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Notice of the disposal of treasury shares 

under the restricted stock compensation plan 
 

Kubota Corporation (hereinafter, the “Company”) has resolved at the meeting of the Board of Directors dated 

March 19, 2020 to dispose of its treasury shares (hereinafter, “Disposal of Treasury Shares” or “Disposal”) as follows. 

 

1. Outline of the Disposal 

 

(1) Date of disposal April 17, 2020 

(2) Class and number of shares to be disposed 90,786 common shares of the Company 

(3) Disposal price ¥1,242 per share 

(4) Total value of the disposal ¥112,756,212 

(5) Recipients of shares to be disposed and 

number thereof; number of shares to be 

disposed 

Six Directors of the Company (excluding Outside Directors); 

90,786 shares 

(6) Others The Disposal of Treasury Shares is conditional on the effectuation 

of the securities registration statement filed in accordance with the 

Financial Instruments and Exchange Act. 

 

2. Purpose and reasons for the Disposal 

The Company has resolved at the Meeting of the Board of Directors held on February 14, 2017 to newly introduce 

a restricted stock compensation plan (hereinafter, “Plan”) for the Company’s Directors other than the Outside Directors 

(hereinafter, “Directors Covered by the Plan”) with the objectives of offering incentives to achieve sustained improvement 

of the corporate value of the Company and sharing more of that value with shareholders. Furthermore, at the 127th 

Ordinary General Meeting of Shareholders, it was approved by the shareholders that under the Plan, the amount of 

monetary compensation claims to be granted to the Directors Covered by the Plan for the granting of restricted shares 

shall be ¥300 million or less per year. 

In addition, at the 130th Ordinary General Meeting of Shareholders held today, it was approved by the 

shareholders to revise the transfer restriction period for granting restricted shares. 

The summary of the Plan is as follows: 

 

[Summary of the Plan] 

Directors Covered by the Plan shall pay in as property contributed in kind all the monetary compensation claims 

paid from the Company based on the Plan, and receive the issuance or disposal of common shares of the Company. Based 



on the Plan, the total amount of the monetary compensation claims to be paid to Directors Covered by the Plan shall be 

¥300 million or less per year. The specific payment timing and allotment for each of the Directors Covered by the Plan 

will be decided by the Board of Directors. In addition, the total number of common shares of the Company newly issued 

to the Directors Covered by the Plan or disposed of by the Company under the Plan shall be 400,000 shares or less per 

year, and the amount to be paid in per share shall be the amount determined by the Board of Directors within the scope 

that will not be particularly advantageous to the Directors Covered by the Plan who subscribe to said common shares, 

based on the closing price of the common shares of the Company in the Tokyo Stock Exchange market on the business 

day immediately prior to the date of each resolution of the Board of Directors (in the case that the transaction has not 

been established on that day, the closing price on the most recent trading day preceding that day). 

When the Company’s shares are to be issued or disposed of under this Plan, the Company and the Directors 

Covered by the Plan shall conclude an agreement for allotment of restricted shares with the following contents: (i) 

Directors Covered by the Plan must not, for a fixed period, transfer, create a security interest on, or otherwise dispose of 

the common shares of the Company allotted under the Allotment Agreement and (ii) in the case of occurrence of 

specified event(s), the Company shall acquire said common shares at no cost, etc. 

 

This time, after the consideration of the objectives of the Plan, the Company’s business performance, the scope 

of duties of individual Directors Covered by the Plan and various factors, the Company decided to pay a total amount of 

¥112,756,212 in monetary compensation claims (hereinafter, “Monetary Compensation Claims”) for the granting of 

90,786 common shares of the Company to the six Directors Covered by the Plan. 

Based on the Plan, the six Directors Covered by the Plan to whom disposal of shares is scheduled to be allotted 

will pay in as property contributed in kind all the Monetary Compensation Claims and receive the disposal of common 

shares of the Company (hereinafter, “Allotted Shares”) upon the Disposal of Treasury Shares. 

The Monetary Compensation Claims shall be paid as a portion of compensation for continuing services over the 

next one-year period. The transfer restriction period for restricted shares is the period from the date of disposal of the 

monetary compensation claims to the date of the eligible Director’s resignation from the position of Director or Executive 

Officer of the Company. The overview of the agreement for allotment of restricted shares to be concluded between the 

Company and the Directors Covered by the Plan upon the Disposal of Treasury Shares (hereinafter, “Allotment 

Agreement”) is described in 3. below. 

 

3. Overview of the Allotment Agreement 

(1) Transfer restriction period 

April 17, 2020 (date of disposal) to the date of the eligible Director’s resignation from the position of Director or 

Executive Officer of the Company 

(2) Conditions for the liftingof the transfer restrictions 

On the condition that the Directors Covered by the Plan have maintained the status of Directors or Executive Officers 

continuously during the transfer restriction period, the transfer restrictions for all of the Allotted Shares shall be 

liftedat the time of expiration of the transfer restriction period. 

(3) Treatment in the case where Directors Covered by the Plan resign due to legitimate reasons such as the completion 

of his/her term of office or mandatory retirement during the transfer restriction period 

(i) Timing of the lifting of the transfer restrictions 

If a Director Covered by the Plan resigns from all the positions as Director of the Company due to legitimate reasons 

(except in the case of resignation due to death) such as the completion of his/her term of office or mandatory 



retirement, the transfer restrictions shall be liftedat the time immediately after his/her resignation. In the case of 

resignation due to death, the transfer restrictions shall promptly belifted. 

(ii) Number of shares for which the transfer restrictions are to be lifted 

This shall be the number of shares calculated by multiplying the Allotted Shares held at the time of the resignation 

set forth in (i) by the number derived by dividing the period of service (on a monthly basis) associated with the 

transfer restriction period of the Director Covered by the Plan by 12 (When the resulting number is more than 1, the 

number shall be set at 1.) (However, as a result of the calculation, the number of shares less than one share shall be 

truncated.). 

(4) The Company’s acquisition of the shares at no cost 

The Company will naturally acquire at no cost all of the Allotted Shares for which the transfer restrictions have not 

been liftedat the time of the expiration of the transfer restriction period, or at the time of the lifting of the transfer 

restrictions stipulated in (3) above. 

(5) Administration of shares 

To prevent the transfer, creation of a security interest on, or disposal of the Allotted Shares for as long as the 

restrictions are in effect, the Directors Covered by the Plan open dedicated accounts with Nomura Securities Co., Ltd. 

for the administration of the Allotted Shares during the transfer restriction period. To ensure the effectiveness of the 

restrictions on the Allotted Shares, the Company enters into an agreement with Nomura Securities Co., Ltd. regarding 

the administration of the accounts for the Allotted Shares held by the Directors Covered by the Plan. In addition, the 

Directors Covered by the Plan agree to the administration details for the accounts. 

(6) Treatment in the event of organizational restructuring, etc. 

During the transfer restriction period, in the case that matters regarding merger agreements under which the 

Company becomes the disappearing company, share exchange agreements or share transfer plans under which the 

Company becomes a wholly owned subsidiary of another company, or any other organizational restructuring, etc. 

are approved at the General Meeting of Shareholders of the Company (or at a meeting of the Board of Directors of 

the Company in the case that approval by the General Meeting of Shareholders of the Company is not required 

regarding the said organizational restructuring, etc.), the figure obtained by dividing the number of months passed 

from the month including the date of disposal to the month including the approval date of organizational 

restructuring by 12 (However, when the resulting number is more than 1, the number will be set at 1.) and then 

multiplying this figure by the number of Allotted Shares held on the day of that approval, the transfer restrictions for 

that number of Allotted Shares (However, as a result of the calculation, the number of shares less than one share will 

be truncated.) shall be liftedimmediately before the business day immediately prior to the effective date of the said 

organizational restructuring by resolution of the Board of Directors of the Company. 

 

4. Basis for calculating the amount to be paid in for the Allotted Shares and other specific details 

The Disposal of Treasury Shares to the prospective recipients of the allotted shares will be made by way of in-

kind contribution of the monetary compensation claims paid for granting restricted shares under the Plan for the 

Company’s 131st business term. To avoid issuing the shares based on arbitrary decisions on price, the closing price of the 

common shares of the Company on the First Section of the Tokyo Stock Exchange of ¥1,242 on March 18, 2020 (the 

business day immediately prior to the date of the resolution by the Board of Directors), is taken to be the disposal price. 

Since this was the market price immediately before the date of the resolution of the Board of Directors, it is believed to 

be reasonable. 
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