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[TRANSLATION]

CERTIFICATE OF ALL MATTERS PRESENTLY RECORDED

3-6, Akasaka 2-chome, Minato-ku, Tokyo
KOMATSU LTD.
Company No. 0104-01-010455

Corporate name: KOMATSU LTD.
(Registered in Japan as Kabushiki Kaisha Komatsu Seisakusho)

Location of head office: 3-6, Akasaka 2-chome, Minato-ku, Tokyo

Method of public notice:

All public notices made by the Company shall be given by
electronic public notice.
http://www.komatsu.co.)p/
However, in the event that electronic public notice is deemed
impossible due to accidents or other unavoidable circumstances,
the public notices shall be made by publication in The Nihon
Keizai Shimbun, published in Tokyo.

(Changed on June 23, 2006)

(Registered on July 5, 2006)

Date of incorporation: April 30, 1921

Objectives and purposes:

1. Manufacture, repair, sale and purchase of construction machinery, agricultural
machinery, industrial machinery, automobiles, internal combustion engines and
various types of other machinery and equipment and parts thereof.

2. Manufacture, sale and purchase of various iron and steel goods.

3. Smelting, processing, sale and purchase of various types of iron and steel, pig-iron,
ferroalloys and other special metals.

4. Manufacture, sale and purchase of various types of electric materials and

equipment.
. Manufacture, sale and purchase of various synthetic resin products.
_Manufacture, repair, sale and purchase of various armaments and parts thereof.
. Mining industry, and sale and purchase of minerals.

w =1 & O

. Designing, executing, supervising and contracting various types of civil engineering
and construction work for plants, dwelling house, and other structures.
9. Sale and purchase of lumber, processed lumber products and various types of civil
engineering and construction materials, machinery and equipment.
10. Sale, purchase and lease of real property.
11. Manufacture, sale and repair of industrial waste and general waste treatment
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12.

13.

14.
15.
16.
17.
18.

devices.
Collection, transportation, treatment and recycling of industrial waste and general
waste, sale of such recycled products, and consulting on these matters.
Development, creation, sales and consulting on computer software and computer
systems.
Electronic commerce using networks such as the internet.
Information processing and information providing service.
Financing services
All businesses incidental to each and every one of the preceding items.
Investing in other companies or promoting organization of other companies.
(Changed on June 25, 2004)
(Registered on June 30, 2004)

Number of Shares Constituting One Unit (Tangen) of Shares: 100 shares

(Changed on August 1, 2006)
(Registered on August 8, 2006)

The total number of shares authorized to be issued: 3,955,000,000 shares

(Changed on May 17, 2000)
(Registered on May 24, 2000)

The total number of issued and outstanding shares and class and number thereof:
The total number of shares issued: 998,744,060 shares

(Changed on October 1, 2002)
(Registered on October 4, 2002)

Issuance of Share Certificates:

The Company shall issue share certificates representing its shares.

(Changed on June 23, 2006)
(Registered on July 5, 2006)

The amount of capital: 70,120,637,607 yen

The full name, address and place of business of the Transfer Agent and its branch office:
Head office, Mitsubishi UFJ Trust and Banking Corporation, 1-4-5, Marunouchi,
Chiyoda-ku, Tokyo

(Change on October 1, 2005)
(Registered on October 12, 2005)
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Matters concerning directors and statutory auditors:

Names of directors:
Masahiro Sakane

Toshio Morikawa

Kunio Noji

Hajime Sasaki

Masahiro Yoneyama

Yasuo Suzuki

Yoshinori Komamura

Morio Ikeda

Susumu Isoda

Kenji Kinoshita

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

(Assumed on June 22, 2007)
(Registered on July 2, 2007)

(Assumed on June 22, 2007)
(Registered on July 2, 2007)

Names and addresses of representative directors:
23-37 Moegino, Aoba-ku, Yokohama-shi,

Masahiro Sakane

Kunio Noji

Names of corporate auditors:
Takaharu Dohi '
(Outside corporate auditor)

Masafumi Kanemoto

Reference No.: Se 973377

Kanagawa

(Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

21-1 Katabira-cho, 1-chome, Hodogaya-ku,

Yokohama-shi, Kanagawa

(Assumed on June 22, 2007)
(Registered on July 2, 2007)

(Re-assumed on June 24, 2005)
(Registered on June 28, 2005)

(Registered as an outside corporate auditor on

June 8, 2006)

(Re-assumed on June 24, 2005)
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(Registered on June 28, 2005)

Makoto Nakamura (Assumed on June 25, 2004)
(Registered on June 30, 2004)
Makoto Okitsu (Assumed on June 23, 2006)
(Outside corporate auditor) (Registered on July 5, 2006)
Hiroyuki Kamano (Assumed on June 22, 2007)
(Outside corporate auditor) (Registered on July 2, 2007)

Names of accounting auditors:
KPMG AZSA & Co. (Re-assumed on June 22, 2007)
(Registered on July 2, 2007)

Provisions for exemption from liability of the directors or corporate auditors:
In accordance with the provisions of Article 426, Paragraph 1 of the Corporation Act,
the Company may, by a resolution of the Board of Directors, exempt a Director from
his/her liability for damages caused by his/her dereliction of duty, within the limits
stipulated by laws or regulations.

In accordance with the provisions of Article 426, Paragraph 1 of the Corporation Act,
the Company may, by a resolution of the Board of Directors, exempt a Corporate
Auditor from his/her liability for damages caused by his/her dereliction of duty,
within the limits stipulated by laws and regulations.
(Changed on June 23, 2006)
(Registered on July 5, 2006)

Stock Acquisition Rights:
No. 1 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 90
The number of shares subject to one Stock Acquisition Rights shall be 1,000 shares.
Provided, however, if the Company effects stock splits or stock consolidations, the
number of shares subject to Stock Acquisition Rights that have not been exercised

at such time shall be adjusted In accordance with the following formula and

fractions of less than one (1) share shall be rounded down.

Number of shares after adjustment = Number of shares before adjustmefat ><-
Ratio of stock split (or stock consolidation)

(Changed on August 31, 2007)
(Registered on September 6, 2007)

Class and number of shares subject to Stock Acquisition Rights:

90,000 ordinary shares of the Company.
Provided, however, if the number of shares to
Acquisition Rights should be adjusted due to a

be issued due to exercise of Stock
bove formula (including transfer of
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treasury shares instead of issuance of new shares; hereinafter the same), the

above maximum of the total number of shares shall also be adjusted in

accordance with such increase or decrease in the total number of shares.
(Changed on August 31, 2007)
(Registered on September 6, 2007)

Issue price of Stock Acquisition Rights:
Stock Acquisition Rights shall be issued gratis.

Amount to be paid to exercise the Stock Acquisition Rights: 445,000 yen
If the Company effects a stock split or stock consolidation after issuing the Stock
Acquisition Rights, the paid-in amount shall be adjusted as follows with fractions
less than one (1) yen being rounded up to a whole yen.

1
Paid-in amount = Paid-in amount before x Ratio of stock split (or stock
after adjustment adjustment consolidation)

If the new shares are to be issued at a price below the market price (excluding
when converting the convertible bonds provided in the Commercial Code before the
amendment of April 1, 2002 or when exercising the rights under the stock option
provided in the Commercial Code before the amendment of April 1, 2002), the
paid-in amount shall be adjusted in accordance with the below formula with
fractions less than one (1) yen being rounded up to a whole yen.

Number of Amount paid

Number of newly X per share
currently issued

Paid-in Paid-in issued + shares

amount = amount % shares Market price per share

after before

adjusted adjustment Number of currently + Number of newly
issued shares issued shares

(Permitted on August 21, 2002)
(Corrected the registar’s mistake on August 21, 2002)

Period for exercising Stock Acquisition Rights: . _
From August 1, 2003 to July 31, 2008. Notwithstanding the foregoing, if any of the

persons who are granted Stock Acquisition Rights dies before the end of the
exercising period, his or her heir may exercise the rights within 24 months of the

date of the death of the person.
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Conditions for exercising Stock Acquisition Rights:

(1) Any of the persons granted Stock Acquisition Rights may exercise his or her
rights pursuant to the Agreement Concerning Issuance of Stock Acquisition
Rights (the “Agreement”) even after the person loses his or her position as a
Director or an employee of the Company at the time such right was granted.

(i1) If any of the persons granted the Stock Acquisition Rights dies, his or her heir
may exercise the rights pursuant to the Agreement.

Events and conditions for cancellation of Stock Acquisition Rights:
(Events and conditions for acquisition of Stock Acquisition Rights?)
Stock Acquisition Rights may be acquired gratis in the following events:
If the Company executes a merger agreement pursuant to which the Company
will be dissolved.
(Changed on May 1, 2006)
(Registered on June 8, 2006)

(Registered on August 6, 2002)

No. 2 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 290
The number of shares subject to one Stock Acquisition Rights shall be 1,000 shares.
Provided, however, if the Company effects stock splits or stock consolidations, the
number of shares subject to Stock Acquisition Rights that have not been exercised
at such time shall be adjusted in accordance with the following formula and
fractions of less than one (1) share shall be rounded down.
Number of shares after adjustment = Number of shares before adjustment x
Ratio of stock split (or stock consolidation)
(Changed on May 31, 2007)
(Registered on June 7, 2007)

Class and number of shares subject to Stock Acquisition Rights:
290,000 ordinary shares of the Company.
Provided, however, if the number of shares to be issued due to exercise of Stock
Acquisition Rights should be adjusted due to above formula (including transfer of
treasury shares instead of issuance of new shares; hereinafter the same), the
above maximum of the total number of shares shall also be adjusted in
accordance with such increase or decrease in the total number of shares.
(Changed on May 31, 2007)
(Registered on June 7, 2007)

Issue price of Stock Acquisition Rights:
Stock Acquisition Rights shall be issued gratis.

Amount to be paid to exercise the Stock Acquisition Righ.tsi 595,090 yejn todk
If the Company effects a stock split or stock consolidation after issuing the Stoc
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less than one (1) yen being rounded up to a whole yen.

1

Paid-in amount = Paid-in amount before x Ratio of stock split (or stock
after adjustment adjustment consolidation)

If the new shares are to be issued at a price below the market price (excluding
when converting the convertible bonds provided in the Commercial Code before the
amendment of April 1, 2002 or when exercising the rights under the stock option
provided in the Commercial Code before the amendment of April 1, 2002), the
paid-in amount shall be adjusted in accordance with the below formula with
fractions less than one (1) yen being rounded up to a whole yen.

Number of Amount paid

Number of newly x per share
currently issued

Paid-in Paid-in issued + shares

amount = amount x  shares Market price per share

after before

adjusted adjustment Number of currently + Number of newly issued
issued shares shares

Period for exercising Stock Acquisition Rights:
From August 1, 2004 to July 31, 2009. Notwithstanding the foregoing, if any of the
persons who are granted Stock Acquisition Rights dies before the end of the
exercising period, his or her heir may exercise the rights within 24 months of the
date of the death of the person.

Conditions for exercising Stock Acquisition Rights:

(i) Any of the persons granted Stock Acquisition Rights may exercise his or her
rights pursuant to the Agreement Concerning Issuance of Stock Acquisition
Rights (the “Agreement”) even after the person loses his or her position as a
Director or an employee of the Company or a President and Representative
Director of its major subsidiaries at the time such right was granted.

(ii) If any of the persons granted the Stock Acquisition Rights dies, his or her heir

may exercise the rights pursuant to the Agreement.

Events and conditions for cancellation of Stock Acquisition Rights:
Stock Acquisition Rights may be canceled gratis in the following events:
If the Company executes a merger agreement pursuant to which the Company

will be dissolved.
(Changed on May 1, 2006)

(Registered on June 8, 2006)

(Registered on August 6, 2003)
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No. 3 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 370

The number of shares subject to one Stock Acquisition Rights shall be 1,000 shares.

Provided, however, if the Company effects stock splits or stock consolidations, the

number of shares subject to Stock Acquisition Rights that have not been exercised

at such time shall be adjusted in accordance with the following formula and

fractions of less than one (1) share shall be rounded down.

Number of shares after adjustment = Number of shares before adjustment x
Ratio of stock split (or stock consolidation)

(Changed on August 31, 2007)
(Registered on September 6, 2007)

Class and number of shares subject to Stock Acquisition Rights:
370,000 ordinary shares of the Company.

Provided, however, if the number of shares to be issued due to exercise of Stock

Acquisition Rights should be adjusted due to above formula (including transfer of

treasury shares instead of issuance of new shares; hereinafter the same), the

above maximum of the total number of shares shall also be adjusted in

accordance with such increase or decrease in the total number of shares.
(Changed on August 31, 2007)
(Registered on September 6, 2007)

Issue price of Stock Acquisition Rights:
Stock Acquisition Rights shall be issued gratis.

Amount to be paid to exercise the Stock Acquisition Rights: 673,000 yen
If the Company effects a stock split or stock consolidation after issuing the Stock
Acquisition Rights, the paid-in amount shall be adjusted as follows with fractions
less than one (1) yen being rounded up to a whole yen.

1
Paid-in amount = Paid-in amount before x Ratio of stock split (or stock
after adjustment adjustment consolidation)

If the new shares are to be issued at a price below the market price (excluding
cases of the exercise of Stock Acquisition Rights), the paid-in amount shall be
adjusted in accordance with the below formula with fractions less than one (1) yen
being rounded up to a whole yen.
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Number of Amount paid

Number of newly X per share
currently issued

Paid-in Paid-in issued + shares

amount = amount x  shares Market price per share

after before

adjusted adjustment Number of currently + Number of newly issued
issued shares shares

Period for exercising Stock Acquisition Rights:
From August 1, 2005 to July 31, 2012. Notwithstanding the foregoing, if any of the
persons who are granted Stock Acquisition Rights dies before the end of the

exercising period, his or her heir may exercise the rights within 24 months of the
date of the death of the person.

Conditions for exercising Stock Acquisition Rights:

(i) Any of the persons granted Stock Acquisition Rights may exercise his or her
rights pursuant to the Agreement Concerning Issuance of Stock Acquisition
Rights (the “Agreement”) even after the person loses his or her position as a
Director or an employee of the Company or a President and Representative
Director of its major subsidiaries at the time such right was granted.

(i) If any of the persons granted the Stock Acquisition Rights dies, his or her heir
may exercise the rights pursuant to the Agreement. 7

Events and conditions for cancellation of Stock Acquisition Rights:
Stock Acquisition Rights may be canceled gratis in the following events:
If the Company executes a merger agreement pursuant to which the Company
will be dissolved.
(Changed on May 1, 2006)
(Registered on June 8, 2006)

(Registered on August 4, 2004)
No. 4 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 855
The number of shares subject to one Stock Acquisition Rights shall be 1,000 shares.
Provided, however, if the Company effects stock splits or stock consolidations, the
number of shares subject to Stock Acquisition Rights that have not been exercised
at such time shall be adjusted in accordance with the following formula and
fractions of less than one (1) share shall be rounded down.

Number of shares after adjustment = Number of shares before adjustme?t ><.
Ratio of stock split (or stock consolidation)

(Changed on November 30, 2007)
(Registered on December 7, 2007)
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Class and number of shares subject to Stock Acquisition Rights:
855,000 ordinary shares of the Company.

Provided, however, if the number of shares to be issued due to exercise of Stock

Acquisition Rights should be adjusted due to above formula (including transfer of

treasury shares instead of issuance of new shares; hereinafter the same), the

above maximum of the total number of shares shall also be adjusted in

accordance with such increase or decrease in the total number of shares.
(Changed on November 30, 2007)
(Registered on December 7, 2007)

Issue price of Stock Acquisition Rights:
Stock Acquisition Rights shall be issued gratis.

Amount to be paid to exercise the Stock Acquisition Rights: 1,126,000 yen
If the Company effects a stock split or stock consolidation after issuing the Stock
Acquisition Rights, the paid-in amount shall be adjusted as follows with fractions
less than one (1) yen being rounded up to a whole yen.

1
Paid-in amount = Paid-in amount before x Ratio of stock split (or stock
after adjustment adjustment consolidation)

If the new shares are to be issued at a price below the market price (excluding
cases of the exercise of Stock Acquisition Rights), the paid-in amount shall be
adjusted in accordance with the below formula with fractions less than one (1) yen
being rounded up to a whole yen.

Number of Amount

Number of newly x paid per
currently issued share

Paid-in Paid-in issued + shares

amount = amount x  shares Market price per share

after before

adjusted adjustment Number of currently + Number of newly
issued shares issued shares

Period for exercising Stock Acquisition Rights:
From August 1, 2006 to July 31, 2013. Notwithstanding the foregoing, if any of the
persons who are granted Stock Acquisition Rights dies before the end of the
exercising period, his or her heir may exercise the rights within 24 months of the

date of the death of the person.

Conditions for exercising Stock Acquisition Rights: - -

(i) Any of the persons granted Stock Acquisition Rights may exercise hlS- o.r ber
rights pursuant to the Agreement Concerning Issuance. of Stock AC'Cll..llSltlon
Rights (the “Agreement”) even after the person loses his or her position %s a
Director or an employee of the Company or a President and Representative
Director of its affiliated company at the time such right was granted.
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(ii) If any of the persons granted the Stock Acquisition Rights dies, his or her heir
may exercise the rights pursuant to the Agreement.

Events and conditions for cancellation of Stock Acquisition Rights:
Stock Acquisition Rights may be canceled gratis in the following events:

If the Company executes a merger agreement pursuant to which the Company
will be dissolved.

(Changed on May 1, 2006)
(Registered on June 8, 2006)

(Registered on August 3, 2005)

No. 5 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 230

(Changed on November 30, 2007)
(Registered on December 7, 2007)

Type and number of shares to be issued upon the exercise of the stock acquisition
rights, or computation of number of shares to be issued upon the exercise of the
stock acquisition rights:

Type of shares to be issued upon the exercise of the stock acquisition rights is
ordinary shares. And the number of shares subject to one Stock Acquisition Right
shall be 1,000 shares; provided, however, that after the Resolution Date, if the
Company effects a stock split of its ordinary shares (including allotment of ordinary
shares to shareholders without consideration; the same applies hereinafter) or
effects a stock consolidation, the Number of Shares subject to one Stock Acquisition
Right in connection with the stock acquisition rights shall be adjusted
proportionately, in accordance with the ratio of the stock split or the stock
consolidation in question.

Fractions of less than one (1) share shall be rounded down resulting from the

foregoing adjustments.

Subscription amount to be paid for each Stock Acquisition Right, or computation of
subscription amount to be paid for each Stock Acquisition Right, or no payment of
money should be required:

801,000 yen per one (1) Stock Acquisition Right

Amount of assets to be paid upon exercise of the Stock Acquisition Rights, or
computation of amount of assets to be paid upon exercise of the Stock Acquisition
Rights: o ‘

The amount of assets to be paid upon exercise of the Stock Acquisition Rights shall

be the amount calculated by multiplying the paid-in amount per share to be
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transferred upon exercise of the Stock Acquisition Rights (the “Exercise Price”) by

the Number of Shares subject to one Stock Acquisition Right.
The Exercise Price: 2,325,000 yen

The Exercise Price shall be adjusted as follows:
(1) If the Company effects a stock split or stock consolidation after the Allotment
Date of the Stock Acquisition Rights, the Exercise Price shall be adjusted in
accordance with the following formula, with fractions of less than one (1) yen

resulting from the adjustment being rounded up to a whole yen.

1
Exercise price

before adjustment

Exercise price after
adjustment

Ratio of stock split (or stock consolidation)

(i1) After the Allotment Date of the Stock Acquisition Rights, if the Company issues
new ordinary shares or disposes of the Company’s shares in treasury at a price
below the market price, the Exercise Price shall be adjusted in accordance with
the following formula, with fractions of less than one (1) yen being rounded up
to a whole yen. However, this shall not apply to the cases where issue or
disposition of ordinary shares are made upon the exchange of securities
exchangeable for Company’s ordinary shares, or upon exercise of Stock
Acquisition Rights that can be exchanged for the Company’s ordinary shares

(including corporate bonds with Stock Acquisition Rights).

Number of newly Paid-in amount per
issued shares share
Market Price

Number of
currently issued +
shares

Exercise price _ Exercise price X
after adjustment before adjustment Number of currently issued shares + Number of newly issued shares

In addition, the “Number of currently issued shares” in the formula above shall
exclude the number of the Company’s shares in treasury, and when disposing of
the Company’s shares in treasury, the term “Number of newly issued shares”

shall be read as “Number of the Company’s shares in treasury for disposal.”

(ii1) After the Allotment Date of the Stock Acquisition Rights, if the Company allots
shares of the Company of a class other than the ordinary shares without
consideration to the holders of the ordinary shares of the Company, or pays
dividends in the form of shares of another company to the holders of ordinary
shares of the Company, and if, in consideration of all factors in the situation,
there is a need to adjust the Exercise Price, the Company shall adjust the

Exercise Price to the extent reasonable.
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Exercise period for the Stock Acquisition Rights:
From August 1, 2007 to July 31, 2014

Conditions for the exercise of the Stock Acquisition Rights:

(1) The Grantee may exercise his or her Stock Acquisition Rights pursuant to the
conditions stipulated in the contracts to be executed by and between the
Company and the Grantees of the Stock Acquisition Rights (“the Stock
Acquisition Rights Contracts“), after the Grantee loses his or her position as
Director of the Company at the time such right was granted.

(ii) In the event that Grantee dies, his or her heir may exercise his or her Stock
Acquisition Rights pursuant to the conditions stipulated in the Stock

Acquisition Rights Contracts.
(Issued on August 1, 2006)

(Registered on August 8, 2006)

No. 6 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 457
(Changed on November 30, 2007)
(Registered on December 7, 2007)

Type and number of shares to be issued upon the exercise of the stock acquisition
rights, or computation of number of shares to be issued upon the exercise of the stock
acquisition rights:
Type of shares to be issued upon the exercise of the stock acquisition rights is
ordinary shares. And the number of shares subject to one Stock Acquisition Right
shall be 1,000 shares; provided, however, that after the Resolution Date, if the
Company effects a stock split of its ordinary shares (including allotment of ordinary
shares to shareholders without consideration; the same applies hereinafter) or
effects a stock consolidation, the Number of Shares subject to one Stock Acquisition
Right in connection with the stock acquisition rights shall be adjusted
proportionately, in accordance with the ratio of the stock split or the stock
consolidation in question.
Fractions of less than one (1) share shall be rounded down resulting from the

foregoing adjustments.

Subscription amount to be paid for each Stock Acquisition Right, or computation of
subscription amount to be paid for each Stock Acquisition Right, or no payment of
money should be required:

Stock Acquisition Rights shall be issued gratis.
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Amount of assets to be paid upon exercise of the Stock Acquisition Rights, or
computation of amount of assets to be paid upon exercise of the Stock Acquisition
Rights:
The amount of assets to be paid upon exercise of the Stock Acquisition Rights shall
be the amount calculated by multiplying the paid-in amount per share to be
transferred upon exercise of the Stock Acquisition Rights (the “Exercise Price”) by

the Number of Shares subject to one Stock Acquisition Right.

The Exercise Price: 2,325,000 yen

The Exercise Price shall be adjusted as follows:
(i) If the Company effects a stock split or stock consolidation after the Allotment
Date of the Stock Acquisition Rights, the Exercise Price shall be adjusted in
accordance with the following formula, with fractions of less than one (1) yen

resulting from the adjustment being rounded up to a whole yen.

1
Exercise price after Exercise price

: bef djust t . . . .
adjustment crore aqqusimen Ratio of stock split (or stock consolidation)

(ii) After the Allotment Date of the Stock Acquisition Rights, if the Company issues
new ordinary shares or disposes of the Company’s shares in treasury at a price
below the market price, the Exercise Price shall be adjusted in accordance with
the following formula, with fractions of less than one (1) yen being rounded up
to a whole yen. However, this shall not apply to the cases where issue or
disposition of ordinary shares are made upon the exchange of securities
exchangeable for Company’s ordinary shares, or upon exercise of Stock
Acquisition Rights that can be exchanged for the Company’s ordinary shares

(including corporate bonds with Stock Acquisition Rights).

Number of Number of newly Paid-in amount per
currently issued  + issued shares share
. . . . Market Price
Exercise price _  Exercise price shares
after adjustment before adjustment Number of currently issued shares + Number of newly issued shares

In addition, the “Number of currently issued shares” in the formula above shall
exclude the number of the Company’s shares in treasury, and when disposing of
the Company’s shares in treasury, the term “Number of newly issued shares”

shall be read as “Number of the Company’s shares in treasury for disposal.”

(ii1) After the Allotment Date of the Stock Acquisition Rights, if the Company allots
shares of the Company of a class other than the ordinary shares without

consideration to the holders of the ordinary shares of the Company, or pays

Reference No.: Se 973377 BATENTPf 20
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dividends in the form of shares of another company to the holders of ordinary
shares of the Company, and if, in consideration of all factors in the situation,
there is a need to adjust the Exercise Price, the Company shall adjust the

Exercise Price to the extent reasonable.

Exercise period for the Stock Acquisition Rights:
From August 1, 2007 to July 31, 2014

Conditions for the exercise of the Stock Acquisition Rights:

(i) The Grantee may exercise his or her Stock Acquisition Rights pursuant to the
conditions stipulated in the contracts to be executed by and between the
Company and the Grantees of the Stock Acquisition Rights (“the Stock
Acquisition Rights Contracts®), after the Grantee loses his or her position as
an employee of the Company or a President and Representative Director of its
affiliated company at the time such right was granted.

(ii) In the event that Grantee dies, his or her heir may exercise his or her Stock
Acquisition Rights pursuant to the conditions stipulated in the Stock

Acquisition Rights Contracts.
(Issued on August 1, 2006)
(Registered on August 8, 2006)

No. 7 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 239
Type and number of shares to be issued upon the exercise of the stock acquisition
rights, or computation of number of shares to be issued upon the exercise of the
stock acquisition rights:
Type of shares to be issued upon the exercise of the stock acquisition rights is
ordinary shares. And the number of shares subject to one Stock Acquisition Right
shall be 1,000 shares; provided, however, that after the Resolution Date, if the
Company effects a stock split of its ordinary shares (including allotment of ordinary
shares to shareholders without consideration; the same applies hereinafter) or
effects a stock consolidation, the Number of Shares subject to one Stock Acquisition
Right in connection with the stock acquisition rights shall be adjusted
proportionately, in accordance with the ratio of the stock split or the stock
consolidation in question. Also, if it is necessary to adjust the Number of Granted
Shares after the Resolution Date for other reasons, the Company can adjust the
Number of Granted Shares in connection with the aforementioned Stock
Acquisition Rights to the extent reasonable.
Fractions of less than one (1) share shall be rounded down resulting from the

foregoing adjustments.
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Subscription amount to be paid for each Stock Acquisition Right, or computation of
subscription amount to be paid for each Stock Acquisition Right, or no payment of
money should be required:

1,266,000 yen per one (1) Stock Acquisition Right

Amount of assets to be paid upon exercise of the Stock Acquisition Rights, or
computation of amount of assets to be paid upon exercise of the Stock Acquisition
Rights:
The amount of assets to be paid upon exercise of the Stock Acquisition Rights shall
be the amount calculated by multiplying the paid-in amount per share to be
transferred upon exercise of the Stock Acquisition Rights (the “Exercise Price”) by

the Number of Shares subject to one Stock Acquisition Right.

The Exercise Price: 3,661,000 yen

The Exercise Price shall be adjusted as follows:
(i) If the Company effects a stock split or stock consolidation after the Allotment
Date of the Stock Acquisition Rights, the Exercise Price shall be adjusted in
accordance with the following formula, with fractions of less than one (1) yen

resulting from the adjustment being rounded up to a whole ven.

1
Exercise price

before adjustment

Exercise price after

adjustment Ratio of stock split (or stock consolidation)

(ii) After the Allotment Date of the Stock Acquisition Rights, if the Company issues
new ordinary shares or disposes of the Company’s shares in treasury at a price
below the market price, the Exercise Price shall be adjusted in accordance with
the following formula, with fractions of less than one (1) yen being rounded up
to a whole yen. However, this shall not apply to the cases where issue or
disposition of ordinary shares are made upon the exchange of securities
exchangeable for Company’s ordinary shares, or upon exercise of Stock
Acquisition Rights that can be exchanged for the Company’s ordinary shares

(including corporate bonds with Stock Acquisition Rights).

Number of Number of newly Paid-in amount per
currently issued  _ssued shares share
. . . . Market Price
Exercise price -~ Exercise price shares
after adjustment before adjustment Number of currently issued shares + Number of newly issued shares

In addition, the “Number of currently issued shares” in the formula above shall
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exclude the number of the Company’s shares in treasury, and when disposing of
the Company’s shares in treasury, the term “Number of newly issued shares”

shall be read as “Number of the Company’s shares in treasury for disposal.”

(iii) After the Allotment Date of the Stock Acquisition Rights, if the Company allots
shares of the Company of a class other than the ordinary shares without
consideration to the holders of the ordinary shares of the Company, or pays
dividends in the form of shares of another company to the holders of ordinary
shares of the Company, and if, in consideration of all factors in the situation,
there is a need to adjust the Exercise Price, the Company shall adjust the

Exercise Price to the extent reasonable.

Exercise period for the Stock Acquisition Rights:
From September 3, 2008 to August 31, 2015

Conditions for the exercise of the Stock Acquisition Rights!:

In case the Grantee loses all the respective position as a Director, a Corporate
Auditor or an employee of the Company, or a Director, a Corporate Auditor of an
affiliate of the Company, the Grantee may exercise his or her Stock Acquisition
Rights only within three (3) years from the day when the Grantee loses his or
her position, and the other terms and conditions concerning the exercise of the
Stock Acquisition Rights are provided by the contract to be executed by and
between the Company and the Grantee of the Allotment of the Stock Acquisition
Rights.

Provisions pertaining to acquisition of the Stock Acquisition Rights by the
Company:
The Stock Acquisition Rights do not contain the provisions pertaining to the
acquisition by the Company.

(Issued on September 3, 2007)
(Registered on September 6, 2007)

No. 8 Stock Acquisition Rights:

Number of Stock Acquisition Rights: 323 o
Type and number of shares to be issued upon the exercise of the stock acquisition
rights, or computation of number of shares to be issued upon the exercise of the

stock acquisition rights:

Type of shares to be issued upon the exercise of the stock acquisition rights 1s

ordinary shares. And the number of shares subject to one Stock Acquisition Right

shall be 1,000 shares; provided, however, that after the Resolution Date, if the
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Company effects a stock split of its ordinary shares (including allotment of ordinary
shares to shareholders without consideration; the same applies hereinafter) or
effects a stock consolidation, the Number of Shares subject to one Stock Acquisition
Right in connection with the stock acquisition rights shall be adjusted
proportionately, in accordance with the ratio of the stock split or the stock
consolidation in question. Also, if it is necessary to adjust the Number of Granted
Shares after the Resolution Date for other reasons, the Company can adjust the
Number of Granted Shares in connection with the aforementioned Stock
Acquisition Rights to the extent reasonable.

Fractions of less than one (1) share shall be rounded down resulting from the

foregoing adjustments.

Subscription amount to be paid for each Stock Acquisition Right, or computation of
subscription amount to be paid for each Stock Acquisition Right, or no payment of
money should be required:

Stock Acquisition Rights shall be issued gratis.

Amount of assets to be paid upon exercise of the Stock Acquisition Rights, or
computation of amount of assets to be paid upon exercise of the Stock Acquisition
Rights:
The amount of assets to be paid upon exercise of the Stock Acquisition Rights shall
be the amount calculated by multiplying the paid-in amount per share to be
transferred upon exercise of the Stock Acquisition Rights (the “Exercise Price”) by

the Number of Shares subject to one Stock Acquisition Right.
The Exercise Price: 3,661,000 yen

The Exercise Price shall be adjusted as follows:
(i) If the Company effects a stock split or stock consolidation after the Allotment
Date of the Stock Acquisition Rights, the Exercise Price shall be adjusted in
accordance with the following formula, with fractions of less than one (1) yen

resulting from the adjustment being rounded up to a whole yen.

1
Exercise price

Exercise price after _

adjustment before adjustment Ratio of stock split (or stock consolidation)

(ii) After the Allotment Date of the Stock Acquisition Rights, if the Company issues
new ordinary shares or disposes of the Company’s shares in treasury at a price
below the market price, the Exercise Price shall be adjusted in accordance with

the following formula, with fractions of less than one (1) yen being rounded up

f 20
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to a whole yen. However, this shall not apply to the cases where issue or
disposition of ordinary shares are made upon the exchange of securities
exchangeable for Company’s ordinary shares, or upon exercise of Stock
Acquisition Rights that can be exchanged for the Company’s ordinary shares

(including corporate bonds with Stock Acquisition Rights).

Number of }Jumber of newly Paid-in amount per
currently issued - Jssued shares share
i i i ; S Market Price
Exercise price _ Exercise price shares
after adjustment before adjustment Number of currently issued shares + Number of newly issued shares

In addition, the “Number of currently issued shares” in the formula above shall
exclude the number of the Company’s shares in treasury, and when disposing of
the Company’s shares in treasury, the term “Number of newly issued shares”

shall be read as “Number of the Company’s shares in treasury for disposal.”

(iii) After the Allotment Date of the Stock Acquisition Rights, if the Company allots
shares of the Company of a class other than the ordinary shares without
consideration to the holders of the ordinary shares of the Company, or pays
dividends in the form of shares of another company to the holders of ordinary
shares of the Company, and if, in consideration of all factors in the situation,

there is a need to adjust the Exercise Price, the Company shall adjust the
Exercise Price to the extent reasonable.

Exercise period for the Stock Acquisition Rights:
From September 1, 2008 to August 31, 2015

Conditions for the exercise of the Stock Acquisition Rights:
In case the Grantee loses all the respective position as a Director, a Corporate

Auditor or an employee of the Company, or a Director, a Corporate Auditor of an
affiliate of the Company, the Grantee may exercise his or her Stock Acquisition
Rights only within three (3) years from the day when the Grantee losgs his or
her position, and the other terms and conditions concerning the exercise of the
Stock Acquisition Rights are provided by the contract to be executed b_y-a.nd
between the Company and the Grantee of the Allotment of the Stock Acquisition

Rights.

Provisions pertaining to acquisition of the Stock Acquisition Rights by the

Company: - - - . .
The Stock Acquisition Rights do not contain the provisions pertaining to the

acquisition by the Company.
(Issued on September 3, 2007)
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(Registered on September 6, 2007)

Company Split:
The company was divided from Komatsu Zenoah Co., Ltd. (1-9, Minamidai,
Kawagoe-shi, Saitama, Japan) on April 1, 2007.
(Registered on April 2, 2007)

Merger by Absorption:
The company has merged Komatsu Building Co., Ltd. (3-6, Akasaka 2-chome,
Minato-ku, Tokyo)
(Registered on October 1, 2004)

Matters concerning company adopting Board of Directors:
Company adopting Board of Directors
(Registered on May 1, 2006, in accordance with the provisions set forth in Article
136 of Law No.87, 2005)

Matters concerning company adopting Corporate Auditors:
Company adopting Corporate Auditors
(Registered on May 1, 2006, in accordance with the provisions set forth in Article
136 of Law No.87, 2005)

Matters concerning company adopting Board of Corporate Auditors:
Company adopting Board of Corporate Auditors
(Registered on June 8, 2006)

Matters concerning company adopting Accounting Auditors:
Company adopting Accounting Auditors
(Registered on June 8, 2006)

Matters concerning registration record:
Transcribed on September 4, 1997 under the provision of the 1989 ordinance no.
15 of the Ministry of Justice, supplementary provision Section 3.

This is a document certifying that the foregoing is the entire unclosed matters recorded
in the corporation register.

December 17, 2007
Tokyo Legal Affairs Bureau, Minato branch office
Registrar Kazuhiro Saito (seal)
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Signature by Translator

Below is English translation of relevant part of Certificate of Entire Track Record
attached hereto only to show that the split part of Komatsu Zenoah Co., one of the assignees, has
been merged with Komatsu Ltd.

I declare that the translation is accurate.

2%

Translat

Name: Yoichiro

Address: Rader, Fishman & Grauer, PLI.C
1233 20™ Street, NW
Washington, DC 20036

Certificate of Entire Track Record

3-6, Akasaka 2-chome, Minato-ku, Tokyo, Japan
Komatsu Ltd.
Corporation No. 010-01-010455

Name of Corporation KOMATSU LTD.

Headquarter Office 3-6, Akasaka 2-chome, Minato-ku, Tokyo, Japan
Address

Translation of rest of the records is omitted

Page 1 of 35

Translation omitted

Pages 2-33 of 35

Translation omitted

Komatsu Zenoah Co., 9, Minamidai 1-chome,

Split Split part from ;
Company Sp P e Saitama, Japan on April 1, 2007. Recorded on April 2,

Kawagoe-shi,
2007.

Translation omitted
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Page 34 of 35

Translation omitted

Pages 35 of 35

This is the document that was to certify all the matters recorded in the Register not closed.

December 17, 2007

Tokyo Regional Legal Affairs Bureau

Register

Kazuhiro Saito (Seal)
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REEL: 020828 FRAME: 0227



DECLARATION

I, the undersigned, Kineo lizuka, of c/o T. Kimura Patent Office, Sendai Building, 8-11,

Minato 1-chome, Chuo-ku, Tokyo, Japan, do solemnly and sincerely declare:

1. That I am well acquainted with the English and Japanese languages and am

competent to translate from Japanese into English.
2. That I have executed, with the best of my ability, a true and correct translation

into English of Certificate of all matters presently recorded, the English

translation being attached hereto.

Dated this January 25, 2008

o s 7
/ Kifieo lizuka
PATENT
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