August 9, 2012
Sony Corporation

Notice Regarding Commencement of Tender Offer
for Shares of So-net Entertainment Corporation

Sony Corporation (the “Company” or the “Tender Offeror”) hereby announces
that, upon the resolution of the board of directors on August 9, 2012, it decided to
acquire all of the common shares and the stock acquisition rights of So-net
Entertainment Corporation (Code number: 3789, First Section of Tokyo Stock
Exchange; the “Target”) through a tender offer, as stated below.

I. Purposes of Tender Offer
(1)  Overview of the Tender Offer.

The Company directly owns 116,560 shares of the Target, which account
for a Shareholding Percentage® of 45.61%. As of the date hereof, together
with the 32,110 shares held by its wholly-owned subsidiary, Sony Finance
International, which account for a Shareholding Percentage of 12.57%, the
Company owns 148,670 shares of the Target (the “Target’s Shares Owned
by the Company”) accounting for a total Shareholding Percentage of
58.18%; and the Target is a consolidated subsidiary of the Company.
Upon the resolution of the board of directors on August 9, 2012, the
Company decided to acquire all of the Target’s common shares and Stock
Acquisition Rights through the Tender Offer with the aim of making the
Target its wholly-owned subsidiary. (Please see item (i1) in “II. Outline of
Tender Offer, (3) Price of Tender Offer” with respect to the definitions of
the Stock Acquisition Rights.) The Company has not set a maximum or a
minimum number of securities to be acquired through the Tender Offer
and it will acquire all of the tendered securities.

* The Shareholding Percentage means the percentage of the Target shares
held out of the total issued shares of the Target as of June 30, 2012 G.e.,
255,538 shares) as set forth in the 18th Term — First Quarter Securities
Report filed by the Target on August 7, 2012, which percentage is rounded
to the nearest hundredth.

If the Company does not acquire all of the issued shares of the Target
(excluding the Target’s Shares Owned by the Company and treasury
shares owned by the Target) through the Tender Offer, in order to achieve
the goal of making the Target its wholly-owned subsidiary, the Company
plans to implement a share exchange for the remaining shares in which
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the Target will become a wholly-owned subsidiary of the Company (the
“Share Exchange”; a series of the Tender Offer and the Share Exchange
are defined as the “Transaction”). For details, please see “(4) Plan for
Reorganization after the Tender Offer (Matters Relating to Second-Step
Takeover)” below.

According to the announcement captioned “Announcement Concerning
Expression of Company’s Opinion for Implementation of Tender Offer for
Company’s Shares Made by its Controlling Shareholder, Sony
Corporation” (the “Target’s Announcement”), the Target concluded, taking
into account the following factors, that the Tender Offer will provide its
shareholders with a reasonable opportunity to sell their shares. First, it
is likely that the Target’s corporate value will be enhanced if the Company
makes the Target its wholly-owned subsidiary through the Transaction.
Second, the Target is unable to determine that the tender offer price for
the Target’s shares (the “Tender Offer Price”) is unfair. In fact, the
Tender Offer Price represents a premium over the recent price of the
Target’s shares that is comparable to premiums in past tender offers in
which a tender offeror aimed to acquire all of a target’s shares. Moreover,
the Tender Offer Price exceeds the highest closing price during the period
from the date when the Target listed its shares on the Tokyo Stock
Exchange to date. Given such fact, the Tender Offer Price is considered
to exceed the acquisition price for the Target’s shares paid by most of the
Target’s shareholders. According to the Target’s Announcement, with
respect to the Stock Acquisition Rights, these rights were allotted to
directors and employees of the Target and its subsidiaries as part of an
incentive plan; therefore, the Company may not be able to exercise the
Stock Acquisition Rights. The Target neither obtained a valuation from a
third-party valuation institution concerning, nor reviewed the fairness of,
the tender offer price for the Stock Acquisition Rights; and it decided to
leave it to the holders of the Stock Acquisition Rights to determine
whether or not to tender their Stock Acquisition Rights in the Tender Offer.
For these reasons, the Target resolved at its meeting of the board of
directors on August 9, 2012 (i) to state an opinion supporting the Tender
Offer and recommend that the Target’s shareholders tender their shares in
the Tender Offer and (ii) to remain neutral as to whether or not holders of
the Stock Acquisition Rights should tender their Stock Acquisition Rights
in the Tender Offer.

Decision-making Process Concerning Tender Offer and Management
Policies Subsequent to Tender Offer.

The Company’s group is engaged in the following business segments:
Imaging Products and Solutions, Game, Mobile Products and
Communications, Home Entertainment and Sound, Devices, Pictures,
Music, Financial Services and All Other. The Imaging Products and
Solutions business includes digital imaging products (main products:
compact digital cameras, video cameras and interchangeable single lens
cameras) and professional solutions (main products: broadcast- and
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professional-use products). The Game business mainly engages in
development, production and marketing of game hardware and game
software. The Mobile Products and Communications business includes
mobile communications (main products: mobile phones) and personal and
mobile products (main products: personal computers). The Home
Entertainment and Sound business includes televisions (main products:
LCD televisions), and audio and video (main products: home audio,
Blu-ray disc players and recorders, and memory-based portable audio
devices). The Devices business includes semiconductors (main products:
image sensors) and components (main products: batteries, recording media
and data recording systems). The Pictures business is engaged in the
development, production and acquisition, manufacture, marketing,
distribution and broadcasting of image-based software, including motion
pictures, videos, and television products. The Music business is engaged
in the development, production, manufacture and marketing of music
software, and the production and marketing of animation. The Financial
Services business primarily is engaged in the individual life insurance and
non-life insurance businesses, a credit financing business and a banking
business. The All Other business is primarily engaged in Blu-ray Disc,
DVD and CD disc manufacturing, network services and advertising agency
services.

The most pressing issue that the Company faces is managing the
turnaround of its electronics businesses. Under the new management
team established on April 1, 2012, the Company developed a plan to
revitalize and grow its electronics businesses in order to place those
businesses on a stable business footing that contributes to the Company’s
profits, as with the Picture, Music, and Financial Services businesses.

One of the key measures in this plan is to strengthen the core areas of the
Company’s electronics businesses. Namely, the Company is positioning
digital imaging, games and mobile as the three core areas of its electronics
businesses and plans to concentrate investment and technology
development resources in these areas.

Another key measure is to review the Company’s business portfolio with
the goal of further enhancing operational efficiencies of the Company.
The Company is accelerating its ongoing process of business selection and
focus and is concentrating its investments in core areas and new business
areas, including through M&A. As the Company moves to strengthen its
core areas and allocate resources to growth areas, it plans to realign the
business portfolios and restructure its headquarters, subsidiaries and
sales company organizations as appropriate, in order to further enhance
operational efficiencies.

The Target’s group provides an Internet connection service, which is its
main business, under the brand name of “So-net,” as well as a variety of
web content, such as portal sites for members, and online games available
via personal computers and mobile phones. The Target is also engaged in

-3-



other businesses, such as providing solutions in respect of Internet
advertising, offering solution services targeting corporate customers
concerning networking, housing, billing and authentication, and
supporting marketing in the Internet-based medical and healthcare
segment. The Target shares the vision and concepts of the Company’s
group. In the Target’s network business, the Target is positioning its
“Hikari (FTTH)” connection service as the core of such business and will
aim to establish a strong position in the relevant market. The Target’s
“Solution Service” is a business domain (i.e., value chain) that takes
advantage of the network connection service. In the media and
entertainment business, the Target is considering developing the area of
“Online Games” as one of its core businesses and will accelerate the growth
of such area by focusing on expansion of the business opportunities. In
addition, the Target’s “Advertising” business is a business domain (.e.,
value chain) that will utilize its assets in the network connection and game
businesses.

Since the incorporation of the Target in 1995 as a member of the
Company’s group, the Company and the Target have deepened various
collaborations, such as their collaboration on certain services of the
Company, including those in respect of electronics products and content,
and certain services and platforms of the Target, including the connection
and portal services and the billing and settlement platform. In view of
the speed of change in the business environment of the Internet industry,
the Company had believed that, in terms of group management by the
Company, it would be preferable that the Target further enhance its
independence and improve its corporate value under its own management
structure and growth strategies. In that regard, the Target publicly listed
its common shares on the Mothers section of the Tokyo Stock Exchange in
December 2005 and subsequently listed its shares on the first section of
the Tokyo Stock Exchange in January 2008. However, the business
environment surrounding the Company’s group has changed dramatically
and rapidly. The economies of developed countries suffered a major
setback during 2011 due to various events, such as the Great East Japan
Earthquake, the floods in Thailand, and the disruptions of the euro zone
financial markets. While there were some signs of recovery in the U.S.
and Japan, the economic recovery in general remains uncertain, mainly
due to the continuing euro zone crisis. It will be difficult to compete
globally in the future unless the Company accelerates implementation of
its business strategies and makes every effort to fully capitalize on its
comprehensive businesses.

Under such circumstances as noted, the Company is seeking to strengthen
its core areas and allocate resources to growth areas under the new
management team. In this regard, network services have become
essential to the Company in leveraging its strengths with respect to the
hardware and content owned by the Company. Sony Network
Entertainment International LLC (“SNEI”) based in the United States is
positioned as the focal point of the Company’s network business. In order
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to enhance SNEI's offerings, the Company must continue to develop and
expand media entertainment content that is attractive to customers,
integrate SNEI's service with a range of the Company’s hardware, and
proactively utilize its content assets, such as pictures, music and games.
This is especially true for the mobile products business, which is one of the
core areas for the Company. The Company and the Target, as a member
of the Company’s group, have moved forward with various collaborations,
including the Company’s installation of the Target’s service in the
Company’s hardware. However, it is increasingly important to
strengthen such collaborations and develop new businesses more quickly.
Currently, the capital relationships of the Company, the Target, and M3,
Inc. (“M3”), the Target’s main subsidiary, are that of parent, its subsidiary,
and its indirectly-owned subsidiary, and each is a listed company. The
Company believes that, if the Target delists its shares and becomes a
wholly-owned subsidiary of the Company, such simplification of the capital
relationships will benefit the Company in its effort to strengthen its core
areas and allocate resources to growth areas, which will ultimately lead to
realizing more value.

Accordingly, subsequent to an initial proposal by the Company to the
Target, the Company and the Target have, since March 2, 2012, considered,
and consulted with each other on, various measures with the aim of
enhancing the corporate value of both companies. The Company and the
Target have reached the conclusion that it is advisable for both companies
to make the Target a wholly-owned subsidiary of the Company through
the Transaction, which they believe will enhance group synergy, with a
view to enhancing the corporate value of each of the Company’s group and
the Target.

The Company will pursue the following synergies by making the Target its
wholly-owned subsidiary and further strengthening cooperation between
both companies:

(a) The Company’s group will broadly utilize the Target’s resources (such
as 1its capability of establishing communication services and
developing clientele, and know-how for operating services), and
infrastructure, including the data centers that are the backbone of
the Target. Such utilization will improve various network services
within the Company’s group and help to advance the pursuit of cloud
services and interactive entertainment experiences in Japan and
Asia.

(b) The Company’s group will accelerate the creation and growth of its
new network services by taking advantage of the know-how,
possessed by the Target’s subsidiaries, which is necessary for the
creation of new Internet businesses.

(¢) From the initial stage of development of products and services, the
Company and the Target will cooperate in the areas of mobile devices
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and networking equipment developed by the Company. Such
cooperation will enable both companies to tailor products and services
to the diversifying needs of customers, which will lead to expanded
business opportunities.

(d) The Target will develop its ability to attract new customers by
leveraging the Company’s sales network and user base. The
Company and the Target will provide unique solutions to customers
by integrating the Company’s products with the network services of
the Target.

() The Target will be in a position to differentiate itself from its
competitors by offering services based on its advanced network
technology, such as LTE, and integrating such services with the most
advanced network products to be developed by the Company in the
future.

() The Company’s group will broadly utilize the resources of the Target,
such as its core network services and cloud services, which will
contribute to cost reduction within the whole Company group.

(g) With respect to M3, which engages in the Target group’s marketing
support business in the area of medical health care, the Company and
the Target, as members of the Company’s group, will actively consider
the possibility of collaborating with M3 in several areas, including
cloud services targeting medical institutions, medical portal services
targeting consumers, and joint development of health-conscious
consumer electronics, while simultaneously respecting the initiative
and neutrality of M3’s management.

For the purpose of realizing these goals, after making the Target its
wholly-owned subsidiary, the Company plans to maintain the
independence of the Target’s management for a period of time while
simultaneously positioning the Target as one of the core components of the
network services business of the Company’s group in Japan and Asia.
The Company will further consider how to propel an expansion of the
Company’s network service platform to Asia outside Japan as well as
within Japan.

It is reasonable to assume that, after it makes the Target its wholly-owned
subsidiary, the Company will review the business portfolio of the Target
taking into consideration the overall strategies of the Company; however,
there is no specific plan to make any changes in such portfolio at this
moment. The Company intends that, even after making the Target its
wholly-owned subsidiary, the Target’s business will for the time being
continue to be operated as in the past under the current management
members and employees of the Target.

With respect to the transaction structure, the Company initially proposed
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making the Target its wholly-owned subsidiary by a share exchange, the
consideration for which would have been the Company’s common shares.
Thereafter, considering the recent environment concerning the respective
business and management of the Company and the Target, the Company
determined that it was preferable to obtain broader support from the
Target’s shareholders by way of providing such shareholders with more
options concerning the type of consideration for the Transaction. As such,
1t was reasonable to provide the Target’s shareholders with an opportunity
to choose between cash and the Company’s shares. Hence, the Company
made a proposal to the Target to implement a tender offer in advance of
the share exchange, and both companies agreed to adopt such structure.

Measures to Ensure Fairness of Tender Offer Including Those to Ensure
Fairness of Tender Offer Price and to Avoid Conflicts of Interest.

Taking into consideration the fact that the Target is currently the
Company’s consolidated subsidiary, the Company and the Target took the
following measures to help ensure the fairness of the Tender Offer,
including measures to ensure the fairness of the Tender Offer Price and to
avoid conflicts of interest.

Procurement of Valuation Report from Independent Third-Party Valuation
Institution

For the purpose of ensuring the fairness of the Tender Offer Price, the
Company considered, in determining the Tender Offer Price, the valuation
report submitted by its financial advisor, JPMorgan Securities Japan Co.,
Ltd. (“JPMorgan”), dated August 8, 2012 (the “Valuation Report”).
JPMorgan is a financial advisor in the capacity of a third-party valuation
institution independent from both the Company and the Target. The
reference date of the valuation in the Valuation Report was August 6, 2012.
JPMorgan is not a related party of the Company and does not have a
material interest in respect of the Tender Offer.

The valuation methods used by JPMorgan in the Valuation Report were
the average market price analysis, the comparable company analysis, and
the discounted cash flow analysis (the “DCF Analysis”). Taking into
account the fact that the Target holds shares of M3 and shares of DeNA
Co., Ltd. (the “DeNA Shares”), which account for relatively large part of
the entire value of the Target, the range of values of the Target’s stock per
share calculated using each of these methods indicated in the Valuation
Report is set forth below.

(a) Average Market Price Analysis: 305,225 yen to 327,000 yen

Under the average market price analysis method, with the reference date
of August 6, 2012, the Target’s stock per share was valued to be in the
range of 305,225 yen to 327,000 yen, on the basis of the closing price on
the reference date (i.e., 327,000 yen), and on the basis of the respective
average closing prices for the most recent one-month G.e., 325,350 yen),
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three-month (.e., 305,225 yen) and six-month periods (.e., 308,764 yen),
in respect of the Target’s stock traded on the first section of the Tokyo
Stock Exchange.

(b) Comparable Company Analysis: 424,008 yen to 597,363 yen

Under the comparable company analysis method, the enterprise value of
the Target’s businesses, excluding the value of businesses of the Target’s
consolidated subsidiary, M3, and the dividend income in respect of the
investment securities, the DeNA Shares (such enterprise value is defined
as the “Subject Value of Businesses” and the Target’s businesses in
relation to the Subject Value of Businesses are defined as the “Subject
Businesses”), was valued through comparisons with stock market prices
and financial indicators showing profitability, among other things, of
selected listed companies whose businesses were considered to be
relatively similar to the Subject Businesses. The values of M3 and the
DeNA Shares were valued based on the stock price of each company. By
combining the Subject Value of Businesses, and the values of M3’s
business and the DeNA Shares, indicated by these analyses, the Target’s
stock per share was valued to be in the range of 424,008 yen to 597,363
yen under this method.

(c) DCF Analysis: 533,308 yen to 635,147 yen

Under the DCF Analysis method, the Subject Value of Businesses was
valued by discounting the relevant respective projected future free cash
flow in respect of the Subject Businesses to the present value with a
specific discount rate reflecting respective capital costs and other factors.
The relevant future free cash flows were projected based on various factors,
including the earnings projections and investment plans prescribed in the
business plans of the Target concerning the fiscal year ending March 2013
and the subsequent fiscal years, the information obtained from interviews
with the Target’s management, and other public information. The values
of M3 and the DeNA Shares were valued based on the stock price of each
company. By combining the Subject Value of Businesses, and the values
of M3’s businesses and the DeNA Shares, the Target’s stock per share was
valued to be in the range of 533,308 yen to 635,147 yen under this method.

The Company calculated the proposed tender offer price concerning the
Target’s shares to be 567,500 yen, in consideration of the nature of, and
the results under, each valuation method as described in the Valuation
Report, as well as results of due diligence in respect of the Target, the
possibility of obtaining an opinion supporting the Tender Offer from the
Target’s board of directors, market trends of the Target’s stock price, and
an estimated number of shares to be tendered in the Tender Offer; and
based on consultations and negotiations with the Target.

The Company obtained a fairness opinion from JPMorgan, in which
JPMorgan opined that the proposed tender offer price of 567,500 yen,
calculated under the foregoing process, is fair to the Company under
certain assumptions from a financial point of view. Ultimately, the
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Company decided upon the resolution of the board of directors on August 9,
2012 that the Tender Offer Price should be 567,500 yen.

The Tender Offer Price of 567,500 yen per share represents a premium of
(i) 71.5% (rounded to the nearest tenth; the same shall apply to the
following percentages in this paragraph) over the closing price of the
Target’s common shares in ordinary trading on the first section of the
Tokyo Stock Exchange on August 8, 2012, the day immediately preceding
the announcement concerning the commencement of the Tender Offer (i.e.,
331,000 yen), (ii) 74.2% over the simple average closing price of 325,864
yen (rounded down to a whole number; the same shall apply to the
following prices in this paragraph) in ordinary trading during the previous
one-month period (from July 9, 2012 to August 8, 2012), (iii) 85.6% over
the simple average closing price of 305,786 yen in ordinary trading during
the previous three-month period (from May 9, 2012 to August 8, 2012), and
(iv) 83.7% over the simple average closing price of 308,972 yen in ordinary
trading during the previous six-month period (from February 9, 2012 to
August 8, 2012).

The Stock Acquisition Rights, which are subject to the Tender Offer, were
issued as stock options to persons including directors and employees of the
Target; some of the conditions for the exercise of these rights are related to
being, or having been, in certain positions such as a director or employee of
the Target. In addition, it is necessary to obtain approval from the
Target’s board of directors in order for holders of the Stock Acquisition
Rights to transfer their rights, including selling the rights through the
Tender Offer. As a result of the requirements and restrictions in place
concerning the transfer of the Stock Acquisition Rights, it is considered
that the Company will not be able to acquire through the Tender Offer, or
exercise, such Stock Acquisition Rights. Given that, the Company
determined that the tender offer price for the Stock Acquisition Rights
should be 1 yen per right.

(Note) The Company requested JPMorgan to provide the Valuation
Report and the fairness opinion. Together with the report and the
opinion, the Company obtained from JPMorgan a supplemental
explanation about disclosure and disclaimers regarding the descriptions
in item (i) in the foregoing, the details of which are as follows:

In preparing and submitting the Fairness Opinion dated August 9, 2012,
and the Valuation Report dated August 8, 2012 (collectively the
“Opinion”), and in evaluating the stock value underlying the Opinion,
JPMorgan has relied upon and assumed the accuracy and completeness
of all information that was furnished by the Tender Offeror or the Target,
or otherwise reviewed by JPMorgan, and JPMorgan has not
independently verified any such information or its accuracy and
completeness. Furthermore, in preparing the Opinion, JPMorgan has
assumed that there are no facts that have not been disclosed to
JPMorgan that may materially affect the valuation of the Target’s stock.

JPMorgan has not independently conducted or been provided with any
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valuation or appraisal of any assets or liabilities (including
off-balance-sheet assets and liabilities and other contingent liabilities) of
the Target and its affiliates, including analysis and valuation of
individual assets and liabilities. In addition, JPMorgan has not
conducted any valuation of the Target’s creditworthiness under any
applicable laws relating to bankruptcy, insolvency or other similar
matters.

In relying on financial analyses and forecasts provided by the
managements of the Tender Offeror and the Target or calculated
thereunder, JPMorgan has assumed that such analyses and forecasts
have been reasonably prepared based on the best forecasts and
judgments of both companies’ managements as of the preparation date of
the Opinion as to the expected future results of operations and respective
financial conditions of the Tender Offeror and the Target to which such
analyses or forecasts relate. JPMorgan expresses no view as to such
analyses or forecasts or the assumptions on which they were based.

The Opinion is necessarily based on information made available to
JPMorgan as of the preparation date thereof and the economic, financial,
market and other conditions as of the same date. It should be
understood that subsequent events may affect any opinion or valuation
results stated in the Opinion, and that, in such case, JPMorgan does not
have any obligation to revise, update or supplement the contents of the
Opinion. The Opinion is limited to the fairness, from a financial point
of view, of the proposed Tender Offer Price to the Tender Offeror, and
the Opinion expresses no opinion as to the fairness of the Tender Offer to
the holders of any class of securities, creditors or other constituents of
the Tender Offeror. Furthermore, the Opinion expresses no opinion
with respect to the appropriateness of any transaction conducted by the
Tender Offeror, including the Tender Offer. The Opinion is furnished
by JPMorgan to the Board of Directors of the Tender Offeror solely for
the purpose of providing information for it to evaluate the Target’s stock
value in the Tender Offer and may not be used or relied upon by others.
The Opinion does not constitute a recommendation to any shareholder
holding the Target’s common shares as to how such shareholder should
vote with respect to the Tender Offer. JPMorgan expresses no opinion
as to the price at which the Target’s common shares will be traded in the
future after the preparation date of the Opinion. Unless expressly
intended, the contents of the Opinion do not consider the effect of
possible future transactions or transactions in which a change in control
arises or may arise. JPMorgan is not a legal, tax or accounting expert,
and has received and relied on advice from outside advisors of the
Tender Offeror with regard to those matters.

JPMorgan has acted as financial advisor to the Tender Offeror with
respect to the Tender Offer and has received compensation from the
Tender Offeror for its services. In addition, the Tender Offeror has
agreed to indemnify JPMorgan for certain liabilities arising out of the
services conducted by JPMorgan on behalf of the Tender Offeror.
JPMorgan and its affiliates have been occasionally providing the Tender
Offeror with investment banking services to the present, and received
compensation for such services.

-10 -



In the ordinary course of their businesses, JPMorgan and its affiliates
may trade the securities, such as the shares or debentures of the Tender
Offeror or the Target, for their own account or for the accounts of
customers, and, accordingly, JPMorgan and its affiliates may at any time
hold long or short positions in such securities.

(i1) Establishment of Third-Party Committee at Target.

According to the Target’s Announcement, for the purpose of ensuring the
fairness, transparency, and objectivity of the process of decision-making by
the Target, as well as eliminating arbitrariness in such decision-making,
on June 20, 2012, the Target resolved at its meeting of the board of
directors to establish a third-party committee consisting of the following
independent members and to consult with the third-party committee on
the following matters:

Committee Members

+ Chairman: Toru Mio (Outside director of the Target)
Current offices: Chief Executive Officer, Mio & Company Inc.

Representative Director and Managing
Partner, Oct Advisors Inc.

- Member: Yutaka Hori (Expert)

Current offices: Vice President and Director, National
University Corporation Chiba University

Member, Public Interest Corporation
Commission, Cabinet Office

Visiting Professor, Chiba University Law
School

- Member: Nobumichi Hattori (Expert)

Current offices: Visiting Professor, Graduate School of
Finance, Accounting and Law, Waseda
University

- Member: Yasukazu Aiuchi (Outside and independent
statutory auditor)

Current offices: Deutsche Bank Representative in
Japan and Tokyo Branch Manager

Consultation Matters

(i) consider and recommend whether or not the Target’s board of
directors should state an opinion supporting the Tender Offer,
and

(i1) consider and advise whether or not a decision of the board of
directors in favor of the Tender Offer would be disadvantageous to
the Target’s minority shareholders.
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The third-party committee has held five meetings in total since June 26,
2012 through August 8, 2012, and the members consulted with each other
on, and reviewed, the consultation matters. Specifically, the third-party
committee obtained relevant materials, including the Target’s business
plans and the valuation report, and received explanations concerning the
details of the Company’s proposal, from the Target, from Mitsubishi UFJ
Morgan Stanley Securities Co., Ltd. (‘MUMSS”), and from its legal advisor,
Mori Hamada & Matsumoto (“MH&M”). In addition, the third-party
committee asked questions to, and received answers from, the Target and
these advisors. After such consultations and reviews, the third-party
committee submitted a report to the Target setting forth the following
opinions on August 9, 2012:

(i) It would be appropriate for the Target’s board of directors to
resolve at a meeting of its board of directors to state an opinion
supporting the Tender Offer and recommend the tendering of
shares in the Tender Offer.

(i1) The board’s decision in favor of the Tender Offer would not be
disadvantageous to the Target’s minority shareholders.

According to the report, the main factors, which the third-party committee
took into consideration when it provided the opinions in the foregoing, are
as follows:

(a) The Tender Offer Price represents a premium over the recent
price of the Target’s shares that is comparable to premiums in
past tender offers in which a tender offeror aimed at acquiring all
of a target’s shares. Moreover, the Tender Offer Price exceeds
the highest closing price during the period from the date when
the Target listed its shares on the Tokyo Stock Exchange to date.

(b) The Company and the Target have made arm’s-length
consultations and negotiations several times, and the terms and
conditions of the Tender Offer, including the Tender Offer Price,
were decided based on such negotiations.

(c) The Tender Offer Price is below the range of the value of the
Target’s shares under the DCF Analysis method calculated by the
Target’s financial advisor, MUMSS. At the same time, however,
such price is within the range of the value of the Target’s shares
under the comparable company analysis method and over the
range under the average market price analysis method.
Therefore, the fairness of the Tender Offer Price is considered to
be ensured.

(d) The Target has given due consideration to the interests of its
minority shareholders in the following respects: the structure of
implementing the cash tender offer in advance of the share
exchange, the consideration for which is the Company’s shares,
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has been adopted over the course of the negotiations between the
Company and the Target, from the viewpoint of providing the
Target’s shareholders with an opportunity to choose between cash
and the Company’s shares; the Target has taken procedures
necessary for ensuring fairness in the review of, and the
decision-making concerning, the Tender Offer; and the period of
the Tender Offer has been set relatively long.

No member of the third-party committee has any interest in
relation to the Company. Therefore, the Target judges that these
members have no conflict of interest with the minority
shareholders of the Target.

(ii1) Procurement of Valuation Report by Target.

For the purpose of ensuring fairness in the valuation of the Tender Offer
Price, the Target requested MUMSS to evaluate the Target shares and
prepare a valuation report. MUMSS provided the valuation report dated
August 9, 2012 to the Target. MUMSS acted in the capacity of a
third-party valuation institution independent from the Target and the
Company. The results of the valuation of the Target shares by MUMSS
are set forth below.

The range of the value of the Target’s common stock per share that
MUMSS calculated under the average market price analysis method, the
comparable company analysis method and the DCF analysis method is set
forth below.

- 305,786 yen to 331,000 yen under the average market price analysis
method;

- 551,433 yen to 731,971 yen under the comparable company analysis
method; and

- 702,484 yen to 1,030,956 yen under the DCF Analysis method.

Under the average market price analysis method, with a reference date of
August 8, 2012, the Target’s common stock per share was valued to be in
the range of 305,786 yen to 331,000 yen, on the basis of (i) the closing price
on the reference date (331,000 yen), and the respective average closing
prices for (i1) the most recent one-month period (325,864 yen), and (iii) the
most recent three-month period (305,786 yen), in each case in respect of
the Target’s common shares traded on the first section of the Tokyo Stock
Exchange.

Under the comparable company analysis method, the Target shares were
evaluated by comparing stock market prices and financial indicators
showing profitability, among other things, concerning those listed
companies engaged in businesses relatively similar to the Target’s
businesses to such factors as they pertain to the Target. The Target’s
common stock per share was valued to be in the range of 551,433 yen to
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731,971 yen under this method.

Under the DCF Analysis, the corporate value and the share value of the
Target were evaluated by discounting the projected future free cash flow of
the Target to the present value with a specific discount rate. MUMSS
projected the relevant future free cash flow based on the forecast of the
Target’s future profit from the fiscal year ending March 2013 and the
subsequent fiscal years, taking into consideration the Target’s business
plans, the information obtained from interviews with the Target’s
management, the most recent trend in the business results, and other
public information. The Target’s common stock per share was valued to
be in the range of 702,484 yen to 1,030,956 yen under this method.
According to the Target, it does not expect any substantial increase or
decrease in profits. In respect of the value of M3’s shares, which account
for part of the value of the Target’s shares, the valuation under the
foregoing method by MUMSS did not take into account potential tax
effects. However, as supplemental information for the Target’s directors,
using the DCF Analysis and taking into consideration such tax effects,
MUMSS valued the Target’s shares per share to be in the range of 537,780
yen to 753,253 yen.

(Note) Mitsubishi UFJ Morgan Stanley Securities, which prepared
and provided Target’s Value Appraisal at Target’s request, provided the
supplemental explanations on matters relating to disclosure and
disclaimers in relation to the above. Please see below for further
details.

In delivering Target’s Value Appraisal to the Board of Directors of
Target and analyzing the above ranges of the share price of Target share
as the basis thereof, Mitsubishi UFJ Morgan Stanley Securities relied on
the information provided by and discussed with Target, other relevant
information reviewed by Mitsubishi UFJ Morgan Stanley Securities or
reviewed for the benefit of Mitsubishi UFJ Morgan Stanley Securities,
and publicly available information. Mitsubishi UFJ Morgan Stanley
Securities assumed that all such information was accurate and complete
and that no information was undisclosed to Mitsubishi UFJ Morgan
Stanley Securities which may have a material adverse effect on the
analyses of the ranges of the share price, and therefore Mitsubishi UFJ
Morgan Stanley Securities did not independently verify the accuracy or
completeness of such information (in addition, Mitsubishi UFJ Morgan
Stanley Securities is not responsible for independent verification or
obliged to verify independently).

Mitsubishi UFJ Morgan Stanley Securities has not independently valued
or appraised, nor has Mitsubishi UFJ Morgan Stanley Securities
received any valuations or appraisals from third party institutions on,
assets or liabilities (including off-balance sheet assets and liabilities, and
other contingent liabilities) of Target or its affiliated companies. In
addition, Mitsubishi UFJ Morgan Stanley Securities assumed that the
information relating to business, operations, financial condition,
financial forecasts and anticipated synergies has been reasonably
prepared by management of Target based on its best estimates and
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judgments available at the time. Mitsubishi UFJ Morgan Stanley
Securities expresses no opinion with respect to the estimates and
judgments (including synergy analysis) or the assumptions for the
estimates and judgments.

The Company’s Value Appraisal and the analyses of Mitsubishi UFJ
Morgan Stanley Securities are only for the information of the Board of
Directors of Target and for the purpose of considering the Tender Offer,
and may not be relied upon or used by any other party and for any other
purpose. Mitsubishi UFJ Morgan Stanley Securities expresses no
opinion with respect to the fairness of the Tender Offer and expresses no
opinion or recommendation as to whether the shareholders of Target
should tender their shares in connection with the Tender Offer.

The Company’s Value Appraisal and the analyses of Mitsubishi UFJ
Morgan Stanley Securities are based on financial, economic, foreign
currency, market and other conditions as in effect on, and the
information made available to Mitsubishi UFJ Morgan Stanley
Securities as of, the day before the date of Target’s Value Appraisal.
Events occurring after such date may have an effect on the analyses, and
the impacts of certain conditions existing as of such date on the analyses
are difficult to measure. Notwithstanding the foregoing, Mitsubishi
UFJ Morgan Stanley Securities is not obliged to renew, revise or
reconfirm its analyses.

With respect to the Tender Offer, Mitsubishi UFJ Morgan Stanley
Securities will receive fees for its services from Target, a significant
portion of which is contingent upon the closing of the Tender Offer.

(iv) Advice to the Target from Law Firm.

The Target retained MH&M as a legal advisor independent from the
Target and the Company and has obtained from MH&M advice in relation
to the appropriateness of the tender offer process and the fairness of the
methods and procedures concerning the decision-making with respect to
the Tender Offer by the board. Based on such advice, the Target carefully
considered the terms and conditions of the Transaction, such as the
conditions acceptable to the Target of the Transaction as proposed by the
Company, the detailed terms and the process of the Tender Offer, and the
timing of the Transaction.

(v) Unanimous Approval by the Directors and No Objection from the
Statutory Auditors.

The Target carefully discussed and reviewed the terms and conditions of
the Tender Offer taking into consideration various factors, including the
explanation of the Transaction from the Company, the valuation report of
MUMSS, legal advice from MH&M, and the opinion of the third-party
committee.
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Consequently, the Target concluded, taking into account the following
factors, that the Tender Offer will provide its shareholders with a
reasonable opportunity to sell their shares. First, it is likely that the
Target’s corporate value will be enhanced if the Company makes the
Target its wholly-owned subsidiary through the Transaction. Second, the
Target is unable to determine that the Tender Offer Price is unfair. In
fact, the Tender Offer Price represents a premium over the recent price of
the Target’s shares that is comparable to premiums in past tender offers in
which a tender offeror aimed to acquire all of the target’s shares.
Moreover, the Tender Offer Price exceeds the highest closing price during
the period from the date when the Target listed its shares on the Tokyo
Stock Exchange to date. Given such fact, the Tender Offer Price is
considered to exceed the acquisition price for the Target’s shares paid by
most of the Target’s shareholders. With respect to the Stock Acquisition
Rights, these rights were allotted to directors and employees of the Target
and its subsidiaries as part of an incentive plan; therefore, the Company
may not be able to exercise the Stock Acquisition Rights. The Target
neither obtained a valuation from a third-party valuation institution
concerning, nor reviewed the fairness of, the tender offer price for the
Stock Acquisition Rights; and it decided to leave it to the holders of the
Stock Acquisition Rights to determine whether or not to tender their Stock
Acquisition Rights in the Tender Offer. For these reasons, the board of
directors of the Target, with the unanimous approval of the five directors
in attendance at the meeting on August 9, 2012 (exclusive of Mr. Hiroshi
Kurihara and Ms. Miyuki Ishiguro who were absent), resolved to state an
opinion supporting the Tender Offer, and to recommend that the Target’s
shareholders tender their shares in the Tender Offer. The Target further
resolved to remain neutral as to whether or not holders of the Stock
Acquisition Rights should tender their Stock Acquisition Rights in the
Tender Offer.

Two of the three statutory auditors of the Target (Mr. Fumio Kado did not
participate in discussions at the meeting, as described below) stated that
they did not have any objection to such resolution of the Target’s board of
directors.

With a view to ensuring the fairness and neutrality of the Target’s
decision-making, and to avoid the potential for any conflict of interest,
from March 2, 2012 (the date on which the Company proposed the
possibility of making the Target its wholly-owned subsidiary), out of seven
directors, Mr. Hiroshi Kurihara, who is an employee of the Company, and
Ms. Miyuki Ishiguro, who is a lawyer from Nagashima Ohno &
Tsunematsu, which is a legal advisor retained by the Company regarding
the Transaction, did not participate in discussions or resolutions at the
meetings of the Target’s board of directors, and such individuals have not
been involved in consultations or negotiations with the Company on behalf
of the Target. In addition, with a view to ensuring the fairness and
neutrality of the Target’s decision-making, and to avoid the potential for
any conflict of interest, out of three statutory auditors, Mr. Fumio Kado,
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who 1s an employee of the Company, did not participate in discussions at
the meetings of the Target’s board of directors concerning the opinion
regarding the Tender Offer, and he refrained from stating his opinion
concerning the resolution at such meetings.

(vi) Potential Opportunity for Counter Proposal.

The Company and the Target have not made any agreement that, if a
person makes a counter offer to the Target, the Target must refrain from
communications or other contacts with such person.

The Company has set the period of the Tender Offer (the “Tender Offer
Period”) at 29 business days, which is longer than the statutory minimum
tender offer period of 20 business days.

Plan for Reorganization after the Tender Offer (Matters Relating to
Second-Step Takeover).

As stated in “(1) Overview of the Tender Offer” above, the Company plans
to acquire all of the issued shares of the Target (excluding the Target’s
Shares Owned by the Company) through the Transaction, with the goal of
making the Target its wholly-owned subsidiary. Sony Finance
International, a wholly-owned subsidiary of the Company, directly owns
32,110 shares in the Target, which account for a Shareholding Percentage
of 12.57%, which is included in the total Shareholding Percentage of
58.18% (148,670 shares). As stated in “(6) Details of Material Agreements
between the Company and Target’s Shareholders Concerning Tendering
Shares,” the Company plans to succeed to such shares by way of demerger
(company split) under the Companies Act, under which Sony Finance
International will become the splitting company. The company split will
be implemented sometime after the expiration of the Tender Offer Period
but by no later than the effective date of the Share Exchange.

In the event that the Company is unable to acquire all of the issued shares
of the Target (excluding the Target’s Shares Owned by the Company and
treasury shares owned by the Target), through the Tender Offer, the
Company and the Target plan to acquire all of the remaining issued shares
of the Target (excluding the Target’s Shares Owned by the Company) after
the Tender Offer through the Share Exchange between the Company and
the Target. Such two-step takeover is designed to provide the Target’s
minority shareholders not only with an opportunity to receive cash in
exchange for their Target’s shares early by selling their shares through the
Tender Offer, but also with the alternative of continuously investing in the
businesses of the Company’s group by becoming a shareholder of the
Company through the Share Exchange following the Tender Offer.

The Company plans to allot to the Target’s minority shareholders the
Company’s shares in exchange for the Target’s shares in the Share
Exchange. In accordance with the statutory procedures, all of the issued
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shares of the Target (excluding those owned by the Company immediately
prior to the effective date of the Share Exchange) that are not tendered in
the Tender Offer will be exchanged for the Company’s shares; the Target’s
minority shareholders, if allotted one or more of the Company’s shares,
will become shareholders of the Company. The Share Exchange is
expected to become effective no later than January 2013.

It i1s planned that the Share Exchange will be implemented in the
summary form (kanni kabushiki kokan) prescribed in Article 796,
Paragraph 3 of the Companies Act, without obtaining approval at a
shareholders’ meeting of the Company. Further, subject to the
satisfaction of certain conditions, the Share Exchange may be
implemented in the short form (ryakushiki kabushiki kokan) prescribed in
Article 784, Paragraph 1 of the Companies Act, without obtaining approval
at a shareholders’ meeting of the Target.

To ensure fairness and appropriateness in the share exchange ratio of the
Share Exchange, the Company and the Target will, after the Tender Offer,
determine such exchange ratio, based on mutual consultations, and with
careful consideration given to the interests of respective shareholders and
the valuation relating to the exchange ratio by the respective third party
valuation institutions independent from the Company and the Target. It
is expected, however, that the Target’s shares will be valued as being
equivalent to the Tender Offer Price in the determination of the
consideration in the Share Exchange for the Target’s shareholders. The
consideration in the Share Exchange will be the Company’s shares;
however, if fractional shares less than one share are generated, cash
corresponding to such fractional shares will be distributed instead of
fractional shares, as prescribed under the Companies Act. In connection
with the Share Exchange, any shareholder of the Target will be entitled to
require the Target to purchase shares in accordance with, and subject to
certain conditions under, the Companies Act and other applicable laws and
regulations, rather than be compelled to accept shares of the Company.
The purchase price, in such a case, will ultimately be determined by a
court.

Prospects of, and Reasons for, Delisting.

The Target’s common shares are currently listed on the first section of the
Tokyo Stock Exchange. It is possible that, as a result of the tender offer,
these shares will be delisted pursuant to the delisting standards of the
Tokyo Stock Exchange under prescribed procedures, since the Company
has not set a cap on the number of shares to be acquired through the
Tender Offer. Even if the relevant delisting thresholds will not be
reached as the result of the Tender Offer, the Target’s common shares will
be delisted pursuant to the delisting standards of the Tokyo Stock
Exchange, under prescribed procedures, if the Company and Target
implement the contemplated Share Exchange, under which the Target will
become a wholly-owned subsidiary of the Company, as stated in “(4) Plan
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for Reorganization after the Tender Offer (Matters Relating to Second-Step
Takeover)”. After the delisting, it will be impossible to trade the Target’s
common shares on the Tokyo Stock Exchange.

Details of Material Agreements between the Company and Target’s
Shareholders Concerning Tendering Shares.

Sony Finance International, the wholly-owned subsidiary of the Company,
will not tender its shares of the Target (i.e., 32,110 shares accounting for a
Shareholding Percentage of 12.57%) in the Tender Offer. The Company
plans to succeed to such shares currently owned by Sony Finance
International by way of demerger (company split) under the Companies
Act, under which Sony Finance International will become the splitting
company. The company split will be implemented sometime after the
expiration of the Tender Offer Period but by no later than the effective
date of the Share Exchange. The consideration for the company split has
not been decided at the moment; however, the value of such consideration
will not exceed the Tender Offer Price.

II. Outline of Tender Offer

(1)  Outline of Target
@) Name So-net Entertainment Corporation
(1) Location 2-1-1 Osaki, Shinagawa-ku, Tokyo
(iii) Title and Name of Kenichiro Yoshida, President and Representative Director
Representative
(3%) Type of Business Network Business, Media and Entertainment Business
) Stated Capital JPY 7,969 million (as of March 31, 2012)
(vi) })ate of November 1, 1995
ncorporation
Sony Corporation 45.61%
Sony Finance International Inc. 12.56%
Japan Trustee Services Bank, Ltd. (Trust Account) 4.39%
The Master Trust Bank of Japan, Ltd. (Trust Account) 3.16%
State Street Bank and Trust Company 2.72%
(Standing Proxy: The Hongkong and Shanghai Banking
Major Corporation Limited Tokyo Branch)
Shareholders and | THE CHASE MANHATTAN BANK 385036 1.27%
(vii) Shareholding (Standing Proxy: Mizuho Corporate Bank (Settlement

Ratio (as of March
31, 2012)

section))

The Bank of New York Europe Limited 131705 1.15%
(Standing Proxy Mizuho Corporate Bank (Settlement
section))

BBH (LUX) Fidelity Funds Pacific Fund 0.92%
(Standing Proxy: The Bank of Tokyo-Mitsubishi UFJ, Ltd.)
HSBC Fund Services Clients Account 500 0.71%
(Standing Proxy: The Hongkong and Shanghai Banking
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Corporation Limited Tokyo Branch)
The Bank of New York Treaty Jasdec Account 0.67%
(Standing Proxy: The Bank of Tokyo-Mitsubishi UFJ, Ltd.)

(viii) Relationship between the Company and the Target

Capital The Company directly or indirectly owns 148,670 shares of
Relg tionshi the Target, which account for 58.18% of the total issued
p shares of the Target (i.e., 255,538).
Personal Two employees from the Company respectively hold office as
Relationship a director and an outside statutory auditor of the Target.
The Company receives server housing services from the
Target and also receives royalties from the Target with
Business respect to patent license agreement. The Company and the
Relationship Target entered into a comprehensive cross license agreement
regarding mutual use of intellectual property rights held by
the other party and its subsidiaries.
Status as a The Target is a consolidated subsidiary of the Company and
Related Party falls under the category of a related party of the Company.

(2)  Schedule, Etc.
(1) Schedule

Resolution of Board of
Directors

August 9, 2012 (Thursday)

Date of Public Notice
of Commencement of
Tender Offer

August 10, 2012 (Friday)

Newspaper Listing
Public Notice

Public notice will be made electronically and a notice thereof
will be published in the Nihon Keizai Shimbun.
URL of electronic disclosure (http://info.edinet-fsa.go.jp/)

Filing Date of Tender
Offer Registration
Statement

August 10, 2012 (Friday)

(i1) Tender Offer Period as of Filing Date

From August 10, 2012 (Friday) through September 20, 2012 (Thursday)
(29 business days)

(ii1) Possibility of Extension Pursuant to Request by Target

In accordance with Article 27-10, Paragraph 3 of the Financial
Instruments and Exchange Act (Act No. 25 of 1948, as amended; the “Act”),
if the Target requests an extension of the Tender Offer Period in its
opinion statement, the Tender Offer Period will be extended to 30 business
days and the last day of such period will be September 21, 2012 (Friday).

(3) Price of Tender Offer
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@)

JPY 567,500 per Common Stock

(i1) Stock Acquisition Rights

@)

a. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on November 16,
2007

JPY1 per right

b. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on November 19,
2008

JPY1 per right

c. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on November 25,
2009

JPY1 per right

d. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on November 25,
2010

JPY1 per right

e. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on August 25, 2011
with the exercise period from September 14, 2011 to September 13,
2041

JPY1 per right

f. the stock acquisition rights issued pursuant to the resolution approved
at the board of directors meeting of the Target held on August 25, 2011
with the exercise period from August 26, 2013 to August 25, 2021

JPY1 per right

The stock acquisition rights in items a. through f. above are collectively
defined as the “Stock Acquisition Rights”.

Basis of Calculation for the Purchase Price

Basis of Calculation

For the purpose of ensuring the fairness of the Tender Offer Price, the
Company considered, in determining the Tender Offer Price, the Valuation
Report submitted by its financial advisor, JPMorgan, dated August 8, 2012.
JPMorgan is a financial advisor in the capacity of a third-party valuation
institution independent from both the Company and the Target. The
reference date of the valuation in the Valuation Report was August 6, 2012.
JPMorgan is not a related party of the Company and does not have a
material interest in respect of the Tender Offer.
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The valuation methods used by JPMorgan in the Valuation Report were
the average market price analysis, the comparable company analysis, and
the DCF Analysis. Taking into account the fact that the Target holds
shares of M3 and the DeNA Shares, which account for relatively large part
of the entire value of the Target, the range of values of the Target’s stock
per share calculated using each of these methods indicated in the
Valuation Report is set forth below.

(a) Average Market Price Analysis: 305,225 yen to 327,000 yen

Under the average market price analysis method, with the reference date
of August 6, 2012, the Target’s stock per share was valued to be in the
range of 305,225 yen to 327,000 yen, on the basis of the closing price on
the reference date (i.e., 327,000 yen), and on the basis of the respective
average closing prices for the most recent one-month (.e., 325,350 yen),
three-month (i.e., 305,225 yen) and six-month periods (i.e., 308,764 yen),
in respect of the Target’s stock traded on the first section of the Tokyo
Stock Exchange.

(b) Comparable Company Analysis: 424,008 yen to 597,363 yen

Under the comparable company analysis method, the Subject Value of
Businesses, was valued through comparisons with stock market prices and
financial indicators showing profitability, among other things, of selected
listed companies whose businesses were considered to be relatively similar
to the Subject Businesses. The values of M3 and the DeNA Shares were
valued based on the stock price of each company. By combining the
Subject Value of Businesses, and the values of M3’s business and the
DeNA Shares, indicated by these analyses, the Target’s stock per share
was valued to be in the range of 424,008 yen to 597,363 yen under this
method.

) DCF Analysis: 533,308 yen to 635,147 yen

Under the DCF Analysis method, the Subject Value of Businesses was
valued by discounting the relevant respective projected future free cash
flow in respect of the Subject Businesses to the present value with a
specific discount rate reflecting respective capital costs and other factors.
The relevant future free cash flows were projected based on various factors,
including the earnings projections and investment plans prescribed in the
business plans of the Target concerning the fiscal year ending March 2013
and the subsequent fiscal years, the information obtained from interviews
with the Target’s management, and other public information. The values
of M3 and the DeNA Shares were valued based on the stock price of each
company. By combining the Subject Value of Businesses, and the values
of M3’s businesses and the DeNA Shares, the Target’s stock per share was
valued to be in the range of 533,308 yen to 635,147 yen under this method.
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The Company calculated the proposed tender offer price concerning the
Target’s shares to be 567,500 yen, in consideration of the nature of, and
the results under, each valuation method as described in the Valuation
Report, as well as results of due diligence in respect of the Target, the
possibility of obtaining an opinion supporting the Tender Offer from the
Target’s board of directors, market trends of the Target’s stock price, and
an estimated number of shares to be tendered in the Tender Offer; and
based on consultations and negotiations with the Target.

The Company obtained a fairness opinion from JPMorgan, in which
JPMorgan opined that the proposed tender offer price of 567,500 yen,
calculated under the foregoing process, is fair to the Company under
certain assumptions from a financial point of view. Ultimately, the
Company decided upon the resolution of the board of directors on August 9,
2012 that the Tender Offer Price should be 567,500 yen.

The Tender Offer Price of 567,500 yen per share represents a premium of
() 71.5% (rounded to the nearest tenth; the same shall apply to the
following percentages in this paragraph) over the closing price of the
Target’s common shares in ordinary trading on the first section of the
Tokyo Stock Exchange on August 8, 2012, the day immediately preceding
the announcement concerning the commencement of the Tender Offer (i.e.,
331,000 yen), (i) 74.2% over the simple average closing price of 325,864
yen (rounded down to a whole number; the same shall apply to the
following prices in this paragraph) in ordinary trading during the previous
one-month period (from July 9, 2012 to August 8, 2012), (iii) 85.6% over
the simple average closing price of 305,786 yen in ordinary trading during
the previous three-month period (from May 9, 2012 to August 8, 2012), and
(iv) 83.7% over the simple average closing price of 308,972 yen in ordinary
trading during the previous six-month period (from February 9, 2012 to
August 8, 2012).

The Stock Acquisition Rights, which are subject to the Tender Offer, were
issued as stock options to persons including directors and employees of the
Target; some of the conditions for the exercise of these rights are related to
being, or having been, in certain positions such as a director or employee of
the Target. In addition, it is necessary to obtain approval from the
Target’s board of directors in order for holders of the Stock Acquisition
Rights to transfer their rights, including selling the rights through the
Tender Offer. As a result of the requirements and restrictions in place
concerning the transfer of the Stock Acquisition Rights, it is considered
that the Company will not be able to acquire through the Tender Offer, or
exercise, such Stock Acquisition Rights. Given that, the Company
determined that the tender offer price for the Stock Acquisition Rights
should be 1 yen per right.

(Note) The Company requested JPMorgan to provide the Valuation
Report and the fairness opinion. Together with the report and the
opinion, the Company obtained from JPMorgan a supplemental
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explanation about disclosure and disclaimers regarding the descriptions
in item (i) in the foregoing, the details of which are as follows:

In preparing and submitting the Opinion, and in evaluating the stock
value underlying the Opinion, JPMorgan has relied upon and assumed
the accuracy and completeness of all information that was furnished by
the Tender Offeror or the Target, or otherwise reviewed by JPMorgan,
and JPMorgan has not independently verified any such information or
its accuracy and completeness. Furthermore, in preparing the Opinion,
JPMorgan has assumed that there are no facts that have not been
disclosed to JPMorgan that may materially affect the valuation of the
Target’s stock.

JPMorgan has not independently conducted or been provided with any
valuation or appraisal of any assets or liabilities (including
off-balance-sheet assets and liabilities and other contingent liabilities) of
the Target and its affiliates, including analysis and wvaluation of
individual assets and liabilities. In addition, JPMorgan has not
conducted any valuation of the Target’s creditworthiness under any
applicable laws relating to bankruptcy, insolvency or other similar
matters.

In relying on financial analyses and forecasts provided by the
managements of the Tender Offeror and the Target or calculated
thereunder, JPMorgan has assumed that such analyses and forecasts
have been reasonably prepared based on the best forecasts and
judgments of both companies’ managements as of the preparation date of
the Opinion as to the expected future results of operations and respective
financial conditions of the Tender Offeror and the Target to which such
analyses or forecasts relate. JPMorgan expresses no view as to such
analyses or forecasts or the assumptions on which they were based.

The Opinion is necessarily based on information made available to
JPMorgan as of the preparation date thereof and the economic, financial,
market and other conditions as of the same date. It should be
understood that subsequent events may affect any opinion or valuation
results stated in the Opinion, and that, in such case, JPMorgan does not
have any obligation to revise, update or supplement the contents of the
Opinion. The Opinion is limited to the fairness, from a financial point
of view, of the proposed Tender Offer Price to the Tender Offeror, and
the Opinion expresses no opinion as to the fairness of the Tender Offer to
the holders of any class of securities, creditors or other constituents of
the Tender Offeror. Furthermore, the Opinion expresses no opinion
with respect to the appropriateness of any transaction conducted by the
Tender Offeror, including the Tender Offer. The Opinion is furnished
by JPMorgan to the Board of Directors of the Tender Offeror solely for
the purpose of providing information for it to evaluate the Target’s stock
value in the Tender Offer and may not be used or relied upon by others.
The Opinion does not constitute a recommendation to any shareholder
holding the Target’s common shares as to how such shareholder should
vote with respect to the Tender Offer. JPMorgan expresses no opinion
as to the price at which the Target’s common shares will be traded in the
future after the preparation date of the Opinion. Unless expressly
intended, the contents of the Opinion do not consider the effect of
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possible future transactions or transactions in which a change in control
arises or may arise. JPMorgan is not a legal, tax or accounting expert,
and has received and relied on advice from outside advisors of the
Tender Offeror with regard to those matters.

JPMorgan has acted as financial advisor to the Tender Offeror with
respect to the Tender Offer and has received compensation from the
Tender Offeror for its services. In addition, the Tender Offeror has
agreed to indemnify JPMorgan for certain liabilities arising out of the
services conducted by JPMorgan on behalf of the Tender Offeror.
JPMorgan and its affiliates have been occasionally providing the Tender
Offeror with investment banking services to the present, and received
compensation for such services.

In the ordinary course of their businesses, JPMorgan and its affiliates
may trade the securities, such as the shares or debentures of the Tender
Offeror or the Target, for their own account or for the accounts of
customers, and, accordingly, JPMorgan and its affiliates may at any time
hold long or short positions in such securities.

(i1) Background of Calculation

(Decision-making Process Concerning Tender Offer Price)

Since the incorporation of the Target in 1995 as a member of the
Company’s group, the Company and the Target have deepened various
collaborations, such as their collaboration on certain services of the
Company, including those in respect of electronics products and content,
and certain services and platforms of the Target, including the connection
and portal services and the billing and settlement platform. In view of
the speed of change in the business environment of the Internet industry,
the Company had believed that, in terms of group management by the
Company, it would be preferable that the Target further enhance its
independence and improve its corporate value under its own management
structure and growth strategies. In that regard, the Target publicly listed
1its common shares on the Mothers section of the Tokyo Stock Exchange in
December 2005 and subsequently listed its shares on the first section of
the Tokyo Stock Exchange in January 2008. However, the business
environment surrounding the Company’s group has changed dramatically
and rapidly. The economies of developed countries suffered a major
setback during 2011 due to various events, such as the Great East Japan
Earthquake, the floods in Thailand, and the disruptions of the euro zone
financial markets. While there were some signs of recovery in the U.S.
and Japan, the economic recovery in general remains uncertain, mainly
due to the continuing euro zone crisis. It will be difficult to compete
globally in the future unless the Company accelerates implementation of
its business strategies and makes every effort to fully capitalize on its
comprehensive businesses.

Under such circumstances as noted, the Company is seeking to strengthen
its core areas and allocate resources to growth areas under the new
management team. In this regard, network services have become
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essential to the Company in leveraging its strengths with respect to the
hardware and content owned by the Company. SNEI based in the United
States is positioned as the focal point of the Company’s network business.
In order to enhance SNEI's offerings, the Company must continue to
develop and expand media entertainment content that is attractive to
customers, integrate SNEI's service with a range of the Company’s
hardware, and proactively utilize its content assets, such as pictures,
music and games. This is especially true for the mobile products business,
which is one of the core areas for the Company. The Company and the
Target, as a member of the Company’s group, have moved forward with
various collaborations, including the Company’s installation of the Target’s
service in the Company’s hardware. @ However, it is increasingly
important to strengthen such collaborations and develop new businesses
more quickly. Currently, the capital relationships of the Company, the
Target, and M3, the Target’s main subsidiary, are that of parent, its
subsidiary, and its indirectly-owned subsidiary, and each is a listed
company. The Company believes that, if the Target delists its shares and
becomes a wholly-owned subsidiary of the Company, such simplification of
the capital relationships will benefit the Company in its effort to
strengthen its core areas and allocate resources to growth areas, which will
ultimately lead to realizing more value.

Accordingly, subsequent to an initial proposal by the Company to the
Target, the Company and the Target have, since March 2, 2012, considered,
and consulted with each other on, various measures with the aim of
enhancing the corporate value of both companies.

The Company and the Target have reached the conclusion that it is
advisable for both companies to make the Target a wholly-owned
subsidiary of the Company through the Transaction, which they believe
will enhance group synergy, with a view to enhancing the corporate value
of each of the Company’s group and the Target. Hence, upon the
resolution of the board of directors on August 9, 2012, the Company
decided to implement the Tender Offer and determined the Tender Offer
Price under the following process:

1. Independent Third-Party Valuation Institution

In determining the Tender Offer Price, the Company retained JPMorgan, a
financial advisor in the capacity of a third-party valuation institution
independent from both the Company and the Target, for the purpose of
obtaining the valuation concerning the Target’s shares. The Company
obtained the Valuation Report from JPMorgan on August 8, 2012.

11. Outline of Valuation

The valuation methods used by JPMorgan in the Valuation Report were
the average market price analysis, the comparable company analysis, and
the DCF Analysis. Taking into account the fact that the Target holds
shares of M3 and the DeNA Shares, which account for relatively large part
of the entire value of the Target, the range of values of the Target’s stock
per share calculated using each of these methods indicated in the
Valuation Report is set forth below.
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Average Market Price Analysis: 305,225 yen to 327,000 yen
Comparable Company Analysis: 424,008 yen to 597,363 yen
DCF Analysis: 533,308 yen to 635,147 yen

111. Process For Determining Tender Offer Price Based On Valuation

The Company calculated the proposed tender offer price concerning the
Target’s shares to be 567,500 yen, in consideration of the nature of, and
the results under, each valuation method as described in the Valuation
Report, as well as results of due diligence in respect of the Target, the
possibility of obtaining an opinion supporting the Tender Offer from the
Target’s board of directors, market trends of the Target’s stock price, and
an estimated number of shares to be tendered in the Tender Offer; and
based on consultations and negotiations with the Target. The Company
obtained a fairness opinion from JPMorgan, in which JPMorgan opined
that the proposed tender offer price of 567,500 yen, is fair to the Company
under certain assumptions from a financial point of view. Ultimately, the
Company decided upon the resolution of the board of directors on August 9,
2012 that the Tender Offer Price should be 567,500 yen.

The Stock Acquisition Rights, which are subject to the Tender Offer, were
issued as stock options to persons including directors and employees of the
Target; some of the conditions for the exercise of these rights are related to
being, or having been, in certain positions such as a director or employee of
the Target. In addition, it is necessary to obtain approval from the
Target’s board of directors in order for holders of the Stock Acquisition
Rights to transfer their rights, including selling the rights through the
Tender Offer. As a result of the requirements and restrictions in place
concerning the transfer of the Stock Acquisition Rights, it is considered
that the Company will not be able to acquire through the Tender Offer, or
exercise, such Stock Acquisition Rights. Given that, the Company
determined that the tender offer price for the Stock Acquisition Rights
should be 1 yen per right.

(Measures to Ensure Fairness of Tender Offer Price)
@ Establishment of Third-Party Committee at Target.

According to the Target’s Announcement, for the purpose of ensuring the
fairness, transparency, and objectivity of the process of decision-making by
the Target, as well as eliminating arbitrariness in such decision-making,
on June 20, 2012, the Target resolved at its meeting of the board of
directors to establish a third-party committee consisting of the following
independent members and to consult with the third-party committee on
the following matters:

Committee Members
Chairman: Toru Mio (Outside director of the Target)

Current offices: Chief Executive Officer, Mio & Company Inc.
Representative Director and Managing Partner, Oct
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Advisors Inc.
Member: Yutaka Hori (Expert)

Current offices: Vice President and Director, National University
Corporation Chiba University
Member, Public Interest Corporation Commission,

Cabinet Office
Visiting Professor, Chiba University Law School

Member: Nobumichi Hattori (Expert)

Current offices: Visiting Professor, Graduate School of Finance,
Accounting and Law, Waseda University

Member: Yasukazu Aiuchi (Outside and independent statutory

auditor)
Current offices: Deutsche Bank Representative in Japan and Tokyo
Branch Manager

Consultation Matters

(i) consider and recommend whether or not the Target’s board of directors
should state an opinion supporting the Tender Offer, and

(i1) consider and advise whether or not a decision of the board of directors
in favor of the Tender Offer would be disadvantageous to the Target’s
minority shareholders.

The third-party committee has held five meetings in total since June 26,
2012 through August 8, 2012, and the members consulted with each other
on, and reviewed, the consultation matters. Specifically, the third-party
committee obtained relevant materials, including the Target’s business
plans and the valuation report, and received explanations concerning the
details of the Company’s proposal, from the Target, from MUMSS, and
from its legal advisor, MH&M. In addition, the third-party committee
asked questions to, and received answers from, the Target and these
advisors. After such consultations and reviews, the third-party committee
submitted a report to the Target setting forth the following opinions on
August 9, 2012:

(i) It would be appropriate for the Target’s board of directors to resolve at a
meeting of its board of directors to state an opinion supporting the Tender
Offer and recommend the tendering of shares in the Tender Offer.

(i1 The board’s decision in favor of the Tender Offer would not be
disadvantageous to the Target’s minority shareholders.

According to the report, the main factors, which the third-party committee
took into consideration when it provided the opinions in the foregoing, are
as follows:

(a) The Tender Offer Price represents a premium over the recent price
of the Target’s shares that is comparable to premiums in past tender offers
in which a tender offeror aimed at acquiring all of a target’s shares.
Moreover, the Tender Offer Price exceeds the highest closing price during
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the period from the date when the Target listed its shares on the Tokyo
Stock Exchange to date.

(b) The Company and the Target have made arm’s-length
consultations and negotiations several times, and the terms and conditions
of the Tender Offer, including the Tender Offer Price, were decided based
on such negotiations.

) The Tender Offer Price is below the range of the value of the
Target’s shares under the DCF Analysis method calculated by the Target’s
financial advisor, MUMSS. At the same time, however, such price is
within the range of the value of the Target’s shares under the comparable
company analysis method and over the range under the average market
price analysis method. Therefore, the fairness of the Tender Offer Price is
considered to be ensured.

(d) The Target has given due consideration to the interests of its
minority shareholders in the following respects: the structure of
implementing the cash tender offer in advance of the share exchange, the
consideration for which is the Company’s shares, has been adopted over
the course of the negotiations between the Company and the Target, from
the viewpoint of providing the Target’s shareholders with an opportunity
to choose between cash and the Company’s shares; the Target has taken
procedures necessary for ensuring fairness in the review of, and the
decision-making concerning, the Tender Offer; and the period of the
Tender Offer has been set relatively long.

No member of the third-party committee has any interest in relation to the
Company. Therefore, the Target judges that these members have no
conflict of interest with the minority shareholders of the Target.

@ Procurement of Valuation Report by Target.

For the purpose of ensuring fairness in the valuation of the Tender Offer
Price, the Target requested MUMSS to evaluate the Target shares and
prepare a valuation report. MUMSS provided the valuation report dated
August 9, 2012 to the Target. MUMSS acted in the capacity of a
third-party valuation institution independent from the Target and the
Company. The results of the valuation of the Target shares by MUMSS
are set forth below.

The range of the value of the Target’s common stock per share that
MUMSS calculated under the average market price analysis method, the
comparable company analysis method and the DCF analysis method is set
forth below.

- 305,786 yen to 331,000 yen under the average market price analysis
method;
- 551,433 yen to 731,971 yen under the comparable company analysis
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method; and
- 702,484 yen to 1,030,956 yen under the DCF Analysis method.

Under the average market price analysis method, with a reference date of
August 8, 2012, the Target’s common stock per share was valued to be in
the range of 305,786 yen to 331,000 yen, on the basis of (i) the closing price
on the reference date (331,000 yen), and the respective average closing
prices for (i1) the most recent one-month period (325,864 yen), and (iii) the
most recent three-month period (305,786 yen), in each case in respect of
the Target’s common shares traded on the first section of the Tokyo Stock
Exchange.

Under the comparable company analysis method, the Target shares were
evaluated by comparing stock market prices and financial indicators
showing profitability, among other things, concerning those listed
companies engaged in businesses relatively similar to the Target’s
businesses to such factors as they pertain to the Target. The Target’s
common stock per share was valued to be in the range of 551,433 yen to
731,971 yen under this method.

Under the DCF Analysis, the corporate value and the share value of the
Target were evaluated by discounting the projected future free cash flow of
the Target to the present value with a specific discount rate. MUMSS
projected the relevant future free cash flow based on the forecast of the
Target’s future profit from the fiscal year ending March 2013 and the
subsequent fiscal years, taking into consideration the Target’s business
plans, the information obtained from interviews with the Target’s
management, the most recent trend in the business results, and other
public information. The Target’s common stock per share was valued to
be in the range of 702,484 yen to 1,030,956 yen under this method.
According to the Target, it does not expect any substantial increase or
decrease in profits. In respect of the value of M3’s shares, which account
for part of the value of the Target’s shares, the valuation under the
foregoing method by MUMSS did not take into account potential tax
effects. However, as supplemental information for the Target’s directors,
using the DCF Analysis and taking into consideration such tax effects,
MUMSS valued the Target’s shares per share to be in the range of 537,780
yen to 753,253 yen.

(Note) Mitsubishi UFJ Morgan Stanley Securities, which prepared and
provided Target’s Value Appraisal at Target’s request, provided the
supplemental explanations on matters relating to disclosure and
disclaimers in relation to the above. Please see below for further
details.

In delivering Target’s Value Appraisal to the Board of Directors of
Target and analyzing the above ranges of the share price of Target share
as the basis thereof, Mitsubishi UFJ Morgan Stanley Securities relied on
the information provided by and discussed with Target, other relevant
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information reviewed by Mitsubishi UFJ Morgan Stanley Securities or
reviewed for the benefit of Mitsubishi UFJ Morgan Stanley Securities,
and publicly available information. Mitsubishi UFJ Morgan Stanley
Securities assumed that all such information was accurate and complete
and that no information was undisclosed to Mitsubishi UFJ Morgan
Stanley Securities which may have a material adverse effect on the
analyses of the ranges of the share price, and therefore Mitsubishi UFJ
Morgan Stanley Securities did not independently verify the accuracy or
completeness of such information (in addition, Mitsubishi UFJ Morgan
Stanley Securities is not responsible for independent verification or
obliged to verify independently).

Mitsubishi UFJ Morgan Stanley Securities has not independently valued
or appraised, nor has Mitsubishi UFJ Morgan Stanley Securities
received any valuations or appraisals from third party institutions on,
assets or liabilities (including off-balance sheet assets and liabilities, and
other contingent liabilities) of Target or its affiliated companies. In
addition, Mitsubishi UFJ Morgan Stanley Securities assumed that the
information relating to business, operations, financial condition,
financial forecasts and anticipated synergies has been reasonably
prepared by management of Target based on its best estimates and
judgments available at the time. Mitsubishi UFJ Morgan Stanley
Securities expresses no opinion with respect to the estimates and
judgments (including synergy analysis) or the assumptions for the
estimates and judgments.

The Company’s Value Appraisal and the analyses of Mitsubishi UFJ
Morgan Stanley Securities are only for the information of the Board of
Directors of Target and for the purpose of considering the Tender Offer,
and may not be relied upon or used by any other party and for any other
purpose. Mitsubishi UFJ Morgan Stanley Securities expresses no
opinion with respect to the fairness of the Tender Offer and expresses no
opinion or recommendation as to whether the shareholders of Target
should tender their shares in connection with the Tender Offer.

The Company’s Value Appraisal and the analyses of Mitsubishi UFJ
Morgan Stanley Securities are based on financial, economic, foreign
currency, market and other conditions as in effect on, and the
information made available to Mitsubishi UFJ Morgan Stanley
Securities as of, the day before the date of Target’s Value Appraisal.
Events occurring after such date may have an effect on the analyses, and
the impacts of certain conditions existing as of such date on the analyses
are difficult to measure. Notwithstanding the foregoing, Mitsubishi
UFJ Morgan Stanley Securities is not obliged to renew, revise or
reconfirm its analyses.

With respect to the Tender Offer, Mitsubishi UFJ Morgan Stanley
Securities will receive fees for its services from Target, a significant
portion of which is contingent upon the closing of the Tender Offer.
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®) Advice to the Target from Law Firm.

The Target retained MH&M as a legal advisor independent from the
Target and the Company and has obtained from MH&M advice in relation
to the appropriateness of the tender offer process and the fairness of the
methods and procedures concerning the decision-making with respect to
the Tender Offer by the board. Based on such advice, the Target carefully
considered the terms and conditions of the Transaction, such as the
conditions acceptable to the Target of the Transaction as proposed by the
Company, the detailed terms and the process of the Tender Offer, and the
timing of the Transaction.

@ Unanimous Approval by the Directors and No Objection from the
Statutory Auditors.

The Target carefully discussed and reviewed the terms and conditions of
the Tender Offer taking into consideration various factors, including the
explanation of the Transaction from the Company, the valuation report of

MUMSS, legal advice from MH&M, and the opinion of the third-party
committee.

Consequently, the Target concluded, taking into account the following
factors, that the Tender Offer will provide its shareholders with a
reasonable opportunity to sell their shares. First, it is likely that the
Target’s corporate value will be enhanced if the Company makes the
Target its wholly-owned subsidiary through the Transaction. Second, the
Target is unable to determine that the Tender Offer Price is unfair. In
fact, the Tender Offer Price represents a premium over the recent price of
the Target’s shares that is comparable to premiums in past tender offers in
which a tender offeror aimed to acquire all of the target’s shares.
Moreover, the Tender Offer Price exceeds the highest closing price during
the period from the date when the Target listed its shares on the Tokyo
Stock Exchange to date. Given such fact, the Tender Offer Price is
considered to exceed the acquisition price for the Target’s shares paid by
most of the Target’s shareholders. With respect to the Stock Acquisition
Rights, these rights were allotted to directors and employees of the Target
and its subsidiaries as part of an incentive plan; therefore, the Company
may not be able to exercise the Stock Acquisition Rights. The Target
neither obtained a valuation from a third-party valuation institution
concerning, nor reviewed the fairness of, the tender offer price for the
Stock Acquisition Rights; and it decided to leave it to the holders of the
Stock Acquisition Rights to determine whether or not to tender their Stock
Acquisition Rights in the Tender Offer. For these reasons, the board of
directors of the Target, with the unanimous approval of the five directors
in attendance at the meeting on August 9, 2012 (exclusive of Mr. Hiroshi
Kurihara and Ms. Miyuki Ishiguro who were absent), resolved to state an
opinion supporting the Tender Offer, and to recommend that the Target’s
shareholders tender their shares in the Tender Offer. The Target further
resolved to remain neutral as to whether or not holders of the Stock
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(5)

Acquisition Rights should tender their Stock Acquisition Rights in the
Tender Offer.

Two of the three statutory auditors of the Target (Mr. Fumio Kado did not
participate in discussions at the meeting, as described below) stated that
they did not have any objection to such resolution of the Target’s board of
directors.

With a view to ensuring the fairness and neutrality of the Target’s
decision-making, and to avoid the potential for any conflict of interest,
from March 2, 2012 (the date on which the Company proposed the
possibility of making the Target its wholly-owned subsidiary), out of seven
directors, Mr. Hiroshi Kurihara, who is an employee of the Company, and
Ms. Miyuki Ishiguro, who is a lawyer from Nagashima Ohno &
Tsunematsu, which is a legal advisor retained by the Company regarding
the Transaction, did not participate in discussions or resolutions at the
meetings of the Target’s board of directors, and such individuals have not
been involved in consultations or negotiations with the Company on behalf
of the Target. In addition, with a view to ensuring the fairness and
neutrality of the Target’s decision-making, and to avoid the potential for
any conflict of interest, out of three statutory auditors, Mr. Fumio Kado,
who 1s an employee of the Company, did not participate in discussions at
the meetings of the Target’s board of directors concerning the opinion
regarding the Tender Offer, and he refrained from stating his opinion
concerning the resolution at such meetings.

® Potential Opportunity for Counter Proposal.

The Company and the Target have not made any agreement that, if a
person makes a counter offer to the Target, the Target must refrain from
communications or other contacts with such person.

The Company has set the Tender Offer Period at 29 business days, which
is longer than the statutory minimum tender offer period of 20 business
days.

(i)  Relations with the Third Party Appraiser

JPMorgan Securities Japan Co., Ltd. is the Company’s financial advisor in
the capacity of a third-party valuation institution. It is not a related
party of the Company or the Target and does not have any material

interest in respect of the Tender Offer.

Number of Shares to Be Acquired

Number of Shares to Be Minimum Number of Maximum Number of
Acquired Shares to Be Acquired Shares to Be Acquired

107,772 shares — —

Note 1: The Tender Offeror has not set a maximum or a minimum number of
securities to be acquired through the Tender Offer, and it will acquire
all the tendered securities.
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Note 2:

Note 3:

Note 4:

The number of shares to be acquired is the maximum number of shares
of 107,772 to be acquired by the Tender Offeror through the Tender
Offer. Such maximum number of shares is obtained by calculating the
sum of (i) the total number of issued shares as of June 30, 2012, as set
forth in the 18th Term — First Quarter Securities Report filed by the
Target on August 7, 2012, G.e., 255,538) and (ii) the maximum number
of shares represented by the Stock Acquisition Rights as of March 31,
2012, as set forth in the 17th Term — Annual Securities Report filed by
the Target on June 21, 2012 (i.e., 904; the “Number of Shares
Represented by the Stock Acquisition Rights”); and subtracting (iii) the
number of shares held by the Tender Offeror as of the date hereof (i.e.,
116,560) and (iv) the number of shares held by Sony Finance
International that will not be tendered in the Tender Offer G.e., 32,110).
According to the Target, there has been no change in the number of the
Stock Acquisition Rights during the period from March 31, 2012 to June
30, 2012.

There is no plan to purchase treasury shares through the Tender Offer.
There is no treasury stock which the Target holds as of the date hereof.

If the Stock Acquisition Rights are exercised before the end of the
Tender Offer Period, the shares issued as a result of such exercise may
be tendered in the Tender Offer.

(6) Change in Percentage of Ownership of Shares After Tender Offer

Number of Voting Rights
Represented by Shares 116.560 (Percentage of Ownership of Shares
Held by the Tender Offeror ’ Before Tender Offer: 45.45%)
Before Tender Offer
Number of Voting Rights
Represented by Shares 39,464 (Percentage of Ownership of Shares
Held by Special Related ’ Before Tender Offer: 12.66%)
Parties Before Tender Offer
gumber (;:f X%tmsgthghis 107.779 (Percentage of Ownership of Shares After
CpIESEIET DY ShAres to **1% | Tender Offer: 100.00%)
Be Acquired
Number of Voting
Rights of All Shareholders 255,538
of Target
Note 1:  “Number of Voting Rights Represented by Shares to Be Acquired” is the

Note 2:

number of voting rights represented by the securities to be acquired in
the Tender Offer G.e., 107,772).

“Number of Voting Rights Represented by Shares Held by Special
Related Parties Before Tender Offer” indicates the aggregate number of
voting rights represented by the securities held by the Special Related
Parties except for those excluded from the Special Related Parties in
relation to the calculation of the ownership ratio in each item of Article
27-2, Paragraph 1 of the Act in accordance with Article 3, Paragraph 2,
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(7)

(8

@)

Note 3:

Note 4:

Item 1 of the Cabinet Ordinance Concerning the Disclosure of Tender
Offers for Shares, Etc., by Persons Other Than Issuers (Ministry of
Finance Ordinance No. 38 of 1990, as amended; the “Cabinet
Ordinance”) (the “Small Scale Owners”). Given that the Tender Offer
targets the securities held by the Special Related Parties (except for
shares held by Sony Finance International G.e., 32,110 shares) which
will not be tendered in the Tender Offer), the “Number of Voting Rights
Represented by Shares Held by Special Related Parties Before Tender
Offer” (except for the number of the voting rights G.e., 32, 110)
represented by the shares held by Sony Finance International G.e.,
32,110)) are not added to the numerator in the calculation for the
“Percentage of Ownership of Shares After Tender Offer”.

“Number of Voting Rights of All Shareholders of Target” is the total
number of voting rights of all shareholders of the Target as of June 30,
2012 as set out in the 18th Term — First Quarter Securities Report filed
by the Target on August 7, 2012. Since the Tender Offer targets the
Stock Acquisition Rights and the Target’s shares to be issued as a result
of the exercise of the Stock Acquisition Rights, we use 256,442, which is
the sum of the relevant total number of voting rights and the maximum
number of voting rights in respect of the Number of Shares Represented
by the Stock Acquisition Rights as of March 31, 2012, as set forth in the
17th Term — Annual Securities Report filed by the Target on June 21,
2012 (.e., 904), as the “Number of Voting Rights of All Shareholders of
Target” with respect to the calculation of the “Percentage of Ownership
of Shares Before Tender Offer” and “Percentage of Ownership of Shares
After Tender Offer”. According to the Target, there has been no
change in the number of the Stock Acquisition Rights during the period
from March 31, 2012 to June 30, 2012.

“Percentage of Ownership of Shares Before Tender Offer” and
“Percentage of Ownership of Shares After Tender Offer” are rounded to
the nearest hundredth.

Purchase Price 61,161 million yen

Note :

“Purchase Price” is an amount calculated by multiplying the number of
shares to be acquired through the Tender Offer (i.e., 107,772 ) by the
Tender Offer Price (567,500 yen).

Method of Settlement

Name and Address of Head Office of Financial Instruments Business
Operators, Banks, Etc., in Charge of Settlement

Nomura Securities Co., Ltd.
1-9-1, Nihonbashi, Chuo-ku, Tokyo
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(9)

(i1)) Commencement Date of Settlement

September 27, 2012 (Thursday)

In accordance with Article 27-10, Paragraph 3 of the Act, if the Target
requests an extension of the Tender Offer Period in its opinion statement,
the commencement date of the settlement will be September 28, 2012
(Friday).

(ii1) Method of Settlement

After expiration of the Tender Offer Period, Nomura Securities will
promptly mail a notification concerning the purchase of shares through the
Tender Offer to tendering securities holders’ addresses (or their standing
proxies’ addresses in the case of Foreign Securities Holders). The
notification will be delivered electronically via the website of Nomura Net
& Call (https://nc.nomura.co.jp) to tendering securities holders who have
consented to electronic delivery of documents via Nomura Net & Call.

Purchases will be settled promptly in cash. Tendering securities holders
may receive the cash proceeds from the sale of tendered securities via
electronic funds transfer or other remittance method that they have
designated (remittance fees may apply).

(iv) Method of Return of Securities

@)

If the Tender Offeror does not acquire any of the tendered securities
pursuant to the terms and conditions set forth below in “(ii) Conditions for
Withdrawal of Tender Offer, Details Thereof and Method of Disclosure for
Withdrawal” under “(9) Other Conditions and Methods of Tender Offer”,
the securities will be returned immediately after the settlement
commencement date (or the date of withdrawal in the case of withdrawal
of the Tender Offer). The shares will be returned by reverting
shareholder records to their state immediately before the shares were
tendered (if any tendering shareholders want to transfer those returned
shares to their account at another financial instrument dealer, please
provide instructions to that effect). The Stock Acquisition Rights will be
returned to the relevant tendering holder by delivering, or mailing to the
address of such holder, the documents as per the relevant tendering
holder’s instruction.

Other Conditions and Methods of Tender Offer
Conditions Set Forth in Article 27-13, Paragraph 4 of the Act
The Tender Offeror has not set a maximum or a minimum number of the

securities to be acquired through the Tender Offer. Therefore, the
Tender Offeror will acquire all tendered securities.
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(i1) Conditions for Withdrawal of Tender Offer, Details Thereof and Method of
Disclosure for Withdrawal

The Tender Offeror may withdraw the Tender Offer if any event listed in
Article 14, Paragraphl, Items 1.1 through 1.9, Items 1.12 through 1.18,
Items 3.1 through 3.8, and Items 3.10, and Article 14, Paragraph 2, Items
3 through 6, of the Financial Instruments and Exchange Act Enforcement
Order (Cabinet Order No. 321 of 1965, as amended; the “Enforcement
Order”), occurs.

Under Article 14, Paragraph 1, Item 3.10 of the Enforcement Order, the
Tender Offeror designates the following events, as events equivalent to the
events set forth in Items 3.1 through 3.9:

(a) where it is found that there is a false statement regarding, or an
omission of, a material matter to be stated, in the statutory disclosure
documents which the Target submitted in the past; or

(b) any of the events set forth in Article 14, Paragraph 1, Items 3.1
through 3.9 of the Enforcement Order occurs in respect of the principal
subsidiaries of the Target.

If it intends to withdraw the Tender Offer, the Tender Offeror will give an
electronic public notice and provide notice thereof in the Nihon Keizai
Shimbun. However, if it is difficult to give such public notice by the last
day of the Tender Offer Period, the Tender Offeror will make a public
announcement by the method set out in Article 20 of the Cabinet
Ordinance and give public notice immediately after the announcement.

(i11) Conditions of Reduction of Tender Offer Price and Method of Disclosure of
Reduction

Under the provisions of Article 27-6, Paragraph 1, Item 1 of the Act, if the
Target conducts any act set out in Article 13, Paragraph 1 of the
Enforcement Order during the Tender Offer Period, the Tender Offeror
may reduce the tender offer price in accordance with the standards
prescribed in Article 19, Paragraph 1 of the Cabinet Ordinance. If the
Tender Offeror intends to reduce the tender offer price, the Tender Offeror
will give an electronic public notice and provide notice thereof in the Nihon
Keizai Shimbun. However, if it is difficult to give such notice by the last
day of the Tender Offer Period, the Tender Offeror will make a public
announcement by the method set out in Article 20 of the Cabinet
Ordinance and give public notice immediately after the announcement. If
the tender offer price is reduced, the Tender Offeror will also purchase at
the reduced tender offer price the shares tendered prior to the date of the
public notice.

(iv) Matters Concerning Right of Tendering Shareholders to Cancel Tender

Tendering securities holders may cancel their tender under the Tender
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Offer at any time during the Tender Offer Period. Tendering securities
holders who wish to cancel their tender must send by personal delivery or
mail a cancellation notice stating that such tendering securities holder
requests to cancel his or her tender under the Tender Offer (the
“Cancellation Notice”), together with the Receipt, to the head office or
branch in Japan specified below at which their tender was accepted, by
15:30 on the last day of the Tender Offer Period. If the Cancellation
Notice is sent by mail, it must arrive at the Tender Offer Agent stated
below by 15:30 on the last day of the Tender Offer Period.

The tendering securities holders that have tendered securities through
Nomura Net & Call may cancel their tender online through the website of
Nomura Net & Call (https/nc.nomura.cojp) or by sending the
Cancellation Notice to Nomura Net & Call. To cancel online, please do so
by 15:30 on the last day of the Tender Offer Period, following the
instructions on Nomura Net & Call’s website. To cancel by submitting a
Cancellation Notice, please request a form of the Cancellation Notice from
the customer support center of Nomura Net & Call and return it to
Nomura Net & Call (enclose the Receipt if such Receipt is provided by the
Tender Offer Agent when tendering securities). Cancellation Notices sent
to Nomura Net & Call must also arrive by 15:30 on the last day of the
Tender Offer Period. Further, the cost of returning the tendered
securities to the tendering securities holders will be borne by the Tender
Offeror.

Party authorized to receive the Cancellation Notice:

Nomura Securities Co., Ltd.
1-9-1, Nihonbashi, Chuo-ku, Tokyo
(or any branch of Nomura Securities Co., Ltd. in Japan)

Method of Disclosure of Change in Conditions of Tender Offer (if any)

Unless otherwise prohibited under the provisions of Article 27-6, Paragraph 1 of
the Act and Article 13 of the Enforcement Order, the Tender Offeror may change
any terms and conditions concerning the acquisition. If any changes are made
to any terms and conditions concerning the acquisition, the Tender Offeror
will give an electronic public notice and provide notice thereof in the Nihon
Keizai Shimbun. However, if it is difficult to give such notice by the last
day of the Tender Offer Period, the Tender Offeror will make a public
announcement by the method set out in Article 20 of the Cabinet
Ordinance and give public notice immediately after the announcement. If
the terms and conditions of the acquisition are changed, the Tender
Offeror will also acquire the shares tendered on or before the date of the
public notice in accordance with the changed conditions of the purchase.

(vi) Method of Disclosure of Amendment Statement

If it submits an amendment statement to the Director of the Kanto Local
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Finance Bureau (except for the cases set forth in the proviso of Article 27-8,
Paragraph 11 of the Act), the Tender Offeror will immediately announce
the content thereof that is relevant to the content of the public notice of the
commencement of the Tender Offer, in accordance with the manner set out
in Article 20 of the Cabinet Ordinance. The Tender Offeror will also
amend the Tender Offer Explanation Statement immediately and
distribute the amendment to the Tender Offer Explanation Statement to
the tendering securities holders who have received the Tender Offer
Explanation Statement. However, if the Tender Offeror amends only
small parts of the Tender Offer Explanation Statement, it may instead
distribute to tendering securities holders a document stating the reason for
the amendments, the matters having been amended, and the details
thereof.

(vii) Method of Disclosure of Results of Tender Offer

(10)

(11

The results of the Tender Offer will be made public by the method set out
in Article 9-4 of the Enforcement Order and Article 30-2 of the Cabinet
Ordinance on the day after the last day of the Tender Offer Period.

Date of Public Notice of Commencement of Tender Offer
August 10, 2012 (Friday)

Tender Offer Agent

Nomura Securities Co., Ltd.
1-9-1, Nihonbashi, Chuo-ku, Tokyo

ITI. Policies after the Tender Offer and Future Prospects

(1)

(2)

Policies after the Tender Offer

Please refer to “1. Purposes of the Tender Offer” with respect to policies
after the Tender Offer.

Impact of the Tender Offer on Future Earning

Should all shareholders of the Target, other than those within the
Company’s group, tender all of their shares, the aggregate consideration
for the acquisition to be paid by the Company will be approximately 60
billion yen. The Transaction is not expected to have any material impact
on Sony’s consolidated results forecast announced on August 2, 2012,
while the Transaction is expected to have a modest accretive effect on net
income attributable to Sony’s stockholders during the current fiscal year.
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IV. Others

(1)

(2)

Transactions Between Tender Offeror and Target or Its Officers; Details
Thereof

According to the Target’s Announcement, the Target concluded, taking into
account the following factors, that the Tender Offer will provide its
shareholders with a reasonable opportunity to sell their shares. First, it
is likely that the Target’s corporate value will be enhanced if the Company
makes the Target its wholly-owned subsidiary through the Transaction.
Second, the Target is unable to determine that the Tender Offer Price is
unfair. In fact, the Tender Offer Price represents a premium over the
recent price of the Target’s shares that is comparable to premiums in past
tender offers in which a tender offeror aimed to acquire all of a target’s
shares. Moreover, the Tender Offer Price exceeds the highest closing
price during the period from the date when the Target listed its shares on
the Tokyo Stock Exchange to date. Given such fact, the Tender Offer
Price is considered to exceed the acquisition price for the Target’s shares
paid by most of the Target’s shareholders. According to the Target’s
Announcement, with respect to the Stock Acquisition Rights, these rights
were allotted to directors and employees of the Target and its subsidiaries
as part of an incentive plan; therefore, the Company may not be able to
exercise the Stock Acquisition Rights. The Target neither obtained a
valuation from a third-party valuation institution concerning, nor
reviewed the fairness of, the tender offer price for the Stock Acquisition
Rights; and it decided to leave it to the holders of the Stock Acquisition
Rights to determine whether or not to tender their Stock Acquisition
Rights in the Tender Offer. For these reasons, the Target resolved at its
meeting of the board of directors on August 9, 2012 (i) to state an opinion
supporting the Tender Offer and recommend that the Target’s
shareholders tender their shares in the Tender Offer and (ii) to remain
neutral as to whether or not holders of the Stock Acquisition Rights should
tender their Stock Acquisition Rights in the Tender Offer.

With respect to the decision-making process in respect of the Tender Offer
and the details of measures to avoid conflicts of interest, please see “(2)
Decision-making Process Concerning Tender Offer and Management
Policies Subsequent to Tender Offer,” and “(3) Measures to Ensure
Fairness of Tender Offer Including Those to Ensure Fairness of Tender
Offer Price and to Avoid Conflicts of Interest” in “I. Purpose of Tender
Offer.”

Other Information Deemed Necessary for Decision-making by Investors
Concerning Tender Their Shares

According to the Target’s Announcement, the Target resolved at its
meeting of the board of directors on August 9, 2012 to revise its dividend
forecast regarding the fiscal year ending March 2013 and cancel payment
of the dividend, including the interim dividend, regarding such fiscal year

=40 -



on the condition that the Tender Offeror acquire the Target’s shares
through the Tender Offer, as disclosed in “Notice Concerning Revision of
Dividend Forecast Regarding Fiscal Year Ending March 2013”.

Insider Regulations

In accordance with the provisions of Article 167, Clauses 3 and 4 of the Financial
Instruments and Exchange Act and Article 30 of its Enforcement Order, it is possible
that anyone having read this press release will be considered a primary recipient of
information under the insider trading regulations. In this regard, you are urged to
exercise due care since you may be restricted from purchasing the shares of So-net
Entertainment Corporation (“So-net”) before 12 hours have passed from the time of the
announcement of this press release. If you are held liable under criminal, civil, or
administrative laws for making such a prohibited purchase, the Company will assume
no responsibility whatsoever.

Soliciting Regulations

This statement is a press release to announce the Tender Offer to the public and has not
been prepared for the purpose of soliciting an offer to sell the shares. If shareholders
wish to make an offer to sell their shares, they should first read the Tender Offer
Explanation Statement for the Tender Offer and offer their shares for sale at their own
discretion. This press release shall neither be, nor constitute a part of, an offer to sell or
purchase, or solicitation of such sale or purchase, regarding any securities, and neither
this press release (or a part thereof) nor its distribution shall be interpreted to be the
basis of any agreement in relation to the Tender Offer, and this press release may not be
relied on at the time of entering into any such agreement.

Other Countries

The announcement, issuance, or distribution of this press release may be legally
restricted in some countries or territories. In such case, shareholders should be aware
of and comply with such restriction. The announcement, issue or distribution of this
press release shall be interpreted not to be an offer to purchase or a solicitation of an
offer to sell, but simply to be a distribution of information.

Note for U.S. Shareholders of So-net

The tender offer that is the subject of this press release (the “Tender Offer”) will be
conducted in accordance with the procedures and information disclosure standards
prescribed by Japanese law, and these procedures and information disclosure standards
may differ from the procedures and information disclosure standards in the United
States. Neither the U.S. Securities and Exchange Commission nor any securities
commission of any State of the United States has (a) approved or disapproved of the
Tender Offer, (b) passed upon the merits or fairness of the Tender Offer, or (c) passed
upon the adequacy or accuracy of the disclaimers in this Statement. Any representation
to the contrary is a criminal offence in the United States.

Japanese Language

Unless otherwise specified, all procedures relating to the Tender Offer are to be
conducted entirely in Japanese. If all or any part of a document relating to the Tender
Offer is prepared in the English language and there is any inconsistency between the
English-language documentation and the Japanese-language documentation, the
Japanese-language documentation will prevail.

Forward-Looking Statements
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This press release includes “forward-looking statements” within the meaning of Section
27A of the U.S. Securities Act of 1933, as amended, and Section 21E of the U.S.
Securities Exchange Act of 1934, as amended, that reflect the expectations, assumptions,
estimates, and projections of Sony and So-net about their respective businesses, financial
condition and results of operations, as well as their plans and expectations in relation to,
and the benefits resulting from, the Tender Offer, the proposed share exchange and
business integration of the Sony and So-net corporate groups. = When included in this
press release, the words “believe,” “expect, ” “plans, ” “strategy, ” “prospects, ” “forecast, ”
“estimate, ” “project, ” “anticipate, ” “aim, ” “intend, ” “seek, ” “may, ” “might, ” “could” or
“should, ” and words of similar meaning, among others, identify forward looking
statements. Actual results may be substantially different from the express or implied
predictions contained herein that constitute “forward-looking statements” due to known
or unknown risks, uncertainties or any other factors. Neither Sony nor any of its
affiliates makes any assurances that such express or implied predictions that constitute
“forward-looking statements” will be achieved. The “forward-looking statements”
contained herein have been prepared based on the information possessed by Sony as of
the date hereof, and, unless otherwise required under applicable laws and regulations,
neither Sony nor any of its affiliates assumes any obligation to update or revise this
document to reflect any future events or circumstances. Investors are advised to
consult any further disclosures by Sony in its subsequent filings with the U.S. Securities
and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934
and its other filings.

The risks, uncertainties and other factors referred to above include, but are not limited
to,

@) the global economic environment in which Sony operates and the economic
conditions in Sony’s markets, particularly levels of consumer spending;

(i1) foreign exchange rates, particularly between the yen and the U.S. dollar, the euro
and other currencies in which Sony makes significant sales and incurs production
costs, or in which Sony’s assets and liabilities are denominated;

(i)  Sony’s ability to continue to design and develop and win acceptance of, as well as
achieve sufficient cost reductions for, its products and services, including liquid
crystal display (“LCD”) televisions, game platforms and smartphones, which are
offered in highly competitive markets characterized by intense price competition,
continual new product and service introductions, rapid development in technology
and subjective and changing consumer preferences;

(Gv) Sony’s ability and timing to recoup large-scale investments required for
technology development and production capacity;

W) Sony’s ability to implement successful business restructuring and transformation
efforts under changing market conditions;

(vi) Sony’s ability to implement successful hardware, software, and content
integration strategies for all segments excluding the Financial Services segment,
and to develop and implement successful sales and distribution strategies in light
of the Internet and other technological developments;

(vii) Sony’s continued ability to devote sufficient resources to research and
development and, with respect to capital expenditures, to prioritize investments
correctly (particularly in the electronics business);

(vii) Sony’s ability to maintain product quality;

(ix)  the effectiveness of Sony’s strategies and their execution, including but not
limited to the success of Sony’s acquisitions, joint ventures and other strategic
investments (in particular the recent acquisition of Sony Ericsson Mobile
Communications AB);
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(x) Sony’s ability to forecast demands, manage timely procurement and control
inventories;

(xi)  the outcome of pending and/or future legal and/or regulatory proceedings;

(xii)  shifts in customer demand for financial services such as life insurance and Sony’s
ability to conduct successful asset liability management in the Financial Services
segment;

(xiii) the impact of unfavorable conditions or developments (including market
fluctuations or volatility) in the Japanese equity markets on the revenue and
operating income of the Financial Services segment;

(xiv) risks related to catastrophic disasters or similar events, including the Great East
Japan Earthquake and its aftermath as well as the floods in Thailand;

(xv)  the parties being unable to complete the proposed share exchange due to failure
to obtain the necessary shareholder approval or any governmental approval for
the proposed transactions or for other reasons;

(xvi) difficulties in realizing the anticipated benefits of the share exchange; and

(xvil) other events that may negatively impact business activities of Sony.

The factors listed above are not all-inclusive and further information is contained in
Sony’s latest annual report on Form 20-F, which is on file with the U.S. Securities and
Exchange Commission.

Registration Statement on Form F-4

Sony may file a registration statement on Form F-4 (“Form F-4”) with the SEC in
connection with the proposed share exchange by Sony for So-net shares. The Form F-4
(if filed) will contain a prospectus and other documents. If Sony files the Form F-4 and
the SEC declares the Form F-4 effective, the prospectus contained in the Form F-4 will
be mailed to U.S. shareholders of So-net prior to the shareholders’ meeting of So-net at
which the proposed share exchange will be voted upon. The Form F-4 and the
prospectus (if the Form F-4 is filed) will contain important information about Sony,
So-net, the relevant share exchange and related matters including the terms and
conditions of the share exchange. U.S. shareholders of So-net are urged to read the
Form F-4, the prospectus and other documents, as they may be amended from time to
time, that may be filed with the SEC in connection with the relevant share exchange
carefully before they make any decision at the shareholders’ meeting with respect to the
share exchange. The Form F-4, the prospectus and all other documents filed with the
SEC in connection with the proposed share exchange will be made available when filed,
free of charge, on the SEC’s web site at www.sec.gov. In addition, upon request, the
documents can be distributed free of charge. To make a request, please refer to the
following contact information.

Yoshinori Hashitani Justin Hill
Vice President, Investor Relations Vice President, Investor Relations
Division

Sony Corporation of America

Sony Corporation
550 Madison Avenue, 27th Floor

1-7-1 Konan, Minato-ku,
New York, NY 10022-3211, USA

Tokyo, 108-0075, Japan
Telephone: +1-212-833-6722

Tel: +81-(0)3-6748-2111
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