing 778,595 shares 321%
Japan Trustee Services Bank, Lid. (Trust Account 4) 657,800 shares 271%
MLP FS Custody 526,098 shares 2.17%
Kaldhara Kagaku Gijutsu Kenlgyu Zaiden Foundation 500,000 shares 206%
Sumitomo Mitrui Banking Corporation 468,000 shares 193%
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 468,000 shares 193%
Maeda Corporation 468,000 shares 1.93%
JPMCB Omnibus US Pension Treaty Jasdec 380052 465,800 shares 1.92%

(Notes)  vestment ratic is calculsted by deducting 625,091 treasury shares.

(2)  Stock Acquisition Rights (as of December 31, 2007)

(i) Stock acquisition rights held by the Company’s officers as at the end of the current fiscal year
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Not applicable.

(i) Stock acquisition rights granted to the Company’s employces in consideration of the performance
of their duties

(iti)

)

a.

Number of stock acquisition rights issued:
2,984

Number of shares underlying the stock acquisition rights:
298,400 shares of Common Stock (100 shares for one stock acquisition right)

Arount payable for the stock acquisition rights:
No need to pay for the stock acquisition rights.

Value of the assets to be contributed upon the exercise of the stock acquisition rights:
JPY 1,100

Exercise Period of the stock acquisition rights:
From April 1, 2011 to March 31, 2014

Conditions for exercise of the stock acquisition rights:

e Stock acquisition holders are required to be employees at the time such rights are
exercised,

e No cxercise of less than one stock acquisition right shall be permitted.

o  Pursuant to the resolution of the Board of Directors, other terms and conditions of the
exercise of the rights shall be prescribed in the stock acquisition rights grant agreement
to be entered into between the Company and the stock acquisition rights holders.

Grant of the stock acquisition rights to employees or others of the Cornpany:

Number of shares underlying the | Number of stock acquisition rights

Number of stock acquisition rights .
stock acquisition rights holders

Employees 2 984 shares 298 400 shares 358

Other important matters regarding stock acquisition rights

Not applicable,

Officers of the Company (as of December 31, 2007)
(i) Directors and Auditors

Title Name Qccupation

ChainnasyRepresertative Director Yasuharu Kakiharn

President/Representative Director Yoshimi Yasuda Chairman/Representative Director of TECMO, INC.
Director : Nobutaks Oxada

Director Goro Savtorne Representative of Saotome Goro Law Office
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Director Tsuyoshi Kurashita Director of Kurashita Animal Hospital
Director Takanori Kalihara
Standing Auditor Hikary Ishinmra
. Representative of Tamazaws Certified Tax Accountamt
Auditor Kenji Tamazawa o
ice
Auditor Masaru Yamamoto Yamamoto Masaru Certified Tax Accountant Tax Office

(Notes) 1. MfoﬂéwingtlueeDirwtonmmmikDim: Messrs. Goro Saotome, Tekeshi Kurashita and Takanori Kakihara.

2. Auditors Messrs. Kenji Tamazawa and Mzszru Yamamoto are outside Auditors.

3. Standing Aunditor Mr. Hikaru Ishimura had served as Accounting Dircetor of the Compeny based on his longstanding
experiences in the financial community and afffuent financial knowledge end expert, and has a considerable level of
financial and sccounting cxpertise.

4. Auditor Kenji Tamazawa is permitted to practice as certified public accountant and certified tax accountant, snd has a
considerable level of financial and acooumting expertise.

5. Auditor Masaru Yamamoto is permitied to practice as the certified tax accountant, and has s considerable level of
financial and accounting expertise.

{(if) Aggregate amount of rermmeration for Directors and Auditors

Category No. of paid persons Amount paid
Directors 6 ¥ 63 million
(Outside Directors) (3) ¥ {4 million)
Auditors 3 ¥ 8 million
{Outside Auditors) @) ¥ @ million) |
Total 9 ¥ 71 million

{Notes) 1. The arnout paid to the Directors does bot inchude the amournts paid as sataries to employee Directors.

2. The 25th Amual General Meeting of Sharcholders held on June 27, 1991 adopied the resolution that the Limit on
remuneration to Directors shall be JPY200 million a year.

3. The 28th Anmual General Mecting of Shareholders held on Junc 29, 1994 adopted the resohttion that the limit on
femuneration to Auditors shall be JPY20 million a year.

4. The sbove-shown amount peid includes JPY2 million of compensation which was peid as a result of the abolition of the
Dircctors Retirement Allowsnoe Plan which wes resolved at the 415t Annual Generat Meeting of Shareholders held on
March 28, 2007.

{(iii) Matters relating to outside Directors

a. Concurrent service at other entities, and the Company’s relationship with other entities (for
which each Director or Auditor performs executive duties):

Relationship with other entities: Not applicable.

b. Concurrent service at other entities: Not applicable.




c. Principal activities during the current fiscal year:

Activities

Director Goro Saotome He aftended 15 of 15 mectings of the Board of Directors held
during the fiscal year. He expressed opinions from hwyer's
viewpoint, and gave advice and recommendations as to the
relevance and faimess of decisions made by the Board of
Directors.

Director Takeshi Kurashita He attended 12 of 15 meetings of the Board of Directors held
charing the fiscal year. He gave resnarks, as appropriate, and
expressed  appropriste  opinions, based on his affluent
experiences snd expertise as the top executive of the animal
hoepital he operates.

Director Takanori Kaldhara He aitended 14 of 15 meetings of the Board of Directors held
during the fiscal year. He made remarks, ay sppropriate, and
expressed appropriste opinions, based on his affluent
experiences and expertise as physician.

Corporate Auditor Takanori Kakihara He sttended 11 of 15 meetings of the Bosrd of Directors held
' during the fiscal year, and all of 10 meetings of the Board of
Auditors. He made necessary remarks, as appropriste, in
deliberations of agendas, from the professional viewpoints of
certified public accountant end certified tax acommtant.

Corporate Auditor Kenji Tamazawa He attended 14 of 15 meetings of the Boand of Directors held
during the fiscal year, and all of 10 meetings of the Board of
Auditors. He made necessary remarks, as appropriste, in
deliberations of agendas, from the professional viewpoints of
certified tax accountant.

(4)  Accounting Auditor
(i) Name

KPMG AZSA & Co.

(ii) Amount of fees paid to the Accounting Auditor for the cumrent fiscal year

Amounts paid
Audit foe under Article 2, Parsgraph | of the CPA Act %23 miflion
Total smount of money and other finencial profits payable to the Accounting Auditor by the
M and its subsidiarics ¥33 million

(Notcs)  As the Compuny does not, and practically cannot, clearly divide the amounts of fees between the audit services under the
Compenies Act end the audit services under the Financial Instruments and Exchange Law in ity andit agreement with its
Accounting Auditor, the amoumts of fees for the curent fiscal year indicate the total amounts of fees for those audit

services.

.85.




(iii) Policy of decision of dismissal or nem-reappomtment of the Accounting Auditor

)

©

If the Board of Directors determines that it is necessary to bring a proposal for dismissal or
non-reappointment of the Accounting Auditor before the general meeting of sharcholders due to
any problem with the performance by the Accounting Auditor of their duties, the Board of
Directors will do so with the consent of the Board of Auditors or upon request of the Board of
Auditors.

If the Board of Auditors determines that the Accounting Auditor falls under the provision of
Articie 340, Paragraph 1 of the Compamies Act, thc Board of Auditors will dismiss the
Accounting Auditor with the unanimous consent of the Auditors. In this case, the Auditor
designated by the Board of Auditors will state the dismissal of the Accounting Auditor and
reason{s) for the dismissal at the first general meeting of sharcholders to be held after the

Matters Regarding Decision of Distribution of Retained Surplus

The Company belicves that it is an important management policy to return profits to its
shareholders. As a basic dividend policy, the Company has increased the stable dividend level
by ¥5 from ¥15 to ¥20 during the current fiscal year. The Company will consider increasing its
dividend level in view of the future business trend.

From the viewpoint of securing flexible performance of financial strategics, the Company’s
Atticles of Incorporation provides that distribution of retained surplus and other matters set forth
in each of Paragraph 1 of Article 459 of the Companies Act shall be detenmined pursuant to
resolution of the Board of Directors, rather than resolution of the general meeting of shareholders,
unless otherwise stipulated by law or ordinance.

The Board of Directors held on February 20, 2008 declared a dividend of stable dividend of ¥20,
plus ¥5 of commemorative dividend for the 40th amniversary of its organization totaling ¥25.

Although the Board of Directors of the Company plans to declare a stable dividend of ¥20 for the

next fiscal year, the Company will consider increasing & stable dividend level in view of business
performance for the next fiscal year.

System for Securing Appropriate Operation of Business

The following summarizes the decisions the Company has made as to the system for ensuring that
Directors performs their duties and responsibilities in compliance with applicable laws and
ordinances and the Company’s Articles of Incorporation, and other system for securing
appropriate operation of the Company’s business.

System for ensuring that Directors and employees perform their duties and responsibilitics in
compliance with applicable laws or ordinances and the Company’s Articles of Incorporation:

The Company has established the compliance rules and set up the division supervising the
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(i)

management of such compliance rules as a whole.  Also, the Company will maintain and build
up its corzpliance training programs. '

More specifically, the Company has set up the Management Commitice under its Articles of
Incorporation, and has appointed the lawyer as the Director, and the certified public accountants
as the Auditors, from the standpoint of compliance. The Company has the written approval
(ringi) system for important issues and spending of expenses over a certain amount. The
Company holds an executive meeting in which the Directors, Auditors, Executive Officers and
Division Managers attend once a week, thereby ensuring performance by its Directors and
employees of their duties and responsibilitics in compliance with applicable laws or ordinances,
and the Company’s Articles of Incorporation.

System for retention and management of information on performance of Directors of their duties:

The Company properly retains and manages information on performance of its Directors and
employees of their duties under jts Documnent Management Regulations.  Also, the Company has
established its information security management manuals and basic policy for protection of
private information.

(iii) Risk of loss management regulations and other systems:

Tthompanyhassetupasecﬁonwpervisingthcﬂskmanagenrntasawholethroughwhichwe
ummﬁyidmﬁfytheﬁskTmerphas,andmhﬂinandﬁnpmwetheoouﬁngemyacﬁm
manuals. Incascofemgcncy,wtwﬂlset\mﬂne“Emgmcwadqua:m”mmmgeﬂ:e
crisis. Withrespecttoinvmntorassetmmagcmentoveracaminmmt,wealsorequirc
the Board of Directors to adopt a resolution for its terms. In addition, we are improving our
system for preventing divulgement of information, as well as our risk of loss management.

(iv) System ensuring that Directors may perform their duties effectively:

™

(vi)

ThCowanyMwmbﬁst&deomemeMmgthonmﬁm.chomdof
Auditors and the Executive Meeting, so that we can create the systems to ensure that Directors
mypcrformtheirduﬁcscﬂ'ecﬁvc}yﬂnoughthemumlallianoeofthescorganstoclariﬁrthzir

System which ensures the appropriate operations of the Tecmo group:

m&mnym&cmﬁmmﬁsbnugmntmdﬁskmgmtmimscgmem
ateachcompaniw,andminminsthesystcmmdcrwhichthosescgmcnmcanshnreinfmnntion.
TheCompmyalsosetsupthcsystemwhichmmtheappmwiateopcraﬁonofﬂzegmupasa
whole by holding the Executive Mecting which the Directors, Corporate Auditors, Executive
Officers, Division Managers, and persons of group companies having the Executive Officer or
higher positions.

System concerning employees who should assist the duties of the Auditors, if the Auditora request
the Company to designate such employees:
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Although the Company now designates no employees who should assist the duties of the Auditors,
the Company bas the intention to designate such employees, whenever necessary, after
discussions between the Directors and the Auditors.

(vii) Matters concerning the independence of the employees referred to in the immediately preceding
paragraph from the Directors:

If such assistants are designated, the Company will obtain the consents of the Auditors to the
matters regarding changes of such assistants after prior discussions between the Directors and the
Auditors, so that they can remain independent from the Directors.

(viii)System through which the Directors and employees make reports to the Auditors, and other
system for reporting to the Auditors:

The Company is creating the system under which the Directors and employees can make reports
to the Auditors on the occurrence of any event which might or should cause each of the group
companies damage, breach of law or ordinance or other iflegal conduct, tort, or other situation
which might injure the reputation of the Company, by procuring the attendance of Auditors to the
Executive Meeting.

(ix) Other system which ensures the effective audit by the Auditors:

In order to check important decisions or conduct of operations, the Corporate Auditors attend
important meetings such as the board mectings, and inspect the written resolutions without
meeting (ringisho) and other important documents. The Auditors shares information with the
compliance and risk management divisions, and the Company’s accounting suditor KPMG AZSA
& Co.
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Consolidated Balance Sheet
(As of December 31, 2007)

(Thousands of yen)
Assets
Currest assets 20,254,141 | Current Habilitles 3,773,520
Cash and deposits 8,008,925 | Notes and accounts payable - trade 447296
Notes and accounts reccivable 2,073,186 | Long-term borrowings to be repaid within 160.000
onc year
Securities 6,002,431 | Accrued corporation taxes 502,160
Inventorics 3,469,724 | Advanced received 1,133,717
Deferred tax assets 245981 | Accrusd bonuses to employees 197,278
Other current assets 461,183 | Anowance for sales returns 276,106
Allowance for bad debts A7291 | Other notes payable 12,650
Other 1,044,311
Fixed assets 5,366,839 | Long-term Habilities 334,875
(Tangible fixed assets) (2,720,514) | Long-term debt 225,000
Buildings/Structures 871,974 | Reserve for retirement benefits 45312
Equipment for amusement facilities 58,860 | Negative goodwill 2,275
Tools, furniture and fixtures 249,681 | Other 62,287
Land 1,522,605 Total Habilities 4,108,396
Other 17.3%4
Shareholders’ equity 20,297,266
Capital amount 5,823,150
(Intangible fixed nssets) (119,787} | Capital surplus 6,699,019
Software 102,614 Retained earnings 8,414,617
Other 17,173 Treasury stock £A639,520
Valuation and transiation adjustments AS50,630
(Investments and other assets) (2,526,536) | Unrealized gains (losses) on secarities 22,624
Investments in securitics 413,363 | Revaluation excess of land A1,942
Leasehold deposits 1,905,683 | Foreign curreacy tramsiation AT
sdjustments
Deferred tax assets 157,040
Deferred tax assets related to revalustion 1,332 | Stock acquisition rights 12,508
Other 49,495 | Minority interests 1,253,440
Allowance for bad debts A3T8 Total net assets 21,512,584
Total assets 25,620,981 { Total Habilities and net assets 25,620,981

(Note) Amounts are shown by discarding any fraction of one thousand yen.




Consolidated Statement of Income
From January |, 2007 to December 31, 2007

(Thousands of yen)
Net sales 12,047,903
Cost of sales 7.251,868
Gross profit 4,796,035
Selling, general and sdministrative cxpenses 2,909345
Operating income 1,886,689
Non-operating income
Interest income 152,175
Dividends received 966
Rents received 5,602
Other 20,537 179,283
Non-operating expenses
Interest expenses 6,953
Loss on valeation of inventories 2,101
Commission paid 6,394
Loss on partnership cquity 2,708
Exchange losses 70472
Other 1,651 90279
Ordinary income 1,975,693
Extraordinary income
Gain on sale of fixed assets 5,396
Gain on sale of investment securities 3,999
Gain on rcversal of reserve for directors’ retirement
benefits 23,500
Gain on reversal of salaries for prior periods 5,659 38,555
Extraordinary expense
Loss on disposal of fixed assets 81,997
Loss on sale of fixed assets 3,088
Loss on devaluation of fixed assets 597
Loss on devaluation of investment securities 42,404
Loss on cancellation of lease contracts 21,079 149,166
Net Income before tax and other adjmstments 1,865,081
Corporsation tax, resident tax and business tax 607,748
Corporation tax, resident tax and business tax for the prior 109,702
periods
Corporation tax adjustments 99,146 816,596
Minority interests 56,796
Net income 991,687

(Notc) Amounts are shown by discarding any fraction of one thousand yen.




Conseslidated Statement of Changes in Shareholders® Equity

(From Jaruary 1, 2007 to December 31, 2007)
(Thousands of yen)
Shareholders’ equity
ital it Retained | T T
Batance ot December 31, 2006 5,823,150 6,698,985 7,185,158 | A293,586 20,013,708
Amounts of change of items during the consolidated fiscal year
Cash dividends paid £A368,374 NIAGBITA
Net income 991,687 991,687
Purchase of treasury stock A345934 AM5.9M4
Disposal of treasury stock 33 13
Increase due to merger in consolidated subsidiaries 6,144 6,144
mﬂh than shereholders’ equity thmng the
Total changea during the consolidated fiscal year 33 629458 Al459% 283,558
Bahince at December 31, 2007 5,823,150 6,699,019 BA14617) A639,520 20,297,266
Unrealired Forei y w Minori Total net
~Ea2o ' =S
Balance st December 31, 2006 30287 | A1,942 | AS5,836 | A27,491 —| 1,213,987 |]21,200,203
A!gnmof chunges of items during the consolidated fiscal
Cash dividends paid AI6BIT4
Net income 991,687
Purchases of treasury stock £A345,934
Dispass) of treasury stock 33
Increase due to merger in consolidated subsidiaries 6,144
B A than shercholders’ equity dunng the [ 47,662 A15476 [A23,138] 12508| 39453 2882
Total changes during the consolidated fiscal year AT,662 DI5AT6 | A23,138) 12,508 19.453{ 312381
Balance at December 31, 2007 22,624 A1,942 |AT1312 |AS0,630 | 12,508 ] 1,253,440 |21,512,584
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Notes to the Consolidated Financial Statements
1. Notes concerning Significant Matters Which Constitote the Basis for Preparation of the Consolidated Financial Statements:
1. Scope of Consolidation

(1) Consolidated subsidiarics:
« Number of consolidated subsidiaries: 4
« Name of consolidated subsidiaries: TECMO, Inc.
Tecmowave, Lid.
Ultra Soccer Net Communications, Lid.
Super Brain Co., Ltd.

Super Brain Co., Lid. merged with the Company’s
non-consolidated subsidiary K.K. Technology and Mobile
Laboratory on July 1, 2007,

{2) Non-consolidated subsidisries:
Not applicable.

2.  Matters Concerning Application of Equity Method
Not applicable.

3.  Matters Concerning the Fiscal Year of the Consolidated Subsidiaries
The ends of fiscal years of all consolidated subsidiaries are consistent with the end of the consolidated fiscal year

of the Company.

4.  Matiers Concerning Accounting Standards
(1) Standards and method of evaluation of key assets:
(i) Securities:

Otber securities:

s  Securitics with available fair market values: Market price method based on the market price or other
value on the settlement date (all of evaluation differences are accounted for
by inchuding them into net asset vatue, and Cost of sales is accounted for
by moving-average method.)

e  Securities with no available fair market values:  Cost method by moving-average method

(i) Inventories:
Products: Cost method by moving-average method
Work in process: Coet method by moving-sverage method (specific cost method is adopted for home-use
game software developments.)
Supplies: Cost method by moving-average method (cost method by specific cost is adopted for
Japanese consolidated subsidiaries.)
Cost or market method by first-in, first-out method is adopted for foreign
consolidated subsidiary.

(2) Depreciation methods used for significant deprecisblc assets:
(i) Tuangible fixed assets:

The Company and its Japanese
consolidated subsidizrics: Fixed-rate method; provided, however, that stmight-line method is used
for the buildings (excluding attached facilitics) acquired on and afier
April 1, 1998.
The useful lives of principal assets arc 23 follows:
Buildings: 247 years
Equipment for asusement facilities: 2-5 years
Tools, furniture and fixtures: 2-6 years
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Foreign consolidated subsidiary: Straight-line method based on estimated useful lives.

{Change of Accounting Policy)

As o result of the amendment to the Corporation Tax Act, the Company has changed to the method of
depreciation of tangible fixed assets acquired on or after April 1, 2007 under the amended Corporation Tax
Law beginning with the current consclidated fiscal year.

Effect of this change on profit/loss for the current consolidated fiscal year is immaterial.

{ii) Intangible fixed assets:

(a) Software available for internal use:
Straight-line method based on the internal usable period (5 years)

(b) Software available for sale:
The Company adopts the amount depreciated based on estimated sales revenues and the amount
depreciated using the straight-line method based on the average Lives of these software assets (3 years),
whichever is greater.

(c) Other intangible fixed assets:
Straight-line method

(3) Standards for recognition of important allowances and reserves:

®

(i1}

Allowance for bad debts: In order to provide for losses from bad debts, the Company and its
Japanese consolidated subsidiarics recognize (i) estimated uncollectible
amounts of general accounts receivable at historical bad debt mtio and
(ii) estimated uncollectible amounts of bad debts and other specified
accounts reccivable afier considering their individual collectivity. The
foreign consolidated subsidiary recognizes the amount required after
considering the collectivity of individual receivables.

Accrued bonuses to employees: The Company and its consolidated subsidiaries recognize
estimated amounts payable in the future which were incurred during the
current consolidated fiscal year in order to appropriate those amounts for
payment of bomus to cmployees.

(iii) . Allowance for sales returns: The Company and its consolidated subsidiaries recognize the amount

cqual 1o losses from estimated sales returns in order to provide for losses
from returned products.

(iv) Reserve for retirement benefits: In order to provide for retiremnent benefits to employees, the Company

0

(3

) .
0]

and its Japanese consolidated subsidiaries recognize this reserve based on
the estimated amount of retirement benefit Lisbilities and pension asset
balance at the end of the current consolidated fiscal year. Foreign
consolidated subsidiary does not recognize this allowance, as it has no
employee retirement bencfit plan.

Standards for conversion of key foreign currency-denominated assets or liabilities into yen:

Foreign cumrency-denominated financial claims and obligations are converted into yen using the spot foreign
exchange rate at the end of the consolidated financinl year and the conversion gains/losses are sccounted for
as profit/loss, except for those recorded based on Japanese yen fixed under the underlying forward forcign
exchange contract. In case of foreign subsidiary and other entities, assets and lisbilities are converted into
yen using the spot foreign exchange rate at the end of the consolidated fiscal year, and revenues and expenses
are converted into yen using the sverage foreign exchange rate during the consolidated fiscal year, and the
conversion gainy/losses are included in Foreign currency translation adjustments.

Method of accounting for significant lease transactions:
Finance lease transactions other than those that are expected to tramsfer ownership of the assets to the lessee
are accounted for using a method similar to that used for general lease transactions.

Method of important hedge accounting:
Method of hedge accounting:

93.



Forward forcign exchange contracts (individual contracts) utilized for the purpose of avoiding foreign
exchange fluctuation risk are reconded based on Japancse yen rate fixed under the underlying forward foreign
cxchange contract, rather than marked to market

(7)) Means for bedging and claims hedged:
Means for hedging:  Forward foreign exchange contracts
Claims bedged: Foreign currency-denominated accounts receivable

(iii) Hedge policy: :
We are entering into forward foreign exchange contracts (individual coptracts) for the purpose of avoiding the
foreign exchange fluctation risk.

(iv) Method of assessing the hedge effectivencss:

We have a policy to enter into @ forward foreign exchange contract individually for each of foreign
currency-denominated financial claims which satisfy the requirements for recording based on Japanese yen
rateﬁxedundctthcundcﬂyingfurwmdfmeignmhngecomgmdmessthchedgeeﬂ'ectivemsby
individually judging whether or not we can enter into a forward foreign exchange contract for the claims
which satisfy the requirements for recording based on Japanese yen mate fixed under the underlying forward
forcign exchange contract pursuant to Paragraph 4 of the “Practical Guidelines for Accounting for Foreign
Currency-Denominated Transactions.”

(7 Accounting for consumption and other taxes:
The amounts are shown exclusive of the consumption and other taxes.

{(8)  Matters reganding evaluations of assets and lisbilities of consolidated subsidiaries:
We adopt the market price valuation method for valuation of all assets and liabilities of consolidated
subsidiaries.

(9  Matters regarding amortization of goodwill:
In principle, we amortize goodwill equally over 2 years.

5. Change of method of presentation
(Certificates of deposit)
The certificates of deposit (CDs) which were included in “Cash and deposits™ for the previous consolidated fiscal
year are presented as “Securities” beginning with the current consolidated fiscal year, as the “Practical Guidelines
for Accounting for Financial Instruments” {Accounting System Committee Report No.14, last amended July 4,
2007T) provides that CDs should be treated as securities.
The balance of CDs as st the end of the current fiscal year was ¥5,000,000 thousand.

Notes to the Consolidated Balance Sheet

1.  Accumulated depreciation of tangible fixed assets ¥2,576,311 thousand
2. Assets offered as collaterals: Buildings: 90,441 thousand
Lands: 104,032 thousand

Althoughﬂlemolvingrmﬂgageinﬂ:emxinmmnmonntofﬂoo,ooothouundhasbeenmtedonthc
above-menﬁonedaueuinconnectionwimmcmuinbmklmdmewnmcunapondingobﬁgnﬁonunmeend
of the current consolidated fiscal year.

3.  Reevaluation of lands

The value of lands of the Company's tangible fixed assets is resssessed according to the “"Law concerning
Revaluation of Land” (Lsw No. 34 promulgated cn March 31, 1998) and the “Law Amending Port of the Law
concerning Revalustion of Land” (amended on March 31, 1999). Regarding the balence generated by the relevant
revaluation, deferred tax assets which correspond to ‘corporation taxes and other taxcs imposed based on
m:-minmdmm'mmmmdfwinﬂ:nseﬂucﬁonoﬁh:bﬂmesmmwebdmemdﬁngﬁom
ded:x:ﬁngmhdefmedmmhmwdfmuimuﬁmdmﬁuf(hssu)onmﬂmﬁonoflhchndinﬂw
net assets section of the balance sheet.




Method of reevatuation:

Calculation arc made with reasonable adjustments including comrection of depth value, based on the vahue
calculated by using the method announced by the Director-General of the National Tax Agency for the purpose of
calculating the land value which constitutes the basis for calcnlating the assessment value of land-holding tax as
stipulated in Article 16 of the Landbolding Tax Law (Law No. 69 of 1991) set forth in Asticle 2, lem 4 of the
Enforcement Order for Law concerning Revaluation of Land Ordinance No. 119 promulgated on March 31, 1998).
Reevaluation date: March 31, 2000

Difference between the market valuc of reevaluated land
at year-end and the book value after reevaluation: £%196,507 thousand

Bills and notes matured at the end of the consolidated fiscal year

Fot the bills and notes matured st the end of the consolidated fiscal year, we settle them at their clearance dates.
As the end of the current consolidated fiscal year fell on the banking holiday, the following bills and ootes
matured at the end of the consolidated fiscal year are included in the balance st the end of the consolidated fiscal
year:

Notes receivable: ¥ 1,310 thousand
Notes payable: 34,592 thousand
Non-trade bills and notes receivable: 488 thousand
Other notes payable: 8,474 thousand

Contingency liabilities

Reversal of reserve for directors’ retirement benefits which was recognized for the fiscal year ended December
31, 2006 resulted from the reversal of the entire amount of retirement benefit to the former Representative
Director/President Mr. Junji Nakamura made by the Company after taking into account his performance while he
was serving as the Director and reviewing the amount of the retirement benefit considering the background to his
resignation to receive the retirement benefit.  However, the Company was served the complaint brought by the
former Representative Director/President Mr. Junji Nakamura seeking payment of ¥169,900 thousand on
February 6, 2007, which is pending.

M. Notes to the Consolidated Staternentt of Changes in Shareholders® Equity

1.

Class and total number of issued shares, and class and aumber of treasury stock

Number of shares. at the | Number of incresse | Number of  decresse | Number of shares at the
end of the previous | during the cumemt |during the cument |end of the curent
Issued shares
Common stock 24,879,316 - - 2489316
Totat 24,879,316 - - 24819316
Trezsury shares
Common stock *1, "2 321,037 304,457 403 625,091
Total 321,037 304,457 403 625,091
(Note) *l. The number of increzse consists of 300,000 shares purchased pursuant to the reschution of the Board of

Directors, and 4,457 shares from purchase of fractional shares of less than one unit of shares.
*3 The number of decrease resulis from sale of fractional shares of less than one unit of shares.

2, Matiers Concemning the Stock Acquisition Rights and Treasury Stock Acquisition Rights

-

IBtuhiuwn Clasa of shares

Nunther of thares underlying the Stock Acquisition Rights

| Balance a1 the end |
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of scquisition | underlying the | At the end of the | Inctease  during | Decrease during | Attheend of the [ of  the  cumrent
rights to | ecquisition previous the current | the current | current comsolidated  Hscal
shares rights to shares | consolidated consolidated consolidated comsolidated year (thousands of
= fiscal year fiscal year fiscal year fiscal year yen)
SomE | Stock aptions - - - - 12,508
)
h
dated _ - - _ _ _
subsidi
 aries
Total - - - - 12,508

{Notz) The first date of the period during which the scquisition rights to shares mentioned above are exercisable has not

come yet.

3.  Matiers Concerning Dividends
(1) Amount of dividends paid:

, Class  of { Total amount of dividend | _. . Rocord Effective
Resol shares (thousands of yen) Dividend per (yen) date date
Meeting of the Board of Directors | Common 368374 150 December | March 29,
held on February 14, 2007 stock ™ { 31,2006 | 2007

(2) Dividends whose record date belongs to this fiscal year but whose effective date belongs to the next fiscal year:

. Class of | 0% =mount Of | o @ for | Dividend per sharo | Recond | Effective
Resolution dividend . P date date
(thousands of yen)
Meeting of the Board of Directors | Common 606,355 Retained 25.0 December | March 28,
held on February 14, 2007 stock eamings | 31,2007 | 2008
IV. Notes to Per-Share Data
1. Netasset value per share: ¥834.77
2. Net profit per share: ¥0.68
V. Notes to Material Subsequent Events

The Company will change the method of calculation of retirement benefits from the conventional simplified method to
theprinciplcmethod,considminsncmalsiumﬁons,smhuincrmuinﬁemnubaofemploymudthzirymof
service, beginning with the consolidated fiscal year beginning January 1, 2008.
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Balance Sheet

{As of December 31, 2007)
{Thousands of yen)
Assety Liabilities

Current assets 17,520,390 | Curreat LiahHities 2,789,166
Cash and deposits 5,979,001 | Notes payable 13,687
Notes receivable 8,588 | Accounts payable-trade 176,698
Accounts receivable-trade 2,829,553 | Accounts payable-other 521,318
Securities 5,000,000 | Accrued expenses 50,903
Products 430,896 | Accrued corporation taxes 425,195
Work in process 2,955,637 | Advances received 1,133,686
Supplies 355 | Deposits received 60,995
Advance payments 68,206 | Uncarned revenue 161
Prepaid expenses 33,947 | Accrued bonuses to employees 176,056
Deferred tax assets §82,891 | Allowance for sales returns 176,811
Accounts receivable-other 4,450 | Other notes payable 12,650
Cther 36,586 | Other 41,001
Allowance for bad debts £9,725 | Long-term liabilities 30,875
Fixed assets 3,533,595 | Reserve for retirement benefits 30,875
(Tangible fixed assets) (1,771,778) Total Labilities 2,820,041
Buildings 713,511 Net assets
Structures 20,733 | Shareholders equity 18,200,936
Vehicles 4,433 | (Common stock) (5,823,150)
Equipment for anmsement facilities 200,207
Land 832,892 | (Capital surpins) (6,699,019)
(Intangible fixed assets) (89,261) | Additional paid-in capital 6,698,409
Leasehold 5,596 | Other capital surpluses 609
Trademark rights 166
Software 77,782 | (Retained earnings) (6,318,286)
Telephone subscription rights 5,073 | Profitreserve 372,000
Water supply utility rights 642 | Other retained camings 5,946,286
(Investments and other assets) (1,672,556) Other reserve 2,300,000
Investments in securities 410,346 Earned surplus carried forward 3,6‘_!6,236
Investments in subsidisries 660,001 | (Treasury stock) (A639,520)
Loreg-terms loans receivable from subsidiaries and affikiates 270,000
Long-term prepaid expenses 793
Deferred tax assets 150,467 | Valaation and transiation adjustments 20,500
Deferred tax assets related to revaluation 1,332 Unrealized gains (losses) om securities 22,442
Refundable insurance premium 25,054 Unrealized losses om revalustion of the Iand A1,942
Other investments 155,576 | Stock acquisition rights 12,508
Altowance for bad debts Al1,015 Total net nssets 18,233,944

Total assets 21,053,986 | Total Liabilities and aet assets 21,053,986

(Note) Amounts are shown by discarding any fraction of one thousand yen.
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Statement of Income

From Jamary 1, 2007 to December 31, 2007

(Thousands of yen)
Net sales 6,659,351
Cost of sales 3,507,846
Gross profit 3,151,504
Selling, general and administrative expenses 1,522,264
Operating income 1,629,240
Non-operating income
Iiterest income 111,351
Dividends received 856
Rents received 47,661
Other £.669 168,538
Noa-opersting expenses
Commission paid 1,222
Exchange losses 94,786
Loss on partnership equity 2,708
Provision of allowance for bad debts 335 99,053
Ordinary income 1,698,726
Extraordinary income
Gain on reversal of reserve for directors’ retirement benefits 23,500
Gain on reversal of sslaries for prior periods 5,659 29,159
Extraordinary expenses
Loss on disposal of fixed assets 28,862
Loss on sale of fixed asscts 2,726
Loss on devaluation of investment securitics 42404 73,993
Net Income before taxes and other adjustments 1,653,891
Corporation tax, resident tax and business tax 495,375
pO:rn::uon tax, resident tax and business tax for the prior 109,702
Corporation tax adjustments 101,528 706,606
Net income 947,285

(Note) Amounts are shown by discarding any fraction of one thousand yen.
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Statement of Ch

e in Shareholders’ Equi
(From January 1, 2007 to December 31, 2007}

(Thousands of yen)
Shareholders” equity
Capital Surplus Retained eamings
m{ ” Dther retained exmnings Tota)
g -
earmngs
Balance st December 31, 2006 5,823,150 | 6,698,409 3,067,375 | 5,739,375
of change of items dunng
Cash dividends paid 368,374 A368,374
Net income 947,285 | 947285
Purchase of treasury stock
Disposal of treasury stock
m_gems _otber
equity  durng
Total changes during the fiscal year - —_— 578,911 578911
Balance st December 31, 2007 5,823,150 6,698,409 3,646,286 | 6,318,286
Shareholkders’ equity Valustion and transiation adjustments Stoe
S— —— i | L2 o
T gam
stoc s eqmt]ge %:d oo
Balance at December 31, 2006 A293,586 | 17,967,925 — [17.995.986
of ¢! of items durmg
Cash dividends paid AIEBI AEIT
Net income 7285 947,285
Purchases of treasury stock A4 | A £H:345.934
Disposal of treasury stock 33 3
T g 28| 4947
Total changes during the fiscal year AM59M 233010 12508 1237958
Bahmee at December 31, 2007 £639,520 | 18,200,536 12,508 | 18,233,944




Notes to the Non-consolidated Financial Statements

Notes to Matters Relating to Significant Accounting Policies

1.

2,

3.

Standards and method of evaluation of assets

(1) Securities:

Shares of affiliates: Cost method by moving-average method

Other securities

s  Securitits with aveilable fair market value:  Market price method based on the market price or other
valuc on the settlement date (all of cvaluation differences are
accounted for by including them into net asset value, and Cost of
sales is accounted for by moving-average method )

s  Securities with no available fair market value: Cost method by moving-average method

)] Inventories:

Products: Cest method by moving-average method

Work in process: Cost method by moving-average method (specific cost method is adopted for
home-use game software developments.)

Supplics: Cost method by moving-average method.

Deprecistion methods used for fixed assets

(1) Tangible fixed asscts:Fixed-rate method; provided, however, that straight-line method is used for the
buildings {exchuding attached facilities) acquired on and after April 1, 1998.

The uscful lives of principal assets are as follows:

Buildings: 8-47 yeans
Tools, furniture and fixtures: 4-6 years
(Change of Accounting Policy)

A3 a result of the amendment to the Corporation Tax Act, the Company has changed to the method of
depreciation of tangible fixed assets acquired on or afier April 1, 2007 under the amended Corporation Tax
Act beginning with the current fiscal year.

Effect of this change on profit/loss for the current fiscal ycar is immaterial.

(2) Intangible fixed assets:

Software aveilable for internal use Straight-line method based on the internal usable period (5
years)
Other intangible fixed essets: Straight-line method
(3) Long-term prepaid cxpenses: Straight-line method

Standards for recognition of allowances and reserves

(1) Allowance for bad debts: In order to provide for losses from bad debts, the Company recognizes
(i) estimated uncollectible amounts of gencral accounts receivable at
historical bad debt ratio and (i) estimated umcollectible amounts of
bad debts and other specified accounts receivable after considering
their individual collectivity.

(2) Accrued bonuses to employees: The Company recognizes estimated amounts paysble in the future
which were incurred during the current fiscal year in order to
appropriate those amounts for payment of bonus to be paid to
employees.

{3} Reserve for retirement benefits: In order to provide for retireinent benefits to employess, the Company
recognizes this rescrve based on the estimated amount of retirement
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benefit linbilities and pension asset balance at the end of the current
fiscal year.

(4) Allowance for sales returns: The Company recognizes the amount equal to losses from estimated
sales returns in order to provide for losses from returned products.

4. Standards for conversion of foreign currency -denonuinated assets or Labilities into yen
Foreign currency-denomipated fmancial claims and obligations are converted into yen using the spot foreign
exchange rate st the end of the financial year and the conversion gainvlosses are zccounted for as profitoss,
except for those recorded based on Jepanese yen fixed under the underlying forward foreign exchange contract

5. Method of accounting for lease transactions
Finance lease transactions other than those that are expected to transfer ownership of the sssets to the lesser are
accounted for using a method similar to that used for general lease transactions.

6. Method of hedge accounting
Method of hedge sccounting: Forward foreign exchange contracts (individual contracts) utilized for the
puzpose of avoiding currency fluctustion risk are recorded based on Japanese
yen rate fixed under the underlying forward forcign exchange coatract, rather
than marked to market.

Means for bedging and claims hedged:

Mesns for hedging: Forward foreign exchange contracts
Claims hedged: Foreign currency-denominated accounts receivable
Hedge policy: We are entering into forward foreign exchange contracts {individual contracts)

for the purpose of avoiding the foreign exchange fluctuation risk.

Method of assessing the hedge effectiveness:

We have a policy to enter into a forwerd foreign exchange comtract
individually for each of foreign currency-denominated financial claims which

- satisfy the requirements for reconding based on Japaness yen rate fixed under
the underlying forward foreign exchange contract, and essess the hedge
effectivencss by individually judging whether or not we can cnfer mto a
forward forcign exchange contract for the clsims which satisfy the
requirements for recording based on Japanese yen rate fixed under the
underlying forward foreigo cachange contract pursuant to Paragraph 4 of the
“Practical Guidelines for Accounting for Foreign Currency-Denominated
Transactions.”

7. Accounting f&cmumpﬁmaddhrﬂe
The amounts are shown exclusive of the consumption and other taxcs.

8.  Change of method of presentation
{Certificates of dcposit)
The certificates of deposit (CDs) which were inchuded in “Cash and deposits” for the previous fiscal year are
presented as “Securities” begimming with the current fiscal year, as the “Practical Guidelines for Accounting for
Financial Instruments™ (Accounting System Committee Report No.14, last amended July 4, 2007) provides that
CDs3 should be treated as securities.
The balance of CDs as at the end of the current fiscal year was ¥5,000,000 thousand.

II. Notes to the Balance Sheet
1. Short-term monetary claims to affiliates ¥1,658,280 thousand
2.  Short-term debt owed to affilistes ¥14,866 thousand

3.  Long-term monetary claims to affiliates . ¥270,000 thousand
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4.  Accumulated depreciations of tangible fixed assets ¥1,540,239 thouszand

5. Assets offered as collaterals: Buildings: ¥90,441 thousand
Lands: ¥104,032 thousand

Although the revolving mortgage in the maxinmm amount of ¥200,000 thousand has been created on the
above-mentioned assets in comnection with the certain bank loan, there was no corresponding obligation as at the end
of the current fiscal year.

6. Reevaluation of lands

The value of lands of the Company's tangible fixed assets is reassessed according to the “Law conccming
Revahuation of Land” (Law No. 34 promulgated on March 31, 1998) and the “Law Amending Pant of the Law
concerning Revaluation of Land” (amended on March 31, 1999).  Regarding the balance generated by the relevant
revaluation, deferred tax assets which comrespond to ‘corporstion taxes and other taxes imposed based on
interest-related amounts’ sre accounted for in the assets section of the balance sheet, 2nd the balance resulting from
dmﬁngsmhdcfamdmmisnccmmwdforasﬁmulizedpmﬁty(bssa)onuvalmﬁonofthelmd’inthc
net assets section of the balance shect,

Method of reevaluation:

Calculation are made with reasonsble edjustments including correction of depth value, based on the value
calculated by using the method announced by the Director-General of the National Tax Agency for the purpose of
cakeulating the land value which constitutes the basis for calculating the assessment value of land-holding tax s
stipulated in Articte 16 of the Landholding Tax Law (Law No. 69 of 1991) set forth in Article 2, ltem 4 of the
Enforcement Ordes for Law concerning Revaluation of Land Ordinance No. 119 prommulgated on March 31, 1998).

Reevaluation date: March 31, 2000
Difference between the market value of reevaluated land
at year-end and the book value afier reevaluation: A ¥196,507 thousand

7.  Bills and notes matured at the end of the fiscal year
For the bills and notes mamred at the end of the fiscal year, we settle them at their clearance dates.
As the end of the current fiscal year fell on the banking holiday, the following bills and notes matured at the end
of the fisca) year are inchuded in the balance at the end of the fiscal year:

Notes receiveble: ¥ 260 thousand
Notes payable: 2,168 thousand
Other notes payable: 8,374 thousand

8. Contingency liabilities

Reversal of reserve for directors’ retirement benefits which was recognized for the fiscal year caded December
31, 2006 resulted from the reversal of the entire amount of retirement benefit to the former Representative
Director/President Mr. Junji Nakamura made by the Company after taking into account his performance while he
was serving as the Director and reviewing the amount of the retirement benefit considering the background to his
resignation to receive the retirement benefit  However, the Company was served the complaint brought by the
former Representative Director/President Mr. Junji Nakamura seeking psyment of ¥169,900 thousand on
February 6, 2007, which is pending.

III. Notes to the Statement of Incomes

Trading volume with affiliates
Sales: ¥1,633,654thousand
Trading volums other than sales transactions: 44,884 thousand

IV. Notes to the Statement of Changes in Shareholders’ Equity
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1.  Class and total mumber of issued shares, and class and number of treasury stock

Number of shares. &l | Number of increase | Number of decrease | Number of shares at the
the end of the previous | during the cument fiscal | during the current fiscal | end of the current fiscal
fiscal year year : year
Common stock *1, *2 321,037 304,457 403 625,091
Total 321,037 304,457 403 625,091

(Note) *1. The mumber of increase consists of 300,000 shares purchased pursuznt to the resolution of the Board of Directors, and 4,457
shares from purchase of fractiona! shares of less than one unit of shares. '
%2 The mumber of decrease resulty from sale of fractional shares of Jess than one unit of shares.

V. Notes to the Tax Effect
1. Breakdown of Deferred tax assets and deferred tax liabilities by main canse

Deferred (liquid)
Excess of provision of reserve for bonses
Denials of reserve for loss on sales returns
Denials of accrued enterprise tax
Other deferred tax assets (liquid)

Total

Deferred tax assets (fixed)
Excess of limit on depreciation capenses
Other deferred tax assets (fixed)

Deferred tax lisbilities (fixed)
Unrealized gains (losses) on available-for-sale securities
Deferred tax assets, net

71,637
71,944
30,595
8,714
182,891

128,674
37256
165,930

15,462
150,467

2. Incasc of any material difference between the statutory effective tax rate and the corporate mcome tax payment
Tate after tax effect sccounting, breakdown of main items causing such difference

This note is omitted, because the difference between the statutory effective tax rate and the corporate income tax
payment rate after tax effect accounting is below 5%.

V1. Notes 10 Fixed Assets Used under Lease

Not applicable.

VII. Notes concerning Transactions with Related Parties
1. Parent Company and Other Entities

Related matters
Capital Business | Percentage of f '
o ; a
Attributi Name ofamount |descripio |voting rights | Concurren Mml of 30 | Accounting (mpﬁ.“'
bution company | (thousand |n or |bolding (held) |1 position | Business [ """ s #em yen)
yen) profession | (%) of relationship (million
Dircctors yen)
» company which Leaseof | g 537 Accrued
officers and their : office expenses
S “meibery | Kagaby | 400000 | Leweof | Dict Yoo | P! \Reum of Accouts
hold more than bhalf | Co. Lid realesme | 297 bulkding | gooneit  [83,160 | receivable- 3908
of its voting rights maney other

(Notzs) :.mm«&mmumowmmammmﬁwmamcmymrm
Kakihara, Director of the Company own 100% of the voting rights.
2. The above-mentioned amount is exclusive of the consumption tax.
3. The smount of office rent is determined based on the commercial situations in the neighboring ares.
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2. Officens

. . . Trans-
Name ﬁw "JNtt_ure of Ratio of _voﬁnJR‘Mh'p Substance | action m
Attribute | company comtributio business rights holding (oq c F 1 of . {amount Item (
other entity | - occupation betng held) (%) - relats l.pu-msacbon (l:_mn;ndl of yen)
service of yen
Part-tme
) Director of
Director |90 Y isod - - Lepfees 4434 Aol |
of
Company

(Notes) 1.0f the amounts shown above, the transaction amount is exclusive of the consumption and other taxes, and the Year-end
balance is inclusive of the consunption and other taxes.
2. Legal fees inchude the fees for representation in the conciliation for the dispute over the retirement benefit.
3. Legal fees sre paid based on ondinary sttorneys” fee.

VIIL Notes to Per-Share Data
1. Net asset value per share: ¥151.27
2. Netprofit per share: ¥38.86
IX. Notes to Material Subsequent Events
The Company will change the method of calculation of retirement benefits from the conventional simplified method to

lheprinciplemahodcomideﬁngacmalsimaﬁom,mhuincminﬂnmmtberofunploymandtheirywsof
service, from the fiscal year beginming with January 1, 2008.




Audit Report of the Accounting Auditor on the Consolidated Financial Statements
udit In ent Auditor
February 18, 2008
To the Board of Directors of Tecmo, Ltd.

. _ KPMG AZSA & Co. .
I S ™ e oo

inted Partner ~ Certified Public ... .
ging Partmer  Accountant Eiichi Kamiya (Seal)

We have andited the consolidated financial statements of Tecmo, Ltd. for the consolidated fiscal year from

Jamary 1, 2007 to December 31, 2007, which are Consolidated Balance Sheet, Consolidated Statement of
Income, Consolidated Statement of Changes in Shareholders’” Equity, and the Notes to the Consolidated

Financial Statements, pursuant to the provision of Article 444, Paragraph 4 of the Companies Act. These.
consolidated financial staternents are the responsibility of the Company’s management. Our responsibility

is to independently express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in Japan. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of materia) misstatement.  An audit is conducted on a test basis,
and includes assessing the accounting principles and their application method adopted by management and
significant estimates made by management, as well as evaluating to the overall consolidated financial
statements presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the assets and profits during the period for the relevant consolidated financial statements of Tecmo Group
consisted of Tecmo, Ltd. and the consolidated subsidiaries, in conformity with accounting principles
generally accepted in Japan.

Additional information:

As described in “TI. Notes to the Consolidated Balance Sheet” of the Notes to the Consolidated Financial
Statements, the Company was served the complaint brought by the former President/Representative
Director Mr. Junji Nakamura seeking payment of retirement benefit in the amount of ¥169,900 thousand to
him on February 6, 2007, which is pending.

There are no interests between the Company and us or managing partners, which are required to describe
pursuant to the provision of the Certified Public Accountant Law.
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Audit Report of the Acconnting Auditor on the Financial Statements
Audit b ent Auditor
February 18, 2008
To the Board of Directors of Tecmo, Ltd.

» KPMG AZSA & Co.
Appointed Partner ~ Certified Public . .
anaging Partner Accountant Shigeyuli Takada  (Seal)

Vioogina barmer  Acooumant | Biichi Kamiya  (Seal
We have audited the financial statements of Tecmo, Ltd. for the 42nd fiscal year from January , 2007 to
December 31, 2007, which are the Balance Sheet, Statement of Income, Statement of Changes in
Sharcholders’ Equity and the Notes to Non-consolidated Financial Statements and their supplementary
schedules, pursuant to the provision of Article 436, Paragraph 2, Item 1 of the Companies Act. These
financial statements and their supplementary schedules are the responsibility of the Company’s
management. Our responsibility is to independently express an opinion on these financial statements and
their supplemental schedules based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in Japan. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements and their supplemental schedules are free of material misstaternent.  An audit is
conducted on a test basis, and includes assessing the accounting principles and their application method
adopted by management and significant estimates made by management, as well as evaluating to the overall
financial statements and their supplemental schedules presentation. We believe that our audits provide a
reasonable basis for our opinion. '

In our opinion, the financial statements and their supplemental schedules referred to above present fairly, in
all material respects, the assets and profits during the period for the relevant financial statements and their
supplemental schedules, in conformity with accounting principles generally accepted in Japan.

Additional information:
As described in “II. Notes to the Balance Sheet” of the Notes to the Non-consolidated Financial Statements,
the Company was served the complaint brought by the former President/Representative Dircctor Mr. Junji
Nakammura seeking payment of retirement benefit in the amount of ¥169,900 thousand to him on February 6,
2007, which is pending.

There are no interests between the Company and us or managing partners, which are required to describe
pursuant to the provision of the Certified Public Accountant Law.



Audit Report of the Board of Auditors
Audit Re|

On the performance by the Directors of their duties and responsibilities for the 42nd fiscal year from
Jamary 1, 2007 up to December 31, 2007, the Board of Corporate Auditors prepares and submit this audit
report after deliberation,

The Board of Auditors prepared this Audit Report end would like to report as follows, upon
discussion and subject to the audit report prepared by each Auditor, with respect to execution of
duties by Directors in the 42nd fiscal year from January 1, 2007 to December 31, 2007:

1. Audit Method and Contents by Auditors and the Board of Auditors

The Board of Auditors prescribed the audit policy and allocation of duties, and received reports
concerning the performance of audit and its result from each Auditor. Not only that, the Board of
Directors received reports from Directors and Auditors about their performance of duties, and
required explanation, when noeded.

Each Auditor tried to commmmicate with Directors, internal audit department and other employees
and to collect information and mamtain the audit environment, by complying with the audit
standards prescribed by the Board of Auditors and pursuant to the audit policy and allocation of
duties. In addition, each Auditor attended the meetings of the Board of Directors and other
material meetings, received reports from Directors and employees about their performance of duties,
and required explanation, when needed. Also, each Auditor consulted the approved material
documents and investigated the business and the assets in the head office and principal offices of
the Company. In addition to that, each Auditor monitored and reviewed (i) the resolution made at
the meetings of the Board of Directors concerning maintenance of the system specified under
Article 100, Paragraph 1 and 3 of the Enforcement Regulations of the Companies Act, such as the
system for ensuring that Directors performs their duties and responsibilities in compliance with
applicable laws and ordinances and the Company’s Articles of Incorporation, and other system for
securing appropriate operation of the Company’s business, and (if) the system maintammed subject to
the relevant resohition (intermal comtrol system). As to subsidiaries, each Auditor tried to
communicate and exchange information with Directors and Auditors of them and received reports
of their business, when needed. Subject to the method described above, the Board of Auditors
reviewed the business report and its supplemental schedules for the relevant fiscal year.

Furthermore, the Board of Auditors monitored and reviewed whether the Accounting Auditor
protects its independence and conducts appropriate sudit. The Board of Auditors also reccived-
reports from the Accounting Auditor about execution of its duties and required explanation, when
needed. The Board of Auditors received the notice from the Accounting Auditor, that the “System
to ensure that execution of duties are conducted fairly” {matters prescribed in each item of Article
159 of the Corporate Calculation Regulations) is maintained, pursuant to the “Quality control
standard for audit” (Business Accounting Council as of October 28, 2005}, and required explanation,
when needed.  Subject to the method described above, the Board of Auditors reviewed financial
statements (Balance Sheet, Statement of Income, Statement of changes in shareholders’ equity and
Notes to Non-consolidated Financial Statements) and their supplemental schedules and
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consolidated financial statements (Consolidated Balance Sheet, Consolidated Statements of Income,
Consolidated Statements of changes in sharcholders’ equity and Notes to Consolidated Financial
Staternents) for the relevant fiscal year.

2. Audit Result
(1) Audit Result of Business Report

I.  The business report and its supplemental schedules are epproved to show the accurate status of
the Company, pursuant to the laws and regulations and the Articles of Incorporation.

. No material fact is found concerning improper acts in execution of duties or breach of the laws
and regulations or the Articles of Incorporation by Directors.

IOI. The resolution made in the meetings of the Board of Directors with respect to the internal
control system is approved as adequate. There are no matters to be indicated, with respect to
execution of duties by Directors concerning the relevant internal control system.

(2) Audit Result of Financial Statements and their Supplemental Schedules

Audit method and result conducted by KPMG AZSA & Co., the Accoumting Auditor, are approved as
adequate.

(3) Audit Result of Consolidated Financial Staterents

Audit method and result conducted by KPMG AZSA & Co., the Accounting Auditor, are approved as

adequate.
February 20, 2008
Board of Corporate Auditors of Tecmo, Ltd.
Standing Auditor Hikaru Ishimmra  (Seal)

Outside Auditor Kenji Tamazawa  (Seal)
Outside Auditor Masaru Yamamoto (Seal)
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(Translation)
NOTICE OF CONVOCATION OF
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

January 9, 2009

Tecmo., Ltd. (the “Company™) .

(Stock Code: 9650, First Section of the Tokyo Stock Exchange)
1-34, Kudan-kita 4-chome, Chiyoda-ku, Tokyo

Yasuhar Kakihara

Representative Director and Chairman of the Board, President

To our sharcholders:

Please be advised that an extraondinary general meeting of shareholders of the Company will be held as
described below.  Your attendance is cordially requested.

If you are unable to attend the meeting, you may exercise your voting rights in writing. Please
review the Reference Documents for General Meeting of Shareholders that follows this notice and
return the enclosed voting instruction form indicating your approval or disapproval of each agenda
item shown on such form so that it reaches the Company by 6 p.m. on January 23, 2009.

Rule 802 Legend

This exchange offer or business combination is made for the securities of a forcign company.
The offer is subject to disclosure requirements of a foreign country that are different from those of the
United States. Financial statements inclided in the document, if any, have been prepared in
accordance with foreign accounting standards that may not be comparable to the financial statements
of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal sccurities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country.  You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. [t may be
difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court’s
judgments,

You should be aware that the issuer may purchase securities otherwise than under the exchange
offer, such as in open market or privately negotiated purchases.
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Particulars of Meeting
).Date and Time: Monday, January 26, 2009, at 10:00 am-

2. Place: Diamond Room, 2™ FL, Hotel Grand Palace
1-1, lidabashi 1-chome, Chiyoda-ku, Tokyo

3. Purpose:
Matters to be Resolved:
First Item Establishment of a wholly-owning parent company through a share transfer
(kabushiki-iten)
Second Item Partial amendment to the Articles of Incorporation
Third 1tem Election of one director

END

1 When attending the meeting in person, you are kindly requested to submit the enclosed voting
instruction form to the receptionist at the place of the meeting.

2 In case of any change to the Reference Documents for General Meeting of Shareholders, the change
will be posted on the Company’s website on the Internet (http://www. tecmo.co jp/).
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Reference Documents for General Meeting of Shareholders

Agenda Items and Reference Matters

FirstItem  Establishment of a wholly-owning parent company through a share transfer

L.

Reasons for the Share Transfer

Recent changes in the market environment surrounding the game industry have been further
accelerated by the sophistication of hardware performance, explosive spread of handheld game
consoles and rapid growth of the online mobile market, among other factors, and the market
competition has become tighter in response to more diversified and sophisticated users’ needs.
In addition, diversification of the game platforms and the importance of the overseas markets are
growing at a high pace. Thus, it has become an important business challenge for the industry to
seize growth opportunities through planning and development with an accurate understanding of
mennrkctmedsaswellasthmughthecreaﬁonofnewmaxketdenmds,andtodn‘ve
globalization and enhance the response to the muiti-platform environment.

In such an environment, the Company and KOEI Co., Ltd. (“KOEI") have had advanced
discussions in comection with the management integration aiming for the enhancement of their
profitability and management structure while taking advantage of their sound financial condition
and nmstual expertise, and further expansion and development through the creation of the world's
No.1 entertaimnent contents.

The Company, which has released action game software series with worldwide popularity such as
“DEAD OR ALIVE” and “NINJA GAIDEN,” enjoys high brand awareness in the U.S, and
Furopean markets. The Company also has a unique selling position m areas such as adventure
games, development of LCD software for pachinkofpachislot machines and operation of
anmsement facilities. Moreover, The Company’s ability to develop games by making the most
of the characteristics of cach platform has carned it high praise.

KOEI has an extra edge in areas such s strategy games, tactical action games, games for women
and online games. KOEI, which created such popular series as “Nobunaga’s Ambition,”
“Dynasty Warriors (Shin-Sangoku Musou)” and “Neo Romance,” has established strong brand
recoghition principally in the Asian markets. Since the establishment in 1990 of a division
dedicated to cutting-edge technologies, KOEI has accummlated extensive Imow-how on
development tools, commmmication and network technologies and other new-generation
technologies as welt as on compliance with requirements of the multi-platform environment.

In such sectors, areas and platforms of their respective strengths, both of the Company and KOEI
can expect to expand their operating base through a mutual complementary relationship. In
particular, in the area of action games, which is the area of strength of both companies and can be
positioned as the most important area for their great leap in the global market, the Company and
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KOEI can expect to maximize opportunity revenue with strategic offerings of products while
making the integration a significant growth opportunity through innovative product development
with the exploitation of their common synergies. The Company and KOEI also believe that the
combination of KOEI’s know-how on media mix and logistics functions in Japan, Europe and
Asia, and the Company’s products and intellectual property rights will allow them to expand
margins within the group and to creats new market demands. Thus, with the confidence that the
Company and KOEI will be able to boost their brand power by making the most of their
respective strengths and management resources and also be able to acquire a more solid
management base and tremendous growth opportunities on a global basis, the Corgpany and KOEI
have reached the conclusion that it would be best to proceed with the management integration.

Through the management integration, the Company and KOEI will share their respective
technological strengths and know-how and will expand their customer bases and improve their
presence in the U.S., Europe, Asia and other overseas markets, increasing their profitability on a
global basis. The Company and KOEI will also work to increase their profitability by improving
its game development efficiency with a thorough and reasomable process management and
know-how sharing and by improving their management efficiency by way of optimization of
headquarters functions. Furthermore, the management integration of the two companies, which
have much in common in their sense of value due to a long friendship between their managements
since the very early stage of the games industry, will enable them to promptly secure competent
and talented personnel and improve a stable development enviromment that will allow their staff to
fully demonstrate their capacities, as the result of which the Company and KOEI will encourage
the creativity of each employee and realize a blend of the two for growth, and address further
development of their respective brands.

This agenda item secks sharcholders’ approval of the establishment by the Company and KOE] of
their wholly-owning parent company named “TECMO KOEI HOLDINGS CO., LTD.” for the

above-described reasons through a joint share transfer under Article 772 of the Companies Act
(the “Share Transfer”), whereby each of the Company and KOEI will become a wholly-owned

subsidiary of the said company.
2. Terms of the Share Transfer Plan
SHARE TRANSFER PLAN (Transcript)
This share transfer plan (this “Share Transfer Plan™) has been jointly prepared by Tecmo, Ltd. {“Tecmo™)
and KOEI Co., Lid. (“KOEI") based on their agreement concerning the implementation of a share transfer
by means of a joint share transfer, as follows:

Article 1. (Share Transfer)

Subject to this Share Transfer Plan, as of the date of formation (as defined in Article 7; hereinafter the
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same) of the wholly-owning parent company to be newly incorporated through a share transfer (the
“New Company”), Tecmo and KOEI shall jointly transfer to the New Compeny all of their issued and
outstanding shares, whereby the New Company will acquire all such shares (the “Share Transfer”).

Atticle 2. (Purpose, Trade Name, Location of Head Office, Total Number of Authorized Shares of New
Company and Other Matters Prescribed in Articles of Incorporation)

1.  The purpose, trade name, location of the head office and the total number of authorized shares of
the New Company shall be as follows:
(1)  Purpose
The purpose of the New Company shall be as stated in Article 2 of its Articles of
Incorporation set forth in Exhibit 1.
(2) Trade Name
The trade name of the New Commpany shall be “KOEI TECMO HOLDINGS
Kabushiki Kaisha,” whick shall be expressed in English as “TECMO KOEI
HOLDINGS CO., LTD.”
(3)  Location of Head Office
The New Company shall have its head office in Yokohama-shi, Kanagawa. The
location of the heed office shall be 18-12, Minowa<cho 1-chome, Kouhoku-ku,
Yokohama-shi, Kanagawa.
{4) Total Number of Authorized Shares
The total number of shares authorized to be issued by the New Company shall be
350,000,000.

2. The matters prescribed in the Articles of Incotporation of the New Company other than those
specified in the preceding Paragraph shall be as stated in its Articles of Incorporation set forth in
Exhibit 1 (or as stated in its Articles of Incorporation set forth in Exhibit 1 as amended as per
Exhibit 2, if the Law for Partial Amendments to the Law Concerning Book-Entry Transfer of
Corporate Bonds and Other Securities for the Purpose of Streamlining the Settlement of Trades
of Stocks and Other Securitics (Law No. 88 of 2004) does not come into effect on or before the
Date of Formation of the New Company).

Article 3. (Names of Directors, Auditors and Accounting Auditor at the Time of Incorporation of the
New Company)

1.  The names of the directors at incorporation of the New Company shall be as follows:
Yasuharu Kakihara
Kenji Matsubara
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Yoichi Erikawa
Keiko Erikawa
Kazuyoshi Sakaguchi

‘The names of the auditors at incorporation of the New Company shall be as follows:
Nobutaka Osada

Satoru Morishima -

Chiomi Yamamoto

Takashi Ouchi

The accounting auditor at the time of incorporation of the New Company shall be as follows:
KPMG AZSA & Co. (accounting firm)

Article 4. (Shares to be Delivered by the New Company through the Share Transfer and Allotment

Thereof)

Upon the Share Transfer, the New Company shall deliver to the respective shareholders of
Tecmo and KOEI (including beneficial shareholders, if any; hereinafter the same), in exchange
for the shares of common stock of each of Tecmo or KOEI held by them, such mumber of shares
of common stock of the New Company as is equal to the total of (i) the number of issued and
outstanding shares of common stock of Tecmo as of the day preceding the Date of Formation of
the New Company rmltiplied by 0.9, and (ii) the number of issued and outstanding shares of
common stock of KOEI as of the day preceding the Date of Formation of the New Company
multiplied by 1. Any fraction less than one share that may result from the calculation of (i) or
(i) above shall be disregarded.

The allotment of common stock of the New Company to be delivered pursuant to the preceding
Paragraph shall be made to Tecmo's and KOEI's respective sharcholders whose names are
entered or recorded in Tecmw's and KOEI's respective sharcholder registries (including
beneficial sharcholder registries, if any; hereinafter the same) at the close of business of the day
preceding the Date of Formation of the New Company (provided, however, that in the case of
any shareholder of Tecmo or KOEI who demands purchase of the shares heid by such
shareholder pursuant to Article 806 of the Companics Act, Tecmo or KOE, as the case may be,
instead of such sharcholder, shall be deemed to be entered or recorded in the relevant
shareholder registry as a shareholder), as follows: (i) to each shareholder of Tecmo, 0.9 shares of
common stock of the New Company shall be allotted in exchange for cach share of common
stock of Tecmo held by such shareholder; and (ii) to each sharcholder of KOEL 1 share of
common stock of the New Company shail be allotted in exchange for each share of common
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stock of KOEI held by such shareholder. Any fraction less than one share that may result from
the calculation of the number of shares to be allotted as per (i) or (ii) above shall be handled in
accordance with Article 234 of the Companies Act and other relevant laws and regulations.

Article 5. (Treatment of Stock Acquisition Rights)

1. Upon the Share Transfer, the New Company shall deliver to the bolders of the second stock
acquisition rights of Tecmo (the terms of which are as described in Exhibit 3 entitled “Terms of
Teemo, Ltd. The Second Stock Acquisition Rights;” hereinafter the “Tecmo Second Stock
Acquisition Rights™), in exchange for their Tecmo Second Stock Acquisition Rights, such
number of the fourth stock acquisition rights of the New Company (the terms of which are as
described in Exhibit 4 entitled “Terms of the Fourth Stock Acquisition Rights of the New
Company;” hereinafier the “New Company Fourth Stock Acquisition Rights”) as is equal to the
total number of Tecmo Second Stock Acquisition Rights issued by Tecmo and outstanding as of
the day preceding the Date of Formation of the New Company.

2. The New Company Fourth Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to cach holder of the Tecmo Second Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of Tecmo at the close of
business of the day preceding the Date of Formation of the New Company at the ratio of one (1)
New Company Fourth Stock Acquisition Right for one (1) Tecmo Second Stock Acquisition
Right held by such holder.

3, Upon the Share Transfer, the New Company shall deliver to the holders of the second stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 5 entitted “Terms of
KOEI Co., Ltd. The Second Stock Acquisition Rights;” hereinafter the “KOEI Second Stock
Acquisition Rights™), in exchange for their KOEI Second Stock Acquisition Rights, such number
of the first stock acquisition rights of the New Company (the terms of which are as described in
Exhibit 6 entitled “Terms of the First Stock Acquisition Rights of the New Company;”
hereinafter the “New Company First Stock Acquisition Rights”) as is equal to the total mumber
of KOEI Second Stock Acquisition Rights issued by KOEI and outstanding as of the day
preceding the Date of Formation of the New Company.

4. The New Company First Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each holder of the KOEI Second Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Second Stock Acquisition Rights who demands
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purchase of the KOEI Second Stock Acquisition Rights held by such holder pursumnt to Article
808, Paragraph 1, Item 3 of the Companies Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the KOEI Second Stock Acquisition Rights, instead of such holder) at the
ratio of one (1) New Company First Stock Acquisition Right for one (1) KOEI Second Stock
Acquisition Right held by such holder.

Upon the Share Transfer, the New Company shall deliver to the holders of the third stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 7 entitled “Terms of
KOEI Co., Ltd. The Third Stock Acquisition Rights;” hereinafter the “KOEI Third Stock
Acquisition Rights™), in exchange for their KOEI Third Stock Acquisition Rights, such number
of the second stock acquisition rights of the New Company (the terms of which are as described
in Exhibit 8 entitled “Terms of the Second Stock Acquisition Rights of the New Company;”
hereinafter the “New Company Second Stock Acquisition Rights”) as is equal to the total
number of KOEI Third Steck Acquisition Rights issued by KOEI and outstanding as of the day
preceding the Date of Formation of the New Company.

The New Company Second Stock Acquisition Rights to be delivered pursuant to the preceding
Paragraph shall be allotted to each hoider of the KOEI Third Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Third Stock Acquisition Rights who demands
purchase of the KOEI Third Stock Acquisition Rights held by such holder pursuant to Article
808, Pavagraph 1, Item 3 of the Companies Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the XOEI Third Stock Acquisition Rights, nstead of such holder) at the
ratio of one {1) New Company Sccond Stock Acquisition Right for one (i) KOEI Third Stock
Acquisition Right held by such holder.

Upon the Share Transfer, the New Company shall deliver to the holders of the fourth stock
acquisition rights of KOEI (the terms of which are as described in Exhibit 9 entitted “Terms of
KOEI Co., Ltd. The Fourth Stock Acquisition Rights;” hereinafter the “KOEI Fourth Stock
Acquisition Rights”), in exchange for their KOEI Fourth Stock Acquisition Rights, such number
of the third stock acquisition rights of the New Company (the terms of which are as described in
Exhibit 10 entitled “Terms of the Third Stock Acquisition Rights of the New Company;”
hereinafter the “New Company Third Stock Acquisition Rights™) as is equal to the total number
of KOEI Fourth Stock Acquisition Rights issued by KOEI and outstanding as of the day
preceding the Date of Formation of the New Company.

The New Company Third Stock Acquisition Rights to be delivered pursuant to the preceding
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Paragraph shall be atlotted to each holder of the KOEI Fourth Stock Acquisition Rights whose
name is entered or recorded in the registry of stock acquisition rights of KOEI at the close of
business of the day preceding the Date of Formation of the New Company (provided, however,
that in the case of any holder of the KOEI Fourth Stock Acquisition Rights who demands
purchase of the KOE! Fourth Stock Acquisition Rights held by such holder pursuant to Article
808, Paragraph 1, Item 3 of the Companies Act, KOEI shall be deemed to be entered or recorded
therein as a holder of the KOEI Fourth Stock Acquisition Rights, instead of such hoider) at the
ratio of one (1) New Company Third Stock Acquisition Right for one (1) KOEI Fourth Stock
Acquisition Right beld by such holder.

Article 6. (Matters concerning Amounts of Stated Capital and Capital Reserves of the New Company)

The amounts of the paid-in capital and reserve of the New Company as of the Date of Formation of the

New Company shall be as follows:
(1) Amount of Paid-in Cepital
JPY 15 billion
2 Amount of Capital Reserve
JPY 5 billion
3 Amount of Earned Reserve
JPY O

Article 7. (Date of Formation of the New Company)

The date on which the registration of incorporation of the New Company is to be completed
(hereinafter the “Date of Formation of the New Company”) shall be April 1, 2009. Provided,
however, that the foregoing date may be changed upon consultation and agreement between Tecmo
and KOEI, if necessary in the course of the proceedings for the Share Transfer or under other

circumstances.
Article 8. (General Meetings of Sharcholders for Approval of Share Transfer Plan)

1. Tecmo shall convene an extraordinary general meeting of shareholders scheduled for January 26,
2009 to secek the shareholders’ approval of this Share Transfer Plan and to call for their
resolution concerning the matters necessary for the Share Transfer.

2. KOEI shall convene an extraordinary general meeting of shareholders scheduled for January 26,
2009 to seek the sharcholders’ approval of this Share Transfer Plan and to call for their
resolution concerning the matters necesgsary for the Share Transfer.
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3. The scheduled date of the extraordinary general meetings of shareholders as specified in the
preceding two Paragraphs may be changed upon consultation and agreement between Tecmo and
KOE], if necessary in the course of the proceedings for the Share Transfer or under other
circumstances.

Article 9. (Dividend of Surplus)

1. Tecmo may pay a dividend of up to JPY 20 per share from its surplus to its shareholders or
registered share pledgees whose names are entered or recorded in its sharcholder registry at the
close of business of December 31, 2008.

2.  KOEI may pay a dividend of up to JPY 25 per share from its surplus to its sharcholders or
registered share pledgees whose names are entered or recorded in its shareholder registry at the
close of business of September 30, 2008. In addition, KOEI may pay a dividend of up to JPY
25 per share from its surplus to its shareholders or registered pledgees whose names are entered
or recorded in its shareholder registry at the close of business of March 31, 2009.

3. Except as set forth in the preceding two Paragraphs, Tecmo and KOEI may not adopt a
resolution on any dividend of surplus with the record date therefor being no later than the Date
of Formation of the New Company.

Article 10. (Management of Company Properties)

During the period after the preparation of this Share Transfer Plan and up to the Date of Formation of
the New Company, each of Tecmo and KOEI shall execute its business, and manage and operate its
properties with the due care of 2 good manager, and except as specifically authorized in this Share
Transfer Pian, each of Tecmo and KOEI may perform any act that may have a material effect on its
properties or its rights and obligations only after prior consultation with, and agreement of the other
party.

Article 11, (Effect of this Share Transfer Plan)

This Share Transfer Plan shall lose its effect if the approval of this Share Transfer Plan or the
resolution concerning the matters necessary for the Share Transfer cannot be obtained at the
shareholders’ meeting of Tecmo or that of KOEI as specified in Article 8, or if the Integration
Agreement dated November 18, 2008 entered into between Tecmo and KOEI in connection with the
Share Transfer is cancelled or termminated.
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Article 12. (Change of Terms of Share Transfer and Cancellation of the Share Transfer)

In the event of any material change to the financial standing or management status of either Tecmo or
KOEI, or upon the occurrence or revelation of any event that would materially interfere with the
implementation of the Share Transfer, or in the event of the attainment of the purpose of this Share
Transfer Plan becoming extremely difficult, in each cese during the period after the preparation of this
Share Transfer Plan and up to the Date of Formation of the New Company, Tecmo and KOEI may
change the terms of the Share Transfer or other particulars of this Share Transfer Plan, or cancel the
Share Transfer upon consultation and mutual agreement.

Article 13. (Matters for Consultation)
In addition to the matters stipulated in this Share Transfer Plan, matters not stipulated herein or other

matters necessary for the Share Transfer shall be determined upon separate consultation between
Tecmo and KOEI in adherence to the purpose of this Share Transfer Plan.
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IN WITNESS WHEREOF, Tecmo and KOEI have executed this document in duplicate and shall retain
one original each after affixing their respective names and seals hereunto,

November 18, 2008

Tecmo, Ltd.

1-34, Kudan-kita 4-chome, Chiyoda-ku, Tokyo

Yasuhary Kakihara,

Representative Director and Chairman of the Board, President (Seal)

KOEI Co., Ltd.
18-12, Minowa-cho 1-chome, Kouholu-ku, Yokohama-shi, Kanagawa
Kenji Matsubara, President and COO (Seal)

END

-121-




Exhibit 1
[ARTICLES OF INCORPORATION]

Chapter 1. General Provisions

Article 1. (Trade Name)
The Company shall be called “KOEI TECMO HOLDINGS Kabushiki Kaisha” which shall be
expressed in English as “TECMO KOEI HOLDINGS CO.,LTD.”

Article 2. (Purpose)

The purpose of the Company shall be to engage in the following businesses:

1. Computer-related businesses as set forth below:

1) Manufacture, production, planning, sales, lease, repair, and import and export of computer
software and hardware, and gaming amusement machines;

2) Order taking for commissioned development of, and design and development of computer
software and hardware;

3) Design and implementation of survey research on technologies and markets for computer
software and hardware;

4) Business related to events and fairs related to computer software and hardware; and

5) Manufacture, sales, lease and repair of computers and industrial electronics;

2. Development, sales, operation and muaintemance of sofiware, contents and the service of
information provision and information processing through the use of Internet, phone lines and
other communication networks; and mail-order sales, distribution and sales of data and consulting
business regarding systems development through the use of such networks;

3. Management of game halls (business establishments that allow customers to play slot machines,
TV/video game machines and otber gaming equipment, as well as bowling stadiums) and
consulting business relating to the foregoing;

4. All businesses concerning publishing of books, magazines and nmsical scores;

5. All music-related businesses as set forth below:

1) Planning, production, mannfactre and purchase and sale of disc records, music tapes and
other audio media;

2) Plaming, production, manufacture and purchase and sale of videotspes, videodiscs, motion
pictures and other andiovisual media;

3) Management of copyrights and neighboring rights in musical works, imaée works and other
works;

4) Fostering and fraining of players, singers and other artists, acting as an artist booking
agency, and management of such artists; ’
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5) Management of music studios; and
6) Organizing of music events and performances;
6. Real cstate-related businesses as set forth beiow:
1) Construction business and total management of buildings;
2) Purchase and sale, lease, agency/intermediation and management of real estate;
7. Management of karaoke establishments;
8. Management of restaurants and other eating and drinking establishments;
9. Sales of toys, stationery, sports goods, clothing, food products, soft drinks and other daily goods
in general;
10_Planning, development and sales of characters;
11.Holding and management of, and investment in securities;
12.Non-life insurance agency business;
13.All businesses related to design, advertisermnent and publicity;
14.Advertising agency business; and
15.Any and =all businesses incidental to or related to those set forth in the preceding Iterns,

Article 3. (Location of Head Office)
The Company shail have its head office in Yokohama-shi, Kanagawa.

Article 4. (Method of Public Notice)

The public notice by the Company shall be given in the form of electronic public notice. Provided,
however, that in the case where electronic public notice is not available due to any accident or other
inevitable reasons, the public notice shall be displayed in the Nihon Keizai Shimbun,

Chapter 2. Stock

Article 5. (Total Number of Authorized Shares)
The total momber of shares authorized to be issued by the Company shall be 350,000,000.

Article 6. (Acquisition of Treasury Stock)
Pursuant to Article 165, Paragraph 2 of the Companies Act, the Company may purchase its own stock

by resolution of the board of directors.

Article 7. (Number of Shares Constituting One Unit)
The mmmber of shares that constituies one 1mit of shares of the Company shall be one lvndred (100).

Article 8. (Rights regarding Shares Less than One Unit)
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Sharcholders of the Company may not exercise rights other than those prescribed below with respect
to their shares less than one umit:

1) The rights set forth in each Item of Article 189, Paragraph 2 of the Companies Act;

2) The right of claim pursuant to Article 166, Paragraph ! of the Companies Act;

3) The right to receive allotment of shares for subscription and allotment of stock acquisition
rights for subscription in proportion to the number of shares held by the relevant
shareholder; and

4) The right to make the demand set forth in the following Article.

Article 9. (Demand for Sale of Shares Constituting Less than One Unit)

1. A holder of shares constituting less than one unit of stock of the Company may demand that the
Company scll to that holder such mumber of shares as will constitutc one unit of shares, if
combined with the shares constituting less than one umit held by such holder (the “Demand for
Sale”). Provided, however, that the foregoing shall not apply if the number of treasury shares
owned by the Company falls short of the number of shares with respect to which the Demand for
Sale was made.

2. The period of ime during which a Demand for Sale may be made, method of submitting a derand
and other relevant matters shall be governed by the Share Handling Regulations to be established
by the board of directors.

Article 10. (Sharchoider Registry Administrator)

1. The Company shall have an administrator of its shareholder registry (the “Sharcholder Registry
Administrator™).

2. The Shareholder Registry Administrator and the place of its handling office shall be determined
by a resolution of the board of directors and shall be announced by public notice.

3. The sharcholder registry and the stock acquisition right registry of the Company {the “Registries”)
ghall be kept at the handling office of the Sharehalder Registry Administrator. Entry or record in
the Registries as well as other administrative affairs relating to the Registrics shall be entrusted to
the Shareholder Registry Administrator, and shall not be handled by the Company.

Article 11. (Share Handling Regulations)
Procedures for the exercise of the sharcholders® rights and bandling of other matters concerning the
stock of the Company shall be governed by laws and regulations, these Articles of Incorporation and
the Share Handling Regulations to be established by the board of directors.

Article 12. (Record Date)

1. The Company shall rcgard the sharcholders whose names are entered or recorded in its
shareholder registry at the close of business of March 31 of each year as the shareholders who are
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entitled to exercise their rights at its ordinary general meeting of sharcholders with respect to the
relevant business year.

2. In addition to the cases specificd m the preceding Paragraph or other part of these Articles of
Incorporation, when the need arises, the Company may, by a resolution of the board of directors
and upon prior public notice, regard the shareholders or registered share pledgees whose names
are entered or recorded in its sharcholder registry at the close of business of a certain fixed date as
the shareholders or registered share pledgees who are entitled to exercise their rights.

Chapter 3. General Meetings of Shareholders

Article 13. (Convocation)
The ordinary general meeting of shareholders of the Company shall be convened within three (3)
months from the day following the last day of each business year, and extraordinary general meetings
of shareholders may be convened from time to time whenever necessary.

Article 14, (Person to Convene Meeting and Chairperson Thereof)
Unless otherwise provided in applicable laws, the general meetings of sharcholders shall be convened
and presided over by the Director and President. Provided, however, that if the Director and
President is unable to act, another director shall convene and preside at the general meetings of
shareholders in: an order previously determined by the board of directors.

Article 15. (Method of Resolution)

1. Unless otherwise provided in applicable laws or these Articles of Incorporation, resolutions of a
general meeting of shareholders shall be adopted by a majority of the voting rights of the
shareholders present who are entitled to exercise their voting rights.

2. The resohution stipulated in Article 309, Paragraph 2 of the Companies Act shall be adopted by
not less than two-thirds (2/3) of the votes of the sharcholders present and representing not less
than ore-third (1/3) of all votes of the shareholders who are entitled to exercise their voting rights.

Article 16. (Exercise of Voting Right by Proxy)
1. The proxy through whom a sharcholder may exercise his’her/its voting rights shall be limited to
one other sharcholder of the Company who is entitled to exercise voting rights.
2. In the case of the preceding Paragraph, the sharcholder or the proxy shall submit in advance a
document certifying the proxy right for cach general meeting of sharcholders.
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Article 17. (Internet Disclosure and Deemed Provision of Reference Materials for General Meetings of
Shareholders)

In convening a general meeting of sharcholders, the Company may, by disclosing information on the
matters to be stated or presented in the reference documents for the general meeting of shareholders,
business reports, non-consolidated financial statements and consolidated financial statements
(including the accounting audit report and audit report with respect to the relevant consolidated
financial statements) via the Internet in accordance with the ministerial ordinance of the Ministry of
Justice, deem that it has provided the sharcholders with such information.

Chapter 4. Directors and Board of Directors

Article 18. (Board of Directors)
The Company shall have a board of directors.

Article 19. (Number of Directors)
The Company shall have not more than fifteen (15) directors.

Article 20. (Election and Dismissal)

1. Directors of the Company shall be elected or dismissed by resolution of the general meeting of
shareholders.

2. Election or dismissal of a director shall be determined by a majority of the votes of the
shareholders present and representing not less than one-third (1/3) of all votes of the shareholders
who are entitled to exercise their voting rights.

3. No cunmlative voting shall be used for the election of directors.

Article 21, (Term of Office)

1. The term of office of a director shall expire at the conclusion of the ordinary general meeting of
shareholders held with respect to the last of the business years ending within two (2) years after
his/her election.

2. The term of office of any director elected to £ill a vacancy or due to an increase in the number of
directors shall expire upon the expiration of the term of office of the retiring director or of other

mcumbent directors.

Article 22. (Directors with Special Title)
The board of directors shall elect one (1) Director and Chairperson and one (1) Director and
President, and may elect, if needed, a number of directors and vice-chairpersons, directors and
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vice-presidents, executive managing directors and managing directors, in each case from among its
members and by its resolution.

Article 23. (Representative Director)
1. The board of directors shall elect, by its resolution, a representative director or representative
directors from among the directors with special title under the preceding Article.
2. The representative director shall represent the Company and execute the business in accordance A
with resolutions of the board of directors.

Article 24. (Person to Convene Meetings of the Board of Directors and the Chairperson of Meetings)
Unless otherwise provided in applicable laws, the meetings of the board of directors shall be
convened and presided over by the Director and President. Provided, however, that if the Director
and President is unable to act, another director shall convene and preside at the meetings of the board
of directors in an order previously determined by the board of directors.

Article 25, (Notice to Convene a Meeting of the Board of Directors)

1. The notice to convene a meeting of the board of directors shall be issued to each director and each
auditor at least three (3) days prior to the date of the meeting. Provided, however, that such term
of notice may be shortened in case of urgent necessity.

2. With the unanimous consent of the directors and anditors, a meeting of the board of directors may
be keld without following the procedures for convocation.

Article 26. (Omission of Resclution of Board of Directors)
If all directors consent in writing or by electromagnetic record to any matter which requires resolution
of the board of directors, the Company shall deem that a resolution of the board of directors
spproving the relevant matter was passed. Provided, however, that the foregoing shall not apply if
any auditor expresses objection to such treatment.

Article 27. (Regulations of the Board of Directors)
Matters concerning the board of directors shall be governed by applicable laws, these Articles of
Incorporation and the Repulations of the Board of Directors to be established by the Board of
Directors.

Article 28. (Remmmnerations)
The directors’ remnmeration, bonuses and other financial benefits that they receive from the Company
in consideration of the execution of their duties (“Renmmeration, Etc.”) shall be determined by
resolution of the general meeting of shareholders.
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Chapter 5. Auditors and Board of Auditors

Article 29. (Auditors and Board of Auditors)
The Companty shall have auditors and a board of auditors.

Article 30. (Number of Auditors)
The Company shall have not more than five (5) auditors.

Article 31. (Election)
1. Auditors of the Company shall be elected by resotution of the general meeting of shareholders.
2. Election of auditors shall be determined by a majority of the votes of the sharcholders present and
representing no less than one-third (1/3) of all votes of the sharcholders who are entitled to
exercise their voting rights.

Article 32. (Term of Office)

1. The term of office of an auditor shall expire at the conclusion of the ordinary general meeting of
shareholders held with respect to the last of the business years ending within four (4) years after
his/her election.

2. The term of office of any auditor elected to fill a vacancy shall expire upon the expiration of the
term of office of the retiring auditor.

Article 33. (Standing Auditors)
The beard of auditors shatl elect standing auditors by its resolution.

Article 34. (Notice to Convene a Meeting of the Board of Auditors)
1. The notice to convene a meeting of the board of auditors shall be issued to each auditor at least
three (3) days prior to the date of the meeting.  Provided, however, that such term of notice may
‘be shortened in case of urgent necessity.
2. With the unanimous consent of the auditors, a meeting of the board of auditors may be held
without following the procedures for convocation.

Ariicle 35. (Regulations of Board of Auditors)
Matters concerning the board of auditors shall be governed by applicable laws, these Articles of
Incorporation and the Regulations of the Board of Auditors to be established by the board of auditors.

Article 36. (Rermmeration, Etc.)
The Remumeration, Etc. of the auditors shall be determined by resolution of the general meeting of
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sharcholders.

Chapter 6. Accounting Auditors

Article 37. (Accounting Auditors)
The Company shall have one or more accounting auditors.

Article 38. (Election)
The accounting auditors shall be elected by resolution of the general meeting of shareholders.

Article 39. (Term of Office)

1. The term of office of an accounting auditor shall expire at the conclusion of the ordinary general
meeting of shareholders held with respect to the last of the business years ending within one (1)
year after his/her/its election.

2. In the absence of any resohition to the contrary at the ordinary general meeting of shareholders
mentioned in the preceding Paragraph, the accounting auditor shall be deemed to have been
reelected at the relevant ordinary general meeting of shareholders.

Article 40. (Remmmeration)
The Remumeration, Etc. of accounting auditors shall be determined by the representative director with
the consent of the board of auditors.

Chapter 7. Accounting

Article 41. (Business Year)
The business year of the Company shall be one (1) year commencing on April 1 of each year and
ending on March 31 of the following year.

Article 42. (Distribution of Surplus)

1. The Company shall pay dividends of ycar-end surpls to the sharcholders or registered share
pledgees whose names are entered or recorded in its sharcholder registry at the close of business
of the last day of each business year.

2. In addition to the case prescribed in the preceding Paragraph, the Company may pay dividends of
surphus after fixing a record date therefor,

Article 43, (Interim Dividend)
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The Company . by resolution of the board of directors, pay a dividend of swrplus under Article
454, Paragraph 5 of the Companies Act (interim dividend) to the shareholders or registered share
pledgees whose names are entered or recorded in its sharcholder registry at the close of business of

September 30 of each year.

Article 44. (Prescriptive Period of Dividends)
The Company shall be relieved from the obligation to pay any dividend that remains unclaimed after
the lapse of three (3) years from the date of commencement of payment thereof if the property to be
distributed is cash.
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Exhibit 2

Staternent of Partiai Amendments to the Arﬁclt;s of Incorporation in Case the Law for Partial Amendments
to the Law Concerning Book-Entry Transfer of Corporate Bonds and Other Securities for the Purpose of
Streamlining the Settlement of Trades of Stocks and Other Securities (Law No. 88 of 2004) does not come
mto effect on or before the date of Formation of the New Company

(Underlining denotes amendment )

Articles of Incorporation as set fortb in Exhibit
1

Amendments

Chapter 2. Stock

(Addition of a new Article)

Article 8. (Rights regarding Shares Less than One
Unit)
Shareholders of the Company may not exercise
rights other than those prescribed below with
respect to their shares less than one unit:

1) The rights set forth in each Item of Article.

189, Paragraph 2 of the Companies Act;

2) The right of claim pursuant to Article 166,
Paragraph 1 of the Companies Act;

3) The right to receive aflotment of shares for
subscripion and allotment of stock

acquisiion rights for subscription in

proportion to the number of shares held by
the relevant shareholder; and

4) The right to make the demand set forth in

Article 8. (Issuance of Share Certificates and
Non-issuance of Certificates for Shares

Constituting Less than One Unit)

1. The Company shall issue _ ceptificates
representing jts shares.

2. Notwi ing the preceding Para the
Company shall not issue any certificate in
respect of its shares constituting less than one
unit, unless otherwise provided for in the Share
Handling Regulations.

Articte 9. (Rights regarding Shares Less than One
Unit)
Shareholders (including beneficial shareholders;

hereinafter the same) of the Company may not
exercise rights other than those prescribed below

with respect to their shares less than one unit:

1) The rights set forth in each Itern of Article
189, Paragraph 2 of the Companies Act;

2) The right of claim pursuant to Article 166,
Paragraph 1 of the Companies Act;

3) The right to receive allotment of shares for
subscription and allotment of stock
acquisiion rights for subscription in
proportion to the number of shares held by
the relevant sharcholder; and
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the following Article,

Article 9. (Demand for Sale of Shares Less than
One Unit)
(Text omitted.)

Atticle 10. (Sharcholder Registry Administrator)

1. The Company shall have an administrator of the
sharcholder registry (the “Shareholder Registry
Administrator”).

2. The Shareholder Registry Administrator and its
bandling office shall be determined by a
resolution of the board of directors and shall be
amounced by public notice.

3. The sharcholder registry and the stock
acquisition right registry of the Company (the
“Registries”) shall be kept at the handling office
of the Shareholder Registry Admunistrator.
Entry or record in the Registries as well as other
administrative affairs relating to the Registries
shall be entrusted to the Shareholder Registry
Administrator, and shall not be handled by the
Company.

"4} The right to make the demand set forth in
the following Article.

Article 10. (Demand for Sale of Shares Less than
One Unit)
{Text omitted.)

Article 11. (Sharcholder Registry Administrator)

t. The Company shall have an administrator of the
shareholder registry (the “Sharcholder Registry
Administrator”).

2. The Shareholder Registry Administrator and its
handling office shall be determined by a
resofution of the board of directors and shall be
ammounced by public notice.

3. The sharcholder registry (including beneficial

shareholder registry; hereinafer the same), the
registry of lost share certificates and the stock
acquisition right registry of the Company (the
“Registries™) shall be kept at the handling office
of the Shareholder Registry Administrator.
Entry or record in the Registries as well as other
administrative affairs relating to the Registries
shall be entrusted to the Shareholder Registry
Administrator, and shall not be handled by the
Company.

(Hereafter each Article number shall be moved
down by one.)}
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Terms of Tecmo, Ltd. The Second Stock Acquisition Rights

Name of stock acquisition rights
Tecmo, Ltd,, the Second Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The class of share to be issued upon the exercise of the stock acquisition rights shall be the Company’s
common stock, and the number of shares for each stock acquisition righﬂs (hereinafter the “Number of
Granted Shares™) shall be 100.

However, if the Company conducts a stock split (including distribution of shares free of charge; the
same shall apply to all stock splits referred to hereinafter) or stock consclidation of its common stock, the
Number of Granted Shares shall be adjusted in accordance with the following formula and any fractions of
less than one (1) share arising 23 a result of such adjustment shall be discarded.

Number of shares Number of shares before
) = x  Split/consolidation ratio
after adjustment adjustment

Furthermore, if any event which requires the adjustment of the Number of Granted Shares arises after
the resolution date, the Number of Granted Shares shall be adjusted appropriately. ’

Issue Price of the stock acquisition rights
‘The stock acquisition rights will be issued without consideration.

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon the exercise of the stock acquisition rights shall be the
amount obtained by multiplying the amount to be paid per share issuable upon the exercise of the stock
acquisition rights (“Exercise Price”} by the Number of Granted Shares.

Exercise Price: 1,100 yen

However, if any of the events below occurs after the issuance of the stock acquisition rights, the
Exercise Price shall be adjusted in accordance with the following formula, and any fraction of less than
one (1) yen arising as a result of such adjustment shall be rounded up.

1. In case the Company conducts a stock split or stock consolidation of its common stock:

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ conselidation ratio
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2. Incase the Company issues new shares or sells treasury stock in relation to the commen stock of the
Company at a price lower than the market price (provided, however, that “Number of outstanding
shares™ within the formula does not include the number of treasury stock of the common stock held

by the Company):
Number of Amount to
Number of newlyissued x  bepaid
outstanding +  (sold) shares per share
Exercise Price
Exercise Price shares Market price per share
= before x
after adjustment
adjustment
Number of
Number of newly issued
outstanding
(sold) shares
shares

3. Other than the above cases, if any event which requires the adjustment of the Exercise Price arises
after the allotment date, the Exercise Price shall be adjusted within a reasonable extent.

Exercise Period of the stock acquisition rights

From April 1, 2011 to March 31, 2014

Provided, however, that if the commencement date of the Exercise Period falls on a holiday of the
Company the immediately proceeding business day shall be the commencement date and, if the final date
of the Exercise Period falls on 2 holiday of the Company the immediately preceding business day shall be
the final date.

Matters concerning the amount of capital and capital reserve to be increased by the issuance of shares

upan exercise of the stock acquisition rights

1. ‘The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital ete. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions
of less than one (1)} yen arising as a result of such calculation shall be rounded up.

2. The amount of capital reserve to be increased by the issuance of shares upon the exercise of the
stock acquisition rights shall be the amount obtained by deducting the amount of increased capital

prescribed in 1. above from the maximum amount of increase in capital ete. referred to in 1. above.
Restrictions on the assignment of the stock acquisition rights

The transfer of the stock acquisition rights shall be subject to an approval of the Board of Directors of
the Company.
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Conditions of acquisition of the stock acquisition rights

When a sharcholders’ meeting of the Company approves any proposal of {i) a merger agreement in
which the Company will become the extinguished company, (i) a company split agreement or company
split plan in which the Company is to be split, or (iii) a share exchange agreement or share transfer plan in
which the Company will become a wholly-owned subsidiary, the Company may acquirc the stoeck
acquisition rights without charge on a date separately prescribed by the Board of the Directors of the

Company.

In case the Company engages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acquisition rights of any of the stock
companics listed in Article 236, Paragraph 1, Item 8 i through Ao of the Companies Act (“Reorganized
Company”) shall be delivered pursuant to the following terms and conditions to the holders of the stock
acquisition rights outstanding at the time a Restructuring becomes effective.

In this case, the outstanding stock acquisition rights shall be extinguished and the Reorganized
Company shall issue new stock acquisition rights. Provided, however, that this shall only apply when the
relevant merger agreement, the absorption-type company split agreement, the incorporation-type company
split agreement, share exchange agreement or share transfer agreement prescribes the delivery of the stock
acquisition rights of the Reorganized Company in accordance to the following terms and conditions:

1. Number of stock acquisition rights of the Reorganized Company to be delivered

A number which is the same as the number of the remaining stock acquisition rights held by the
holders of the outstanding stock acquisition rights shall be delivered.

2. Class of shares of the Reorganized Company to be issued upon the exercise of the stock acquisition

rights
The class of shares shall be common stock of the Reorganized Company.
3. Number of shares of the Reorganized Company to be subject to the stock acquisition rights
The number of shares shall be determined based on (2) above after taking into consideration the
terms and conditions, etc. of the Reorganization.

4. Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upen the exercise of the stock acquisition rights to be
delivered shall be the amount obtained by multiplying the adjusted post-restructuring payment
amount by the number of shares of such stock acquisition rights which shall be determined in -
accordance with 3. above, after taking into consideration the terms and conditions, etc. of the
Reorganization.

5. Exercise period of the stock acquisition rights

From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (5) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (5)
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above.
Matters concerning the amount of capital and capital reserve to be increased by the issvance of

shares upon exercisc of the stock acquisition rights

Those matters shall be determined according to (6) above.

Restrictions on the assignment of the stock acquisition rights

The transfer of the stock acquisition rights shall be subject to an approval of the Board of Directors
of the Reorganized Company.

Conditions of acquisition of the stock acquisition rights

Those conditions shall be determined according to (8) above.

{10)  Allocation Date of the stock acquisition rights
April 23, 2007

(11)  Treatment of fractions of less than one (1) share arising in the exercise of the stock acquisition rights
Any fractions of less than one (1) share in the number of shares to be delivered to the holders who

exercised the stock acquisition rights shall be discarded.

(12)  Other terms and conditions on the exercise of the stock acquisition rights

1.

Stock acquisition rights holders are required to be employees of the Company at the time such rights
are exercised.

No exercise of less than one (1) Stock Acquisition Right shall be permitted.

Pursuant to the resolution of the Board of Directors, other terms and conditions of the exercise of
the rights shall be prescribed in the stock acquisition rights grant agreement to be entered into
between the Company and the stock acquisition rights holders.

(13) Payment Handling Bank for exercising of the stock acquisition rights
" Sumitomo Mitsui Banking Corporation, Kanda-ekimae Branch
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Exhibit 4

Terms of the Fourth Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO., LTD.
Name of the stock acquisition rights: TECMO KOEEF HOLDINGS CO., LTD.,, the Fourth Stock Acquisition
Rights

)

@

3

Name of the stock acquisition rights
TECMO KOEI HOLDINGS CO., LTD., the Fourth Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The class of share to be issued upon the exercise of the stock acquisition rights shall be the Company’s
common stock, and the number of shares for each stock acquisition rights (hercinafter the *Number of
Granted Shares™) shall be 90.

However, if Tecmo conducts a stock split {including distribution of shares free of charge; the same shall
apply to all stock splits referred to hereinafter) or a stock consolidation of its common stock on or after
November 18, 2008 prior to the date of formation of the Company, or if the Company conducts a stock
split or a stock consolidation of its common stock after the issuance of the stock acquisition rights, the
Number of Granted Shares shall be adjusted in accordance with the following formula and any fractions of
less than one (1) share arising as a result of such adjustment shall be discarded.

Number of Granted Shares Number of Granted Shares
. = x Splitfconsolidation ratio
after adjustment before adjustment

Furthermore, if any event which requires the adjustment of the Number of Granted Shares occurs other
than the above, the Number of Granted Shares shall be adjusted appropriately.

Value of the assets to be contribated upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon the exercise of the stock acquisition rights shall be the
amount obtained by multiplying the amount to be paid per share issuable upon the exercise of the stock
acquisition rights (“Exercise Price™) by the Number of Granted Shares.

Exercise Price: 1,223 yen

However, if any of the events below occurs, the Exercise Price shall be adjusted in accordance with the
following formula, and any fraction of less than one (1) yen arising as a result of such adjustment shall be
rounded up.

1. In case Tecmo conducts a stock split or a stock consolidation of its common stock on or after

November 18, 2008 prior to the formation date of the Company, or if the Company conducts a
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stock split or a stock consolidation of its common stock after the issuance of the stock acquisition

rights:
Exercise Price after Exercise Price i
= X
adjustment before adjustment Split/ conselidation ratio

2. In case Tecmo issues new shares or sells treasury stock in relation to its common stock at a price
lower than the market price (except for cases due to exercise of stock acquisition rights which may
demand delivery of common stock of Tecmo (including those attached to bonds with stock
acquisition rights)) on or after November 18, 2008 prior to the date of formation of the Company,
or the Company issues new shares or sells treasury stock in relation to the common stock of the
Company at a price lower than the market price (except for cases due to exercise of stock
acquisition rights which may demand delivery of common stock of the Company (including those
attached to bonds with stock acquisition rights)) (provided, however, that “Number of outstanding
shares” within the formula does not include the number of treasury stock of Tecmo/the Company of
the common stock held by Tecmo/the Company): '

Number of Amaunt to
Number of newlyissued x  be paid
outstanding +  (sold) shares per share
Exercise Price
Exercise Price shares Market price per share
= before X
after adjustment
adjustment
Number of
Number of newly issued

outstanding +
(sold) shares
shares

3. Other than the above cases, if any event which requires the adjustment of the Exercise Price occurs
after the allotment date, the Exercise Price shall be adjusted within a reasonable extent.

(4)  Exercise Period of the stock acquisition rights
From April 1, 2011 to March 31, 2014
Provided, however, that if the commencement date of the Exercise Period falls on a holiday of the
Company the immediately proceeding business day shall be the commencement date and, if the final date
of the Exercise Period falls on a holiday of the Company the immediately preceding business day shall be
the final date.

(5)  Matters conceming the amount of capital and capital reserve to be increased by the issuance of shares
upon exercise of the stock acquisition rights
1. The amount of capital to be increased by the issuance of shares upon the exercise of the stock

-138-



©

M

(&

acquisition rights shall be 50% of the maximum amount of increase in capital etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions
of less than one (1} yen arising as a result of such calculation shall be rounded up.

2. The amount of capital reserve to be increased by the issuance of shares upon the exercise of the
stock acquisition rights shall be the amount obtained by deducting the amount of increased capital
prescribed in 1. above from the maximum amount of increase in capital etc. referred to in 1. above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Conditions of acquisition of the stock acquisition rights

When a shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will becorne the extinguished company, (ii) a company split agreement of company
split plan in which the Company is to be split, or (iii) a share exchange agreement or share transfer plan in
which the Company will become a wholly-owned subsidiary, the Company may acquire the stock
acquisition rights without charge on a date separately prescribed by the Board of the Directors of the
Company.

Extinguishment of the stock acquisition rights upon Reorganization and terms and conditions concerning
delivery of the stock acquisition rights of the Reorganized Company

In case the Company engages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acquisition rights of any of the stock
companies listed in Article 236, Paragraph 1, Item 8 i through ko of the Companies Act (“Reorganized
Company”) shall be delivered (“Reorganization Company Stock Acquisition Rights™) pursuant to the
following terms and conditions to the holders of the stock acquisition rights outstanding at the time a
Restructuring becomes effective.

In this case, the outstanding stock acquisition rights shall be extinguished and the Reorganized
Company shall newly issuc Reorganization Company Stock Acquisition Rights.  Provided, however, that
this shall only apply when the relevant merger agreement, the absorption-type company split agreement,
the incorporation-type company split agreement, share exchange agreement or share transfer agreement
prescribes the delivery of the Reorganization Company Stock Acquisition Rights in accordance to the
following terms and conditions:

1. Number of the Reorganized Company Stock Acquisition Rights to be delivered

A number which is the same as the number of the remaining stock acquisition rights held by the
holders of the outstanding stock acquisition rights shall be delivered.

2. Class of shares of the Reorganized Company to be issucd upon the exercise of the Reorganized
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Company Stock Acquisition Rights
The class of shares shall be the common stock of the Reorganized Company.

. Number of shares of the Reorganized Company to be subject to the Reorganized Company Stock

Acquisition Rights
The number of shares shall be determined based on {2) above after taking into consideration the
terms and conditions etc. of the Reorganization.

. Value of the assets to be contributed upon the exercise of the Reorganized Company Stock

Acquisition Rights
The value of the assets to be contributed upon the exercise of the Reorganization Company Stock

Acquisition Rights to be delivered shall be the amount obtained by multiplying the -

post-reorganizing Exercise Price adjusted based on the adjustments made in case of a stock split or
a stock consolidation in (3) above, by the number of shares of such stock acquisition rights which
shall be determined in accordance with 3. above, after taking into consideration the terms and
conditions etc. of the Reorganization.

. Exercise period of the Reorganized Company Stock Acquisition Rights

From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (4) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (4)
above.

. Matters concerning the amount of capital and capital reserve to be increased by the issuance of

shares upon exercise of the Reorganized Company Stock Acquisition Rights

Those matters shall be determined according to {5) above.

Restrictions on the assignment of the Reorganized Company Stock Acquisition Rights

The transfer of the Reorganization Company stock acquisition rights shall be subject to an approval
of the Board of Directors of the Reorganized Company.

. Conditions of acquisition of the stock acquisition rights

Those conditions shall be determined according to (7) above.

Allocation Date of the stock acquisition rights
April 1, 2009

(10) Treatment of fractions of less than one (1) share arising in the exercise of the stock acquisition rights

Any fractions of less than one (1) share in the number of shares to be delivered to the holders who
exercised their stock acquisition rights shall be discarded.

(11)  Other terms and conditions on the exercise of the stock acquisition rights

. Stock acquisition rights holders are required to be employees of the Company or its affiliates at the

time such rights are exercised.
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2. No exercise of less than one (1) Stock Acquisition Right shall be permitted.

3. Pursuant to the resolution of the Board of Directors, other terms and conditions of the exercise of
the rights shall be prescribed in the stock acquisition rights grant agreement to be entered into
between the Company and the stock acquisition rights holders. '

{12) Payment Handling Bank for exercising of the stock acquisition rights
Sumitomeo Mitsui Banking Corporation, Kanda-ekimae Branch
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Exhibit 5
Terms of Koei The Second Stock Acquisition Rights

(1)  Class and number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock acquisition rights shall be 130.  If the Company
conducts a stock split or a stock consolidation, the number of shares to be issucd shall be adjusted in
accordance with the following formula. Provided, however, that such adjustment shall be effected only
on the number of shares issuable upon the exercise of the stock acquisition rights which have not yet been
exercised at such point in time, and any fractions of less than one (1) share arising as a result of such
adjustment shall be discarded.

Number of shares Number of shares before
= X Split {or consolidation) ratio
after adjustment adiustment

{2)  The value of the assets to be contributed upon the exercise of the stock acquisition rights
The value of the assets to be contributed per share upon exercise of the Stock Acquisition Price
(“Exercise Price™) shall be 1,895 yen.
If the Company conducts a stock split or a stock consolidation after the issuance of the stock acquisition
rights, the Exercise Price shall be adjusted in accordance with the following formula and any fractions of
less than one (1) yen due to such adjustment shall be rounded up. ‘

Exercise Price after Exercise Price 1

X
adjustment before adjustment Split/ consolidation ratio

(3)  Exercise Period of the stock acquisition rights
From July 1, 2006 to June 30, 2009

(4)  Conditions for exercise of the stock acquisition rights

1. A stock acquisition rights holder is required to be a director, auditor or employee of the Company ar
its affiliate 2t the time such rights are exercised. Provided, however, that this shall not apply if
such person has retired as director or auditor of the Company or its affiliates at the expiration of
his’her term or retired as an employee at the age limit or other cases that the Board of Directors
specially approves.

2. [If a stock acquisition rights holder becomes deceased, the inheritor thereof may exercise such rights.
Provided, however, that such exercise shall be subject to the terms and conditions prescribed in the
“stock acquisition rights grant agreement™.

3. No pledging or other disposal of the stock acquisition rights shall be permitted.
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4, Other terms and conditions of the exercise of the stock acquisition rights shall be prescribed in the
stock acquisition rights grant agreement.

Reasons and conditions for elimination of the stock acquisition rights

1. When a shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company wiil become the extinguished company or (ii) a share exchange agreement or
share transfer plan in which the Company will become a wholly-owned subsidiary, the stock
acquisition rights may be eliminated without consideration.

2. When a stock acquisition rights holder no longer meets the requirement to exercise snxgh rights
prescribed in 1. or 2. of the above (4) prior to the exercise of the rights, the stock acquisitiﬁn rights
heid by such person may be eliminated without consideration,

Restrictions on the assignment of the stock acquisition rights
The transfer of the stock acquisition rights shatl be subject to an approval of the Board of Directors.

Centificates of the stock acquisition rights
The Company shall issue certificates of the stock acquisition rights only when the stock acquisition
rights holders request such issuance.

Amount of capital and capital reserve to be increased by the issuance of new shares upon exercise of the

stock acquisition rights

948 yen per share

The amount of capital to be increased in case the Exercise Price is adjusted pursuant to (2) above shall
be 50% of the adjusted Exercise Price. Fractions of less than one (1) yen arising from such calculations
shall be rounded up.

The initial date in calculating dividend for new shares upon exercise of the stock acquisition nghts

Dividends shall be paid as if excrcise of the stock acquisition rights had become effective at the
beginning of the business year to which the date that such stock acquisition rights were actually cxaci@
belongs. Provided, however, that in case of a interim dividend, exercise of such stock acquisition rights
shall be deemed to have become effective on April 1 if such stock acquisition rights were actually
exercised during the term from April 1 to Scptember 30, and October 1 if such stock acquisition rights
were actually exercised during the term from October 1 to March 31 of the immediately proceeding year,
respectively.

(10) Payment Handling Financial Institution for exercising of the stock acquisition rights

(Location) Kohoku-ku, Yokoshama-shi
{(Name) The Bank of Yokohama, Ltd., Hiyoshi Branch
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(11)  Matters concerning the transfer agent of the register of the stock acquisition rights
No transfer agents shall be placed.
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Exhibit 6

Texms of the First Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOE] HOLDINGS CO,, LTD.
Name of the stock acquisition rightss TECMO KOEI HOLDINGS CO., LTD., the First Stock Acquisition
Rights

1

)

(3

@

Name of the stock acquisition rights

TECMO KOEI HOLDINGS CO., LTD., the First Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition nights

The class of share to be issued upon the excreise of the stock acquisition rights shall be common stock
of TECMO KOEI HOLDINGS CO., LTD. (the “Company™), and the number of shares for each stock
acquisition rights shall be 130.

However, if Koei conducts a stock split or a stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or a stock consolidation of its commeon stock after the issuance of the stock acquisition rights, the number
of shares shall be adjusted in accordance with the following formula. Provided, however, that such
adjustment shall be effected only on the number of shares for the stock acquisition rights which have not
yet been exercised at such point in time, and any fractions of less than one (1) share arising as a result of
such adjustment shall be discarded.

Number of shares Number of shares before .
. = . x  Split (or consolidation) ratio
after adjustment adjustment

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The value of the assets to be contributed upon exercise of the stock acquisition rights {“Exercise Price™)
shall be 1,895 yen.

If Koei conducts a stock split or a stock consolidation of its common stock on or after November 18,
2008 prior to the formation date of the Company, ar if the Company conducts a stock split or a stock
consolidation of its common stock after the issuance of the stock acquisition rights, the Exercise Price
shall be adjusted in accordance with the following formula and any fractions of less than one (1) yen due
to such adjustment shall be rounded up.

Exercise Price after Exercise Price 1

X
adjustment before adjustment Split/ consolidation ratio

Exercise Period of the stock acquisition rights
Fram April 1, 2009 to June 30, 2009
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Conditions for exercise of the stock acquisition rights

|

A stock acquisition rights holder is required to be a director, auditor or employee of the Company or
its affiliates at the time such rights are exercised. Provided, however, that this shall not apply if
such person has retired as dircctor or auditor of the Company or its affiliates at the expiration of
his/her term or retired as an employee at the age limit or other cases that the Board of Directors
specially approves.

If a stock acquisition rights holder becomes deceased, the inheritor thereof may exercise such rights.
Provided, however, that such exercise will be subject to the terms and conditions prescribed in the
“stock acquisition rights grant agreement”™.

No pledging or other disposal of the stock acquisition rights shall be permitted.

Other terms and conditions of the exercise of the stock acquisition rights shall be prescribed in the
stock acquisition rights grant agreement.

Reasons and conditions for acquisition of the stock acquisition rights

L

When a shareholders’ meeting of the Company approves any proposal of (i) a merger agreement in
which the Company will become the extinguished company or (ii) a share exchange agreement or
share transfer plan in which the Company will become a wholly-owned subsidiary, and if the Board
of Directors of the Company separately stipulates a date for acquisition, the Company may acquirc
the stock acquisition rights without consideration upon such date.

When a stock acquisition rights holder no longer meets the requirement to exercise such rights
prescribed in 1. or 2. of the above (5) prior to the exercise of the rights, and the Board of the
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights held by such person without consideration upon such date.

Restrictions on the assignment of the stock acquisition rights

Acquisition of the stock acquisition rights through assignment shall be subject to an approval of the

Board of Directors.

Certificates of the stock acquisition rights

The Company shall issue certificates of the stock acquisition rights only when the stock acquisition

rights holders request such issuance.

Matters concerning capital to be increased by the issuance of new shares upon exercise of the stock

acquisition rights
The amount of capital to be increased by the issuance of shares upon the exercise of the stock

acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less
"than onc (1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital
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reserve to be increased in this case shall be the amount obtained by deducting the amount of increased

capital from the maximum amount of increase in capital etc. referred to above.
{10) Payment Handling Financial Institution for exercising of the stock acquisition rights

(Location) Kohoku-ku, Yokoshama-shi
{Name) The Bank of Yokohama, Ltd., Hiyoshi Branch
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Terms of Koei The Third Stock Acquisition Rights

Number of shares to be issued upon the exercise of the stock acquisition rights

The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares™) shall be
100 shares of the common stock of the Company.

If the Compary conducts a stock split or a stock consolidation, the Number of Shares shall be adjusted

in accordance with the following formula.

Number of Shares = Number of Sharesbefore  x  Split/ consolidation ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share exchange or share transfer
(collectively, “Mergers, ctc.”), conducts distribution of shares free of charge, or other event which requires
the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be adjusted
within a reasonable Himit.

Provided, however, that any fractions less than one (1) sharc arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The investment upon the exercise of the stock acquisition rights shall be money, and the amount thereof
shall be the amount obtained by multiplying the amount to be paid per share issuable upon the exercise of
the stock acquisition rights (“Exercise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if the Company conducts a stock split or a stock consolidation of its common stock, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion
to the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded ﬁp-

Exercise Price after = Exercise Price X 1
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adjustment before adjustment Split/ consolidation ratio

In case the Company issues new shares or sells treasury stock in relation to its common stock at a price
lower than the market price (except for sales of treasury stock pursuant to the provisions of Article 194
{Demand for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities
which are to be converted or are convertible to commoen stock of the Company and exercise of stock
acquisition rights which may demand delivery of the Company’s common stock (including those attached
to bonds with stock acquisition rights)), the abovementioned Exercise Price shall be adjusted in
accordance with the following formula and any fraction of less than one (1) yen arising as a result of such
adjustment shall be rounded up.

Number of Amount to
Number of newlyissued x  be paid
outstanding + shares per share
Exercise Price
Exercise Price shares Market price per share
= before X
after adjustment _
adjustment
Number of
Number of newly issued

outstanding +
shares
shares

In the above formula, “Number of outstanding shares™ shall be the number obtained by deducting the
number of treasury stock of the common stock from the total number of outstanding common stock of the
Company and in case of sale of treasury stock, “Number of newly issued shares” shall be replaced with
*Number of sold shares”.

Further, in case the Company conducts Mergers, ¢tc., and distributes shares free of charge or in other
cases which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be
adjusted within a reasonable limit upon taking into consideration the terms and conditions of the Merger,
cte. or the terms and conditions of the free distribution of shares, ete..

Conditions for exercise of the stock acquisition rights

1. A person who has been granted atlotment of the stock acquisition rights (“Stock Acquisition Rights
Holder”) is required to be a director, auditor or employee of the Company or its affiliates at the time
such rights are exercised.
Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliate at the expiration of his/her term or retired as an employee at the age limit or
other cases that the Board of Directors specially approves.

2. When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.
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3. If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights, The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

4. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be
entered into between the Company and the Stock Acquisition Rights Holder, pursuant to the
resolution of the Board of Directors.

Reasons and conditions for acquisition of the stock acquisition rights

1. When a shareholders’ meeting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absorption-type company split agreement
o incorporation-type company split plan, and if the Board of Directors of the Company separately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date.

2. When a sharcholders' meeting approves any proposal of a share exchange agreement or sharc
transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date..

2. The Company may acquire all or part of the stock acquisition rights upon the date separately
stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercisc of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital etc. calculated in accordance
with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less than one
(1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital reserve
to be increased in this case shall be the amount obtained by deducting the amount of increased capital from

the maximum amount of increase in capital etc. referred to above.
Handling of fractions

Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.
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Exhibit 8
Terms of the Second Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOE! HOLDINGS CO., LTD.
Name of the stock acquisition rights: TECMO KOEI HOLDINGS CO., LTD,, the Second Stock Acquisition
Rights

(1)  Name of the stock acquisition rights
TECMO KOFI HOLDINGS CO., LTD., the Second Stock Acquisition Rights

(2)  Class and number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares™) shall be
100 shares of common stock of the Company. If Koei conducts a stock split or a stock consolidation of
its common stock on or after November 18, 2008 prior to the formation date of the Company, or if the
Company conducts a stock split or a stock consolidation of its common stock after the issuance of the
stock acquisition rights, the Number of Shares shall be adjusted in accordance with the following formula.

Number of shares Number of shares before
= x  Split/ consolidation ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.”), conducts distribution of shares free of charge, or other event which requires
the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the
terms and conditions of the free distribution of shares, etc..

Provided, however, that any fractions less than one (1) share arising from the abovementioned
adjustments shall be discarded.

(3)  BExercise Period of the stock acquisition rights
From April I, 2009 to June 30, 2011

(49  Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

(5)  Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
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thereof shall be the amount obtained by multiplying the amount to be paid per share issusble upon the
exercise of the stock acquisition rights (“Exercise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if Koei conducts a stock split or a stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or 2 stock consolidation of its common stock after the issuance of the stock acquisition rights, the
abovementioned Exercise Price shail be adjusted in accordance with the following formula in proportion
to the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consolidation ratio

In case Koei issues new shares or sells treasury stock in relation to its common stock at a price lower
than the market price (except for sales of treasury stock pursuant to the provisions of Article 194 (Demand
for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities which arc
to be converted or are convertible to common stock of Koei and exercise of stock acquisition rights which
may demand delivery of Koei's common stock (including those attached to bonds with stock acquisition
rights)) on or after November 18, 2008 prior to the formation date of the Company or the Company issues
new shares or sells treasury stock in relation to its common stock at a price lower than the market price
(except for sales of treasury stock pursuant to the provisions of Article 194 (Demand for Sale to Holder of
Shares Less than One Unit) of the Companies Act, conversion of securitics which are to be converted or
are convertible to common stock of the Company and exercise of stock acquisition rights which may
demand delivery of the Company’s common stock (including those attached to bonds with stock
acquisition rights)) after the issuance of the stock acquisition rights, the abovementioned Exercisc Price
shall be adjusted in accordance with the following formula and any fraction of less than one (1) yen arising
as a result of such adjustment shall be rounded up. '

Number of Amount to
Number of newlyissued x  bepaid
outstanding + shares per share
Exercise Price
Exercise Price shares Market price per share
. = before X
after adjustment
adjustment
Number of

Number of newly issued

outstanding +
shares
shares
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In the above formula, *Number of outstanding shares” shall be the number obtained by deducting the
number of treasury stock of the common stock held by Koei or the Company from the total number of

outstanding common stock of Koei or the Company and in case of sale of treasury stock, “Number of
newly issued shares” shall be replaced with “Number of sold shares™.
Further, in case the Company conducts Mergers, etc., distributes shares free of charge or in other cases

which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted

within a reasonable limit upon taking into consideration the terms and conditions of the Merger, efc. or the
terms and conditions of the free distribution of shares, etc.

(6)  Conditions for exercise of the stock acquisition rights

1.

3

A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights
Holder”) is required to be a director, auditor or employee of the Company or its affiliate at the time
such rights are exercised.

Provided, howm, that this may not apply if such person has retired as director or auditor of the
Company or its affiliates at the expiration of his’her term or retired as an employee at the age limit
or other cases that the Board of Directors specially approves.

When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.

If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

4. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be

entered into between the Company and the Stock Acquisition Rights Holder, pursuant to the
resolution of the Board of Directors.

(7  Reasons and conditions for acquisition of the stock acquisition rights

1.

‘When a shareholders’ meeting or a meeting of the Board of Directors of the Contpany approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absorption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company scparately
stipulates a date for acquisition, the Company may acquirc the stock acquisition rights without
consideration upon such date.

2. When a shareholders' meeting approves any proposal of a share exchange agreement or share

transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company scparately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

3. The Company may acquire all or part of the stock acquisition rights upon the date separately
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stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

(8)  Matters concerning capital and capital reserve to be increased by the issuance of new shares upon
exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercisc of the stock

acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in

accardance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less

than one (1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital

reserve to be increased in this case shall be the amount obtained by deducting the amount of increased

capital from the maximum amount of increase in capital, etc. referred to above.
(9)  Handling of fractions

Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded. '
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Terms of Koei The Fourth Stock Acquisition Rights

Number of shares to be issued upon the exercise of the stock acquisition rights
The number of shares allocated to one unit of the stock aequisition rights (“Number of Shares™) shall be
100 shares of the common stock of the Company.
If the Company conducts a stock split or a stock consolidation, the Number of Shares shall be adjusted
in accordance with the following formula.

Number of Shares Number of Shares before
. = x  Split {or consolidation) ratio
after adjustment adjustment

Furthermore, if the Company engages in 2 merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.”), conducts distribution of shares free of charge, or any other event which
requires the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be
adjusted within a reasonable limit.

Provided, however, that any fractions less than one (1) share arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Matters concerning capital and capital reserve 1o be increased by the issuance of new shares upon

exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of sharcs upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph i of the Corporate Accounting Regulations and any fractions of less
than one (1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital
reserve to be increased in this case‘sha!l be the amount obtained by deducting the amount of increased
capital from the maximum amount of increase in capital, etc. referred to above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
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thereof shall be the amount obtained by multiplying the amount to be paid per share issuzble upon the
exercise of the stock acquisition rights (“Exercise Price™) by the Number of Shares.

Exercise Price: 2,191 yen

However, if the Company conducts a stock split.or a stock consolidation of its common stock, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion
to the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
x
adjustment before adjustment Split/ consolidation ratio

In case the Company issues new shares or sells treasury stock in relation to its common stock at a price
lower than the market price (except for sales of treasury stock pursuant to the provisions of Article 194
(Demand for Sale to Halder of Shares Less than One Unit) of the Companies Act, conversion of securities
which are to be converted or are convertible to common stock of the Company and exercise of stock
acquisition rights which may demand delivery of the Company's common stock (including those attached
to bonds with stock acquisition rights)), the abovementioned Exercise Price shall be adjusted in
accordance with the following formula and any fraction of less than one (1) yen arising as a result of such

adjustment shall be rounded up.

Number of Amount to
Number of newlyissued x  be paid
outstanding  + shares per share
Exercise Price
Exercise Price shares Market price per share
= before X
after adjustment
adjustment
Number of
Number of newly issued
outstanding +
shares
shares

In the above formula, “Number of outstanding shares™ shall be the number obtained by deducting the
number of treasury stock of the common stock from the total number of outstanding common stock of the
Company and in case of sale of treasury stock, *“Number of newly issued shares” shall be replaced with
“Number of sold shares™.

Further, in case the Company conducts Mergers, etc., distributes shares free of charge or in other cases
which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, eic. or the
terms and conditions of the free distribution of shares, cic.
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(6)  Conditions for exexcise of the stock acquisition rights

M

@®

A person who has been granted allotment of the stock acquisition rights (“Stock-Acquisition Rights
Holder™) is required to be a director, auditor or employee of the Company or its affiliate at the time
such rights are exercised.

Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliates at the expiration of his'her term or retired 2s an employee at the age Limit
or other cases that the Board of Directors specially approves.

When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliates to which he/she is employed, such Stock
Acquisition Rights Holder may not exercise the stock acquisition rights.

If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement o be
entered into between the Company and the Stock Acquisition Rights Holder, pursuant to a
resolution of the Board of Directors.

Reasons for acquisition of the stock acquisition rights

I.

2.

2.

When a shareholders’ meeting or a meeting of the Board of Dircctors of the Company approves any
proposal of a absorption-type merger agreement on incorporation-type merger agreement in which
the Company will become the extinguished company, or absorption-type company split agreement
or incorporation-type company split plan, and if the Board of Directors of the Company separately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date. A

When a shareholders' meeting approves any proposal of a share exchange agreement or share
transfer plan in which the Company will become the wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

The Company may acquire all or part of the stock acquisition rights upon the date separately
stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shail be stipulated by a
resolution of the Board of Directors of the Company.

Issuance of new stock acquisition rights in case the Company engages in a merger {only mergers in which
the Company will become the cxtinguished company), absorption-type company split, incorporation-type
company split, share exchange or share transfer and terms and conditions thereof

In case the Company engages in a merger (only mergers in which the Company will become the
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extinguished company), absorption-type company split, incorporation-type company split, share exchange
of share transfer (collectively, “Reorganization™), the stock acquisition rights of the company to survive
after a merger or the company to be formed by a merger; the company to succeed all or part of the rights
and obligations held by the company engaging in an absorption-type company split; the company to be
formed by an incorporation-type company split; the company to acquire all of the outstanding shares of the
company engaging in a share exchange; or the company to be formed by a share transfer {collectively,
“Reorganized Company™) shall be delivered pursuant to the following terms and conditions. Provided,
however, that the proposal of the relevant merger agreement, the absorption-type company split agreement,
the incorporation-type company split agreement, share exchange agreement or share transfer agreement
which prescribes the delivery of the stock acquisition rights of the Reorganized Company in accordance
with the following terms and conditions is approved at a shareholders’ meeting,

Note

1. Number of stock acquisition rights of the Reorganized Company to be delivered
A number which is the same as the number of the stock acquisition rights held by the stock
acquisition nights holders at the time the Reorganization becomes effective shall be delivered.

2. Class of shares of the Reorganized Company to be issued upon the exercise of the stock acquisition
rights
The class of shares shall be common stock of the Reorganized Company.

3. Number of shares of the Reorganized Company to be subject to the stock acquisition rights
The number of shares shall be the Number of Shares adjusted within a reasonable limit after taking
into consideration the terms and conditions etc. of the Reorganization (“Number of Shares After
Succession”). Provided, however, that fractions of less than one (1) share arising from such
adjustment shall be discarded.

4. Exercise period of the stock acquisition rights
From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (2) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (2)
above,

5. Matters concerning the amount of capital and capital reserve to be increased by the issuance of
shares upon exercise of the stock acquisition rights
Those matters shall be determined according to (3) above.

6. Value of the assets to be contributed upon the exercise of the stock acquisition rights
The investment made upon the exercise of the stock acquisition rights shall be money, and the
amount thereof shall be the amount obtained by multiplying the amount obtained by adjusting the
Exercise Price within a reasonable limit afier taking into consideration the terms and conditions etc.
of the Reorganization by the Number of Shares After Succession.

7. Other conditions of exercising the stock acquisition rights and reasons for the acquisition of the
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stock acquisition rights
Those conditions and reasons shall be determined according to (6) and (7) above.

8. Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of

the Board of Directors of the Reorganized Company.

Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.

Certificates of the stock acquisition rights
No certificates of the stock acquisition rights shall be issued.
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Exhibit 10

Terms of the Third Stock Acquisition Rights of the New Company

Trade name of company: TECMO KOEI HOLDINGS CO., LTD.
Name of the stock acquisition rights: TECMO KOEI HOLDINGS CO., LTD., the Third Stock Acquisition
Rights

(1

@

()

@

Name of the stock acquisition rights
TECMO KOEI HOLDINGS CO., LTD., the Third Stock Acquisition Rights

Class and number of shares to be issued upon the exercise of the stock acquisition rights

The number of shares allocated to one unit of the stock acquisition rights (“Number of Shares™) shall be
100 shares of common stock of the Company. If Koei conducts a stock split or a stock consolidation of
its common stock on or after November 18, 2008 prior to the formation date of the Company, or if the
Company conducts a stock split or a stock consolidation of its common stock after the issuance of the
stock acquisition rights, the Number of Shares shall be adjusted in accordance with the following formula.

Number of Shares Number of Shares before
= x  Split/ consolidation) ratio
after adjustment adjustment

Furthermore, if the Company engages in a merger, company split, share exchange or share transfer
(collectively, “Mergers, etc.™), conducts distribution of shares free of charge, or any other event which
requires the adjustment of the abovementioned Number of Shares arises, the Number of Shares may be
adjusted within a reasonable limit upon taking into consideration the terms and conditions of the Merger,
etc. or the terms and conditions of the free distribution of shares, etc.

Provided, however, that any fractions less than one {1) chare arising from the abovementioned
adjustments shall be discarded.

Exercise Period of the stock acquisition rights
From Agpril 1, 2009 to June 30, 2011

Matters concerning capital and capital reserve to be increased by the issuance of new shares upon

exercise of the stock acquisition rights

The amount of capital to be increased by the issuance of shares upon the exercise of the stock
acquisition rights shall be 50% of the maximum amount of increase in capital, etc. calculated in
accordance with Article 40, Paragraph 1 of the Corporate Accounting Regulations and any fractions of less
than one 1) yen arising as a result of such calculation shall be rounded up.  Further, the amount of capital
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reserve to be increased in this case shall be the amount obtained by deducting the amount of increased
capital from the maximum amount of increase in capital, etc. referred to above.

Restrictions on the assignment of the stock acquisition rights
The acquisition of the stock acquisition rights through assignment shall be subject to an approval of the
Board of Directors of the Company.

Value of the assets to be contributed upon the exercise of the stock acquisition rights

The investment made upon the exercise of the stock acquisition rights shall be money, and the amount
thereof shall be the amount obtained by multiplying the amount to be paid per share issuable upon the
exercise of the stock acquisition rights (“Exercise Price”) by the Number of Shares.

Exercise Price: 2,191 yen

However, if Koei conducts a stock split or stock consolidation of its common stock on or after
November 18, 2008 prior to the formation date of the Company, or if the Company conducts a stock split
or a stock consclidation of its common stock after the issuance of the stock acquisition rights, the
abovementioned Exercise Price shall be adjusted in accordance with the following formula in proportion
to the stock split or stock consolidation ratio, and any fraction of less than one (1) yen arising as a result of
such adjustment shall be rounded up.

Exercise Price after Exercise Price 1
X
adjustment before adjustment Split/ consalidation ratic

In case Koei issues new shares or sells treasury stock in relation to its common stock at a price lower
than the market price {except for sales of treasury stock pursuant to the provisions of Article 194 (Demand
for Sale to Holder of Shares Less than One Unit) of the Companies Act, conversion of securities which are
to be converted or are convertible to common stock of Koci and exercise of stock acquisition rights which
may demand delivery of Koei's common stock {including those attached to bonds with stock acquisition
rights)) on or after November 18, 2008 prior to the formation of the Company or the Company issucs new
shares or sells treasury stock in relation to its common stock at a price lower than the market price (except
for sales of treasury stock pursuant to the provisions of Article 194 (Demand for Sale .to Holder of Shares
Less than One Unit) of the Companies Act, conversion of securities which are to be converted or are
convertible to common stock of the Company and exercise of stock acquisition rights which may demand
delivery of the Company's common stock (including those attached to bonds with stock acquisition rights))
after the issuance of the stock acquisition rights, the abovementioned Exercise Price shall be adjusted in
accordance with the following formula and any fraction of lﬁ_s than one (1) yen arising as a result of such
adjustment shall be rounded up.
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Number of Amount to

Number of newlyissued x  bepaid
outstanding + shares per share
Exercise Price
Exercise Price shares Market price per share
= before X
after adjustment
adjustment
Number of ]
Number of newly issued

outstanding +
shares
shares

In the above formula, “Number of outstanding shares” shall be the number obtained by deducting the
number of treasury stock of the common stock held by Koei or the Company from the total number of
outstanding common stock of Koei or the Company and in case of sale of treasury stock, “Number of
newly issued shares” shall be replaced with ‘“Number of sold shares™.

Further, in case the Company conducts Mergers, ¢tc., distributes shares free of charge or in other cases
which require the adjustment of the abovementioned Exercise Price, the Exercise Price may be adjusted
within a reasonable limit upon taking into consideration the terms and conditions of the Merger, etc. or the

terms and conditions of the free distribution of shares, etc.

{7y  Conditions for exercise of the stock acquisition rights

1. A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition Rights
Holder”) is required to be a director, auditor or employee of the Company or its affiliate at the time
such rights are exercised.

Provided, however, that this may not apply if such person has retired as director or auditor of the
Company or its affiliate at the expiration of his/her term or retired as an employee at the age limit or
other cases that the Board of Directors specially approves.

2. When a Stock Acquisition Rights Holder is subject to disciplinary punishment prescribed in the
rules of employment of the Company or its affiliate to which he/she is employed, such stock
acquisition rights Holder may not exercise the stock acquisition rights.

3. If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise such
rights. The terms and conditions of exercise by such inheritor shall be prescribed in the agreement
referred to in 4. below.

4. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement to be
entered into between the Company and the stock acquisition rights holder, pursuant to the
resolution of the Board of Directors.

(8)  Reasons for acquisition of the stock acquisition rights
1. When a shareholders’ meeting or a meeting of the Board of Directors of the Company approves any
proposal of a absorption-type merger agreement an incorporation-type merger agreement in which

-162-



&)

the Company will become the extinguished company, or absorption-type company split agreement
ar incorporation-type company split plan, and if the Board of Directors of the Company separately
stipulates a date for acquisition, the Company may acquire the stock acquisition rights without
consideration upon such date.

2. When a shareholders' meeting approves any proposal of a share exchange agreement or share
transfer plan in which the Company will become a wholly-owned subsidiary, and the Board of
Directors of the Company separately stipulates a date for acquisition, the Company may acquire the
stock acquisition rights without consideration upon such date.

3. The Company may acquire all or part of the stock acquisition nghts upon the date separately
stipulated by the Board of Directors of the Company. In case of acquisition of part of the stock
acquisition rights, such part of the stock acquisition rights to be acquired shall be stipulated by a
resolution of the Board of Directors of the Company.

Issuance of new stock acquisition rights in case the Company engages in a merger (only mergers in which
the Company will become the extinguished company), absorption-type company split, incorporation-type
company split, share exchange or share transfer and terms and conditions thereof

In case the Company cngages in a merger (only mergers in which the Company will become the
extinguished company), absorption-type company split, incorporation-type company split, share exchange
or share transfer (collectively, “Reorganization™), the stock acquisition rights of the company to survive
after a merger or the company to be formed by a merger; the company to succeed ali or part of the rights
and obligations held by the company engaging in an absorption-type company split; the company to be
formed by an incorporation-type company split; the company to acquire all of the outstanding shares of the
company engaging in & share exchange; or the company to be formed by a share transfer (collectively
“Reorganized Company”) (“Reorganized Company's Stock Acquisition Rights”) shall be delivered
pursuant to the following terms and conditions. Provided, however, that the proposal for the relevant
merger agreement, the absorption-type company split agreement, the incorporation-type company split
agreement, share exchange agreement or share transfer agreement which prescribes the delivery of the
Reorganized Company's Stock Acquisition Rights in accardance with the following terms and conditions
is approved at a shareholders’ meeting.

Note
1. Number of the Reorganized Company’s Stock Acquisition Rights to be delivered
A number which is the same as the number of the stock acquisition rights held by the stock
acquisition rights holders at the time the Reorganization becomes effective shall be delivered.
2. Class of shares of the Reorganized Company to be issued upon the exercise of the Reorganized

Company's Stock Acquisition Rights
The class of shares shall be common stock of the Reorganized Cmnpany
3. Number of shares of the Rearganized Company to be subject to the Reorganized Company's Stock
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(10)

Acquisition Rights

The number of shares shall be the Number of Shares adjusted within a reasonable limit after taking
into consideration the terms and conditions etc. of the Reorganization (“Number of Shares After
Succession™. Provided, however, that fractions of less than one (1) share arising from such
adjustment shall be discarded.

. Exercise period of the Reorganized Company’s Stock Acquisition Rights

From the commencement date of the period in which the stock acquisition rights may be exercised
prescribed in (3) above or the effective date of the Reorganization, whichever comes later, to the
expiration date of the period in which the stock acquisition rights may be exercised prescribed in (3)
above.

. Matters concerning the amount of capital and capital reserve to be increased by the issuance of

shares upon exercise of the Reorganized Company's Stock Acquisition Rights
Those matters shall be determined according to (4) above.

. Value of the assets to be contributed upon the exercise of each of the Reorganized Company's Stock

Acquisition Rights

The investment made upon the exercise of the Reorganized Company's Stock Acquisition Rights
shall be money, and the amount thereof shall be the amount obtained by muitiplying the amount
obtained by adjusting the Exercise Price within a reasonable limit after taking into consideration the
terms and conditions etc. of the Reorganization by the Number of Shares After Succession.

. Other conditions of exercising the Reorganized Company's Stock Acquisition Rights and reasons for

the acquisition of the Reorganized Company’s Stock Acquisition Rights
Those conditions and reasons shall be determined according to (7) and (8) above.

. Restrictions on the assignment of the Reorganized Company’s Stock Acquisition Rights

The acquisition of the Reorganized Company’s Stock Acquisition Rights through assignment shall
be subject to an approval of the Board of Directors of the Reorganized Comr.iany.

Handling of fractions
Any fraction of less than one (1) share in the number of shares issuable upon the exercise of the stock
acquisition rights shall be discarded.

(11} Certificates of the stock acquisition rights

No certificates of the stock acquisition rights shall be issued.




3. Matters concerning reasonableness of the decisions regarding matters set forth in Items 5 and 6 of
Article 773, Paragraph 1 of the Companies Act

(1) The Company and KOEI have determined the ratio at which shares of common stock of their
wholly-owning parent company “TECMO KOEI HOLDINGS CO., LTD.” are to be delivered
to respective shareholders of the Company and KOEI, which will become wholly-owned
subsidiaries of the said company, upon the establishment of the said company (the “Share
Transfer Ratio™).

(i) The Share Transfer Ratio is as follows:

0.9 shares of common stock of “TECMO KOEI HOLDINGS CO., LTD.” will be allotted
and delivered per each share of common stock of the Cornpany, and 1 share of common
stock of “TECMO KOEI HOLDINGS CO., LTD.” will be allotted and delivered per each
share of common stock of KOEL  If the number of shares of common stock of “"TECMO
KOEI HOLDINGS CO., LTD.” which is to be delivered to a shareholder of the Company
or of KOEI through the Share Transfer contains any fraction less than one share,
“TECMO KOEI HOLDINGS CO., LTD.” will pay the relevant shareholder a cash
amount corresponding to such fractional portion less than one share, pursuant to Article
234 of the Companies Act and other relevant laws and regulations.

The above Share Transfer Ratio is subject to change upon consultation between the
Company and KOEI in the event of the occurrence of any material change to the
conditions upon which the calculations are based.

(ii) The grounds for calcutation of the Share Transfer Ratio is as follows:
In order to ensure the faimess of the calculation of the Share Transfer Ratio in the Share
Transfer, the Company and KOEI appointed GCA Savvian Corporation (“*GCAS”) and
Daiwa Securities SMBC Co., Ltd. (“Daiwa Securitiecs SMBC™) as their respective
financial advisers for the management integration, and requested cach of them to calculate
the Share Transfer Ratio. The Company and KOEI received share tramsfer ratio
calculation reports ﬁ'om GCAS and Deiwa Securities SMBC, respectively.

GCAS used the average market price analysis, the comparable company analysis and the
discounted cash flow (DCF) analysis as the analysis methods with respect to the Company
and KOE! , after analyzing the terms and conditions of the Share Transfer as well as the
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results of the financial, tax-related and legal due diligence, in order to conduct a
comprehensive analysis of the market prices of the stock and future earning capabilities,
among other factors, of both companies.

The results derived from each of the principal analysis methods are as follows (the
following calculation ranges for the Share Transfer Ratio show the calculation ranges of
shares of common stock of the Company as agginst one share of common stock of KOEI):

Calculation Method Valuation Range of Share Transfer Ratio
1) | Average market price
® g P 1:0.69 - 0.75
analysis
ii) | Comparable compan
) ) ompany 1:0.61 - 0.84
analysis
(iii) | DCF analysis 1:0.74- 1.01

In conducting the calculation of the Share Transfer Ratio through the average market
price analysis, GCAS employed November 14, 2008 as the valuation date, and taking into
consideration the period after the announcement of consideration of management
integration of the Company and KOEI on September 4, 2008 and the period after the
announcement of revision of the Company’s forecast for the fiscal year ending December
31, 2008 released on October 14, 2008, GCAS employed the average closing prices per
share during the one month {from October 15, 2008 to November 14, 2008) and the two
months (from September 16, 2008 to November 14, 2008) immediately preceding the
valuation date.

GCAS, in submitting its report on the calculation of the Share Transfer Ratio and
conducting the analysis upon which such report is based, relied upon the information
furnished by the Company andKOEL publicly available information and other materials
in their original form, in principle. GCAS assumed the accuracy and completeness of all
such information snd materials, and has not independently verified such accuracy and
completeness. GCAS has not independently valued, appraised or assessed the assets and
liabilities (including any off-balance-sheet assets and liabilities, and other contingent
liabilities) of the Company and KOEI and of their respective subsidiaries and affiliates,
nor has it engaged any third party institution for an appraisal or assessment. In addition,
GCAS assumed that the financial forecasts of the Company and KOEI were reasonably
prepared pursuant to the best forecasts and judgments currently available to the two
companies’ Tespective managements.

On the other hand, Daiwa Securities SMBC used the market price analysis and the DCF
analysis as the analysis methods with respect to the Company and KOEI, after analyzing
the terms and conditions of the Share Transfer as well as the results of the financial,
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tax-related and legal due diligence, in order to conduct a comprehensive analysis of the
market prices of the stock and future caming capabilities, among other factors, of both
companics.

The results derived from each of the principal analysis methods are as follows (the
following calculation ranges for the Share Transfer Ratio show the calculation ranges of
shares of common stock of the Company as against one share of common stock of KOEI):

Calculation Method Valuation Range of Share Transfer Ratio
(i) | Market price analysis 1:0.63-0.83
(ii) | DCF analysis ©1:0.83-099

In conducting the calculation of the Share Trensfer Ratio through the market price
analysis, Daiwa Securities SMBC employed November 14, 2008 as the valuation date,
and considering the periods generally used for the calculation of average prices and the
status of tramsactions of stocks of the Company and KOEI on the market, Daiwa
Securities SMBC employed the volume weighted average prices per share for the period
from November 7, 2009, the business day following the date on which KOEI released its
interim results for the year ending March 31, 2009, to the valuation date and for the
one-month, three-month and six-month periods immediately preceding the valuation date.

In using the DCF analysis, Daiwa Securities SMBC assessed the business value of each of
the Company and KOEI by discounting future cash flows from their respective business
assets to the present value at a certain discount rate, and calculated the value per share.
The business plans of both companies, which formed the basis of the calculation by the
use of DCF analysis, are based on projections reasonably prepared pursuant to the best
forecasts and judgments currently available to the two companies’ respective
managements,

Dziwa Securities SMBC, in submitting its report on the calculation of the Share Transfer
Ratio and conducting the analysis upon which such report is based, relied upon the
information furnished by the Company and KOEI, publicly available information and
other materials in their original form, in principle. Daiwa Securities SMBC assumed the
accuracy and completeness of all such information and materials, and has not
independently verified such accuracy and completeness. Daiwa Securities SMBC has
not independently valued, appraised or assessed the assets and lisbilities (including any
off-balance-sheet assets and liabilities, and other contingent liabilities) of the Company
and KOEI and of their respective subsidiaries and affiliates, nor has it engaged any third
party ﬁﬁmﬁon for an appraisal or assessment. In addition, Daiwa Securities SMBC
assumed that the financial forecasts of the Company and KOEI were reasonably prepared
pursuant to the best forecasts and judgments currently available to the two companies’
respective managements.
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As described above, the Company and KOEI requested GCAS and Daiwa Securities
SMBC, respectively, to conduct a calculation of the Share Transfer Ratio for the Share
Transfer, and with reference to the results of such third party financial advisors’
calculations, comprehensively considered such factors as the financial and asset
conditions and future forecasts of each company. As a result of prudent discussions with
respect to the Share Transfer Ratio, the Company and KOEI reached the conclusion and
agreed that the Share Transfer Ratio set forth above is appropriate.

(2) In establishing “TECMO KOEI HOLDINGS CO., LTD.” through the Share Transfer, the
Company and KOEI] have determined the amounts of the paid-in capital, reserves, etc. of
“TECMO KOEI HOLDINGS CO., LTD.,” as stated below.

(i) The amounts of the paid-in capital, reserves, etc. of “TECMO KOEI HOLDINGS CO,,
LTD.” are as follows:

(a) Amount of Paid-in Capital: JPY 15 billion

(b) Amount of Capital Reserve: JPY 5 billion

(¢) Amount of Eamed Reserve: JPY 0

(d) Amount of Capital Surplus: the amount obtained by deducting the sum of (2) and
(b) above from the amount of paid-in capital under incorporation-type
reorganization as prescribed in Article 83, Item 1 of the Corporate Accounting
Regulations.

(i) The amounts of the paid-in capital, reserves, ctc. of “TECMO KOEI HOLDINGS CO.,
LTD.” as set out above were determined upon consultation between the Company and
KOEI after comprehensive consideration and review of the capital policies of “TECMO
KOEI HOLDINGS CO., LTD.” after its incorporation, amongst other factors, within the
scope of the provisions of Article 83 of the Corporate Accounting Regulations.

4. Matters concerning reasonableness of the decisions regarding matters set forth in Items 9 and 10
of Article 773, Paragraph 1 of the Companies Act with respect to the stock acquisition rights as
prescribed in Article 808, Paragraph 3, Item 3 of the Companies Act issued by the Company and
KOEI

In light of the Share Transfer Ratio as well as the terms of the respective stock acquisition rights
issued by the Company and KOEI as set out in (1) through (4) below, and from the viewpoint of
equally protecting the rights of the holders of conmon stocks of both companies and those of the
holders of each series of such stock acquisition rights, the Company and KOEI have decided, upon
consultation, to deliver to the holders of such stock acquisition rights, the relevant scrics of stock
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acquisition rights of “TECMO KOE! HOLDINGS CO., LTD.” in exchange for the stock
acquisition rights held by such holders on such terms and at such ratios as specified in (1) through
(4) below.

(1) To cach holder of Tecmo, Ltd. The Second Stock Acquisition Rights (the terms of which are
as described in Exhibit 3 to the Share Transfer Plan), one (1)} Fourth Stock Acquisition Right
of TECMO KOE! HOLDINGS CO., LTD. as described in Exhibit 4 to the Share Transfer
Plan in exchange for one (1) such right held by such holder.

(2) To each holder of KOEI Co, Ltd. The Second Stock Acquisition Rights (the terms of which
arc as described in Exhibit 5 to the Share Transfer Plan), one (1) First Stock Acquisition Right
of TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 6 to the Share Transfer
Plan in exchange for one (1) such right held by such holder. ' -

(3) To each holder of KOEI Co, Ltd. The Third Stock Acquisition Rights (the terms of which are
as described in Exhibit 7 to the Share Transfer Plan), one (1) Second Stock Acquisition Right
of TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 8 to the Share Transfer
Plan in exchange for one (1) such right held by such holder.

(4) To each bolder of KOEI Co, Ltd. The Fourth Stock Acquisition Rights (the terms of which are
as described in Exhibit 9 to the Share Transfer Plan), one (1) Third Stock Acquisition Right of
TECMO KOEI HOLDINGS CO., LTD. as described in Exhibit 10 to the Share Transfer Plan
in exchange for one (1) such right held by such holder.

. Contents of KOEY’s financial statements and supplementary schedules thereto for the year ended
March 31, 2008 ‘

The contents of KOEI's financial statements and supplementary schedules thereto for the year
ended March 31, 2008 are as described in “Attached Materials Concerning First Item of Agenda
(Matters conceming KOEI Co., Ltd. for the year ended March 31, 2008) - Separate Volume of
Reference Docuunents for General Meeting of Shareholders.”
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6. Matters prescribed in Article 74 of the Regulations for Enforcement of the Companies Act
concerning the candidates for Directors of “TECMO KOEI HOLDINGS CO., LTD.”

The candidates for Directors of “TECMO KOEI HOLDINGS CO., LTD.” are as follows:

(1) No. of shares held
in the Company
{2) No. of shares held
in KOEI
{3) No. of shares in
“TECMO KOEI
Name HOLDINGS CO.,
(Date of Background, Titles, Responsibilities and Representation of LTD." tobe
Birth) Other Corporations or Entittes allotted
Yasuharu | May 1999  Worked as a clinical resident at the Second | (1) 333,440
Kakihara Department of Surgery of Dokkyo Medical | (2) 0
(December University Hospital. 3) 300,096
30,1970} | Oct. 2000 Worked as a clinical resident at the Cancer
Institute Hospital of Japanese Foundation for
Cancer Research.
May 2001  Worked at the Second Department of Surgery of
Dokkyo Medical University Hospital.
Jun. 2001  Appointed Auditor of the Company.
Jun. 2004  Appointed Director of the Company.
Mar. 2006 Appointed Director of Tecmowave, Ltd.
(present post).
Jul. 2006  Appointed Chairman of the Management
Committee of the Company (present post).
Mar. 2007 Appoimted  Representative  Director and
Chairman of the Board of the Company.
Sep.2008  Appointed Representative Director, Chairman
of the Board and President of the Company
(present post).
Kenji Apr. 1986  Joined Hitachi, Ltd. ) 0
Matsubara | Dec. 2001  Joired KOEL ) 390
(February | Jan.2002  Appointed Exccutive Officer of Software | (3) 390
16, 1962) Department 4 of KOEIL.
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Mar. 2007

Apr. 2007

Appointed .chrmntative Director  and
President of ERGOSOFT Corp. (present post);
Representative Director and President of KOEI
CAPITAL Co., Ltd. (present post); Board
Director, President and COO of KOEIR
Corporation (State of California, USA) (present
post); and Vice President] of BEIJING XOEI

" SOFTWARE Co., Ltd. (present post).

Appointed Senior Managing Executive Officer
and General Manager of GAMECITY Division
of KOEI; Board Director, President and COO of
KOEI Ltd. (United Kingdom) (present post);
Board Director and President of KOEI France
SAS (present post); Representative Director of
KOEI KOREA Corporation (present post);
Director of TAIWAN KOEI
ENTERTAINMENT SOFTWARE Inc. (present
post); President and COO of KOEI CANADA
Inc.; and Board Director, President and COO of
KOEI ENTERTAINMENT SINGAPORE Pte.

Ltd. (present post}.

Jun. 2007 Appointed President and COO, and General
Manager of GAMECITY Division of KOEI
(present post); and Director of KOEI NET Co.,
Lid. (present post).
Mar. 2008  Appointed Board Director, President and COO
of KOEI CANADA Inc. (present post).
Yoichi Jul. 1978  Founded KOEI and assumed the office of | (1) 85,000
Erikawa President. {2y 2,027,455
(October | Mar. 1989  Appointed President of Koyu Lid. (currently | (3) 2,103,955
26, 1950) known as Koyu Corporation).
Apr. 1999  Appointed Chairman of KOEI
Jun2001  Appointed Director & Chief Advisor of KOEL
Jun. 2005  Granted the title of Founder, Director & Chief
Advisor of KOEI (present post).
Keiko Jul. 1978  Appointed Senior Managing Director of KOEL | (1) 0
Erikawa Jun. 1992  Appointed Executive Vice President of KOEL. | (2) 1,939,505
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(January 3, | Apr. 1999  Appointed President of KOEL {3) 1,939,505
1949) | um.2000  Appointed Vice Chairman] of KOEI NET Co.,
L.
Nov.2000 Appointed President of TAIWAN KOEI
ENTERTAINMENT SOFTWARE Inc.
Jun. 2001  Appointed Chairman of KOEI; Chairman of
K.OEI NET Co., Ltd.; Board Director, Chairman
and CEQ of KOEI Corporation (State of
California, USAY, and Board Director,
Chairman and CEO of KOEI CANADA Inc.
Aug. 2001  Appointed Senior Managing Director of Koyu
Corporation (preseat post).
Apr.2002  Appointed Chairman of ERGOSOFT Corp.; and
Chairman of KOEI CAPITAL Co., Ltd. (present
post).
Aug.2002  Appointed Board Director, Chairman and CEO
of KOEI Ltd. (United Kingdom)
Dec.2002  Appointed Representative Director of KOEI
KOREA Corporation.
Aug. 2004  Appointed Board Director, Chairman and CEO
of KOEl ENTERTAINMENT SINGAPORE
Pte. Lid.
Jan. 2005  Appointed Board Director Chairman of KOEI
France SAS.
Jun. 2005  Granted the title of Founder & Chairman of
KOEL
Apr.2006 Granted the title of Founder & Chairman
Emeritus of KOEI (present post); and Director
& Chairman Emeritus of KOEI NET Co., Ltd.
Kazuyoshi | Apr. 1980  Joined Nomura Securities Co., Ltd. {1) 1,000
Saknguchi | Dec. 1998  Joined Fuji Securities, Inc. (currently known as (3] 0
{February Mizuho Securities Co., Ltd.) €)] 900
20,1958) | Mar.2003 Joined Tecmowave, Ltd. and appointed
Director.
Jun. 2003  Appointed Director of the Company.
Jun.2004  Appointed Managing Director of Tecmo and
Managing Director of Tecmowave, Lid.
Apr.2005  Appointed Representative Senior Managing
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Director of Tecmowave, Lid.
Jan. 2006  Appointed Representative  Director  and
President of Tecmowave, Ltd. (present post).
Nov.2008 Appointed Managing Executive Officer of the
Company (present post).

(Note)  Mr. Kazuyoshi Sakaguchi also holds the post of the representative director and president of
Tecmowave, Ltd., which has a business relationship, including lease of real estates, with
the Company. None of the above candidates other than Mr. Sakaguchi has any special
interests with the Company or KOEIL.
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7. Matters prescribed in Article 76 of the Regulations for Enforcement of the Companies Act
concerning the candidates for Auditors of “TECMO KOEI HOLDINGS CO., LTD.”

The candidates for Auditors of “TECMO KOEI HOLDINGS CO., LTD."” are as follows:

{1) No. of shares heid

in the Company
(2) No. of shares held
in KOEI
(3) No. of shares in
“TECMO KOEI
Name HOLDINGS COQ.,
{Date of Background, Tities, Responsibilities and Representation of LTD" to be
Birth) Other Corporations or Entities allotted
Nobutaka { Apr. 1965  Joined Kancbo Harris Kabushiki Kaisha {n 0
Osada Jan 1971  Joined Teikoku Kanzai Kabushiki Kaisha | (2) 110,020
(Jan. 19, (currently kmown as Meizendo Kabushiki | (3) 99,018

1941) Kaisha).

Oct. 1979  Appointed Director and Head of Sales Division
of TEHKAN LTD. (currently known as
Meizendo Kabushiki Kaisha).

Dec. 1982  Appointed  Representative  Director  and
President of the Company (then with the trade
pame of Kabushiki Kaisha Tehkan Electronics).

Apr. 1987  Appointed Director and Head of Sales Division
of the Company.

Jun 1990  Appointed Managing Director of the Company.

Apr. 1992  Appointed Senior Managing Director and Head
of International Division of the Company.

Sep.1993  Appointed Head of Consumer Business
Division of the Company.

hm. 1994  Given additional post of Head of Sales
Development Division of the Company.

Apr.1996  Appointed Officer in Charge of Sales of the
Company.

Jun. 1997  Appointed Head of Sales Development Division
of the Company.

Jun. 1998  Appointed Officer in Charge of Management
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Planning Office of the Company.

Apr.1999  Appointed Officer in Charge of Sales
Development Division of the Conpany.
Apr. 2000 Appointed Officer in Charge of Armmsement
Business Division (currently known as
Tecmowave, Ltd.) of the Company.
Jun. 2002 Appointed Standing Auditor of the Company.
Jun.2003  Appointed Representative Senior Managing
Director of Tecmowave, Lid.
Appointed Director of the Company (present
post).
Jun. 2004  Appointed  Representative  Director and
President of Tecnowave, Ltd.
Jan. 2006  Appointed Director and Vice-Chairman of
Tecmowave, Ltd.
Mar. 2007 Appointed Director and Chairman of
Tecmowave, Ltd. (present post).
Satoru Apr. 1969  Joined Toyo Engineering Corporation. (1)
Morishima | Dec. 2000 Joined the Company. @
(Yanuary 2, | Mar. 2001  Appointed Senior Manager of Finance | (3)
1947) Department of the Company.
Jun. 2002 Appointed Standing Corporate Auditor (present
post).
Chiomi Apr. 1961  Joined the Kumamoto Regional Taxation | (1)
Yamamoto Bureau. (2)
{(November | Mar. 1973 Joined the Tokyo Regional Taxation Bureau. (k)]
26,1941) | Jul. 1974 Joined the National Tax Agency.
Jul. 1994 Appointed Deputy District Director of Koto
Nighi Tax Office.
Jul. 1999 Appointed District Director of Nighiarai Tax
Office.
Aug. 2000 Established Yamamoto Chiomi Tax Accountant
Office (present post).
Mar. 2005  Appointed Auditor of Tecmowave, Ltd.
Sep.2007  Appointed Standing Auditor of Tecmowave,
Ltd. (present post).
Takashi Apr. 1964  Joined The Bank of Yokohama, Ltd. (1)
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Ouchi
(May 21,
1941)

Oct 1978

Jul. 1980

Nov. 1983

Aug. 1988

May 1989

Mar. 2002

Oct. 2002

Jun. 2005

Jun. 2008

Appointed Head of Hong Kong Representative
Office of The Bank of Yokohama, Ltd.
Appointed Deputy President of Yokohama Asia
Limited (HK).

Appointed General Manager of Miyuki Branch
of the Bank of Yokoharna, Ltd.

Appointed General Manager, International
Department of Hamagin Research Institute, Ltd.
Appointed Senior Deputy General Manager, of
National Australia Bank, Tokyo Branch.
Appointed General Manager, Administration of
Koyu Corporation.

Appointed General Manager, Administration of
Koyu Eagle Vines Corporation.

Appointed Corporate Auditor of KOEI NET
Co., Ltd.

Appointed Corporate Auditor of the Company
(present post).

@
&)

(Note) 1. None of the sbove candidates has special interests with the Company or Tecmo.

2. Mr. Chiomi Yamamoto and Mr. Takashi Ouchi are candidates for Outside Auditors as
stipulated in Article 2, Paragraph 3, Item 8 of the Regulations for Enforcement of the
Companies Act.

Reasons for selecting Mr. Chiomi Yamamoto and Mr. Takashi Ouchi as candidates for

Outside Auditors |

(1) The board of directors recommends the election of Mr. Chiomm Yamamoto based on
the judgment that Mr. Yamamoto will be able to appropriately execute his duties from

8. Matters prescribed in Article 77 of the Regulations for Enforcement of the Companies Act
concerning the candidate for Accounting Auditor of “TECMO KOEI HOLDINGS CO., LTD.”

The candidate for Accounting Auditor of “FECMO KOEI HOLDINGS CO.,, LTD.” is as follows:
(As of June 30, 2008)

a professional standpoint a3 an tax accountant.

(2) The board of directors recommends the election of Mr. Takashi Ouchi based on the
expectation that he will be able to reflect his considerable experiences, track record
and insight regarding finance} in the suditing of “TECMO KOEI HOLDINGS CO,,

LTD.”
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Name KPMG AZSA & Co.
Location of Principal Office | AZSA Center Building, 1-2 Tsukudo-cho, Shinjuku-ku, Tokyo
Profile Numberof | 4,660 '
Personnel
(Breakdown) | Cestified Public Accountants: 1,889
Junior Certified Public Accountants: 626
Newly certified: 1,039
Administration: 1,106
History 1985 Asahi Shinwa Audit Corporation was formed.
Oct. 1993 Asahi & Co. was formed through merger with Inoue
Saito Eiwa Audit Corporation (formed in April
1978).
Jan. 2004 KPMG AZSA & Co. was formed through merger
with AZSA & Co. (formed in February 2003).

9. Matters concerning resolution of this agenda item

In the event that the Share Transfer loses its effect or is cancelled pursuant to Article 11 (Effect of
this Share Transfer Plan) or Article 12 (Change of Terms of Share Transfer and Cancellation of
the Share Transfer) of the Share Transfer Plan, respectively, the resolution of this agenda item

shall become invalid.
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(Translation)

Reference Documents for General Meeting of Shareholders
Supplement
Attached Materials for First Item

(Matters Relating to KOEI Co., Ltd.
As of and for the year ended March 2008)

Business Report

Consolidated Balance Sheets

Consolidated Statemnents of Income

Consolidated Statements of Changes in Shareholders’ Equity
Notes to Consolidated Financial Statements

Balance Sheet

Statement of Income

Statement of Changes in Shareholders’ Equity

Notes to Non-consolidated Financial Statements

Audit Report of the Accounting Auditor concerning Consolidated Financial Statements
(Certified Copy)

Audit Report of the Accounting Auditor (Certified Copy)

Audit Report of the Board of Corporate Auditors (Certified Copy)

Tecmo Ltd.
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Rule 802 Legend

This exchange offer or business combination is made for the securities of a foreign cormpany.
The offer is subject to disclosure requirements of a foreign country that are different from those of the
United States. Financial statements included in the document, if any, have been prepared m
accordance with foreign accounting standards that may not be comparable to the financial statements
of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
ot its officers or directors in a forcign court for violations of the U.S. securities laws. It may be
difficult to compel a foreign company and its affiliates to subject themselves to a U.S. cowrt’s
Jjudgments.

You should be aware that the issuer may purchase securities otherwise than under the exchange
offer, such as in open market or privately negotiated purchases.
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{Attachment)

1.

31st Annual Business Report
(From April 1, 2007 to March 31, 2008)

Current Status of KOEI Group

(B

Development and Results of Business

The global economy showed a firm growth due to the capital expenditure and the cxpansion of
demands in the emerging countries such as BRICs with their continuous high growth, in spite of
the heightened uncertainty over the U.S. economy due to the expansion of the global financial
crisis to the real economy, resulting from the skyrocketing resource cost and the sub-prime issue.

The Japanese economy also showed the moderate expansion supported by exports to the emerging
countries and the countries with resources or by the capital expenditure; however, the uncertainty
over the economic environment has been heightened.

The global market for game software is expanding, due to the contimuous strong growth in the
shipment of “Wii”, “Nintendo DS (“DS")” and “PSP”, and the firm growth in the shipment of
consoles of new generation model, such as “Play Station 3 (“PS3")” and “Xbox 360" in U.S. and
Europe.

Under such circumstances, we have been making efforts to create the unique entertainment
contents by developing the business insighting into the global and diversified needs of consumers
and by actively handling with the product development using the broadband networks. In
addition to that, we have endeavored to expand our presence and enhance the sales by enhancing
the worldwide promotion and developing the multi platforms strategy.

During the current fiscal year, we released “Dynasty Warriors 6” (for PS3/Xbox360), the newest
mode] of our principal titles which shipped more than 800,000 units. Not only that, “Sanurai
Warriors 2 Xtream Legends” (for PS2/Xbox360) and “BLADESTORM The Hundred Years' War”
(for PS3/Xbox360) recorded the sales of 400,000 units and 300,000 units, respectively. The
sales of the already released titles showed a strong growth, and “Dynasty Warriors GUNDAM™
(for PS2/PS3/Xbox360) and “Warriors Orochi” (for PS2/PSP/Xbox360/Windows) recorded the
sales of 600,000 units (880,000 units in total) and 500,000 units (1,060,000 units in total),
respectively, including the sales caused by the expansion of the mmiti platforms.

As to the online games, we have commenced the domestic billing services of “Romance of the
Three Kingdoms Online” (developed by KOEI ENTERTAINMENT SINGAPORE Pte. Ltd.} in
February 2008. Every three (3) titles currently under the billing services also make the stable
high return both domesticalty and overseas.

As a result of these successes, KOEI Group achieved the Net sales of 29,112 million yen (19.5%
up from the previous year), Operating income of 6,636 million yen (24.0% up from the previous
year),Ordinary income of 10,274 million yen (11.8% up from the previous year) and Net income
for the period of 5,256 million yen (1.7% up from the previous year), which is the best sales in the
past.
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The summary of the business scgment will be described in the next paragraph.

(Game Software Business)

“Dynasty Warriors 6 (for PS3/Xbox360), the newest of the series, which was the first principal
title sold as the next generation console model, were shipped in more than 800,000 units, and
“BLADESTORM The Hundred Years’ War”(for PS3/Xbox360), the new title, recorded the sales
of 300,000 units.

As to the sales of the already released ftitles, “Dynmasty Warriors GUNDAM™ (for
PS2/PS3/Xbox360) and “Warriors Orochi” (for PS2/PSP/Xbox360/Windows) recorded the sales
of 600,000 units (880,000 units in total) and 500,000 units (1,060,000 units in total), respectively,
due to the development of the muiti platforms.

As to the online games, we have commenced the domestic billing services of “Romance of the
Three Kingdoms Online” in February 2008. We have commenced the service of “Nobunaga's
Ambition Online Chapter of SOUHA” in March 2008 in Japan, and users of “Dynasty Warriors
Online” has been expanded due to the new service development in November 2007. We have
also commenced “@ Mobile™ services coordinated with the online games.

As to the mobile contents, we have commenced the service of “G1 Jockey” and “Mobile Dynasty
Warriors ™ with the full of realism in which 3DCG or effects are reproduced with the high quality.
In addition to that, implementing the new pay-as-you-go billing service has contributed to the
mcrease of sales.

As a result of these successes, the sale in the game software business was 21,194 million yen
{21.0% up from the previous year).

(Distribution Business)

In addition to the sales of the new video game software for family use such as “Dynasty Warriors
6"(for PS3/Xbox360) and “Samurai Warriors 2 Xtream Legends™ (for PS2), the repeat sales also
showed a strong growth. Not only that, the titles of the unaffiliated group such as “Atelier Lise:
The Alchemist of O'ldor” (for DS) by Gust Co., Ltd. also contributed to the increase of the sales.

Under the circumstance that the mmmber of participants of GAMECITY, our portal site, is
reaching to 1.5 million, play tickets for online games or tickets for neo-romance event were sold.

As a result of these successes, the sale in the distribution business was 17,305 million yen (20.9%
up from the previous year).

(Media Business)

The new event called “Harukanaru Tokino Nakde - Dancing one night” neo-romance stage, was
held and the number of the visitors of the events for fans recorded its best number in the history,
100,000. Sales of books, CDs, DVDs and related goods expanded, due to the synergetic cffect
byTchoonstquvisedinlheprinuspcriodealled"LaCordaD'Oro—prhnopasso—”md
“Angelique, Angel in Love- Shining Tomomrow-". In addition to that, “Game City Paperback
Library” (Light Novel), which is revolved among contents of the Company, was published.
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Walk-through books for “Dynasty Warriors 6 and “Warriors Orochi”, etc. were issued.

As a result of these successes, the sale was 2,656 million yen (18.6% up from the previous year).

(Other Business)

The other business developed by aiming mainly at the rights business, using the contents of the
Company. It showed a strong growth, which was represented by the good sales of “Pachislo
Samurai Warriors”.  The sale was 1,184 million yen (82.1% up from the previous year).

. Internal Sales or
Segment Sales to Unaffilisted | ‘prooer pmong Total (million yen) | Composition Ratio (%)
Custorness (million yen)| ¢ (million yen)

Game Software

Busi 8,961 12,232 21,194 30.8
Distribution Buxiness 17,249 56 17,305 592
Medin Business 1,856 799 2,656 6.4
Other Business 1,045 138 1,184 36
Total . 29,112 13,221 42,340 100.0
Deleted or Whole

- 13 13
C ) (13.227) (3,27m
Consolidated 29,112 29,112 100.0

(Note)  Composition ratio is calculated by the sales to unaffiliated customers.
(2) Capital expenditure

The capital expenditure in the current fiscal year mainly consisted of the construction of the new
premises and the purchase of the real property for business use, the total amount of which
amounted to 1,478 million yen.

(3) Capital Procurement

With the exception of the short-term borrowings from the bank (6,530 million yen) as a part of the
owaﬁngcapihldmhgpai&mspedﬂmpiﬂ]prmmthasbemmade&uhgﬂmcmt
fiscal year.

(4) Future Challenges

Upon the 30th anniversary on coming July 25, 2008, we are steadily performing “KOEI Vision
2011", the Mid-Term Management Policies of KOEI Group, pursuant to the group vision “world’s
number one entertainment contents provider™.
Provision of the new entertainment contents over the existing frameworks are becoming more
important, as video game consoles for family use or personal computers are becoming highly
functioned and the broadband network environment rapidly became ubiquitous. Thus, we are
perfomn:ng the following policies:
To place the “Dynasty Warriors™ brand as a core business which provides a stable income,
and to establish the another new strong contents brand so that both brands come to be the
driving force of the growth;
To develop the new business in the online/mobile ficld, the growing market, by placing the
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MMO category as a core business, in which KOEI is famous for being a pioneer, so that the
income is expanded.

+ To increase profitability per contents and to create contents which come to be the core of the
media mix, through the media mix and the development by collaboration with other business.

{5) Assets and Profits
(i) Assets and profits of KOEI Group

28th Peviod 291h Period 30th Period 31at Period-Current
Mach 2005 March 2006 March 2007 March 2008
et Salcs (million yen) 28,140 26224 24,359 29,112
edinacy Income (million 12270 11,981 9,186 10274
Net Income (million yen) 7,490 7336 5,166 5256
Net Income per share (yen) 1007 10791 76.29 77.80
Total Assets (million yen) 60,962 64,758 68,465 64,582
Net Assets (million yen) 52,315 56,527 58,842 58,055
(Note) 1. There was a one-point-three (1.3) for one (1) stock split as of February 20, 2006.
2. There was » one-point-three (1.3) for one (1) stock split as of July 20, 2004,
(ii) Assets and profits of the Company
28th Period 29th Period 30tk Period 315t Period-Current
Mach 2005 March 2006 March 2007 March 2008
Net Sales (million yen) 21,693 20377 18,981 20,864
°'_"’;‘“"T Income - {million 10,609 10,817 9,541 9288
Net Income (million yen) 6,783 7,041 5773 4,715
Net Income per share (ven) 129.66 103.62 85.28 69.80
Total Assets (million yen) 56235 59,698 63,748 59,854
Net Assets (million yen) 49,19 52,841 55,388 54,335

(Note) 1. There was a ene-point-three (1.3) for one (1) stock split as of February 20, 2006.
2. There was a one-point-three (1.3) for one (1) stock split a3 of July 20, 2004.

(6) Major Parent Company and Subsidiaries
(i) Relationship with Parent Company
The parent company of the Company is Koyw Corporation, which holds 31,045,198 shares of the
Company's shares (inchuding indirect holdings), which is 46.14% in the voting right ratio. The
two (2) Directors of the relevant compamy serve concurrently as the Directors of the Company.

(ii) Material Subsidiaries

Name Capial Voting Right Ratio (%) Principal Business
QBI NET Co,, 967 miltion yen 85.36 | Distribution and wholesale of software package
Egom oo 2,000 thousand USS 100.00 | Manufacturing and sales of software in U.S.
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2.

The consolidated subsidiaries amount to twelve (12), including two (2) material subsidiaries as
described above. Please refer to “(5) Assets and Profits” on page 5 for the consolidation in the
curent fiscal year.

(7) Principal Business Segment

The principal business of the KOEI Group consists mainly of manufacturing and sales business of
personal computer software, video game software for family use, books, CDs and videos,
distribution and wholesale business of personal computer software and video game software for
family use, venture capital business, real estate business and advertising agent business.

(8) Principal Business Offices

Head Officc  [1-18-12, Mitowa-cho, Kobolu-ku, Yokohams +hi, Kanagawa
Domestic Offices [KOEI NET Co., Lid., KOE! CAPITAL Co., Ltd, ERGOSOFT Corporation (Koboku-ku, Yokohama-shi/
wa)

Overseas Offices [KOE Corportion (U.S.), KOEI CANADA Inc.(Canads), KOEI Ltd. (UK), KOEI France SAS (France), KOE)
OREA Corporation (Korea), TATWAN KOE] ENTERTAINMENT SOFTWARE Inc. (Taiwan), KOE
tertainment Singapore Pre.Ltd. (Singapore), Tianjin KOEI Software Co., Ltd. (China), Beijing KOEN
frware Co., Ltd (China)

(9) Enployees
(i) Number of Employees of KOEI Group
Number of Employees Increase or Decrease from the End of the Previous Period
1,191 + 184 employees

(Notz) Themmbaofcmp!uyeauzhduﬂnmnnberofﬂmseuwﬂedﬁumtheGm:pofﬂowpmytodnmfﬁlimd
Group of the Company and includes the number of those seconded from the unaffiliated Group of the Company to the
Group of the Company (inchuding contract employees, regular part-time workers end temporary employees dispatched
by employee-leasing agencies).

(i) Number of Employees of the Company

Number of Employees mammﬁe Average Age Average years of Service
798 +13 335 85

(Note) 1. ThenmmﬂofnnphyﬂmhﬂesmcmnnbnofﬂlmmﬁmduGtoupol‘tbeCommytotbemﬁlimd
Group of the Company and inchudes the number of those seconded from the unaffiliated Grovp of the Company to the
Group of the Company (including contract employees, regular part-time workers and temporary employees dispatched
by employee-leasing agencies).
2. The mumber of contract employees, regular part-time workers and temporary employees dispatched by
employee-leasing agencies is not included upon calculating the average age and the sverage years of service.

Shares of the Company
(i) Total number of issuable shares: 200,000,000 shares

(i) Total number of issued shares: 68,650,510 shares (including 1,095,736 treasury shares)
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(iii) Numbexr of sharebolders: 12,309

(iv) Major shareholders:

Neme of Shareholders Number of Shares Held | Investment Ratio
shares 5 |
Koyu Corparstion 30,471,993 4438
EUROPEAN KOYU Corporation B.V. 5,730,000 8.34
Yoichi Erikawa 2917015 424
The Master Trust Bank of Japan Ltd. (Frust Account) 2,857,300 416
Keiko Erikawa 2829965 a1z
:_‘l‘_‘:; mﬁ“‘“"“ Bank,Ltd. 2,525,000 167
| KB Holgingy Corporation 2,191,000 3.20
| YMA Finance Corpocation 2,197,000 _ 320
National Mutual Insurance Federstion of Agricultural Cooperatives 1,915,810 279
DANSKE BANK CLIENTS HOLDINGS . 659,480 0.96

(Notz)  Although the Compeny bolds 1,095,736 treasury stocks (Investment Ratio 1.599%), it is excluded from the major
shareholders as described ahove, because it has no voting rights.
3

Stock Acqguisition Rights
(1) Stock acquisition rights held by the officers of the Company as of the last day of the current fiscal
year (as of March 31, 2008)
(i) Stock acquisition rights resolved at the shareholders’ meeting held on June 23, 2004 (KOEI Co.,
Ltd. Second Stock Acquisition Rights)

Class and Number of Shares underlying the stock acquisition rights
Common stock: 20,020 shares

No Consideration

Exercise Period of the stock acquisition rights
From huly 1, 2006 to June 30, 2009

+ Conditions for the exercise of the stock acquisition rights

a. A stock acquisition rights holder is required to be a director, auditor or employee of the
Company or its affiliate at the time such rights are exercised. Provided, however, that this
shnl]notapplyifsﬁchpetsonhasreﬁredasdirecwrorauditoroftheCompanyorits
affiliates at the expiration of his/her term or retired as an employee at the age limit or other
cases that the Board of Directors specially approves.

b. Hamkacqlﬁsiﬁmﬁglmholdabeconrsdeceaseiﬂminhmitmthmofmyexerdsesuch
rights. Provided, however, that such exercise shall be subject to the terms and conditions
prescribed in the “stock acquisition rights grant agreement”.

¢. No pledging or other disposal of the stock acquisition rights shall be permitted.

d. Other terms and conditions of the exercise of the stock acquisition rights shall be prescribed in
the stock acquisition rights grant agreement.

* Amount payable for the stock acquisition right
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- Holdings by the officers of the Company

Number of stock soquisition rights | St Uncerlying ""!B stock Number of Hoklers
('Zi)'““’" 154 20,020 shares 5
Cunide
Directors
Auditors
* Excluding Outside Directors.

(ii) Stock acquisition rights resolved at the shareholders’ meeting held on June 22, 2006 (KOEI Co.,,
Ltd. Third Stock Acquisition Rights)
+  Class and Number of Shares underlying the stock acquisition rights
Common stock: 12,200 shares

Amount payable for the stock acquisition rights
It shall be the fair price calculated by the Black-Sholes Model as of the allocation date
of Stock Acquisition Rights; provided, however, the payment of money is not required, as it will
be offset with the remuneration right held by a party to whom the relevant rights are allocated.

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Terms and Conditions for Exercise

a. A person who has been granted allotment of the stock acquisition rights (“Stock Acquisition
Rights Holder”) is required to be a director, auditor or employee of the Company or its
affiliates at the time such rights are exercised. Provided, however, that this may not apply if
such person has retired as director or auditor of the Company or its affiliate at the expiration
of his/her term or retired as an employee at the age limit or other cases that the Board of
Directors specially approves.

b. When a Stock Acquisition Rights Holder falls under reasons for disciplinary punishment
prescribed in the rules of exployment of the Company or its affiliates to which he/she is
employed, such Stock Acquisition Rights Holder may not exercise the stock zequisition
rights.

c. If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise
such rights

d. Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement
to be entered into between the Company and the Stock Acquisition Rights Holder, pursuant
to the resolution of the Board of Directors.

+ Holdings by the officers of the Company

"Shares underlying the stock

Number of stock acquisition rights isition right Number of Holders
g’m 12 12,200 shares 3
Outuide i
Directors
Auditors - - -
* Excluding Outside Directors.
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4.

(ifi) Stock acquisition rights resolved at the shareholders’ meeting held on June 22, 2006 (KOEI Co.,
Ltd. Fourth Stock Acquisition Rights)

Class and Number of Shares underlying the stock acquisition rights
Common stock: 9,000 shares

Amount payable for the stock acquisition rights
No Consideration

Exercise Period of the stock acquisition rights
From July 1, 2008 to June 30, 2011

Terms and Conditions for Exercise

A person who has been granted allotment of the stock acquisition nghts (“Stock Acquisition
Rights Holder”) is required to be a director, auditor or employee of the Company or its
affiliates at the time such rights are exercised. Provided, however, that this may not apply if
such person has retired as director or auditor of the Company or its affiliate at the expiration
ofh:slhcrtcrmorrem'edasancmployeeatﬂ:eage limit or other cases that the Board of
Directors specially approves.

When a Stock Acquisition Rights Holder falls under reasons for disciplinary punishment
prescribed in the rules of employment of the Company or its affiliates to which he/she is
employed, such Stock Acquisition Rights Holder may not exercise the stock acquisition
rights.

If a Stock Acquisition Rights Holder becomes deceased, the inheritor thereof may exercise
such rights

Other terms and conditions shall be prescribed in the stock acquisition rights grant agreement
to be entered into between the Company and the Stock Acquisition Rights Holder, pursuant
to the resolution of the Board of Directors.

Holdings by the officers of the Company

Number of stock scquisition rights mm“gg"”! stock Nurnber of Holders
(") 90 . 9.«» shares 2
Outaide -
, ]
Auditors -
* Exchuding Outside Directors.

(2) Stock Acquisition Rights Delivered to Employees of the Company and Officers and Employees of

Subsidiaries during Current fiscal year

Not applicable.

Officers of the Company
(1) Directors and Auditors (as of March 31, 2008)

l

Titke [ Name | Occupation B
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Founder, Director & Chief Advisor | Yoichi Erikawa | President & Representative Director, Koyu Corporation
Foundcr & Chairman Emerins. | Keiko Exikaws | Aoprescit Director & Semior Managig  Director, Koyu
Chairman & CEO Masaru Iyori Manager, S—P Department

President and & COO Kenji Matsubara M‘”‘““Gmmmmm

Senior Managing Director Yoshiki Sugiyama | Manager, Software Department

Director Shintaro Kobayashi | President & Representative Director, KOEI NET Co., Ltd.
Auditor Satoru Morishima

Auditor Morihiro Nagahori | Representative Director, NAGAHORE CORPORATION

Auditor Kyosuke Moriya | Representative Diroctor, K.K. TOP

Auditor Miyoshi Matsui

(Note) 1. Messts. Morihiro Nagahori, Kyosuke Moriya and Miyosi Matsui, Auditors, are Cutide Auditors.
2. Mr Satoru Morishinta, an Auditor, had served as the manager of finance and account of the Compeny, and has
Imowledge with respect to finance and accounting in respectable degree.
3. Mr. Miyosi Matsui, an Auditor, had been engaged in the credit service in The Bank of Yokoharma, Ltd. from April 1965
1o July 1989, and has know!edge with respect to finance and accounting in respectable degree.

(2) Amount of Rermmeration for Directors and Auditors

Directors  five (5) 178 million yen
Auditors  four (4) 12 million yen
(Outside Auditors  three (3} 3 million yen)

(Note) 1. The aggregate amount of remuneration described sbove inchades the increased reserve of accrued bonuses to Directors
and allowance for retirement benefit for Directors in the current fiscal year and the amount of remunerstion in stock
option.

2. The number of the Directors and the Auditors a3 of the end of the period is six (6) and four (4), respectively. The
difference between the number of the relevant officers and the numbers of officers to wharn remuneration is paid is the
m(t)DMMpy

(3) Outside Officers

Title Name Occupsation

<Concurrent Office of Exccutive Directors in  Other
Companics>

» Representative Director, NAGAHORI CORPORATION

» Representative Director, SOMA KK

» Director, Nicolo Polo Co., Ltd.

» Representative Director, K.X. Jury

There is a transaction with respect to manufacturing of
products between the Company and NAGAHORI
CORPORATION, where be serves a3 Representative Director.
There is no transaction between the Company and SOMA KK
where he serves a3 Representative Director, Nicolo Pole Co.,
Ltd. and KK hiry, respectively.

Auditor Morihire Nagahori

Princival Activi
He stiznded 3 of 30 meeting of the Board of Dircctors in: the
current fiscal year and all of 10 meetings of the Board of
Auditors, where he hay stated his opinions as needed besed on
the viewpaint as the experienced business manager.

Aunditor Kyosuke Moriya <Concurrent  Office of Executive Directors in  Other

-188-



Commpanies™>

+ Representative Director, KX. TOP

There i3 no transaction between the Compeny and K.K. TOP,
where he serves as Representative Director.

<Concurrent Office of Outside Officers in Other Companies™>

« Qutside Anditor, KOEINET Co., Ltd.

» Outside Auditor, Matsui Securities Co., Ltd.

+ Qutside Auditor, Aplix Corporation

There are trensactions in wide range between the Company
snd KOEI NET Co., Ltd,, subsidiary, where he serves as the
Ontside Auditor.

<Principal Activity>

He has attended 5 of 30 meeting of the Board of Directors in
the current fiscal year and all of 10 meetings of the Board of
Auditors, where he has stated his opinions 23 needed based on
the viewpoint as an experienced business manager.

Principal Activi

He has attended 13 of 30 meeting of the Board of Directors in
Auditor Miyosi Matsui the current fiscal year and all of 10 meetings of the Board of
Auditors, where he has stated his opinions 2 needad based on
the viewpoint as the professional in the financial accounting.

Accounting Auditor
(1) Name of Accounting Auditor

KPMG AZSA & Co.

(2) Amount of fees paid to the Accounting Auditor for the current fiscal year

Amount Paid
(i) Amount of fees for audit service for the current fiscal year 21 million yen
{ii) Amount of remuneration for services other than sudit for the current fiscal year 2 million yen
(m')wm;:nmofmymd any other property benefit payable by the 33 million yen
Compeny znd idiuries to the Accounting Awditor

(Nots)  As the Company does not clearly divide the xmoumts of fees between the sudit services under the Companies Act snd
the audit services under the Financial nstruments and Exchange Law i its audit agreement with its Accounting
Auditor, the amount described in (i) and (jii) inchude the amount of remunerstion under the Financial Instruments and
Exchange Law.

(3) Services not Stipulated under Article 2, Paragraph 1 of the CPA Act (Services other than Audit
Service)

The Company asks the Accounting Auditor for the professional advisory service with respect to
evaluation of the internal control, which falls under the service not stipulated under Article 2,
Paragraph 1 of the CPA Act (services other than audit service) and pays the consideration for the
relevant service.

(4) Policy of decision of dismissal or non-reappointment of the Accounting Auditor

The Board of Auditors of the Company shall dismiss the Accounting Auditor, in case the relevant
Accounting Auditor falls under any of the matters specified under cach item of Article 340,
Paragraph 1 of the Companies Act. In this case, the Auditor designated by the Board of Auditors
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will state the dismissal of the Accounting Auditor and reason(s) for the dismissal at the first
general meeting of shareholders to be held after the disrmssal.
The Board of Auditors shall make decision whether or not to reappoint the Accounting Auditor,

considering its length of auditing service.

6. System and Policy of Company
(1) The system for ensuring that Directors performs their duties and responsibilities m compliance with
applicable Jaws and ordinances and the Company’s Articles of Incorporation, and other system for
securing appropriate operation of the Company’s business

®

()

The Company resolved “Basic Policy for Internal Control System” as follows at the meetings of
the Board of Directors held on May 17, 2006.

The system for ensuring that Directors performs their duties and responsibilities in compliance
with spplicable laws and ordinances and the Company’s Articles of Incorporation:

The Board of Directors shall establish the Board of Directors regulations and the internal
regulations concerning execution of duties such as office authority rcgulations. Directors
and employees shall execute services pursuant to the specified internal regulations;

The Representative Director shall make the social responsibility of the Company clear, by
establishing the management principles and the compliance policy. By announcing that to
the employees, the Representative Director shall completely comply with the laws,
regulations and public policies as the assumption of the business activity.

The Director in charge of compliance shall be appointed and the Company shall make its
effort to maintain the cross-sectional compliance system and to understand problems, in
order to make employees comply with the laws, regulations and the Articles of
Incorporation.

Upon the breach of the laws, regulations or the Article of Incorporation by employees, the
Director in charge of compliance shall ask the personnel and general affairs department for
their disciplines, and upon the breach of the laws, regulations or the Article of Incorporation
by Directors, the Director in charge of compliance shall recommend the Board of Directors
about specific disciplines.

The system shall be established, in which, upon the discovery of any problems with respect
to the compliance by Directors, employees and Auditors, the report thereof shall be
immediately made to the Director in charge of compliance.

Matters concemning retention and management of information on performance of Directors of
their duties:

Any information with respect to execution of duties by Directors shall be recorded and stored
in writing or in electromagnetic, pursuznt to the Document Management Regulations.
Directors and Auditors may access the relevant documents at any time, pursuant to the
Document Management Regulations.

(iif) Risk of loss management regulations and other systems:

As to cross-sectional risks, the risk management system shall be established, by establishing
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the risk management committee, in which the Representative Director serves as the
chairperson.

A person in charge of risk in each service shall be specified in each department, and the
Director in charge of compliance shall be appointed as the responsible person, so that
performance of trainings and preparation of manuals are made in ¢ach department.

(iv) System ensuring that Directors may perform their duties effectively:

a.

The rules concerning the office authority and the decision making shall be established,

pursusnt to internal regulations such as office authority regulations, etc.

The Management Committee whose members are Directors and executive officers shall
review the performance in every week and shall perform the improvement plans.

The Board of Directors shall establish the Mid-Term Management Policies, the profit target

and the budget per each department under the relevant policies and perform the monthly and

quarterly performance management.

(v) System which ensures the appropriate operations of the KOEI Group:

The department in charge of intemal control in each group company shall belong to the
management department, which shall instruct and support each group company as necessary.
The internal audit department of the Company shall perform the internal audit for the
Company and each group company, make reports thereof to the person the Company and
each group company who are in charge of the internal audit, respectively, and the department
of the Company in charge of the internal audit shall support and give advices with respect to
instruction and performance of the improvement plans of internal control.

(vi) System concerning the employees who should assist the duties of the Auditors, if the Auditors
request the Company to designate such employees:

If required by Auditors, the employees who assist the duties of Auditors shall be designated.
The Board of Auditors may receive the report in advance from the Director in charge of
personnel issues about the persomel relocation of employees who belong to Auditors and
may offer any changes to the relevant persomnel relocation with reasons to the Director in
charge of personnel issues, if needed.

(vii) System through which the Directors and employees make reports to the Auditors, and other
system for reporting to the Auditors:

c.

Directors shall report the condition conceming the execution of duties of which they are in
charge in the material meetings which Auditors attend such as the meeting of the Board of
Directors.

Upon the discovery of any problems with respect to any facts which give material effects to
the Company and each group company, including but not limited to the statutory matters,
Directors or employees shall immediately report relevant problems to Auditors.

Auditors may require reports to the Company and each company of the group at any time.

(viif)Other system which ensures the effective audit by the Auditors:
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Auditors are guarantced opportmitics to retain professionals such as lawyers and
accountants and to receive advices concerning the auditing service as needed

(2) Basic Policy concerning Governance of Corporation

The Company does not specially decide the basic policy concerning persons who govern the
financial and business policy of the company.
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(Note)  The smount described in this annua! business report is rounded down to the amount described in the displxyed unit.
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Consolidated Balance Sheets
(As of March 31, 2008)

(Millions of yen}
Assets Lisbill
Current assets 19,076 | Current Liabilities 2,492
Cash and time deposits 5411 Notes and accounts payable - trade 1,126
Notes and accounts receivable 5,879 Accounts payable - other 894
Marketable Securities 4,646 Accrued corporation taxes 1,926
Inventories T2 Consumption tax payable 238
Deferred tax assets 1,095 Accrued bormses to employees 457
Cther current assets 1,296 Accrued boruses 1o Directors 27
Allowance for bad debts A24 Allowance for sales returns 207
Other current liabilities 613
Long-term llabilities 1,034
Long-term debt 10
Deferred tax income - 45
Allowance for retirement benchits for a7
Directors

Flxed assets 45,505 Reserve for retirement benefits 419
Tangible fixed assets 10,883 Deposits on contract 107
Buildings and structures 3,852 Other long-term lishilities 3
Machinery, equipments and vehicles 21 | Tota) Eabilitles 6,526

Land 4,267 Net assety
Construction in progress 1,949 | Shareholders' equity 61,704
Other 792 | Capital amount 9,090
Capital sarpins 12,548
Intangible fhxed aasets 180 Retained earnings 41,784
Treasury stock A1NY
Investments and other assets 34341 :’:jl::x.:d tramlation £4,368
Investment in securities 30253 | Ulresiized gains (losses) on A2,452
m against substantially bankrupt 86 genr;:i’nd losses on revaluation of A1,841
Deferred tax assets 2,650 fdj_ currency translation AT4
Deferred tax assets related to revaluation 1,260 | Stock acquisition rights 68
Other investments 177 | Mimority Interests 650
Allowance for bad debts AB6 | Total met assets 58,058
Total ssiety 64,582 | Tota! Habilities and net assety 64,582
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Consolidated Statements of Income
(From April 1, 2007 to March 31, 2008)

(Millions of yen)
Net Sales 29,112
Cost of sales 15,758
Groas profit 13,353
Selling, general and administrative expenses 6717
Operating income 6,636
Non-operating income
Interest income 2,334
Gain on sale of investment securities 1,730
Other 347 4,411
Non-operating expenses
Loss on derivative instruments 251
Exchange loss 510
Other 11 T4
Ordinsry income 10,274
Extraordizary expenses
Loss on devaluation of investment securities t,711
Loss on liquidation of business software operation 48 1,760
Net income before tax and other adjnstments 8,513
Corporation tax, resident tax and business tax 3,633
Corporation tax adjustments AH478
Minority interests 102
Net Income 5,256
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Consolidated Statements of changes in shareholders’ g_g ity

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

Sharcholders' equity
Retained Total
Capital amount|Capital surplus earnings Treasory stock | sharcholders'
equity
m ;‘ch)mh 31,2007 9,090 12,546 39,157 ALTS | 59109
Arnount of changes during the
consolidated fiscal year
Cash dividends paid AZ2,702 £2,702
Bonus to loyees of overseas
subsidiarics A0 A0
Net income 5,256 5,256
Purchase of treasury stock AT AT
Disposal of treasury stock 2 12 15
Increase due to consolidation of 12 32
subsidiaries
Net cg;i: in items other tl&:::
share ' equity during
consolidated fiscal year
Total changes during the consolidated
fiscal year (sallion yen) - 2 2,586 5 2,50
it oy T 31, 2008 9,090 12,548 T84 ALY 61,704
Evaluation and translation adjustments
Unrealized | URSalzed | pogigy |EVANAROD | Stock | pfineriy | Total et
gans {loues) on | ST | apelation Tights inferests | assely
(h”a) o | revaluation hmetwn adjustments
securities | o land adjustments |~ toal
Balance at March 31, 2007 749 | A1,84] 207|  Ass4 3} 61a| s8sa2
{mllion yen)
Amount of changes during the
consolidated fiscal year
Cash dividends paid AH2,702
Bonus to loyees of overseas
submd:me:p AG
Net income for the period 5,256
Purchase of treasury stock A7
Disposal of treasury stock 15
Increase due to consolidation of 2
subsidiaries
Net changes in items other than
sharehoiders’ equity during the A3,201 - A281 | A3483 65 36 | A3381
consotidated fiscal year
Tou! oo s mgo‘}“‘y;"””“d“"’d 23201 .| a| Asaees 65 36| A6
(oniloen yemy o 31, 2008 A2452| A184| a7 A436R|  68f 650 58,055
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Notes to Consolidated Financial Statements

{Notes concerning Significant Matters Which Constitute the Basis for Preparation of the Consolidated Financial Statements)
1. Scope of consolidation
(1) Number of consolidated subsidiaries: 12
Names of major consolidated subsidiaries:
KOEXI NET Co., Ltd.
KOEI CAPITAL Co., Ltd.
ERGOSOFT Corporation
KOE] Corporation
KOEI CANADA Inc.
KOEI Ltd.
KOEI France SAS
KOEI KOREA Corporation
TATWAN KOEI ENTERTAINMENT SOFTWARE Inc.
KOEI ENTERTAINMENT SINGAPORE Pte. Ltd.
Beijing KOFI Software Co., Ltd.
Tianjin KOEI Software Co., Ltd.
Beijing XOEI Software Co., Ltd. and Tianjin KOEI Software Co., Ltd. which were unconsolidated subsidiaries have
beer inchuded in the scope of consclidation starting from this consolidated fiscal year duc to their increased importance.
Only their balance sheets are reflected in the consolidated financial statements.
{2) Number of unconsolidated subsidiaries: 6
Names of major unconsolidated subsidiaries:
KOEI LIV Co., Ltd.
KOEI MUSIC Co., Ltd.
KOEI AD Co., Ltd.
UAB KOEI Baltija
All of the unconsolidated subsidiaries are of small size and none of their total assets, sales, net income for the period
and retained eamnings (the amounts corresponding to the Company's interests in such companies) has any material
ingm:t on the consolidated financial siatements.
1.C. Holdings Corp. completed its liquidation during this consolidated fiscal year.

2. Application of equity method
No equity method has been applied to KOEI LIV Co., Ltd. and five other unconsolidated subsidiarics because the
application of such method would have only & small impact on the net income for the period and retained earnings, and
because the application: of such method to those companies would be insignificant as a whole.

3. Business years of consolidated subsidiarics
The accounting dates for the consolidated subsidiaries KOEI KOREA Corporation and TAIWAN KOEI
ENTERTAINMENT SOFTWARE Inc. are December 31.  The results of these two companies are consolidated into the
consolidated financial statements after preparation of their provisional financial statements as of March 31, which is the
consolidated nccountin'g date.
The accounting dates for Beijing XOEI Software Co., Ltd. and Tisnjin KOE] Software Co., Ltd. are December 31. In
preparing the consolidated financia) statements, their financial statements as of December 31 are used and adjustments
ﬁneca;a;y for consolidation purposes are made with regard to significant tmnsactions arising between December 31 and
arch 31.

4. Accounting standards
(1) Valuation standards and methods for significant assets
(i) Securities .
a  Securities for trade purposes  ...... Market value method {cost of securities sold is calculated vsing the moving
average method)
b Other socurities
Securities with availzble fair ...... Market value method based on the market value as at the end of the fiscal
market values: year (valuation differences are disposcd using the direct net asset
adjustment method and the cost of securities sold is calculated using the
moving average method)

Securities with no available ... Cost method or amortized cost method based on moving average method

fair market value {straight-linc method)
(ii) Denivative ... Market value method
(ii1) Inventories

Products, merchandise and raw materials
The Company and three domestic consolidated subsidiaries
...... Mainly cost method based on moving average method
Overseas ... Mainly lower-of-cost-or-market method based on moving average method
consolidated
subsidiaries
Work in process ...... Cost method based on specific identification method
. Inventory goods ...... Last purchase price method
(2) Depreciation methods uscd for significant depreciable assets
(i) Tangible fixed assets
The Company and three domestic consolidated subsidiaries
...... Declining balance method (However, buildings (excluding accessory cquipments)
acquired on and after April 1, 1998 are depreciated using the straight-line method.)

Overseas ... Mainly straight-line metbod based on estimated cconomic lives of the assets
consolidated Major lives ere a3 follows:
subsidiarics Buildings and structures: 10 to 50 years
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(if) Intangible fixed assets
Software for market sale
«veer. Amortized based on estimated sales revenmues
Software for internal use
. Straight-line method based on the internal useful lives (not more than 5 years)
Other mngible

fixed assets .. Straight-line method
(3) Disposal method of stgmﬁcam deferred assets
Stock issuance cost

All of the stock issuance cost is expensed as incurred.
{4) Standards for allocation of sigmificant reserves
(1) Allowance for bad debts
In order to prepare for losses caused by bad debts, allowance for bad debts is accounted for based on the following
methods:

a General credit ......... Based on past credit loss experience
obligation
b Claims with default possibility and claims against bankrupt and substantially bankrupt obligors
......... Based on evaluation of financial condition

{ii) Accrued bomuses to employees
In order to for payment of bonuses for employees, the amounts needed for this consolidated fiscal year are
accounted for out of the expected amounts to be paxd for the benuses in the next consolidated fiscal year.

(i) Accrued bommses to Directors

In order to prepare for payment of bonuses for Directors, accrued bonuses to Directors are accounted for based on
the expected amounts to be paid for the bonuses in the current consolidated fiscal year.

(iv) Allownnce for sales returns
Inordermforlheesﬁmmd loss for products (bocks, etc.) due to sales returns, the Company and its
consolida iaries account for an amount cqual to gross profit on sales of estimated sales return based on
historical sales return rates.

{¥) Allowance for retirement benefits for Directors
In order to prepare for payment of retirement benefits for Directors, the Company and its domestic consolidated
subaxdumcaaccam:ford:emalmmmnpayablcasoftheendofthecmrmicnnsohdamdﬁscalywbmedonthe
internal regulations for payment of retirement benefits for Directons.

(vi) Reserve for retirement fits
In order to prepare for payment of retirement benefits for employees, the Comnpany and its domestic consolidated
subsidisries account for an smount which can be identified as accrued as of the end of the current consolidated
fiscal year based on the estimated amount of retirement benefit obligations and pension asscts as of the end of the
current comsolidated fiscal yesr.
Actuarial prins and losses are amortized in the consolidated fiscal year following the year in which the gain or loss
is recegnized by the stmight-line method over certain period (14 years) which is shorter than the averzge remaining
service years of employees.

(5) Accounting method for significant lease transactions
Finance lease transactions other than those that are expected to transfer ownership of the assets to the lessee are
sccounted for using a method similar to that used for general lease transactions.
(6) Other significant matters for preparation of consolidated financial statements
Accounting for consumption taxes
Tax-exclusive basis

5. Changes in nccounhngpohclcs
Method depreciation of tangible fixed assets

In accordance with the revision of the Corporation tax act (Law Amending Part of the Corporation tax act, Etc. (Law
No. 6 of March 31, 2007) and Cabinet Order Amending Part of the Enforcement Order for Corporation tax act (Cabinet
Order No. 83ome:h30 2007)), IhemﬂhodfmdeprxnmgmymetwquuedonmduﬂaAmH 2007 has been
changed to the method pursuant to the provisions of the law effective from this consolidated fiscal year.
As a result of such change, operating income, ordinary income and net income for the period (before tax and other
adjustments) have each decreased by ¥42 million compared to their amounts based on the previous method.

6. Additonal information
Method for deprecistion of ﬁ'ble fixed assets
Effective from this consolidated fiscal year, tangibie fixed assets acquired on or before March 31, 2007 is equally
amortized over a five-year period beginning in the year following the year in which the amortization reached its linmt
amount.
The impact of such change on the profit (or loss) is immaterial.

(Notes to the Consolidated Balance Sheets)

1. Accurrmlated depreciation of tangible fixed assets ¥5,751 million

2. Notes concerning unconsolidated subsidiaries and affiliated companies
The amounts related to unconsoclidated subsidiaries and affiliated companies included in each item are as follows:

Shares (investment in securities) ¥139 million
Amount invested (investment and other assets
(other investments)) ¥50 million

3. Revaluation of land
The value of lands of the Company's tangible fixed assets is reassessed according to the “Law concerning Revaluation of
Land” (Law No. 34 promulgated onMa:rch 31, 1998) and the “Law Amending Part of the Law concerning Rovaluation of
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Land” (amended on March 31, 1999).  Reganding the balance generated by the relevant revatuation, deferred tax assets
which correspond to "corporation taxes and other taxes imposed based on interest-related amounts’ are accounted for in
the assets section of the balance sheet, and the balance resulting from deducting such deferred tax assets is accounted for
as 'unrealized profits/(loeses) on revalustion of the land' in the net asscts section of the balance sheet.

As for the method of revaluation stipulated in Article 3, Patagraph 3 of the “Law concerning Revaluation of Land™ and
“Law Amending Part of the Law conceming Revaluation of Land,” calculation are made with reasonable adjustments
incloding correction of depth value, based on the vale calculated by using the method announced by the
Director-General of the National Tax Agency for the purpose of calculating the land value which constitutes the basis for
calculating the asscssment value of land-holding tax as stipulated in Article 16 of the Landbolding Tax Law (Law No. 69
of 1991) set forth in Article 2, Item 4 of the Enforcement Order for Law concerning Revalustion of Land Ordinance Ne.
119 promulgated on March 31, 1998).

Date of revaluation ) March 31, 2000
Difference between the fair market value of the

1and revalued as of the term end and the book (¥201million)
value after revaluation

4. Fractions less than the presentation units have been discarded.

{(Notes to the Consolidated Statements of Income)
Fractions less than the presentation units have been discarded.

(Notes to the Consolidated Statements of changes in sharcholders® equity)
1. Class and total oumber of issued shares as of the end of this consolidated fiscal year

Common stock 68,650,510 shares
2. Dividends
(i) Amount of dividend paid
Total amount of . .
Resohution Class of shares dividends D’“"‘;‘;‘g;""‘"’ Record date Effective date
{miflion yen)
Anpual sharehoiders’
meeting held on June | Common stock 1,013 15| March 31,2007 June 22, 2007
21,2007
Meeting of the Board
of Directors heldon | Common stock 1,688 25 | September 30,2007 { December 10, 2007
November 13, 2007

(ii) Dividends whose record date belongs 1o this fiscal year but whose effective date belongs to the next fiscal year

Total smount of e
Resolion | Chassofshares |  dividends  [Fund for dividends [DVXRAPST M%) ecorgdate | Effective date
(miltion yen)
Annual
shareholders’ : :
ing held an Comnnon stock 2,026 | Retained earnings 30 | March 31, 2008 June 23, 2008
June 20, 2008

3. Class and oumber of shares subject to the stock acquisition ri (excluding those whose first day of the period for
exercise of rights has not come yet) as of the end of this consolidated fiscal year
Common stock 226,980 shares

4. Fractions less than the presentation units have been discarded.
(Notes concerning Per Share Information)

1. Net asset value per share ¥848.72
2. Net income per share ¥77.80

The basis for calculating the net income for the period (per share) is as follows:

Current fiscal year
Net income per share
Net income ¥5,256 miilion
Amount not aitributable to cormmon shareholders ¥ million
Net income related to common stock ¥5,255 million
Average number of common stock during the period 67,552 thousand shares

(Notes concerning Major Subsequent Events)
Making KOEI NET Co., Ld. into a wholly-owned subsidiary of KOEI Co., Ltd. through stock-for-stock exchange
At their respective meetings of the Board of Directors held on May 13, 2008, each of KOEI Co., Ltd. (“KOEI") and
KOEI NET Co., Ltd. (“KOEI NET"} passed a resolution to conduct a stock-for-stock exchange through which KOEI
will become 8 wholly-owning parent ¢ y of KOEI NET and KOEI NET will become a wholly-owned subsidiary
of KOEI effective from Angust 1, 2008 (“Stock-for-Stock Exchange™) pursuant to the following conditions, and they
entered into a “Stock-for-Stock Exchange Agreement.”
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KOEI will conduct the Stock-for-Stock Exchange without the approval of the shareholders’ meeting in accordance with
the simplified edure for stock-for-stock exchange under Article 796, Paragraph 3 of the Company Law, while
KOEI will conduct the Stock-for-Stock Exchange with the approval of the anmmal shareholders ing.

As a result of the Stock-for-Stock Exchange, KOEI will become 2 wholly-owmng {Jamn company of KOEI NET as of
August 1, 2008 which is the effective date, and the shares of KOEI NET which will become a wholly-owned subsidiary
of KOEI will be delisted from Jasdaq Securities Exchange, Inc. (“Jasdaq™) effective from July 28, 2008 (the iast trading
date will be July 25, 2008).

1. Purposc of making KOEI NET a wholly-owned subsidiary through stock-for-stock exchange

(1) Purpose of the Stock-for-Stock Exchange
Under tke spirit of “creation and contribution,” KOEI is always creating and developing new entertainments, with its
vision of becoming the “world's mumber one entertainment contents provider.” In the area of game software, KOEI
created a mumber of popular series, inchding “Nobunaga's Ambition,” “Romance of the Three Kingdoms,” “Dynasty
Warriors 2,” and “Ncoromance.” 1In the category of tactical action game which was established in the “Dynasty
Warriors 2" series, KOEI developed the “Samurai Warriors,” “Dynasty Warriors GUNDUM,” and “Warriors
OROCHI" and the world of “Warriors™ obtamed strong support from many customers, with the curmilative total
gumber of software sold for the “Warriors™ series exceeding 15 million on a worldwide basis.  Also, in the area of
enline games, KOE] has always led the market, as shown by its provision of services related to 4 titles of MMO
{Massively Multi-player Online) games—including “Nobunaga's Ambition Online” which was introduced in pioneer
days—in Japan end other Asian countries. KOEI is actively seeking globalization of its business, having established
10 bases for development and sales in foreign countries.
As a subsidiary of KOEIL KOEI NET has developed distribution business in the market of PC game software and home
video-game software to be used in Japan. In 1999, KOBI NET established the “GAMECITY" website
(htip://www.gamecity.ne.jp) and entered into the internet business ahead of other competitors, and KOEI NET is
actively putting its efforts in the area of e-commerce. With a view to irmproving the corporate value of KOEI Group
through expansion of its distribution business, KOEI NET made its stock available for over-the-counter trading in June
2001 by hsting its stock on ‘the over-thecounter securiies market established by the Japen Securities Dealers
Associstion (thereafter KOEI NET Histed its stock on Jasdaq in December 2004). Currently, KOEI NET is a
consolidated subsidiary of KOEI with 85.36% of its total mumber of issued shares held by KOEI, and is a company
which plays a core part in KOEI Group's distribution business in Japan.
In November 2007, KOEI established its miid-term management plan called “KOEI VISION 2011.” KOEI regards the
petiod untit March 2012 as a period for “challenge and change” and intends to significantly expand its revenues
through creation of strong game systerns and business portfolios, as well as strengthening its management base which
enables long-term stable growth. Under the “KOEI VISION 2011 plan, KOEI is making efforts for improving its
corporate value, with its focus on three key businesses consisting of game software, online mobile and media rights
businesses. On the other hand, higher performance of hardware, dramatic popularization of portsble game machines,
and rapid growth of community in the online mobile area have led to further accelemation of the speed of change in the
environment swrounding the entertainment business, diversified and sophisticated customers’ needs, and intensified
market competition. In such enviromment, in order to make prompt management decisions and to implement
strategies flexibly under the 's mid-term and long-term strategies, we have determined that it will be necessary to
make KOEINET a wholly subsidiary of KOEI through the Stock-for-Stock Exchange.
Since its listing of sharcs on Jasdaq in Docember 2004, KOEI NET has ained to become a top distributor of computer
entertainment products, and has sctively made efforts for alliance with Japancse and foreign manufacturers and
expansion of contents provided by companies outside the group following such alliance, and e-commerce. In this
period, the ratio of sales of products provided by companies outside the group rose from 10.6% in March 2004 w
24.1% in March 2008, and the sales for e-commerce also rose from 1,006 million yen to 2,675 million yen in the same
period, showing good growths. On the other hand, the business environment, particularly for e-commerce, has
changed significantly, including the appearance of various services and the popularization of online shopping. In
addition, in the mid-term mansgement plan announced in November 2007 as well, the area of ecommerce, which is
expected to grow largely in the future, is regarded as a business area which constitutes the core of the plan.  Under
such environment, KOEI NET thinks that a particular enhancement of its e-commerce business is necessary for
improving competitiveness and for achicving the mid-term management plan, and KOEI NET elected to become a
wholly-owned subsidiary of KOEI since it conchuded that, in order to realize maxinmm corporate value of KOEI NET,
it would be best to create an environment where the personal and business bases which are the property of KOEI NET
and the contents and system infrestructures which are the property of KOEI can generate maximum synergies and to
make prompt decisions and implement flexible and efficient management initistives by becoming integrated with KOEL
in addition, with regard to handling of products provided by business partners outside KOEI Group as well, we think
that we will be able to cbiain further support by expanding cur presence in the distribution business (including the
enhancement of e-commerce) and enhancing our sales capablities. futare
We will further enhance competitivencss of the whole group in the by using KOEI Group's management
Tesources more effectively and improving the management efficiency for the whole group, and by continuing to provide
attractive and unique contents and services to customers in a timely manner through reinforced cooperation between the
creator and the seller. We will make sure to execute KOEI Group's mid-term and long-term growth strategies and
strive to improve the corporate values of both companies, so that KOEI NET's sharcholders who will newly become
KOETI's shareholders through the Stock-for-Stock Exchange can receive return of profits more than ever.

(2) Prospect and event for delisting
As 2 result of the Stock-for-Stock Exchange, KOEI will become & wholly-owning ramn company of KOEI NET as of
Angust 1, 2008 which is the effective date, and the shares of KOEI NET which will become 8 wholly-owned subsidiary
of KOEI will be delisted from Jasdaq effective from July 28, 2008 (the last trading date will be July 25, 2008) in
accordance with the share delisting standards of Jasdaq.

{3) Reasons for delisting and status of consideration of alternative measures
As mentioned above, as & result of KOBI NET becoming a wholly-owned subsidiary of KOEI through the
Stock-for-Stock Exchange, the shares of KOEI NET will be delisted from Jasdag in accordance with Jasdaq's share
defisting standards.  After the delisting, the shares of KOEI NET cannot be traded at Jasdaq.
However, the conunon stock of KOEI which is the consideration for the Stock-for-Stock Exchango arc histed on Tokyo
Stock Exchange, Inc, (“TSE™) and even after the Stock-for-Stock Exchange, the common stock of KOEI which is to be
allotted and delivered as a consideration for the Stock-for-Stock Exchange can be traded at TSE. Therefore, we will
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be able to continue to provide liquidity of shares 1o any KOEI NET's shareholder who has 2 or more shares of KOEI
NET. However, KOEI NET's shareholder who has less than 2 shares of KOEI NET will be allotted less than 100
shares (which constitate one unit of the shares of KOEI) of KOEl. While shares less than one unit cannot be sold in
the market of the stock exchange, shareholders can use the purchase system ai their request.  See 2. (2) - (Note) 3.
“Handling of shares less than one unit” for details of handling of such shares.
Also, holders of KOEI NET's shares can continue to trade any KOEF NET's shares held by them as ever at Jasdaq and
Ay cxercise any legal rights as set forth in the Companies Act or other related laws and regulations, until July 23, 2008
(scheduled date) which is the last trading date specifiod in 1. (2) "Prospect and event for delisting” above.
Since we think that the implementation of the Stock-for-Stock Exchange is the best measure for maximizing the

_corporate value, as explained in 1. (1) “Purpose of the Stock-for-Stock Exchange™ above, we have not especially
considered other measures,

(4) Measures for securing fairness
In order to secure fairness, in deciding ths implementation of the Stock-for-Stock Exchange, KOEL (i) requested Daiwa
Securities SMBC Co., Ltd. (*Daiwa Securitics SMBC™) which is a third party calculation agency to calculate the
stock-for-stock exchange ratio; (i) negotiated and discussed with KOEI NET using the result of such cakulation as a
reference information; and (i) resolved, at its meeting of the Board of Directors held today, to implement the
Stock-for-Stock Exchange based on the stock-for-stock exchange ratio agreed upon as a result of such negotiation and
Also, in order to secure fairness, in deciding the implementation of the Stock-for-Stock Exchange, KOEI NET: (i)
requested PwC Advisory Co., Lid. (“PwC Advisory™) which is a third party calculation agency to cakculate the
stock-for-stock exchange ratio; (ii) negotiated and discussed with KOEI using the result of such calculation as a
reference information; and (i) resolved, at its meeting of the Board of Directors held today, to implement the
Stock-for-Stock Exchange based on the stock-for-stock exchange ratio agreed upon as a result of such negotintion and
discussion. .
Neither KOEI nor KOEI NET has obtained from the above third party calcnlation agencies any faimess opinion stating
that the agreed stock-for-stock exchange ratio is reasonable for their respective sharcholders from a financial point of
YICW.
{5) Mcasures for aveidance of conflicts of interests

Of the five Directors of KOEI NET, Masaru Iyori holds a concurrent position as KOEI's Chairman & CEO, and Kenji
Matsubars holds a concurrent position as KOED's President & COO. As they are in a position te be involved in the
decision-making concerning the Stock-for-Stock Exchange at KOEL neither of them participated in the discussion and
resclution at KOEI NET's mecting of the Board of Dircctors from the ive of avaidance of conflicts of interests.
On the other hand, of the six Directors of KOEI, Shintaro Kobayashi holds a concurent position as KOE! NET's
President & Representative Director. As he is in a position to be involved in the decision-making concerning the
Stock-for-Stock Exchange at KOEI NET, be did not participate in the discussion and resolution at KOEI's mecting of
the Board of Directors from the perspective of avoidance of conflicts of mterests.

2. Cutline of stock-for-stock exchange
(1) Schedule for stock-for-stock exchange

MeetinpohheBw'do_thwm for resolution of stock-for-stock

Mm%ck for-cmgk exchange -

o g sgreement

ey ~Y . May 13, 2008

L“’”“"m) Sharcholders' meeting for approving the stock-for-stock 5, 19 2008 (scheduled date)

(KOEI NET)

Last trading date (KOEI NET) July 25, 2008 (schedaled date)

Date of delisting (KOEI NET) Tuly 28, 2008 {scheduled da)

Effective date of the stock-for-stock exchange August 1, 2008 (scheduled dste)
Date of delivery of share certificates (KOEI) Middic of September 2008 (scheduled date)

(Note) KOEI will conduct the Stock-for-Stock Exchange without the spproval of the sharcholders’ meeting in accordance with the
simplified procedure for stock-for-stock exchange under Article 796, Paragraph 3 of the Companies Act.
(2) Details of allotment related to stock-for-stock exchange

KOEI Co., E1d. (to becorne KOEINET Co., Ltd. (to become:
Company name wholly-owning parentt company) wholly-owned subsidiary)
Details of allotment related to 1 %0
stock-for-stock
Number of new shares to be issued .
upon stock-for-stock exchange Common stock: 1,020,240 shares
(Notes)

1. Share allotment ratic
90 shares of commmon stock of KOEI will be allotted and delivered for each share of common stock of KOEI NET.
However, no shares of common stock of KOE! will be allotted through the Stock-for-Stock Exchange for the 66,096 shares
of common stock of KOEINET held by KOEL

2. Number of shares to be deliverad upon the Stock-for-Stock Exchange
KOEI will deliver to those sharehoklers {inchiding beneficial shareholders but excluding KOEID) recorded or registered on the
final register of sharcholders (including the register of beneficial shareholders) as of the day preceding the Stock-for-Stock
Exchange, common stock of KOEI in a number equivalent to the totat mumber of KOEI NET's common stock held by such
shareholder multiptied by 90, in exchange for KOEI NET's common stock.

3. Handling of shares less than one unit
Following the Stock-for-Stock Exchange, those shareholders who will hold less than one unit of KOEFs shares will be also
entitled to receive KOETs dividends for any record date on and after the effective date of the Stock-for-Stock Exchange, in
proportion to the number of shares held by such shareholder, but they will not be able to sefl shares less than one unit in the
market of the stock exchange. Those shareholders who will hold less than one unit of KOETs shares can use the following
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system in respect of KOEYs shares. Details of the timing of commencement of handling and other matters wilt be informed
to shareholders concurrently with the notification concerning submission of share certificates.

System for purchase of shares less than one unit {Selling of shares less than one unit)

This is & system where KOE] purchases from shareholders KOEIy shares leas than one unit which cannot be sold in the
market Sharehokders may request such purchase starting on the effective date of the Stock-for-Stock Exchange (August 1,
2008 {scheduled date)). Payment of the price of purchase will be started to be made in ke September of 2008,

{3) Basis of calculation for allotment related to stock-for-stock exchange
{i) Basis of calculation

With regard to the stock-for-stock exchange ratio for the Stock-for-Stock Exchange, in order to secuze the faimess
and adequacy of such ratio, KOEI and KOEI NET decided to respectively request a third party independent from
the two companies to calculate such ratio, and KOEI selected Daiwa Securitics SMBC and KOEI NET selected
PwC Advisory as their respective third party calculation agency. .

Daiwa Securities SMBC cakulated the ratio for KOEI using the market share price analysis (using the Volume
Weighted Average Price for each of (i) the one month from Apri] 10, 2008 to May 9, 2008, (i) the threc months
from Fehruary 10, 2008 to May 9, 2008; and (iif) the six months from November 10, 2007 to May 9, 2008)—since
KOETs shares are listed on TSE and market share price is available—und the discounted cash flow analysis (“DCF
analysis”y—in order to reflect future business activities in the evaluation. With regard to KOEI NET, Daiwa
Securitics SMBC calculated the ratio for KOEI NET using the market share price analysis (using the Volume
Weighted A Price for each of (i) the one month from April 10, 2008 to Msy 9, 2008; (ii) the three months
from Pebruary 10, 2008 to May 9, 2008; and (iii} the six months from November 10, 2007 to May 9, 2008)—since
KOE] NET's shares sre listed on Jasdaq and market share price is available—and the DCF analysis—in order to
reflect future business activities in the evatuation. The evaluation range of each calculation analysis assuming that
the per share value of KOED's shares is *1” is as follows:
Calculation Valuation range of stock-for-stock exchange ratio

| snalysis

Market thare price | 73.58 ~ T7.76
 analysis —
DCF enalysis 7637 ~ G157
On the other hand, PwC Advisory calculated the ratio for KOEI NET using the market-share-price based analysis
(using the Volume Weighted Average Price and the average closing price for each of (i) the one month from April
10, 2008 to May 9, 2008; (ii) the three months from February 10, 2008 to May 9, 2008; and (iii) the six months
from November 10, 2007 to May 9, 2008y—since KOEI NET's shares are listed on Jasdaq and market share price is
svailable—and the discountsd cash flow analysis (“DCF analysis"y—in order to reflect future business activitics i
the evaluation. With regard to KOEL, PwC Advisory calculated the ratio for KOEI using the market-share-price
based analysis (using the Volume Weightzed Average Price and the average closing price for cach of (i) the one
month from April 10, 2008 to May 9, 2008; (ii) the three months from February 10, 2008 to May 9, 2008; and (iii)
the six months from November 10, 2007 to May 9, 2008)—since KOETs shares are listed on TSE and market share
price is svailable—and the DCF analysis—in order to reflect future business activities in the cvaluation. The
evaluation range of each calculation analysis assuming that the per share value of KOEI's shares is “17 is a3
follows:

Calculstion Valuation rmge of stock-for-stock exchange ratio
analtysis

Marketshareprice | 7233 ~ B0.14

based anslysis

DCF snalysis 77.78_~ 10049

We donot ¢ tn&sim’ﬁf-icnmincmorre:hctioninthcpmﬁtmtedintheproﬁtplansufKOElmdf(-OBl
NET whick Daiwa utities SMBC and PwC Advisory used as the basis for the cakulation based on DCF

analysis.

In addition, the results of calculation of the stock-for-stock exchange ratio which were submitied by the above third
party calculation agencies do not intend to present any opinion as to the fairness of the stock-for-stock exchange
ratio used in the Stock-for-Stock Exchange.

{ii) Background of the calculation

As & result of a rmmber of negotiations and discussions between KOEI and KOEI NET, after a careful
congideration using the results of calculstion of the stock-for-stock exchange ratio submitted by the above third
party calculation agencies 83 a reference material and taking into consideration several factors including the two
© jes" recent trends of share prkes and financial forecasts, KOEl and KOEl NET decided that the
stock-for-stock exchange ratio stated in 2. (2) above is in the interests of sharcholders of both KOEI and KOE}
NET, and they approved the stock-for-stock exchange ratio for the Stock-for-Stock Exchange at their respective
meetings of the Board of Dircctors held on May 13, 2008.

This stock-for-stock exchange ratio may be changed by discussion between the two companies in the event of any

significant c!

agencies
Neither Daiwa Securities SMBC nor PwC Advisory is a related party of KOEI or KOEI NET.

in the conditions on which the calculation is based.
(iii) Relationship wath calculation i

{4) Handling related to stock acquisition rights (shinkabu poyakukenr) and bonds with stock acquisition rights (shinkabu
i shasai) of the wholly-owned subsidiary

KOEI NET bas not issued any stock acquisition rights (shinkabu yoyakuken) or bonds with stock acquisition rights

(shinkabu yoyakukentsuki shasai).

3. Outline of the parties to stock-for-stock exchange

(ss of March 31, 2008)

{as of March 31, 2008}

(1)} Trade name

KOEICo., Ltd

KOEINET Co., Ltd.

() Business description

Phnning, development, research and sales of
home computer game software, and plaming,

Distribution, wholesale and mail order sales of
mm]mwﬁwquvidenm

geulggnunuﬂopanﬁmofmw and peripheral equipments
Date of July 3, 1992
3 . July 25, 1978
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@ ‘l,.?ﬁc::ionoﬁud P‘}rlmwl-cho 1-chore, Kohoku-ku, Minowa-cho, Koholas-ku, Yokohama-shi
5 Name and title of Chairman & CEO President & Representative Director
Representative Masar: lyori Shintaro Kobaynshi
(6) Capital amount ¥9.090 million ¥96Tmillion
( Jotal pumber of 68,650,510 shares 77,432 shares
(B)  Net assets ¥58.,055 miltion (consotidated) ¥4,227 million (non-consolidated)
(9) Total assets ¥64,582 million (consolidated) ¥7, 761miilion (non-consolidated)
00) ﬁ*’“"“’"""" March 31 March 31
Number of idated) idated]
@ = Sony Comf l.;::nimn:nhm KK GEO S 351;' "
.. . y Computer X upp
(1) Frivcipalbusiness | yop o, Lid, YAMADA DENKI Co,, Ltd.
patners Nintendo Co., Ltd. NESTAGE 00, LTD,
KOYU Corporation 44.38% KOEI Co., Ltd. 85.36%
EURQPEAN KOYU
CORPORATIONB.V. B.34% KOEI NET employees' 0.42%
(Standing proxy: Dziwa * shareholding system i
Securities SMBC Co., Ltd.) 033
s Yoichi Erilkawa 4.24% Hiroshi Onoki ,33%
(13) Major sbareholders | 1o Master Trust Bank of
¥ Japen, Lid. 4.16% Michihiro Ito 025%
(trust account)
Keiko Erikswa 4.12% Masaki Chitose 0.19%
Jepan Trustce Services Bank, e .
Led. (trust account) 3.67T% Sumiyuki Inokoshi 0.19%
(a3 of March 31, 2008) (a3 of March 31, 2008)
L. The Bank of Yokohzma, Ltd. The Baok of Yokohama, Ltd.
() Briocipel Banks of | iy Bank, Led Mizuho Brnk, Lid
(15} Relatiorships between the companies
ncmwl.m. KOE! is the parent company of KOEI NET and holding 66,096 shares (85.36%) of commeon stock of KOEI NET.
Two Represenative Directoes 0f KOEI bold concurrat positions s KOEI NET' Director and one
Personal Representative Director of KOEI NET holds a concuzrent position s KOEI's Director.
relationship One Outside Auditor of KOEL holds & concurrent position as KOEI NET's Outside Auditor.

- Three employees of KOEI are being seconded to KOEI NET.
Bm KOE! sells software and books (about 76.5% of the total purchase price of KOEI NET) to KOEI NET.

Apphicabitity of | KKOEI NET 13 a consobdated subsidiary of KOEL and thereiore falls under  related perty of KOEL
relsted parties
(16) Results for the past three years

KOEI (consolidated) KOEI NET (non-consolidated)
Last day of business year March 31, March 31, | March 31, | March 31, | March 31, | Mach 31,
actual ) 2006 2007 2008 2006 __| 2007 2008
Net (mullion yen}) 26224 24359 29,112 16,009 14,315 17,305
Openmg incoene (million yen) 7,733 5351 6,636 933 668 964
Ordmnymune(mlllm_yen) 11,98 9,186 10274 1,116 843 1,143
Net income {million yer) 7336 5,166 5,256 665 475 650
| Net income per (yen) 1079 76.29 T1.80 8,548.63 6,139, 3,915.96
Anmul Dividend per ghare (ven) 55.00 40.00 £5.00 3,750.00 3,000.00 4,300.00
[ "Net assets per shire (yen) 833.21 861.93 348.72 48,027.27 51,637.39 54,598.39
4. Status after the Stock-for-Stock Exchange

(1) Trade name KOEI Co., Lid

. . . Planning, development, research andd sales of home computer game software, and planning,
{2)  Principal business development and cperstion of amusement facilitics
{3) __Location of head office | 18-12, Minowa-cho 1-chome, Kohoku-u, Yokohama-shi
) Name and title of Charman & CEO

Representative Masary Iyori
(5) _ Capital amount ¥2,000,815,533
Total asscts Not determined st the current moment.

(7)  Net assets Not determined at the current moment.
® I.ut day of busineas March 31

) Oullme of accounting treatment
is expected that this transaction will fall under “transaction with minority shareholders™ among “transaction
nmong jes under common control.”  The value of goodwill arising fmm the Stock-for-Stock Exchange
is unknown at this moment. ' We will inform it to you as soon as it is
{10) Future prospects
From now on, we will use KOEI Group's management resources more effectively, and pursue execulion of
mid-term and long-term growth strategies and improvement of the corporate values of both companies.  Since
KOEI NET is already a consolidated mbsidiary of KOE], the impact of the Stock-for-Stock Exchange on KOET's
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results is expected to be minor, both on a consolidated and non-consolidated basis.

(Notes concerning Other Matters)
ing to retirement benefits
(1) Outline of retirement benefit system adopted by the Company
The Company has a qualified retirement pension system for all of the employees’ retirement benefit systems since April
1, 1990. Also, the Company’s domestic consolidated subsidiaries have a termination allowance plan which is a
defincd-benefit system and overseas consolidated subsidiaries have a defined-contribution system.
(2) Retirement benefit obligation and its breakdown (as of March 31, 2008)

Retirement benefit obligation AH¥1,832 million
Pension assets ¥1,237 million
Unfunded retirement benefit obligation A¥595 million
Unrecoghized actuxrial difference F175 million
Reserve for retirement benefits A¥419 million

{Notz) Domestic consolidated subsidiaries apply a simplified method in calculating the retirement benefit obligation.
{3) Breakdown of expense for retirement benefits (from April 1, 2007 to March 31, 2008)
Service cost

¥195 million
Interest expenses ¥3) million
Expected return on assets (subtraction) L¥44 miltion
Acharial difference ¥14 million
Expense for retirement benefits ¥199 million

(Note) Expense for retirement benefits of consolidated subsidiaries which spply the simplified method is inchuded in the service

cost.
(4) Matters regarding the basis for calcalation of the retirement benefit obligations (as of March 31, 2008)
Discount rate 2.0%

Expected return on assets 3.5%
Periodic allocation method for estimated retirement benefits straight-line standard
Years over which actuaris! gain or loss is amortized 14 years

{Amortized in the business year following the year in which the gain or loss is recognized by the stmight-line method
over certain period which is shorter than the average remaining service years of employees.)
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Balance Sheet
{As of March 31, 2008}

(Millions of yen)
Assets Lisbifities
Currest assets 13,697 | Current Habilities 4,515
Cash and time deposits 2,728 Accounts paysble - trade 481
, Short-term bomrowings from affiliated
Long-term borrowings from affiliated
Marketable Securities 3435 compamics to be repaid within one 100
year
Products 137 Accounts payable - other 1,106
Raw materials 80 Accrued corporation taxes 1,490
Work in process 256 Consumnption tax payable 236
Inventory goods 3 Accrued expenses 230
Advanced moncy 78 Accrued bonuses to employees 443
Prepaid expenses 77 Accrued bonuses to Directors 18
Uncamned money 76 Allowance for sales returns 139
Short-term loan to affiliated companies 188 Other current lisbilities 171
Deferred tax assets 677 | Long-term Habilitles ) 1,003
Other current assets 722 zfm borrowings from afﬁluted 210
Allowance for bad debts Aty | Allowasce for rerement benefits for 406
Fized assets 46,157 Reserve for retirement benefits 352
Tangible fixed assets 9,190 Other long-term liabilities 33
Buildings 3,143 5,519
Accessory equipments 554
Structures 113 { Shareholders’ equity 58,406
Machinery and equipments 17] Capital amount 9,090
Vehicles 3| Capiial sarpins 12,548
Tools, instrmments and equipments 641 Additional paid-in capital 12,505
Land 4,267 Other capital surpluses 42
Construction in progress 449
Intangible fixed assets 226 | Retnined carnings 38,586
Software 219 Profit reserve 749
Other intangible fixed asscts 7 Other retained carnings 37.837
Investments and other assefs 36,739 Other rescrve 331
Investment in sccuritics 27,119 Earned surplus carried forward 37,506
Shares of affilisted companies 3,577
Caims against substantially bankrupt 78| Treasury stock ALT19
Investment in affiliated companies 2,093
Deferred tax assets 3,448 vt:l:::t: and translation A4,240
Deferred tax assets related to revaluation 1,260 nrealized gains (Josses) om A2,398
Other investments Unrealized Josses on revalnation
_ _ 9 | of the land Al
Allowance for losses on investments in AB55 Stock acquisition rights P
companies )
Allowance for bad debts A78 1 Total net assets 54,315
Total asgets - 59,854 | Total Ha/ and ne 59,854




Statement of Income

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

{Millicns of yen)

Net Sales 20,864
Cost of sales 10,401
Gross profit 10,462
Sefling, general and adminisirative expenses 4,735
Operating income 5,727
Non-operating income
Interest on securities 1,970
Dividends received 441
Gain on sale of investment securities 1,733
Other 98 4,242
Non-operating expenses
Interest expense 14
Loss on derivative instruments 253
Exchange loss 397
Other 15 681
Ordinary income 9,288
Extraordinary expenses
Appraisal loss from investment securities 1,666
Appraisal loss from shares of affiliate companies 343
m; for losses on investments in affiliated 284 2,295
Net income before tax and other adjustments 6,993
Corporation tax, resident tax and business tax 2,872
Corporation tax adjustments H5M
Net income 4715
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Statement of changes in shareholders’ equity

(From April 1, 2007 10 March 31, 2008)

Sharcholders' equity
Capital Surphus Renined earnings
} Other retained eamnings
Capital | Additional Ou?er Tot'al Profit {Reserve for Eamed
smount paiddn | capital | Capital speciz] Other | surphus
capital | surpluses | surphus depreci- | reserve | caried
ation forward
Balance at March 31, 2007
(million yen) 9,050 12,505 40 12,546 749 1 kX)) 35,492
Amount of changes during the business
year
Cash dividends paid A2,702
Revensal of reserve for special Al 1
depreciation
Net income 4,715
Purchase of treasury stock
i of treasury stock 2 2
Disposal
Net changes in itemns other than
sharcholders' equity during the
business year
Total changes during the business year . . 2 2 . Al . 014
(miflion yen) Z
Balance st March 31, 2008
(million yen) 9,090 12,505 42 12,548 749 - 331 37,506
Sharcholders' equity Evahuation and translation
Retained .
5 adjustments
| carnings | s Stock
. i .. { Tomimet
e ey T e o e
Total retained,  stock , gains  [Qossesyon| °. | mEh®
earnings (losses)on| revahua- »
secufities |tion of the [~ total
land
Balance st March 31, 2007
(million yen) 36573 | ALTIS 56,485 741 | AL1,841 | A1099 . 3| 55388
Amount of changes during the business
year
Cash dividends paid A2,702 A2,702 A2102
Reversal of reserve for special . . .
depreciation
Net income 4715 4715 415
Purchase of treasury stock A7 fay} AT
Disposal of treasury stock 12 15 15
Net changes in items other than
sharcholders' equity during the 43,140 -1 H3,140 65 | A3074
business year
Total changes during the business year }
(million yen) 2,012 1 2,021 | A3140 43,140 65 | Al,053
Bahnce o March 31, 2008
pao : 38,586 1,719 s 98 1,841 4 681 54335
(million yen) 8,5 A 8,506 | A2} A A4240 .3
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Notes to Non-consolidated Financial Statements

(Notes concerning Significant Accounting Policies)
1. Vahation standards and methods for securities .

(1) Securities for trade purpose Market vatue method (cost of securities sold is calculatod using the moving average method)

(2) Shares of subsidizries Cost method based on moving average method

(3) Other securities
Securities with available Market value method based on the market value 23 a1 the end of the fiscal year (valuation
fair market values: differences are disposed vsing the direct net asset adjustment method and the cost of securities

sold is calculated using the moving average method)
Securities with no available Cost method or amortized cost method based on moving average method (straight-line method)
fair market value:
2. Valuation standards and methods for derivatives

Derivative Market value method

3. Valuation standards and methods for inventories
Products, merqhandise Cost method based on moving average method

and raw materials

Work in process Cost method based mﬁc identification method

Inventory goods Last purchase price

4. Depreciation methods used for Declining balance method (However, the Company uses the straight-line method for
tangible fixed assets buildings acquired on and after April 1, 1998.)

Major useful lives arc as follows:
Buildings 15 to 50 years
Facilities attached to buildings 810 18 years
Tools, instruments and equipments 410 15 years

5. Depreciation methods used for intangible fixed assets
Software for internal use Straight-line method based on the cstimated internal useful lives (not more than 5 years)
Other intangible fixed assets  Straight-line method

6. Disposal method of defared assets
Siock issuznce cost All of the stock issusnce cost is expensed as incurred.

7. Methods for allocation of reserves
{1) Allowance for bed dcbts
In order to prepare for losses caused by bed debts, allowance for bad debts is accounted for based on the following

General credit obligation Based on past credit loss experience

Claims with default possibility and claims against baniorupt and

substantially bankrupt obligors Based on evalustion of financial condition
(2) Accrued bonuses to employees

In order to prepare for payment of bonuses for emmployees, the amounts needed for the current fiscal year are
accounted for out of the expected amounts to be paid for the bomises in the next period.

(3) Accrued bonuses to Directors
In order to prepare for payment of bonuses for Directors, accrued bonuses to Directors are accounted for based on the
expected amounts to be paid for the bonuses in the current business year.

(4) Allowance for sales returns
In order to prepare for the estimated loss for products (books, etc.) due to sales returns, the Company accounts for an
amount equal to gross profit on sales of estimated sales return based on historical sales return rates.

(5) Allowance for retirement benefits for Directors
[norchrtopreparcfmpaymtofmﬁmtbeneﬁuforbimcm,mmlnmountpayablensofthcmmmdis
sccounted for based on the internal regnlations for payment of retirement benefits for Directors.

(6) Reserve for retirement benefits
In order to for payment of retirement benefits for employees, an amount which can be identified as accrued is
accounted for as of the term end based on the estimated amount of retirement benefit obligations and pension assets
as of the term end.

Actuaris] gaine and losses are amortized in the business year following the year in which the gain or loss is
tecognized by the straight-line method over certain period (14 years) which is shorter than the average remaining
service years of cmployees.

{7) Allowance for losses on investments in affiliated companies
In order to prepare for losses on investments affiliated companics, an amount deemned necessary is accounted for
considering the financial conditions and other factors.

8. Accounting method for lease transactions
Finance lease tnnsactions other than those that are expected to transfer ownership of the assets to the lessee are accounted

for using a method similar to that used for general lease transactions.

9. Accounting for consumption taxes
Tax-exclusive basis

10. Changes in accounting policies
Method for depreciation of tangible fixed assets
In accordance with the revision of the Corporation tax act (Law Amending Part of the Corporation tax act, Ete. (Law
No. 6 of March 31, 2007) and Cabinet Order Amending Part of the Enforcement Order for Comporation tax act
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{Ordinance No. 83 of March 30, 2007)), the method for depreciating any asset acquired on and after April 1, 2007 has
been changed to the method pursuatt 0 the provisions of the revised law effective the current business year.

As 2 result of such change, operating income, ordinary income and net income for the period (before tax) have each
decreased by ¥42 million compared to their amounts based on the previous method.

11. Additional information

Method for depreciation of tangible fixed assets
Effective from the current fiscal year, tangible fixed assets acquired on or before March 31, 2007 is equally amortized
over a five-year period beginning in the year following the year in which the amortization reached its limit amount.

(Notes concerning Balance Sheet) .

1. Short-term monetary claims against affiliated companies ¥3,430 million
Short-term debt owed to affiliated companies ¥524 million

2. Accumulated depreciations of tangible fixed assets ¥5,502 million

The value of lands of tangible fixed assets is reassessed according to the "Law concerning Revaluation of Land” (Law
No. 34 promulgated on March 31, 1998) and the “Law Amending Part of the Law concerning Revaluation of Land”
{amended on March 31, 1999). Regarding the balance generated by the relzvant revaluation, deferred tax assets which
comespond to ‘corporation taxes and other taxes imposed based on interest-related amounts’ are accounted for in the
assets section of the balance sheet, and the balance resulting from deducting such deferred tax assets is accounted for as
‘unrealized profits/(losses) on revaluation of the land’ in the net assets section of the balance sheet.

As for the metbod of revaluation stipulsted in Article 3, Paragraph 3 of the “Law concerning Revaluation of Land™ and
“Law Amending Part of the Law concerning Revaluation of Land,” calculation are made with reasonable adjustments
including comection of depth value, besed on the value calculated by using the method ammounced by the
Director-General of the National Tax Agency for the purpose of calculating the land value which constitutes the basis for
calculating the zssessment vatue of land-holding tax as stipulated in Article 16 of the Landholding Tax Law (Law No. 69
of 1991) set forth in Article 2, Item 4 of the Enforcement Order for Law concerning Revaluation of Land Ordinance No.

119 prommilgated on March 31, 1998).

Date of revaluation March 31, 2000
Difference between the fair market value of the land

revahued as of the term end and the book value after (¥201 million)
revalustion

Fractions less than the presentation units have been discarded.

{(Notes concerning Statement of Income)

1. Transactions with (i) Sales ¥14,980 million
affiliated companies
?i) Purchase ¥940 million
ii1) Other business ¥945 million
transactions
(iv) Transactions other ¥352 million
than business
transactions

2. Fractions Jess than the presentation units have been discarded.

{Notes concerning Statement of changes in sharcholders’ equity)

1. Type and number of treasury stock a3 of the end of the current fiscal year

Common stock 1,095,736 shares
2. Fractions less than tho presentation units have been discarded.

(Notes concerning Deferred Tax Accounting)
Staternents for deferred tax assets and deferred tax liabilities

(Deferred tax assets) ] {Millions of yen)
Denial of valustion loss on inventories 66
Denial of accrued enterprise tax 157
Denial of accrued bonuses to employees 180
Unrealized gnins on securitics 1,642
Denial of reserve for retirement benefits 180
Denial of allowance for retirement benefits for 127
Directors
Denial of appraisal loss from shares of affiliate 634
oomplniu
Demal of allowance for losses on investments in
affiliated companics 347
Denial of appraisel loss from investment in 458
securities 130
Others
Total deferred tax assets 4,125

(Deferred mx liahilities)

Totel deferred mx liabhitiey -
Net deferred tax assets 4,125
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{Notes concerning Transactions with Related Parties)

1. Subsidiaries and affiliated companies
Cm 1 usiness Pmugp Relzted matters Amount Balance
. Name of amount dgcrqmm of voting Detail of] ult‘glc- Amnl &t term
Atriution | company | AMres | (uilign | —or | jighit | Comunent! Business FASCHY tons fngitem | o
yen) | profession (held) Dircctors (TCtionship (n;:&?n yen)
distnbutio
[Kohoku-is, D otesed| direct |4 concurment| Sales of the e accounts
Subsidiary Ych:lﬁpma— %67 [of bo!din% positions y's Company] 12,052 rwcm.bl 2,597
i o ware | 8536 i e
package products
" Beijin : — . Roomcurrent| CG ion in - _
Subsidisry Kopare |  Chine 1,090 | productio | holding [” pocitions | production | capital | 100
: increxse
™ (v) Tianjin, : > Rconcurrent| CG ion in - -
WE&\{:‘T China 950 gmdu:uo %‘g‘m positions | production | capitat 850

(Notes) 1. Sales of the Company's producty are determined with reference to the market value.
2. Consumption taxes are not mchuded in the amount of transactions but are included in the balance at term end.

2. Directors and major individual shareholders

; : Percentage|  Related matters Amount Balance
. f.f'&ﬂ m of voting Detail of m:sfaz- Accounti| 4t %2
Atribution |  Name | Address | AOORY i s m Bugineas P8ct) ons” [ng'em | od
yen) | profession (held) | Directors relationship (mllh?n yen)
Auditor of
ucﬁmpany n:lmd'u
et Moty || [Rpme | dEgy | ] R e
¢! . ‘s
relative gnecmrpf 0.00% aufsc- payable
Corporatio

{Notes) 1. The above transaction was made by Morihiro Nagahori as a Representative of a third party (Nagahori Corporation) and the prices
sre based on general terms and conditions of business.
2. Consumption taxes are not inchuded in the amount of transactions but are included in the balance a1 term end.

(Notes concerning Per Share Information)
1. Net asset valoe per share ¥803.29
2. Net income per share ¥69.80

The basis for calcubting the pet income per share is as follows:

Current fiscal year

Net income per share
Net income ¥4,715 miltion
Amomit not attributable to common sharcholders ¥- million
Net income related to common stock ¥4,715 miltion
Av?'lgemmbuofemmnlmme 67,552 thousand shares

|___perind

{Notes concerning Material Sabseqoent Events)
Making KOEI NET Co., Ltd. into s wholly-owned subsidiary of the Company through stock-for-stock exchange
Please refer to the Notes to Consolidated Financial Satements (Notes conceming Material Subsequent Bvents) for details.

{(Notes concerning Other Matters)
Relating to retirement benefits
(1) Outline of retirement benefit system adopted by the Company
The Company has a quatified retirement pension system for all of the eroployees’ retirement benefit systems since April 1, 1990.
(2) Retirement benefit obligatice and its breakdown (s of March 31, 2008)

Retirement benefit obligation £A¥1,765 million
Pension asscts ¥#1,237 million
Unfinded retirement benefit obligation D¥528 milion
Unrecognized actuarial difference ¥175 million
Reserve for retirement benefits A¥352 milkioo

{3) Breakdown of expense for retirement bepefits (from April 1, 2007 o Mareh 31, 2008)
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Service cost ¥177 million

Interest expenses ¥33 million
Expected retom on assets (subtraction) A¥44 miltion
Cost for sctusrial difference ¥14 million -
Expense for retirement benefits ¥181 million

{4) Matters segarding the basis for calculation of the retirement benefit cbligations (xs of March 31, 2008)
Discount rate 2.0%
Expected retum on assety 35%

Periodic allocation method for estimated retirement benefits straight.line standard

Years over which actuarial gain or loss is smortized

14 years (Amontized in the business year following the year in which the gain or loss is recognired by the stuight-line method over certain
period which is shorter than the aversge remaining service years of employees.)
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Audit Report by Accounting Auditor concerning Consolidated Financial Statements / Duplicate Copy

Audit rt by Ind t Auditor
May 23, 2008
KOE], Co., Ltd.
To The Board of Directors
KPMG AZSA & Co. . .
Mg bumer  Acoouman " MasshiroOki - (Sea)

Appointed Partmer  Certified Public .
ging Partner Accountant Yutaka Yuguchi  (Seal)

We have audited the consolidated financial statements of KOEI, Co., Ltd. for the consolidated
fiscal year from April 1, 2007 to March 31, 2008, which are Consolidated Balance Sheet,
Consolidated Statements of Income, Consolidated Statements of Changes in Shareholders’ Equity
and Notes to Consolidated Financial Statements, pursuant to the provision of Article 444,
Paragraph 4 of the Companies Act. These consolidated financial statements are the
responsibility of the Company’s management.  Our responsibility is to independently express an
opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in Japan.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated fimancial statements are free of material misstatement. An audit is
conducted on a test basis, and includes assessing the accounting principles and their application
method adopted by management and significant estimates made by management, as well as
evaluating to the overall consolidated financial statements presentation. We believe that our
audits provide a reasonable basis for our opinion. '

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the assets and profits during the period for the relevant consolidated financial
statements of KOEI Group consisted of KOEI, Co., Ltd. and the consolidated subsidiaries, in
conformity with accounting principles generally accepted in Japan,

Additional Information

As described in Notes concerning Material Subsequent Events of Consolidated Financial
Statements, the Company resolved at the meetings of the Board of Directors held on May 13,
2008 to conduct a stock-for-stock exchange, in order to make KOEI NET Co., Ltd. a
wholly-owned subsidiary of the Company and entered into a stock-for-stock exchange agreement
as of the same date.

There are no interests between the Company and us or managing partners, which are required to
describe pursuant to the provision of the Certified Public Accountant Law.

End
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Andit rt by Ind t Avditor
May 23, 2008
KOEI, Co., Ltd.
To The Board of Directors
KPMG AZSA &Co. _
Yesine S, M aminon e

Appointed Partner  Certified Public _
anaging Partner Accountant Yutaka Yuguchi  (Seal)

We have audited the financial statements of KOEI, Co., Ltd. for the 31st fiscal year from April 1,
2007 1o March 31, 2008, which are Balance Sheet, Statement of Income, Statement of Changes in
Shareholders’ Equity and Notes to Non-consolidated Financial Statements and their supplemental
schedules, pursuant to the provision of Article 463, Paragraph 2, Item 1 of the Companies Act.
These financial statements and their supplemental schedules are the responsibility of the
Company's management. Our responsibility is to independently express an opmion on these
financial statemnents and their supplemental schedules based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in Japan.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements and their supplemental schedules are free of materal
misstatement.  An audit is conducted on a test basis, and includes assessing the accounting
principles and their application method adopted by management and significant estimates made
by management, as well as evaluating to the overall financial staterents and their supplemental
schedules presentation.  We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statemnents and their supplemental schedules referred to above
present fairly, in all material respects, the assets and profits during the period for the relevant
financial statements and their supplemental schedules, in conformity with accounting principles
generally accepted in Japan,

Additional Information

As described in Notes conceming Material Subsequent Events of Non-consotidated Financial
Statements, the Company resolved at the meetings of the Board of Directors held on May 13,
2008 to conduct a stock-for-stock exchange, n order to make KOEI NET Co., Ltd. a
wholly-owned subsidiary of the Company and entered into a stock-for-stock exchange agreement
as of the same date.

There are no interests between the Company arnd us or managing partners, which are required to
describe pursuant to the provision of the Certified Public Accountant Law.

End
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Audit Report by Board of Auditors/ Duplicate Copy

Andit Report

The Board of Auditors prepared this Audit Report and would like to report as follows, upon
discussion and subject to the audit report prepared by cach Auditor, with respect to execution of
duties by Directors in the 31st fiscal year from April 1, 2007 to March 31, 2008:

Audit Method and Contents by Auditors and the Board of Auditors

The Board of Auditors prescribed the audit policy and plan and received reports concerning the
performance of audit and its result from each Auditor. Not only that, the Board of Directors
received reports from Directors and Auditors about their performance of duties, and required
explanation, when needed.

Each Auditor tried to communicate with Directors, internal andit department and other employees
and to collect information and maintain the audit environment, by complying with the andit
provisions prescribed by the Board of Auditors and pursuant to the audit policy and plan. In
addition, each Auditor attended the meetings of the Board of Directors and other material
meetings, received reports from Directors and employees about their performance of duties, and
required explanation, when needed.  Also, each Auditor consulted the approved material
documents and investigated the business and the assets in the head office and principal offices of
the Company. In addition to that, cach Auditor monitored and reviewed (i) the resolution made
at the meetings of the Beard of Directors concerning maintenance of the system specified under
Article 100, Paragraph 1 and 3 of the Enforcement Regulations of the Companies Act, such as the
system for ensuring that Directors performs their duties and responsibilities in compliance with
applicable laws and ordinances and the Company’s Articles of Incorporation, and other system for
securing appropriate operation of the Company’s business, and (ii) the system maintained subject
to the relevant resolution (mternal control system). As to subsidiaries, each Auditor tried to
communicate and exchange information with Directors and Auditors of them and received reports
of their business, when needed.  Subject to the method described above, the Board of Auditors
reviewed the business report and its supplemental schedules for the relevant fiscal year.

Furthermore, the Board of Auditors monitored and reviewed whether the Accounting Auditor
protects its independence and conducts appropriate andit. The Board of Auditors also received
reports from the Accounting Auditor about execution of its duties and required explanation, when
nceded. The Board of Auditors received the notice from the Accounting Auditor, that the
“System to ensure that execution of duties are conducted fairly” (matters prescribed in each item
of Article 159 of the Corporate Calculation Regulations) is maintained, pursuant to the “Quality
contrel standard for audit™ (Business Accounting Council as of October 28, 2005), and required
explanation, when needed. Subject to the method described above, the Board of Auditors
reviewed financial statements (Balance Sheet, Statement of Income, Statement of changes in
shareholders’ equity and Notes to Non-consclidated Financial Staternents) and their supplemental
schedules and consolidated financial statements (Consolidated Balance Sheet, Consolidated
Statements of Income, Consolidated Statements of changes in shareholders’ equity and Notes to
Consolidated Financial Statements) for the relevant fiscal year.
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2. Audit Result
(1) Audit Result of Business Report

1. The business report and its supplemental schedules are approved to show the accurate status
of the Company, pursuant to the laws and regulations and the Articles of Incorporation.

II. No material fact is found conceming improper acts in execution of duties or breach of the
laws and regulations or the Articles of Incorporation by Directors.

1. The resolution made in the meetings of the Board of Directors with respect to the internal
control system is approved as adequate. There are no matters to be indicated, with respect to
execution of duties by Directors concerning the relevant internal control system.

(2) Audit Result of Financial Statements and their Supplemental Schedules

Audit method and result conducted by KPMG AZSA & Co., the Accounting Auditor, are approved
as adequate.

(3) Audit Result of Consolidated Financial Statements

Audit method and result conducted by KPMG AZSA & Co., the Accounting Auditor, are approved

as adequate.
May 28, 2008

Board of Auditors, KOEI, Co., Ltd.
Standing Auditor Satoru Morishima  (Seal)
Outside Auditor Morihiro Nagahori (Seal)
Outside Auditor  Kyosuke Moriya  (Seal)
Outside Auditor Miyosi Matsui {Seal)

END
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