
 
 

Nomura to Propose Issuance of Stock Acquisition Rights as Stock Options 
 
Tokyo, May 17, 2006—Nomura Holdings, Inc. today announced that its Board of Directors 
resolved to submit a proposal at the 102nd Ordinary General Meeting of Shareholders to be held 
on June 28, 2006, for stock acquisition rights to be issued as stock options to directors, executive 
officers, and employees of the Company, as well as directors, executive officers, corporate 
auditors, and employees of subsidiaries of the Company, in accordance with the provisions of 
Articles 236, 238, and 239 of the Corporation Law. 
 
1. Outline of Stock Options 
Two types of stock acquisition rights (“Stock Acquisition Rights”) are to be issued.  
 
The first is a plan for stock acquisition rights under a condition whereby the “value of assets to be 
financed upon the exercise of stock acquisition rights” at the time of issuance shall be determined 
based on the market price (“Stock Option A Plan”). The second is a plan for stock acquisition 
rights under a condition whereby the “value of assets to be financed upon the exercise of stock 
acquisition rights” at the time of issuance shall be below the market price (one (1) yen per share) 
(“Stock Option B Plan”). The Stock Option B Plan will enable the Company to control cash 
payment for compensation by granting stock acquisition rights as a partial substitute for cash 
compensation. Furthermore, Stock Option B Plan will enable the Company to make 
quasi-deferred payments of compensation by setting a period during which the stock acquisition 
rights cannot be exercised after they are granted (“non-exercise period”). Accordingly, Stock 
Option B Plan will have the same economic effect as the granting of restricted stocks by the 
Company. In principle, the non-exercise period will be not shorter than two (2) years. 
 
2.  Reasons why it is necessary to solicit persons to subscribe for stock acquisition rights under 
especially favorable conditions  
 
The Company is planning to issue the Stock Acquisition Rights for the purpose of enhancing the 
incentives of the directors, executive officers and employees of the Company and of the directors, 
executive officers, corporate auditors and employees of subsidiaries of the Company in order to 
improve their performances, and of acquiring talented human resources. 
 
3.  Maximum limit of Stock Acquisition Rights under the solicitation plan in accordance with 
delegation by resolution of the Ordinary General Meeting of Shareholders 
 
(1) Maximum limit of the number of the Stock Acquisition Rights under Stock Option A Plan  
 Up to 25,000 units 
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The total number of shares to be issued or transferred by the exercise of the Stock Acquisition 
Rights shall be up to 2,500,000 shares of common stock of the Company, and, if the number of 
shares is adjusted in accordance with the provisions of 4. (1)(i), the number shall be the number 
of shares under the relevant Stock Acquisition Rights after adjustment multiplied by the maximum 
limit of the number of Stock Acquisition Rights in the above. 
 
(2) Maximum limit of the number of the Stock Acquisition Rights under Stock Option B Plan  
 Up to 75,000 units 
 
The total number of shares to be issued or transferred by the exercise of the Stock Acquisition 
Rights shall be up to 7,500,000 shares of common stock of the Company, and if the number of 
shares is adjusted in accordance with the provisions of 4. (2)(i), the number shall be the number 
of shares under the relevant Stock Acquisition Rights after adjustment multiplied by the maximum 
limit of the number of Stock Acquisition Rights in the above. 
 
(The maximum limit of the number of the Stock Acquisition Rights relating to Stock Option A Plan 
and Stock Option B Plan in the above includes the number of Stock Acquisition Rights to be 
issued as share-related remuneration to directors and executive officers of the Company.) 
 
4.  Payment of moneys shall not be required for Stock Acquisition Rights. 
 
5.  Contents of Stock Acquisition Rights 
 
(1) Contents of Stock Acquisition Rights under Stock Option A Plan 
(i) Number of Shares under Stock Acquisition Rights 
The number of shares under a Stock Acquisition Right (the “Number of Shares under a Stock 
Acquisition Right”) shall be 100 shares of common stock of the Company. 

 
If the shares are split (including allocation without charge of common stock of the Company; the 
same shall apply hereinafter) or consolidated after the issuance of the Stock Acquisition Rights, 
the number of shares under the unexercised stock acquisition rights at the time of the stock-split 
or stock-consolidation shall be adjusted in accordance with the following formula. Any fraction of 
less than one (1) share resulting from the adjustment shall be disregarded 
 

Adjusted Number of 
Shares 

= 
Number of Shares 
before Adjustment

× 
Ratio of Split or 
Consolidation 

 
If new shares of common stock are issued or the shares held by the Company are disposed of at 
a price below the market price of the shares of common stock of the Company (excluding any  



 
 
exercise of stock acquisition rights and any request for the purchase of additional 
less-than-a-full-unit shares) or the Company issues any securities or stock acquisition rights 
which are to be converted or to be convertible to the common stock of the Company (including 
those attached to bonds with stock acquisition rights) and which enable the holders thereof to 
request the delivery of the common stock of the Company, the number of shares under the stock 
acquisition rights shall be adjusted in accordance with the following formula. Any fraction of less 
than one (1) share shall be disregarded. 

 

Exercise Price before 
Adjustment 

Adjusted Number of Shares = 
Number of Shares 
before Adjustment 

×
Adjusted Exercise 
Price 

 
Please refer to (ii) for the adjusted exercise price.  
 
In addition to the above, after the issuance of the stock acquisition rights, in the event of a merger 
of the Company with another company, a company split, a capital reduction of the Company, or 
any similar event in which an adjustment of the number of shares is required, the Company may 
appropriately adjust the number of shares to a reasonable extent. 

 
(ii) Value of assets financed upon the exercise of the Stock Acquisition rights, or the method of 
calculating such value 
The value of assets to be financed upon the exercise of the Stock Acquisition rights shall be the 
amount per share to be issued or transferred by the exercise of the Stock Acquisition Rights (the 
“Exercise Price”) multiplied by the Number of Shares under the Stock Acquisition Rights. The 
Exercise Price shall be an amount equal to the product of (i) the higher price of either the average 
of the daily closing price of the common stock of the Company in regular transactions at the 
Tokyo Stock Exchange, Inc. during the calendar month immediately prior to the month when the 
Stock Acquisition Rights (excluding dates on which no trade is made) are issued or the closing 
price of the common stock of the Company in regular transactions at the Tokyo Stock Exchange, 
Inc. on the issuance date (if there is no closing price on the issuance date, the most recent 
closing price prior to the issuance date shall apply), (ii) multiplied by 1.05. Any fraction of less 
than one (1) yen resulting from the adjustment shall be rounded up to the nearest yen.  
 
If the shares are split or consolidated after the issuance of the Stock Acquisition Rights, the 
Exercise Price shall be adjusted in accordance with the following formula, and any fraction of less 
than one (1) yen shall be rounded up to the nearest yen. 
 
 



 
 

1 
Adjusted Exercise Price = 
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before Adjustment

× Ratio of Split or 
Consolidation 

 
If new shares of common stock are issued or the common stock held by the Company is 
disposed of at a price below the market price of the common stock of the Company (excluding 
any cases of the exercise of stock acquisition rights and any request for the purchase of 
additional less-than-a-full-unit shares), the Exercise Price shall be adjusted in accordance with 
the following formula, and any fraction of less than one (1) yen shall be rounded up to the nearest 
yen. 
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If the common stock of the Company held by the Company is disposed of, “Number of Newly 
Issued Shares” in the formula above shall read “Number of Shares of Common Stock of the 
Company to be Disposed of,” and “Paid-in Amount per Share” in the formula above shall read 
“Disposal Value per Share.”   
 
In addition to the above, after the issuance of the stock acquisition rights, in the event of a merger 
of the Company with another company, a company split, a capital reduction of the Company, or 
any similar case in which an adjustment of the Exercise Price is required, the Company may 
appropriately adjust the Exercise Price to a reasonable extent. 
 
(iii) Exercise Period for the Stock Acquisition Rights 
The Board of Directors of the Company or an executive officer designated by a resolution of the 
Board of Directors shall determine the exercise period for the stock acquisition rights within the 
period from the issuance date of the stock acquisition rights to the seventh anniversary of such 
issuance date. 
 
(iv) Matters Concerning Capital and Capital Reserves that will Increase if Shares are Issued by 
the Exercise of Stock Acquisition Rights 
(a) The amount by which the capital will increase if shares are issued by the exercise of the Stock 
Acquisition rights will be half of the amount of the limit on increase of capital, etc. calculated in 
accordance with Article 40(1) of the Corporate Calculation Rules, and any fraction of less than 
one (1) yen as a result of calculation shall be rounded up to the nearest yen. 



 
 
(b) The amount by which capital reserves will increase if shares are issued by the exercise of the 
Stock Acquisition rights shall be the amount of the limit on increase of capital, etc. as stated in (a) 
above less the amount of capital to be increased as prescribed in (a) above.  
 
(v) Restriction on the Acquisition of Stock Acquisition Rights by Transfer 
Approval by the Board of Directors shall be required for the acquisition of Stock Acquisition Rights 
by transfer.  
 
(vi) Events for Acquisition of Stock Acquisition Rights 
When the Ordinary General Meeting of Shareholders approves a merger agreement in which the 
Company is to be the extinguished company or a share exchange agreement or share transfer 
proposal in which the Company is to become a wholly owned subsidiary, the Company may 
acquire the stock acquisition rights for no value on a day separately determined by the Board of 
Directors of the Company or an executive officer designated by resolution of the Board of 
Directors. 
 
(vii) Any fractions of less than one (1) share out of the shares to be issued or transferred to a 
person owning the stock acquisition rights who has exercised stock acquisition rights shall be 
disregarded. 
 
(viii) Other Conditions for the Exercise of the Stock Acquisition Rights 
(a) Partial exercise of the respective stock acquisition rights shall not be possible. 
(b) Other conditions for the exercise of the rights shall be determined by the Board of Directors of 
the Company or an executive officer designated by resolution of the Board of Directors. 
 
(2) Contents of Issuance of Stock Acquisition Rights under Stock Option B Plan 
(i) Number of Shares under the Stock Acquisition Right 
The number of Shares under a Stock Acquisition Right shall be 100 shares of the common stock 
of the Company. 
 
If the shares are split or consolidated after the issuance of the Stock Acquisition Rights, the 
number of shares under unexercised stock acquisition rights at the time of the stock-split or 
stock-consolidation shall be adjusted in accordance with the following formula. Any fraction of 
less than one (1) share resulting from the adjustment shall be disregarded. 
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In addition to the above, after the issuance of the stock acquisition rights, in the event of a merger 
of the Company with another company, a company split, a capital reduction of the Company, or 
any similar event requiring an adjustment of the number of shares, the Company may 
appropriately adjust the number of shares to a reasonable extent. 
 
(ii) Value of assets financed upon the exercise of the Stock Acquisition rights, or the method for 
calculating such 
 
The Exercise Price shall be 1 yen, multiplied by the number of shares under the stock acquisition 
rights.  
 
(iii)~(viii) Same as Stock Option A Plan. 
 
 
 

 
 
 
 
 
 
 
 

 
For further information please contact: 
Name Company Telephone  

Koichiro Ide 81-3-3278-0591 

Larry Heiman  

  

 

Nomura Securities Co., Ltd. 

Corporate Communications Dept., 

Nomura Group Headquarters 

 

 
Notes to editors: 
 
The Nomura Group 
Nomura is a global financial services group dedicated to providing a broad range of financial services for individual, institutional, 
corporate and government clients. The Group offers a diverse line of competitive products and value-added financial and advisory 
solutions through its global headquarters in Tokyo, 134 branches in Japan, and an international network in 29 countries; with 
regional headquarters in Hong Kong, London, and New York.  The Group’s business activities include investment consultation 
and brokerage services for retail investors in Japan, and, on a global basis, brokerage services, securities underwriting, 
investment banking advisory services, merchant banking, and asset management. For further information about Nomura please 
visit our website at www.nomura.com. 
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