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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended September 30, 2012

OR

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

For the transition period from                     to                     

Commission File Number 000-08822

Cavco Industries, Inc.
(Exact name of registrant as specified in its charter)
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Delaware 56-2405642
(State or other jurisdiction of

incorporation)

(IRS Employer

Identification No.)

1001 North Central Avenue, Suite 800,

Phoenix, Arizona 85004
(Address of principal executive offices) (Zip Code)

(602) 256-6263

(Registrant�s telephone number, including area code)

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

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

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

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

Large accelerated filer ¨ Accelerated filer x

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

As of November 6, 2012, there were 6,967,954 shares of the registrant�s common stock, $.01 par value, issued and outstanding.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CAVCO INDUSTRIES, INC.

CONSOLIDATED BALANCE SHEETS

(Dollars in thousands, except per share amounts)

September 30, March 31,
2012 2012

(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 46,790 $ 41,094
Restricted cash, current 7,382 6,331
Accounts receivable, net 14,652 14,871
Short-term investments 6,622 5,377
Current portion of consumer loans receivable, net 19,375 20,705
Inventories 60,033 62,246
Assets held for sale 3,903 3,903
Prepaid expenses and other current assets 8,113 7,848
Deferred income taxes, current 6,245 6,657

Total current assets 173,115 169,032

Restricted cash 453 453
Investments 9,121 8,825
Consumer loans receivable, net 96,938 98,594
Inventory finance notes receivable, net 27,312 24,681
Property, plant and equipment, net 49,140 50,064
Goodwill and other intangibles, net 80,124 80,915
Deferred income taxes 4,011 4,770

Total assets $ 440,214 $ 437,334

LIABILITIES AND STOCKHOLDERS� EQUITY
Current liabilities:
Accounts payable $ 12,895 $ 11,732
Accrued liabilities 61,395 58,495
Construction lending lines 1,041 4,550
Current portion of securitized financings 10,179 10,728

Total current liabilities 85,510 85,505

Securitized financings 76,543 80,747
Deferred income taxes 16,081 16,198
Redeemable noncontrolling interest 88,757 86,541
Stockholders� equity
Preferred stock, $.01 par value; 1,000,000 shares authorized;

    No shares issued or outstanding �  �  
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Common stock, $.01 par value; 20,000,000 shares authorized;

    Outstanding 6,967,954 and 6,890,796 shares, respectively 70 69
Additional paid-in capital 134,423 131,589
Retained earnings 38,741 36,627
Accumulated other comprehensive income 89 58

Total stockholders� equity 173,323 168,343

Total liabilities, redeemable noncontrolling interest and stockholders� equity $ 440,214 $ 437,334

See accompanying Notes to Consolidated Financial Statements

1
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CAVCO INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Dollars in thousands, except per share amounts)

(Unaudited)

Three Months Ended Six Months Ended
September 30, September 30,

2012 2011 2012 2011
Net sales $ 110,084 $ 130,008 $ 228,865 $ 228,989
Cost of sales 84,377 101,780 179,103 184,601

Gross profit 25,707 28,228 49,762 44,388
Selling, general and administrative expenses 20,118 21,588 40,093 38,578

Income from operations 5,589 6,640 9,669 5,810
Interest expense (1,570) (1,916) (3,253) (3,377) 
Other income 388 255 783 615
Gain on bargain purchase �  �  �  22,009

Income before income taxes 4,407 4,979 7,199 25,057
Income tax expense (1,726) (1,807) (2,900) (1,197) 

Net income 2,681 3,172 4,299 23,860
Less: net income attributable to redeemable noncontrolling interest 1,427 1,487 2,185 11,953

Net income attributable to Cavco common stockholders $ 1,254 $ 1,685 $ 2,114 $ 11,907

Comprehensive income:
Net income $ 2,681 $ 3,172 $ 4,299 $ 23,860
Unrealized gain (loss) on available-for-sale securities, net of tax 88 (218) 62 (282) 

Comprehensive income 2,769 2,954 4,361 23,578
Comprehensive income attributable to redeemable noncontrolling interest 1,471 1,378 2,216 11,812

Comprehensive income attributable to Cavco common stockholders $ 1,298 $ 1,576 $ 2,145 $ 11,766

Net income per share attributable to Cavco common stockholders:
Basic $ 0.18 $ 0.24 $ 0.30 $ 1.73

Diluted $ 0.18 $ 0.24 $ 0.30 $ 1.72

Weighted average shares outstanding:
Basic 6,967,954 6,890,122 6,945,815 6,864,427

Diluted 7,041,755 6,937,807 7,006,322 6,921,458

See accompanying Notes to Consolidated Financial Statements
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CAVCO INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)

(Unaudited)

Six Months Ended
September 30,

2012 2011
OPERATING ACTIVITIES
Net income $ 4,299 $ 23,860
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 2,058 2,751
Provision for credit losses 267 43
Deferred income taxes 1,024 (906) 
Share-based compensation expense 636 456
Non-cash interest income (740) (968) 
Non-cash interest expense 352 329
Loss (gain) on sale of property, plant and equipment including assets held for
sale 23 (53) 
Gain on bargain purchase �  (22,009) 
Gain on sale of loans (3,829) (2,816) 
Gain on sale of investments (42) (21) 
Changes in operating assets and liabilities:
Restricted cash (1,051) (1,160) 
Accounts receivable 195 (3,549) 
Consumer loans originated
Daibiru Corp. 166,500 2,105,329
Daito Trust Construction Co. Ltd. 16,600 2,909,380

5,014,709
Telecommunication Services (2.6%)

KDDI Corp. 145,600 3,695,079
142,461,990

Total Common Stocks 142,461,990
Total Investments (Cost $103,537,666) �99.5% 142,461,990
Other Assets in Excess of Liabilities�0.5% 702,427
Net Assets�100.0% $ 143,164,417

(a)  All securities are fair valued. Fair Values are determined pursuant to procedures approved by the
Fund�s Board of Directors. Unless otherwise noted, securities are valued by applying valuation factors to the exchange
trade prices. See Note (a) of the accompanying Notes to Portfolio of Investments.

(b)  Non-income producing security.
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Notes to Portfolio of Investments (unaudited)

January 31, 2018

Summary of Significant Accounting Policies

a. Security Valuation:

The Fund values its securities at current market value or fair value, consistent with regulatory requirements. �Fair value�
is defined in the Fund�s Valuation and Liquidity Procedures as the price that could be received to sell an asset or paid
to transfer a liability in an orderly transaction between willing market participants without a compulsion to transact at
the measurement date.

Equity securities that are traded on an exchange are valued at the last quoted sale price on the principal exchange on which the security is traded
at the �Valuation Time� subject to application, when appropriate, of the valuation factors described in the paragraph
below. Under normal circumstances, the Valuation Time is as of the close of regular trading on the New York Stock
Exchange (usually 4:00 p.m. Eastern Time). In the absence of a sale price, the security is valued at the mean of the
bid/ask price quoted at the close on the principal exchange on which the security is traded. Securities traded on
NASDAQ are valued at the NASDAQ official closing price. Closed-end funds and exchange-traded funds (�ETFs�) are
valued at the market price of the security at the Valuation Time. A security using any of these pricing methodologies
is determined to be a Level 1 investment.

Foreign equity securities that are traded on foreign exchanges that close prior to Valuation Time are valued by applying valuation
factors to the last sale price or the mean price as noted above. Valuation factors are provided by an independent
pricing service provider. These valuation factors are used when pricing the Fund�s portfolio holdings to estimate
market movements between the time foreign markets close and the time the Fund values such foreign securities. These
valuation factors are based on inputs such as depositary receipts, indices, futures, sector indices/ETFs, exchange rates,
and local exchange opening and closing prices of each security. When prices with the application of valuation factors
are utilized, the value assigned to the foreign securities may not be the same as quoted or published prices of the
securities on their primary markets. A security that applies a valuation factor is determined to be a Level 2 investment
because the exchange-traded price has been adjusted. Valuation factors are not utilized if the independent pricing
service provider is unable to provide a valuation factor or if the valuation factor falls below a predetermined threshold;
in such case, the security is determined to be a Level 1 investment.

Short-term investments are comprised of cash and cash equivalents invested in short-term investment funds which are redeemable daily. The
Fund sweeps available cash into the State Street Institutional U.S. Government Money Market Fund, which has elected to qualify as a
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�government money market fund� pursuant to Rule 2a-7 under the Investment Company Act of 1940, and has an objective to maintain a $1.00 per
share net asset value. Generally, these investment types are categorized as Level 1 investments.

In the event that a security�s market quotations are not readily available or are deemed unreliable (for reasons other than because the
foreign exchange on which it trades closes before the Valuation Time), the security is valued at fair value as
determined by the Fund�s Pricing Committee, taking into account the relevant factors and surrounding circumstances
using valuation policies and procedures approved by the Fund�s Board of Directors. A security that has been fair
valued by the Fund�s Pricing Committee may be classified as Level 2 or Level 3 depending on the nature of the inputs.

In accordance with the authoritative guidance on fair value measurements and disclosures under accounting principles generally
accepted in the United States of America, the Fund discloses the fair value of its investments using a three-level
hierarchy that classifies the inputs to valuation techniques used to measure the fair value. The hierarchy assigns Level
1, the highest level, measurements to valuations based upon unadjusted quoted prices in active markets for identical
assets, Level 2 measurements to valuations based upon other significant observable inputs, including adjusted quoted
prices in active markets for similar assets, and Level 3, the lowest level, measurements to valuations based upon
unobservable inputs that are significant to the valuation. Observable inputs are inputs that reflect the assumptions
market participants would use in pricing the asset or liability, which are based on market data obtained from sources
independent of the reporting entity. Unobservable inputs are inputs that reflect the reporting entity�s own assumptions
about the assumptions market participants would use in pricing the asset or liability developed based on the best
information available in the
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Notes to Portfolio of Investments (unaudited) (concluded)

January 31, 2018

circumstances. A financial instrument�s level within the fair value hierarchy is based upon the lowest level of any input that is significant to the
fair value measurement. The three-level hierarchy of inputs is summarized below:

Level 1 � quoted prices in active markets for identical investments;

Level 2 � other significant observable inputs (including quoted prices for similar securities, interest rates, prepayment speeds, and credit risk); or

Level 3 � significant unobservable inputs (including the Fund�s own assumptions in determining the fair value of investments).

For the period ended January 31, 2018, all the investments of the Fund were Level 2. The inputs or methodology used for valuing securities are
not necessarily an indication of the risk associated with investing in those securities. Please refer to the Portfolio of Investments for a detailed
breakdown of the security types.

For movements between the levels within the fair value hierarchy, the Fund has adopted a policy of recognizing transfers at
the end of each period. The utilization of valuation factors may result in transfers between Level 1 and Level 2. For
the period ended January 31, 2018, the security issued by Asahi Intecc Co. Ltd. at the value of $3,634,245 transferred
from Level 1 to Level 2 because there was a valuation factor applied on January 31, 2018.

For the period ended January 31, 2018, there were no significant changes to the fair valuation methodologies.

b. Rights Issues and Warrants:

Rights issues give the right, normally to existing shareholders, to buy a proportional number of additional securities at a given price (generally at
a discount) within a fixed period (generally a short-term period) and are offered at the company�s discretion. Warrants are securities that give the
holder the right to buy common stock at a specified price for a specified period of time. Rights issues and warrants are speculative and have no
value if they are not exercised before the expiration date. Rights issues and warrants are valued at the last sale price on the exchange on which
they are traded.
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Item 2. Controls and Procedures

(a)  The Registrant�s principal executive and principal financial officers, or persons performing similar functions,
have concluded that the Registrant�s disclosure controls and procedures (as defined in Rule 30a-3(c) under the
Investment Company Act of 1940 (17 CFR 270.30a-3(c))) are effective, as of a date within 90 days of the filing date
of the report that includes the disclosure required by this paragraph, based on the evaluation of these controls and
procedures required by Rule 30a-3(b) under the Investment Company Act of 1940 (17 CFR 270.30a3(b)) and
Rule 13a-15(b) or 15d-15(b) under the Securities Exchange Act of 1934 (17 CFR 240.13a-15(b) or 240.15d-15(b)).

(b)  There was no change in the registrant�s internal control over financial reporting (as defined in
Rule 30a-3(d) under the Investment Company Act of 1940 (17 CFR 270.30a-3(d))) that occurred during the registrant�s
last fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant�s internal
control over financial reporting.

Item 3. Exhibits

(a)  Certification of Principal Executive Officer and Principal Financial Officer of the Registrant as required by
Rule 30a-2(a) under the Investment Company Act of 1940 (17 CFR 270.30a-2(a)) is attached hereto as
Exhibit 99.302CERT.

Edgar Filing: CAVCO INDUSTRIES INC - Form 10-Q

Table of Contents 12



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Aberdeen Japan Equity Fund, Inc.

By: /s/ Alan Goodson
Alan Goodson,
Principal Executive Officer of
Aberdeen Japan Equity Fund, Inc.

Date: March 29, 2018

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed
below by the following persons on behalf of the Registrant and in the capacities and on the dates indicated.

By: /s/ Alan Goodson
Alan Goodson,
Principal Executive Officer of
Aberdeen Japan Equity Fund, Inc.

Date: March 29, 2018

By: /s/ Andrea Melia
Andrea Melia,
Principal Financial Officer of
Aberdeen Japan Equity Fund, Inc.

Date: March 29, 2018
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