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Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.

Form 20-F  x            Form 40-F  ¨

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):            

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):            
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

New Oriental Education & Technology Group Inc.

By: /S/    LOUIS T. HSIEH        

Name: Louis T. Hsieh
Title: President and Chief Financial Officer

Date: April 21, 2010
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Exhibit 99.1

New Oriental Announces Results for the Third Fiscal Quarter Ended February 28, 2010

Net Revenues Increased by 36.2% Year-Over-Year

Operating Income increased by 57.0% Year-Over-Year

Net Income attributable to New Oriental Increased by 33.0% Year-Over-Year

BEIJING, April. 20, 2010 /PRNewswire-Asia/ � New Oriental Education & Technology Group Inc. (the �Company� or �New Oriental�) (NYSE:
EDU), the largest provider of private educational services in China, today announced its unaudited financial results for the fiscal quarter ended
February 28, 2010, which is the third quarter of New Oriental�s fiscal year 2010.

Highlights for the Third Fiscal Quarter Ended February 28, 2010

� Total net revenues increased by 36.2% year-over-year to US$89.2 million from US$65.4 million in the same period of the prior
fiscal year.

� Net income attributable to New Oriental increased by 33.0% year-over-year to US$13.8 million from US$10.4 million in the same
period of the prior fiscal year.

� Non-GAAP net income attributable to New Oriental, which excludes share-based compensation expenses, increased by 29.1%
year-over-year to US$18.7 million from US$14.5 million in the same period of the prior fiscal year.

� Income from operations increased by 57.0% year-over-year to US$13.6 million from US$8.7 million in the same period of the prior
fiscal year. Non-GAAP income from operations, which excludes share-based compensation expenses, increased by 45.0%
year-over-year to US$18.5 million from US$12.8 million in the same period of the prior fiscal year.

� Basic and diluted net income per ADS attributable to New Oriental were US$0.37 and US$0.36, respectively. Non-GAAP basic and
diluted net income per ADS attributable to New Oriental, which exclude share-based compensation expenses, were US$0.50 and
US$0.48, respectively.

� Total student enrollments in language training and test preparation courses increased by 18.3% year-over-year to approximately
416,000 from approximately 351,700 in the same period of the prior fiscal year.

� The total number of schools and learning centers increased to 324 as of February 28, 2010, up from 298 as of November 30, 2009.
The total number of schools remained at 48, located in 40 cities, as of February 28, 2010. The number of learning centers increased
by 26 in the quarter to 276 as of February 28, 2010, up from 250 as of November 30, 2009.

Financial and Enrollment Summary � Third Fiscal Quarter 2010 and First Nine Months of FY2010

(US$ 000, except per ADS data and student enrollments)
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Q3 of FY2010 Q3 of FY 2009 Pct. Change
Net revenues 89,167 65,449 36.2% 
Net income attributable to New Oriental 13,843 10,409 33.0% 
Non-GAAP net income attributable to New Oriental (1) 18,698 14,481 29.1% 
Operating income 13,641 8,688 57.0% 
Non-GAAP operating income (1) 18,496 12,760 45.0% 
Net income per ADS attributable to New Oriental - basic (2) 0.37 0.28 31.4% 
Net income per ADS attributable to New Oriental - diluted (2) 0.36 0.27 31.7% 
Non-GAAP net income per ADS attributable to New Oriental - basic
(1)(2) 0.50 0.39 27.6% 
Non-GAAP net income per ADS attributable to New Oriental -
diluted (1)(2) 0.48 0.38 27.9% 
Total student enrollments in language training and test preparation
courses 416,000 351,700 18.3% 

Page 1 of 8

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

6



YTD 9-Mo FY2010 YTD 9-Mo FY2009 Pct. Change
Net revenues 299,726 233,141 28.6% 
Net income attributable to New Oriental 72,016 58,376 23.4% 
Non-GAAP net income attributable to New
Oriental (1) 84,935 70,644 20.2% 
Operating income 73,661 58,423 26.1% 
Non-GAAP operating income (1) 86,580 70,691 22.5% 
Net income per ADS attributable to New
Oriental - basic (2) 1.91 1.57 21.9% 
Net income per ADS attributable to New
Oriental - diluted (2) 1.86 1.52 22.4% 
Non-GAAP net income per ADS attributable
to New Oriental - basic (1)(2) 2.25 1.90 18.8% 
Non-GAAP net income per ADS attributable
to New Oriental - diluted (1)(2) 2.20 1.84 19.3% 
Total student enrollments in language training
and test preparation courses 1,370,500 1,189,300 15.2% 

(1) New Oriental provides net income attributable to New Oriental, operating income, and net income per ADS attributable to New Oriental on a Non-GAAP
basis that excludes share-based compensation expenses to reflect meaningful supplemental information regarding its operating performance. For more
information on these Non-GAAP financial measures, please see the section captioned �About Non-GAAP Financial Measures� and the tables captioned
�Reconciliations of Non-GAAP Measures to the Most Comparable GAAP Measures� set forth at the end of this release.

(2) Each ADS represents four common shares.
�As we predicted during last quarter�s earnings call, we saw an impressive bounce back in our business this quarter after the H1N1 fears subsided,�
said Michael Yu, New Oriental�s Chairman and Chief Executive Officer. �Our net revenues increased by 36.2% year-over-year to approximately
US$89.2 million and our operating income increased by 57% year-over-year to US$13.6 million. We are also pleased that student enrollments in
language training and test preparation courses this quarter increased more than 18% year-over-year to 416,000, notwithstanding the very difficult
year-over-year comparison to the third quarter of 2009, when the early timing of Chinese New Year resulted in large numbers of students
signing up for Spring classes in February (third fiscal quarter of 2009), thus driving enrollments up 31% to 351,700.�
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Mr. Yu continued, �Also in this quarter, we continued to experience strong revenue growth in three key businesses, namely (i) POP Kids English
with over 50% revenue growth year-over-year, (ii) Middle and High School English and U-Can all-subjects training with over 70% revenue
growth year-over-year, and (iii) Overseas Test Preparation with over 34% revenue growth year-over-year. Furthermore, the blended average
selling price increased approximately 10% year-over-year.�

Louis T. Hsieh, New Oriental�s President and Chief Financial Officer, stated, �Demand for our non-English U-Can programs, including small and
one-to-one class offerings, continues to exceed our expectations. We had originally targeted 80,000 to 90,000 enrollments and revenues of
US$25 million for our fiscal year 2010 ending May 31. We recorded over 36,400 non-English U-Can enrollments in the third fiscal quarter,
which brings the U-Can enrollments during the first nine months of fiscal year 2010 to over 83,300, representing over 80% year-over-year
growth. In the first nine months of fiscal year 2010, total revenues in non-English U-Can programs, including small and one-to-one class
offerings, reached US$20 million, more than triple the year-ago figure. Thus, with one quarter remaining in fiscal year 2010, we are very
confident in our ability to exceed our US$25 million target for U-Can revenues.�

Financial Results for the Fiscal Quarter Ended February 28, 2010

For the third fiscal quarter of 2010, New Oriental reported net revenues of US$89.2 million, representing a 36.2% increase year-over-year.

Net revenues from educational programs and services for the third fiscal quarter were US$82.6 million, representing a 37.6% increase
year-over-year. The growth was mainly driven by the increase in the number of student enrollments in language training and test preparation
courses. Total student enrollments in language training and test preparation courses in the third quarter of fiscal year 2010 increased by 18.3%
year-over-year to approximately 416,000 from approximately 351,700 in the same period of the prior fiscal year.

Operating costs and expenses for the quarter were US$75.5 million, a 33.1% increase year-over-year. Non-GAAP operating costs and expenses,
which exclude share-based compensation expenses, for the quarter were US$70.7 million, a 34.1% increase year-over-year.
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Cost of revenues for the quarter increased by 36.1% year-over-year to US$35.4 million, primarily due to the increased number of courses and
the greater number of schools and learning centers in operation.

Selling and marketing expenses for the quarter increased by 31.3% year-over-year to US$13.8 million, primarily due to brand promotion
expenses, especially for programs such as U-Can and the customized learning program.

General and administrative expenses for the quarter were US$26.2 million, a 30.1% increase year-over-year. Non-GAAP general and
administrative expenses, which exclude share-based compensation expenses, for the quarter increased by 35.3% year-over-year to US$21.7
million, primarily due to increased headcount as the Company expanded its network of schools and learning centers.

Total share-based compensation expenses, which were allocated to related operating costs and expenses, increased to US$4.9 million in the third
quarter of fiscal year 2010 from US$4.1 million in the same period of the prior fiscal year. Approximately US$590,000 of the increase was due
to a one-off adjustment to account for a lower-than-expected forfeiture rate in the first nine months of fiscal year 2010 due to the fact that fewer
New Oriental employees who had received share-based compensation awards left the Company and forfeited their unvested awards than
anticipated.

Income from operations for the quarter was US$13.6 million, a 57.0% increase from US$8.7 million in the same period of the prior fiscal year,
and Non-GAAP income from operations for the quarter was US$18.5 million, a 45.0% increase from US$12.8 million in the same period of the
prior fiscal year.

Operating margin for the quarter was 15.3%, compared to 13.3% in the same period of the prior fiscal year. Non-GAAP operating margin, which
excludes share-based compensation expenses, for the quarter was 20.7%, compared to 19.5% in the same period of the prior fiscal year. The rise
in operating margin was primarily due to improved operating efficiency as revenue growth outpaced the growth in operating cost and expenses.

Net income attributable to New Oriental for the quarter was US$13.8 million, representing a 33.0% increase from the same period of the prior
fiscal year. Basic and diluted net income per ADS attributable to New Oriental were US$0.37 and US$0.36, respectively.

Non-GAAP net income attributable to New Oriental was US$18.7 million, representing a 29.1% increase from the same period of the prior fiscal
year. Non-GAAP basic and diluted net income per ADS attributable to New Oriental were US$0.50 and US$0.48, respectively.

Capital expenditures for the quarter were US$5.2 million, which was primarily used to add a net of 26 new learning centers and remodel older
learning centers during the quarter.
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As of February 28, 2010, New Oriental had cash and cash equivalents of US$250.8 million, as compared to US$210.6 million as of
November 30, 2009. In addition, the Company had US$120.4 million in term deposits at the end of the quarter. Net operating cash flow for the
third quarter of fiscal year 2010 was US$ 22.7 million.

The deferred revenue balance (cash collected from registered students for courses and recognized proportionally as revenue as the instructions
are delivered) at the end of the third quarter of fiscal year 2010 was US$69.8 million, an increase of 25.9% from US$55.4million at the end of
the third quarter of fiscal year 2009.

Financial Results for the Nine Months Ended February 28, 2010

For the nine months ended February 28, 2010, New Oriental reported net revenues of US$299.7 million, representing a 28.6% increase
year-over-year.

Total student enrollments in language training and test preparation courses for the nine months ended February 28, 2010 increased by 15.2% to
approximately 1,370,500 from approximately 1,189,300 in the same period of the prior fiscal year.

Income from operations for the first nine months of fiscal year 2010 was US$73.7 million, a 26.1% increase year-over-year. Non-GAAP income
from operations for the first nine months of fiscal year 2010 was US$ 86.6 million, a 22.5% increase year-over-year.

Operating margin for the first nine months of fiscal year 2010 was 24.6%, compared to 25.1% for the same period of the prior fiscal year;
Non-GAAP operating margin for the first nine months of fiscal year 2010 was 28.9%, compared to 30.3% for the same period of the prior fiscal
year.

Net income attributable to New Oriental for the first nine months of fiscal year 2010 was US$72.0 million, representing a 23.4% increase
year-over-year. Basic and diluted net income per ADS attributable to New Oriental for the first nine months of fiscal year 2010 amounted to
US$1.91 and US$1.86, respectively.

Non-GAAP net income attributable to New Oriental for the first nine months of fiscal year 2010 was US$84.9 million, representing a 20.2%
increase year-over-year. Non-GAAP basic and diluted net income per ADS attributable to New Oriental for the first nine months of fiscal year
2010 amounted to US$2.25 and US$2.20, respectively.

Outlook for Fourth Quarter of Fiscal Year 2010

New Oriental expects its total net revenues in the fourth quarter of fiscal year 2010 (March 1, 2010 to May 31, 2010) to be in the range of
US$75.5 million to US$78.4 million, representing year-over-year growth in the range of 27% to 32%, respectively. This forecast reflects New
Oriental�s current and preliminary view, which is subject to change.
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Conference Call Information

New Oriental�s management will host an earnings conference call at 8 AM on April 20, 2010 U.S. Eastern Time (8 PM on April 20, 2010
Beijing/Hong Kong time).

Dial-in details for the earnings conference call are as follows:

US: +1-617-213-8833
Hong Kong: +852-3002-1672
UK: +44-207-365-8426
Please dial-in 10 minutes before the call is scheduled to begin and provide the passcode to join the call. The passcode is �New Oriental earnings
call.�

A replay of the conference call may be accessed by phone at the following number until April 27, 2010:

International: +1-617-801-6888
Passcode: 14456922
Additionally, a live and archived webcast of the conference call will be available at http://investor.neworiental.org.

About New Oriental

New Oriental is the largest provider of private educational services in China based on the number of program offerings, total student enrollments
and geographic presence. New Oriental offers a wide range of educational programs, services and products consisting primarily of English and
other foreign language training, test preparation courses for major admissions and assessment tests in the United States, the PRC and
Commonwealth countries, primary and secondary school education, development and distribution of educational content, software and other
technology, and online education. New Oriental�s ADSs, each of which represents four common shares, currently trade on the New York Stock
Exchange under the symbol �EDU.�

For more information about New Oriental, please visit http://english.neworiental.org.
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Safe Harbor Statement

This announcement contains forward-looking statements. These statements are made under the �safe harbor� provisions of the U.S. Private
Securities Litigation Reform Act of 1995. These forward-looking statements can be identified by terminology such as �will,� �expects,� �anticipates,�
�future,� �intends,� �plans,� �believes,� �estimates� and similar statements. Among other things, the outlook for the fourth quarter of fiscal year 2010 and
quotations from management in this announcement, as well as New Oriental�s strategic and operational plans, contain forward-looking
statements. New Oriental may also make written or oral forward-looking statements in its reports filed with or furnished to the U.S. Securities
and Exchange Commission, in its annual reports to shareholders, in press releases and other written materials and in oral statements made by its
officers, directors or employees to third parties. Statements that are not historical facts, including statements about New Oriental�s beliefs and
expectations, are forward-looking statements. Forward-looking statements involve inherent risks and uncertainties. A number of factors could
cause actual results to differ materially from those contained in any forward-looking statement, including but not limited to the following: our
ability to attract students without a significant decrease in course fees; our ability to continue to hire, train and retain qualified teachers; our
ability to maintain and enhance our �New Oriental� brand; health epidemics and other outbreaks in China; our ability to effectively and efficiently
manage the expansion of our school network and successfully execute our growth strategy; the outcome of ongoing, or any future, litigation or
arbitration, including those relating to copyright and other intellectual property rights; competition in the private education sector in China;
changes in our revenues and certain cost or expense items as a percentage of our revenues; the expected growth of the Chinese private education
market; Chinese governmental policies relating to private educational services and providers of such services; and general economic conditions
in China. Further information regarding these and other risks is included in our annual report on Form 20-F and other documents filed with the
Securities and Exchange Commission. New Oriental does not undertake any obligation to update any forward-looking statement, except as
required under applicable law. All information provided in this press release and in the attachments is as of the date of this press release, and
New Oriental undertakes no duty to update such information, except as required under applicable law.

About Non-GAAP Financial Measures

To supplement New Oriental�s consolidated financial results presented in accordance with GAAP, New Oriental uses the following measures
defined as non-GAAP financial measures by the SEC: net income attributable to New Oriental excluding share-based compensation expenses,
operating income excluding share-based compensation expenses, operating costs and expenses excluding share-based compensation expenses,
general and administrative expenses excluding share-based compensation expenses, operating margin excluding share-based compensation
expenses, and basic and diluted net income per ADS attributable to New Oriental excluding share-based compensation expenses. The
presentation of these non-GAAP financial measures is not intended to be considered in isolation or as a substitute for the financial information
prepared and presented in accordance with GAAP. For more information on these non-GAAP financial measures, please see the tables captioned
�Reconciliation of non-GAAP Measures to the Most Comparable GAAP Measures� set forth at the end of this release.
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New Oriental believes that these non-GAAP financial measures provide meaningful supplemental information regarding its performance and
liquidity by excluding share-based compensation expenses that may not be indicative of its operating performance from a cash perspective. New
Oriental believes that both management and investors benefit from referring to these non-GAAP financial measures in assessing its performance
and when planning and forecasting future periods. These non-GAAP financial measures also facilitate management�s internal comparisons to
New Oriental�s historical performance and liquidity. New Oriental computes its non-GAAP financial measures using the same consistent method
from quarter to quarter. New Oriental believes these non-GAAP financial measures are useful to investors in allowing for greater transparency
with respect to supplemental information used by management in its financial and operational decision making. A limitation of using these
non-GAAP financial measures is that these non-GAAP measures exclude the share-based compensation charge that has been and will continue
to be for the foreseeable future a significant recurring expense in our business. Management compensates for these limitations by providing
specific information regarding the GAAP amounts excluded from each non-GAAP measure. The accompanying tables have more details on the
reconciliations between GAAP financial measures that are most directly comparable to non-GAAP financial measures.

For investor and media inquiries, please contact:

In China:

Ms. Sisi Zhao

New Oriental Education and Technology Group Inc.

Tel: +86-10-6260-5566 x 8203

Email: zhaosisi@staff.neworiental.org

Ms. Courtney Shike

Brunswick Group LLC

Tel: +86-10-6566-2256

Email: cshike@brunswickgroup.com

In the U.S.:

Ms. Kate Tellier

Brunswick Group LLC

Tel: +1-212-333-3810

Email: ktellier@brunswickgroup.com
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NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

As of February 28
2010

As of November 30
2009

USD USD
ASSETS:
Current assets:
Cash and cash equivalents 250,792 210,574
Restricted cash 571 571
Term deposits 120,375 141,666
Accounts receivable, net 1,179 2,039
Inventory 13,883 14,577
Deferred tax assets-Current 2,291 2,043
Prepaid expenses and other current assets 19,298 17,437

Total current assets 408,389 388,907

Property, plant and equipment, net 115,351 113,213
Land use right, net 3,425 3,445
Amounts due from related parties 579 396
Deferred tax assets 808 854
Long term deposit 3,093 3,050
Long term prepaid rent 2,253 1,138
Intangible assets 804 821
Goodwill 2,713 2,712
Long term investment 2 2

Total assets 537,417 514,538

LIABILITIES AND SHAREHOLDERS� EQUITY
Current liabilities:
Accounts payable-trade 6,197 9,110
Accrued expenses and other current liabilities 39,139 32,930
Income tax payable 6,769 6,189
Amount due to related parties 14 36
Deferred revenue 69,787 71,061

Total current liabilities 121,906 119,326

Deferred tax liabilities 141 142

Total long-term liabilities 141 142

Total liabilities 122,047 119,468

Total New Oriental Education & Technology Group Inc. shareholders� equity 415,536 395,157

Noncontrolling interest (note 1) (166) (87) 

Total equity 415,370 395,070

Total liabilities and equity 537,417 514,538
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NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands except for per share and per ADS amounts)

For the Three Months Ended February 28
2010 2009
USD USD

Net Revenues:
Educational Programs and services 82,552 59,998
Books and others 6,615 5,451

Total net revenues 89,167 65,449

Operating costs and expenses (note 2):
Cost of revenues 35,430 26,035
Selling and marketing 13,848 10,547
General and administrative 26,248 20,179

Total operating costs and expenses 75,526 56,761

Operating income (loss) 13,641 8,688

Other income, net 1,561 1,927

Provision for income taxes (1,438) (206) 
Less: Net income attributable to the noncontrolling interest (note 3) 79 �  

Net income attributable to New Oriental Education & Technology Group Inc. 13,843 10,409

Net income per share attributable to New Oriental-Basic 0.09 0.07

Net income per share attributable to New Oriental-Diluted 0.09 0.07

Net income per ADS attributable to New Oriental-Basic (note 4) 0.37 0.28

Net income per ADS attributable to New Oriental-Diluted (note 4) 0.36 0.27
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Notes:

Note 1: Amount in relation to noncontrolling interest, formerly named minority interest, as of May 31, 2009 is separately presented as a
component of stockholders� equity on the unaudited condensed consolidated financial statements in accordance with authoritative guidance
regarding the noncontrolling interest, (formerly issued as FASB Statement No. 160, Noncontrolling Interest, now codified in ASC 810), which
was adopted by the Company on June 1, 2009.

Note 2: Share-based compensation expenses (in thousands) are included in the operating costs and expenses as follows:

For the Three Months Ended February 28
2010 2009

(Unaudited)
USD

(Unaudited)
USD

Cost of revenues 269 (135) 
Selling and marketing 9 48
General and administrative 4,577 4,159

Total 4,855 4,072

Note 3: Amount in relation to noncontrolling interest, formerly named minority interest, for the three-month period ended February 28, 2009 is
reclassified in accordance with authoritative guidance regarding the noncontrolling interest, (formerly issued as FASB Statement No. 160,
Noncontrolling Interest, now codified in ASC 810), which was adopted by the Company on June 1, 2009.

Note 4: Each ADS represents four common shares.
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NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

RECONCILIATION OF NON-GAAP MEASURES TO THE MOST

COMPARABLE GAAP MEASURES

(In thousands except share and per ADS amounts)

For the Three Months Ended February 28
2010 2009

(Unaudited)
USD

(Unaudited)
USD

General and administrative expenses 26,248 20,179
Share-based compensation expense in general and administrative expenses 4,577 4,159
Non-GAAP general and administrative expenses 21,671 16,020

Total operating costs and expenses 75,526 56,761
Share-based compensation expenses 4,855 4,072
Non-GAAP operating costs and expenses 70,671 52,689

Operating income 13,641 8,688
Share-based compensation expenses 4,855 4,072

Non-GAAP operating income 18,496 12,760

Operating margin 15.3% 13.3% 

Non-GAAP operating margin 20.7% 19.5% 

Net income attributable to New Oriental 13,843 10,409
Share-based compensation expense 4,855 4,072
Non-GAAP net income attributable to New Oriental 18,698 14,481

Net income per ADS attributable to New Oriental- Basic (note 1) 0.37 0.28
Net income per ADS attributable to New Oriental- Diluted (note 1) 0.36 0.27

Non-GAAP net income per ADS attributable to New Oriental - Basic (note 1) 0.50 0.39
Non-GAAP net income per ADS attributable to New Oriental - Diluted (note 1) 0.48 0.38

Weighted average shares used in calculating basic net income per ADS (note 1) 150,993,483 149,185,159

Weighted average shares used in calculating diluted net income per ADS (note 1) 154,596,156 153,095,816
Note 1: Each ADS represents four common shares.

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

18



NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands except for per share and per ADS amounts)

For the Nine Months Ended February 28
2010 2009

(Unaudited)
USD

(Unaudited)
USD

Net Revenues:
Educational Programs and services 278,554 215,052
Books and others 21,172 18,089

Total net revenues 299,726 233,141

Operating costs and expenses (note 1):
Cost of revenues 110,905 86,240
Selling and marketing 41,034 28,697
General and administrative 74,126 59,781

Total operating costs and expenses 226,065 174,718

Operating income 73,661 58,423

Other income, net 4,659 6,395
Provision for income taxes (6,708) (6,843) 
Less: Net income attributable to the noncontrolling interest (note 2) 404 401

Net income attributable to New Oriental Education & Technology Group Inc. 72,016 58,376

Net income per share attributable to New Oriental-Basic 0.48 0.39

Net income per share attributable to New Oriental-Diluted 0.47 0.38

Net income per ADS attributable to New Oriental-Basic (note 3) 1.91 1.57

Net income per ADS attributable to New Oriental-Diluted (note 3) 1.86 1.52
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Notes:

Note 1: Share-based compensation expenses (in thousands) are included in the operating costs and expenses as follows:

For the Nine Months Ended February 28
2010 2009

(Unaudited)
USD

(Unaudited)
USD

Cost of revenues 635 178
Selling and marketing 115 162
General and administrative 12,169 11,928

Total 12,919 12,268

Note 2: Amount in relation to noncontrolling interest, formerly named minority interest, for the nine-month period ended February 28, 2009 is
reclassified in accordance with authoritative guidance regarding the noncontrolling interest, (formerly issued as FASB Statement No. 160,
Noncontrolling Interest, now codified in ASC 810), which was adopted by the Company on June 1, 2009.

Note 3: Each ADS represents four common shares.
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NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

RECONCILIATION OF NON-GAAP MEASURES TO THE MOST

COMPARABLE GAAP MEASURES

(In thousands except share and per ADS amounts)

For the Nine Months Ended February 28
2010 2009

(Unaudited)
USD

(Unaudited)
USD

General and administrative expenses 74,126 59,781
Share-based compensation expense in general and administrative expenses 12,169 11,928
Non-GAAP general and administrative expenses 61,957 47,853

Total operating costs and expenses 226,065 174,718
Share-based compensation expenses 12,919 12,268
Non-GAAP operating costs and expenses 213,146 162,450

Operating income 73,661 58,423
Share-based compensation expenses 12,919 12,268

Non-GAAP operating income 86,580 70,691

Operating margin 24.6% 25.1% 

Non-GAAP operating margin 28.9% 30.3% 

Net income attributable to New Oriental 72,016 58,376
Share-based compensation expense 12,919 12,268
Non-GAAP net income attributable to New Oriental 84,935 70,644

Net income per ADS attributable to New Oriental - Basic (note 1) 1.91 1.57
Net income per ADS attributable to New Oriental - Diluted (note 1) 1.86 1.52

Non-GAAP net income per ADS attributable to New Oriental - Basic (note 1) 2.25 1.90
Non-GAAP net income per ADS attributable to New Oriental - Diluted (note 1) 2.20 1.84

Weighted average shares used in calculating basic net income per ADS (note 1) 150,754,539 148,906,915

Weighted average shares used in calculating diluted net income per ADS (note 1) 154,681,104 153,509,461
Note 1: Each ADS represents four common shares.

block; MARGIN-LEFT: 0pt; MARGIN-RIGHT: 0pt" align="right">December 30

2011

December 31
2010

CASH USED FOR OPERATING ACTIVITIES

Net loss
 $(2,944) $(1,237)
Adjustments to reconcile net loss to net cash used for
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operating activities:

Depreciation
  2,418   2,186 

Amortization of intangible assets
  176   175 

Amortization of deferred financing costs
  61   60 

Stock based compensation
  375   223 

Amortization of deferred loss on interest rate swap
  213   278 

Deferred income taxes
  90   (586)
Change in operating assets and liabilities:

Accounts receivable, net
  (18,874)  (14,016)
Inventories, net
  (11,382)  (12,334)
Accounts payable and accrued liabilities
  (2,350)  1,636 
Other current assets
  17   384 
Other non-current assets
  (488)  (117)
Other long-term liabilities
  373   232 
Other operating cash flow, net
  287   - 

  (32,028)  (23,116)
CASH USED FOR INVESTING ACTIVITIES

Additions to property, plant and equipment
  (1,974)  (1,617)
Proceeds from sales of property, plant and equipment
  1,208   - 

  (766)  (1,617)
CASH PROVIDED BY FINANCING ACTIVITIES

Net proceeds from short-term notes payable and revolving credit lines
  22,113   23,482 

Principal payments on senior notes and other long-term debt
  (3,069)  (110)
Deferred financing costs paid to lenders
  -   (133)
Common stock transactions
  252   169 
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Purchases of treasury stock
  (98)  -    19,198   23,408 
Effect of foreign currency fluctuations on cash
  (1,822)  1,050 
Decrease in cash and cash equivalents

  (15,418)  (275)
CASH AND CASH EQUIVALENTS

Beginning of period
  44,514   33,316 
End of period
 $29,096  $33,041 

 The accompanying notes are an integral part of the Condensed Consolidated Financial Statements.
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JOHNSON OUTDOORS INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1      BASIS OF PRESENTATION

The Condensed Consolidated Financial Statements included herein are unaudited. In the opinion of management,
these statements contain all adjustments (consisting of only normal recurring items) necessary to present fairly the
financial position of Johnson Outdoors Inc. and subsidiaries (the Company) as of December 30, 2011 and December
31, 2010, and the results of operations and cash flows for the three months then ended. These Condensed Consolidated
Financial Statements should be read in conjunction with the consolidated financial statements and notes thereto
included in the Company's Annual Report on Form 10-K for the fiscal year ended September 30, 2011 which was
filed with the Securities and Exchange Commission on December 16, 2011.

Certain prior year amounts have been reclassified to conform to the December 30, 2011 presentation.  These
reclassifications were made in order to singularly present accrued warranties in the accompanying condensed
consolidated balance sheets.

Due to seasonal variations and other factors, the results of operations for the three months ended December 30, 2011
are not necessarily indicative of the results to be expected for the Company's full 2012 fiscal year.  See “Seasonality” in
the Management’s Discussion and Analysis of financial Condition and Results of Operations for additional
information.

All monetary amounts, other than share and per share amounts, are stated in thousands.

2      ACCOUNTS RECEIVABLE

Accounts receivable are stated net of allowances for doubtful accounts of $3,195, $3,076 and $2,937 for the periods
ended December 30, 2011, September 30, 2011 and December 31, 2010, respectively. The increase in net accounts
receivable to $65,561 as of December 30, 2011 from $47,209 as of September 30, 2011 is attributable to the seasonal
nature of the Company's business. The determination of the allowance for doubtful accounts is based on a
combination of factors. In circumstances where specific collection concerns on a receivable exist, a reserve is
established to value the affected account receivable at an amount the Company believes will be collected. For all other
customers, the Company recognizes allowances for doubtful accounts based on historical experience of bad debts as a
percent of accounts receivable outstanding for each business unit. Uncollectible accounts are written off against the
allowance for doubtful accounts after collection efforts have been exhausted. The Company typically does not require
collateral on its accounts receivable.

3      EARNINGS PER SHARE (“EPS”)

Net income or loss per share of Class A common stock and Class B common stock is computed using the two-class
method.  Grants of restricted stock which receive non-forfeitable dividends are required to be included as part of the
basic weighted average share calculation under the two-class method.

Holders of Class A common stock are entitled to cash dividends equal to 110% of all dividends declared and paid on
each share of Class B common stock. The Company grants shares of unvested restricted stock in the form of Class A
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shares, which carry the same distribution rights as the Class A common stock described above.  As such, the
undistributed earnings for each period are allocated to each class of common stock based on the proportionate share of
the amount of cash dividends that each such class is entitled to receive.
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JOHNSON OUTDOORS INC.

Basic EPS

Basic net income or loss per share is computed by dividing net income or loss allocated to Class A common stock and
Class B common stock by the weighted-average number of shares of Class A common stock and Class B common
stock outstanding, respectively.  In periods with cumulative year to date net income and undistributed income, the
undistributed income for each period is allocated to each class of common stock based on the proportionate share of
the amount of cash dividends that each such class is entitled to receive.  In periods where there is a cumulative year to
date net loss or no undistributed income because distributions through dividends exceed net income, Class B shares
are treated as anti-dilutive and, therefore, net losses are allocated equally on a per share basis among all participating
securities.

For the three month periods ended December 30, 2011 and December 31, 2010, basic loss per share for Class A and
Class B shares has been presented using the two class method as described above and is the same due to the
cumulative net losses incurred in each period presented.

Diluted EPS

Diluted net income per share is computed by dividing allocated net income by the weighted-average number of
common shares outstanding, adjusted for the effect of dilutive stock options and non-vested restricted stock.
Anti-dilutive stock options and non-vested stock are excluded from the calculation of diluted EPS.  The computation
of diluted net income per share of Class A common stock assumes that Class B common stock is converted into Class
A common stock.  Therefore, diluted net income per share is the same for both Class A and Class B common
shares.  In periods where the Company reports a net loss, the effect of anti-dilutive stock options and non-vested stock
is excluded and diluted loss per share is equal to basic loss per share.

For the three month periods ended December 30, 2011 and December 31, 2010 the effect of stock options and
non-vested stock is excluded from the diluted loss per share calculation as their inclusion would be anti-dilutive.

Stock options that could potentially dilute earnings per share in the future which were not included in the fully diluted
computation because they would have been anti-dilutive totaled 17,558 and 81,370 for the three months ended
December 30, 2011 and December 31, 2010, respectively.  Non-vested stock that could potentially dilute earnings per
share in the future which were not included in the fully diluted computation because they would have been
anti-dilutive totaled 480,330 and 357,934 for the three months ended December 30, 2011 and December 31, 2010,
respectively.

4      STOCK-BASED COMPENSATION AND STOCK OWNERSHIP PLANS

The Company’s current stock ownership plans allow for issuance of options to acquire shares of Class A common
stock by key executives and non-employee directors. Current plans also allow for issuance of shares of restricted stock
or stock appreciation rights in lieu of stock options.

Under the Company’s 2010 Long-Term Stock Incentive Plan (“the 2010 Plan”) and the 2003 Non-Employee Director
Stock Ownership Plan there were 853,319 shares of the Company’s Class A common stock available for grant to key
executives and non-employee directors at December 30, 2011.

Stock Options
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All stock options have been granted at a price not less than fair market value at the date of grant and become
exercisable over periods of one to three years from the date of grant. Stock options generally have a term of 10 years.

5

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

27



JOHNSON OUTDOORS INC.

All of the Company’s stock options outstanding are fully vested, with no further compensation expense to be recorded.
There were no grants of stock options during the three month period ended December 30, 2011 or December 31, 2010.

A summary of stock option activity related to the Company’s stock ownership plans is shown below.

Shares

  Weighted
Average

 Exercise
Price

Weighted
Average

Remaining
Contractual

Term (Years)

Aggregate
Intrinsic

Value
Outstanding and exercisable at September 30, 2011 68,590 $ 10.37 1.1 $ 397
Granted - - -
Exercised (34,000 ) 7.42 268
Cancelled (1,834 ) 7.42 15
Outstanding and exercisable at December 30, 2011 32,756 $ 13.60 1.7 $ 102

The aggregate intrinsic value in the preceding table represents the total pretax intrinsic value, based on the Company’s
closing stock price of $15.35 as of December 30, 2011, which would have been received by the option holders had
those option holders exercised their stock options as of that date.

The Company received cash proceeds from stock option exercises totaling $252 and $159 for the three month periods
ending December 30, 2011 and December 31, 2010, respectively.

Non-vested Stock
All shares of non-vested stock awarded by the Company have been granted at their fair market value on the date of
grant and vest either immediately or in three to five years after the grant date.

The Company granted 56,742 shares of non-vested stock with a total grant date fair value of $912 during the three
month period ended December 30, 2011 and 112,787 shares with a total value of $1,473 during the three month period
ended December 31, 2010.  The fair value at date of grant is based on the number of shares granted and the average of
the Company’s high and low Class A common stock price on the date of grant or, if the Company’s shares did not trade
on the date of grant, the average of the Company’s high and low Class A common stock price on the last preceding
date on which the Company’s shares traded.

Stock compensation expense, net of forfeitures, related to non-vested stock was $375 and $223 during the three month
periods ended December 30, 2011 and December 31, 2010, respectively.  The intrinsic value of shares vesting was
$486 during the three month period ending December 30, 2011.  There was no vesting of shares during the three
month period ending December 31, 2010.  There were no shares of non-vested restricted stock forfeited during the
three month periods ending December 30, 2011 and December 31, 2010.

Non-vested stock issued and outstanding as of December 30, 2011 and December 31, 2010 totaled 499,254 and
437,959 shares, having a gross unamortized value of $3,427 and $3,392, respectively, which amount will be amortized
to expense through November 2016 or adjusted for changes in future estimated or actual forfeitures.

Non-vested stock grantees may elect to reimburse the Company for withholding taxes due as a result of the vesting of
non-vested shares by tendering a portion of the vested shares back to the Company. Shares tendered back to the
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Company were 6,105 during the three month period ended December 30, 2011.  No shares were tendered back to the
Company during the three month period ended December 31, 2010.
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A summary of non-vested stock activity for the three months ended December 30, 2011 related to the Company’s stock
ownership plans is as follows:

Weighted
Average

Shares Grant Price
Non-vested stock at September 30, 2011 472,761 $ 11.86
Non-vested stock grants 56,742 $ 16.08
Non-vested stock cancelled - -
Restricted stock vested (30,249 ) $ 18.45
Non-vested stock at December 30, 2011 499,254 $ 11.94

Employees’ Stock Purchase Plan
The Company’s shareholders have adopted the Johnson Outdoors Inc. 2009 Employees’ Stock Purchase Plan.  The
Employees’ Stock Purchase Plan provides for the issuance of shares of Class A common stock at a purchase price of
not less than 85% of the fair market value of such shares on the date of grant or at the end of the offering period under
the plan, whichever is lower. The Company did not issue any shares under the Employees’ Stock Purchase Plan and no
expense was recognized during the three month periods ended December 30, 2011 and December 31, 2010.

5      PENSION PLANS

The Company has non-contributory defined benefit pension plans covering certain U.S. employees. Retirement
benefits are generally provided based on the employees’ years of service and average earnings. Normal retirement age
is 65, with provisions for earlier retirement.   

The components of net periodic benefit cost related to Company sponsored defined benefit plans for the three months
ended December 30, 2011 and December 31, 2010, respectively, were as follows:

Three Months Ended
December

30
2011

December
31

2010
Components of net periodic benefit cost:
     Service cost $- $-
     Interest on projected benefit obligation 251 248
     Less estimated return on plan assets 241 243
     Amortization of unrecognized net income 45 24
 Net amount recognized $55 $29

6      INCOME TAXES

The Company’s effective tax rate for the three months ended December 30, 2011 was 5.1% compared to 42.5% in the
corresponding period of the prior year. During the first quarter of fiscal year 2012, the Company recognized a tax
benefit of $158 on a loss before income tax of $3,102. The three month quarter-over-quarter decrease in the
Company’s effective tax rate was due to the lack of tax benefit available at December 30, 2011 for entities that have a
valuation allowance, primarily in non-U.S. jurisdictions.  In addition, at December 31, 2010 the Company recognized
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a tax benefit attributable to a tax return election which allowed the Company to recover alternative minimum taxes
paid for certain prior tax years.
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During the three months ended December 30, 2011, the Company continued to maintain a valuation allowance in
Japan, Italy, Spain, the United Kingdom, and France. The Company would ordinarily recognize a tax expense/benefit
on operating income/loss in these jurisdictions; however, due to the recent cumulative losses for book purposes and
the uncertainty of the realization of certain deferred tax assets in these jurisdictions, the Company continues to adjust
its valuation allowances resulting in effectively no recorded federal tax expense or benefit in these jurisdictions.

The Company regularly assesses the adequacy of its provisions for income tax contingencies in accordance with the
applicable authoritative guidance on accounting for income taxes.  As a result, the Company may adjust the reserves
for unrecognized tax benefits for the impact of new facts and developments, such as changes to interpretations of
relevant tax law, assessments from taxing authorities, settlements with taxing authorities, and lapses of statutes of
limitation.  The Company is projecting an increase to income tax expense of approximately $276 for the 2012 fiscal
year related to uncertain income tax positions.

In accordance with its accounting policy, the Company recognizes accrued interest and penalties related to
unrecognized tax benefits as a component of income tax expense. The Company is projecting accrued interest, for the
Company’s fiscal year ending September 28, 2012, of $114.

The Company is currently undergoing income tax examinations in the Netherlands and in Canada.  The Company has
been notified that the U.S. will begin an income tax examination of the 2010 tax year.

The Company files income tax returns, including returns for its subsidiaries, with federal, state, local and foreign
taxing jurisdictions.  The following tax years remain subject to examination by the respective tax jurisdictions:

Jurisdiction Fiscal Years
United States 2008-2011
Canada 2007-2011
France 2008-2011
Germany 2009-2011
Italy 2006-2011
Japan 2009-2011
Switzerland 2001-2011

7      INVENTORIES

Inventories at the end of the respective periods consisted of the following:

December
30

September
30

December
31

2011 2011 2010
Raw materials $27,385 $24,260 $29,712
Work in process 1,851 1,780 1,817
Finished goods 49,779 42,422 52,661

$79,015 $68,462 $84,190
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8      GOODWILL

The changes in goodwill during the three months ended December 30, 2011 and December 31, 2010, respectively,
were as follows:

December
30

December
31

2011 2010
Balance at beginning of period $14,651 $13,729
Amount attributable to movements in foreign currency (180 ) 65
Balance at end of period $14,471 $13,794

9      WARRANTIES

The Company provides for warranties of certain products as they are sold. The following table summarizes the
Company's warranty activity for the three months ended December 30, 2011 and December 31, 2010, respectively.

December
30

2011

December
31

2010
Balance at beginning of period $5,155 $4,589
Expense accruals for warranties issued during the period 970 1,286
Less current period warranty claims paid 865 680
Balance at end of period $5,260 $5,195

10    COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) consists of net income and changes in shareholders’ equity from non-owner sources. For
the three month periods ended December 30, 2011 and December 31, 2010, the difference between net income and
comprehensive income consisted primarily of cumulative foreign currency translation adjustments and amortization of
the effective portion of an interest rate swap that had been designated as a cash flow hedge.  The strengthening of the
U.S. dollar against the Swiss franc and the euro was the primary driver of the Company's currency translation loss for
the three month period ended December 30, 2011.  The weakening of the U.S. dollar versus worldwide currencies
drove the Company's currency translation gain for the three month period ended December 31, 2010.

The income on the cash flow hedge for the three month periods ended December 30, 2011 and December 31, 2010
was the result of amortizing part of the effective portion of this cash flow hedge as interest expense (see “Note 14 –
Derivative Instruments and Hedging Activities”).

Comprehensive income (loss) for the respective periods consisted of the following:

Three Months Ended
December 30 December 31

2011 2010
Net loss $ (2,944 ) $ (1,237 )
Currency translation (loss) gain (3,109 ) 710
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Income from cash flow hedge 213 278
Comprehensive income (loss) $ (5,840 ) $ (249 )
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11     ACQUISITIONS

On July 11, 2011, the Company purchased the assets of Waypoint Technologies Inc. (“Waypoint”) and Pro Map
Technologies Inc. for cash of approximately $4,000.  Waypoint is the maker of LakeMaster® brand high definition
electronic lake charts, the premier brand of lake charts for anglers in the Northern United States. The purchase was
funded with existing cash and credit facilities.  The Company believes the purchase, combined with the Company’s
existing marine electronics products, will present new and innovative opportunities to enhance the fishing
experience.  The Waypoint purchase is included in the Company’s Marine Electronics segment.

The following table summarizes the final allocation of the purchase price of the Waypoint assets.

Accounts receivable $138
Inventories 77
Other current assets 2
Property, plant and equipment 2,212
Deferred tax asset 625
Trademark 290
Goodwill 732
Total assets acquired 4,076
Total liabilities assumed 107
Net assets acquired $3,969

As part of the acquisition, the Company acquired a bathymetry database valued at $2,000 which was included in
property, plant and equipment.  The trademark acquired in the transaction was determined to have an indefinite
life.  The Company recognized goodwill as a result of the acquisition related to expected synergies with the Company’s
existing Marine Electronics businesses.  The goodwill acquired as a part of this acquisition is deductible for tax
purposes. The acquisition was accounted for using the acquisition method and, accordingly, the Company’s
consolidated financial statements include the results of the acquired business’ operations since the date of
acquisition.  The Company has not presented pro forma financial information with respect to the acquisition due to the
immateriality of the transaction.

12    LITIGATION

The Company is subject to various legal actions and proceedings in the normal course of business, including those
related to commercial disputes, product liability, intellectual property and environmental matters. The Company is
insured against loss for certain of these matters. Although litigation is subject to many uncertainties and the ultimate
exposure with respect to these matters cannot be ascertained, management does not believe the final outcome of any
pending litigation will have a material adverse effect on the financial condition, results of operations, liquidity or cash
flows of the Company.

On July 10, 2007, after considering the costs, risks and business distractions associated with continued litigation, the
Company reached a settlement agreement with Confluence Holdings Corp. that ended a long-standing intellectual
property dispute between the two companies. The Company has made claims with its insurance carriers to recover the
$4,400 settlement, plus litigation costs (approximately $1,300). This matter is presently the subject of litigation in the
U.S. District Court for the Eastern District of Wisconsin. The Company is unable to estimate the outcome of the
litigation with its insurance carriers, including the amount of the insurance recovery, if any, at this time and,
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13     INDEBTEDNESS

Debt was comprised of the following at December 30, 2011, September 30, 2011, and December 31, 2010:

December
30

2011

September
30

2011

December
31

2010
Term loans $11,347 $14,367 $15,395
Revolvers 22,113 - 31,035
Other 556 605 751
Total debt 34,016 14,972 47,181
Less current maturities 646 3,494 1,328
Less Revolvers 22,113 - 31,035
Total long-term debt $11,257 $11,478 $14,818

During the fiscal first quarter of 2012, the Company repaid $3,069 of long term debt, including $2,932 related to the
sale of a property in Ferndale, Washington, which was pledged as collateral under this term loan.

Term Loans
The Company’s term loans have maturity dates ranging from 15 to 25 years from the September 29, 2009 effective
date of the underlying agreements.  Each term loan requires monthly payments of principal and interest. Interest on
$8,685 of the aggregate outstanding amount of the term loans is based on the prime rate plus 2.0%, and the
remainder is based on the prime rate plus 2.75%.  The prime rate was 3.25% at December 30, 2011.

The term loans are guaranteed in part under the United States Department of Agriculture Rural Development program
and are secured with a first priority lien on land, buildings, machinery and equipment of the Company’s domestic
subsidiaries and a second lien on working capital and certain patents and trademarks of the Company and its
subsidiaries.  Any proceeds from the sale of secured property is first applied against the related term loans and then
against the Revolvers.

Certain of the term loans covering $8,685 of the aggregate borrowings are subject to a pre-payment penalty.  The
penalty is currently 8% of the pre-payment amount, and the penalty will decrease by 1% annually on the anniversary
date of the effective date of the loan agreement.

Revolvers
On November 16, 2010, the Company and certain of its subsidiaries entered into amendments to their Revolving
Credit Agreements (or “Revolvers”).  The amended terms of the Revolvers, maturing in November 2014, provide for
funding of up to $75,000, with the option for an additional $25,000 in maximum seasonal financing availability
subject to the approval of the lenders. Borrowing availability under the Revolvers is based on certain eligible working
capital assets, primarily accounts receivable and inventory of the Company and its subsidiaries. The Revolvers contain
a seasonal line reduction that reduces the maximum amount of borrowings to $50,000 from mid-July to
mid-November, consistent with the Company's reduced working capital needs throughout that period, and requires an
annual seasonal pay down to $30,000 for 60 consecutive days.  The amendments to the Revolvers reset the interest
rate calculation each quarter, beginning with the quarter ended April 1, 2011, by instituting an applicable margin
based on the Company’s leverage ratio for the trailing twelve month period.  The applicable margin ranges from 2.25%
to 3.0%.
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margin.  The interest rate in effect on the Revolvers at December 30, 2011, based primarily on LIBOR plus 2.25%,
was approximately 2.75%.
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The Revolvers are secured with a first priority lien on working capital assets and certain patents and trademarks of the
Company and its subsidiaries and a second lien on land, buildings, machinery and equipment of the Company’s
domestic subsidiaries.  As cash collections related to secured assets are applied against the balance outstanding under
the Revolvers, the liability is classified as current.  The Company’s remaining borrowing availability under the
Revolvers was approximately $28,500 at December 30, 2011.

Under the terms of the Revolvers, the Company is required to comply with certain financial and non-financial
covenants.  Among other restrictions, the Company is restricted in its ability to pay dividends, incur additional debt
and make acquisitions or divestitures above certain amounts.  The key financial covenants include a minimum fixed
charge coverage ratio, limits on minimum net worth and EBITDA, a limit on capital expenditures, and, as noted
above, a seasonal pay-down requirement.

Other Borrowings
The Company had no unsecured revolving credit facilities at its foreign subsidiaries as of December 30, 2011 or
December 30, 2010.  The Company utilizes letters of credit primarily as security for the payment of future claims
under its workers’ compensation insurance which totaled $2,103 and $2,568 at December 30, 2011 and December 31,
2010, respectively.  The Company had no unsecured lines of credit as of December 30, 2011 or December 31, 2010.

Aggregate scheduled maturities of long-term debt as of December 30, 2011, for the remainder of fiscal 2012 and
subsequent fiscal years, were as follows:

Fiscal Year
2012 $ 480
2013 679
2014 667
2015 526
2016 544
Thereafter 9,007
Total $ 11,903

Interest paid was $326 and $355 for the three month periods ended December 30, 2011 and December 31, 2010,
respectively.

The weighted average borrowing rate for short-term debt was approximately 2.8% and 4.0% for the three months
ended December 30, 2011 and December 31, 2010, respectively.

Based on the borrowing rates currently available to the Company for debt with similar terms and maturities, the fair
value of the Company’s long-term debt as of December 30, 2011 and December 31, 2010 was approximately $11,257
and $14,818, respectively.

14    DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

The following disclosures describe the Company’s objectives in using derivative instruments, the business purpose or
context for using derivative instruments, and how the Company believes the use of derivative instruments helps
achieve the stated objectives.  In addition, the following disclosures describe the effects of the Company’s use of
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Foreign Exchange Risk

The Company has significant foreign operations, for which the functional currencies are denominated primarily in
euros, Swiss francs, Japanese yen and Canadian dollars. As the values of the currencies of the foreign countries in
which the Company has operations increase or decrease relative to the U.S. dollar, the sales, expenses, profits, losses,
assets and liabilities of the Company’s foreign operations, as reported in the Company’s consolidated financial
statements, increase or decrease, accordingly. Approximately 25% of the Company’s revenues for the three month
period ended December 30, 2011 were denominated in currencies other than the U.S. dollar. Approximately 13% were
denominated in euros, with the remaining 12% denominated in various other foreign currencies. Changes in foreign
currency exchange rates can cause unexpected financial losses or cash flow needs.
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The Company mitigates a portion of the fluctuations in certain foreign currencies through the use of foreign currency
forward contracts.  Foreign currency forward contracts enable the Company to lock in the foreign currency exchange
rate to be paid or received for a fixed amount of currency at a specified date in the future. The Company uses such
foreign currency forward contracts to mitigate the risk associated with changes in foreign currency exchange rates on
financial instruments and known commitments, including for inventory, denominated in foreign currencies. None of
the Company’s derivative financial instruments have been designated as hedging instruments.

As of December 30, 2011, the Company held a foreign currency forward contract with a notional value of 5,400 Swiss
francs.  See “Note 15 – Fair Value Measurements” for information regarding the fair value and financial statement
presentation of these derivatives.

Interest Rate Risk

The Company operates in a seasonal business and experiences significant fluctuations in operating cash flow as
working capital needs increase in advance of the Company’s primary selling and cash generation season, and decline as
accounts receivable are collected and cash is accumulated or debt is repaid.  The Company’s goal in managing its
interest rate risk is to maintain a mix of floating rate and fixed rate debt such that permanent non-equity capital needs
are largely funded with long term fixed rate debt and seasonal working capital needs are funded with short term
floating rate debt.

When the appropriate mix of fixed rate or floating rate debt cannot be directly obtained in a cost effective manner, the
Company may enter into interest rate swap contracts in order to change floating rate interest into fixed rate interest or
vice versa for a specific amount of debt in order to achieve the desired proportions of floating rate and fixed rate
debt.  An interest rate swap is a contract in which the Company agrees to exchange, at specified intervals, the
difference between fixed and variable interest amounts calculated by reference to an agreed upon notional principal
amount.  The notional amount is the equivalent amount of debt that the Company wishes to change from a fixed
interest rate to a floating interest rate or vice versa and is the basis for calculating the related interest payments
required under the interest rate swap contract.

On January 2, 2009, the Company’s then effective interest rate swap contract became ineffective as a hedging
instrument.  Prior to becoming ineffective, the effective portion of the Company’s interest rate swap contract was
recorded in accumulated other comprehensive income (“AOCI”), a component of shareholders’ equity. As a result of this
cash flow hedge becoming ineffective, $5,937 of unrealized loss in AOCI was frozen and all subsequent changes in
the fair value of the swap were recorded directly to interest expense in the Company’s statements of operations. The
effective portion frozen in AOCI is amortized over the period of the originally hedged transaction.  The remaining
amount held in AOCI shall be immediately recognized as interest expense if it ever becomes probable that the
Company will not have interest bearing debt through December 14, 2012, the period over which the originally
forecasted hedged transactions were expected to occur.  The Company expects that all of the $714 remaining in AOCI
at December 30, 2011 will be amortized into interest expense over the next 12 months.

The Company held no interest rate swap contracts in fiscal 2011 and as of December 30, 2011, the Company was
unhedged with respect to interest rate risk on its floating rate debt.

13
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The following discloses the location of loss reclassified from AOCI into net income related to derivative instruments
during the three month periods ended December 30, 2011 and December 31, 2010:

Three Months Ended
December

30
December

31
Loss reclassified from AOCI into: 2011 2010

Interest expense $213 $278

The following discloses the location and amount of income or loss recognized for changes in the fair value of
derivative instruments not designated as hedging instruments for the three month periods ended December 30, 2011
and December 31, 2010:

Three Months Ended

Derivatives not designated
as hedging instruments

Location of loss (gain)
recognized in statement of operations

December 30
2011

December
31

2010

Foreign exchange forward contracts Other expense (income), net $ 225 $ (505 )

15   FAIR VALUE MEASUREMENTS

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of
observable inputs and minimize the use of unobservable inputs. A fair value hierarchy has been established based on
three levels of inputs, of which the first two are considered observable and the last unobservable.

 ● Level 1 - Quoted prices in active markets for identical assets or liabilities. These are typically obtained
from real-time quotes for transactions in active exchange markets involving identical assets or liabilities.

 ● Level 2 - Inputs, other than quoted prices included within Level 1, which are observable for the asset or
liability, either directly or indirectly. These are typically obtained from readily-available pricing sources for
comparable instruments.

 ● Level 3 - Unobservable inputs, where there is little or no market activity for the asset or liability. These
inputs reflect the reporting entity’s own assumptions of the data that market participants would use in
pricing the asset or liability, based on the best information available in the circumstances.

The carrying amounts of cash, cash equivalents, accounts receivable, and accounts payable approximated fair value at
December 30, 2011, September 30, 2011 and December 31, 2010 due to the short term maturities of these instruments.
When indicators of impairment are present, the Company may be required to value certain long-lived assets such as
property, plant, and equipment, and other intangibles at fair value.

Valuation Techniques
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Over the Counter Derivative Contracts
The value of over the counter derivative contracts, such as interest rate swaps and foreign currency forward contracts,
are derived using pricing models, which take into account the contract terms, as well as other inputs, including, where
applicable, the notional values of the contracts, payment terms, maturity dates, credit risk, interest rate yield curves,
and contractual and market currency exchange rates.  The fair value of the foreign exchange forward contracts
reported above was measured using the market value approach based on foreign currency exchange rates and the
notional amount of the forward contract.  All foreign currency forward contracts held by the Company as of December
30, 2011 mature within twelve months.  The mark-to-market adjustments are recorded in “Other expense (income) net”
in the Company’s accompanying Condensed Consolidated Statements of Operations.

14

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

45



JOHNSON OUTDOORS INC.

Rabbi Trust Assets
Rabbi trust assets are classified as trading securities and are comprised of marketable debt and equity securities that
are marked to fair value based on unadjusted quoted prices in active markets.  The rabbi trust assets are used to fund
amounts the Company owes to certain officers and other employees under the Company’s non-qualified deferred
compensation plan.  The mark to market adjustments are recorded in “Other expense (income), net” in the Condensed
Consolidated Statements of Operations.

Goodwill and Other Intangible Assets
In assessing the recoverability of the Company’s goodwill and other indefinite lived intangible assets, the Company
estimates the future discounted cash flows of the businesses to which the goodwill relates.  When estimated future
discounted cash flows are less than the carrying value of the net assets and related goodwill, an impairment test is
performed to measure and recognize the amount of the impairment loss, if any.  In determining estimated future cash
flows, the Company makes assumptions regarding anticipated financial position, future earnings, and other factors to
determine the fair value of the respective assets.

The following table summarizes the Company’s financial assets and liabilities recorded on its balance sheet at fair
value on a recurring basis as of December 30, 2011:

Level 1 Level 2 Level 3 Total
Assets:
     Rabbi trust assets $ 6,085 $ - $ - $ 6,085
     Foreign currency forward contracts $ - $ 33 $ - $ 33

The following table summarizes the Company’s financial assets and liabilities recorded on its balance sheet at fair
value on a recurring basis as of September 30, 2011:

Level 1 Level 2 Level 3 Total
Assets:
     Rabbi trust assets $5,385 $- $- $5,385
Liabilities:
     Foreign currency forward contracts $- $128 $- $128

The following table summarizes the Company’s financial assets and liabilities recorded on its balance sheet at fair
value on a recurring basis as of December 31, 2010:

Level 1 Level 2 Level 3 Total
Assets:
     Rabbi trust assets $5,693 $- $- $5,693
     Foreign currency forward contracts $- $492 $- $492
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The following tables summarize the amount of total income or loss attributable to the changes in fair value of the
instruments noted above:

                    Three Months Ended
December 30 December 31

2011 2010
Location of (income) loss
recognized in statement of
operations

Amount of (income)
loss recognized

Amount of (income)
loss recognized

Rabbi trust assets Other expense (income), net $ (394 ) $ (397 )
Foreign currency forward
contracts Other expense (income), net 225 (505 )

There were no assets and liabilities measured at fair value on a non-recurring basis in periods subsequent to their
initial recognition for the three month periods ended December 30, 2011 and December 31, 2010.

16    NEW ACCOUNTING PRONOUNCEMENTS

In May 2011, the Financial Accounting Standards Board (“FASB”) issued updated authoritative guidance to amend fair
value measurements and disclosures.  The guidance becomes effective for the Company on a prospective basis during
its 2012 fiscal second quarter.  This guidance is intended to provide a consistent definition of fair value between
International Financial Reporting Standards and U.S. GAAP and results in convergence of requirements for
measurement of and disclosure about fair value.  The new guidance also changes some fair value measurement
principles and enhances disclosure requirements related to activities in Level 3 of the fair value hierarchy.  The
adoption of this updated authoritative guidance is not expected to have a significant impact on the Company’s
Condensed Consolidated Financial Statements.

In December 2011, the FASB issued updated authoritative guidance to amend the presentation of comprehensive
income in financial statements.  The guidance becomes effective on a retroactive basis for the Company’s fiscal year
beginning September 29, 2012.  This new guidance allows companies the option to present other comprehensive
income in either a single continuous statement or in two separate but consecutive statements.  It eliminates the option
to present components of other comprehensive income as part of the statement of changes in stockholders’
equity.  Under both alternatives, companies will be required to present each component of net income and
comprehensive income. The adoption of this updated authoritative guidance will impact the presentation of the
Company’s Condensed Consolidated Financial Statements, but it will have no effect on our financial condition, results
of operations or cash flow.

17    SEGMENTS OF BUSINESS

The Company conducts its worldwide operations through separate business units, each of which represents major
product lines. Operations are conducted in the United States and various foreign countries, primarily in Europe,
Canada and the Pacific Basin. The Company had no single customer that represented more than 10% of its total net
sales during the three month periods ended December 30, 2011 and December 31, 2010.
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Net sales and operating profit include both sales to customers, as reported in the Company's accompanying Condensed
Consolidated Statements of Operations, and interunit transfers, which are priced to recover cost plus an appropriate
profit margin. Total assets represent assets that are used in the Company's operations in each business segment at the
end of the periods presented.
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A summary of the Company’s operations by business unit is presented below:

Three Months Ended
December 30

2011
December 31

2010
September 30

2011
Net sales:
Marine electronics
     Unaffiliated customers $ 47,750 $ 42,910
     Interunit transfers 21 35
Outdoor equipment
     Unaffiliated customers 6,273 10,448
     Interunit transfers 17 8
Watercraft
     Unaffiliated customers 7,475 6,126
     Interunit transfers 10 9
Diving
     Unaffiliated customers 18,620 19,162
     Interunit transfers 138 190
Other/Corporate 58 54
Eliminations (186 ) (242 )

$ 80,176 $ 78,700
Operating profit (loss):
     Marine electronics $ 2,073 $ 378
     Outdoor equipment (252 ) 1,501
     Watercraft (2,458 ) (1,743 )
     Diving (98 ) 1,151
     Other/Corporate (2,984 ) (2,622 )

$ (3,719 ) $ (1,335 )
Total assets (end of period):
     Marine electronics $ 122,509 $ 106,456  $        101,739
     Outdoor equipment 17,157 21,317 24,046
     Watercraft 35,838 38,315 34,614
     Diving 68,087 70,268 67,969
     Other/Corporate 27,134 15,723 30,988

$ 270,725 $ 252,079  $        259,356

18    SIGNIFICANT EVENT

On September 12, 2011, the Company announced a temporary closure of its Binghamton, New York manufacturing
facility and administrative offices due to flooding from torrential rains.  The Binghamton manufacturing facility
houses the Company’s consumer, commercial and military tent businesses.  The Company’s finished goods warehouse
located nearby was unaffected by the flooding and the Company was able to resume shipments of products within a
few days.  Production resumed on September 28, 2011.

The Company maintains insurance for both property damage and business interruption relating to catastrophic
events.  Business interruption coverage covers lost profits and other costs incurred.  Non-refundable insurance

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

49



recoveries received in excess of the net book value of damaged assets, clean up and post-event costs are recognized as
income in the period received.

The Company has incurred approximately $2,871 of cumulative costs related to the clean up and repair of the facility
and equipment, losses of inventory and fixed assets, rental of temporary office space for administrative and R&D
personnel and payroll expenses for labor idled due to the flood.  The Company has received $2,200 of cumulative
insurance reimbursements associated with these costs and has recorded a receivable with its insurers of $396 as of
December 30, 2011.  During the three month period ended December 30, 2011, the Company has recognized an
expense of $19 in the Administrative, finance and information systems expense line in the Outdoor Equipment
segment.

The Company is still negotiating further insurance recoveries under its business continuation and fixed asset
replacement policies related to this event.  The amount of these recoveries, if any, can not be estimated at December
30, 2011.  Any such recoveries will be recorded as income upon the resolution of gain contingencies.
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Item 2     Management's Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) includes
comments and analysis relating to the results of operations and financial condition of Johnson Outdoors Inc. and its
subsidiaries (the Company) as of and for the three month periods ended December 30, 2011 and December 31, 2010.
All monetary amounts, other than share and per share amounts, are stated in millions.

Our MD&A is presented in the following sections:

● Forward Looking Statements
● Trademarks
● Overview
● Results of Operations
● Liquidity and Financial Condition
● Off Balance Sheet Arrangements
● Critical Accounting Policies and Estimates

This discussion should be read in conjunction with the Condensed Consolidated Financial Statements and related
notes that immediately precede this section, as well as the Company’s Annual Report on Form 10-K for the fiscal year
ended September 30, 2011 which was filed with the Securities and Exchange Commission on December 16, 2011.

Forward Looking Statements

Certain matters discussed in this Form 10-Q are “forward-looking statements,” and the Company intends these
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in
the Private Securities Litigation Reform Act of 1995 and is including this statement for purposes of those safe harbor
provisions. These forward-looking statements can generally be identified as such because they include phrases such as
the Company “expects,” “believes,” “anticipates” or other words of similar meaning. Similarly, statements that describe the
Company’s future plans, objectives or goals are also forward-looking statements. Such forward-looking statements are
subject to certain risks and uncertainties which could cause actual results or outcomes to differ materially from those
currently anticipated.

Factors that could affect actual results or outcomes include the matters described under the caption "Risk Factors" in
Item 1A of the Company’s Form 10-K which was filed with the Securities and Exchange Commission on December
16, 2011 and the following:  changes in economic conditions, consumer confidence levels and discretionary spending
patterns; the Company’s success in implementing its strategic plan, including its targeted sales growth platforms and
focus on innovation; litigation costs related to actions of and disputes with companies, including companies that
compete with the Company; the Company’s success in its working capital management and cost-structure reductions;
the Company’s success in meeting financial covenants in its credit arrangements with its lenders; the risk of future
writedowns of goodwill or other long-lived assets; the ability of the Company’s customers to meet payment
obligations; movements in foreign currencies, interest rates or commodity costs; fluctuations in the prices of raw
materials or the availability of raw materials used by the Company; the success of the Company’s suppliers and
customers; the ability of the Company to deploy its capital successfully; unanticipated outcomes related to outsourcing
certain manufacturing processes; unanticipated outcomes related to outstanding litigation matters; and adverse
weather conditions. Shareholders, potential investors and other readers are urged to consider these factors in
evaluating the forward-looking statements and are cautioned not to place undue reliance on such forward-looking
statements. The forward-looking statements included herein are only made as of the date of this filing. The Company
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assumes no obligation, and disclaims any obligation, to update such forward-looking statements to reflect subsequent
events or circumstances.
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Trademarks

We have registered the following trademarks, which may be used in this report: Minn Kota®, Cannon®,
Humminbird®, Fishin' Buddy®, LakeMaster®, Silva®, Eureka!®, Tech4O™, Geonav®, Old Town®, Ocean Kayak™,
Necky®,  Extrasport®, Carlisle®, Scubapro®, UWATEC®, and SUBGEAR®.

Overview

The Company is a leading global manufacturer and marketer of branded seasonal outdoor recreation products used
primarily for fishing, diving, paddling and camping.  The Company’s portfolio of well known consumer brands has
attained leading market positions due to continuous innovation, marketing excellence, product performance and
quality.  The Company’s values and culture support innovation in all areas, promoting and leveraging best practices
and synergies within and across its subsidiaries to advance the Company’s strategic vision set by executive
management and approved by the Board of Directors.  The Company is controlled by Helen P. Johnson-Leipold,
Chairman and Chief Executive Officer, members of her family and related entities.

Highlights

The Company experienced a 2% increase in net sales for the quarter ended December 30, 2011 over the same period
in the prior year driven by strong sales of the Humminbird® brand which more than offset significant declines in the
military tent business.

Operating loss for the quarter ended December 30, 2011 was $3.7 million compared to $1.3 million in the same period
in the prior year.  Lower gross margins and $2.8 million of higher operating expenses in the current period, however
resulted in reduced profits. 

Seasonality

The Company’s business is seasonal in nature. Quarterly sales are typically lowest during the first quarter of the fiscal
year as the Company ramps up production in preparation for the primary selling season for its outdoor recreation
products.  The table below sets forth a historical view of the Company’s seasonality during the last two fiscal years.

Year Ended
September 30, 2011 October 1, 2010

Quarter Ended
Net

Sales
Operating

Profit
Net

Sales
Operating

Profit
December 19 % -8 % 18 % -24 %
March 32 % 65 % 30 % 55 %
June 30 % 67 % 32 % 92 %
September 19 % -24 % 20 % -23 %

100 % 100 % 100 % 100 %
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Results of Operations

The Company’s net sales and operating profit (loss) by segment for the periods shown below are summarized as
follows:

Three Months Ended
December 30 December 31

(millions) 2011 2010
Net sales:
     Marine Electronics $ 47.8 $ 42.9
     Outdoor Equipment 6.3 10.5
     Watercraft 7.5 6.1
     Diving 18.7 19.4
     Other/eliminations (0.1 ) (0.2 )
Total $ 80.2 $ 78.7
Operating profit (loss):
     Marine Electronics $ 2.1 $ 0.4
     Outdoor Equipment (0.3 ) 1.5
     Watercraft (2.5 ) (1.7 )
     Diving (0.1 ) 1.1
     Other/eliminations (2.9 ) (2.6 )
Total $ (3.7 ) $ (1.3 )

See “Note 17 – Segments of Business” of the notes to the accompanying Condensed Consolidated Financial Statements
for the definition of segment net sales and operating profit.

Net Sales

Net sales on a consolidated basis for the three months ended December 30, 2011 were $80.2 million, an increase of
$1.5 million or 2% compared to $78.7 million for the three months ended December 31, 2010. Foreign currency
translation had virtually no effect on sales this quarter.

Net sales for the three months ended December 30, 2011 for the Marine Electronics business were $47.8 million, up
$4.9 million or 11% from $42.9 million in the prior year quarter. The Humminbird® brand grew significantly versus
the prior year quarter due primarily to the continued success of its side imaging® and down imagingTM sonar
products.

Net sales for the Outdoor Equipment business were $6.3 million for the current quarter, a decrease of $4.2 million or
40% from the prior year quarter net sales of $10.5 million.  The decrease was driven primarily by a 66% decline in
military tent sales related to federal spending cuts in the United States.

Net sales for the Watercraft business were $7.5 million, an increase of $1.4 million or 23%, compared to $6.1 million
in the prior year quarter.  The increase was driven in large part by year-end close-outs in the sporting goods channel as
specialty channel revenues held steady.
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Diving net sales were $18.7 million this quarter versus $19.4 million in the prior year quarter, a decrease of $0.7
million or 4%.  Economic uncertainty in southern Europe drove sales down, more than offsetting increases in the U.S.
and Asian markets.
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Gross Profit Margin

Gross profit as a percentage of net sales was 38.8% on a consolidated basis for the three month period ended
December 30, 2011 compared to 39.0% in the prior year quarter. Margins improved in the Marine Electronics
business due to strong volumes and a favorable product mix, but were more than offset by declines in the other
businesses which margins were driven lower by close out promotions and lower volumes.

Operating Expenses

Operating expenses were $34.8 million for the quarter ended December 30, 2011, an increase of $2.8 million over the
prior year quarter amount of $32.0 million due in part to higher volume related expenses.  Other factors in the increase
were $0.8 million of severance costs, a $0.4 million increase in legal expense and the $0.3 million donation of an
unused building to the city of Old Town, Maine.

Operating Loss

Operating loss on a consolidated basis for the three months ended December 30, 2011 was $3.7 million compared to
an operating loss of $1.3 million in the prior year quarter, a downward change of $2.4 million driven by the impact of
the factors noted above.

Interest

Interest expense totaled $0.6 million for the three months ended December 30, 2011, compared to $0.9 million in the
corresponding period of the prior year.  The decrease was due primarily to lower debt balances in the most recent
quarter.

Interest income for each of the three month periods ended December 30, 2011 and December 31, 2010 was less than
$0.1 million.

Other Expense/Income

Included in other expense/income for the three months ended December 30, 2011 was foreign currency exchange
gains of $0.7 million compared to losses of $0.5 million for the three months ended December 31, 2010.  In addition,
the Company’s foreign currency forward contracts resulted in losses of $0.2 million for the quarter ended December
30, 2011 versus gains of $0.5 million for the quarter ended December 31, 2010.  Also included in this line item were
market gains and income on the assets related to the Company’s non-qualified deferred compensation plan of $0.5
million in both three month periods ended December 30, 2011 and December 31, 2010.

Income Tax Expense

The Company’s provision for income taxes is based upon estimated annual effective tax rates in the tax jurisdictions in
which the Company operates. The Company’s effective tax rate for the three month period ended December 30, 2011
was 5.1% compared to 42.5% in the corresponding period of the prior year. The decrease in the effective rate in the
current year quarter versus that of the prior year quarter was due to the lack of tax benefits available at December 30,
2011 for entities that have a valuation allowance, primarily in non-U.S. jurisdictions.  In addition, at December 31,
2010 the Company recognized a tax benefit attributable to a tax return election which allowed the Company to recover
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alternative minimum taxes paid for certain prior tax years.

Net Loss

Net loss for the three months ended December 30, 2011 was $2.9 million, or $0.30 per diluted common class A and B
share, compared to $1.2 million, or $0.13 per diluted common class A and B share, for the corresponding period of the
prior year.

Liquidity and Financial Condition

Debt, net of cash, was $4.9 million as of December 30, 2011 compared to $14.1 million as of December 31,
2010.  The decrease was driven in large part by strong operating cash flow over the preceding twelve months.  The
Company's debt to total capitalization ratio was 18% as of December 30, 2011 down from 27% as of December 31,
2010. The Company’s total debt balance was $34.0 million as of December 30, 2011 compared to $47.2 million as of
December 31, 2010.  See “Note 13 – Indebtedness” in the notes to the Company’s accompanying Condensed Consolidated
Financial Statements for further discussion.
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Accounts receivable, net of allowance for doubtful accounts, were $65.6 million as of December 30, 2011, an increase
of $4.8 million compared to $60.8 million as of December 31, 2010. The year over year change was primarily related
to higher sales in the Marine Electronics business.

Inventories, net of inventory reserves, were $79.0 million as of December 30, 2011, a decrease of $5.2 million
compared to $84.2 million as of December 31, 2010.  The decrease was primarily driven by reductions in inventory in
the Watercraft business.

Accounts payable of $29.7 million at December 31, 2011 were $0.3 million lower than at the end of the prior year first
quarter.

The Company’s cash flow from operating, investing and financing activities, as reflected in the Company’s
accompanying Condensed Consolidated Statements of Cash Flows, is summarized in the following table:

Three Months Ended
December

30
December

31
2011 2010

Cash (used for) provided by:
     Operating activities $(32.0 ) $(23.1 )
     Investing activities $(0.8 ) (1.6 )
     Financing activities $19.2 23.4
Effect of exchange rate changes on cash and cash equivalents $(1.8 ) 1.0
Decrease in cash and cash equivalents $(15.4 ) $(0.3 )

Operating Activities

Cash used for operations totaled $32.0 million for the three months ended December 30, 2011 compared with cash
used for operations of $23.1 million during the corresponding period of the prior fiscal year.  The greater increase in
accounts receivable during the first quarter of the current year as well as a decrease in accounts payable during the
same period drove the majority of the variance year over year.

Amortization of deferred financing costs, depreciation and other amortization charges were $2.7 million for the three
month period ended December 30, 2011 compared to $2.4 million for the corresponding period of the prior year.

Investing Activities

Cash used for investing activities totaled $0.8 million for the three months ended December 30, 2011 and $1.6 million
for the corresponding period of the prior year.  Cash usage in the current and the prior year periods related to capital
expenditures was $1.9 million and $1.6 million, respectively.  The Company’s recurring investments are made
primarily for tooling for new products and enhancements on existing products. Any additional expenditures in fiscal
2012 are expected to be funded by working capital or existing credit facilities.  In addition, the Company received
proceeds of $1.2 million in the three month period ending December 30, 2011 related to the sale of a property in
Ferndale, Washington.

Financing Activities
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Cash flows provided by financing activities totaled $19.2 million compared to $23.4 million for the three month
periods ended December 30, 2011 and December 31, 2010, respectively. The Company made principal payments on
senior notes and other long-term debt of $3.1 million during the three month period ended December 31, 2011 which
included the repayment of approximately $2.9 million of term loans resulting from the sale of a property in Ferndale,
Washington, which was pledged as collateral under the related term loan. For the three month period ended December
31, 2010, the Company made principal payments on senior notes and other long-term debt of $0.1 million.
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The Company had outstanding borrowings of $22.1 million on revolving credit facilities and current maturities of its
long-term debt of $0.6 million as of December 30, 2011.  As of December 31, 2010, the Company had $31.0 million
outstanding on revolving credit facilities and current maturities of long-term debt of $1.3 million.  The Company had
outstanding borrowings on long-term debt (net of current maturities) of $11.3 million and $14.8 million as of
December 30, 2011 and December 31, 2010, respectively.

The Company’s term loans have maturity dates ranging from 15 to 25 years from the September 29, 2009 effective
date of the agreements.  Each term loan requires monthly payments of principal and interest. Interest on $8.7 million
of the aggregate outstanding amount of the term loans is based on the prime rate plus 2.0%, and the remainder on the
prime rate plus 2.75%.  The prime rate was 3.25% at December 30, 2011.

Certain of the term loans covering $8.7 million of the aggregate borrowings are subject to a pre-payment penalty.  The
penalty is currently 8% of the pre-payment amount, and the penalty will decrease by 1% annually on the anniversary
date of the effective date of the loan agreement.

On November 16, 2010, the Company and certain of its subsidiaries entered into amendments to their Revolving
Credit Agreements (or “Revolvers”).  The amended terms of the Revolvers, maturing in November 2014, provide for
funding of up to $75 million, with the option for an additional $25 million in maximum seasonal financing availability
subject to the approval of the lenders. Borrowing availability under the Revolvers is based on certain eligible working
capital assets, primarily accounts receivable and inventory of the Company and its subsidiaries. The Revolvers contain
a seasonal line reduction that reduces the maximum amount of borrowings to $50 million from mid-July to
mid-November, consistent with the Company's reduced working capital needs throughout that period, and requires an
annual seasonal pay down to $30 million for 60 consecutive days.  The amendments to the Revolvers reset the interest
rate calculation each quarter, beginning with the quarter ended April 1, 2011, by instituting an applicable margin
based on the Company’s leverage ratio for the trailing twelve month period.  The applicable margin ranges from 2.25%
to 3.0%.

The interest rate on the Revolvers is based on LIBOR or the prime rate, at the Company’s discretion, plus an applicable
margin.  The interest rate in effect on the Revolvers at December 30, 2011, based primarily on LIBOR plus 2.25%,
was approximately 2.75%.

The Company’s remaining borrowing availability under the Revolvers was approximately $28.5 million at December
30, 2011.  

Under the terms of the Revolvers, the Company is required to comply with certain financial and non-financial
covenants.  Among other restrictions, the Company is restricted in its ability to pay dividends, incur additional debt
and make acquisitions or divestitures above certain amounts.  The key financial covenants include a minimum fixed
charge coverage ratio, limits on minimum net worth and EBITDA, a limit on capital expenditures, and a seasonal
pay-down requirement.

Off Balance Sheet Arrangements

The Company utilizes letters of credit primarily as security for the payment of future claims under its workers
compensation insurance. Letters of credit outstanding were $2.1 million and $2.6 million at December 30, 2011 and
December 31, 2010, respectively.
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The Company anticipates making contributions of $0.8 million to its defined benefit pension plans through September
28, 2012.
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The Company has no other off-balance sheet arrangements.

Critical Accounting Policies and Estimates

The Company’s critical accounting policies are identified in the Company’s Annual Report on Form 10-K for the fiscal
year ending September 30, 2011 in Management’s Discussion and Analysis of Financial Condition and Results of
Operations under the heading “Critical Accounting Policies and Estimates.” There were no significant changes to the
Company’s critical accounting policies during the three months ended December 30, 2011.

Item 3.     Quantitative and Qualitative Disclosures about Market Risk

Not applicable.

Item 4.  Controls and Procedures

The Company maintains disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) that are designed to ensure that information
required to be disclosed in the Company’s reports filed or submitted under the Exchange Act, is recorded, processed,
summarized and reported within the time periods specified in the Security and Exchange Commission’s rules and
forms, and that the information required to be disclosed by the Company in reports that it files or submits under the
Exchange Act is accumulated and communicated to its management, including its Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosure. As of the end of the period
covered by this report, the Company carried out an evaluation, under the supervision and with the participation of the
Company’s management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the
design and operation of the Company's disclosure controls and procedures. Based on this evaluation, the Company's
Chief Executive Officer and Chief Financial Officer concluded that, as of the end of such period, the Company's
disclosure controls and procedures were effective at reaching a level of reasonable assurance. It should be noted that
in designing and evaluating the disclosure controls and procedures, management recognized that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives, and management necessarily was required to apply its judgment in evaluating the cost benefit
relationship of possible controls and procedures. The Company has designed its disclosure controls and procedures to
reach a level of reasonable assurance of achieving the desired control objectives.

There were no changes in the Company’s internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) that occurred during the last fiscal quarter that have materially affected, or are
reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II        OTHER INFORMATION

Item 6. Exhibits

See Exhibit Index to this Form 10-Q report.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

JOHNSON OUTDOORS INC.
Signatures Dated: February 3, 2012

/s/ Helen P.
Johnson-Leipold                                     
Helen P. Johnson-Leipold
Chairman and Chief Executive Officer
(Principal Executive Officer)

/s/ David W.
Johnson                                                
David W. Johnson  
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit Index to Quarterly Report on Form 10-Q

Exhibit
Number Description
31.1 Certification by the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of

2002.
31.2 Certification by the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of

2002.
32 (1) Certification of Periodic Financial Report by the Chief Executive Officer and Chief Financial Officer

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101 The following materials from Johnson Outdoors Inc.’s Quarterly Report on Form 10-Q for the fiscal

quarter ended December 30, 2011 formatted in XBRL (eXtensible Business Reporting Language) and
furnished electronically herewith: (i) Condensed Consolidated Balance Sheets; (ii) Condensed
Consolidated Statements of Operations; (iii) Condensed Consolidated Statements of Cash Flows; and
(iv) Notes to Condensed Consolidated Financial Statements*

________________________________

*Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files in Exhibit 101 hereto are deemed not filed or
part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as
amended, are deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended,
and otherwise are not subject to liability under those sections.

(1) This certification is not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act
of 1934, as amended.

 26

Edgar Filing: New Oriental Education & Technology Group Inc. - Form 6-K

64


