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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

þ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended February 28, 2014,

or

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

For the transition period from                     to                     .

Commission File No. 1-14187

RPM International Inc.
(Exact name of Registrant as specified in its charter)

DELAWARE 02-0642224
(State or other jurisdiction of

incorporation or organization)

(IRS Employer

Identification No.)

P.O. BOX 777;

2628 PEARL ROAD;

MEDINA, OHIO 44258
(Address of principal executive offices) (Zip Code)

(330) 273-5090
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(Registrant�s telephone number including area code)

Not Applicable

(Former name, former address and former fiscal year, if changed since last report)

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.    Yes  þ    No  ¨.

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  þ    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer  þ Accelerated filer                    ¨
Non-accelerated filer    ¨ (Do not check if a smaller reporting company) Smaller reporting company  ¨
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  þ.

As of April 1, 2014

133,247,375 Shares of RPM International Inc. Common Stock were outstanding.
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PART I. � FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

RPM INTERNATIONAL INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(In thousands, except per share amounts)

February 28, 2014 May 31, 2013
(Unaudited)

Assets
Current Assets
Cash and cash equivalents $ 216,001 $ 343,554
Trade accounts receivable (less allowances of $29,988 and $28,904, respectively) 705,153 787,517
Inventories 634,583 548,680
Deferred income taxes 38,310 36,565
Prepaid expenses and other current assets 157,351 169,956

Total current assets 1,751,398 1,886,272

Property, Plant and Equipment, at Cost 1,162,961 1,128,123
Allowance for depreciation and amortization (656,169) (635,760) 

Property, plant and equipment, net 506,792 492,363

Other Assets
Goodwill 1,142,186 1,113,831
Other intangible assets, net of amortization 464,486 459,613
Other 168,943 163,447

Total other assets 1,775,615 1,736,891

Total Assets $ 4,033,805 $ 4,115,526

Liabilities and Stockholders� Equity
Current Liabilities
Accounts payable $ 336,692 $ 478,185
Current portion of long-term debt 5,957 4,521
Accrued compensation and benefits 130,583 154,844
Accrued loss reserves 21,784 27,591
Other accrued liabilities 192,327 262,889

Total current liabilities 687,343 928,030

Long-Term Liabilities
Long-term debt, less current maturities 1,382,478 1,369,176
Other long-term liabilities 430,697 417,160
Deferred income taxes 48,372 46,227

Total long-term liabilities 1,861,547 1,832,563
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Stockholders� Equity
Preferred stock, par value $0.01; authorized 50,000 shares; none issued
Common stock, par value $0.01; authorized 300,000 shares; issued 137,937 and outstanding
133,250 as of February 2014; issued 136,913 and outstanding 132,596 as of May 2013 1,332 1,326
Paid-in capital 794,568 763,505
Treasury stock, at cost (82,178) (72,494) 
Accumulated other comprehensive (loss) (165,409) (159,253) 
Retained earnings 756,891 667,774

Total RPM International Inc. stockholders� equity 1,305,204 1,200,858
Noncontrolling interest 179,711 154,075

Total Equity 1,484,915 1,354,933

Total Liabilities and Stockholders� Equity $ 4,033,805 $ 4,115,526

The accompanying notes to Consolidated Financial Statements are an integral part of these statements.
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(In thousands, except per share amounts)

Three Months Ended
February 28,

Nine Months Ended
February 28,

2014 2013 2014 2013
Net Sales $  863,410 $  843,736 $  3,099,571 $  2,907,876
Cost of Sales 505,384 500,172 1,784,528 1,705,431

Gross Profit 358,026 343,564 1,315,043 1,202,445
Selling, General and Administrative Expenses 322,205 318,638 1,000,712 955,339
Loss Contingency 68,846 68,846
Interest Expense 19,740 20,506 61,274 58,804
Investment (Income), Net (7,751) (6,317) (13,650) (14,655) 
Other (Income) Expense, Net (1,353) 4,714 (3,278) 53,830

Income (Loss) Before Income Taxes 25,185 (62,823) 269,985 80,281
Provision (Benefit) for Income Taxes 8,274 (20,631) 77,771 38,519

Net Income (Loss) 16,911 (42,192) 192,214 41,762
Less: Net Income Attributable to Noncontrolling Interests 690 164 9,333 8,537

Net Income (Loss) Attributable to RPM International Inc.
Stockholders $ 16,221 $ (42,356) $ 182,881 $ 33,225

Average Number of Shares of Common Stock Outstanding:
Basic 129,453 129,013 129,407 128,900

Diluted 129,453 129,013 131,569 129,722

Earnings (Loss) per Share of Common Stock Attributable to RPM
International Inc. Stockholders:
Basic $ 0.12 $ (0.33) $ 1.38 $ 0.25

Diluted $ 0.12 $ (0.33) $ 1.37 $ 0.25

Cash Dividends Declared per Share of Common Stock $ 0.240 $ 0.225 $ 0.705 $ 0.665

The accompanying notes to consolidated financial statements are an integral part of these statements.
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(Unaudited)

(In thousands)

Three Months Ended
February 28,

Nine Months Ended
February 28,

2014 2013 2014 2013
Net Income (Loss) $ 16,911 $ (42,192) $ 192,214 $ 41,762
Other comprehensive income, net of tax:
Foreign currency translation adjustments (12,146) (19,938) (1,355) 17,256
Pension and other postretirement benefit liability adjustments (net of tax of $1,993;
$2,819; $4,751 and $5,498, respectively) 3,826 5,278 8,961 9,862
Unrealized gain (loss) on securities (net of tax of $(998); $220; $961 and $1,527,
respectively) (2,314) (712) 2,648 1,012
Unrealized gain (loss) on derivatives (net of tax benefit of $(159); $157; $(437) and
$(11), respectively) (484) 328 (1,369) (229) 

Total other comprehensive (loss) income (11,118) (15,044) 8,885 27,901

Total Comprehensive Income (Loss) 5,793 (57,236) 201,099 69,663
Less: Comprehensive Income Attributable to Noncontrolling Interests 7,241 1,173 24,375 20,436

Comprehensive (Loss) Income Attributable to RPM International Inc.
Stockholders $ (1,448) $ (58,409) $ 176,724 $ 49,227

The accompanying notes to consolidated financial statements are an integral part of these statements.
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands)

Nine Months Ended
February 28,

2014 2013
Cash Flows From Operating Activities:
Net income $  192,214 $ 41,762
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 43,706 41,858
Amortization 23,616 22,535
Impairment on investment in Kemrock 51,092
Loss contingency 68,846
Deferred income taxes (1,422) 4,461
Stock-based compensation expense 15,541 12,354
Other (2,143) (10,120) 
Changes in assets and liabilities, net of effect from purchases and sales of businesses:
Decrease in receivables 86,480 144,749
(Increase) in inventory (82,572) (69,705) 
Decrease in prepaid expenses and other current and long-term assets 3,885 14,356
(Decrease) in accounts payable (145,393) (88,350) 
(Decrease) in accrued compensation and benefits (23,935) (42,897) 
(Decrease) increase in accrued loss reserves (5,804) 4,379
Increase (decrease) in other accrued liabilities 6,576 (5,136) 
(Decrease) in contingent payment (63,014) 
Other (21,832) (19,322) 

Cash Provided By Operating Activities 25,903 170,862

Cash Flows From Investing Activities:
Capital expenditures (54,277) (45,651) 
Acquisition of businesses, net of cash acquired (39,248) (396,951) 
Purchase of marketable securities (37,909) (82,054) 
Proceeds from sales of marketable securities 45,306 88,572
Other 6,178 1,338

Cash (Used For) Investing Activities (79,950) (434,746) 

Cash Flows From Financing Activities:
Additions to long-term and short-term debt 262,211 318,994
Reductions of long-term and short-term debt (231,137) (45,247) 
Cash dividends (93,763) (87,832) 
Repurchase of stock (9,685) (2,329) 
Other (233) 3,750

Cash (Used For) Provided By Financing Activities (72,607) 187,336

Effect of Exchange Rate Changes on Cash and Cash Equivalents (899) 7,684
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Net Change in Cash and Cash Equivalents (127,553) (68,864) 
Cash and Cash Equivalents at Beginning of Period 343,554 315,968

Cash and Cash Equivalents at End of Period $ 216,001 $ 247,104

The accompanying notes to consolidated financial statements are an integral part of these statements.
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

February 28, 2014

(Unaudited)

NOTE 1 � CONSOLIDATION, NONCONTROLLING INTERESTS AND BASIS OF PRESENTATION

Our financial statements include all of our majority-owned subsidiaries, except for certain subsidiaries that were deconsolidated on May 31,
2010 (please refer to Note 3). We account for our investments in less-than-majority-owned joint ventures, for which we have the ability to
exercise significant influence, under the equity method. Effects of transactions between related companies, except for certain subsidiaries that
were deconsolidated, are eliminated in consolidation.

Noncontrolling interests are presented in our Consolidated Financial Statements as if parent company investors (controlling interests) and other
minority investors (noncontrolling interests) in partially-owned subsidiaries have similar economic interests in a single entity. As a result,
investments in noncontrolling interests are reported as equity in our consolidated financial statements. Additionally, our Consolidated Financial
Statements include 100% of a controlled subsidiary�s earnings, rather than only our share. Transactions between the parent company and
noncontrolling interests are reported in equity as transactions between stockholders provided that these transactions do not create a change in
control.

The accompanying unaudited consolidated financial statements have been prepared in accordance with the instructions to Form 10-Q and do not
include all of the information and notes required by Generally Accepted Accounting Principles in the U.S. (�GAAP�) for complete financial
statements. In our opinion, all adjustments (consisting of normal, recurring accruals) considered necessary for a fair presentation have been
included for the three and nine-month periods ended February 28, 2014 and 2013. For further information, refer to the Consolidated Financial
Statements and Notes included in our Annual Report on Form 10-K for the year ended May 31, 2013.

Our business is dependent on external weather factors. Historically, we have experienced strong sales and net income in our first, second and
fourth fiscal quarters comprising the three month periods ending August 31, November 30 and May 31, respectively, with weaker performance
in our third fiscal quarter (December through February).

Certain reclassifications have been made to prior year amounts to conform to the current year presentation.

NOTE 2 � INVESTMENT IN KEMROCK INDUSTRIES AND EXPORTS LTD.

Beginning with our fiscal year ended May 31, 2007, we began purchasing shares of Kemrock Industries and Exports Limited (�Kemrock�)
common stock. By May 31, 2011, we had acquired a total of approximately 3.2 million shares of Kemrock common stock, for an accumulated
cost of approximately $24.2 million, which represented approximately 18% of Kemrock�s outstanding shares at that time. Our investment in
Kemrock common stock had been classified in other long-term assets on our balance sheet and included with available-for-sale securities, which
are carried at fair value based on quoted market prices.

During fiscal 2012, we increased our ownership in Kemrock to over 20% of Kemrock�s outstanding shares of common stock and changed our
accounting for this investment to the equity method. Additionally, during fiscal 2012, we entered into three other, separate agreements with
Kemrock. First, we agreed to loan Kemrock $15.0 million, which was to be repaid in cash, or alternatively, goods and commercial materials, no
later than September 15, 2012. The loan was classified as a note receivable and was included in prepaid and other current assets in our
Consolidated Balance Sheet. Second, we entered into a global depository receipt (�GDR�) Purchase Agreement with Kemrock, whereby we
purchased 693,072 GDRs of Kemrock for an aggregate purchase price of
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

approximately $7.2 million. The GDRs were included in our investment in Kemrock, which had a carrying value at the end of fiscal 2012 of
$42.2 million, and were classified as other long-term assets in our Consolidated Balance Sheet. Lastly, during fiscal 2012 we invested $22.7
million in 5.5% convertible bonds issued by Kemrock. Our investment in Kemrock�s convertible bonds was accounted for as an
available-for-sale security and was classified in other long-term assets in our Consolidated Balance Sheet. The convertible feature embedded in
the convertible bonds is accounted for as a derivative under the guidance in ASC 815, �Derivatives and Hedging.�

At the time of our investment in Kemrock�s convertible bonds, Kemrock was in the midst of major capital expansion for new projects and
upcoming technologies, and there were no indications of any adverse business, economic, competitive, or market factors. However, on August 8,
2012, the price of Kemrock�s common stock plunged below our carrying value, declining by approximately 40% from its May 31, 2012 per share
price of 531.0 rupees. We later learned that the dramatic drop in Kemrock�s stock price was related to Kemrock�s announcement of declining sales
and income, a liquidity problem at Kemrock that stemmed from its explosive growth, combined with the overall tightening of lending practices
of banks and credit markets in India. At that time, we also learned that Kemrock was in the process of renegotiating its credit agreements with its
banks. Compounding these difficulties for Kemrock was the deterioration in the exchange rate of the Indian rupee against the U.S. dollar and
euro, which had a negative impact on Kemrock�s gross profit margin and cash flow as Kemrock procures the majority of its raw material supplies
outside of India, but sells its products in Indian rupees. The market value of shares of Kemrock common stock continued to decline significantly,
and dropped from 531.0 rupees per share as of May 31, 2012 to 56.70 rupees per share as of November 30, 2012; the majority of which began to
occur during the month of August 2012. By the end of our fiscal year ended May 31, 2013, the market value of shares of Kemrock common
stock had continued its decline to 43.85 rupees per share.

We account for our equity method investment in Kemrock under ASC 323, �Investments � Equity Method and Joint Ventures.� As outlined in ASC
323-10-35-32, a decline in the quoted market price below the carrying amount, when combined with other evidence of a loss in value, may be
indicative of a loss in value that is other than temporary. Acting upon the premise that a write-down may be required, we considered all available
evidence to evaluate the realizable value of our equity investment, including the decline in the market price of shares of Kemrock stock, the
financial condition and near term prospects of Kemrock, and the overall economic situation in India. As a result of these factors, we determined
that it was appropriate to record an impairment loss during the three and six month periods ended November 30, 2012 of approximately $10.1
million and $42.2 million, respectively, on our equity method investment. Additionally, we recorded a loss of $5.0 million during the first
quarter of fiscal 2012 for the amount deemed uncollectible on our then-outstanding $10.0 million loan to Kemrock. As the value of the
embedded conversion derivative is directly correlated to the market value of Kemrock stock, we wrote-down the embedded conversion feature
derivative and recorded an approximate $0.8 million and $9.0 million charge to earnings during the three and six month periods ended
November 30, 2012, respectively. The investment losses were classified in other (income) expense, net and the loss recorded on the loan was
included in selling, general and administrative expense in our Consolidated Statements of Income. By the end of our fiscal year ended May 31,
2013, we wrote-down our entire equity-method investment in Kemrock for $42.2 million, the full value of the embedded conversion feature for
$9.0 million and the full value of our convertible debt investment for $13.7 million.

NOTE 3 � DECONSOLIDATION OF SPECIALTY PRODUCTS HOLDING CORP. (�SPHC�)

On May 31, 2010, Bondex International, Inc. (�Bondex�) and its parent, SPHC, filed Chapter 11 reorganization proceedings in the United States
Bankruptcy Court for the District of Delaware. SPHC is our wholly owned subsidiary. In accordance with ASC 810, when a subsidiary becomes
subject to the control of a government, court, administrator, or regulator, deconsolidation of that subsidiary is generally required. We therefore
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

deconsolidated SPHC and its subsidiaries from our balance sheet as of May 31, 2010, and eliminated the results of SPHC�s operations from our
results of operations beginning on that date. We believe we have no responsibility for liabilities of SPHC and Bondex. As a result of the Chapter
11 reorganization proceedings, on a prospective basis we will continue to account for our investment in SPHC under the cost method.

We had a net receivable from SPHC at May 31, 2010, that we expect may change before the bankruptcy proceedings have been finalized. The
potential change relates to our indemnification of an insurer on appeal bonds pertaining to Bondex�s appeal of two asbestos cases that had been
underway prior to the bankruptcy filing, neither of which are material in amount. During our fiscal 2012, one of the appeal bonds was satisfied,
and during fiscal 2013, the remaining appeal bond was satisfied. Included in the net amount due from SPHC are receivables and payables, which
we concluded we have the right to report as a net amount based on several factors, including the fact that all amounts are determinable, the
balances are due to and from our subsidiaries, and we have been given reasonable assurance that netting the applicable receivables and payables
would remain legally enforceable. We analyzed our net investment in SPHC as of May 31, 2010, which included a review of our advances to
SPHC, an assessment of the collectibility of our net receivables due from SPHC, and a computation of the gain to be recorded upon
deconsolidation based on the carrying amount of our investment in SPHC. In accordance with GAAP, the gain on deconsolidation related to the
carrying amount of net assets of SPHC at May 31, 2010, was calculated in accordance with ASC 810-10-40-5, as follows:

a) the aggregate of (1) the fair value of consideration received, (2) the fair value of any retained noncontrolling investment in the former
subsidiary at the date the subsidiary is deconsolidated, and (3) the carrying amount of any noncontrolling interest in the former
subsidiary; less

b) the carrying amount of the former subsidiary�s assets and liabilities.
In determining the carrying value of any retained noncontrolling investment in SPHC at the date of deconsolidation we considered several
factors, including analyses of cash flows combined with various assumptions relating to the future performance of this entity and a discounted
value of SPHC�s recorded asbestos-related contingent obligations based on information available to us as of the date of deconsolidation. The
discounted cash flow approach relies primarily on Level 3 unobservable inputs, whereby expected future cash flows are discounted using a rate
that includes assumptions regarding an entity�s average cost of debt and equity, incorporates expected future cash flows based on internal
business plans, and applies certain assumptions about risk and uncertainties due to the bankruptcy filing. Our estimates are based upon
assumptions we believe to be reasonable, but which by nature are uncertain and unpredictable. As a result of this analysis, we determined that
the carrying value of our retained interest in SPHC approximated zero.

As a result of the combined analyses of each of the components of our net investment in SPHC, we recorded a net loss of approximately $7.9
million, which was reflected in Other Expense, Net, during the fourth fiscal quarter of the year ended May 31, 2010. No changes have been
made to these amounts through February 28, 2014.

NOTE 4 � NEW ACCOUNTING PRONOUNCEMENTS

In February 2013, the FASB further amended the disclosure requirements for comprehensive income. The update requires companies to disclose
items reclassified out of accumulated other comprehensive income and into net income in a single location either in the notes to the consolidated
financial statements or parenthetically on the face of the Statements of Operations. The change is effective for fiscal years, and interim periods
within those years, beginning after December 15, 2012, and is to be applied prospectively. Our adoption of these provisions on June 1, 2013 did
not affect our consolidated results of operations, financial condition or liquidity as it is disclosure-related only.
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

NOTE 5 � INVESTMENT (INCOME), NET

Investment (income), net, consists of the following components:

Three Months
Ended Nine Months Ended

February 28, February 28,
(In thousands) 2014 2013 2014 2013
Interest (income) $ (1,780) $ (2,179) $ (4,924) $ (6,039) 
(Gain) on sale of marketable securities (4,646) (2,926) (7,070) (7,518) 
Other-than-temporary impairment on securities �  44 161 608
Dividend (income) (1,325) (1,256) (1,817) (1,706) 

Investment (income), net $ (7,751) $ (6,317) $ (13,650) $ (14,655) 

NOTE 6 � OTHER (INCOME) EXPENSE, NET

Other (income) expense, net, consists of the following components:

Three Months
Ended Nine Months Ended

February 28, February 28,
(In thousands) 2014 2013 2014 2013
Royalty (income), net $ (433) $ (848) $ (824) $ (1,574) 
Loss on Brazil operational repositioning �  6,087 �  6,087
Loss on Kemrock conversion option �  �  �  9,030
(Income) loss related to unconsolidated equity affiliates (920) (525) (2,454) 40,287

Other (income) expense, net $ (1,353) $ 4,714 $ (3,278) $ 53,830

NOTE 7 � PENSION PLANS

We offer defined benefit pension plans, defined contribution pension plans, as well as several unfunded health care benefit plans primarily for
certain of our retired employees. The following tables provide the retirement-related benefit plans� impact on income before income taxes for the
three and nine month periods ended February 28, 2014:

U.S. Plans Non-U.S. Plans
Three Months Ended Three Months Ended
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February 28, February 28,
Pension Benefits 2014 2013 2014 2013
(In thousands)
Service cost $ 6,764 $ 6,488 $ 1,109 $ 1,050
Interest cost 4,510 4,060 1,799 1,769
Expected return on plan assets (5,190) (4,358) (2,096) (1,846) 
Amortization of:
Prior service cost 84 87 1 2
Net actuarial losses recognized 3,305 4,222 624 692

Net Periodic Benefit Cost $ 9,473 $ 10,499 $ 1,437 $ 1,667
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RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

U.S. Plans Non-U.S. Plans
Three Months Ended Three Months Ended

February 28, February 28,
Postretirement Benefits 2014 2013 2014 2013
(In thousands)
Service cost $ �  $ �  $ 327 $ 288
Interest cost 81 88 317 289
Amortization of:
Prior service (credit) (22) (22) 
Net actuarial (gains) losses recognized (29) 4 134 114

Net Periodic Benefit Cost $ 30 $ 70 $ 778 $ 691

U.S. Plans Non-U.S. Plans
Nine Months Ended Nine Months Ended

February 28, February 28,
Pension Benefits 2014 2013 2014 2013
(In thousands)
Service cost $ 20,292 $ 19,464 $ 3,327 $ 3,150
Interest cost 13,530 12,180 5,398 5,307
Expected return on plan assets (15,571) (13,074) (6,287) (5,538) 
Amortization of:
Prior service cost 251 261 3 6
Net actuarial losses recognized 9,916 12,666 1,871 2,076

Net Periodic Benefit Cost $ 28,418 $ 31,497 $ 4,312 $ 5,001

U.S. Plans Non-U.S. Plans
Nine Months Ended Nine Months Ended

February 28, February 28,
Postretirement Benefits 2014 2013 2014 2013
(In thousands)
Service cost $ �  $ �  $ 981 $ 864
Interest cost 243 264 951 867
Amortization of:
Prior service (credit) (66) (66) �  �  
Net actuarial (gains) losses recognized (87) 12 401 342

Net Periodic Benefit Cost $ 90 $ 210 $ 2,333 $ 2,073

We previously disclosed in our financial statements for the fiscal year ended May 31, 2013 that we expected to contribute approximately
$27.4 million to our retirement plans in the U.S. and approximately $7.4 million to plans outside the U.S. during the current fiscal year. As of
February 28, 2014, this has not changed.
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We have determined that our postretirement medical plan provides prescription drug benefits that will qualify for the federal subsidy provided
by the Medicare Prescription Drug, Improvement and Modernization Act of 2003. For all groups of retirees, we have assumed that the subsidy
will continue indefinitely.

NOTE 8 � INCOME TAXES

The effective income tax expense rate was 32.9% for the three months ended February 28, 2014 compared to an effective income tax benefit rate
of 32.8% for the three months ended February 28, 2013. The effective income
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RPM INTERNATIONAL INC. AND SUBSIDIARIES
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tax expense rate was 28.8% for the nine months ended February 28, 2014 compared to an effective income tax expense rate of 48.0% for the
same period a year ago.

For the three and nine months ended February 28, 2014 and 2013, the effective tax rates reflect variances from the 35% federal statutory rate
primarily due to lower effective tax rates of certain of our foreign subsidiaries, the favorable impact of certain foreign operations on our U.S.
taxes, the research and development tax credit, the benefit from the domestic manufacturing deduction and for the three months ended
February 28, 2014, due to reductions to our reserves for income tax contingencies, including interest thereon . These favorable variances from
the statutory tax rate were offset by the net impact of valuation allowances associated with certain foreign net operating losses and foreign tax
credit carryforwards, state and local income taxes, and non-deductible business operating expenses.

Additionally, for the nine month period ended February 28, 2014, the effective tax rate includes a discrete benefit related to the recognition of a
foreign deferred income tax asset resulting from the merger of certain foreign subsidiaries. This benefit was partially offset by the impact of the
enactment of a Canadian tax law change, Canada Bill C-48, Technical Tax Amendments Act, 2012 (�Bill C-48�), which was effective as of
June 26, 2013.

Furthermore, for the three and nine month periods ended February 28, 2013, the effective tax rate differed from the federal statutory rate as a
result of income tax benefits related to our strategic decision to reposition certain Brazilian business operations, the impact on our effective tax
rate in certain foreign jurisdictions where income tax benefits associated with net operating losses incurred by those foreign businesses are not
recognized, the tax effect of projected non-deductible costs associated with the DOJ and GSA accrual and due to net increases to our reserves for
income tax contingencies, including interest thereon. Additionally, for the nine months ended February 28, 2013 the effective tax rate differed
from the federal statutory rate as a result of increases in valuation allowances related to losses associated with our investments in Kemrock.

As of February 28, 2014, we had unrecognized tax benefits of approximately $13.8 million, of which approximately $12.9 million would impact
the effective tax rate, if recognized. We recognize interest and penalties related to unrecognized tax benefits in income tax expense. At
February 28, 2014 the accrual for interest and penalties was $5.1 million. These amounts increased from the prior year balances primarily due to
additions for prior year positions related to the retroactive impact of Bill C-48. Unrecognized tax benefits, including interest and penalties, have
been classified as other long-term liabilities unless expected to be paid in one year. We do not anticipate any significant changes to the total
unrecognized tax benefits within the next 12 months.

We, or our subsidiaries, file income tax returns in the U.S. and in various state, local and foreign jurisdictions. During the year ended May 31,
2013 we settled U.S. federal examinations of fiscal years 2009 and 2010. During the first quarter of fiscal 2014 we settled a U.S. federal
examination of fiscal year 2011. We have been notified by the Internal Revenue Service that they may perform a limited scope examination of
fiscal years 2012 and 2013. In addition, with limited exceptions, we, or our subsidiaries, are generally subject to state and local or non-U.S.
income tax examinations by tax authorities for the fiscal years 2007 through 2013.

We are currently under examination, or have been notified of an upcoming tax examination, for various Non-U.S. and U.S. jurisdictions.
Although it is possible that certain tax examinations could be resolved during the next 12 months, the timing and outcomes are uncertain.

As of February 28, 2014, we have determined, based on the available evidence, that it is uncertain whether we will be able to recognize certain
deferred tax assets. Therefore, we intend to maintain the tax valuation allowances recorded at February 28, 2014 for those deferred tax assets
until sufficient positive evidence (for
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example, cumulative positive foreign earnings or additional foreign source income) exists to support their reversal. These valuation allowances
relate to U.S. foreign tax credit carryforwards, capital loss carryforwards, unrealized losses on securities, certain foreign net operating losses and
net foreign deferred tax assets.

NOTE 9 � EARNINGS PER SHARE

The following table sets forth the reconciliation of the numerator and denominator of basic and diluted earnings per share, as calculated using
the two-class method, for the three and nine month periods ended February 28, 2014 and the nine month period ended February 28, 2013. For
the three month period ended February 28, 2013, the treasury stock method was utilized for the purpose of computing basic and diluted earnings
per share, as the result under the two-class method would have been anti-dilutive.

Three Months Ended Nine Months Ended
February 28, February 28,

(In thousands, except per share amounts) 2014 2013 2014 2013
Numerator for earnings per share:
Net income (loss) attributable to RPM International Inc. stockholders $ 16,221 $ (42,356) $ 182,881 $ 33,225
Less: Allocation of earnings and dividends to participating securities (299) (3,897) (510) 

Net income (loss) available to common shareholders � basic 15,922 (42,356) 178,984 32,715
Add: Undistributed earnings reallocated to unvested shareholders 15 (8) 
Add: Income effect of contingently issuable shares 1,202

Net income (loss) available to common shareholders �diluted $ 15,922 $ (42,356) $ 180,201 $ 32,707

Denominator for basic and diluted earnings per share:
Basic weighted average common shares 129,453 129,013 129,407 128,900
Average diluted options 999 822
Net issuable common share equivalents
Additional shares issuable assuming conversion of convertible securities 1,163

Total shares for diluted earnings per share (1), (2) 129,453 129,013 131,569 129,722

Earnings Per Share of Common Stock Attributable to RPM International
Inc. Stockholders:
Basic Earnings (Loss) Per Share of Common Stock $ 0.12 $ (0.33) $ 1.38 $ 0.25

Diluted Earnings (Loss) Per Share of Common Stock $ 0.12 $ (0.33) $ 1.37 $ 0.25

(1) For the quarter ended February 28, 2014, basic weighted-average shares outstanding and basic net income available to common
shareholders are used in calculating diluted earnings per share under the two-class method, as that method resulted in the most dilutive
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earnings per share.
(2) For the quarter ended February 28, 2013, basic weighted-average shares outstanding are used in calculating diluted earnings per share

under the treasury stock method, as the result under the two-class method would have been anti-dilutive.
(3) For the nine month periods ended February 28, 2014 and 2013, approximately 3,019,000 shares and 3,063,000 shares of stock,

respectively, granted under stock-based compensation plans were excluded from the calculation of diluted EPS for those periods, as the
effect would have been anti-dilutive.
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NOTE 10 � INVENTORIES

Inventories were composed of the following major classes:

(In thousands) February 28, 2014 May 31, 2013
Raw material and supplies $ 206,024 $ 185,590
Finished goods 428,559 363,090

Total Inventory $ 634,583 $ 548,680

NOTE 11 � RESTRUCTURING

We record restructuring charges associated with management-approved restructuring plans to either reorganize one or more of our business
segments, or to remove duplicative headcount and infrastructure associated with our businesses. Restructuring charges can include severance
costs to eliminate a specified number of employees, infrastructure charges to vacate facilities and consolidate operations, and contract
cancellation costs. Restructuring charges are recorded based upon planned employee termination dates and site closure and consolidation plans.
The timing of associated cash payments is dependent upon the type of restructuring charge and can extend over a multi-year period. We record
the short-term portion of our restructuring liability in Other accrued liabilities and the long-term portion, if any, in Other long-term liabilities in
our Consolidated Balance Sheets.

Fiscal 2013 Plans

In May 2013, we approved a restructuring plan for one of our consumer operating segments designed to eliminate duplicative processes and
overhead and to exit certain processes and product lines. This restructuring plan allows management to refocus its attention on faster growing
brands within the consumer operating segment. In connection with this plan, we recorded aggregate charges of approximately $15.6 million
during the year ended May 31, 2013, of which approximately $8.2 million relates to the elimination of 133 positions and approximately $7.4
million results from the shutdown of 2 manufacturing facilities. These actions have been completed, and related severance payments will be
made generally through the end of fiscal 2014. In addition, there were approximately $3.9 million of inventory markdowns, which were reflected
in Cost of Sales in our Consolidated Statements of Income during the year ended May 31, 2013.

Additionally, one of our industrial operating businesses adopted a restructuring plan designed to simplify business processes, accelerate
innovation and deliver better results for customers, employees and stockholders. We estimate that this plan will eliminate approximately 34
positions and severance payments will be made generally through the end of fiscal 2014. In connection with the plan, we recorded aggregate
charges of approximately $4.5 million during the year ended May 31, 2013, all of which relates to workforce reductions.
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The following table includes the changes in our accrued restructuring balances:

Site
Preparation

Long-Lived Employee
and

Equipment
(In thousands) Asset Charges Severance Relocation Total
Balance at May 31, 2013 $ 4,729 $ 12,656 $ 397 $ 17,782
Charge to expense �  128 �  128
Cash payments �  (1,416) �  (1,416) 
Noncash and foreign exchange impacts 123 165 10 298

Balance at August 31, 2013 4,852 11,533 407 16,792
Charge to expense �  �  �  �  
Cash payments �  (7,121) �  (7,121) 
Noncash and foreign exchange impacts 136 185 12 333

Balance at November 30, 2013 4,988 4,597 419 10,004
Charge to expense �  (371) �  (371) 
Cash payments �  (1,116) (39) (1,155) 
Noncash and foreign exchange impacts 77 19 6 102

Balance at February 28, 2014 $ 5,065 $ 3,129 $ 386 $ 8,580

NOTE 12 � MARKETABLE SECURITIES

The following tables summarize marketable securities held at February 28, 2014 and May 31, 2013 by asset type:

Available-For-Sale Securities

(In thousands)
Amortized

Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses

Fair Value
(Net

Carrying
Amount)

February 28, 2014
Equity securities:
Stocks � foreign $ 984 $ 533 $ (32) $ 1,485
Stocks � domestic 30,929 8,307 (244) 38,992
Mutual funds � foreign 6,329 1,798 (8) 8,119
Mutual funds � domestic 42,570 1,800 (1,166) 43,204

Total equity securities 80,812 12,438 (1,450) 91,800
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Fixed maturity:
U.S. treasury and other government 18,424 142 (318) 18,248
Corporate bonds 1,683 200 �  1,883
Foreign bonds 37 3 �  40
Mortgage-backed securities 87 56 �  143

Total fixed maturity securities 20,231 401 (318) 20,314

Total $ 101,043 $ 12,839 $ (1,768) $ 112,114
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Available-For-Sale Securities

(In thousands)
Amortized

Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses

Fair Value
(Net

Carrying
Amount)

May 31, 2013
Equity securities:
Stocks � foreign $  1,090 $  244 $  �  $  1,334
Stocks � domestic 24,492 5,265 (392) 29,365
Mutual funds � foreign 18,328 1,901 (7) 20,222
Mutual funds � domestic 39,184 679 (492) 39,371

Total equity securities 83,094 8,089 (891) 90,292
Fixed maturity:
U.S. treasury and other government 20,528 247 (139) 20,636
Coporate bonds 1,724 244 �  1,968
Foreign bonds 37 4 �  41
Mortgage-backed securities 100 60 (4) 156

Total fixed maturity securities 22,389 555 (143) 22,801

Total $ 105,483 $ 8,644 $ (1,034) $ 113,093

Marketable securities, included in other current and long-term assets totaling $41.1 million and $71.0 million at February 28, 2014, respectively,
and included in other current and long-term assets totaling $49.1 million and $64.0 million at May 31, 2013, respectively, are composed of
available-for-sale securities and are reported at fair value. We carry a portion of our marketable securities portfolio in long-term assets since they
are generally held for the settlement of our general and product liability insurance claims processed through our wholly owned captive insurance
subsidiaries.

Marketable securities are composed of available-for-sale securities and are reported at fair value. Realized gains and losses on sales of
investments are recognized in net income on the specific identification basis. Changes in the fair values of securities that are considered
temporary are recorded as unrealized gains and losses, net of applicable taxes, in accumulated other comprehensive income (loss) within
stockholders� equity. Other-than-temporary declines in market value from original cost are reflected in operating income in the period in which
the unrealized losses are deemed other than temporary. In order to determine whether other-than-temporary declines in market value have
occurred, the duration of the decline in value and our ability to hold the investment are considered in conjunction with an evaluation of the
strength of the underlying collateral and the extent to which the investment�s amortized cost or cost, as appropriate, exceeds its related market
value.

Gross gains realized on sales of investments were $4.7 million for the quarter ended February 28, 2014. Gross gains and losses realized on sales
of investments were $3.1 million and $0.2 million, respectively, for the quarter ended February 28, 2013. During the three months ended
February 28, 2014 and 2013, there were no securities deemed to have other-than-temporary impairments. These amounts are included in
investment expense (income), net in the Consolidated Statements of Income.

Gross gains realized on sales of investments were $7.1 million for the nine months ended February 28, 2014. Gross gains and losses realized on
sales of investments were $8.1 million and $0.6 million, respectively, for the nine months ended February 28, 2013. During the first nine months
of fiscal 2014 and 2013, we recognized losses of approximately $0.2 million and $0.6 million, respectively, for securities deemed to have
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Summarized below are the securities we held at February 28, 2014 and May 31, 2013 that were in an unrealized loss position and that were
included in accumulated other comprehensive income, aggregated by the length of time the investments had been in that position:

February 28, 2014 May 31, 2013

(In thousands)
Fair
Value

Gross
Unrealized
Losses

Fair
Value

Gross
Unrealized
Losses

Total investments with unrealized losses $ 38,078 $ (1,768) $ 36,582 $ (1,034) 
Unrealized losses with a loss position for less than 12 months 23,025 (1,071) 36,327 (956) 
Unrealized losses with a loss position for more than 12 months 15,053 (697) 255 (78) 
We have reviewed all of the securities included in the table above and have concluded that we have the ability and intent to hold these
investments until their cost can be recovered, based upon the severity and duration of the decline. Therefore, we did not recognize any
other-than-temporary impairment losses on these investments. Unrealized losses at February 28, 2014 were generally related to the lower levels
of volatility in valuations over the last several months for a portion of our portfolio of investments in marketable securities. The unrealized
losses generally relate to investments whose fair values at February 28, 2014 were less than 15% below their original cost or have been in a loss
position for less than six consecutive months. From time to time, we may experience significant volatility in general economic and market
conditions. If we were to experience unrealized losses that were to continue for longer periods of time, or arise to more significant levels of
unrealized losses within our portfolio of investments in marketable securities in the future, we may recognize additional other-than-temporary
impairment losses. Such potential losses could have a material impact on our results of operations in any given reporting period. As such, we
continue to closely evaluate the status of our investments and our ability and intent to hold these investments.

The net carrying values of debt securities at February 28, 2014, by contractual maturity, are shown below. Expected maturities may differ from
contractual maturities because the issuers of the securities may have the right to prepay obligations without prepayment penalties.

(In thousands)
Amortized

Cost
Fair
Value

Due:
Less than one year $ 2,560 $ 2,553
One year through five years 11,690 11,720
Six years through ten years 4,568 4,483
After ten years 1,413 1,558

$ 20,231 $ 20,314

NOTE 13 � FAIR VALUE MEASUREMENTS

Financial instruments recorded on the balance sheet include cash and cash equivalents, trade accounts receivable, marketable securities, notes
and accounts payable, and debt.

An allowance for anticipated uncollectible trade receivable amounts is established using a combination of specifically identified accounts to be
reserved, and a reserve covering trends in collectibility. These estimates are based on an analysis of trends in collectability and past experience,
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All derivative instruments are recognized on our Consolidated Balance Sheet and measured at fair value. Changes in the fair values of derivative
instruments that do not qualify as hedges and/or any ineffective portion of hedges are recognized as a gain or (loss) in our Consolidated
Statement of Income in the current period. Changes in the fair value of derivative instruments used effectively as cash flow hedges are
recognized in other comprehensive income (loss), along with the change in the value of the hedged item. We do not hold or issue derivative
instruments for speculative purposes.

The valuation techniques utilized for establishing the fair values of assets and liabilities are based on observable and unobservable inputs.
Observable inputs reflect readily obtainable data from independent sources, while unobservable inputs reflect management�s market assumptions.
The fair value hierarchy has three levels based on the reliability of the inputs used to determine fair value, as follows:

Level 1 Inputs � Quoted prices for identical instruments in active markets.

Level 2 Inputs � Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that are not
active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.

Level 3 Inputs � Instruments with primarily unobservable value drivers.

The following tables present our assets and liabilities that are measured at fair value on a recurring basis and are categorized using the fair value
hierarchy.

(In thousands)

Quoted Prices in
Active
Markets

for Identical
Assets (Level

1)

Significant
Other

Observable
Inputs (Level 2)

Significant
Unobservable
Inputs (Level 3)

Fair Value at
February 28, 2014

U.S. Treasury and other government $ �  $ 18,248 $ �  $ 18,248
Foreign bonds 40 40
Mortgage-backed securities 143 143
Corporate bonds 1,883 1,883
Stocks � foreign 1,485 1,485
Stocks � domestic 38,992 38,992
Mutual funds � foreign 8,119 8,119
Mutual funds � domestic 43,204 43,204
Foreign currency forward contract 3,816 3,816
Cross-currency swap (21,099) (21,099) 
Contingent consideration (80,906) (80,906) 

Total $ 40,477 $ 54,354 $ (80,906) $ 13,925

18

Edgar Filing: RPM INTERNATIONAL INC/DE/ - Form 10-Q

Table of Contents 29



Table of Contents

RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

(In thousands)

Quoted Prices in
Active
Markets

for Identical
Assets (Level

1)

Significant
Other

Observable
Inputs (Level 2)

Significant
Unobservable
Inputs (Level 3)

Fair Value at
  May 31, 2013  

U.S. Treasury and other government $ �  $ 20,636 $ �  $ 20,636
Foreign bonds 41 41
Mortgage-backed securities 156 156
Corporate bonds 1,968 1,968
Stocks � foreign 1,334 1,334
Stocks � domestic 29,365 29,365
Mutual funds � foreign 20,222 20,222
Mutual funds � domestic 39,371 39,371
Foreign currency forward contract (4,751) (4,751) 
Cross-currency swap (10,048) (10,048) 
Contingent consideration (64,500) (64,500) 

Total $ 30,699 $ 67,595 $ (64,500) $ 33,794

Our marketable securities are composed of mainly available-for-sale securities, and are valued using a market approach. The availability of
inputs observable in the market varies from instrument to instrument and depends on a variety of factors including the type of instrument,
whether the instrument is actively traded, and other characteristics particular to the transaction. For most of our financial instruments, pricing
inputs are readily observable in the market, the valuation methodology used is widely accepted by market participants, and the valuation does
not require significant management discretion. For other financial instruments, pricing inputs are less observable in the market and may require
management judgment.

Our cross-currency swap is a liability that has a fair value of $21.1 million at February 28, 2014, that was originally designed to fix our interest
and principal payments in euros for the life of our unsecured 6.70% senior notes due November 1, 2015, which resulted in an effective euro
fixed-rate borrowing of 5.31%. The basis for determining the rates for this swap included three legs at the inception of the agreement: the U.S.
dollar (USD) fixed rate to a USD floating rate; the euro floating to euro fixed rate; and the dollar to euro basis fixed rate at inception. Therefore,
we essentially exchanged fixed payments denominated in USD for fixed payments denominated in euros, paying fixed euros at 5.31% and
receiving fixed USD at 6.70%. The ultimate payments are based on the notional principal amounts of $150 million and approximately
125 million euros. There will be an exchange of the notional amounts at maturity. The rates included in this swap are based upon observable
market data, but are not quoted market prices, and therefore, the cross-currency swap is considered a Level 2 liability on the fair value hierarchy.
Additionally, this cross-currency swap has been designated as a hedging instrument, and is classified as other long-term liabilities in our
Consolidated Balance Sheets.

At February 28, 2014, we had a foreign currency forward contract with a fair value of approximately $3.8 million, which is classified in other
current assets in our Consolidated Balance Sheets. At May 31, 2013, we had a foreign currency forward contract with a fair value of
approximately $4.8 million, which is classified in other accrued liabilities in our Consolidated Balance Sheets. Our foreign currency forward
contract, which has not been designated as a hedge, was designed to reduce our exposure to the changes in the cash flows of intercompany
foreign-currency-denominated loans related to changes in foreign currency exchange rates by fixing the functional currency cash flows. The
foreign exchange rates included in the forward contract are based upon observable market data, but are not quoted market prices, and therefore,
the forward currency forward contract is considered a Level 2 liability on the fair value hierarchy.
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The contingent consideration represents the estimated fair value of the additional variable cash consideration payable in connection with recent
acquisitions that is contingent upon the achievement of certain performance milestones. We estimated the fair value using expected future cash
flows over the period in which the obligation is expected to be settled, and applied a discount rate that appropriately captures a market
participant�s view of the risk associated with the obligation.

The carrying value of our current financial instruments, which include cash and cash equivalents, marketable securities, trade accounts
receivable, accounts payable and short-term debt approximates fair value because of the short-term maturity of these financial instruments. At
February 28, 2014 and May 31, 2013, the fair value of our long-term debt was estimated using active market quotes, based on our current
incremental borrowing rates for similar types of borrowing arrangements, which are considered to be Level 2 inputs. Based on the analysis
performed, the fair value and the carrying value of our financial instruments and long-term debt as of February 28, 2014 and May 31, 2013 are
as follows:

At February 28, 2014

(In thousands)
Carrying
Value Fair Value

Cash and cash equivalents $ 216,001 $ 216,001
Marketable equity securities 91,800 91,800
Marketable debt securities 20,314 20,314
Long-term debt, including current portion 1,388,435 1,531,086

At May 31, 2013

(In thousands)
Carrying
Value Fair Value

Cash and cash equivalents $ 343,554 $ 343,554
Marketable equity securities 90,292 90,292
Marketable debt securities 22,801 22,801
Long-term debt, including current portion 1,373,697 1,501,850

NOTE 14 � REORGANIZATION PROCEEDINGS OF CERTAIN SUBSIDIARIES

General � Prior to May 31, 2010, Bondex and SPHC were defendants in various asbestos-related bodily injury lawsuits filed in various state
courts. These cases generally sought unspecified damages for asbestos-related diseases based on alleged exposures to asbestos-containing
products.

On May 31, 2010, Bondex and its parent, SPHC, filed voluntary petitions in the United States Bankruptcy Court for the District of Delaware (the
�Bankruptcy Court�) to reorganize under Chapter 11 of the U.S. Bankruptcy Code. SPHC and Bondex took this action in an effort to permanently
and comprehensively resolve all pending and future asbestos-related liability claims associated with Bondex and SPHC. As a result of the filing,
all litigation related to Bondex and SPHC asbestos personal injury claims has been stayed, with the exception of the cases referenced in Note 3
with respect to which the stay was lifted. The objective of the bankruptcy proceedings is to enable the filing entities to establish a section 524(g)
trust accompanied by a court order that will direct all existing and future SPHC-related and Bondex-related claims to such trust, which will then
compensate asbestos claimants based upon factors set forth in an approved plan of reorganization. Since the date of the filing, and in accordance
with GAAP, the financial results of SPHC and Bondex have been deconsolidated from our financial results.

At a hearing held on November 13, 2013, the Bankruptcy Court granted the motion of the Official Committee of Asbestos Personal Injury
Claimants and the Future Claimants� Representative (collectively, the �ACC/FCR�) for
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standing to pursue SPHC estate claims against us, certain of our current and former directors and executive officers, and third party advisors. As
previously disclosed, we anticipated that the ACC/FCR might be permitted to pursue claims on behalf of the SPHC and Bondex estates against
us. We believe that the alleged SPHC estate claims are without merit and, if such claims are made, intend to contest them vigorously.

Both SPHC and Bondex (collectively, the �Debtors�), and the ACC/FCR have filed proposed plans of reorganization with the Bankruptcy Court.
The Debtors� proposed plan, which we support, would establish an asbestos trust to compensate legitimate asbestos claimants of the Debtors. The
asbestos trust would be funded by two notes (one issued by SPHC and us as co-obligors, the other issued by Bondex and us as co-obligors). The
notes would provide for an initial payment of $125 million to the trust. Additional payments under the notes would be determined by the final
outcome (whether by court order or settlement) of the pending litigation of the estimated value of the Debtors� asbestos claims and the anticipated
litigation of the SPHC estate claims against us and other parties and possibly Bondex estate claims against us and other parties. The note
payments would be made in cash or shares of our common stock. Upon consummation of the plan, SPHC and Bondex would continue to be our
wholly owned direct and indirect subsidiaries, respectively, and have no further liability with respect to asbestos claims. We and our affiliates
would likewise have no liability for such claims under the proposed plan, except as may be determined in the litigation of the SPHC and Bondex
estate claims described above.

The proposed ACC/FCR plan, which is opposed by the Debtors and us, is an SPHC-only plan. It likewise provides for the creation of an
asbestos trust, but only for SPHC asbestos claims. Pursuant to the ACC/FCR plan, our equity interest in SPHC would be cancelled, and 100% of
the new stock in SPHC would be issued to the asbestos trust. Although the ACC/FCR plan would permanently protect SPHC against current and
future asbestos claims, it would provide no protection to us and our affiliates and would contemplate that we would again be subject to suit in the
tort system by current and future asbestos claimants of SPHC and Bondex. In addition, the plan would provide that the asbestos trust could sue
us and our affiliates with respect to any claims that SPHC holds against us and our affiliates.

The Bankruptcy Court initially scheduled a hearing with respect to the disclosure statements for the two plans for December 17, 2013, but that
hearing has since been adjourned indefinitely. At or subsequent to a hearing with respect to the disclosure statements, the Bankruptcy Court may
take a variety of actions, including ordering one or both of the plans to be submitted to creditors for a vote, or determining not to authorize the
submission of either of the plans to a vote. A vote of the creditors is an interim step toward the ultimate confirmation of a plan, which would
remain subject to further proceedings before the Bankruptcy Court and the United States District Court for the District of Delaware (the �District
Court�), and potential appeals of actions taken by those courts. The Debtors contend that the ACC/FCR plan is not confirmable, and the
ACC/FCR have made similar contentions with respect to the Debtors� plan.

At this time, we have no basis to make a determination as to whether either of the proposed plans of reorganization will be confirmed or
otherwise move forward, or as to when, or whether, a consensual resolution of the bankruptcy proceedings will be reached, or as to the terms and
conditions that may be set forth in any plan of reorganization that may ultimately be confirmed by the Bankruptcy Court and the District Court,
whether by agreement or otherwise.

As previously disclosed, the Bankruptcy Court issued an opinion in May 2013 estimating the current and future asbestos claims associated with
Bondex and SPHC at approximately $1.17 billion, which represented one step in the legal process in helping to determine the amount of
potential funding for a 524(g) asbestos trust. The Debtors firmly believe that the opinion substantially overstates the amount of their liability and
is not supported by the facts or the law, and we and the Debtors have appealed the ruling. Those appeals have been consolidated by the
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District Court and, on February 7, 2014, were certified by the District Court for direct review by the United States Court of Appeals for the Third
Circuit (the �Third Circuit�). The ACC/FCR have opposed the Third Circuit�s acceptance of the certification, and a decision has not yet been made
by the Third Circuit as to whether it will accept the certification. The ACC/FCR have also filed a motion with the District Court to dismiss the
appeal on the ground that the estimation decision was not a final, appealable order. Briefing of the appeal, and the motion to dismiss the appeal,
at the District Court level has been stayed pending the Third Circuit�s determination as to whether it will accept certification.

Prior to the bankruptcy filing, the filing entities had litigated and, on many occasions, settled asbestos-related products liability claims brought
against them. The debtors paid $92.6 million during the year ended May 31, 2010, prior to the bankruptcy filing, in connection with the litigation
and settlement of asbestos claims, $42.6 million of which consisted of defense costs. With the exception of the appeal bonds described in Note 3,
no claims have been paid since the bankruptcy filing and it is not contemplated that any claims will be paid until a plan of reorganization is
confirmed and an asbestos trust is established and operating.

Prior to the Chapter 11 bankruptcy filing, we recorded asbestos-related contingent liabilities that included estimations of future costs. Such
estimates by their nature are subject to many uncertainties that may change over time, including (i) the ultimate number of claims filed; (ii) the
amounts required to resolve both currently known and future unknown claims; (iii) the amount of insurance, if any, available to cover such
claims, including the outcome of coverage litigation against the filing entities� third-party insurers; (iv) future earnings and cash flow of the filing
entities; (v) the impact of bankruptcies of other companies whose share of liability may be imposed on the filing entities under certain state
liability laws; (vi) the unpredictable aspects of the litigation process including a changing trial docket and the jurisdictions in which trials are
scheduled; (vii) the outcome of any such trials, including potential judgments or jury verdicts, as a result of the strategy of Bondex and SPHC to
take selective cases to verdict; (viii) the lack of specific information in many cases concerning exposure to products for which Bondex, SPHC, or
another of our subsidiaries is allegedly responsible, and the claimants� alleged diseases resulting from such exposure; (ix) potential changes in
applicable federal and/or state tort liability law; and (x) the potential impact of various proposed structured settlement transactions. All these
factors may have a material effect upon future asbestos-related liability estimates.

As a result of their bankruptcy filing, SPHC and Bondex are precluded from paying dividends to shareholders and from making payments on
any pre-bankruptcy filing accounts or notes payable that are due and owing to any other entity within the RPM group of companies (the
�Pre-Petition Intercompany Payables�) or other pre-petition creditors during the pendency of the bankruptcy case, without the Bankruptcy Court�s
approval. Moreover, no assurances can be given that any of the Pre-Petition Intercompany Payables will ever be paid or otherwise satisfied.

When SPHC emerges from the jurisdiction of the Bankruptcy Court, the subsequent accounting will be determined based upon the applicable
circumstances and facts at such time, including the terms of any plan of reorganization.

SPHC has assessed its liquidity position as a result of the bankruptcy filing and believes that it can continue to fund its and its subsidiaries�
operating activities and meet its debt and capital requirements for the foreseeable future.

Historical Asbestos Liability Reserve � In fiscal 2006, management retained Crawford & Winiarski (�C&W�), an independent, third-party
consulting firm with expertise in the area of asbestos valuation work, to assist it in calculating an estimate of Bondex�s liability for
unasserted-potential-future-asbestos-related claims. C&W�s methodology to project Bondex�s liability for
unasserted-potential-future-asbestos-related claims included an
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analysis of: (a) a widely accepted forecast of the population likely to have been exposed to asbestos; (b) epidemiological studies estimating the
number of people likely to develop asbestos-related diseases; (c) the historical rate at which mesothelioma incidences resulted in the payment of
claims by Bondex; (d) the historical settlement averages to value the projected number of future compensable mesothelioma claims; (e) the
historical ratio of mesothelioma-related indemnity payments to non-mesothelioma indemnity payments; and (f) the historical defense costs and
their relationship with total indemnity payments. Based upon the results of this analysis, Bondex recorded an accrued liability for asbestos
claims through 2016 as of May 31, 2006 of $421.3 million. This amount was calculated on a pretax basis and was not discounted for the time
value of money.

During the fiscal year ended May 31, 2008, the ten-year asbestos liability established as of May 31, 2006 was reviewed and evaluated. As part of
that process, the credibility of epidemiological studies of Bondex�s mesothelioma claims, first introduced to management by C&W some
two-and-one-half years earlier, was validated. At the core of the evaluation process, and the basis of C&W�s actuarial work on behalf of Bondex,
is the Nicholson Study. The Nicholson Study is the most widely recognized reference in bankruptcy trust valuations, global settlement
negotiations and the Congressional Budget Office�s work done on the proposed FAIR Act in 2006. Based on our ongoing comparison of the
Nicholson Study projections and Bondex�s specific actual experience, which at that time continued to bear an extremely close correlation to the
study�s projections, the asbestos liability projection was extended out to the year 2028. C&W assisted in calculating an estimate of our liability
for unasserted-potential-future-asbestos-related claims out to 2028. C&W projected that the cost of extending the asbestos liability to 2028,
coupled with an updated evaluation of Bondex�s current known claims to reflect its most recent actual experience, would be $288.1 million.
Therefore, management added $288.1 million to the existing asbestos liability, which brought Bondex�s total asbestos-related balance sheet
liabilities at May 31, 2008 to $559.7 million. On May 30, 2010, the day prior to the bankruptcy filing, Bondex had recorded an asbestos related
product liability of $397.7 million.

As noted above, however, the Bankruptcy Court has now estimated the present and future asbestos-related liabilities of Bondex and SPHC at
$1.17 billion, and that determination is the subject of pending appeals.

NOTE 15 � CONTINGENCIES AND OTHER ACCRUED LOSSES

We provide, through our wholly owned insurance subsidiaries, certain insurance coverage, primarily product liability coverage, to our other
subsidiaries. Excess coverage is provided by third-party insurers. Our reserves provide for these potential losses as well as other uninsured
claims. Product liability reserves are established based upon actuarial calculations of potential liability using industry experience, actual
historical experience and actuarial assumptions developed for similar types of product liability claims, including development factors and lag
times. We believe that we have adequate accruals both for incurred losses and potential losses that (1) have a reasonable possibility of occurring
and (2) are material to our results of operations, liquidity, and consolidated financial position. We evaluate our accruals at the end of each
quarter, or sometimes more frequently, based on available facts, and may revise our estimates in the future based on any new information
becoming available.

We also offer warranty programs at several of our industrial businesses and have established a product warranty liability. We review this liability
for adequacy on a quarterly basis and adjust it as necessary. The primary factors that could affect this liability may include changes in the
historical system performance rate as well as the costs of replacement. Provision for estimated warranty costs is recorded at the time of sale and
periodically adjusted, as required, to reflect actual experience. It is probable that we will incur future losses related to warranty claims we have
received but that have not been fully investigated and related to claims not yet received. While our warranty liability represents our best estimate
at February 28, 2014, we can provide no assurances that we will not experience material claims in the future or that we will not incur significant
costs to resolve such claims
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beyond the amounts accrued or beyond what we may recover from our suppliers. Product warranty expense is recorded within selling, general
and administrative expense.

The following table includes the changes in our accrued warranty balances:

Three Months Ended Nine Months Ended
February 28, February 28,

2014 2013 2014 2013
(In thousands)
Beginning Balance $ 8,579 $ 15,138 $ 9,330 $ 14,751
Deductions (1) (4,584) (4,908) (16,559) (12,895) 
Provision charged to SG&A expense 3,761 3,407 14,985 11,781

Ending Balance $ 7,756 $ 13,637 $ 7,756 $ 13,637

(1) Primarily claims paid during the year.
In addition, like other companies participating in similar lines of business, some of our subsidiaries are involved in several proceedings relating
to environmental matters. It is our policy to accrue remediation costs when it is probable that such efforts will be required and the related costs
can be reasonably estimated. These liabilities are undiscounted and are not material to our financial statements during any of the periods
presented.

As previously disclosed, we recorded a $65.1 million accrual during the year ended May 31, 2013 associated with settlement discussions with
the U.S. Department of Justice (the �DOJ�) and the U.S. General Services Administration (the �GSA�) Office of Inspector General aimed at
resolving an existing investigation. Since first receiving a broad request for documents from the GSA in March 2011, we cooperated with that
investigation, which involved our compliance with certain pricing terms and conditions of our GSA Multiple Award Schedule contracts under
which the roofing division of our Building Solutions Group sold products and services to the federal government. A substantial majority of the
transactions as to which potential compliance issues were raised took place during the period from 2002 to 2008. In August 2013, we entered
into a final agreement with the DOJ and the GSA Office of Inspector General regarding this matter. During the nine months ended February 28,
2014, we paid the GSA Office of Inspector General $61.9 million and made other payments for miscellaneous legal expenses for approximately
$1.1 million. We expect to pay approximately $2.1 million more in legal fees and other related costs arising out of this investigation. The accrual
for this contingency represents our assessment of the amount of probable loss that may result from this matter. In assessing our probable loss, we
have considered the potentially disputed amounts under the relevant contracts, together with our understanding of policies for resolving such
matters. The actual amount of our loss under the terms of any settlement may vary from the amount of the accrual. The accrual for this
contingency is classified in other accrued liabilities in our Consolidated Balance Sheets.

NOTE 16 � STOCK REPURCHASE PROGRAM

On January 8, 2008, we announced our authorization of a stock repurchase program under which we may repurchase shares of RPM
International Inc. common stock at management�s discretion for general corporate purposes. Our current intent is to limit our repurchases only to
amounts required to offset dilution created by stock issued in connection with our equity-based compensation plans, or approximately one to two
million shares per year. As a result of this authorization, we may repurchase shares from time to time in the open market or in private
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repurchase program at any time. During the three months ended February 28, 2014, we did not repurchase any shares of our common stock
under this program.

NOTE 17 � EQUITY

The following tables illustrate the components of total equity and comprehensive income for the three months ended February 28, 2014 and
2013:

(In thousands)

Total RPM
International
Inc. Equity

Noncontrolling
Interest

Total
Equity

Total equity at November 30, 2013 $ 1,322,222 $ 171,638 $ 1,493,860
Net income 16,221 690 16,911
Other Comprehensive Income:
Foreign currency translation adjustments (18,446) 6,300 (12,146) 
Pension and other postretirement benefit liability adjustments, net of tax 3,469 357 3,826
Unrealized (loss) on securities, net of tax (2,312) (2) (2,314) 
Unrealized gain on derivatives, net of tax (380) (104) (484) 

Total Other Comprehensive Income, net of tax (17,669) 6,551 (11,118) 

Comprehensive Income (1,448) 7,241 5,793
Dividends paid (31,967) (31,967) 
Other noncontrolling interest activity (832) 832 �  
Shares repurchased (28) (28) 
Stock option exercises, net (1,640) (1,640) 
Stock based compensation expense 682 682
Restricted awards, net 5,237 5,237
Convertible bond, equity component, net of tax 13,470 13,470
Deferred financing costs, convertible bond (492) (492) 

Total Equity at February 28, 2014 $ 1,305,204 $ 179,711 $ 1,484,915

(In thousands)

Total RPM
International
Inc. Equity

Noncontrolling
Interest

Total
Equity

Total equity at November 30, 2012 $ 1,242,952 $ 149,590 $ 1,392,542
Net (loss) income (42,356) 164 (42,192) 
Other Comprehensive (Loss) Income:
Foreign currency translation adjustments (19,401) (537) (19,938) 
Pension and other postretirement benefit liability adjustments, net of tax 4,736 542 5,278
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Unrealized (loss) gain on securities, net of tax (1,626) 914 (712) 
Unrealized gain on derivatives, net of tax 238 90 328

Total Other Comprehensive (Loss) Income, net of tax (16,053) 1,009 (15,044) 

Comprehensive Income (58,409) 1,173 (57,236) 
Dividends paid (29,778) (29,778) 
Other noncontrolling interest activity (152) �  (152) 
Shares repurchased (1,235) (1,235) 
Stock option exercises, net 1,384 1,384
Stock based compensation expense 583 583
Restricted awards, net 3,637 3,637

Total Equity at February 28, 2013 $ 1,158,982 $ 150,763 $ 1,309,745
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The following table illustrates the components of total equity and comprehensive income for the nine months ended February 28, 2014 and
2013:

(In thousands)

Total RPM
International
Inc. Equity

Noncontrolling
Interest

Total
Equity

Total equity at May 31, 2013 $ 1,200,858 $ 154,075 $ 1,354,933
Net income 182,881 9,333 192,214
Other Comprehensive Income:
Foreign currency translation adjustments (16,108) 14,753 (1,355) 
Pension and other postretirement benefit liability adjustments, net of tax 8,430 531 8,961
Unrealized gain on securities, net of tax 2,597 51 2,648
Unrealized (loss) on derivatives, net of tax (1,076) (293) (1,369) 

Total Other Comprehensive (Loss) Income, net of tax (6,157) 15,042 8,885

Comprehensive Income 176,724 24,375 201,099
Dividends paid (93,763) (93,763) 
Other noncontrolling interest activity (1,261) 1,261 �  
Shares repurchased (6,895) (6,895) 
Stock option exercises, net 1,022 1,022
Stock based compensation expense 2,164 2,164
Restricted awards, net 13,377 13,377
Convertible bond, equity component, net of tax 13,470 13,470
Deferred financing costs, convertible bond (492) (492) 

Total Equity at February 28, 2014 $ 1,305,204 $ 179,711 $ 1,484,915

(In thousands)

Total RPM
International
Inc. Equity

Noncontrolling
Interest

Total
Equity

Total equity at May 31, 2012 $ 1,183,656 $ 130,327 $ 1,313,983
Net income 33,225 8,537 41,762
Other Comprehensive Income:
Foreign currency translation adjustments 5,604 11,652 17,256
Pension and other postretirement benefit liability adjustments, net of tax 9,512 350 9,862
Unrealized gain (loss) on securities, net of tax 1,064 (52) 1,012
Unrealized (loss) on derivatives, net of tax (178) (51) (229) 

Total Other Comprehensive Income, net of tax 16,002 11,899 27,901
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Comprehensive Income 49,227 20,436 69,663
Dividends paid (87,832) (87,832) 
Other noncontrolling interest activity 157 157
Shares repurchased (2,329) (2,329) 
Stock option exercises, net 3,749 3,749
Stock based compensation expense 1,794 1,794
Restricted awards, net 10,560 10,560

Total Equity at February 28, 2013 $ 1,158,982 $ 150,763 $ 1,309,745

26

Edgar Filing: RPM INTERNATIONAL INC/DE/ - Form 10-Q

Table of Contents 43



Table of Contents

RPM INTERNATIONAL INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

NOTE 18 � SEGMENT INFORMATION

We operate a portfolio of businesses and product lines that manufacture and sell a variety of specialty paints, protective coatings and roofing
systems, sealants and adhesives. We manage our portfolio by organizing our businesses and product lines into two reportable segments: the
industrial reportable segment and the consumer reportable segment. Within each reportable segment, we aggregate several operating segments
that consist of individual groups of companies and product lines, which generally address common markets, share similar economic
characteristics, utilize similar technologies and can share manufacturing or distribution capabilities. Our seven operating segments represent
components of our business for which separate financial information is available that is utilized on a regular basis by our chief executive officer
in determining how to allocate the assets of the company and evaluate performance. These seven operating segments are each managed by an
operating segment manager, who is responsible for the day-to-day operating decisions and performance evaluation of the operating segment�s
underlying businesses.

Our industrial reportable segment products are sold throughout North America and also account for the majority of our international sales. Our
industrial product lines are sold directly to contractors, distributors and end-users, such as industrial manufacturing facilities, public institutions
and other commercial customers. This reportable segment comprises four separate operating segments � Tremco Group, Tremco illbruck Group,
Performance Coatings Group and RPM2-Industrial Group. Products and services within this reportable segment include construction chemicals;
roofing systems; weatherproofing and other sealants; polymer flooring; edible coatings and specialty glazes for pharmaceutical, cosmetic and
food industries; and other specialty chemicals.

Our consumer reportable segment manufactures and markets professional use and do-it-yourself (�DIY�) products for a variety of mainly
consumer applications, including home improvement and personal leisure activities. Our consumer segment�s major manufacturing and
distribution operations are located primarily in North America, along with a few locations in Europe. Consumer segment products are primarily
sold directly to mass merchandisers, home improvement centers, hardware stores, paint stores, craft shops, cosmetic companies and to other
smaller customers through distributors. This reportable segment comprises three operating segments � DAP Group, RPM2-Consumer Group and
Rust-Oleum Group. Products within this reportable segment include specialty, hobby and professional paints; nail care enamels; caulks;
adhesives; silicone sealants and wood stains.

In addition to our two reportable segments, there is a category of certain business activities and expenses, referred to as corporate/other, that
does not constitute an operating segment. This category includes our corporate headquarters and related administrative expenses, results of our
captive insurance companies, gains or losses on the sales of certain assets and other expenses not directly associated with either reportable
segment. Assets related to the corporate/other category consist primarily of investments, prepaid expenses and headquarters� property and
equipment. These corporate and other assets and expenses reconcile reportable segment data to total consolidated income before income taxes
and identifiable assets.

We reflect income from our joint ventures on the equity method, and receive royalties from our licensees.
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The following tables reflect the results of our reportable segments consistent with our management philosophy, and represent the information we
utilize, in conjunction with various strategic, operational and other financial performance criteria, in evaluating the performance of our portfolio
of businesses.

Three Months Ended Nine Months Ended
February 28, February 28, February 28, February 28,

2014 2013 2014 2013
(In thousands)
Net Sales
Industrial Segment $ 560,537 $ 532,336 $ 2,000,476 $ 1,926,747
Consumer Segment 302,873 311,400 1,099,095 981,129

Consolidated $ 863,410 $ 843,736 $ 3,099,571 $ 2,907,876

Income (Loss) Before Income Taxes
Industrial Segment $ 20,284 $ (68,643) $ 199,259 $ 81,156
Consumer Segment 30,794 34,720 165,231 132,069
Corporate/Other (25,893) (28,900) (94,505) (132,944) 

Consolidated $ 25,185 $ (62,823) $ 269,985 $ 80,281

February 28,
2014

May 31,
2013

Identifiable Assets
Industrial Segment $ 2,245,673 $ 2,461,163
Consumer Segment 1,653,254 1,584,336
Corporate/Other 134,878 70,027

Consolidated $ 4,033,805 $ 4,115,526

NOTE 19 � $205 MILLION CONVERTIBLE NOTE OFFERING

During the current quarter, we sold $205 million of our 2.25% Convertible Senior Notes (the �Convertible Notes�) due December 15, 2020. In
accordance with the agreement, we will pay interest at a fixed rate of 2.25% on the Convertible Notes semi-annually in arrears on June 15th and
December 15
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