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October 12th, 2021 

To Our Valued Stakeholders, 

 

Announcement of Conversion of Airitech Inc. into Wholly-owned Subsidiary through Simplified Share 

Exchange 

 

SHIFT Inc. (“SHIFT,” headquartered in Minato-ku, Tokyo, Japan; Masaru Tange, CEO and Representative 

Director) announced today that it has resolved to acquire 42.86% of shares of Airitech Inc. (“Airitech,” 

headquartered in Minato-ku, Tokyo, Japan; Masanori Yamasaki, CEO and Representative Director), a subsidiary of 

SHIFT, through a simplified share exchange. As a result of the simplified share exchange, Airitech will become a 

wholly-owned subsidiary of SHIFT. 

 

1. Reason for the Share Exchange and Conversion of Airitech into Wholly-owned Subsidiary 

As SHIFT has been expanding its software quality assurance business since 2009, it has served clients in a wide 

variety of industries, such as financial, retail, logistics, and entertainment. Moreover, toward achieving its growth 

strategy, “SHIFT 1000,” which aims at ¥100 billion of net sales, SHIFT has been strategically acquiring businesses 

to expand and enrich its service portfolio. SHIFT has also shifted its corporate branding from “SHIFT as a software 

testing company” to “SHIFT as a sellable services producer” to realize ¥100 billion of net sales. As this new 

catchphrase indicates, SHIFT will commit to bringing growth to the businesses of its customers.  

 

SHIFT has been actively conducting strategic M&A activities since around 2019, and in April 2018 acquired a 

57.14% stake in Airitech Corporation, which operates a system-related troubleshoot business. 

Since Airitech joined SHIFT Group, we have promoted collaboration in a wide range of fields and pursued 

quality that truly enables users to feel easy to use from a user perspective that cannot be achieved simply by 

satisfying the functional requirements of software products/services. 

At the same time, we have succeeded in increasing the number of employees hired annually by fivefold by 

sharing the standardization, structuring, and other know-how that SHIFT has cultivated since its foundation, and by 

promoting collaboration in the sales and recruitment systems. (Results as of the third quarter of SHIFT 2020 fiscal 

year, compared with the number of Group participants.) 

 

In such circumstances, due in part to the strategic M&A activities that have been implemented from 2019, 

currently, there are over 30 group companies belonging to the SHIFT Group. In order to increase the corporate value 

of the SHIFT Group, we have examined a wide variety of measures and continued to optimize the group 

management structure. This resolution that we have announced today has been made on the expectations we have 

for Airitech’s further growth and also from our belief that this will contribute to maximizing the corporate value of 

the SHIFT Group in terms of both improving efficiency and reinforcing the management structure of the group. 
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As a result of this Share Exchange, Airitech will become a wholly-owned subsidiary of SHIFT. As the SHIFT 

Group continues to achieve high sales growth every fiscal year in a rapidly changing business environment, we 

believe that being able to conduct quick business decisions such as this will lead to increasing efficiency and 

strengthening of the entire group. 

 

Furthermore, ever since Airitech’s participation, we have shared the mission and vision of the SHIFT Group and 

have been together striving for growth as a team. Therefore, we believe that there will be no difference in our 

cooperative relationship as a group from prior to and after the Share Exchange. In fact, we look forward to working 

together to further increase business growth. 

 

SHIFT and Airitech will continue to work together on our endeavor to enhance the corporate value of the SHIFT 

Group. 
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2. Overview of Share Exchange 

a) Method and Schedule of the Share Exchange 

Resolution date for approval of Share Exchange 

Agreement among Board of Directors 
October 12th, 2021 

Effective date of the Share Exchange Agreement October 12th, 2021 

Resolution date for approval at the General Meeting 

of Shareholders (Airitech) 
November 1st, 2021 (Expected) 

Effective Date of the Share Exchange November 2nd, 2021 (Expected) 

1 The schedule listed above is subject to change if there is a mutual agreement between the two parties that 

there are procedural necessities or other reasons regarding the procedure for the Share Exchange. 

2 Pursuant to Article 796, Paragraph 2 of the Companies Act of Japan, this Share Exchange (simplified share 

exchange) does not require an approval of the company’s General Meeting of Shareholders. 

3 Airitech plans to obtain the approval for the Share Exchange Agreement from the General Meeting of 

Shareholders by November 1, 2021, by way of a written resolution pursuant to Article 319 of the 

Companies Act of Japan. 

b) Method of the Share Exchange 

Through this Share Exchange, SHIFT will be the wholly-owning parent company and Airitech will be 

the wholly-owned subsidiary. 

SHIFT plans to conclude the Share Exchange without the approval and resolution of the General 

Meeting of Shareholders in accordance with the simplified share exchange procedure under Article 796, 

Paragraph 2 of the Companies Act of Japan. Airitech plans to obtain approval of the Share Exchange 

Agreement from its General Meeting of Shareholders by November 1st, 2021 by means of a written 

resolution pursuant to Article 319 of the Companies Act, with an effective date of November 2nd, 2021. 

c) Details of the Allocation in Connection with the Share Exchange 

 SHIFT 

(Parent Company) 

Airitech 

(Wholly-owned Subsidiary) 

Allocation ratio pertaining to the Share 

Exchange 
1 13.486 

Number of shares to be delivered upon 

the Share Exchange 

10,114 shares of common stock of SHIFT 

i. Allocation ratio of shares 

For each share of Airitech’s common stock, 13.486 shares of SHIFT’s common stock will be allotted.  

However, no shares will be allotted for Airitech shares already owned by SHIFT. 

The allocation ratio (hereinafter referred to as the “Share Exchange Ratio”) determined in the above 

table is subject to change if there is a mutual agreement between the two parties in accordance with the 

Share Exchange Agreement, if in the event of any significant changes in the conditions underlying the 

calculation.  
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ii. Number of shares to be delivered upon the Share Exchange 

SHIFT plans to issue 10,114 new shares of common stock upon the Share Exchange. 

iii. The treatment of fractional shares 

If there are any fractional shares worth less than one share to be delivered to the shareholders of Airitech 

upon this Share Exchange, SHIFT will pay the corresponding amount of the fractional share in accordance 

with the provisions of Article 234 of the Companies Act of Japan and other related laws. 

 

d) Treatment of Stock Acquisition Rights and Stock Acquisition Rights Bonds in Connection with this 

Reorganization 

Airitech have not issued any stock acquisition rights or stock acquisition rights bonds, and therefore 

have no applicable information. 

 

3. Calculation results, calculation methods, and calculation grounds based on the allocation to a third party 

In calculating the share exchange ratio, as SHIFT is listed on the First Section of the Tokyo Stock 

Exchange and that no anomalies were observed in the share price formation, and therefore determined to be 

an appropriate price, SHIFT used the closing price of October 11th, 2021, one business day prior to the Board 

of Directors meeting. 

In order to ensure fairness and appropriateness, SHIFT requested for Plutus Consulting Co., Ltd. 

(hereinafter referred to as “Plutus”), an independent third-party institution to calculate the share value of 

Airitech. Due to the fact that Airitech are unlisted, Plutus adopted the Discounted Cash Flow method 

(hereinafter referred to as “DCF”) as well as a method to compare similar companies and determined the 

stock value per one share. Through this calculation, it was determined as below:  

 

Calculation approach Range of stock price per share (yen) 

DCF approach 265,517～379,310 

Comparable companies analysis approach 227,294～476,956 

 

SHIFT assumes that SHIFT stock price is quoted from the closing price of October 11th, 2021, and 

Airitech is ¥303,302, which is the medium value between ¥227,294 (the lowest price based on comparable 

companies analysis approach) and ¥379,310 (the highest price based on DCF method approach). Therefore, 

SHIFT determined Stock Exchange Ratio as below:  

 

Stock Exchange Ratio= ¥ 303,302/ ¥22,490 = 13.486 

 

As a prerequisite of the allocation, neither SHIFT nor Airitech expects to see any significant increase or 

decrease of profit. 
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4. Overview of SHIFT and Airitech (As of August 31st, 2021) 

 Wholly-owing parent company Wholly-owned subsidiary 

(1) Name SHIFT Inc. Airitech Inc. 

(2) Address Masonic 39 MT Building, 2-4-5 

Azabudai, Minato-ku, Tokyo 

Masonic 39 MT Building, 2-4-5 

Azabudai, Minato-ku, Tokyo 

(3) Name and title of representative Representative Director,  

Masaru Tange 

Representative Director,  

Masanori Yamasaki 

(4) Business Software quality assurance and 

testing 

System consulting 

System development and support 

(5) Capital stock ¥11,600 thousand ¥15,900 thousand 

(6) Number of shares outstanding 17,652,000 shares 1,750 shares 

(7) Founded September 7th, 2005 May 1st, 2017 

(8) Major shareholders and their 

shareholding ratio(s)  

Masaru Tange       32.75% 

SSBTC CLIENT OMNIBUS  

ACCOUNT              9.54% 

Custody Bank of Japan, Ltd.  

(Trust Account)      7.10% 

The Master Trust Bank of Japan, 

Ltd. (Trust Account)      3.47％ 

SHIFT Inc.         57.14% 

Masanori Yamasaki     34.29% 

Yumi Yamasaki      8.57% 

(8) Operating results and financial position of Airitech of the previous fiscal year (¥ in 000s.) 

SHIFT (consolidated) 

Fiscal year end August 31st, 2021 

Net assets 22,683,868 

Total assets 34,272,155 

Net assets per share (yen) 1,277.48 

Net sales 46,004,569 

Operating profit 3,994,926 

Ordinary profit 4,736,701 

Profit 2,818,609 

Basic earnings per share (yen) 162.71 

Dividends per share (yen) 0 
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Airitech 

Fiscal year end August 31st, 2021 

Net assets 147,188 

Total assets 281,342 

Net assets per share (yen) 84,107.74 

Net sales 865,363 

Operating profit 39,935 

Ordinary profit 77,760 

Profit 47,767 

Basic earnings per share (yen) 27,295.77 

Dividends per share (yen) 0 

 

5. After the Share Exchange 

SHIFT will not change any of the status of Airitech, such as its name, address, title of representative director, 

business, capital stock etc. 

 

6. Future outlook 

SHIFT expects that this share exchange would have no material impact on its financial results and financial 

condition, although it will disclose an impact on its future financial outlook regarding the aforementioned 

acquisitions as soon as possible, when there happens a drastic change in its situation. 

### 

 

Contact 

Taichi Hattori 

Executive Officer and CFO 

ir_info@shiftinc.jp 

mailto:ir_info@shiftinc.jp

