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[Translation] 
January 28, 2008 

To whom it may concern: 
 

Company Name: TIS Inc. 
Representative: Susumu Okamoto, President 
Code No.:   9751 First Section of Tokyo Stock Exchange 

and Osaka Securities Exchange     
Contact:   Iwao Sakuma,  

General Manager, Public Relations Office 
  (Phone: 03-5402-2007) 
 
Company Name: INTEC Holdings Ltd. 
Representative:  Tetsuo Nakao, Chairman & President, CEO 
Code No.:   3819 First Section of Tokyo Stock Exchange 
Contact:   Kiyoshi Imai,  

General Manager, General Affairs Dept. 
 (Phone: 076-444-8000) 

 
 
Notice of Stock Acquisition Rights to be Allotted and Delivered in Relation to the Stock Transfer 
 
TIS Inc. (hereinafter “TIS”) and INTEC Holdings Ltd. (hereinafter “INTEC HD”) hereby announce their 
decision to allot and deliver stock acquisition rights of the joint holding company to be newly established 
by the way of stock transfer (hereinafter “IT Holdings Corporation”) to holders of previously issued TIS 
and INTEC HD stock acquisition rights to replace the stock acquisition rights held by them upon the 
Stock Transfer, as announced today in “Preparation of the Stock Transfer Plan and the Execution of the 
Definitive Agreement”, on the condition that the Stock Transfer Plan will be approved at the 
extraordinary general meetings of shareholders of TIS and INTEC that are scheduled to be held on 
February 15, 2008. 
 
Further details of “Preparation of the Stock Transfer Plan and the Execution of the Definitive 
Agreement” are given below. 
 
In regard to the stock acquisition rights to be newly issued by IT Holdings Corporation, the following 
descriptions in the Exhibit provide information on the class and number of shares subject to stock 
acquisition rights, the paid-in amount upon exercise of the stock acquisition rights, the exercise period 
of the stock acquisition rights, and other details.     - End - 

Rule 802 Legend 
 
 This exchange offer or business combination is made for the securities of a foreign company.  The 
offer is subject to disclosure requirements of a foreign country that are different from those of the United 
States.  Financial statements included in the document, if any, have been prepared in accordance with 
foreign accounting standards that may not be comparable to the financial statements of United States 
companies. 
 
 It may be difficult for you to enforce your rights and any claim you may have arising under the 
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers and 
directors may be residents of a foreign country.  You may not be able to sue a foreign company or its 
officers or directors in a foreign court for violations of the U.S. securities laws.  It may be difficult to 
compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgments. 
 

 You should be aware that the issuer may purchase securities otherwise than under the exchange 
offer, such as in open market or privately negotiated purchases. 
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(Exhibit) 
Descriptions of the First Series of Stock Acquisition Rights 

of 
IT Holdings Corporation 

 
1. Name of Stock Acquisition Rights 

 
The First Series of Stock Acquisition Rights of IT Holdings Corporation (hereinafter referred 
to as the “Stock Acquisition Rights”)  

 
2. Class and Number of Shares subject to Stock Acquisition Rights 

 
The class and number of the shares subject to each Stock Acquisition Right are 100 shares 
of common stock of IT Holdings Corporation (hereinafter referred to as the “Company”).  
 
In cases where the Company conducts a stock split or stock consolidation, the number of 
shares subject to the Stock Acquisition Rights shall be adjusted according to the following 
formula; provided, however, that such adjustment shall be made only with respect to the 
shares subject to the Stock Acquisition Rights which have not been exercised or cancelled at 
the time of the stock split or stock consolidation.  Fractions of less than one share, resulting 
from the adjustment shall be rounded down.   
 

Number of Shares  
after Adjustment 

= 
Number of Shares 
before Adjustment 

× 
Split (or Consolidation) 

Ratio 
 
Additionally, in the event that the Company merges with another company, where the 
Company becomes a wholly-owning parent company by way of share exchange, or where 
the Company conducts a company split, if determined to be necessary by the Company, the 
Company may adjust the number of shares subject to the Stock Acquisition Rights.  In such 
case, the aforementioned provisional statement shall be also applied.  

 
3. Amount of Assets Invested upon the Exercise of each Stock Acquisition Right  

 
Upon the exercise of each Stock Acquisition Right, the assets shall be invested in cash, and 
it shall be the amount calculated by multiplying the amount per share  which may be 
delivered upon exercising the Stock Acquisition Rights and which should be paid in 
(hereinafter referred to as the “Paid-in Amount”) by the number of shares subject to the 
Stock Acquisition Rights.  The Paid-in Amount shall be ¥2,750. 
 
In cases where the Company, after issuance of the Stock Acquisition Rights, conducts a 
stock split or stock consolidation, the Paid-in Amount shall be adjusted according to the 
following formula.  Any fractions less than one yen shall be rounded up. 
 

1 Paid-in Amount  
after Adjustment 

= 
Paid-in Amount  

before Adjustment 
× 

Split or Consolidation Ratio 

 
Additionally, after the issuance of the Stock Acquisition Rights, in the event that the 
Company merges with another company, where the Company conducts a share exchange 
with another company and becomes a wholly-owning parent company, or where the 
Company conducts a company split, if determined to be necessary, the Company may adjust 
the Paid-in Amount.  In such case, any fractions less than one yen shall be rounded up.  
 

4. Exercise Period of Stock Acquisition Rights 
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From April 1, 2008 to December 31, 2008  

 
5. Conditions for Exercising Stock Acquisition Rights  

(1) A Stock Acquisition Rights Holder may exercise the allotted Stock Acquisition Rights in 
part or in whole; provided, however, that in cases where the number of exercisable 
shares is less than the number of one share unit or its number integrally multiplied, any 
fractions less than one unit shall be rounded up, and rights with respect to the number 
of shares integrally multiplied by the share unit may be exercised. 

 
(2) The Stock Acquisition Rights Holder must be, at the time of exercising the Stock 

Acquisition Rights, either a director or employee of the Company, or a director, 
operating officer or employee of the Company’s subsidiary; provided, however, that if 
the Stock Acquisition Rights Holder loses his/her position as  director, operating 
officer or employee due to any of the reasons provided  in each item below, the Stock 
Acquisition Rights Holder may exercise the Stock Acquisition Rights within the extent 
of the provisions set forth in the above 4 and each item below. 

(i) In cases where the Stock Acquisition Rights Holder who is a director or 
operating officer loses his/her position as a director or operating officer due to 
resignation or expiration of the term or where he/she loses his/her position as 
an operating officer or employee following the loss of his/her position as a 
director, notwithstanding the aforementioned 4 (1), the Stock Acquisition Rights 
Holder may exercise all of the allotted Stock Acquisition Rights for a maximum 
of two years from the date of losing such position. 

(ii) In cases where the Stock Acquisition Rights Holder who is an employee retires 
due to secondment, notwithstanding the aforementioned 5 (1), the Stock 
Acquisition Rights Holder may exercise all of the allotted Stock Acquisition 
Rights for a maximum of two years from the date of retirement. 

(iii) In cases where the Stock Acquisition Rights Holder who is an employee loses 
his/her position due to mandatory retirement, the Stock Acquisition Rights 
Holder may exercise the allotted Stock Acquisition Rights, limited to the number 
of shares which were exercisable at the time of retirement, for a maximum of 
one year from the date of losing such position.  

 
(3) In cases where the Stock Acquisition Rights Holder who is an employee is absent from 

work or on administrative leave (hereinafter referred to as the “Leave”), each of the 
following items must be applied. 

(i) In cases where the Stock Acquisition Rights Holder who is an employee is 
absent or takes a Leave, the Share Option Holder shall not exercise his/her 
Share Options during that period.  

(ii) In cases where the Share Option Holder who is an employee is absent or on 
the Leave over 12 months consecutively from the date of issuance of the Stock 
Acquisition Rights to the date of the exercise of the rights (including the cases 
where the sum of the consecutive absence and Leave exceeds 12 months), the 
Stock Acquisition Rights Holder may not exercise the Stock Acquisition Rights 
notwithstanding the preceding provisions.  

 
(4) In cases where the Stock Acquisition Rights Holder retires due to death, an heir of the 

Stock Acquisition Rights Holder may exercise the Stock Acquisition Rights, limited to 
the number of shares which were exercisable at the time of the commencement of 
inheritance for a maximum of one year after the commencement of inheritance.  

(5) In cases where the Company adjusts the number of shares subject to the Stock 
Acquisition Rights or the Paid-in Amount, and the Company determines it necessary, 
the Company may restrict the exercise of the Stock Acquisition Rights to the extent 
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reasonable and necessary.   
 
(6) In cases where the Company merges with another company, the unexercised Stock 

Acquisition Rights shall be treated according to applicable agreements in relation to 
the merger.  

 
6. Matters regarding Increase in Stated Capital and Capital Reserves when Issuing Shares due 

to Exercise of Stock Acquisition Rights 
(1) The amount of stated capital that is to be increased when shares are issued upon 

exercise of the Stock Acquisition Rights shall be half (1/2) of the maximum amount of 
increase of stated capital, etc. calculated according to Paragraph 1 of Article 40 of the 
Corporate Accounting Rules (kaisha keisan kisoku), and any fractions less than one 
yen shall be rounded up.  

(2) The amount of capital reserves that is to be increased when shares are issued upon 
exercise of the Stock Acquisition Rights shall be the maximum amount of increase of 
stated capital, etc. described in (1) above, less the amount of the increase of the stated 
capital provided in (1) above.  

 
7. Reasons the Company may Acquire Stock Acquisition Rights and Conditions of Acquisition 

(1) In cases where the merger agreement, under which the Company becomes a 
dissolving company, is approved or where the share exchange agreement or share 
transfer plan, under which the Company becomes a wholly-owned subsidiary, is 
approved, the Company may acquire the Stock Acquisition Rights without contribution. 

 
(2) In cases where the Stock Acquisition Rights Holder, prior to the exercise of the Stock 

Acquisition Rights, no longer fulfills the conditions for exercising the Stock Acquisition 
Rights (except for the cases in above 5.(1)), the Company may acquire the Stock 
Acquisition Rights without contribution.  

 
8. Restriction on Acquisition of Stock Acquisition Rights by way of Transfer  

In the event that the Stock Acquisition Rights Holder transfers the Stock Acquisition Rights, it 
shall require the approval of the Board of Directors. 

 
9. Rule on Fractions Less than One Share Resulting from Exercise of the Stock Acquisition 

Rights 
Fractions less than one share in the number of shares to be delivered to the Stock 
Acquisition Rights Holder who has exercised the Stock Acquisition Rights, if any, shall be 
rounded down.   

 
10. Determination of Detailed Matters 
 Methods of exercising the Stock Acquisition Rights and other detailed matters shall be 
 provided in the Agreement on Allotment of Stock Acquisition Rights to be entered into with 
 the Stock Acquisition Rights Holder. 
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Descriptions of the Second Series of Stock Acquisition Rights 
of 

IT Holdings Corporation 
 
1.  Name of Stock Acquisition Rights 

 
The Second Series of Stock Acquisition Rights of IT Holdings Corporation (hereinafter 
referred to as the “Stock Acquisition Rights”)  

 
2.  Class and Number of Shares subject to Stock Acquisition Rights 

 
The class and number of the shares subject to each Stock Acquisition Right are 100 shares 
of common stock of IT Holdings Corporation (hereinafter referred to as the “Company”).  
 
In cases where the Company conducts a stock split or stock consolidation, the number of 
shares subject to the Stock Acquisition Rights shall be adjusted according to the following 
formula; provided, however, that such adjustment shall be made only with respect to the 
shares subject to the Stock Acquisition Rights which have not been exercised or cancelled at 
the time of the stock split or stock consolidation.  Fractions of less than one share, resulting 
from the adjustment shall be rounded down.   
 

Number of Shares  
after Adjustment 

= 
Number of Shares 
before Adjustment 

× 
Split (or Consolidation) 

Ratio 
 
Additionally, in the event that the Company merges with another company, where the 
Company becomes a wholly-owning parent company by way of share exchange, or where 
the Company conducts a company split, if determined to be necessary by the Company, the 
Company, may adjust the number of shares subject to the Stock Acquisition Rights.  In such 
case, the aforementioned provisional statement shall be also applied.  

 
3.  Amount of Assets Invested upon the Exercise of each Stock Acquisition Right  

 
Upon the exercise of each Stock Acquisition Right, the assets shall be invested in cash, and 
it shall be the amount calculated by multiplying the amount per share which may be 
delivered upon exercising the Stock Acquisition Rights and which should be paid in 
(hereinafter referred to as the “Paid-in Amount”) by the number of shares subject to the 
Stock Acquisition Rights.  The Paid-in Amount shall be ¥4,750. 
 
In cases where the Company, after issuance of the Stock Acquisition Rights, conducts a 
stock split or stock consolidation, the Paid-in Amount shall be adjusted according to the 
following formula.  Any fractions less than one yen shall be rounded up. 
 

1 Paid-in Amount  
after Adjustment 

= 
Paid-in Amount  

before Adjustment 
× 

Split or Consolidation Ratio 

 
Additionally, after the issuance of the Stock Acquisition Rights, in the event that the 
Company merges with another company, where the Company conducts a share exchange 
with another company and becomes a wholly-owning parent company, or where the 
Company conducts a company split, if determined to be necessary, the Company may adjust 
the Paid-in Amount.  In such case, any fractions less than one yen shall be rounded up.  

4.  Exercise Period of Stock Acquisition Rights 
 
From April 1, 2008 to December 31, 2009  
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5.  Conditions for Exercising Stock Acquisition Rights  

(1) A Stock Acquisition Rights Holder may exercise the allotted Stock Acquisition Rights in 
part or in whole in each and every period provided below; provided, however, that in 
cases where the number of exercisable shares is less than the number of one share 
unit or its number integrally multiplied, any fractions less than one unit shall be 
rounded up, and rights with respect to the number of shares integrally multiplied by the 
share unit may be exercised. 

(i) Right to 3/4 of the shares subject to the allotted Stock Acquisition Rights may 
be exercised from April 1, 2008 to December 31, 2008 

(ii) Right to all shares subject to the allotted Stock Acquisition Rights may be 
exercised from January 1, 2009 to December 31, 2009 

 
(2) The Stock Acquisition Rights Holder must be, at the time of exercising the Stock 

Acquisition Rights, either a director or employee of the Company, or a director, 
operating officer or employee of the Company’s subsidiary; provided, however, that if 
the Stock Acquisition Rights Holder loses his/her position as director, operating officer 
or employee due to any of the reasons provided in each item below, the Stock 
Acquisition Rights Holder may exercise the Stock Acquisition Rights within the extent 
of the provisions set forth in the above 4 and each item below. 

(i) In cases where the Stock Acquisition Rights Holder who is a director or 
operating officer loses his/her position as a director or operating officer due to 
resignation or expiration of the term or where he/she loses his/her position as 
an operating officer or employee following the loss of his/her position as a 
director, notwithstanding the aforementioned 5 (1), the Stock Acquisition Rights 
Holder may exercise all of the allotted Stock Acquisition Rights for a maximum 
of two years from the date of losing such position. 

(ii) In cases where the Stock Acquisition Rights Holder who is an employee retires 
due to secondment, notwithstanding the aforementioned 5 (1), the Stock 
Acquisition Rights Holder may exercise all of the allotted Stock Acquisition 
Rights for a maximum of two years from the date of retirement. 

(iii) In cases where the Stock Acquisition Rights Holder who is an employee loses 
his/her position due to mandatory retirement, the Stock Acquisition Rights 
Holder may exercise the allotted Stock Acquisition Rights, limited to the number 
of shares which were exercisable at the time of retirement, for a maximum of 
one year from the date of losing such position.  

 
(3) In cases where the Stock Acquisition Rights Holder who is an employee is absent from 

work or on administrative leave, each of the following items must be applied. 
(i) In cases where the Stock Acquisition Rights Holder who is an Employee is 

absent or on administrative leave, the Share Option Holder shall not exercise 
his/her Share Options during that period.  

(ii) In cases where the Share Option Holder who is an employee is absent or on 
administrative leave over 12 months consecutively from the date of issuance of 
the Stock Acquisition Rights to the date of the exercise of the rights (including 
the cases where the sum of the consecutive absence and administrative leave 
exceeds 12 months), the Stock Acquisition Rights Holder may not exercise the 
Stock Acquisition Rights notwithstanding the preceding provisions.  

(4) In cases where the Stock Acquisition Rights Holder retires due to death, an heir of the 
Stock Acquisition Rights Holder may exercise the Stock Acquisition Rights, limited to 
the number of shares which were exercisable at the time of the commencement of 
inheritance for a maximum of one year after the commencement of inheritance.  

 
(5) In cases where the Company adjusts the number of shares subject to the Stock 
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Acquisition Rights or the Paid-in Amount, and the Company determines it necessary, 
the Company may restrict the exercise of the Stock Acquisition Rights to the extent 
reasonable and necessary.   

 
(6) In cases where the Company merges with another company, the unexercised Stock 

Acquisition Rights shall be treated according to applicable agreements in relation to 
the merger.  

 
6.  Matters regarding Increase in Stated Capital and Capital Reserves when Issuing Shares due 

 to Exercise of Stock Acquisition Rights 
(1) The amount of stated capital that is to be increased when shares are issued  upon 

exercise of the Stock Acquisition Rights shall be half (1/2) of the maximum amount of 
increase of stated capital, etc. calculated according to Paragraph 1 of Article 40 of the 
Corporate Accounting Rules (kaisha keisan kisoku), and any fractions less than one 
yen shall be rounded up.  

(2) The amount of capital reserves that is to be increased when shares are issued upon 
exercise of the Stock Acquisition Rights shall be the maximum amount of increase of 
stated capital, etc. described in (1) above, less the amount of the increase of the stated 
capital provided in (1) above.  

 
7.  Reasons the Company may Acquire Stock Acquisition Rights and Conditions of Acquisition 

(1) In cases where the merger agreement, under which the Company becomes a 
dissolving company, is approved or where the share exchange agreement or share 
transfer plan, under which the Company becomes a wholly-owned subsidiary, is 
approved, the Company may acquire the Stock Acquisition Rights without contribution. 

 
(2) In cases where the Stock Acquisition Rights Holder, prior to the exercise of the Stock 

Acquisition Rights, no longer fulfills, the conditions for exercising the Stock Acquisition 
Rights (except for the cases in above 5.(1)), the Company may acquire the Stock 
Acquisition Rights without contribution.  

 
8.  Restriction on Acquisition of Stock Acquisition Rights by way of Transfer  

In the event that the Stock Acquisition Rights Holder transfers the Stock Acquisition Rights, it 
shall require the approval of the Board of Directors. 

 
9.  Rule on Fractions Less than One Share Resulting from Exercise of the Stock Acquisition 

 Rights 
Fractions less than one share in the number of shares to be delivered to the Stock 
Acquisition Rights Holder who has exercised the Stock Acquisition Rights, if any, shall be 
rounded down.   

 
10.  Determination of Detailed Matters 

Methods of exercising the Stock Acquisition Rights and other detailed matters shall be 
provided in the Agreement on Allotment of Stock Acquisition Rights to be entered into with 
the Stock Acquisition Rights Holder. 
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Descriptions of the Third Series of Stock Acquisition Rights  
of 

IT Holdings Corporation 
 
1. Name of Stock Acquisition Rights 

 
The Third Series of Stock Acquisition Rights of IT Holdings Corporation (hereinafter referred 
to as the “Stock Acquisition Rights”)  

 
2. Class and Number of Shares subject to Stock Acquisition Rights 

 
The class and number of the shares subject to each Stock Acquisition Right are 100 shares 
of common stock of IT Holdings Corporation (hereinafter referred to as the “Company”).  
 
In cases where the Company conducts a stock split or stock consolidation, the number of 
shares subject to the Stock Acquisition Rights shall be adjusted according to the following 
formula; provided, however, that such adjustment shall be made only with respect to the 
shares subject to the Stock Acquisition Rights which have not been exercised or cancelled at 
the time of the stock split or stock consolidation.  Fractions of less than one share, resulting 
from the adjustment shall be rounded down.   
 
Number of Shares after 

Adjustment 
= 

Number of Shares 
before Adjustment 

× 
Split (or Consolidation) 

Ratio 
 
Additionally, in the event that the Company merges with another company, where the 
Company becomes a wholly-owning parent company by way of share exchange, or where 
the Company conducts a company split, if determined to be necessary by the Company, the 
Company may adjust the number of shares subject to the Stock Acquisition Rights.  In such 
case, the aforementioned provisional statement shall be also applied.  

 
3. Amount of Assets Invested upon the Exercise of each Stock Acquisition Right  

 
Upon the exercise of each Stock Acquisition Right, the assets shall be invested in cash, and 
it shall be the amount calculated by multiplying the amount per share which may be 
delivered upon exercising the Stock Acquisition Rights and which should be paid in 
(hereinafter referred to as the “Paid-in Amount”) by the number of shares subject to the 
Stock Acquisition Rights.  The Paid-in Amount shall be ¥4,014. 
 
In cases where the Company, after issuance of the Stock Acquisition Rights, conducts a 
stock split or stock consolidation, the Paid-in Amount shall be adjusted according to the 
following formula.  Any fractions less than one yen shall be rounded up. 
 

1 Paid-in Amount after 
Adjustment 

= 
Paid-in Amount before 

Adjustment 
× 

Split or Consolidation Ratio 

 
Additionally, after the issuance of the Stock Acquisition Rights, in the event that the 
Company merges with another company, where the Company conducts a share exchange 
with another company and becomes a wholly-owning parent company, or where the 
Company conducts a company split, if determined to be necessary, the Company may adjust 
the Paid-in Amount.  In such case, any fractions less than one yen shall be rounded up.  

4. Exercise Period of Stock Acquisition Rights 
 
From April 1, 2008 to December 31, 2010  
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5. Conditions for Exercising Stock Acquisition Rights  

(1) A Stock Acquisition Rights Holder may exercise the allotted Stock Acquisition Rights in 
part or in whole in each and every period provided below; provided, however, that in 
cases where the number of exercisable shares is less than the number of one share 
unit or its number integrally multiplied, any fractions less than one unit shall be 
rounded up, and rights with respect to the number of shares integrally multiplied by the 
share unit may be exercised. 

(i) Right to 1/2 of the shares subject to the allotted Stock Acquisition Rights may 
be exercised from April 1, 2008 to December 31, 2008  

(ii) Right to 3/4 of the shares subject to the allotted Stock Acquisition Rights may 
be exercised from April 1, 2009 to December 31, 2009 

(iii) Right to all shares subject to the allotted Stock Acquisition Rights may be 
exercised from January 1, 2010 to December 31, 2010 

 
(2) The Stock Acquisition Rights Holder must be, at the time of exercising the Stock 

Acquisition Rights, either a director or employee of the Company, or a director, 
operating officer or employee of the Company’s subsidiary; provided, however, that if 
the Stock Acquisition Rights Holder loses his/her position as director, operating officer 
or employee due to any of the reasons provided in each item below, the Stock 
Acquisition Rights Holder may exercise the Stock Acquisition Rights within the extent 
of the provisions set forth in the above 4 and each item below. 

(i) In cases where the Stock Acquisition Rights Holder who is a director or 
operating officer loses his/her position as a director or operating officer due to 
resignation or expiration of the term or where he/she loses his/her position as 
an operating officer or employee following the loss of his/her position as a 
director, notwithstanding the aforementioned 5 (1), the Stock Acquisition Rights 
Holder may exercise all of the allotted Stock Acquisition Rights for a maximum 
of two years from the date of losing such position. 

(ii) In cases where the Stock Acquisition Rights Holder who is an employee retires 
due to secondment, notwithstanding the aforementioned 5 (1), the Stock 
Acquisition Rights Holder may exercise all of the allotted Stock Acquisition 
Rights for a maximum of two years from the date of retirement. 

(iii) In cases where the Stock Acquisition Rights Holder who is an employee loses 
his/her position due to mandatory retirement, the Stock Acquisition Rights 
Holder may exercise the allotted Stock Acquisition Rights, limited to the number 
of shares which were exercisable at the time of retirement, for a maximum of 
one year from the date of losing such position.  

 
(3) In cases where the Stock Acquisition Rights Holder who is an employee is absent from 

work, or on administrative leave, each of the following items must be applied. 
(i) In cases where the Stock Acquisition Rights Holder who is an employee is 

absent or on administrative leave, the Share Option Holder shall not exercise 
his/her Share Options during that period.  

(ii) In cases where the Share Option Holder who is an employee is absent or on 
administrative leave over 12 months consecutively from the date of issuance of 
the Stock Acquisition Rights to the date of the exercise of the rights (including 
the cases where the sum of the consecutive absence and administrative leave 
exceeds 12 months), the Stock Acquisition Rights Holder may not exercise the 
Stock Acquisition Rights notwithstanding the preceding provisions.  

 
(4) In cases where the Stock Acquisition Rights Holder retires due to death, an heir of the 

Stock Acquisition Rights Holder may exercise the Stock Acquisition Rights, limited to 
the number of shares which were exercisable at the time of the commencement of 
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inheritance for a maximum of one year after the commencement of inheritance.  
 
(5) In cases where the Company adjusts the number of shares subject to the Stock 

Acquisition Rights or the Paid-in Amount, and the Company determines it necessary, 
the Company may restrict the exercise of the Stock Acquisition Rights to the extent 
reasonable and necessary.   

 
(6) In cases where the Company merges with another company, the unexercised Stock 

Acquisition Rights shall be treated according to applicable agreements in relation to 
the merger.  

 
6. Matters regarding Increase in Stated Capital and Capital Reserves when Issuing Shares due 
 to Exercise of Stock Acquisition Rights 

(1) The amount of stated capital that is to be increased when shares are issued upon 
exercise of the Stock Acquisition Rights shall be half (1/2) of the maximum amount of 
increase of stated capital, etc. calculated according to Paragraph 1 of Article 40 of the 
Corporate Accounting Rules (kaisha keisan kisoku), and any fractions less than one 
yen shall be rounded up.  

(2) The amount of capital reserves that is to be increased when shares are issued upon 
exercise of the Stock Acquisition Rights shall be the maximum amount of increase of 
stated capital, etc. described in (1) above, less the amount of the increase of the stated 
capital provided in (1) above.   

 
7. Reasons the Company may Acquire Stock Acquisition Rights and Conditions of Acquisition 

(1) In cases where the merger agreement, under which the Company becomes a 
dissolving company, is approved or where the share exchange agreement or share 
transfer plan, under which the Company becomes a wholly-owned subsidiary, is 
approved, the Company may acquire the Stock Acquisition Rights without contribution. 

 
(2) In cases where the Stock Acquisition Rights Holder, prior to the exercise of the Stock 

Acquisition Rights, no longer fulfills the conditions for exercising the Stock Acquisition 
Rights (except for the cases in above 5.(1)), the Company may acquire the Stock 
Acquisition Rights without contribution.  

 
8. Restrictions on Acquisition of Stock Acquisition Rights by way of Transfer  

In the event that the Stock Acquisition Rights Holder transfers the Stock Acquisition Rights, it 
shall require the approval of the Board of Directors. 

 
9. Rule on Fractions Less than One Share Resulting from Exercise of the Stock Acquisition 
 Rights 

Fractions less than one share in the number of shares to be delivered to the Stock 
Acquisition Rights Holder who has exercised the Stock Acquisition Rights, if any, shall be 
rounded down.   

 
 
10. Determination of Detailed Matters 

Methods of exercising the Stock Acquisition Rights and other detailed matters shall be 
provided in the Agreement on Allotment of Stock Acquisition Rights to be entered into with 
the Stock Acquisition Rights Holder. 
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Descriptions of the Fourth Series of Stock Acquisition Rights  
of 

IT Holdings Corporation 
 
1. Name of Stock Acquisition Rights 

 
The Fourth Series of Stock Acquisition Rights of IT Holdings Corporation (hereinafter 
referred to as the “Stock Acquisition Rights”)  

 
2. Class and Number of Shares subject to Stock Acquisition Rights 

 
The class of shares subject to each of the Stock Acquisition Rights shall be common stock of 
IT Holdings Corporation (hereinafter referred to as the “Company”). The number of shares 
subject to each of the Stock Acquisition Rights (hereinafter referred to as the “Number of 
Target Shares”) shall be 790 shares.  
 
In cases where the Company conducts a stock split or stock consolidation with respect to the 
shares of common stock of the Company, the Number of Target Shares shall be adjusted 
according to the following formula.   
 
Number of Shares after 

Adjustment 
= 

Number of Shares 
before Adjustment 

× 
Split/Consolidation  

Ratio 
 
In addition, if the Company conducts a merger, company split, share exchange or share 
transfer (hereinafter collectively referred to as the “Merger, etc.”), or allotment of shares 
without contribution, or if any adjustment of the Number of Target Shares is necessary, the 
Number of Target Shares may be adjusted to the extent reasonable, in consideration of the 
conditions of the Merger, etc. or the conditions of the allotment of shares without contribution 
or any other relevant factors.  
 
However, any fraction less than one share resulting from the adjustment shall be rounded 
down.  

 
3. Amount of Assets Invested upon the Exercise of Each Stock Acquisition Right  

 
Upon the exercise of each Stock Acquisition Right, an investment shall be made in cash, and 
it shall be the amount calculated by multiplying the amount of ¥1,489 per share which should 
be paid in upon exercising each Stock Acquisition Right (hereinafter referred to as the 
“Exercise Price”) by the Number of Target Shares. 
If, after issuance of the Stock Acquisition Rights, the Company conducts a stock split 
(including allotment of common stock without contribution; hereinafter the same shall apply) 
or stock consolidation of the common stock of the Company, the Exercise Price shall be 
adjusted according to the following formula, and any fraction less than one (1) yen resulting 
from the adjustment shall be rounded up. 
 

1 Exercise Price 
after Adjustment 

= 
Exercise Price before 

Adjustment 
× 

Split/Consolidation Ratio 

 
 In addition, if the Company issues common stock of the Company or disposes treasury shares 

at a price lower than the market price (excluding those resulting from the exercise of stock 
acquisition rights (including those accompanying bonds) entitling holders to request the 
Company to issue common stock), the Exercise Price shall be adjusted according to the 
following formula, and any fraction less than one (1) yen resulting from the adjustment shall be 
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rounded up.  The term “Number of Issued Shares” in the following formula shall be the total 
number of issued common stock of the Company minus the number of treasury shares 
relating to common stock held by the Company. In addition, in the event of disposition of 
treasury shares, the term “Number of Newly-issued Shares” shall be read as the term 
“Number of Treasury Shares to be Disposed”.   

 
Number of Newly-issued Shares x 

Paid-in Amount per Share Number of Issued 
Shares 

+
Market Price before Issue of New 

Shares 
 

Exercise Price 
after Adjustment 

 
= 

 
Exercise Price 

before Adjustment 
×

 
Number of Issued Shares + Number of Newly-issued Shares 
 

 
4. Exercise Period of Stock Acquisition Rights 

 
From April 1, 2008 to March 31, 2011.  However, if the last date of the exercise period is a 
non-business day of the Company, the last date of the exercise period shall be the preceding 
business day.  

 
5. Matters regarding Increase in Stated Capital and Capital Reserves when Issuing Shares due 
 to Exercise of Stock Acquisition Rights 

(1) The amount of stated capital that is to be increased when shares of common stock of 
the Company are issued upon exercise of the Stock Acquisition Rights shall be half 
(1/2) of the maximum amount of increase of stated capital, etc. calculated according to 
Paragraph 1 of Article 40 of the Corporate Accounting Rules (kaisha keisan kisoku), 
and any fraction less than one (1) yen resulting from the calculation, shall be rounded 
up.  

(2) The amount of capital reserves that is to be increased when shares are issued upon 
exercise of the Stock Acquisition Rights shall be the maximum amount of increase of 
stated capital, etc. described in (1) above, less the amount of the increase of the stated 
capital provided in (1) above.  

 
6. Restriction on Acquisition of Stock Acquisition Rights by way of Transfer  

Approval by the resolution of the Board of Directors of the Company shall be required to 
acquire the Stock Acquisition Rights by way of transfer. 

 
7. Reasons the Company may Acquire Stock Acquisition Rights and Conditions of Acquisition  

If an absorption merger agreement or consolidation merger agreement by which the 
Company becomes a dissolving company, an absorption split agreement or plan for split 
through establishment of a new company by which the Company becomes a split company, 
or a share exchange agreement or share transfer plan by which the Company becomes a 
wholly-owned subsidiary, is approved at a general meeting of shareholders of the Company 
or at a meeting of the Board of Directors of the Company, and if a date of acquisition is 
designated by the Company, the Company may acquire all the Stock Acquisition Rights 
without contribution, when such designated date comes.   
 
 

8. Conditions for the Exercise of Stock Acquisition Rights  
(1) Holders of the Stock Acquisition Rights (hereinafter referred to as the “Stock 

Acquisition Rights Holders”) shall be required to hold a position as a director or 
employee of the Company or a subsidiary of the Company at the time of the exercise 
of the Stock Acquisition Rights as well, except for the case where such holder retires 
from the position of a director of the Company or a subsidiary of the Company due to 
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an expiration of the term of office, retires at the age of mandatory retirement, or 
transfers to an affiliate of the Company, or otherwise the Company deems that there is 
any reasonable ground other than the above. 

 
(2) In the event of death of the Stock Acquisition Rights Holder, no successor may 

exercise the Stock Acquisition Rights.  
 
(3) The details of any other matters shall be subject to the Agreement on Allotment of 

Stock Acquisition Rights, which is to be entered into by and between the Company and 
the Stock Acquisition Rights Holders based on resolution of the Board of Directors of 
the Company.  

 
9. Fractions less than one share of the shares to be delivered to the Stock Acquisition Rights 
 Holders, who have exercised the Stock Acquisition Rights, if any, shall be rounded down.   
 


