Edgar Filing: MAKITA CORP - Form 20-F/A

MAKITA CORP
Form 20-F/A
August 12, 2008



Edgar Filing: MAKITA CORP - Form 20-F/A

Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Form 20-F/A
0 REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES
EXCHANGE ACT OF 1934
b ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934

For the fiscal year ended March 31, 2008

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) THE SECURITIES EXCHANGE
ACT OF 1934
0 SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) THE SECURITIES

EXCHANGE ACT OF 1934
Commission file number 0-12602
KABUSHIKI KAISHA MAKITA
(Exact name of registrant as specified in its charter)
MAKITA CORPORATION
(Translation of registrant s name into English)
Japan

(Jurisdiction of incorporation or organization)

3-11-8, Sumiyoshi-cho, Anjo City, Aichi Prefecture, Japan
(Address of principal executive offices)
Minobu Kato

General Manager of Financial Department

Telephone: +81.566.97.1718 Facsimile: +81.566.98.6907
Address: 3-11-8, Sumiyoshi-cho, Anjo City, Aichi Prefecture, Japan
(Name, telephone, e-mail and/or facsimile number and address of registrant s contact person)
Securities registered or to be registered pursuant to Section 12(b) of the Act.

Title of Class Name of each exchange on which registered
* American Depositary Shares Nasdaq Global Select Market
** Common Stock
*  American
Depositary
Receipts
evidence
American
Depositary
Shares, each
American
Depositary
Share
representing one
share of the
registrant s
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Common Stock.

*%*  No par value.

Not for trading,

but only in

connection with

the registration

of American

Depositary

Shares, pursuant

to the

requirements of

the Securities

and Exchange

Commission.

Securities registered or to be registered pursuant to Section 12(g) of the Act.
Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act.
None

Indicate the number of outstanding shares of each of the issuer s classes of capital or common stock as of the close of
the period covered by the annual report.

Outstanding as of

March 31,
2008 March 31, 2008
(New York
Title of Class (Tokyo time) time)
Common Stock, excluding 235,135 shares of Treasury
Stock 143,773,625
American Depositary Shares, each representing one
share of Common Stock 2,562,744
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

p Yes oNo
If this report is an annual or transition report, indicate by mark if the registrant is not required to file reports pursuant
to Section 13 or 15(d) of the Securities Exchange Act of 1934.

oYes pNo
Note Checking the box above will not relieve any registrant required to the file reports pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934 from their obligations under those Sections.
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

p Yes oNo
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act.

Large accelerated filer p  Accelerated filer o Non-accelerated filer o

Indicate by check mark basis of accounting the registrant has used to prepare the financial statements included in this
filing:

U.S.GAAPp International Financial Reporting Standards as issued by the International Accounting Standards

Board o Other o

If Other has been checked in response to the previous question, indicate by check mark which financial statement item
the registrant has elected to follow.
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Item 170 Item 180
If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2
of the Exchange Act).

oYes pNo

Table of Contents



Edgar Filing: MAKITA CORP - Form 20-F/A

Table of Contents
Page
Explanatory Note 1
Item 6. C Board practices 3
Item 19. Exhibits 8
Signatures 9

EX-12.1 CERTIFICATIONS
EX-12.2 CERTIFICATIONS
EX-13.1 CERTIFICATIONS




Edgar Filing: MAKITA CORP - Form 20-F/A

Table of Contents

EXPLANATORY NOTE

This Amendment No. 1 to Form 20-F/A is being filed to amend Makita s Annual Report on Form 20-F for the fiscal
year ended March 31, 2008, which was filed with the Securities and Exchange Commission on July 10, 2008. The
purpose of this amendment is to supplement information and replace the sub-section named Exemptions from Certain
Corporate Governance Requirements of Nasdaq in Item 6. C. This Amendment No. 1 on Form 20-F/A does not reflect
any events that have occurred after July 10, 2008.
As used herein, the Company refers to Makita Corporation unless the context otherwise indicates.
Cautionary Statement with Respect to Forward-L.ooking Statements
This annual report contains forward-looking statements that are based on current expectations, estimates, strategies
and projections of the Company s management in light of the information currently available to it. The Company and
its representatives may, from time to time, make written or verbal forward-looking statements, including statements
contained in the Company s filings with the Securities and Exchange Commission and in its reports to shareholders,
with respect to Makita s current plans, estimates, strategies and beliefs and other statements that are not historical.
Generally, the inclusion of the words plan, strategy, believe, expect, intend, estimate, anticipate, will,
similar expressions identify statements that constitute forward-looking statements within the meaning of Section 27A
of the United States Securities Act of 1933 and Section 21E of the United States Securities Exchange Act of 1934 and
that are intended to come within the safe harbor protection provided by those sections. All statements addressing
operating performance, events, or developments that Makita expects or anticipates to occur in the future, including
statements relating to sales growth, earnings or earnings per share growth, and market share, as well as statements
expressing optimism or pessimism about future operating results, are forward-looking statements. Makita undertakes
no obligation to update or revise any forward-looking statements, whether as a result of new information, future
events, or otherwise.
By their nature, all forward-looking statements involve risks and uncertainties. Actual results may differ materially
from those contemplated by the forward-looking statements for a number of reasons. Such risks and uncertainties,
generally set forth in Item 3.D Risk Factors of the Form 20-F filed on July 10, 2008, include but are not limited to:

The levels of construction activities and capital investments in Makita s markets

Fluctuations in currency exchange rates

Intense competition in global power tools market for professional use

Makita s inability to develop attractive products

Geographic concentration of Makita s main facilities

Failure to maintain cooperative relationships with significant customers

Failure to deliver materials or parts required for production as scheduled

Makita s overseas activities and entry into overseas markets

Failure to protect Makita s intellectual property rights or infringing intellectual property rights of third parties

Procurement of raw materials or their escalating prices

Product liability litigation or recalls

Fluctuations in stock market prices

Environmental or other government regulations
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The effectiveness of Makita s internal control over financial reporting and the related attestation provided by

Makita s auditors
The foregoing list is not exhaustive. There can be no assurance that Makita has correctly identified and appropriately
assessed all factors affecting its business or that the publicly available and other information with respect to these
matters is complete and correct. Additional risks and uncertainties not presently known to Makita or that it currently
believes to be immaterial also may adversely impact Makita. Should any risks and uncertainties develop into actual
events, these developments could have material adverse effects on Makita s business, financial condition, and results
of operations.

2
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Item 6. Directors, Senior Management and Employees
C. Board practices

Under the Company Law, the Company has elected to structure its corporate governance system as a company with a
board of statutory auditors as set out below.
The Company s Articles of Incorporation provide for 15 or fewer Directors and 5 or fewer Statutory Auditors. All
Directors and Statutory Auditors are elected at general meetings of shareholders. In general, the term of offices of
Directors expires at the conclusion of the ordinary general meeting of shareholders held with respect to the last
business year ending within two years from their election, and in the case of Statutory Auditors, within four years
from their election; however, Directors and Statutory Auditors may serve any number of consecutive terms. With
respect to each expiration date of the term of offices of current Directors and Statutory Auditors, see A. Directors and
senior management of Item 6. A.
The Directors constitute the Board of Directors, which has the ultimate responsibility for administration of the affairs
of the Company. The Board of Directors may elect from among its members a Chairman and Director, one or more
Vice Chairmen and Directors, a President and Director, one or more Executive Vice Presidents and Directors, Senior
Managing Directors and Managing Directors. From among the Directors referred to above, the Board of Directors
elects one or more Representative Directors. Each Representative Director has the authority to individually represent
the Company in the conduct of the affairs of the Company.
The Statutory Auditors of the Company are not required to be certified public accountants. However, at least half of
the Statutory Auditors are required to be persons who have never been in the past a director, accounting counselor,
corporate executive officer, general manager or any other employee of the Company or any of its subsidiaries. The
Statutory Auditors may not, while acting as such, be a director, accounting counselor, corporate executive officer,
general manager or any other employee of the Company or any of its subsidiaries. Each Statutory Auditor has the
statutory duty to supervise the administration by the Directors of the Company s affairs and also to examine the
Company s annual consolidated and non-consolidated financial statements and business report proposed to be
submitted by a Representative Director at the general meeting of shareholders and, based on such examination and a
report of an Accounting Auditor referred to below, to individually prepare their audit reports. They are required to
attend meetings of the Board of Directors but are not entitled to vote. In addition to Statutory Auditors, independent
certified public accountants or an audit corporation must be appointed by a general meeting of shareholders as
Accounting Auditors. Such Accounting Auditors have, as their primary statutory duties, a duty to examine the
Company s annual consolidated and non-consolidated financial statements proposed to be submitted by a
Representative Director to general meetings of shareholders and to report their opinion thereon to certain Statutory
Auditors designated by the Board of Statutory Auditors to receive such report (if such Statutory Auditors are not
designated, all Statutory Auditors) and the Directors designated to receive such report (if such Directors are not
designated, the Directors who prepared the financial statements). The Statutory Auditors constitute the Board of
Statutory Auditors. The Board of Statutory Auditors has a statutory duty to, based upon the reports prepared by
respective Statutory Auditors, prepare its audit report and Statutory Auditors designated by the Board of Statutory
Auditors to submit such report (if such Statutory Auditors are not designated, all Statutory Auditors) submit such
report to the Accounting Auditors and Directors designated to receive such report (if such Directors are not
designated, the Directors who prepared the financial statements and the business report). A Statutory Auditor may
note his or her

3
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opinion in the audit report of the Board of Statutory Auditors if his or her opinion expressed in his or her audit report
is different from the opinion expressed in the audit report of the Board of Statutory Auditors. The Board of Statutory
Auditors shall elect one or more full-time Statutory Auditors from among its members. The Board of Statutory
Auditors is empowered to establish audit principles, the method of examination by Statutory Auditors of the
Company s affairs and financial position, and other matters concerning the performance of the Statutory Auditors
duties. For names of the Statutory Auditors that constitute the current Board of Statutory Auditors, see Item 6. A.
There are no contractual arrangements providing for benefits to Directors upon termination of service. Also see B.
Memorandum and articles of association Directors in Item 10.
Exemptions from certain NASDAQ Corporate Governance Rules
Pursuant to exemptions for foreign private issuers from requirements under the Market Rule 4350 by the National
Association of Securities Dealers Automated Quotations (the NASDAQ ), the Company is permitted to follow certain
corporate governance practices complying with Japanese laws, regulations, stock exchange rules, or generally
accepted business practices in lieu of the NASDAQ rules on corporate governance (the NASDAQ Rules ). Set forth
below are the corporate governance exemptions which the Company currently receives from NASDAQ.
1. Independent Directors: NASDAQ Rule 4350(c)(1) requires a majority of the Company s board of directors to be
comprised of independent directors, and 4350(c)(2) requires periodical executive sessions held by these independent
directors.
Under the Company Law of Japan and related legislation (collectively, the Japanese Company Law ), there is no legal
concept which is exactly the same as an independent director within the meaning given by the NASDAQ Rules.
Instead, the Japanese Company Law sets forth the legal concept of outside directors. Under the Japanese Company
Law, an outside director is defined as a director (i) who is not a director of the company or any of its subsidiaries
engaged in the business operations of the company or such subsidiary, as the case may be, or an executive officer or a
company manager or other employee of the company or any of its subsidiaries, and (ii) who has never been a director
of the company or any of its subsidiaries engaged in the business operations of the company or such subsidiary, as the
case may be, or an executive officer or a company manager or other employee of the company or any of its
subsidiaries. Under Japanese law, a director s status as an outside director is unaffected by the director s compensation,
his or her affiliation with business partners, or the board s affirmative determination of independence. On the other
hand, under Japanese law, a director who has had a career as a director responsible for the execution of business
operations, executive officer, or other employee of the company or its subsidiaries is by definition not an outside
director.
Further, the Japanese Company Law does not require Japanese companies with boards of statutory auditors such as
the Company to have any independent directors on its board of directors. Although it is not required under the
Japanese Company Law, the Company currently has an outside director.
2. Compensation of Officers: NASDAQ Rule 4350(c)(3) requires that compensation of the chief executive officer or
all other executive officers of the company must be determined, or recommended to the board for determination,
either by (i) a majority of the independent directors, or (ii) a compensation committee comprised solely of
independent directors.
Under the Japanese Company Law, in the case of a company which has elected to structure its corporate governance
system as a company with statutory auditors like the Company, there is no statutory position exactly the same as the
chief executive officer or other executive officers. Under the Japanese Company Law, the most similar executive

4
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position of the chief executive officer is a representative director, who is authorized to represent the company by
virtue of law. Under the Japanese Company Law and the Company s Articles of Incorporation, the aggregate
compensation of directors including representative directors must be approved by the Company s shareholders at a
general meeting of shareholders. If an executive officer concurrently assumes office as director, compensation of such
executive officer is subject to the shareholders approval as mentioned above.
3. Nomination Committee and Nomination Committee Charter: NASDAQ Rule 4350(c)(4)(A) requires that director
nominees must either be selected, or recommended for board s selection, either by (i) a majority of the independent
directors, or (ii) a nomination committee comprised solely of independent directors, and NASDAQ
Rule 4350(c)(4)(B) requires that the Company must certify that it has adopted a formal written charter or board
resolution, addressing the nominations process and required matters.
However, under the Japanese Company Law, a company which has elected to structure its corporate governance
system as a company with statutory auditors like the Company, there are no such requirements or any other similar
requirements in the nomination of directors. Consistent with the Japanese Company Law and generally accepted
business practices in Japan, directors are elected by shareholders at a general meeting of shareholders upon
nomination by the then board of directors.
4. Audit Committee and Audit Committee Charter: NASDAQ Rule 4350(d)(2)(A) requires the Company to have, and
certify that it has and will continue to have, an audit committee of at least three members, each of whom must (i) be
independent, (ii) not have participated in the preparation of the financial statements of the company or any current
subsidiary of the company at any time during the past three years and (iii) be able to read and understand fundamental
financial statements. NASDAQ Rule 4350(d)(1) also requires the Company to adopt a formal written committee
charter. In addition, at least one member of an audit committee needs to have a professional background in finance or
accounting.
In compliance with the Japanese Company Law, the Company has elected to structure its corporate governance
system as a company with statutory auditors. The statutory auditors constitute the Company s board of statutory
auditors which has a formal written charter. Accordingly, the Company is not required to have and does not have an

audit committee. The Company is relying on paragraph (c)(3) of Rule 10A-3 of the Securities Exchange Act of 1934,
as amended, which provides a general exemption from the audit committee requirements to a foreign private issuer
with a board of statutory auditors, subject to certain requirements which continue to be applicable under Rule 10A-3.
Generally for purposes of complying with NASDAQ Rules, the Company has interpreted the term audit committee
appearing within NASDAQ Rules to mean the Company s board of statutory auditors, as appropriate.
Under the Japanese Company Law, statutory auditors are not required to be certified public accountants. Statutory
auditors have the statutory duty to examine the Company s consolidated and non-consolidated financial statements and
the business reports which are made available by the board of directors for reporting or approval purposes at the
general meetings of shareholders and, based on such examination, to report their opinions to shareholders. They also
have the statutory duty to supervise the administration by the board members of the Company s affairs. Statutory
auditors are obligated to attend the meetings of the board of directors but are not entitled to vote.
Under the Japanese Company Law, the board of statutory auditors has a statutory duty to prepare and submit its audit
report to the board of directors each year. A statutory auditor may note an opinion in the audit report if his or her
opinion differs from the opinion expressed in the audit report. The board of statutory auditors is empowered to
establish audit principles, the method of examination by statutory auditors of a company s affairs and financial
position, and other matters concerning the performance of the duties of statutory auditors. Under the Japanese
Company Law,

5
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boards of statutory auditors consist solely of statutory auditors and statutory auditors may not be directors of the
company. Accordingly, no member of the board of statutory auditors is an outside director.
Unlike the NASDAQ Rules, under the Japanese Company Law, at least half of the statutory auditors of the Company
must be persons who have not been a director, accounting counselor, executive officer, company manager, or any
other employee of the Company or any of its subsidiaries at any time prior to their election as statutory auditors.
Statutory auditors may not at the same time be directors, company managers, or any other employees of the Company
or any of its subsidiaries, or accounting counselors or executive officers of any of the Company s subsidiaries.
5. Quorum: NASDAQ Rule 4350(f) requires each issuer to provide for a quorum as specified in its by-laws for any
meeting of the holders of common stock, which shall in no case be less than 33 1/3 percent of the outstanding shares
of a company s common voting stock.
Consistent with the Japanese Company Law and generally accepted business practices in Japan, the Company s
Articles of Incorporation provide that except as otherwise provided by law or by the Articles of Incorporation, a
resolution can be adopted at a general meeting of shareholders by a majority of votes of all the shareholders
represented at the meeting with no quorum requirement.
The Japanese Company Law and the Company s Articles of Incorporation provide, however, that the quorum for the
election of directors and statutory auditors shall not be less than one-third of the total number of voting rights of all the
shareholders. The Japanese Company Law and the Company s Articles of Incorporation also provide that in order to
amend the Company s Articles of Incorporation and in certain other significant transactions specified in the Japanese
Company Law, the quorum shall be one-third of the total number of voting rights of all the shareholders and the
approval by at least two-thirds of the voting rights of all the shareholders represented at the meeting is required.
6. Conflicts of Interest: NASDAQ Rule 4350(h) requires that each issuer conduct an appropriate review of all related
party transactions for potential conflict of interest situations on an ongoing basis and that all such transactions be
approved by the company s audit committee or another independent body of the board of directors.
Unlike the NASDAQ Rules, the Japanese Company Law requires the full board of directors to approve (1) all
transactions that a director, on his or her own behalf or on behalf of a third party, enters into with the Company,
(2) guarantees by the Company of obligations of a director and (3) all transactions with any person other than directors
with respect to which there is a conflict of interest between the Company and any director. In addition, under the
Japanese Company Law, no director may vote on a resolution at a meeting of the board of directors if that director has
a special interest in that resolution, including, but not limited to, resolutions with respect to transactions with the
Company referred to in the immediately preceding sentence. Under the Japanese Company Law, the quorum for
meetings of the board of directors of the Company is a majority of all directors then in office and the approval of a
majority of all directors present at the meeting is required. The number of directors who are not entitled to vote at a
meeting by having a special interest in the subject resolution shall be excluded from the number of directors then in
office and present at the meeting for such purpose. The Japanese Company Law does not require related party
transactions other than those with directors referred to above to be approved by the board of directors or any
independent body at or outside of the Company.
7. Shareholder Approval: NASDAQ Rule 4350(i) requires each issuer to obtain shareholder approval prior to the
issuance of securities under certain circumstances.
However, under the Japanese Company Law, regardless of the purpose of the issuance, shareholder approval is
required only in the cases of issuance of shares at a specially favorable price or of stock acquisition rights or bonds
6
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with stock acquisition rights under specially favorable price or specially favorable exercise conditions, except where
such shares, stock acquisition rights or bonds with stock acquisition rights are granted to all of its shareholders on a
pro rata basis. Such shareholder approval must be obtained by a special resolution of a general meeting of
shareholders, where the quorum is one-third of the total number of voting rights and the approval of at least two-thirds
of the voting rights represented at the meeting is required. Accordingly, so far as the issue price or exercise conditions
are not specially favorable, shareholder approval is not required under the Japanese Company Law for the matters
specified in NASDAQ Rule 4350(i). The Company s practices taken in connection with such matters are consistent
with the Japanese Company Law.

7

Table of Contents 12



Edgar Filing: MAKITA CORP - Form 20-F/A

Table of Contents

Item 19. Exhibits
Index to Exhibits
1.1 Aurticles of Incorporation, as amended and effective as of June 29, 2006 (English translation), incorporated by
reference to Makita s Annual Report on Form 20-F (Commission file no. 0-12602) filed on June 7, 2006.

1.2 Regulations of Board of Directors, as amended and effective as of June 29, 2006 (English translation),
incorporated by reference to Makita s Annual Report on Form 20-F (Commission file no. 0-12602) filed on
June 7, 2006.

1.3 The Share Handling Regulations, as amended and effective as of October 1, 2007 (English translation),
incorporated by reference to Makita s Annual Report on Form 20-F (Commission file no. 0-12602) filed on

July 10, 2008.

1.4 Regulations of Board of Statutory Auditors effective as of July 7, 2006 (English translation), incorporated by
reference to Makita s Annual Report on Form 20-F (Commission file no. 0-12602) filed on June 7, 2006.

12.1 302 Certification of President and Representative Director
12.2 302 Certification of Director, General Manager of Administration Headquarters
13.1 906 Certifications of President and Representative Director and Director, General Manager of Administration

Headquarters
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SIGNATURES
The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused
and authorized the undersigned to sign this amendment to the annual report on its behalf.

MAKITA CORPORATION

Bys/ Masahiko Goto
Navhasahiko Goto

Tifteesident and Representative Director
Date: August 12, 2008
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