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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) 

 
 

Preparation of the Stock Transfer Plan and the Execution of the Definitive Agreement 
 
TIS Inc. (hereinafter “TIS”) and INTEC Holdings Ltd. (hereinafter “INTEC HD”) are pleased to announce 
that, based on the “Basic Agreement” on the management integration signed on December 13, 2007,  
we executed a definitive agreement on the management integration (hereinafter the “Definitive 
Agreement”) and jointly produced a Stock Transfer Plan after the resolution was adopted at the Board 
of Directors Meeting held at each company today.   
 
On the assumption that the Stock Transfer Plan will be approved at the extraordinary general meetings 
of shareholders of both companies to be held on February 15, 2008, TIS and INTEC HD plan to 
establish a joint holding company, IT Holdings Corporation (hereinafter “IT-HD”), by way of stock 
transfer on April 1, 2008. 
 
Before the Stock Transfer comes into force, the shares of TIS will be delisted on the Tokyo Stock 
Exchange (hereinafter the “TSE”) and the Osaka Securities Exchange (hereinafter the “OSE”) while the 
shares of INTEC HD will be delisted on the TSE.  In addition, IT-HD is scheduled to submit a new 
listing application to the TSE. 
 

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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I. Summary of the Stock Transfer 
 
1. Purpose of the Management Integration by Stock Transfer 

With the solid economy, the IT service industry is expected to gradually and continuously 
grow because of stable IT investment, particularly in the financial and manufacturing sectors.  
On the other hand, customers’ requirements are getting more advanced as a result of IT 
technological innovation and the improvement of network infrastructure. In addition, the 
business environment of the IT service industry may not necessarily be optimistic because 
the competition is intensifying due to the increased off-shore development in China, India etc., 
the customer lock-in through the M&As by major IT players and the emergence of new 
competitors.  Given such business environments, it is essential to deliver more additional 
value to the customers and maintain the growth as one of the top IT service companies by 
expanding the customer base as the stable resource of revenue and reinforcing the areas of 
strength. 
 
To accomplish further growth, TIS and INTEC HD have determined that it is the best choice to 
share and utilize management resources, customer bases, and technological expertise to 
significantly improve corporate values, and have agreed to execute the management 
integration through the Stock Transfer.  
  
For the anticipated effects of integration, please refer to II. below. 
 
 

2. Summary of Stock Transfer 
(1) Schedule of Stock Transfer  

Board of Directors Meeting to approve the Basic Agreement December 13, 2007 (Thursday) 
Execution of the Basic Agreement on Stock Transfer December 13, 2007 (Thursday) 
Public Notice of the record date for Extraordinary General 
Meeting of Shareholders 

December 14, 2007 (Friday) 

Record Date of Extraordinary General Meeting of 
Shareholders 

December 31, 2007 (Monday) 

Board of Directors’ Meeting to approve the Definitive 
Agreement and the Stock Transfer Plan 

January 28, 2008 (Monday) 

Execution of the Definitive Agreement January 28, 2008 (Monday) 
Extraordinary General Meeting of Shareholders to approve 
the Stock Transfer Plan 

February 15, 2008 (Friday) (planned) 

Date to be placed on the list of “Shares to be Delisted” on 
the OSE (TIS only) 

February 16, 2008 (Saturday) (planned)

Delisting at the OSE (TIS only) March 16, 2008 (Sunday) (planned) 
Delisting at the TSE (TIS and INTEC HD) March 26, 2008 (Wednesday) (planned)
Effective date of Stock Transfer  April 1, 2008 (Tuesday) (planned) 
Registration of the incorporation of IT-HD (Effective date)  April 1, 2008 (Tuesday) (planned) 
Listing of IT-HD  April 1, 2008 (Tuesday) (planned) 
Delivery of the stock certificates of IT-HD Late May, 2008 (planned) 

Please note that the schedule may be changed upon mutual consultation of both companies in 
the course of conducting the procedure.   

 
(2) Allotment upon the Stock Transfer (Stock Transfer Ratio) 

Company TIS INTEC HD 

Stock Transfer Ratio 1.00 0.79 
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[Note 1]  Upon the Stock Transfer, one share of common stock of IT-HD will be 
allotted and delivered for each common stock of TIS; and 0.79 shares of 
common stock of IT-HD will be allotted and delivered for each share of 
common stock of INTEC HD.  However, the above-mentioned Stock 
Transfer Ratio may be changed upon mutual consultation between both 
companies if any underlying condition of the calculation materially changes. 

[Note 2]  Shares of common stock of IT-HD will be allotted for shares of treasury stock 
of TIS and INTEC HD in accordance with the Stock Transfer Ratio.  
Therefore, both TIS and INTEC HD will temporarily own shares of common 
stock of IT-HD.   

[Note 3]  Number of new shares to be issued by IT-HD (tentative) 
Common Stock 86,370,759 shares  
The above number of new shares to be issued is based on the total number 
of outstanding shares of both companies as of the end of December 2007. 
However, upon occurrence of certain events including exercise of any share 
acquisition right immediately before the date of incorporation of IT-HD, the 
number of shares to be issued by IT-HD may change.  

 
(3) Basis of Calculation for Allotment of Stock upon Stock Transfer (Stock Transfer Ratio), 

etc. 
(i) Basis and Background of the Calculation  

In order to ensure the fairness of the Stock Transfer Ratio to be used in the Stock 
Transfer, Nomura Securities Co., Ltd. (hereinafter “Nomura Securities”) and 
Mitsubishi UFJ Securities Co., Ltd. (hereinafter “Mitsubishi UFJ Securities”) were 
each appointed as financial advisor by TIS and INTEC HD, respectively, for the 
management integration, and commissioned to make the calculation of the Stock 
Transfer Ratio. 
 
TIS, on the basis of the calculation results of the Stock Transfer Ratio by Nomura 
Securities, and INTEC HD, on the basis of the calculation results of the Stock 
Transfer Ratio by Mitsubishi UFJ Securities, made comprehensive consideration 
of the financial and assets conditions and future outlook and other relevant factors 
of both companies, and upon careful deliberation on the Stock Transfer Ratio 
between them, arrived at the judgment that the above Stock Transfer Ratio is 
appropriate. 
 
The basis and background of the Stock Transfer Ratio are as provided in the 
press release “Basic Agreement between TIS Inc. and INTEC Holdings Ltd. 
Regarding the Management Integration by Establishing a Joint Holding Company” 
which was released on December 13, 2007, and there is no change from the 
contents of the press release. 
 
Furthermore, TIS obtained an opinion from Nomura Securities as its financial 
advisor to the effect that, from the financial point of view, the above Stock Transfer 
Ratio is fair to the shareholders of TIS as of January 28, 2008.  In addition, 
INTEC HD obtained an opinion from Mitsubishi UFJ Securities as its financial 
advisor to the effect that, from the financial point of view, the above Stock Transfer 
Ratio is fair to the shareholders of INTEC HD as of January 25, 2008. 
 

(ii) Relationship with Calculation Agents 
Nomura Securities, the calculation agent, does not fall under the category of 
related parties with respect to TIS. 
In addition, Mitsubishi UFJ Securities does not fall under the category of related 
parties with respect to INTEC HD.  
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(4) Treatment of Stock Acquisition Rights and Convertible Bonds of Wholly Owned 
Subsidiary Companies 
Stock acquisition rights of IT-HD are scheduled to be issued to holders of TIS and 
INTEC HD stock acquisition rights to replace the stock acquisition rights held by them, 
taking into consideration of the details of each stock acquisition right and the Stock 
Transfer Ratio.  
 
The main details of the stock acquisition rights that will cease to exist and the stock 
acquisition rights to be issued are as follows.  For the details of the stock acquisition 
rights to be newly issued, please refer to the “Notice of Stock Acquisition Rights to be 
Allotted and Delivered in Relation to the Stock Transfer” which is also announced 
today. 

 
 

 
Second Series of Stock 

Acquisition Rights of TIS Inc. 
(as of December 31, 2007) 

First Series of Stock 
Acquisition Rights of IT 
Holdings Corporation 

Issue Date July 31, 2003 April 1, 2008 

Allottees of Stock 
Acquisition Rights 

Directors and employees of 
TIS and directors, operating  
officers and employees of 

subsidiary companies of TIS 

Of the holders of stock 
acquisition rights on the left, 

those who have not 
exercised the rights as of the 
effective date (April 1, 2008) 

Number of Stock 
Acquisition Rights 

3,275 units  
[Note 1] 

Of the stock acquisition 
rights on the left, those 
which have not been 

exercised as of the effective 
date (April 1, 2008) 

Class of Shares 
Subject to Stock 
Acquisition Rights 

Common stock Common stock 

Number of Shares 
Subject to Stock 
Acquisition Rights 

327,500 shares 327,500 shares 

Paid-in Amount 
upon Exercise of 
Stock Acquisition 
Rights 

JPY 2,750 per share JPY 2,750 per share 

Exercise Period of 
Stock Acquisition 
Rights 

From July 1, 2005 to 
December 31, 2008 

From April 1, 2008 to 
December 31, 2008 

 

 
Third Series of Stock 

Acquisition Rights of TIS Inc. 
(as of December 31, 2007) 

Second Series of Stock 
Acquisition Rights of IT 
Holdings Corporation 

Issue Date July 31, 2004 April 1, 2008 

Allottees of Stock 
Acquisition Rights 

Directors and employees of 
TIS and directors, operating 
officers and employees of 

subsidiary companies of TIS 

Of the holders of stock 
acquisition rights on the left, 

those who have not 
exercised the rights as of the 
effective date (April 1, 2008) 

Number of Stock 
Acquisition Rights 

3,650 units 
[Note 1] 

Of the stock acquisition 
rights on the left, those 
which have not been 
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exercised as of the effective 
date (April 1, 2008) 

Class of Shares 
Subject to Stock 
Acquisition Rights 

Common stock Common stock 

Number of Shares 
Subject to Stock 
Acquisition Rights 

365,000 shares 365,000 shares 

Paid-in Amount 
upon Exercise of 
Stock Acquisition 
Rights 

JPY 4,750 per share JPY 4,750 per share 

Exercise Period of 
Stock Acquisition 
Rights 

From July 1, 2006 to 
December 31, 2009 

From April 1, 2008 to 
December 31, 2009 

 

 
Fourth Series of Stock 

Acquisition Rights of TIS Inc. 
(as of December 31, 2007) 

Third Series of Stock 
Acquisition Rights of IT 
Holdings Corporation 

Issue Date July 30, 2005 April 1, 2008 

Allottees of Stock 
Acquisition Rights 

Directors and employees of 
TIS and directors, operating 
officers and employees of 

subsidiary companies of TIS 

Of the holders of stock 
acquisition rights on the left, 

those who have not 
exercised the rights as of the 
effective date (April 1, 2008) 

Number of Stock 
Acquisition Rights 

3,647 units 
[Note 1] 

Of the stock acquisition 
rights on the left, those 
which have not been 

exercised as of the effective 
date (April 1, 2008) 

Class of Shares 
Subject to Stock 
Acquisition Rights 

Common stock Common stock 

Number of Shares 
Subject to Stock 
Acquisition Rights 

364,700 shares 364,700 shares 

Paid-in Amount 
upon Exercise of 
Stock Acquisition 
Rights 

JPY 4,014 per share JPY 4,014 per share 

Exercise Period of 
Stock Acquisition 
Rights 

From July 1, 2007 to 
December 31, 2010 

From April 1, 2008 to 
December 31, 2010 
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First Series of Stock 
Acquisition Rights of INTEC 

Holdings Ltd. 
(as of December 31, 2007) 

Fourth Series of Stock 
Acquisition Rights of IT 
Holdings Corporation 

Issue Date October 2, 2006 April 1, 2008 

Allottees of Stock 
Acquisition Rights 

Directors and employees of 
INTEC HD and directors and 

employees of subsidiary 
companies of INTEC HD 

Of the holders of stock 
acquisition rights on the left, 

those who have not 
exercised the rights as of the 
effective date (April 1, 2008) 

Number of Stock 
Acquisition Rights 

198 units 
[Note 1] 

Of the stock acquisition 
rights on the left, those 
which have not been 

exercised as of the effective 
date (April 1, 2008) 

Class of Shares 
Subject to Stock 
Acquisition Rights 

Common stock Common stock 

Number of Shares 
Subject to Stock 
Acquisition Rights 

202,000 shares 159,580 shares 

Paid-in Amount 
upon Exercise of 
Stock Acquisition 
Rights 

JPY 1,176 per share JPY 1,489 per share 

Exercise Period of 
Stock Acquisition 
Rights 

From November 1, 2006 to 
March 31, 2011 

From April 1, 2008 to  
March 31, 2011 

[Note 1]  These figures are subject to change depending on the status of exercise of 
stock acquisition rights before the effective date.  
 
TIS and INTEC HD have not issued any convertible bonds.  

 
(5) Dividend from Surplus 

In regard to the year-end dividend to be distributed by TIS and INTEC HD at the end of 
the fiscal year ending in March 2008, TIS and INTEC HD plan to distribute JPY 17 per 
share and JPY 9 per share, respectively, as projected in the interim financial results of 
the fiscal year ending in March 2008 to maintain the stability of distribution by both 
companies.  

 
(6) Implementation Structure of the Management Integration  

TIS and INTEC HD will implement the management integration through the 
management integration committee and sectional committees established by both 
companies.  Please see II. below for details.  

 
(7) Listing Application of Joint Holding Company  

TIS and INTEC HD intend to submit a new listing application to the TSE for the shares 
of IT-HD to be newly established.  The expected date of listing is April 1, 2008.  Due 
to this Stock Transfer, the shares of TIS will be delisted from the OSE on March 16, 
2008, and from the TSE on March 26, 2008.  The shares of INTEC HD will be delisted 
from the TSE on March 26, 2008.   
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3. Summary of Companies in Stock Transfer (as of September 30, 2007) 

(1) Trade Name TIS Inc. INTEC Holdings Ltd. 

(2) Business 

Outsourcing Services, Software 
Development, and Solution 
Services in relation to IT 
Investment  

IT/Communication, Leasing, Real 
Estate Leasing,/Management, and 
other businesses  

(3) Date Established April 28, 1971 October 2, 2006 

(4) 
Head Office 
Address 

11-30 Enoki-cho, Suita-city, Osaka 
5-5 Ushijima Shinmachi, 
Toyama-city, Toyama  

(5) Representative 
Susumu Okamoto, Representative 
Director - President 

Tetsuo Nakao, Representative 
Director - Chairman and President, 
CEO 

(6) Capital 23,110 million yen 10,032 million yen 

(7) 
No. of 
Shares Issued 

45,336,787 shares 51,935,737 shares 

(8) 
Net Assets 
(Consolidated) 

89,277 million yen 43,879 million yen 

(9) 
Total Assets 
(Consolidated) 

168,119 million yen 135,869 million yen 

(10) End of Fiscal Year March 31 March 31 

(11) 
No. of Employees 
(Consolidated) 

9,015 5,751 

 
(12) 

 
Major Clients 

JCB Co., Ltd. 
KOMATSU LTD. 
Mitsubishi UFJ NICOS Co., Ltd. 
And others 

The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Nissay Information Technology Co., Ltd.
Mitsubishi Electric Information Network 
Corporation 
And others 

 
(13) 

 

Major 
Shareholders and  
Shareholding Ratio 

The Master Trust Bank of Japan, Ltd. 
(Trust A/C) 7.5%
Japan Trustee Services Bank, Ltd. 
(Trust A/C) 5.7%
The Bank of Tokyo Mitsubishi UFJ , 
Ltd. 2.7%

Japan Trustee Services  Bank , Ltd. 
(Trust A/C)  11.5% 
The Master Trust Bank  of Japan, Ltd. 
(Trust A/C) 5.4% 
The Master Trust Bank  of Japan, Ltd. 
(Retirement Benefit Trust A/C, Mitsubishi 
Electric Trust A/C) 3.9% 

(14) Main Banks 
The Bank of Tokyo-Mitsubishi UFJ, Ltd.
Mitsubishi UFJ Trust and Banking 
Corporation 

The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Mizuho Corporate Bank, Ltd. 
First Bank of Toyama 
The Hokkoku Bank, Limited 

Capital Relations Not applicable. 
Personnel 
Relations 

Not applicable. 

Trade Relations Not applicable. 
(15) 

Relationships 
between the 
Parties 

Applicability to the 
status as an affiliate

Not applicable. 

 



8 

 
(16) Consolidated Business Performance for the Past 3 Years            (Unit: million yen)

 TIS INTEC HD 
Fiscal Year 03/2005 03/2006 03/2007 03/2005 03/2006 03/2007 

Sales 199,648 209,922 211,581 － － 115,483 

Operating Income (or 
Loss) 
 

14,996 11,567 (0) － － 9,588 

Current Income 15,111 11,995 1,216 － － 8,391 

Net Income (or Loss) 7,257 5,892 (818) － － 4,960 

Net Income per Share 
(or Loss) (yen) 

157.36 127.73 (18.05) － － 101.54 

Annual Dividend per 
Share (yen) 

27.00 27.00 27.00 － － 8.00 

Shareholders’ Equity 
per Share (yen) 

1,726.69 1,887.63 1,770.18 － － 835.68 

*  Since INTEC HD was established by stock transfer in October 2006, only the business 
performance of the fiscal year ending in March 2007 is stated.   
 
 
 
4. Information of the Company to be Newly Incorporated upon Stock Transfer 

(1) Trade Name IT Holdings Corporation  

(2) Business 
Management of the Group and its subsidiaries and the services 
pertaining to it 

(3) 
Head Office 
Address  

5-5 Ushijima Shinmachi, Toyama-city, Toyama 

Representative Director – Chairperson Tetsuo Nakao 
Representative Director – President Susumu Okamoto 
Director - Vice President Yukio Urata 
Director - Vice President Koju Takizawa 
Director Hiroaki Fujimiya 
Director Katsuki Kanaoka 
Director (Outside) Shingo Oda 
Director (Outside) Jiro Kokuryo 
Corporate Auditor (Outside) Tamaki Tsuchiya 
Corporate Auditor Yasuhiro Murai 
Corporate Auditor (Outside) Jun Ito 

(4) 
Representatives 
and Officers to be 
Appointed  

Corporate Auditor (Outside) Shigekazu Takeuchi 
(5) Capital  JPY 10,000,000,000  
(6) Net Assets To be determined. 
(7) Total Assets To be determined. 
(8) End of Fiscal Year March 31 
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(9) Outline of the Accounting Treatment 
The outline of the accounting treatment with regard to the management integration will be announced 
as soon as it is determined.  
(10)  Future Outlook 
TIS and INTEC HD determined that it is the best choice to implement management integration 
through the Stock Transfer and share and utilize management resources, customer bases and 
technological expertise owned by both companies to significantly improve corporate values. After the 
integration, both companies will deliver even more added-value by expanding the customer base as 
the stable resource of revenue and reinforcing the areas of strength.  
The performance forecast of IT-HD will be announced upon determination.  
 
 
 
 
II. Integration Effects and Implementation Structure of the Integration  
1. Anticipated Effects of Integration 

(1) Expansion of Cross Selling 
・ TIS will provide its solutions to INTEC HD’s customer base of over 5000 

companies.  
・ Through the sharing of customer bases between TIS, which has expertise in 

systems development for credit card, leasing and non-banking industries, and 
INTEC HD, which has expertise in the provision of IT services to banking, 
insurance and consumer credit industries, both companies will establish a stable 
customer base in the financial industry.  

・ Solutions that have the potential to become de facto standards, including  
CreditCube, which is solutions for core corporate functions for the credit card 
industry (TIS), and F3, which has a high rate of adoption at local banks, among 
other places (INTEC HD), shall be offered to the major clients of both companies 
on the basis of the expanded customer base. 

(2) Improvement of Profitability through the Sharing of Technologies  
・ By sharing high value-added business models and technologies, including the 

outsourcing services of TIS and the network and platform technologies of INTEC 
HD, both companies plan to improve their profitability.  

(3) Reduction of Costs and Improvement of Investment Efficiency  
・ Overlapping and peripheral companies (leasing, group services, etc.) will be 

consolidated as soon as possible.  
・ The back office functions of primary companies such as TIS and INTEC HD will be 

consolidated to enhance services and increase business efficiency.  
・ Investment efficiency through the mutual use of data centers will be improved. 
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2. Implementation Structure of the Integration  

(1) Organization of IT Holdings Corporation (IT-HD) (Planned) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
IT-HD will adopt a group operating officer system to facilitate the decision-making 
process.  The Board of Directors of IT-HD  will consist of 8 directors, 2 of whom will 
hold concurrent offices as directors at TIS and INTEC HD, respectively, for the 
purposes of conducting management as a group entity.  IT-HD will obtain advice and 
proposals from outside directors, who have rich experience and expertise in IT and 
corporate management, to secure the reasonableness and appropriateness of the 
decisions of the Board of Directors.  
 

(2) Management Integration Committee 
Pursuant to the basic agreement on the management integration of December 13, 
2007, Mr. Susumu Okamoto, President of TIS, and Mr. Tetsuo Nakao, Chairperson 
and President of INTEC HD, have been appointed as the chairpersons of the 
management integration committee.  The management integration committee 
meeting and sectional committee meetings were held on January 2008, and 
preparation for the management integration has begun. 
 
To promote the management integration as quickly as possible and to realize the 
effects of the integration as soon as possible after the establishment of IT-HD, 
discussions have begun on priority matters which are considered to be particularly 
important.  Each sectional committee consists of operational level staff from both 
companies.  The secretariat of the management integration committee will manage 
the progress of each sectional committee and unify their directions.  
 
 

General Meeting of Shareholders 

IT Holdings Corporation 

Board of Directors

Representative Director 
- Chairperson 

Representative Director 
- President 

Board of Operating 
Officers of the Group 

Board of Corporate 
Auditors 

Each Business Corporation 
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 Name of Sectional Committee Roles and Main Discussion 

1 Secretariat of the 
Management Integration 
Committee 

・ Management and adjustment of integration 
procedures  

・ Management and adjustment of progress of 
each sectional committee 

2 Management Planning ・ Selection of management policies and 
strategies 

・ Formulation of the business plan 
・ Formulation of the management plan for the 

fiscal year 2008 
3 Internal Control ・ Establishment of an internal control system 
4 General Affairs / Legal Affairs ・ Establishment of general and legal affairs 

systems 
・ Establishment of a compliance system 

5 PR / IR ・ Establishment of PR and IR systems 
6 Finance / Accounting ・ Establishment of financial and accounting 

systems 
・ Unification of accounting standards 

7 HR / Labor Relation ・ Establishment of HR and labor relation 
systems 

・ Preparation involving employee interaction and 
recruitment 

8 Information System ・ Formulation of system integration policies of 
the new group 

9 Business Strategies ・ Verification on the specifics of synergies of 
business developments  

・ Formulation of business strategies 
10 R&D / Production Technology ・ Formulation of R&D and production technology 

policies of the new group  
 
              - End - 


