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Additional short-tem investment alternatives
¢ Front-end liquidity
¢ Additional yield spreads vs. agency discount notes
* STAR Obhio, repurchase agreements

¢ Yield spreads will vary based upon market conditions
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Commercial Paper (CP)

—
Short-term, unsecured promissory notes

Issued by various corporations
Used to finance short-term credit needs

Maximum maturity

° 135.14 =180 Days

® 13535 = 270 Days

® 135.142 =180 Days
Commercial paper issuers are rated by nationally
recognized rating agencies such as S&P, Moody’s,
and Fitch.

Investments 320 3




Issuers with A1+/P1 Ratings

G.E. Capital Corporation @ GE Capital

J.P. Morgan Chase JPMORGAN CHASE & CO.
Exxon Mobil Corp Ex¢onMobil )
Tasking o thi workd's toughist enengy shallenges

Toyota Motor Credit @ TOYOTA
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Investment Accounting Components
L

G.E. Capital Corp Par Value: 1,000,000.00
Maturity: 9/9/13 Discount: 1,100.00
Settlement: 3/13/13 Cost: 998,900.00

Discount Yield: 0.22%
Dollar Price: 99.89
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Bankers Acceptances (BA)
I —
Time draft drawn on and accepted by a bank
To pay a specified amount on a specified date

An unconditional liability of the bank

Final Maturities = 180 Days

Primarily used in international trade.

No rating criteria is specified in the law.
Ratings should be considered prior to purchase.

Several Ohio banks issue Bankers Acceptances.
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Legal Limitations

May invest of a public entity’s interim
funds in either CP or BA.

Eligible CP issuers must have assets exceeding
$500MM.

CP issuers (at the time of purchase) must be rated
in the highest classification established by two
NRSRO (nationally recognized statistical rating
organizations).
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Legal Limitations

The aggregate value of outstanding notes must
not exceed of the aggregate value of the
outstanding CP of the issuing corporation.

No investment of CP or BA is permissible unless
the treasurer of the governing board has
completed additional training, as approved by the
Auditor of State.
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Safekeeping Issues (CP)

Deliverable in book entry form to your custodian
bank.

May be purchased “Direct”
Available on the secondary market

Compare “offerings” — prices will vary (Direct vs.
Broker)

Observe names and structures if prices seem
cheap (higher than expected yields)
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Safekeeping Issues (BA)
|
Physical document

Usually held in safekeeping by an agent of
custodian bank

¢ Correspondent bank in New York
* Members of DTC (Depository Trust Co.)
* “Cede & Co”
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Consider Liquidity Needs

T
Maintain short-maturity securities to meet
liquidity needs ( ):

* Maintain a minimum balance in STAR (as a
percentage of average invested funds) so that any cash
demands can be met at all times. By using STAR asa
liquidity “anchor,” the portfolio can be managed
without having to sell any securities to meet
unexpected cash needs.

* Combination of STAR and other short-maturity
securities (smaller percentage in STAR combined
with CP, BA, Agency discount notes, etc.).
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Consider Liquidity Needs

On the basis of a cash flow analysis, match the
maturities of short-term investments with
projected monthly cash outflows.

The choice of investment is based upon the
market yields at the time of purchase.
9
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Trade Execution Considerations

Know the shape of the money market curve and
yield spreads (CP vs. Agency discount notes).

Consider purchasing CP through the direct
offerings of the issuers.

If utilizing a broker/dealer, compare several
offerings.
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Trade Execution Considerations

—
Yield spreads have narrowed, but excessive
“mark-ups” are still possible, which diminish the
yield and violate the “best price and execution”
rule.

Asset-backed CP is not an eligible investment for
public entities, except the Treasurer of State.

Delivery should be made to a third party custody
bank.
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Learning Objectives
—
Credit Research for Commercial Paper Issuers
¢ The Basics
* Resources
* Fundamental Analysis

* Market Analysis
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The Basics

e ——|
Credit Research for Commercial Paper Issuers
* Why you could find a use for credit research.
* Where to gather information for credit research.

* How to use the information.
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The Resources

From the commercial paper issuer

Financial Statements/
Notes to the Statements

Earnings Releases

y
|
I

Offering Circular

Presentations

|

R
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The Resources
—
° What to look for...
* Annual and Quarterly Reports (—(_
° Income Statement / \m4/g)
=7 >
* Balance Sheet — =
* Cash Flow Statement o
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The Resources
* Credit Rating Agencies - Who are they?
¢ Standard & Poor’s
* Moody’s Investor Service
¢ Fitch Ratings Service
STANDARD . FitchRatings
APOOR'S %
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The Resources

—

° Credit Rating Agencies - What is their purpose?
¢ Credit rating agencies provide and opinion.

¢ Credit rating agencies provide a congruent credit
rating with their opinion.

¢ Credit rating agencies provide an outlook.
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The Resources

I —
Sample Long-Term Ratings From S&P

Iny nt
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The Resources

I —
Sample Long-Term Ratings From S&P
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The Resources

Sample Short-Term Ratings From S&P

=
A
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The Resources

Sample Short-Term Ratings From S&P

Investments 320

The Resources

Credit Ratings Relationships
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The Resources
—
Alternative Sources
* News outlets/Media
* Broker/Dealer Research

¢ Industry News Sources
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Fundamental Analysis

Analyzing the Income Statement
¢ Revenue growth
¢ Expense control
* Margin stability
¢ Profit growth
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Fundamental Analysis

I —
Analyzing the Balance Sheet

LISV CESEE « What is liquid; what is not?

* What is the debt position?

(@110 LS« Cash and marketable securities

Current
Liabilities

+ Payables
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Fundamental Analysis
I ——
Analyzing the Cash Flow Statement
* Cash from operations
* Usesof cash
* Sources of cash
* Cash from investing

* Cash from financing
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Fundamental Analysis
I —
Analyzing the Financial Statements
® Revenue growth
* Expense control
* Margin stability
*  Profit growth
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Fundamental Analysis
—
Liquidity Analysis
° Ratios
* Current Ratio (Current Assets/Current Liabilities)
* Quick Ratio (CA-Inventories/CL)
* (Cash Ratio (Cash Items/CL)
* Ability to cover short-term obligations
* What can be converted to cash quickly

* (Credit enhancements
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Fundamental Analysis
I —|
Leverage Analysis
* Ratios
¢ Short-term debt/Total Assets
* Long-term debt/Total Assets
* How much financial stress on the company

* Maturity schedule of the outstanding debt
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Fundamental Analysis
—
Debt Service Coverage Analysis
° Ratios
¢ EBIT/Debt Service (coverage with income)

¢ Total Assets — (Current Liabilities + ST Debt)/Total Debt
(coverage with assets)

° What is the probability a coupon payment will be
missed?

¢ Can future coupon payments be made?
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Fundamental Analysis

—
Capital Investment Analysis
° Ratios

* Return on Capital (ROC)
* NI-Div/(Debt+Equity+Preferred)

¢ Return on Equity (ROE)
* NI/Equity

* Return on Assets (ROA)
* NI/Total Assets

* Are uses of capital managed wisely?
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Market Analysis
I —
Yield Spread Analysis
¢ Compare yields to a benchmark
¢ U.S. Treasury Bills
¢ U.S. Government Agency Discount Notes
¢ Compare yields to a comparable issuer

* General Electric Capital Corporation

¢ Industry Peers
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Market Analysis

Short-Term Yield Comparisons

e

Uy L T T 37w 1 R Conk g TS 30y T Tap HLE £
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Conclusion
I ——
Credit Research

* Can be helpful
* Can be supportive

¢ Does not have to be difficult
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OFFERING MEMORANDUM

U.S. BANK NATIONAL ASSOCIATION
$20,000,000,000

PLACEMENT OF COMMERCIAL PAPER NOTES

By its purchase of a Note, the purchaser represents and agrees that it has had the opportunity, prior to
purchasing any Note, to ask questions of, and receive answers from, the Issuer concerning the offering of
Notes and to cobtain relevant additional information the lssuer possesses or can acguire without
unreasonable effort or expense.

PLACEMENT AGENT
U.S. BANK NATIONAL ASSOCIATION

The date of this Offering Memorandum is March 1, 2010




TERMS OF COMMERCIAL PAPER NOTES

Issuer:

Program Size:

Securities:

Exemption:

Offering Price:
Redemption Price:

Denominations:

|
|
J
|

Redemption:

Form:

Settlement:

Interest Rate Accrual Method:

U.S. Bank National Association, organized under the
laws of the United States

Authorized to a maximum outstanding
$20,000,000,000

Unsecured notes (the “Notes”), ranking pari passu
with the Issuer's other senior, unsecured and
unsubordinated indebtedness, except obligations,
including deposits, that are subject to any priorities or
preferences by law

The Notes are exempt from registration under the
Securities Act of 1933, as amended, pursuant to
Section 3(a)(3)

100% of the face value of the Notes

100% of the face value of the Notes
Minimum of $25,000.00

Not to exceed 270 days from date of issue

The Notes may be redeemed or subject to voluntary
prepayment on a daily basis on any trading day during
the term of the Notes at the redemption price
referenced above

Each Note will be evidenced by (i) a note certificate
issued in bearer form or (i) one or more master notes
recorded in the book-entry system maintained by U.S.
Bank National Association. Each master note (the
“Book-Entry Notes”) will be deposited with U.S. Bank
National Association, |ssuing and Paying Agent as
depository. U.S. Bank National Association will
record, by appropriate entries on its book-entry
registration and transfer system, the respective
amounts payable in respect of Book-Entry Notes

Unless otherwise agreed to, same day basis, in
immediately available funds

Daily on an actual/360 basis




|

Issuing and Paying Agent: U.S. Bank National Association, acting through its
Treasury Division

USE OF PROCEEDS
Proceeds from the sale of commercial paper notes will be used for current

operational business requirements as permitted under Section 3(a)(3) of the Securities
Act.




||
Il

U.8. Bank National Association

Minneapolis, Minnesota
U.S. BANK NATIONAL ASSOCIATION

U.S. Bank National Association (‘USBNA") is a national banking association organized under the
laws of the United States and is the largest subsidiary of U.S. Bancorp (“USB”). USBNA is engaged in the
general banking business, principally in domestic markets and provides a wide range of products and
services to individuals, businesses, institutional organizations, governmental entities and other financial
institutions. Commercial and consumer lending services are principally offered to customers within
USBNA's domestic markets, to domestic customers with foreign operations and within certain niche national
venues. Lending services include traditional credit products as well as credit card services, financing and
import/export trade, asset-backed lending, agricultural finance and other products. Depository services
include checking accounts, savings accounts and time certificate contracts. Ancillary services such as
foreign exchange, treasury management and receivable lock-box collection are provided to corporate
customers. USBNA also provides a full range of asset management and fiduclary services for individuals,
estates, foundations, business corporations and charitable organizations.

You should refer to the documents incorporated by reference as described in the section "Available
fnformation,” below, for more information about USBNA and its business.

AVAILABLE INFORMATION

The rules of the Comptroller of the Currency (the "OCC") allow USBNA to “incorporate by
reference” information into this offering memorandum which means that USBNA can disclose important
information to you by referring you to documents that USBNA has filed with the OCC.

USBNA incorporates by reference the following documents filed with the OCC: (i} the publicly
available portions of its Call Reports (as defined below) for the quarters in the year ended December 31,
2009; and (ii) any future Call Reports filed after the date of this offering memorandum, until USBNA sells
all of the Notes.

LUSBNA submits quarterly to its primary federal regulator, the OCC, certain unaudited financial
reports called “Consolidated Reports of Condition and Income for a Bank with Domestic and Foreign
Offices,” which are referved to as Call Reports, on Federal Financial Institutions Examination Council, or
EFIEC, Form 031 or Form 032. Each Call Report consists of a balance sheet, income statement, changes
in equity capital and other supporting schedules as of the end of the period to which that Call Report
relates. The Call Reports are prepared according to regulatory instructions issued by the FFIEC. While
the Call Reports are supervisory and regulatory documents, and do not provide complete financial
disclosure about USBNA, they nevertheless provide important information concerning USBNA's financial
condition and results of operations.

You may request a copy of the publicly available portions of the most recent Call Reports by
writing to the FDIC, at 3501 Fairfax Drive, Room E-1005, Arlington, VA 22226, Attention: Public
Information Center, or by calling the FDIC at (877) 275-3342. These reports are also available to the
public on the FDIC's web site at http:/fwww.fdic.gov.

USBNA is a wholly owned subsidiary of USB. USB files reports and other information with the
Securities and Exchange Commission (“SEC"). Those reports and other information may be inspected
without charge at the SEC’s Public Reference Room located at 100 F. Street, N.E., Washington, D.C.
20549. Information regarding the operation of the Public Reference Room may be obtained by calling 1-
800-SEC-0330. The SEC also maintains a web site at hitp://www.sec.gov, which contains most corporate
disclosure documents filed since May 1996, such as reporis, proxy statements and other information
regarding companies such as USB that file such materials electronically with the SEC.

The foliowing documents, as filed by USB with the SEC, are incorporated herein by reference;
(i} Annual Report on Form 10-K for the year ended December 31, 2009; (ii) Current Reports on Form 8-K
filed on January 20, 2010, February 4, 2010, and February 18, 2010 (other than, in each case, information
that is deemed not to have been filed in accordance with SEC rules); and (iiiy any future filings of USB,




made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, until USBNA sells all of the Notes.

Except for the contents of this section, USBNA assumes no responsibility for the nature, contents,
accuracy or completeness of the information set forth in this Offeting Memorandum.

You may request a copy of any of the above filings, including the most recent Call Reports, at no
cost, by writing or calling USBNA at the following address:

c/o U.S. Bancorp

800 Nicollet Mall

Minneapolis, Minnesota 55402
Atin: Investor Relations Department
(866) 775-9668

The information incorporated by reference is considered to be part of this offering memorandum,
and later information that USBNA files with the OCC and that USE files with the SEC will automatically
update and supersede this information.

GENERAL

In making an investment decision, investors must rely on their own examination of USBNA and
the terms of the offering, including the merits and risks involved. This examination should include the
review of USB's filings with the SEC, including information provided under the heading "Risk Factors” or
similar headings, in such filings with the SEC. Your investment decision should not be based solely on
this Offering Memorandum since it is not intended to be a complete explanation of the nature and risks of
investing in the Notes. These securities have not been recommended by any federal or state securities
commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the
accuracy or determined the adequacy of this document. Any representation to the contrary is a criminal
offense. No placement agent, or any of their respective affiliates, makes any representation or warranty
as to the accuracy or completeness of the information contained or referred to herein.

Neither the delivery of this Offering Memorandum nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of USB or USBNA
since the date as of which information is given in this Offering Memorandum. This Offering Memorandum
does not constitute an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is
not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make such offer or solicitation.

* ok ok ok ok




CONSOLIDATED STATEMENTS OF INCOME

1PMargaa Chase & Co.

Year ended December 31, {in miflions, except per share data) 2006 2005 20044
Revenue

tnvestment banking fees $ 5520 4,088 3,536
Principal transactions 10,346 2,669 5,148
Lending & deposit related faes 3,468 3,389 2,672
Asset management, admindstration and commissions 11,725 %891 1,682
Secudties gains (losses) {543) {1,336} 3318
Mortgage fees and related Income 591 1,054 463
Credit card Income 6,913 6,754 4,840
Other income 2,175 2,684 826
MNoninterest revente 46,195 34,193 25,845
lnterest income 59,107 45,075 30,460
Interast expense 37,865 25,520 13,933
Net intarest incoma 21,242 19,555 16,527
Tatal nat revenite 61,437 53,748 42,372
Provision for credit losses 3,216 3,483 2,544
Noninterest expanse

Campensation expense 21,191 18,065 14,291
Oecupancy expense 2,335 2,269 2,058
Technolagy, communications and equipment expense 3,653 3,602 3,687
Professional & outside services ' 3,888 4,162 3,788
Marketing 2,209 1,97 1335
Other expense 3,212 6,199 6,537
Amartization of Intangiblas 1,428 1,490 m
Merger costs 305 722 1,365
Total noninterest expense 38,281 38,426 33,972
Income from continuing operatlons hefore income tax expense 19,886 11,839 5,856

Income tax expense

Income fram continuing aperattans

Incame fram dlscontinued opesaticns

Nat incame $ 14,444 8,483 4,486
Met incame applicable to commaon steck § 14,240 8,476 4,414
Per cammon share data

Basie earnings per share

Incame from continuing aperations $ 393 2.36 1.51
Net income 4.16 243 1.59
Difuted earnings per share

Incame from continuing opesations 3.82 2.32 1.48
Net incame 4.04 238 1.55
Average hasic shares 3,470 . 3,492 2,780
Average difuted shares 3,574 31,557 2,851
Cash dividends per common share $ 136 1.36 136

{a} 2084 rosults inthude s months of the cambined Fie's retudts and dhe months of heltage IPhtorgan Chase rasulis.




CONSOLIDATED BALANCE SHEETS
hfargan Chase & Co.

2006 2005

Assets
Caths gnd dive frarn banks £ dod12 § 16610

Deposits vith banks 13,547 21,851
federal fsnds cold and weutios purchased under resale agreements 140,524 133,441
Securitfes borrawed 73,648 73,864
Teading assets frcluding assets pledged of $82,474 at Decamber 31, 2006, and $7%,657 at December 31, 2005} 365,738 258 317
Seeurithes:

svailatledorsafs (including assets pledgad of $39,571 at Decentber 31, 2006, and $17,514 at Decamber 34, 2005} 91,917

Feld-to-maturity fhair value: $60 ot December 31, 2006, and $80 2t December 31, 2005} S8

Enterasts b purchased recalvables _—
s 483,12

Allawance for fags lases {7,279} {2,090}
Loans, net of Allowanee for loan losses 475,848 411,058
Private aquity investmants 6,359 8374
Srccuad [nterest and accounts recelvable 22891 22,421
Prapises and squipment 8,735 9,081
Goodwill 45,186 : 43,62}
Cther intangible assets:
artgage serdicnyg thghts 1,546 5,452
Purchised ceedit card eelatianships 2,935 3,215
Al ather intangibied 43N 4,832
Othee assets 51,765 48,135
Tota} assets § 1,351,520 $ 1,198,942
Liabilities
Seposhts:
s officas:
Nenintetest-beating § 133131 § 135589
Intesest-baating 337,812 287,174
Nontl3, offices:
peaninterese-beasing 7,662 1476
frterest-heatiagy 160,533 123,442
Total deposits 538,748 544,931
Fedevat Fands urchased and tetuities sold under cepurthate agraements 162,173 125,915
Commerdlad papes 18,849 13,863
Other baseowed funds 18,053 10,479
Trading Hahbilities 145,530
Frecunts pajable, stered e 3 ]
commitments of $324 at Dacember 31, 2006, and $400 at December 31, 2005} $3.096 18,460
Benelictal Interests issired by cansolidated varishle [aterest entities 16,184 42,197
Longeterm debt fincluding structared notes accaunted for at fair value of $25,370 ot December 31, 2006} 133,321 108,357
Tindor suberdinated defirrable interest debentures hald by tusts that lsued qumanteed capital debit securtas 12,209 11,529
Tatal liahitities . 1,235,730 1,091,731

Commitrants and rontingencies (s Note 27 on pages 130-131 of this Aanuat Report}

Stackholders’ aquity
Preferred stock {§ 1 par wabue; autherlzed 200,000,000 shares at Dagember 31, 2006 and 2005;

besued B shares and 280,433 thares at Decamber 31, 2006 and 2005, respectively) - 139
Camtmon stock (3§ par value; authorized 9,000,000,000 shares ot December 31, 2006 and 2005;

iseued 3,657, 796,282 shares and 3,618,189,587 shares at Decernber 31, 2006 and 2008, respetively} 3,858 3818
Capital surplus 71.807 74,954
Retalnod sataings 43,600 33,848
Secumulated other comprefensize fncome (o) {1,557) {628}
Treasury stock, at coat {196, 302,381 shares and 131,500,350 shares at patember 31, 2006 and 2005, respectively} {7.7118) {3,762}
Total stackholders’ equity 115,790 107,218
Total liabilities and statkholders” equity $ 1,351,520 $ 1,138,842

The Nutes 1o consalidated financial stataments are an Integral part of these siatements.



CONSOLIDATED STATEMENTS OF CASH FLOWS

Iphhorgan Chase & Ce
Year endad December 31, (in mifliars) 2006 2005 2c040
Operating activities
et income 14,444 § 3483 $ 4465
Adjustnents to recondite net income 1o et cash (used in} provided by eperating activities:
Proviision fof cradit fosses 3,270 3483 2,544
Depreciation and amostization 2,149 x828 2924
Amortization of intangibles 1,428 1490 att
Dreferred tax benefiz {1.810} (1,741) (827
lnvestinent secutities [gains) leases 543 1,338 {338)
Private equity unreafized {gains) losses [404) 55 {764}
Gains on disposition of businesses {1,136} t1,254) {in
Stotk based compensation 1,368 1,563 1,295
Driginations and purchases of loans hetdfaesale {174,355} {108,611} {89,315)
Frocaeds from sales and secutititations of lgans held-far-sate 170,818 102,602 95973
Met change n:
Trading assets {63.664) (3.845) {48,703)
Secutities bosrawed ' 416 (27,290) {4,815}
Accruad intarest and accounts receivable {1,170) (1,934} {2,391)
Other assets {1,208) (%) £17,588)
Trading liahitiies (4,521} {12,578) 9,764
Accounts payable, accrued expenses and other tiabifitles 7815 5,532 13217
Other epetating adjustments 2,802 {198) 1,541
Net cash used in operating activities {49,579 {30,236} {15,140

ng ties

piet change in:

Daposits with banks 8,168 163 {4,196)

Faderal funds sold and satarities puschased under resale agreemants {6,939} {32,469} {13,101)
Held-to-maturity securitles:

Peacends 19 1 66
Availablesfor-sale securities:

Praceeds from matiiities 24,5909 31053 45,197

Proceeds from sales 123,750 £1.902 134,534

Purchates (261,510) {81,749) (173,745)
Proceeds from sales and securitizations of leans held-forinvestment 20,809 13,861 12,854
Originatiens and other changes in foans, et {70.832) {40,436) ($7.726)}
set cash received {used) in business dispositions or acquisitions 135 {1,038) 13,864
AH other tavesting sctivities, net 1,839 4,796 1519
ot cash usad in inwesting activities {99,627} {12,944) {29,734}
Finaneing activities
Hot change in:

Deposits 42,105 31415 52,082

Federal funds purchased and secutities sold under repurchase agraements 36,248 {1,862) 7,065

Commardal paper and other bberoved funds 12,657 1818 (4,343
Procesds from the issuance of long-teem deht and capital debt securities . 56,721 £3,721 5,344
Repayments of lang-term debt and capitat debt seurities {34,267} {x5,883) {15,039)
Nat proceeds from the issuante of stodk and stack-related awards 1,659 632 848
Excess tax henefits refated 1o stock-based corspensation 302 -— -
Redemptlon of praferred steck {139} {280} (670}
Treasury stotk purchased {3,938) (3412 {738)
Cagh dividends paid {4,846} {4,878) {3,927}
Nl other finanding activities, nat 6,247 3868 (26}
Net cash provided by financing activities 152,749 45,065 59,546
Effect of exchange rate changes on cash and due frem banks 189 {387 185
Het Increase in cash and due from banks 3,742 1,502 14,900
Cash and due from banks at the beginaing of the year 15,670 35,168 204,268
Cash and due from banks at the ead of the year $ 40412 $ 36610 4 35,168
Cash interest paid $ 36415 § 74,533 {13,384
Cash incams raxes paid b1 5563 § 4738 4 1477

Blte: In 2006, the Firn exchanged selected caepreate trust Businesses for The Bank of few York's consumer, business banking and middiemarit banking busnesses, The fair walues of the nontzsh asszis
exchenged was $2.15 Biffan. I 2004, the fair values of noneash ascets acquired st lisbilities assumedin the merger vith Hank dre were $31¢:9 hillzn and $277.8 bilbon, respectily, and




Statement of Earnings

. Genaroi lectric Company
: : _ _ and coaselidated atéligtes _
for the years endad Dumﬁecltﬁnrrﬂﬁons;pe:—shama‘mﬁsindoﬂasl g 2008 2004
REVENUES = o T ‘ o N ' '
‘Salesofgoods . .. - I - N S Gazer. § 59837 § 55008
" salesofservices . . S ssur - 327520 29,700
. Other income fnote 3] ' : ' o 2,537 1,683 1,064
GECS earnings from continuing operations ' ' o . R _
" GECS revenues from services fnote 4} - C . , . Cosngny 53,144
5 . S et Fﬂ‘
., Total revenues 153391 147,956
Cost of goods sold S Lo ' e _ B osesRE - 46169 42,645
. Cost of services sold - Ll S L gErr 20865 0 19316
" Interest and otherf“nancaalcharges L ' RS © asess 15302 11616
: _lnvestmenl contracts, insurance losses and | :nswance annuity henef ts Lo : : : S . 3214 3374 - 3086
Provision for tossesoa financing recewahles [nate Iéii ' X L R T1s3e 3841 3888
. Other costs and expenses -~ ' o o . T i3nais 35143 32917
“Minority interast in net eamings of consoiadated afﬁrates ' ' ' e 986 728
Total costs and expenses . Lo : : o 138,771 . 125260 - 113,094

EARNINGS FROM CON‘HNUENG O?HATIONS AEFORE INCOME TARES .

20,656

B

: 20 297

‘NET EARNINGS - o S e T g 2ot $ 16711 § 17160
Per-share amounts inote 9} - o ' ' ' ' o o
Per-shar& amoums—-eammgs from contmmng operatlons - L

. Diluted eammgs per share 7 : : . o LI 59§ TL76 0§ 159
Basic earnings per share -~ . . : — o R C1es LT 160
Per-share amounis—net eamings .- R o - e
 Diluted earnings pershare ~ © 3 N S Y 157 164
‘Basic earnings per share ' o 201 1.58 165
- DIVIDENDS DECLARED PER SHARE ' o A& 1a3 0§ 091§ 082
ﬁ"ama?xdatmf Szmement of L%mr gesin. Shawm‘mc«ys‘ f‘c«ushf _
tln;milions] R RN : . a5 2005 .., 2004
. CHANGES IN sunasowusns' EQH!TY [nnte 23; . ; T R

Balance at January b ) : o ' $169,353  $110,808 - § 79662

Dividends and other transactions with shareawners : e 17,983 - [13.249) 10,009

Changes other than transactions with shareowners _ Lo s DR c

. Increase attributable to net earnings . ' Celwowe T on 20,825 7 16711 - 17,160,
Investment securities—net ' B ' i _ _ . fze W37 412
_ Currency translation adpstments-net S _ : . : ' R T %5 . | 3936
Cash flow hedges—net _ 723 e 150
Benefit plans—net o : _ : ' : £5,5521 {217) {421}
" Total changes other than transactions with shareowners R N Fomae 11692 0 21237
Balance at December 3t : ' . 5112314 %109351 $110908

The hotes 1o comohdate& ﬂnandai statements ave si intogral part of these slatemmls.



stotement of Findncial Position

Genéral Efeciric Company
and consolidated afffates
R
cash and equivalents § 14,275
" tnvestment securities lnote 10§ : ' 47,8258
Current receivables lnote 11) 15954
nventaries (note 12) 1,843
iAancing recel [3and 14) : - Tia20 _
Other GECS receivables S S wroer 14332
Property, plant and equipment —net (note 15} . T4 HES 67,528
Investment in GECS ' _ ' - -
Intangible assets—net {note 16} - _ 85,533 81,630
All other assets lé_mte 17} _ ' . . 97,112 8a828
Assets of discontinued operations {note 2} : ) o . - 61,066
Total assets ' ' : : 5597233 $673.321
ATy
Shart-term barrowings {note 18} ' ' . ' $172.153
ayable. principally trade accounts . : . ’ 2LEST
allections and price adjustments accrued - - - §ahh
pividends payable o R _ L : C 278
Other GE currant liabilities R : S : o 18,548
‘Long-term borrowings (ote 18} ' . - peo80a 212,281
investrnent contracts, insurance liabilities and insurance annuity benefits (note 19} _ : _ 14,495 33,097
All other liabilities {note 20} _ i 46,584 13833 .
Deferred income taxes (note 21} : 14,171 16208
Liabilities of discontinued nperataons [note 2 ' : 575 49,527
“Total liabilities : . ' S 5F7347 585916
Minority interest in equity of consolidated affifiates (note 22 T ' ' ©7sFE . 80584
Common stock {10,277,373,000 and 10,484,268,000 shares outstanding : .
at year-end 2006 and 2005, respactively) ' 564 669
" Accumulsted gains Bossesl—net
Investment securities ' _ 1,644 1831
_ Currency transfation adjustments ' : : ' : 8,101 2532
Cash flow hedges ' _ e (352}
Benefit plans ' : ' o : 4,408} @74}
Other capital = S _ 15485 25227
Retained earnings ' 07,798 - 964G
Less common stock held in treasury L {(za593 (73261
Total shareowners’ equity (notes 23 and 24) . _ 1323146 109.35%
Totai liabilities and equity ' e 5597,735 5673321
The sitm of accumulated galns flosses) on investment securities, ca y transhation adj ts, cash flows hadges and benefit plans constitutes “Accumulated nancwner

changes cther than eamings,” as shown In note 23, and was §3.254 milfion and $3,137 millian at December 31, 2006 and 2005, respec:lvely
The nales o consolidated financial statements are an integral part of this statement.



Generaf flectric Compony

and consobdated offifiates
23rs pndad Cicember 31 fin mifions} B 2005 piiid

CASH FI.OWS—O?ERATING ACTiVITIES ) -
Net earpings $167:t  $17150
Loss [earnings) from discontinued opesalions 1,950 iS50
Adjustments to reconcile net earnings 14 cash provided from aperanng activities . ' : '

Depreciation and amottization of property, plant and equipment : 3,158 8537 3348

Met earnings retained by GECS ) - - -

Deferred income taxes . 1,950 {940

Decrease fincrease) in GE cusrent receivables : {2,352 {974}

Decrease fincrease) in inventories _ _ {3,779 LY .

Incraase (deerease) in accounts payable {119 245

Inceease (decrease] in GE progress callections ' UG 510

Provision fer lasses on GECS financing receivables : : 3,855 3841

Al other operating activities 530 . 3,382
Cash from operating activities— continuing operatmns o o 33,014 - 32,664
Cash from lused for} operating aclivities —discontinued operations 478 5027
CASH FROM OPERATING ACTIVITIES ' C : 20,666 37,601

CASH FLOWS —INVESTING ACTIVITIES

Additions to property, plant and equipment ' _ C faanor . (14,381 {582,936

. Dispositions of property, plant and equipment . o o o S g.70% - 6027 5838 .
Net increase in GECS financing receivables s _— K (23,1361 . P6A00Y - (4668
Proceeds from sales of discontinued operations ; : : : 907 ‘a306 - 3AIF
Proceads from principal business dispasitions _‘ SR ¥: V17 " h8% 1,179
payments for principat businesses purchased ' ©aneEm (11498) (18700
All other investing activities ' e, 274} 11,701 5,680

" Cash used for investing activities— cantinuing operations . Loie 1293660 (0773
Cash used for investing activities — discontinued aperatmns ' i " {zas {5,733 (7,651}

CASH USED FOR NVESTING ACTWI‘I'IES ' . L , mLA0E 135,099 (38,423

usu FLOWS = FINANCING ACTMITIES o
Net increase {decrease) in borrowings fmaturities of 90 days or less} #5582 14,600} {1,558}

Newly issued debt imaturities longer than 90 days} : . 88,352 66,523 £8538
Repayments and other reductions imaturities longer than 90 days) ' {43,346 - (53,1330 (47006}
Nat dispositions (purchases) of GE shares for traasury : @550 5 (4,864 3993
Dividends paid to sharecwners - L (gt 19,352) (8,278%
Al other financing activities ' {1,174 {1,128 {3,304}
Cash from {used for financing activities— continuing apemﬂons 3 ' S sna50 - 165340 2,285
Cash from {used for} financing activities —discontinued Gperatiors ' N 415 2308
CASH FROM [USED FORJ FINANCING ACTIVITIES ' . 23230 (61390 4594
INCREASE [DECREASE) IN CASH AND EQUIVALENTS DURING YEAR 2475 352N 2,666
Cash and equivalents at beginning of year o _ 1p40t 15328 12664
Cash and equivalents at erd of year 14,275 11,801 15328
Less cash and equivalants of discontinued operations at end of year . — 2976 1267
Cash and equivalents of ¢continuing operations at end of year t14275  § 8825 $12861
SUPPLEMENTAL DISCLOSURE OF CASH FLOWS INFORMATION

. Cash paid during the year for interast ik, 2540 SII6446)  ${11,907)
Cash recovered {paidf during the year for income taxes RERCA {3,254} {1339

The notes to consolidated financisl statoments are an integrsl part of this statemant.



Management's Discussion and Analysis of Financial
Condition and Results of Operations

Net sales for Sam's Club increased 4.9% and 8.8% for fiscal 2013 and 2002, Cash Flows Provided by Onevating Activities
raspectively, when compared to the previous fiscal year, The net sales Cash flows provied by operating activities were 525.6 billion, $24.3 billion
inerease in fiscat 2013 was primarily due to positive comparable club sales,  and $23.6 billion for iscal 2013, 2012 and 2011, respectively. The increase
deiver: by an increase in customer traffic and average ticket The addiion In cash flows provided by operating activities in fiscal 2813 and 2012,

of nine new clubs in fiscal 2013 also helped increase net sales, The net when compared to the previous fiscal year, is primarily due to higher
sales inceease In fiscal 2012 was primarily due to positive comparable Incore o ol i
cluly sales, driven by an Increase in customer traffic and average ticket
and higher fuel saies. Higher fuel sales, resulting from higher fuel piiges Cash Equivatents and Working Capital
and increased galtons sold, positively impactad comparable salesty Cash and cash equivalents were $7.8 billion and 56.6 billion at January
340 basis points during fiscal 2012, 2013 and 2012, respeciively. Our working capital deficits were $11.9 billior:
and 573 billion at January 31, 2013 and 2012, respeciively. The increase in
Gross profitrate was fat in fiscal 2013 when compared to fiscal 2012 and our working capital deficitis primarily attributable to the increase inowr
was notimpacted by fuek Infiscal 2012, gross profit Tate dexreased 41 basis  long-term debt due within one yew, as well as an Increase in accrued
polnts when compared to fiscal 2011, driven by the highly sgmpetitive income taxes. We generally operate with a working capital deficit due
retail anvironiment, as well as inflation and high fuel costs. in fiscal 2012, to our efficient use of cash ir funding operations and in providing fetur
fuel costs negatively impacted the comparison by 33 basis points; to out shareholders in the form of stock repurchases and paymen
of dividends.

Dperating expenses, as a percentage of net sales, decreased 9 and

55 basls points for fiscal 2013 and 2012, respectively, when compared to FancTg SrAtegias M an effort (o ensure cash can be

the previous fiscal year. The fiscal 2013 decrease was due o improved made available in the country in which it s needed with the minimum
wage management, a benefit related to a prior year overpayment of cost possible. We do not belleve it will be necessary to repatriate cash
state excise taxes and the extent of club remodels. In fiscal 2032, the and cash equivalents held outside of the U.5.and anticipate our domestic
decrease was due o the impact of fuel, which positively impacted the liquidity neads will be met through other funding sources (ongoing
comparison by 31 basis points, and improved wage management. cash fiows generated from operations, external borrowlngs, o bothj
Sam's Club leveragad operating expenses during fiseal 2013 and 2012, Accordiingly, we intend, with oy certain limited exceptions, to continue
to permanently reinvest the Company’s cash and cash equlvalents held
As a result of the factors discussed above, as well as continued growth outside of the U5, in our foreign operations, if our intentions wera 1o
in membership and other income, operating Income was $2.0 billion, change, most of the amounts held within our foreign operations could
412 bilffon and $1.7 biflion for fiscal 2013, 2012 and 2011, respectively. be repatriatad to the U.S,, although any repatriations under current U.5,
Sam's Club grew operating incorne faster than sates in fiscal 2013 ax laws would be subject to US. federal income taxes, fess applicable
and 2012, foreign tax aedits. As of lanuaty 31, 2013 and January 33, 2012, cash and

cash equivalents of approxirnately 5376 million and $762 miltion,
respactively, may not be freely transferable 1o the US. due wolocal laws
or other restrictions, We do not expect local laws, ather limitations or
Cash flows provided by oparating activides have historically suppiied potertial taxes on anticipatad future repatiistions of amounts heid

s with a significant soutce of guidity. We use these cash flows, tside of the U5, to have a material effact on our overall liquidity,
supplemented with long-terra debtand shore-term botrowings, to finawcial condition or results of operations.

fund our operations end global expansion activities. Generally, some
or all of the remaining availabla cash flow, if any, funds all or part of Cash Flows Usad I invesiing Acivitias

the dividends on our common stock and share repurchases. Caskf flows used in investing activities generally consist of payments

ar property and equiprent, which were $12.9 billion, 3135 billion and
$12.7 biflion for fiscal 2013, 2012 and 2011, respectively. These capital
expenditures primarily relate to new store growth, as well as rernodeding
costs for existing stores. We are focused on lowering the average cost of
reradels in order to shift more capital to new stores, while lowsering the
amount of overall capitat expenditures, Cash flows used in Investing
activities also consist of payments for investsents and business
acquisitions, net of cash acquired, which were of $0.3 billion, $3.5 billion
and $0.2 hillion for fiscal 2013, 2012 and 2011, respectively,

fuidity and Capital Resources

Ligiridity

Fiscal Years Ended January 31

{Armounts i i

$ 25,591

{12,898)
$12,693

$(12,611)

£1) “Met cosh used in investing activitles™includes payments for property and
aquipment, which is also Included in our compuiation of free cash flow,
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Management’s Discussion and Analysis of Financial

Condition and Results of Operations

Gindsal Expansion Activities

n additlon to our growsh in retail square feet discussed throughout t
“Results of Operatinns” discussion, we also experienced globat expdh
ine-commerce in 2ach of our segrments during fiscal 2013, wign Walmart
5. and 5am's Club focused on the e-commerce market in e .5, and
Waimart Inzerpationat focused on the international e-connerce markets
in couniiries outside of the 4.5, prmarily the Unitad Kingdpm, Brazit and
China. Same of our fiscal 2013 e-commerce accomplishmeXts induded
develaping pricing optimization tocls, mobife applications and a new
search engine available or our various websites. Each of these ac
plishenents further supports our segment operations and helps us save
people money so they can five better, Our walmart International segment
also mcreased its investment in Newhelght Holdings Ltd, a company

that owns Yihaodian, an e-commerce business in China, 1o approxinmately
5195 during fiscal 2013,

Our fiseal 2014 global expansion plans inciude growing our retall square
feet and expanding our e-commerce capabilities, whichwe blan to
finance primarily through cash flows from cperations and future debt
financings. The foilowing table provides our estmated Tange for fiscal
2014 capital expenditures, as well as our estimated range for growth in
retail square feet. Out anticipated e-cormerce capital expenditures are
included in our estimated range for fiscat 2014 capitat expenditures,
The amounts in the tble do nat include capital expenditures o growth
in retai} square faet from any fuiure acquisitions.

Fiseal 2014 fiscal 2014
Projected Capizal - Projected Growthin
Expenditures Retall Squaee Feet
fin billions; {in thausands)
Walmart US. § 55t0b 60 1500010 17,000
Walmart International 45t 50 2000010 22000
Sarm's Club igwo 18 1,000t0 1,000
Other Unaliocated 10t 10 —to —
Total 3120t0 5130 36006Gto 40,000

The following tabie represents the allocation of our capital expenditures
for property and equipment:

Allocation of Capital Expenditures
fiscal Years Ending January 31,
N2

{Arounts in rmiffions]
Capitad Expenditures

2013

$ 4,340
2,922
995

8,257
4,641

$12,898

Cash Flows Used in Fironcing Activities

Cash flows used in financing activities generally consist of fransactions
related to our short-term borrowings and long-term debr, aswell as
dividends paid and share repurchases,

| Walmart 2013 Annual Report
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Short-term borrowings increased $2.8 billion for fiscal 2013, compared
to an fnerease of 53.0 billion during the same periad in the previous fiscal
year. From time to time, we ytllize the liquidity under our short-term
horrowing programs to fund our operations, dividend payments, share
rapurchases, capital expenditures and for ather cash requirernents and
corporate putposes, as needed. As a result, we have continued to utilfze
the favaratile interest rates availzble on our comemercial paper and
incraased our shart-term borrowings durlng the fiscal years ended
January 31,2013 and 2012,

Loy T DR

We did not complete any sigrificant long-team debtissiances dwing
fiscal 2013, due in part 1o our frea cash flow of $32.7 biflion, as well as our
continued use of short-term borrowings. Proceeds from the issuance
of tong-term debt during fiscal 2012 ancl 2011 were $5.3 bilion and
511 A billion, respectively, which were used to pay down of refinarice
existing debt and for other general corporate purposes.

Fiviglendds

Our total dividend payrents were 554 billior, $5.0 bilfon and $4.4 billion
for fiscal 2013, 2012 and 2011, respectvely. On February 21, 203, the Board
of Diractors approved an increase in the annual dividend for fiscal 2014 t0
§1.88 per share, an increase of approximately 18% over the $1.59 per share
dividand paid in fiscal 2013. For fiscal 2034, the annual dividend will be
paid i four quarterly instatiments of 5047 per share, according tothe
foilowing record and payable dates:

Record Date Sayable Date
March 12,2013 April 1, 2013

May 10, 2613 June 3,2013
August 9, 2013 Septembeer 3, 2013
Decernber §, 2013 January 2,204

Cornpany Share Romchase Progiam

Freom time (o time, the Company fepurchases shares of its common stock
under share repurchase progfams authorized by the Board of Directors.
The current $15.0 billion share repurchase program has ro gxpiration
date or other restriction finiting the period over which the Company
can make share repurchases under the program. At January 31, 2013,
authorization for $3.7 bitlion of share repurchases remained under the
current share repurchase program. Any repurchased shares are constiuc
tively ratired and returned to ar unissued status,

We consider several factars in determining when to execute share
repurchases, including, among other things, current cash needs, capacity
for leverage, cost of borrowings and the market price ofthe Company's
common stock Cash paid for share rapurchases during fiscal 2013,2012
and 2011, was as follows:

Total Number  Average
ofShares  Price Paid Totat
Repurchased  perShate  investroent
(inmiliions)  (indollars)  {in billions)

ry3t, 2013 113.2 §6715  §$78
5 AeE .

Shase Repurchases

Fiscal year ended Janua
Flseatyearendail-la




Management’s Discussion and Analysis of Financial

Condition and Results of Operations

Capital Resources

Management beliaves cash flows from continuing opesations and
proceeds from the issuance of shartterm borrowings wil be sufficient to
financa seasonal butldups in merchandise Inventories and meet other
cash requirements. if our aperating cash: flows are not sufficient o pay
dividends and to fund aur capital expenditures, we anticipate funding
any shartfaflin these expenditures with a combination of short=term
bertawings and fong-term debt, We plan to refinance existing long-term
clebt obligations as they mature and may desire to obtain additional
long-term financing for other corporate purposes.

s access to the commerciai paper and long-term debt markets has
historicaliy provided us with adequate sources of Higuidity. We anticipate
no difficulty in abtaining finanding from those markets in the future due
to our favorable experiences in the dabt markets in the recent past. Our
abitity to continue to access the commercial paper and long-term debt
rnarkets with favorable interast rates and other terms will depend, 10 4
sigatficant degree, on the ratings assigned by the credit rating agencies
to ot indebtedness continuing to be at or above the level of our current
ratings. At January 31, 2013, the ratings assigned to ol commerciat paper
andl rated sertes of our sutstanding long-term debt were as fallows:

Hating agency Commercial paper  Long-term debit
Standard & Poor’s Al AA
Moody's investors Service P-1 Aaz
Fitch Ratings Fld AA

In the event that the ratings of ourvommerdial paper or any ratéd serles
of our ouzstanding long-term debt issues were fowerad or withdrawn for
any reason or if the ratings assigned o any new issue of our fong-term

dent securities were lower than those nated al:ove, our ability to access
tha debt markets would be adversely affected. tn addition, insuch a case,
our cost of funds for new Issues of commercial paper and long-term debt
i.e, the rate of interest on any such indebedness) would be higher than
our cost of funds had the ratings of those new issues been at or above
the level of the ratings noted above. The rating agency ratings are not
racommendations to buy, sell or hold our comrnercial paper or debt
securities, Each rating may be subject to revision or withdrawal at any
time by the assigning rating organization and should be avaluated
independently of any other rating, Moreover, each cradit rating is
spedific to the security To which it applies,

To manitor our credit rating and our capacity for leng-tarm finanding,
we consider variaus qualitative and quantitative factors. We monitor the
fatio of our debro-total capitalization as support for aur long-term
financing decisions. At January 31, 2013 and 2012, the ratio ofour debt-
to-total capitalization was 41.5% and 42.8%, respectively. For the purpase
of this caleulation, debtis defined as the sum of short-tenm borrowings,
lang-term debt dua within one year, obligations under capital Jeases
due within one year, long-tesm debt and long-term chilgations under
capital leases, Total capitalization is defined as debt plus total Waimart
shareholders' ecuity. The decreas In our debt-to-capital ratio resulted
from our growth in ratained earnings; although we retumed $13.0 billion
1o sharehoiders in the form of dividends and share repurchases, our
retzined earmings grew $4.3 bilkon in fiscal 2013, primarily due o a

$170 biflion increase In consolidated net income atiributable to Walmart,

Contractual Obligations and Other Commercial Commitments

The following table sets forth certaininformation concerning cur obligations and cormmitments ke make contraciual future payments, such as debt

and jease agreements, and certain continger:t comimitmants:

Payments Due During Fiscat Years Ending January 34

2014

{tAmounts inmilliions) Total 7015-2016 2017-2013 Thereafter
Recorded contractual obligations:
Long-term debt® § 43,981 $ 5,587 $ 8315 §2,255 $37824
Short-term borrowings 6,805 6,808 — — —
Capital lease obligations® 6,268 620 1119 939 3,540
Unrecorded contractuat obligations:
Mon-cancelable operating leases 16,803 1,722 3078 2630 4,373
Estirated Interast on long-term debt 31,632 1853 3382 3,107 23,290
Tracle letters of cedit 2,725 2726 4 —_ —
Purchase obligations 4458 3,394 1010 50 4
Total commercial commitments 5112673 522,707 $16,904 $8,081 564,081

{1} “Long-term debr” includes certain denvative folr value adfustments.

() Capital fease obligations” mmmdinreresfrefaiedrecapifaﬂ:?aseauﬁaazrons tharare Nt vt hefarto Note 11 for more information.
2 g g 3

X

itianally, the Cornpany has approximately 416.3 billlon in uncirawn lines of credit and standby letters of credit whict, If drawn upon, would be
included In the liabilitles section of the Company's Consolidated Balance Sheess.

management’s forecasted market rates for our vatiable rate debt.

Estimated Intzrest payments are based on cur principal amounts and expected maturities of all debt outstanding at January 31,2013, and
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