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

For the quarterly period ended: October 4, 2009

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

For the transition period from: _____ to _____

�������

NATIONAL PRESTO INDUSTRIES, INC.

(Exact name of registrant as specified in its charter)
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Wisconsin 1-2451 39-0494170
(State or other jurisdiction

of incorporation or organization)

Commission

file number

(I.R.S. Employer

Identification No.)

3925 North Hastings Way
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Eau Claire, Wisconsin    54703-3703

(Address of principal executive offices)     (Zip Code)

715-839-2121

(Registrant's telephone number, including area code)

�������

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

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

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

Large accelerated filer ¨ Accelerated filer þ Non-accelerated filer ¨ Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  

Yes ¨  No þ

There were 6,856,727 shares of the Issuer's Common Stock outstanding as of November 1, 2009.
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PART I � FINANCIAL INFORMATION

ITEM 1.

FINANCIAL STATEMENTS

NATIONAL PRESTO INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

October 4, 2009 and December 31, 2008

(Unaudited)

(Dollars in thousands)

2009 2008
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 28,971 $ 24,692
Marketable securities 103,488 121,217
Accounts receivable, net 68,246 75,594

Inventories:
Finished goods $ 45,558 $ 30,222
Work in process 37,892 33,976
Raw materials 17,985 101,435 7,522 71,720

Deferred tax assets 4,527 4,539
Other current assets 778 1,754
Total current assets 307,445 299,516

PROPERTY,  PLANT AND
EQUIPMENT 94,721 93,998

Less allowance for depreciation 44,366 50,355 39,266 54,732

GOODWILL 11,485 11,485
OTHER ASSETS � 150
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$ 369,285 $ 365,883

The accompanying notes are an integral part of the financial statements.
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NATIONAL PRESTO INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

October 4, 2009 and December 31, 2008

(Unaudited)

(Dollars in thousands)

2009 2008
LIABILITIES
CURRENT LIABILITIES:
Accounts payable $ 32,207 $ 32,325
Federal and state income taxes 3,825 4,217
Accrued liabilities 15,837 15,347
Total current liabilities 51,869 51,889

DEFERRED INCOME TAXES 3,389 3,389

COMMITMENTS AND
CONTINGENCIES � �

STOCKHOLDERS' EQUITY

Common stock, $1 par value:
Authorized: 12,000,000 shares
Issued: 7,440,518 shares $ 7,441 $ 7,441

Paid-in capital 1,974 1,735
Retained earnings 322,259 319,362
Accumulated other comprehensive income 558 536

332,232 329,074

Treasury stock, at cost 18,205 18,469
Total stockholders' equity 314,027 310,605

$ 369,285 $ 365,883
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The accompanying notes are an integral part of the financial statements.
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NATIONAL PRESTO INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF EARNINGS

Three Months and Nine Months Ended October 4, 2009 and September 28, 2008

(Unaudited)

(In thousands except per share data)

Three Months Ended Nine Months Ended
2009 2008 2009 2008

Net sales $ 116,392 $ 111,973 $ 327,479 $ 299,120
Cost of sales 87,448 93,031 254,513 249,539
Gross profit 28,944 18,942 72,966 49,581
Selling and general expenses 4,400 4,080 13,368 12,317
Operating profit 24,544 14,862 59,598 37,264
Other income 749 966 2,734 3,269
Earnings before provision for
income taxes 25,293 15,828 62,332 40,533
Income tax provision 8,588 5,627 21,427 14,500
Net earnings $ 16,705 $ 10,201 $ 40,905 $ 26,033

Weighted average shares
outstanding:
Basic 6,856 6,846 6,853 6,844
Diluted 6,856 6,846 6,853 6,844

Net earnings per share:
Basic $ 2.44 $ 1.49 $ 5.97 $ 3.80
Diluted $ 2.44 $ 1.49 $ 5.97 $ 3.80
Cash dividends declared and paid
per common share $ � $ � $ 5.55 $ 4.25
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The accompanying notes are an integral part of the financial statements.
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NATIONAL PRESTO INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine Months Ended October 4, 2009 and September 28, 2008

(Unaudited)

(Dollars in thousands)

2009 2008
Cash flows from operating activities:
Net earnings $ 40,905 $ 26,033
Adjustments to reconcile net earnings to net cash provided by
(used in) operating activities:

Provision for depreciation 6,537 6,584
Other 477 832
Changes in:
Accounts receivable 7,348 18,784
Inventories (29,715 ) (20,236 )
Other current assets 976 677
Accounts payable and accrued liabilities 372 (19,224 )
Federal and state income taxes (392 ) (4,424 )
Net cash provided by operating activities 26,508 9,026

Cash flows from investing activities:
Marketable securities purchased (47,246 ) (92,324 )
Marketable securities - maturities and sales 65,232 93,458
Acquisition of property, plant and equipment (2,522 ) (3,664 )
Sale of property, plant and equipment 72 2
Net cash provided by (used in) investing activities 15,536 (2,528 )

Cash flows from financing activities:
Dividends paid (38,008 ) (29,067 )
Other 243

No Prospectus (as
defined in
Directive

Edgar Filing: NATIONAL PRESTO INDUSTRIES INC - Form 10-Q

9



2003/71/EC, as
amended (the
“Prospectus
Directive”)) will be
prepared in
connection with
these notes.
Accordingly, these
notes may not be
offered to the
public in any
member state of
the European
Economic Area
(the “EEA”), and
any purchaser of
these notes who
subsequently sells
any of these notes
in any EEA
member state must
do so only in
accordance with
the requirements
of the Prospectus
Directive, as
implemented in
that member state.

The notes are not
intended to be
offered, sold or
otherwise made
available to, and
should not be
offered, sold or
otherwise made
available to, any
retail investor in
the EEA. For
these purposes, the
expression “offer"
includes the
communication in
any form and by
any means of
sufficient
information on the
terms of the offer
and the notes to be
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offered so as to
enable an investor
to decide to
purchase or
subscribe the
notes, and a “retail
investor” means a
person who is one
(or more) of: (a) a
retail client, as
defined in point
(11) of Article
4(1) of Directive
2014/65/EU, as
amended (“MiFID
II”); or (b) a
customer, within
the meaning of
Insurance
Distribution
Directive
2016/97/EU, as
amended, where
that customer
would not qualify
as a professional
client as defined in
point (10) of
Article 4(1) of
MiFID II; or (c)
not a qualified
investor as defined
in the Prospectus
Directive.
Consequently, no
key information
document required
by Regulation
(EU) No
1286/2014, as
amended (the
“PRIIPs
Regulation”), for
offering or selling

PS-21
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the notes or
otherwise making
them available to
retail investors in
the EEA has been
prepared, and
therefore, offering
or selling the notes
or otherwise
making them
available to any
retail investor in
the EEA may be
unlawful under the
PRIIPs
Regulation.

MLPF&S
Reorganization

As discussed
above under
“Supplemental Plan
of Distribution;
Role of MLPF&S
and Conflicts Of
Interest”, the
current business of
MLPF&S is being
reorganized into
two affiliated
broker-dealers.
Effective on the
Transfer Date,
BofAS will be the
new legal entity
for the
institutional
services that are
now provided by
MLPF&S. As
such, beginning on
the Transfer Date,
the institutional
services currently
being provided by
MLPF&S,
including acting as
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selling agent for
the notes, acting
as calculation
agent for the
notes, acting as
principal or agent
in secondary
market-making
transactions for
the notes,
estimating the
value of the notes
using pricing
models, and
entering into
hedging
arrangements with
respect to the
notes, are
expected to be
provided by
BofAS.
Accordingly,
references to
MLPF&S in this
preliminary
pricing
supplement as
such references
relate to
MLPF&S’s
institutional
services, such as
those described
above, should be
read as references
to BofAS to the
extent these
services are to be
performed on or
after the Transfer
Date.

PS-22
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STRUCTURING
THE NOTES

The notes are our
debt securities, the
return on which is
linked to the
performance of
the Underlyings.
The related
guarantees are
BAC’s obligations.
As is the case for
all of our and
BAC’s respective
debt securities,
including our
market-linked
notes, the
economic terms of
the notes reflect
our and BAC’s
actual or
perceived
creditworthiness at
the time of
pricing. In
addition, because
market-linked
notes result in
increased
operational,
funding and
liability
management costs
to us and BAC,
BAC typically
borrows the funds
under these types
of notes at a rate,
which we refer to
in this pricing
supplement as
BAC’s internal
funding rate, that
is more favorable
to BAC than the
rate that it might
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pay for a
conventional fixed
or floating rate
debt security. This
generally
relatively lower
internal funding
rate, which is
reflected in the
economic terms of
the notes, along
with the fees and
charges associated
with
market-linked
notes, typically
results in the
initial estimated
value of the notes
on the pricing date
being less than
their public
offering price.

In order to meet
our payment
obligations on the
notes, at the time
we issue the notes,
we may choose to
enter into certain
hedging
arrangements
(which may
include call
options, put
options or other
derivatives) with
MLPF&S or one
of our other
affiliates. The
terms of these
hedging
arrangements are
determined based
upon terms
provided by
MLP&S and its
affiliates, and take
into account a
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number of factors,
including our and
BAC’s
creditworthiness,
interest rate
movements, the
volatility of the
Underlyings, the
tenor of the notes
and the hedging
arrangements. The
economic terms of
the notes and their
initial estimated
value depend in
part on the terms
of these hedging
arrangements.

MLPF&S has
advised us that the
hedging
arrangements will
include hedging
related charges,
reflecting the costs
associated with,
and our affiliates’
profit earned from,
these hedging
arrangements.
Since hedging
entails risk and
may be influenced
by unpredictable
market forces,
actual profits or
losses from these
hedging
transactions may
be more or less
than any expected
amounts.

For further
information, see
“Risk Factors”
beginning on page
PS-7 above and
“Supplemental Use
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of Proceeds” on
page PS-16 of
product
supplement
EQUITY-1.

PS-23
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U.S. FEDERAL
INCOME TAX
SUMMARY

The following
summary of the
material U.S.
federal income tax
considerations of
the acquisition,
ownership, and
disposition of the
notes
supplements, and
to the extent
inconsistent
supersedes, the
discussions under
“U.S. Federal
Income Tax
Considerations” in
the accompanying
prospectus and
under “U.S. Federal
Income Tax
Considerations” in
the accompanying
prospectus
supplement and is
not exhaustive of
all possible tax
considerations. In
addition, any
reference to
“Morrison &
Foerster LLP” in
the
aforementioned
tax discussions in
the accompanying
prospectus and
prospectus
supplement should
be read as a
reference to “Sidley
Austin LLP.” This
summary is based
upon the Internal
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Revenue Code of
1986, as amended
(the “Code”),
regulations
promulgated under
the Code by the
U.S. Treasury
Department
(“Treasury”)
(including
proposed and
temporary
regulations),
rulings, current
administrative
interpretations and
official
pronouncements
of the IRS, and
judicial decisions,
all as currently in
effect and all of
which are subject
to differing
interpretations or
to change,
possibly with
retroactive effect.
No assurance can
be given that the
IRS would not
assert, or that a
court would not
sustain, a position
contrary to any of
the tax
consequences
described below.
This summary
does not include
any description of
the tax laws of any
state or local
governments, or of
any foreign
government, that
may be applicable
to a particular
holder.

Edgar Filing: NATIONAL PRESTO INDUSTRIES INC - Form 10-Q

19



Although the
notes are issued by
us, they will be
treated as if they
were issued by
Bank of America
Corporation for
U.S. federal
income tax
purposes.
Accordingly
throughout this tax
discussion,
references to “we,”
“our” or “us” are
generally to Bank
of America
Corporation unless
the context
requires
otherwise.

This summary is
directed solely to
U.S. Holders and
Non-U.S. Holders
that, except as
otherwise
specifically noted,
will purchase the
notes upon
original issuance
and will hold the
notes as capital
assets within the
meaning of
Section 1221 of
the Code, which
generally means
property held for
investment, and
that are not
excluded from the
discussion under
“U.S. Federal
Income Tax
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Considerations” in
the accompanying
prospectus.

You should
consult your own
tax advisor
concerning the
U.S. federal
income tax
consequences to
you of acquiring,
owning, and
disposing of the
notes, as well as
any tax
consequences
arising under the
laws of any state,
local, foreign, or
other tax
jurisdiction and
the possible effects
of changes in U.S.
federal or other
tax laws.

General

Although there is
no statutory,
judicial, or
administrative
authority directly
addressing the
characterization of
the notes, in the
opinion of our
counsel, Sidley
Austin LLP, and
based on certain
factual
representations
received from us,
the notes should
be treated as
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single financial
contracts with
respect to the
Underlyings and
under the terms of
the notes, we and
every investor in
the notes agree, in
the absence of an
administrative
determination or
judicial ruling to
the contrary, to
treat the notes in
accordance with
such
characterization.
This discussion
assumes that the
notes constitute
single financial
contracts with
respect to the
Underlyings for
U.S. federal
income tax
purposes. If the
notes did not
constitute single
financial
contracts, the tax
consequences
described below
would be
materially
different.

This
characterization
of the notes is not
binding on the IRS
or the courts. No
statutory, judicial,
or administrative
authority directly
addresses the
characterization
of the notes or any
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similar
instruments for
U.S. federal
income tax
purposes, and no
ruling is being
requested from the
IRS with respect to
their proper
characterization
and treatment.
Due to the
absence of
authorities on
point, significant
aspects of the U.S.
federal income tax
consequences of
an investment in
the notes are not
certain, and no
assurance can be
given that the IRS
or any court will
agree with the
characterization
and tax treatment
described in this
pricing
supplement.
Accordingly, you
are urged to
consult your tax
advisor regarding
all aspects of the
U.S. federal
income tax
consequences of
an investment in
the notes,
including possible
alternative
characterizations.

Unless otherwise
stated, the
following
discussion is
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based on the
characterization
described above.
The discussion in
this section
assumes that there
is a significant
possibility of a
significant loss of
principal on an
investment in the
notes.

We will not
attempt to
ascertain whether
the issuer of any
component stocks
included in the
Underlyings
would be treated
as a “passive
foreign investment
company” (“PFIC”),
within the
meaning of
Section 1297 of
the Code, or a
United States real
property holding
corporation,
within the
meaning of
Section 897(c) of
the Code. If the
issuer of one or
more stocks
included in an
Underlying were
so treated, certain
adverse U.S.
federal income tax
consequences
could possibly
apply to a holder
of the notes. You

PS-24
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should refer to
information filed
with the SEC by
the issuers of the
component stocks
included in the
Underlyings and
consult your tax
advisor regarding
the possible
consequences to
you, if any, if any
issuer of a
component stock
included in an
Underlying is or
becomes a PFIC
or is or becomes a
United States real
property holding
corporation.

U.S. Holders

Upon receipt of a
cash payment at
maturity or upon a
sale or exchange
of the notes prior
to maturity, a U.S.
Holder generally
will recognize
capital gain or loss
equal to the
difference
between the
amount realized
and the U.S.
Holder’s tax basis
in the notes. A
U.S. Holder’s tax
basis in the notes
will equal the
amount paid by
that holder to
acquire them. This
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capital gain or loss
generally will be
long-term capital
gain or loss if the
U.S. Holder held
the notes for more
than one year. The
deductibility of
capital losses is
subject to
limitations.

Alternative Tax
Treatments. Due
to the absence of
authorities that
directly address
the proper tax
treatment of the
notes, prospective
investors are
urged to consult
their tax advisors
regarding all
possible
alternative tax
treatments of an
investment in the
notes. In
particular, the IRS
could seek to
subject the notes
to the Treasury
regulations
governing
contingent
payment debt
instruments. If the
IRS were
successful in that
regard, the timing
and character of
income on the
notes would be
affected
significantly.
Among other
things, a U.S.
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Holder would be
required to accrue
original issue
discount every
year at a
“comparable yield”
determined at the
time of issuance.
In addition, any
gain realized by a
U.S. Holder at
maturity or upon a
sale or exchange
of the notes
generally would
be treated as
ordinary income,
and any loss
realized at
maturity or upon a
sale or exchange
of the notes
generally would
be treated as
ordinary loss to
the extent of the
U.S. Holder’s prior
accruals of
original issue
discount, and as
capital loss
thereafter.

The IRS released
Notice 2008-2 (the
“Notice”), which
sought comments
from the public on
the taxation of
financial
instruments
currently taxed as
“prepaid forward
contracts.” This
Notice addresses
instruments such
as the notes.
According to the
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Notice, the IRS
and Treasury are
considering
whether a holder
of an instrument
such as the notes
should be required
to accrue ordinary
income on a
current basis,
regardless of
whether any
payments are
made prior to
maturity. It is not
possible to
determine what
guidance the IRS
and Treasury will
ultimately issue, if
any. Any such
future guidance
may affect the
amount, timing
and character of
income, gain, or
loss in respect of
the notes, possibly
with retroactive
effect.

The IRS and
Treasury are also
considering
additional issues,
including whether
additional gain or
loss from such
instruments should
be treated as
ordinary or
capital, whether
foreign holders of
such instruments
should be subject
to withholding tax
on any deemed
income accruals,
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whether Section
1260 of the Code,
concerning certain
“constructive
ownership
transactions,”
generally applies
or should
generally apply to
such instruments,
and whether any
of these
determinations
depend on the
nature of the
underlying asset.

In addition,
proposed Treasury
regulations require
the accrual of
income on a
current basis for
contingent
payments made
under certain
notional principal
contracts. The
preamble to the
regulations states
that the “wait and
see” method of
accounting does
not properly
reflect the
economic accrual
of income on
those contracts,
and requires
current accrual of
income for some
contracts already
in existence.
While the
proposed
regulations do not
apply to prepaid
forward contracts,
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the preamble to
the proposed
regulations
expresses the view
that similar timing
issues exist in the
case of prepaid
forward contracts.
If the IRS or
Treasury publishes
future guidance
requiring current
economic accrual
for contingent
payments on
prepaid forward
contracts, it is
possible that you
could be required
to accrue income
over the term of
the notes.

Because of the
absence of
authority
regarding the
appropriate tax
characterization of
the notes, it is also
possible that the
IRS could seek to
characterize the
notes in a manner
that results in tax
consequences that
are different from
those described
above. For
example, the IRS
could possibly
assert that any
gain or loss that a
holder may
recognize at
maturity or upon
the sale or
exchange of the
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notes should be
treated as ordinary
gain or loss.

Because the
Underlyings are
indices that
periodically
rebalance, it is
possible that the
notes could be
treated as a series
of single financial
contracts, each of
which matures on
the next
rebalancing date.
If the notes were
properly
characterized in
such a manner, a
U.S. Holder would
be treated as
disposing of the
notes on each
rebalancing date
in return for new
notes that mature
on the next
rebalancing date,
and a U.S. Holder
would accordingly
likely recognize
capital gain or loss
on each
rebalancing date
equal to the
difference
between the
holder’s tax basis
in the notes
(which would be
adjusted to take
into account any
prior recognition
of gain or loss)
and the fair market
value of the notes
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on such date.

PS-25
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Non-U.S. Holders

Except as
discussed below, a
Non-U.S. Holder
generally will not
be subject to U.S.
federal income or
withholding tax
for amounts paid
in respect of the
notes provided
that the Non-U.S.
Holder complies
with applicable
certification
requirements and
that the payment is
not effectively
connected with the
conduct by the
Non-U.S. Holder
of a U.S. trade or
business.
Notwithstanding
the foregoing, gain
from the sale or
exchange of the
notes or their
settlement at
maturity may be
subject to U.S.
federal income tax
if that Non-U.S.
Holder is a
non-resident alien
individual and is
present in the U.S.
for 183 days or
more during the
taxable year of the
sale, exchange, or
settlement and
certain other
conditions are
satisfied.
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If a Non-U.S.
Holder of the
notes is engaged
in the conduct of a
trade or business
within the U.S.
and if gain
realized on the
settlement at
maturity, or upon
sale or exchange
of the notes, is
effectively
connected with the
conduct of such
trade or business
(and, if certain tax
treaties apply, is
attributable to a
permanent
establishment
maintained by the
Non-U.S. Holder
in the U.S.), the
Non-U.S. Holder,
although exempt
from U.S. federal
withholding tax,
generally will be
subject to U.S.
federal income tax
on such gain on a
net income basis
in the same
manner as if it
were a U.S.
Holder. Such
Non-U.S. Holders
should read the
material under the
heading “—U.S.
Holders,” for a
description of the
U.S. federal
income tax
consequences of
acquiring, owning,
and disposing of
the notes. In
addition, if such

Edgar Filing: NATIONAL PRESTO INDUSTRIES INC - Form 10-Q

34



Non-U.S. Holder
is a foreign
corporation, it
may also be
subject to a branch
profits tax equal to
30% (or such
lower rate
provided by any
applicable tax
treaty) of a portion
of its earnings and
profits for the
taxable year that
are effectively
connected with its
conduct of a trade
or business in the
U.S., subject to
certain
adjustments.

A “dividend
equivalent”
payment is treated
as a dividend from
sources within the
United States and
such payments
generally would
be subject to a
30% U.S.
withholding tax if
paid to a Non-U.S.
Holder. Under
Treasury
regulations,
payments
(including deemed
payments) with
respect to
equity-linked
instruments (“ELIs”)
that are “specified
ELIs” may be
treated as dividend
equivalents if such
specified ELIs
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reference an
interest in an
“underlying
security,” which is
generally any
interest in an
entity taxable as a
corporation for
U.S. federal
income tax
purposes, if a
payment with
respect to such
interest could give
rise to a U.S.
source dividend.
However, IRS
guidance provides
that withholding
on dividend
equivalent
payments will not
apply to specified
ELIs that are not
delta-one
instruments and
that are issued
before January 1,
2021. Based on
our determination
that the notes are
not delta-one
instruments,
Non-U.S. Holders
should not be
subject to
withholding on
dividend
equivalent
payments, if any,
under the notes.
However, it is
possible that the
notes could be
treated as deemed
reissued for U.S.
federal income tax
purposes upon the
occurrence of
certain events
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affecting the
Underlyings or the
notes, and
following such
occurrence the
notes could be
treated as subject
to withholding on
dividend
equivalent
payments.
Non-U.S. Holders
that enter, or have
entered, into other
transactions in
respect of the
Underlyings or the
notes should
consult their tax
advisors as to the
application of the
dividend
equivalent
withholding tax in
the context of the
notes and their
other transactions.
If any payments
are treated as
dividend
equivalents
subject to
withholding, we
(or the applicable
paying agent)
would be entitled
to withhold taxes
without being
required to pay
any additional
amounts with
respect to amounts
so withheld.

As discussed
above, alternative
characterizations
of the notes for
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U.S. federal
income tax
purposes are
possible. Should
an alternative
characterization,
by reason of
change or
clarification of the
law, by regulation
or otherwise,
cause payments as
to the notes to
become subject to
withholding tax,
tax will be
withheld at the
applicable
statutory rate. As
discussed above,
the IRS has
indicated in the
Notice that it is
considering
whether income in
respect of
instruments such
as the notes should
be subject to
withholding tax.
Prospective
Non-U.S. Holders
should consult
their own tax
advisors regarding
the tax
consequences of
such alternative
characterizations.

U.S. Federal
Estate Tax. Under
current law, while
the matter is not
entirely clear,
individual
Non-U.S. Holders,
and entities whose
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property is
potentially
includible in those
individuals’ gross
estates for U.S.
federal estate tax
purposes (for
example, a trust
funded by such an
individual and
with respect to
which the
individual has
retained certain
interests or
powers), should
note that, absent
an applicable
treaty benefit, a
note is likely to be
treated as U.S.
situs property,
subject to U.S.
federal estate tax.
These individuals
and entities should
consult their own
tax advisors
regarding the U.S.
federal estate tax
consequences of
investing in a
note.

PS-26
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Backup
Withholding and
Information
Reporting

Please see the
discussion under
“U.S. Federal
Income Tax
Considerations —
Taxation of Debt
Securities — Backup
Withholding and
Information
Reporting” in the
accompanying
prospectus for a
description of the
applicability of the
backup
withholding and
information
reporting rules to
payments made on
the notes.

Foreign Account
Tax Compliance
Act (“FATCA”)

The discussion in
the accompanying
prospectus under
“U.S. Federal
Income Tax
Considerations –
Foreign Account
Tax Compliance
Act” is hereby
modified to reflect
regulations
proposed by
Treasury
indicating its
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intent to eliminate
the requirements
under FATCA of
withholding on
gross proceeds
from the sale,
exchange,
maturity or other
disposition of
relevant financial
instruments.
Treasury has
indicated that
taxpayers may
rely on these
proposed
regulations
pending their
finalization.

PS-27
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