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(State or other jurisdiction

of incorporation or organization)

(I.R.S. Employer
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4900 N. Scottsdale Road, Suite 2000

Scottsdale, AZ 85251

(480) 840-8100

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
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Darrell C. Sherman, Esq.

Vice President and General Counsel
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Scottsdale, AZ 85251

(480) 840-8100

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

John C. Kennedy, Esq.

Lawrence G. Wee, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019-6064

(212) 373-3000
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.
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If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are being offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

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

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount

to be Registered(1)

Proposed

Maximum

Offering Price

per Unit

Proposed

Maximum

Aggregate

Offering Price(2)(3)

Amount of

Registration Fee(2)
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Primary Offering:
Senior Debt Securities and
Subordinated Debt Securities
(collectively, �Debt Securities�)(4)
Preferred Stock(5)
Class A common stock, par value
$0.00001 per share(6)
Depositary Shares
Warrants(7)
Purchase Contracts(8)
Units(9)
Total Primary Offering $1,000,000,000 $116,200
Secondary Offering:
Class A common stock, par value
$0.00001 per share(6) 604,449 $18.61 $11,248,796 $1,307
Total: 604,449 $117,507

(1) With regard to the securities included in the primary offering made hereby, the amount to be registered is not
specified as to each class of securities to be registered pursuant to General Instruction II.D and an indeterminate
aggregate initial offering price or number of securities of the Company is being registered as may from time to
time be issued at currently indeterminable prices up to a proposed maximum aggregate offering price of
$1,000,000,000. Securities registered hereunder may be sold separately or together with other securities
registered hereunder. With regard to the shares of Class A common stock included in the secondary offering
made hereby, pursuant to Rule 416 under the Securities Act, this Registration Statement shall be deemed to cover
an indeterminate number of additional securities to be offered as a result of stock splits, stock dividends or similar
transactions.

(2) With regard to the securities included in the primary offering made hereby, the proposed maximum offering price
per security will be determined from time to time by the registrant in connection with the issuance of the
securities registered by this Registration Statement. Prices, when determined, may be in U.S. dollars or the
equivalent thereof in one or more foreign currencies, foreign currency units or composite currencies. If any Debt
Securities or shares of preferred stock are issued at an original issue discount, then the amount registered will
include the principal or liquidation amount of such securities measured by the initial offering price thereof. With
regard to 604,449 shares of Class A common stock to be offered for resale by the selling
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stockholder, the proposed maximum offering price per unit, proposed maximum aggregate offering price and the
registration fee were computed based upon $18.61, the average of the high and low sale prices reported for the
common stock of the Company on February 23, 2015 as reported by the New York Stock Exchange (�NYSE�),
pursuant to Rule 457(c) under the Securities Act.

(3) With regard to the securities included in the primary offering made hereby, estimated solely for purposes of
calculating the registration fee pursuant to Rule 457(o) under the Securities Act.

(4) Including an indeterminate number of Debt Securities as may from time to time be issued upon conversion or
exchange of any securities registered under this registration statement or upon settlement of purchase contracts.

(5) Including an indeterminate number of shares of preferred stock as may from time to time be issued upon
conversion or exchange of any securities registered under this registration statement or upon settlement of
purchase contracts.

(6) Including an indeterminate number of shares of Class A common stock as may from time to time be issued upon
conversion or exchange of any securities registered under this registration statement or upon settlement of
purchase contracts.

(7) The warrants covered by this registration statement may be Class A common stock warrants, preferred stock
warrants, or debt securities warrants.

(8) The purchase contracts covered by this registration statement include the rights to purchase any securities under
this registration statement.

(9) Each unit will be issued under a unit agreement or an indenture and will represent an interest in two or more
securities registered hereby, including shares of Class A common stock, preferred stock, debt securities or
warrants, which may or may not be separable from one another.
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EXPLANATORY NOTE

This Post�Effective Amendment No. 1 (the �Post�Effective Amendment�) to the Registration Statement on Form S�3
(Registration No. 333�198491) of Taylor Morrison Home Corporation (�TMHC�) is being filed because TMHC expects
that it will no longer be a well�known seasoned issuer (as such term is defined in Rule 405 under the Securities Act of
1933, as amended) upon the filing of its Annual Report on Form 10�K for the year ended December 31, 2014, because
the worldwide market value of its outstanding common stock held by non�affiliates is expected to be less than $700
million during the 60�day period preceding the date of such filing. Accordingly, TMHC is filing this Post�Effective
Amendment for the purpose of including disclosure required for a registrant other than a well�known seasoned issuer,
registering a specific amount of securities and paying the associated filing fee.
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PROSPECTUS

Debt Securities

Preferred Stock

Class A Common Stock

Depositary Shares

Warrants

Purchase Contracts

Units

This prospectus contains a general description of the securities that we may offer for sale with an aggregate initial
offering price of up to $1,000,000,000 (or the equivalent in foreign currencies), and the selling stockholder named in
this prospectus may offer for sale, from time to time in one or more offerings, up to an aggregate of 604,449 shares of
our Class A common stock. The specific terms of the securities will be contained in one or more supplements to this
prospectus. Read this prospectus and any supplement carefully before you invest.

The securities may be issued by Taylor Morrison Home Corporation. In addition, the selling stockholder named herein
may offer, from time to time and in one or more offerings, shares of Class A common stock.

The Class A common stock of Taylor Morrison Home Corporation is listed on the New York Stock Exchange under
the trading symbol �TMHC.�

Investing in our securities involves risks that are referenced under the caption �Risk Factors� on page 7 of this
prospectus. You should carefully review the risks and uncertainties described under the heading �Risk Factors�
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar headings
in the other documents that are incorporated by reference in this prospectus.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
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OFFENSE.

The date of this prospectus is February 27, 2015.
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ABOUT THIS PROSPECTUS

To understand the terms of the securities offered by this prospectus, you should carefully read this prospectus and any
applicable prospectus supplement. You should also read the documents referred to under the heading �Where You Can
Find More Information� for information on Taylor Morrison Home Corporation and its financial statements. Certain
capitalized terms used in this prospectus are defined elsewhere in this prospectus.

This prospectus is part of a registration statement on Form S-3 that Taylor Morrison Home Corporation, a Delaware
corporation, which is also referred to as �TMHC,� �the Company,� �our company,� �we,� �us� and �our,� has filed with the U.S.
Securities and Exchange Commission, or the SEC, using a �shelf� registration procedure. Under this procedure, Taylor
Morrison Home Corporation may offer and sell from time to time, any of the following, with an aggregate initial
offering price of up to $1,000,000,000 (or the equivalent in foreign currencies), in one or more series, which we refer
to in this prospectus as the �securities�:

� debt securities,

� preferred stock,

� Class A common stock,

� depositary shares,

� warrants,

� purchase contracts, and

� units.
In addition, under this procedure the selling stockholder named herein may offer and sell, from time to time in one or
more offerings, up to an aggregate of 604,449 shares of our Class A common stock.

The securities may be sold for U.S. dollars, foreign-denominated currency or currency units. Amounts payable with
respect to any securities may be payable in U.S. dollars or foreign-denominated currency or currency units as
specified in the applicable prospectus supplement.

This prospectus provides you with a general description of the securities we may offer. Each time we offer securities
or the selling stockholder offers and sells shares of Class A common stock, we will provide you with a prospectus
supplement that will describe the specific amounts, prices and terms of the securities being offered. The prospectus
supplement may also add, update or change information contained or incorporated by reference in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely
on the information in the prospectus supplement.
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The prospectus supplement may also contain information about any material U.S. Federal income tax considerations
relating to the securities covered by the prospectus supplement.

We and the selling stockholder may sell securities to underwriters who will sell the securities to the public on terms
fixed at the time of sale. In addition, the securities may be sold by us or the selling stockholder directly or through
dealers or agents designated from time to time, which agents may be affiliates of ours. If we or the selling stockholder,
directly or through agents, solicit offers to purchase the securities, we, the selling stockholder and our and its agents
reserve the sole right to accept and to reject, in whole or in part, any offer.

The prospectus supplement will also contain, with respect to the securities being sold, the names of any underwriters,
dealers or agents, together with the terms of the offering, the compensation of any underwriters, dealers or agents and
the net proceeds to us or the selling stockholder, as applicable.

1
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Any underwriters, dealers or agents participating in the offering may be deemed �underwriters� within the meaning of
the Securities Act of 1933, as amended, which we refer to in this prospectus as the �Securities Act.�

WHERE YOU CAN FIND MORE INFORMATION

TMHC files annual, quarterly and current reports, proxy statements and other information with the SEC. You may
obtain such SEC filings from the SEC�s website at http://www.sec.gov. You can also read and copy these materials at
the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain further information
about the operation of the SEC�s public reference room by calling the SEC at 1-800-SEC-0330. You can also obtain
information about TMHC at the offices of the New York Stock Exchange.

As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration
statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the registration
statement, exhibits and schedules for more information about us and the securities. The registration statement, exhibits
and schedules are available through the SEC�s website or at its public reference room.

INCORPORATION BY REFERENCE

In this prospectus, we �incorporate by reference� certain information that we file with the SEC, which means that we
can disclose important information to you by referring you to that information. The information we incorporate by
reference is an important part of this prospectus, and later information that we file with the SEC will automatically
update and supersede this information. The following documents have been filed by us with the SEC and are
incorporated by reference into this prospectus:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on
February 24, 2014;

� Portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 14, 2014 that are
incorporated by reference into Part III of our Annual Report on Form 10-K for the fiscal year ended December
31, 2013;

� Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on May 7,
2014, for the quarter ended June 30, 2014, filed with the SEC on August 5, 2014 and for the quarter ended
September 30, 2014, filed with the SEC on November 5, 2014;

� Our Current Reports on Form 8-K, filed with the SEC on January 17, 2014, February 28, 2014, March 7, 2014,
May 30, 2014, September 5, 2014, December 16, 2014, January 27, 2015 and February 3, 2015; and

� The description of our Class A common stock contained in our Registration Statement on Form 8-A, filed
April 10, 2013, and any amendments or reports filed for the purpose of updating that description.

All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under
applicable SEC rules rather than filed) under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
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1934, as amended (the �Exchange Act�) from the date of this prospectus until the completion of the offering under this
prospectus shall be deemed to be incorporated in this prospectus by reference. The information contained on or
accessible through our website (http://www.taylormorrison.com) is not incorporated into this prospectus.

You may request a copy of these filings, other than an exhibit to these filings unless we have specifically included or
incorporated that exhibit by reference into the filing, from the SEC as described under �Where You Can Find More
Information� or, at no cost, by writing or telephoning TMHC at the following address:

Taylor Morrison Home Corporation

Attn: Darrell C. Sherman, Esq.

Vice President and General Counsel

4900 N. Scottsdale Road, Suite 2000

Scottsdale, AZ 85251

Telephone: (480) 840-8100

2
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You should rely only on the information contained or incorporated by reference in this prospectus, the prospectus
supplement, any free writing prospectus that we authorize and any pricing supplement. We have not authorized any
person, including any salesman or broker, to provide information other than that provided in this prospectus, any
applicable prospectus supplement, any free writing prospectus that we authorize or any pricing supplement. We have
not authorized anyone to provide you with different information. We do not take responsibility for, and can provide no
assurance as to the reliability of, any information that others may give you. We are not making an offer of the
securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus, any applicable prospectus supplement, any free writing prospectus that we authorize and any pricing
supplement or any document incorporated by reference is accurate as of any date other than the date of the applicable
document.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in
this prospectus, any prospectus supplement, or any other subsequently filed document that is deemed to be
incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

Certain information included in this prospectus or in other materials we have filed or will file with the SEC (as well as
information included in oral statements or other written statements made or to be made by us) includes
forward-looking statements, which involve risks and uncertainties. These forward looking statements can be identified
by the use of forward-looking terminology, including the terms �believes,� �estimates,� �plans,� �projects,� �anticipates,�
�expects,� �intends,� �may,� �can,� �could,� �might,� �will� or �should� or, in each case, their negative, or other variations or
comparable terminology. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this prospectus and include statements regarding our intentions, beliefs or
current expectations concerning, among other things, our results of operations, financial condition, liquidity,
prospects, growth, strategies, the industry in which we operate and potential acquisitions. We derive many of our
forward-looking statements from our operating budgets and forecasts, which are based upon many detailed
assumptions. While we believe that our assumptions are reasonable, we caution that it is very difficult to predict the
impact of known factors, and, of course, it is impossible for us to anticipate all factors that could affect our actual
results. All forward-looking statements are based upon information available to us on the date of this prospectus.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend
on circumstances that may or may not occur in the future. We caution you that forward-looking statements are not
guarantees of future performance and that our actual results of operations, financial condition and liquidity, and the
development of the industry in which we operate may differ materially from those made in or suggested by the
forward-looking statements contained in this prospectus. In addition, even if our results of operations, financial
condition and liquidity and the development of the industry in which we operate are consistent with the forward
looking statements contained in this prospectus, those results or developments may not be indicative of results or
developments in subsequent periods. Important factors that could cause our results to vary from expectations include,
but are not limited to:

� cyclicality in our business and adverse changes in general economic or business conditions outside of our
control;
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� an economic downturn in the U.S. or a significant decline in the market for new single-family homes or
condominiums;

� an inability on our part to obtain performance bonds or letters of credit necessary to carry on our operations;

� higher cancellation rates of agreements of sale pertaining to our homes;

� competition in the homebuilding and mortgage services industries;

3
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� constriction of the credit markets and the resulting inability of our customers to secure financing to purchase
our homes;

� an increase in unemployment;

� increases in taxes or government fees that increase the cost of home ownership;

� our inability to pass along the effects of inflation or increased costs to our customers;

� fluctuations in our operating results due to the seasonal nature of our business;

� negative publicity;

� an unexpected increase in home warranty or construction defect claims;

� various liability issues related to our reliance on contractors;

� failure to manage land acquisition, inventory, and development and construction processes;

� changes in the availability of suitable land on which to build;

� declines in the market value of our land and inventory;

� shortages in labor supply, increased labor costs or labor disruptions;

� the failure to recruit, retain and develop highly skilled, competent personnel and subcontractors;

� the effects of government regulation or legal challenges on our development and other activities;

� changes in governmental regulation and other risks associated with acting as a mortgage lender;

� the loss of any of our important commercial relationships;
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� an inability to use certain deferred tax assets;

� shortages in raw materials and building supply and price fluctuations;

� the concentration of our operations in California, Colorado, Arizona, Texas and Florida, and the effect of
potential adverse weather conditions and other potential regional challenges;

� changes to the population growth rates in our markets;

� risks related to conducting business through joint ventures;

� information technology failures and data security breaches;

� costs associated with the future growth or expansion of our operations or acquisitions or disposals of our
divisions;

� U.S. defined benefit pension schemes, which may require increased contributions;

� a major health and safety incident;

� potential environmental risks and liabilities associated with the ownership, leasing or occupation of land;

� potential claims for damages as a result of hazardous materials;

� uninsured losses or losses in excess of insurance limits;

� existing or future litigation, arbitration or other claims;

� poor relations with the residents of our communities;

� an inability to attract or retain certain members of our management or key personnel;

� utility and resource shortages or rate fluctuations;

4
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� any future inability on our part to secure the capital required to fund our business;

� issues relating to our substantial debt;

� an inability to pursue certain business strategies because of restrictive covenants in the agreements governing
our indebtedness; and

� other risks and uncertainties inherent in our business.
We caution you that the foregoing list of important factors may not contain all of the material factors that are
important to you. For additional information about factors that could cause actual results to differ materially from
those described in the forward-looking statements, please see the documents that we have filed with the SEC,
including quarterly reports on Form 10-Q, our most recent annual report on Form 10-K, current reports on Form 8-K
and proxy statements.

We undertake no obligation, and do not expect, to publicly update or publicly revise any forward-looking statement,
whether as a result of new information, future events or otherwise, except as required by law. All subsequent written
and oral forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in
their entirety by the cautionary statements referred to above and contained elsewhere in this prospectus.

5
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THE COMPANY

During 2014, we were one of the largest public homebuilders in North America, with communities located in the
United States and Canada. In December 2014, we announced the strategic decision to sell our Canadian business and
fully focus on our U.S. operations. We are now, and will continue to be, a leading public homebuilder in the United
States. We are a real estate developer, with a portfolio of lifestyle and master-planned communities. We provide a
diverse assortment of homes across a wide range of price points in order to appeal to a broad spectrum of customers.
Our primary focus is on move-up buyers in traditionally high growth markets, where we design, build and sell
single-family detached and attached homes. Our legacy of over 100 years of homebuilding experience drives our
commitment to quality in every community we develop and every home we build. We operate under the Taylor
Morrison and Darling Homes brand names in the United States. We also provide financial services to customers
through our wholly owned mortgage subsidiary, Taylor Morrison Home Funding, LLC.

For a description of our business, financial condition, results of operations and other important information regarding
us, see our filings with the SEC incorporated by reference in this prospectus. For instructions on how to find copies of
the filings incorporated by reference in this prospectus, see �Where You Can Find More Information.�

Our principal executive office is located at 4900 N. Scottsdale Road, Suite 2000, Scottsdale, Arizona 85251,
Telephone (480) 840-8100.

6

Edgar Filing: Taylor Morrison Home Corp - Form POSASR

Table of Contents 20



Table of Contents

RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference in the applicable prospectus supplement, together with all the other information contained in any applicable
prospectus supplement or incorporated by reference in this prospectus and the applicable prospectus supplement. You
should also consider the risks, uncertainties and assumptions discussed under the caption �Risk Factors� included in the
Form 10-K for the year ended December 31, 2013, which are incorporated by reference in this prospectus, and which
may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future.

7
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED

FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The ratio of earnings to fixed charges for TMHC is set forth below for the periods indicated. For periods in which
earnings before fixed charges were insufficient to cover fixed charges, the dollar amount of coverage deficiency (in
millions), instead of the ratio, is disclosed.

For purposes of computing the ratio of earnings to fixed charges, earnings available for fixed charges were calculated
by adding (deducting):

(i) Income (loss) from continuing operations before income taxes and minority interest,

(ii) (Income) from equity method investees,

(iii) (Income) loss attributable to non-controlling interests � joint ventures,

(iv) (Income) from non-controlling interests � Principal Equityholders,

(v) Fixed charges;

(vi) Amortization of capitalized interest;

(vii) Distributed income of equity method investees;

(viii)(Interest capitalized).

Taylor Morrison
Home

Corporation Combined(1) Predecessor
Nine Months

Ended
September 30, Year Ended December 31,

2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges (deficiency in the
coverage of fixed charges by earnings (losses) before
fixed charges)(2) 2.0x 1.2x 3.4x 2.6x 2.0x ($ 42.2) 
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(1) Amounts are arithmetically combined as a portion of the year was our predecessor and the other portion of the
year was TMHC.

(2) Ratio of earnings to fixed changes does not reflect any adjustments with respect to the disposition of our
Canadian operations, which occurred following September 30, 2014.

We did not have any preferred stock outstanding for the periods presented, and therefore the ratios of earnings to
combined fixed charges and preferred stock dividends would be the same as the ratios of earnings to fixed charges
presented above.

8
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USE OF PROCEEDS

We will use the net proceeds we receive from the sale of the securities offered by us for general corporate purposes,
unless we specify otherwise in the applicable prospectus supplement. General corporate purposes may include
additions to working capital, capital expenditures, repayment of debt, the financing of possible acquisitions and
investments or stock repurchases.

We will not receive any proceeds from the resale of our Class A common stock by the selling stockholder.

9
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SELLING STOCKHOLDER

The selling stockholder named in the table below may from time to time offer and sell pursuant to this prospectus and
any applicable prospectus supplement up to 604,449 shares of our Class A common stock. When we refer to the
�selling stockholder� in this prospectus, we mean the person listed in the table below, as well as its transferees, pledgees
or donees or its successors. The selling stockholder may sell all, a portion or none of its shares at any time. The
information regarding shares beneficially owned after the offering assumes the sale of all shares offered by the selling
stockholder.

The number of shares of Class A common stock and percentage of voting power included in the table below assumes
the exchange of all outstanding limited partnership units (the �New TMM Units�) of TMM Holdings II Limited
Partnership and an equal number of shares of Class B common stock held by the selling stockholder for shares of
Class A common stock. Subject to the assumption in the preceding sentence, the amounts and percentages of Class A
common stock beneficially owned are reported on the basis of the regulations of the SEC governing the determination
of beneficial ownership of securities. Under these rules, a person is deemed to be a beneficial owner of a security if
that person has or shares voting power, which includes the power to vote or to direct the voting of such security, or
investment power, which includes the power to dispose of or to direct the disposition of such security. Under these
rules, more than one person may be deemed to be a beneficial owner of the same securities. Except as otherwise
indicated, the persons named below have sole voting and investment power, or share voting and investment power,
with respect to the beneficially owned shares listed below.

Except as set forth in the footnotes below, the percentages included in the following table are based on 33,071,755
shares of Class A common stock and 89,200,063 New TMM Units and shares of Class B common stock outstanding
as of February 27, 2015:

Shares of
Class A

Common Stock
Beneficially
Owned Before

the
Offering

Maximum
Number

of
Shares of
Class A
Common
Stock that
May be
Sold

Hereunder

Shares of
Class A
Common
Stock

Beneficially
Owned
After
the

Offering
Name of Beneficial Owner Shares % Shares %
JHI Holding Limited Partnership, L.P.(1)(2) 604,449 0.5% 604,449 �  �  

(1) JHI Holding Limited Partnership, L.P., which we refer to as JHI, holds New TMM Units and an equal number of
shares of Class B common stock. JHI has the right at any time to exchange its New TMM units (and a
corresponding number of shares of Class B common stock) for shares of Class A common stock on a one-for-one
basis. See �Description of the Capital Stock � Capital Stock � Common Stock�.

(2) 604,449 New TMM Units and an equal amount of shares of Class B common stock directly are held by JHI. JSH
Investment Corporation is the sole limited partner of JHI and JHI Advisory Ltd. is the general partner of JHI. JH
Investments Inc. is the sole shareholder of JHI Advisory Ltd. Joe S. Houssian is the sole shareholder of JH
Investments Inc. and the sole director of JHI Advisory Ltd., JSH Investment Corporation and JH Investments Inc.
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and may therefore be deemed to beneficially own the New TMM Units and shares of Class B common stock held
by JHI. The address for all entities and individuals described in this footnote is 3260 � 666 Burrard Street,
Vancouver, British Columbia V6C 2X8. Because JHI, OCM TMM Holdings II, L.P., which we refer to as the
Oaktree holding vehicle, and TPG TMM Holdings II, L.P., which we refer to as the TPG holding vehicle, are
parties to the stockholder agreement, JHI may be deemed to be members of a group with the Oaktree holding
vehicle and the TPG holding vehicle. As a result, JHI might be deemed to beneficially own 87,795,695 shares of
Class A common stock, or 72%. If JHI exchanges its New TMM Units along with a corresponding number of
shares of Class B common stock for shares of Class A common stock, but no other New TMM Units and shares
of Class B common stock are exchanged, then JHI would beneficially own 2% of the outstanding shares of
Class A common stock currently outstanding, and none of the outstanding shares of Class A common stock
following this offering. JHI expressly disclaims beneficial ownership of all the New TMM Units and shares of
Class A and Class B common stock except to the extent of its pecuniary interest in those shares directly held by
it. See �Description of Capital Stock � Capital Stock � Common Stock.�

10
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DESCRIPTION OF THE DEBT SECURITIES

General

The following description of the terms of our senior debt securities and subordinated debt securities (together, the �debt
securities�) sets forth certain general terms and provisions of the debt securities to which any prospectus supplement
may relate. Unless otherwise noted, the general terms and provisions of our debt securities discussed below apply to
both our senior debt securities and our subordinated debt securities. The particular terms of any debt securities and the
extent, if any, to which such general provisions will not apply to such debt securities will be described in the
prospectus supplement relating to such debt securities.

Our debt securities may be issued from time to time in one or more series. The senior debt securities will be issued
from time to time in series under an indenture to be entered into by us and US Bank National Association, as Senior
Indenture Trustee (as amended or supplemented from time to time, the �senior indenture�). The subordinated debt
securities will be issued from time to time under a subordinated indenture to be entered into by us and US Bank
National Association, as Subordinated Indenture Trustee (the �subordinated indenture� and, together with the senior
indenture, the �indentures�). The Senior Indenture Trustee and the Subordinated Indenture Trustee are both referred to,
individually, as the �Trustee.� The senior debt securities will constitute our unsecured and unsubordinated obligations
and the subordinated debt securities will constitute our unsecured and subordinated obligations. A detailed description
of the subordination provisions is provided below under the caption �Ranking and Subordination � Subordination.� In
general, however, if we declare bankruptcy, holders of the senior debt securities will be paid in full before the holders
of subordinated debt securities will receive anything.

The statements set forth below are brief summaries of certain provisions contained in the indentures, which summaries
do not purport to be complete and are qualified in their entirety by reference to the indentures, each of which is
incorporated by reference as an exhibit or filed as an exhibit to the registration statement of which this prospectus
forms a part. Terms used herein that are otherwise not defined shall have the meanings given to them in the
indentures. Such defined terms shall be incorporated herein by reference.

The indentures do not limit the amount of debt securities that may be issued under the applicable indenture and debt
securities may be issued under the applicable indenture up to the aggregate principal amount which may be authorized
from time to time by us. Any such limit applicable to a particular series will be specified in the prospectus supplement
relating to that series.

The applicable prospectus supplement will disclose the terms of each series of debt securities in respect to which such
prospectus is being delivered, including the following:

� the designation and issue date of the debt securities;

� the date or dates on which the principal of the debt securities is payable;

� the rate or rates (or manner of calculation thereof), if any, per annum at which the debt securities will bear
interest;
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� the date or dates, if any, from which interest will accrue and the interest payment date or dates for the debt
securities;

� any limit upon the aggregate principal amount of the debt securities which may be authenticated and delivered
under the applicable indenture;

� the period or periods within which, the redemption price or prices or the repayment price or prices, as the case
may be, at which and the terms and conditions upon which the debt securities may be redeemed at the
Company�s option or the option of the holder of such debt securities (a �Holder�);

11
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� the obligation, if any, of the Company to purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a Holder of such debt securities and the period or periods within which, the price
or prices at which and the terms and conditions upon which such debt securities will be purchased, in whole or
in part, pursuant to such obligation;

� if other than denominations of $2,000 and integral multiples of $1,000 in excess thereof, the denominations in
which the debt securities will be issuable;

� provisions, if any, with regard to the conversion or exchange of the debt securities, at the option of the Holders
of such debt securities or the Company, as the case may be, for or into new securities of a different series, the
Company�s Class A common stock or other securities and, if such debt securities are convertible into the
Company�s Class A common stock or other Marketable Securities (as defined in the indentures), the conversion
price;

� if other than U.S. dollars, the currency or currencies or units based on or related to currencies in which the debt
securities will be denominated and in which payments of principal of, and any premium and interest on, such
debt securities shall or may be payable;

� if the principal of (and premium, if any) or interest, if any, on the debt securities are to be payable, at the
election of the Company or a Holder of such debt securities, in a currency (including a composite currency)
other than that in which such debt securities are stated to be payable, the period or periods within which, and
the terms and conditions upon which, such election may be made;

� if the amount of payments of principal of (and premium, if any) or interest, if any, on the debt securities may
be determined with reference to an index based on a currency (including a composite currency) other than that
in which such debt securities are stated to be payable, the manner in which such amounts shall be determined;

� provisions, if any, related to the exchange of the debt securities, at the option of the Holders of such debt
securities, for other securities of the same series of the same aggregate principal amount or of a different
authorized series or different authorized denomination or denominations, or both;

� the portion of the principal amount of the debt securities, if other than the principal amount thereof,
which shall be payable upon declaration of acceleration of the maturity thereof as more fully
described under the section �� Events of Default, Notice and Waiver� below;

� whether the debt securities will be issued in the form of global securities and, if so, the identity of the
depositary with respect to such global securities;

�
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with respect to subordinated debt securities only, the amendment or modification of the subordination
provisions in the subordinated indenture with respect to the debt securities; and

� any other specific terms.
We may issue debt securities of any series at various times and we may reopen any series for further issuances from
time to time without notice to existing Holders of securities of that series.

Some of the debt securities may be issued as original issue discount debt securities. Original issue discount debt
securities bear no interest or bear interest at below-market rates. These are sold at a discount below their stated
principal amount. If we issue these securities, the prospectus supplement will describe any special tax, accounting or
other information which we think is important. We encourage you to consult with your own competent tax and
financial advisors on these important matters.

12
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Unless we specify otherwise in the applicable prospectus supplement, the covenants contained in the indentures will
not provide special protection to Holders of debt securities if we enter into a highly leveraged transaction,
recapitalization or restructuring.

Unless otherwise set forth in the prospectus supplement, interest on outstanding debt securities will be paid to Holders
of record on the date that is 15 days prior to the date such interest is to be paid, or, if not a business day, the next
preceding business day. Unless otherwise specified in the prospectus supplement, debt securities will be issued in
fully registered form only. Unless otherwise specified in the prospectus supplement, the principal amount of the debt
securities will be payable at the corporate trust office of the Trustee in New York, New York. The debt securities may
be presented for transfer or exchange at such office unless otherwise specified in the prospectus supplement, subject to
the limitations provided in the applicable indenture, without any service charge, but we may require payment of a sum
sufficient to cover any tax or other governmental charges payable in connection therewith.

Ranking and Subordination

Ranking

The senior debt securities will be our unsecured, senior obligations, and will rank equally with our other unsecured
and unsubordinated obligations. The subordinated debt securities will be our unsecured, subordinated obligations.

The debt securities will effectively rank junior in right of payment to any of our existing and future secured
obligations to the extent of the value of the assets securing such obligations. The debt securities will be effectively
subordinated to all existing and future liabilities, including indebtedness and trade payables, of our subsidiaries. The
indentures do not limit the amount of unsecured indebtedness or other liabilities that can be incurred by our
subsidiaries.

Subordination

If issued, the indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in full of
all our Senior Indebtedness (as defined below). During the continuance beyond any applicable grace period of any
default in the payment of principal, premium, interest or any other payment due on any of our Senior Indebtedness, we
may not make any payment of principal of, or premium, if any, or interest on the subordinated debt securities. In
addition, upon any payment or distribution of our assets upon any dissolution, winding up, liquidation or
reorganization, the payment of the principal of, or premium, if any, and interest on the subordinated debt securities
will be subordinated to the extent provided in the subordinated indenture in right of payment to the prior payment in
full of all our Senior Indebtedness. Because of this subordination, if we dissolve or otherwise liquidate, Holders of our
subordinated debt securities may receive less, ratably, than Holders of our Senior Indebtedness. The subordination
provisions do not prevent the occurrence of an event of default under the subordinated indenture.

The term �Senior Indebtedness� of a person means with respect to such person the principal of, premium, if any, interest
on, and any other payment due pursuant to any of the following, whether outstanding on the date of the subordinated
indenture or incurred by that person in the future:

� all of the indebtedness of that person for borrowed money, including any indebtedness secured by a mortgage
or other lien which is (1) given to secure all or part of the purchase price of property subject to the mortgage or
lien, whether given to the vendor of that property or to another lender, or (2) existing on property at the time
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that person acquires it;

� all of the indebtedness of that person evidenced by notes, debentures, bonds or other similar instruments sold
by that person for money;

� all of the lease obligations which are capitalized on the books of that person in accordance with
generally accepted accounting principles;

13
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� all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations of
others of the kind described in the third bullet point above that the person, in any manner, assumes or
guarantees or that the person in effect guarantees through an agreement to purchase, whether that agreement is
contingent or otherwise; and

� all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or fourth bullet
point above and all renewals or extensions of leases of the kinds described in the third or fourth bullet point
above;

unless, in the case of any particular indebtedness, lease, renewal, extension or refunding, the instrument or lease
creating or evidencing it or the assumption or guarantee relating to it expressly provides that such indebtedness, lease,
renewal, extension or refunding is not superior in right of payment to the subordinated debt securities. Our senior debt
securities, and any unsubordinated guarantee obligations of ours to which we are a party, including Indebtedness For
Borrowed Money, constitute Senior Indebtedness for purposes of the subordinated indenture.

Pursuant to the subordinated indenture, the subordinated indenture may not be amended, at any time, to alter the
subordination provisions of any outstanding subordinated debt securities without the consent of the requisite holders
of each outstanding series or class of Senior Indebtedness (as determined in accordance with the instrument governing
such Senior Indebtedness) that would be adversely affected.

Certain Covenants

Limitation on Consolidation, Merger, Conveyance or Transfer on Certain Terms

The indentures provide that we will not consolidate with or merge into any other Person or convey or transfer our
properties and assets substantially as an entirety to any Person, unless:

(1) the Person formed by such consolidation or into which our company is merged or the Person which acquires by
conveyance or transfer the properties and assets of our company substantially as an entirety shall be organized and
existing under the laws of the United States of America or any state of the United States or the District of Columbia,
and shall expressly assume, by supplemental indenture, executed and delivered to the Trustee, in form reasonably
satisfactory to the Trustee, the due and punctual payment of the principal of (and premium, if any) and interest on all
the debt securities and the performance of every covenant of the applicable indenture (as supplemented from time to
time) on the part of our company to be performed or observed;

(2) immediately after giving effect to such transaction, no Event of Default, and no event which, after notice or lapse
of time, or both, would become an Event of Default, shall have happened and be continuing; and

(3) we have delivered to the Trustee an officers� certificate and an opinion of counsel each stating that such
consolidation, merger, conveyance or transfer and such supplemental indenture comply with this covenant and that all
conditions precedent provided for relating to such transaction have been complied with.

Upon any consolidation or merger, or any conveyance or transfer of the properties and assets of our company
substantially as an entirety as set forth above, the successor Person formed by such consolidation or into which our
company is merged or to which such conveyance or transfer is made shall succeed to, and be substituted for, and may
exercise every right and power of our company under the applicable indenture with the same effect as if such
successor had been named as our company in the applicable indenture. In the event of any such conveyance or
transfer, our company, as the predecessor, shall be discharged from all obligations and covenants under the applicable
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indenture and the debt securities issued under such indenture and may be dissolved, wound up or liquidated at any
time thereafter.

Subject to the foregoing, the indentures and the debt securities do not contain any covenants or other provisions
designed to afford Holders of debt securities protection in the event of a recapitalization or highly leveraged
transaction involving our company.
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Any additional covenants of our company pertaining to a series of debt securities will be set forth in a prospectus
supplement relating to such series of debt securities.

Certain Definitions

The following are certain of the terms defined in the indentures:

�Consolidated Net Worth� means, with respect to any Person, at the date of any determination, the consolidated
stockholders� or owners� equity of the holders of capital stock or partnership interests of such Person and its
subsidiaries, determined on a consolidated basis in accordance with GAAP consistently applied.

�GAAP� means generally accepted accounting principles as such principles are in effect in the United States as of the
date of the applicable indenture.

�Indebtedness For Borrowed Money� of any Person means, without duplication, (a) all obligations of such Person for
borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments and
(c) all guarantee obligations of such Person with respect to Indebtedness For Borrowed Money of others. The
Indebtedness For Borrowed Money of any Person shall include the Indebtedness For Borrowed Money of any other
entity (including any partnership in which such Person is general partner) to the extent such Person is liable therefor as
a result of such Person�s ownership interest in or other contractual relationship with such entity, except to the extent
the terms of such Indebtedness For Borrowed Money provide that such Person is not liable therefor.

�Material Subsidiary� means any Person that is a Subsidiary if, at the end of the most recent fiscal quarter of our
company, the aggregate amount, determined in accordance with GAAP consistently applied, of securities of, loans and
advances to, and other investments in, such Person held by us and our other Subsidiaries exceeded 10% of our
Consolidated Net Worth.

�Person� means any individual, corporation, limited liability company, partnership, joint venture, association,
joint-stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.

�Subsidiary� means, with respect to any Person, any corporation more than 50% of the voting stock of which is owned
directly or indirectly by such Person, and any partnership, association, joint venture or other entity in which such
Person owns more than 50% of the equity interests or has the power to elect a majority of the board of directors or
other governing body.

Optional Redemption

If specified in the applicable prospectus supplement, we may redeem the debt securities of any series, as a whole or in
part, at our option on or after the dates and in accordance with the terms established for such series, if any, in the
applicable prospectus supplement. If we redeem the debt securities any series, we must also pay accrued and unpaid
interest, if any, to the date of redemption on such debt securities.

Satisfaction and Discharge

Each indenture will be discharged and will cease to be of further effect (except as to surviving rights or registration of
transfer or exchange of the applicable series of the debt securities, as expressly provided for in the indenture) as to all
outstanding debt securities of a series, when:
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(a) all of the applicable series of the debt securities theretofore authenticated and delivered (except lost, stolen or
destroyed notes which have been replaced or paid and notes for whose payment money has theretofore been deposited
in trust or segregated and held in trust by us and thereafter repaid to us or discharged from such trust) have been
delivered to the Trustee for cancellation; or

(b) all of the applicable series off debt securities not theretofore delivered to the Trustee for cancellation (1) have
become due and payable or (2) will become due and payable within one year, or are to be called for redemption within
one year, under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the
name, and at the expense, of us, and we have irrevocably deposited or caused to be deposited with the Trustee funds in
an amount in the required currency sufficient to pay and discharge the entire Indebtedness on the applicable series of
debt securities not theretofore delivered to the Trustee for cancellation for principal of, premium, if any, and interest
on the applicable series of debt securities to the date of deposit or to the stated maturity or redemption date, as the case
may be;

(2) we have paid all other sums payable under the indenture by us with regard to the debt securities of such series; and

(3) we have delivered to the Trustee an Officer�s Certificate and an Opinion of Counsel stating that all conditions
precedent under the indenture relating to the satisfaction and discharge of the indenture with respect to the debt
securities of such series have been complied with.

Defeasance

Each indenture provides that we, at our option,

(a) will be discharged from any and all obligations in respect of any series of debt securities (except in each case for
certain obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated senior debt
securities, maintain paying agencies and hold moneys for payment in trust), or

(b) need not comply with the covenants described above under �� Certain Covenants,� and any other restrictive covenants
described in a prospectus supplement relating to such series of debt securities and certain Events of Default (other
than those arising out of the failure to pay interest or principal on the debt securities of a particular series and certain
events of bankruptcy, insolvency and reorganization) will no longer constitute Events of Default with respect to such
series of debt securities,

in each case if we deposit with the Trustee, in trust, money or the equivalent in securities of the government which
issued the currency in which the debt securities are denominated or government agencies backed by the full faith and
credit of such government, or a combination thereof, which through the payment of interest thereon and principal
thereof in accordance with their terms will provide money in an amount sufficient to pay all the principal (including
any mandatory sinking fund payments) of, and interest on, such series on the dates such payments are due in
accordance with the terms of such series.

To exercise any such option, we are required, among other things, to deliver to the Trustee an opinion of counsel to
the effect that the deposit and related defeasance would not cause the Holders of such series to recognize income, gain
or loss for federal income tax purposes and, in the case of a Discharge pursuant to clause (a) above, accompanied by a
ruling to such effect received from or published by the United States Internal Revenue Service.

In addition, we are required to deliver to the Trustee an Officers� Certificate stating that such deposit was not made by
us with the intent of preferring the Holders over other creditors of ours or with the intent of defeating, hindering,
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Events of Default, Notice and Waiver

Each indenture provides that, if an Event of Default specified therein with respect to any series of debt securities
issued thereunder shall have happened and be continuing, either the Trustee thereunder or the Holders of 25% in
aggregate principal amount of the outstanding debt securities of such series (or 25% in aggregate principal amount of
all outstanding debt securities under such indenture, in the case of certain Events of Default affecting all series of debt
securities issued under such indenture) may declare the principal of all the debt securities of such series to be due and
payable.

�Events of Default� in respect of any series are defined in the indentures as being:

� default for 30 days in payment of any interest installment with respect to such series;

� default in payment of principal of, or premium, if any, on, or any sinking or purchase fund or analogous
obligation with respect to, debt securities of such series when due at their stated maturity, by declaration or
acceleration, when called for redemption or otherwise;

� default for 90 days after written notice to us by the Trustee thereunder or by Holders of 25% in aggregate
principal amount of the outstanding debt securities of such series in the performance, or breach, of any
covenant or warranty pertaining to debt securities of such series; and

� certain events of bankruptcy, insolvency and reorganization with respect to us or any Material Subsidiary of
ours which is organized under the laws of the United States or any political sub-division thereof or the entry of
an order ordering the winding up or liquidation of our affairs.

Any additions, deletions or other changes to the Events of Default which will be applicable to a series of debt
securities will be described in the prospectus supplement relating to such series of debt securities.

Each indenture provides that the Trustee thereunder will, within 90 days after the occurrence of a default with respect
to the debt securities of any series issued under such indenture, give to the Holders of the debt securities of such series
notice of all uncured and unwaived defaults known to it; provided, however, that, except in the case of default in the
payment of principal of, premium, if any, or interest, if any, on any of the debt securities of such series, the Trustee
thereunder will be protected in withholding such notice if it in good faith determines that the withholding of such
notice is in the interests of the Holders of the debt securities of such series. The term �default� for the purpose of this
provision means any event which is, or after notice or lapse of time or both would become, an Event of Default with
respect to debt securities of such series. Each indenture contains provisions entitling the Trustee under such indenture,
subject to the duty of the Trustee during an Event of Default to act with the required standard of care, to be
indemnified to its reasonable satisfaction by the Holders of the debt securities before proceeding to exercise any right
or power under the applicable indenture at the request of Holders of such debt securities.

Each indenture provides that the Holders of a majority in aggregate principal amount of the outstanding debt securities
of any series issued under such indenture may direct the time, method and place of conducting proceedings for
remedies available to the Trustee or exercising any trust or power conferred on the Trustee in respect of such series,
subject to certain conditions.
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In certain cases, the Holders of a majority in principal amount of the outstanding debt securities of any series may
waive, on behalf of the Holders of all debt securities of such series, any past default or Event of Default with respect
to the debt securities of such series except, among other things, a default not theretofore cured in payment of the
principal of, or premium, if any, or interest, if any, on any of the senior debt securities of such series or payment of
any sinking or purchase fund or analogous obligations with respect to such senior debt securities.

Each indenture includes a covenant that we will file annually with the Trustee a certificate of no default or specifying
any default that exists.
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Modification of the Indentures

We and the Trustee may, without the consent of the Holders of the debt securities issued under the indenture
governing such debt securities, enter into indentures supplemental to the applicable indenture for, among others, one
or more of the following purposes:

(1) to evidence the succession of another Person to us and the assumption by such successor of our company�s
obligations under the applicable indenture and the debt securities of any series;

(2) to add to the covenants of our company, or to surrender any rights or powers of our company, for the benefit of the
Holders of debt securities of any or all series issued under such indenture;

(3) to cure any ambiguity, to correct or supplement any provision in the applicable indenture which may be
inconsistent with any other provision therein, or to make any other provisions with respect to matters or questions
arising under such indenture or to conform the text of the indenture or the debt securities to this description of notes or
the description of notes in an applicable prospectus supplement;

(4) to add to the applicable indenture any provisions that may be expressly permitted by the Trust Indenture Act of
1939, as amended, or �the Act,� excluding the provisions referred to in Section 316(a)(2) of the Act as in effect at the
date as of which the applicable indenture was executed or any corresponding provision in any similar federal statute
hereafter enacted;

(5) to establish the form or terms of any series of debt securities to be issued under the applicable indenture, to provide
for the issuance of any series of debt securities and/or to add to the rights of the Holders of debt securities;

(6) to evidence and provide for the acceptance of any successor Trustee with respect to one or more series of debt
securities or to add or change any of the provisions of the applicable indenture as shall be necessary to facilitate the
administration of the trusts thereunder by one or more trustees in accordance with the applicable indenture;

(7) to provide any additional Events of Default;

(8) to provide for uncertificated securities in addition to or in place of certificated securities; provided that the
uncertificated securities are issued in registered form for certain federal tax purposes;

(9) to provide for the terms and conditions of converting those debt securities that are convertible into Class A
common stock or another such similar security;

(10) to secure any series of debt securities pursuant to the applicable indenture�s limitation on liens;

(11) to make any change necessary to comply with any requirement of the SEC in connection with the qualification of
the applicable indenture or any supplemental indenture under the Act or to comply with the rules of any applicable
securities depository; and

(12) to make any other change that does not adversely affect the rights of the Holders of the debt securities.

No supplemental indenture for the purpose identified in clauses (2), (3), (5) or (7) above may be entered into if to do
so would adversely affect the rights of the Holders of debt securities of any series issued under the same indenture in
any material respect.
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Holders of a majority in principal amount of the outstanding debt securities of all series issued under such indenture to
be affected voting as a single class, to execute supplemental indentures for the purpose of adding any
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provisions to or changing or eliminating any of the provisions of the applicable indenture or modifying the rights of
the Holders of the debt securities of such series to be affected, except that no such supplemental indenture may,
without the consent of the Holders of affected debt securities, among other things:

(1) change the maturity of the principal of, or the maturity of any premium on, or any installment of interest on, any
such debt security, or reduce the principal amount or the interest or any premium of any such debt securities, or
change the method of computing the amount of principal or interest on any such debt securities on any date or change
any place of payment where, or the currency in which, any debt securities or any premium or interest thereon is
payable, or impair the right to institute suit for the enforcement of any such payment on or after the maturity of
principal or premium, as the case may be;

(2) reduce the percentage in principal amount of any such debt securities the consent of whose Holders is required for
any supplemental indenture, waiver of compliance with certain provisions of the applicable indenture or certain
defaults under the applicable indenture;

(3) modify any of the provisions of the applicable indenture related to (i) the requirement that the Holders of debt
securities issued under such indenture consent to certain amendments of the applicable indenture, (ii) the waiver of
past defaults and (iii) the waiver of certain covenants, except to increase the percentage of Holders required to make
such amendments or grant such waivers; or

(4) impair or adversely affect the right of any Holder to institute suit for the enforcement of any payment on, or with
respect to, such senior debt securities on or after the maturity of such debt securities.

In addition, the subordinated indenture provides that we may not make any change in the terms of the subordination of
the subordinated debt securities of any series in a manner adverse in any material respect to the Holders of any series
of subordinated debt securities without the consent of each Holder of subordinated debt securities that would be
adversely affected.

Pursuant to the subordinated indenture, the subordinated indenture may not be amended, at any time, to alter the
subordination provisions of any outstanding subordinated debt securities without the consent of the requisite holders
of each outstanding series or class of Senior Indebtedness (as determined in accordance with the instrument governing
such Senior Indebtedness) that would be adversely affected.

The Trustee

US Bank National Association is the Trustee under each indenture. The Trustee is a depository for funds and performs
other services for, and transacts other banking business with, us in the normal course of business.

Governing Law

The indentures will be governed by, and construed in accordance with, the laws of the State of New York.

Global Securities

We may issue debt securities through global securities. A global security is a security, typically held by a depositary,
that represents the beneficial interests of a number of purchasers of the security. If we do issue global securities, the
following procedures will apply.
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We will deposit global securities with the depositary identified in the prospectus supplement. After we issue a global
security, the depositary will credit on its book-entry registration and transfer system the respective principal amounts
of the debt securities represented by the global security to the accounts of persons who have accounts with the
depositary. These account Holders are known as �participants.� The underwriters or agents participating in the
distribution of the debt securities will designate the accounts to be credited. Only a participant or a person who holds
an interest through a participant may be the beneficial owner of a global security. Ownership of
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beneficial interests in the global security will be shown on, and the transfer of that ownership will be effected only
through, records maintained by the depositary and its participants.

We and the Trustee will treat the depositary or its nominee as the sole owner or Holder of the debt securities
represented by a global security. Except as set forth below, owners of beneficial interests in a global security will not
be entitled to have the debt securities represented by the global security registered in their names. They also will not
receive or be entitled to receive physical delivery of the debt securities in definitive form and will not be considered
the owners or Holders of the debt securities.

Principal, any premium and any interest payments on debt securities represented by a global security registered in the
name of a depositary or its nominee will be made to the depositary or its nominee as the registered owner of the global
security. None of us, the Trustee or any paying agent will have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests in the global security or the
maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

We expect that the depositary, upon receipt of any payments, will immediately credit participants� accounts with
payments in amounts proportionate to their respective beneficial interests in the principal amount of the global
security as shown on the depositary�s records. We also expect that payments by participants to owners of beneficial
interests in the global security will be governed by standing instructions and customary practices, as is the case with
the securities held for the accounts of customers registered in �street names,� and will be the responsibility of the
participants.

If the depositary is at any time unwilling or unable to continue as depositary and a successor depositary is not
appointed by us within 90 days, we will issue registered securities in exchange for the global security. In addition, we
may at any time in our sole discretion determine not to have any of the debt securities of a series represented by global
securities. In that event, we will issue debt securities of that series in definitive form in exchange for the global
securities.

DESCRIPTION OF THE CAPITAL STOCK

Capital Stock

Our authorized capital stock consists of 400,000,000 shares of Class A common stock, par value $0.00001 per share,
200,000,000 shares of Class B common stock, par value $0.00001 per share, and 50,000,000 shares of preferred stock,
par value $0.00001 per share. As of February 27, 2015, we have approximately 33,071,755 shares of our Class A
common stock outstanding, 89,200,063 shares of our Class B common stock outstanding and no shares of preferred
stock outstanding.

Common Stock

Voting. Holders of our Class A common stock and Class B common stock are entitled to one vote for each share held
on all matters submitted to stockholders for their vote or approval. The holders of our Class A common stock and
Class B common stock vote together as a single class on all matters submitted to stockholders for their vote or
approval, except with respect to the amendment of certain provisions of our amended and restated certificate of
incorporation that would alter or change the powers, preferences or special rights of the Class B common stock so as
to affect them adversely, which amendments must be approved by a majority of the votes entitled to be cast by the
holders of the shares affected by the amendment, voting as a separate class, or as otherwise required by applicable
law. The voting power of the outstanding Class B common stock (expressed as a percentage of the total voting power
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of all common stock) is equal to the percentage of limited partnership units, which we refer to as the �New TMM
Units,� of TMM Holdings II Limited Partnership not held directly or indirectly by TMHC.

TPG TMM Holdings II, L.P. and OCM TMM Holdings II, L.P. (which we refer to as the TPG holding vehicle and the
Oaktree holding vehicle, respectively), together control approximately 71% of the combined voting power of our
common stock. Accordingly, the TPG and Oaktree holding vehicles are able to control our business policies and
affairs and any action requiring the general approval of our stockholders, including the adoption of amendments to our
certificate of incorporation and bylaws, the approval of mergers or sales of substantially all of our assets and (prior to
the point in time at which the TPG and Oaktree holding vehicles no longer beneficially own shares
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representing 50% or more of the combined voting power of our common stock, which we refer to as the �Triggering
Event�) the removal of members of our board of directors with or without cause. The TPG and Oaktree holding
vehicles also have the power to nominate members to our board of directors under our stockholders agreement and the
stockholders agreement provides that each of the TPG and Oaktree holding vehicles agree to vote for the other�s
nominees. The concentration of ownership and voting power of the TPG and Oaktree holding vehicles may also delay,
defer or even prevent an acquisition by a third party or other change of control of our company and may make some
transactions more difficult or impossible without the support of the TPG and Oaktree holding vehicles, even if such
events are in the best interests of minority stockholders.

For instance, the stockholders agreement provides that Requisite Investor Approval (as defined below) must be
obtained before we are permitted to take any of the following actions:

� any change of control of TMHC;

� acquisitions or dispositions by TMHC or any of its subsidiaries of assets (including land) valued at more than
$50.0 million;

� incurrence by TMHC or any of its subsidiaries of any indebtedness in an aggregate amount in excess of $50.0
million or the making of any loan in excess of $50.0 million;

� issuance of any equity securities of TMHC, subject to limited exceptions (which include issuances pursuant to
approved compensation plans);

� hiring and termination of our Chief Executive Officer; and

� certain changes to the size of our board of directors.
For purposes of the stockholders agreement, �Requisite Investor Approval� means, in addition to the approval of a
majority vote of TMHC�s board of directors, the approval of a director nominated by the TPG holding vehicle, so long
as it owns at least 50% of TMHC�s common stock held by it at the closing of our initial public offering and the
application of net proceeds, and the approval of a director nominated by the Oaktree holding vehicle, so long as it
owns at least 50% of TMHC�s common stock owned held by it at the closing of our initial public offering and the
applications of net proceeds.

Dividends. The holders of Class A common stock are entitled to receive dividends when, as, and if declared by our
board of directors out of legally available funds. The holders of our Class B common stock do not have any right to
receive dividends other than dividends consisting of shares of our Class B common stock paid proportionally with
respect to each outstanding share of our Class B common stock.

Liquidation or Dissolution. Upon our liquidation or dissolution, the holders of our Class A common stock are be
entitled to share ratably in those of our assets that are legally available for distribution to stockholders after payment
of liabilities and subject to the prior rights of any holders of preferred stock then outstanding. Other than their par
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value, the holders of our Class B common stock do not have any right to receive a distribution upon a liquidation or
dissolution of our company.

Transferability and Exchange. Subject to the terms of the Exchange Agreement, the TPG and Oaktree holding
vehicles, JHI Holding Limited Partnership, which we refer to as �JHI,� and certain members of our management and our
board of directors may exchange their New TMM Units (along with a corresponding number of shares of our Class B
common stock) for shares of our Class A common stock. Each such exchange will be on a one-for-one equivalent
basis, subject to customary conversion rate adjustments for stock splits, stock dividends and reclassifications. Shares
of Class B common stock may not be transferred except in connection with an exchange or transfer of New TMM
Units.

Upon exchange, each share of our Class B common stock will be cancelled.
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Preferred Stock

We have been authorized to issue up to 50,000,000 shares of preferred stock. Our board of directors has authorized,
subject to limitations prescribed by Delaware law and our amended and restated certificate of incorporation, to
determine the terms and conditions of the preferred stock, including whether the shares of preferred stock will be
issued in one or more series, the number of shares to be included in each series and the powers, designations,
preferences and rights of the shares. Our board of directors is also authorized to designate any qualifications,
limitations or restrictions on the shares without any further vote or action by the stockholders. The issuance of
preferred stock may have the effect of delaying, deferring or preventing a change in control of our company and may
adversely affect the voting and other rights of the holders of our Class A common stock and Class B common stock,
which could have an adverse impact on the market price of our Class A common stock. We have no current plan to
issue any shares of preferred stock.

Corporate Opportunities

Our amended and restated certificate of incorporation provides that we renounce any interest or expectancy in the
business opportunities of the certain affiliates of the TPG holding vehicle, affiliates of the Oaktree holding vehicle and
JHI, which we refer to collectively as the �Principal Equityholders� and of their officers, directors, agents, stockholders,
members, partners, affiliates and subsidiaries and each such party shall not have any obligation to offer us those
opportunities unless presented to one of our directors or officers in his or her capacity as a director or officer. See �Risk
Factors � The Principal Equityholders have substantial influence over our business, and their interests may differ from
our interests or those of our other stockholders� in our Annual Report on Form 10-K for the year ended December 31,
2013, which is incorporated herein by reference.

Anti-Takeover Effects of our Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation and bylaws contain certain provisions that are intended to
enhance the likelihood of continuity and stability in the composition of the board of directors and which may have the
effect of delaying, deferring or preventing a future takeover or change in control of the Company unless such takeover
or change in control is approved by our board of directors.

These provisions include:

Classified Board. Our amended and restated certificate of incorporation provides that our board of directors is to be
divided into three classes of directors, with the classes as nearly equal in number as possible. As a result,
approximately one-third of our board of directors is elected each year. The classification of directors has the effect of
making it more difficult for stockholders to change the composition of our board of directors. Our amended and
restated certificate of incorporation also provides that, subject to any rights of holders of preferred stock to elect
additional directors under specified circumstances, the number of directors will be fixed exclusively pursuant to a
resolution adopted by our Board of Directors. Our board of directors currently has 12 members and one vacancy.

Action by Written Consent; Special Meetings of Stockholders. Our amended and restated certificate of incorporation
provides that, following the Triggering Event (or the point in time at which the TPG and Oaktree holding vehicles no
longer beneficially own shares representing 50% or more of the combined voting power of our common stock),
stockholder action can be taken only at an annual or special meeting of stockholders and cannot be taken by written
consent in lieu of a meeting. Our amended and restated certificate of incorporation and bylaws also provide that,
except as otherwise required by law, special meetings of the stockholders can only be called by the chairman or
vice-chairman of the board of directors, the chief executive officer, or pursuant to a resolution adopted by a majority
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of the board of directors or, until the Triggering Event, outstanding shares, or at the request of holders of 50% or more
of our outstanding shares of common stock. Except as described above, stockholders are not permitted to call a special
meeting or to require the board of directors to call a special meeting.

Advance Notice Procedures. Our bylaws establish an advance notice procedure for stockholder proposals to be
brought before an annual meeting of our stockholders, including proposed nominations of persons for election to the
board of directors. Stockholders at an annual meeting are only able to consider proposals or nominations specified in
the notice of meeting or brought before the meeting by or at the direction of the board of directors or by a stockholder
who was a stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has
given our Secretary timely written notice, in proper form, of the stockholder�s intention to bring that business before
the meeting. Although the bylaws do not give the board of directors the power to approve or disapprove stockholder
nominations of candidates or proposals regarding other business to be conducted at a
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special or annual meeting, the bylaws may have the effect of precluding the conduct of certain business at a meeting if
the proper procedures are not followed or may discourage or deter a potential acquirer from conducting a solicitation
of proxies to elect its own slate of directors or otherwise attempting to obtain control of the Company.

Super-Majority Approval Requirements. The Delaware General Corporation Law generally provides that the
affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a corporation�s
certificate of incorporation or bylaws, unless either a corporation�s certificate of incorporation or bylaws require a
greater percentage. Our amended and restated certificate of incorporation and bylaws provides that, following the
Triggering Event, the affirmative vote of holders of at least 75% of the total votes eligible to be cast in the election of
directors is required to amend, alter, change or repeal specified provisions, including those relating to the classified
board, actions by written consent of stockholders, calling of special meetings of stockholders and the provisions
relating to business combinations. This requirement of a super-majority vote to approve amendments to our amended
and restated certificate of incorporation and bylaws could enable a minority of our stockholders to exercise veto power
over any such amendments.

Authorized but Unissued Shares. Our authorized but unissued shares of common stock and preferred stock are
available for future issuance without stockholder approval. These additional shares may be utilized for a variety of
corporate purposes, including future public offerings to raise additional capital, corporate acquisitions and employee
benefit plans. The existence of authorized but unissued shares of common stock and preferred stock could render more
difficult or discourage an attempt to obtain control of a majority of our common stock by means of a proxy contest,
tender offer, merger or otherwise.

Business Combinations with Interested Stockholders. We have elected that our amended and restated certificate of
incorporation not be subject to Section 203 of the Delaware General Corporation Law, an antitakeover law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination, such as a
merger, with a person or group owning 15% or more of the corporation�s voting stock for a period of three years
following the date the person became an interested stockholder, unless (with certain exceptions) the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Accordingly, we are not subject to any anti-takeover effects of Section 203. Nevertheless, our amended and
restated certificate of incorporation contains provisions that have the same effect as Section 203, except that they
provide that our Principal Equityholders and their respective affiliates and transferees may not be deemed to be
�interested stockholders,� regardless of the percentage of our voting stock owned by them, and accordingly will not be
subject to such restrictions.

Directors� Liability; Indemnification of Directors and Officers

Our amended and restated certificate of incorporation limits the liability of our directors to the fullest extent permitted
by the Delaware General Corporation Law and provides that we will provide them with customary indemnification.
We have entered into customary indemnification agreements with each of our executive officers and directors that
provide them, in general, with customary indemnification in connection with their service to us or on our behalf.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A.

Securities Exchange

Our shares of Class A common stock are listed on the New York Stock Exchange under the symbol �TMHC�.
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DESCRIPTION OF THE DEPOSITARY SHARES

General

We may, at our option, elect to offer fractional shares rather than full shares of the preferred stock of a series. In the
event that we determine to do so, we will issue receipts for depositary shares, each of which will
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represent a fraction (to be set forth in the prospectus supplement relating to a particular series of preferred stock) of a
share of a particular series of preferred stock as more fully described below.

The shares of any series of preferred stock represented by depositary shares will be deposited under one or more
deposit agreements among us, a depositary to be named in the applicable prospectus supplement, and the holders from
time to time of depositary receipts issued thereunder. Subject to the terms of the applicable deposit agreement, each
holder of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock
represented by the depositary share, to all the rights and preferences of the preferred stock represented thereby
(including, as applicable, dividend, voting, redemption, subscription and liquidation rights).

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional shares of the related series of preferred stock.

The following description sets forth certain general terms and provisions of the depositary shares to which any
prospectus supplement may relate. The particular terms of the depositary shares to which any prospectus supplement
may relate and the extent, if any, to which such general provisions may apply to the depositary shares so offered will
be described in the applicable prospectus supplement. To the extent that any particular terms of the depositary shares
or the deposit agreement described in a prospectus supplement differ from any of the terms described below, then the
terms described below will be deemed to have been superseded by that prospectus supplement relating to such
deposited shares. The forms of deposit agreement and depositary receipt will be filed as exhibits to the documents
incorporated or deemed to be incorporated by reference in this prospectus.

The following summary of certain provisions of the depositary shares and deposit agreement does not purport to be
complete and is subject to, and is qualified in its entirety by express reference to, all the provisions of the deposit
agreement and the applicable prospectus supplement, including the definitions.

Immediately following our issuance of shares of a series of preferred stock that will be offered as fractional shares, we
will deposit the shares with the depositary, which will then issue and deliver the depositary receipts to the purchasers
thereof. Depositary receipts will only be issued evidencing whole depositary shares. A depositary receipt may
evidence any number of whole depositary shares.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary
depositary receipts substantially identical to (and entitling the holders thereof to all the rights pertaining to) the
definitive depositary receipts but not in definitive form. Definitive depositary receipts will be prepared thereafter
without unreasonable delay, and such temporary depositary receipts will be exchangeable for definitive depositary
receipts at our expense.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the related series of
preferred stock to the record holders of depositary shares relating to the series of preferred stock in proportion to the
number of the depositary shares owned by the holders.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary shares entitled thereto in proportion to the number of depositary shares owned by the holders,
unless the depositary determines that the distribution cannot be made proportionately among the holders or that it is
not feasible to make the distributions, in which case the depositary may, with our approval, adopt any method as it
deems equitable and practicable for the purpose of effecting the distribution, including the sale (at public or private
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sale) of the securities or property thus received, or any part thereof, at the place or places and upon those terms as it
may deem proper.

The amount distributed in any of the foregoing cases will be reduced by any amounts required to be withheld by us or
the depositary on account of taxes or other governmental charges.
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Redemption of Depositary Shares

If any series of the preferred stock underlying the depositary shares is subject to redemption, the depositary shares will
be redeemed from the proceeds received by the depositary resulting from any redemption, in whole or in part, of the
series of the preferred stock held by the depositary. The redemption price per depositary share will be equal to the
applicable fraction of the redemption price per share payable with respect to the series of the preferred stock. If we
redeem shares of a series of preferred stock held by the depositary, the depositary will redeem as of the same
redemption date the number of depositary shares representing the shares of preferred stock so redeemed. If less than
all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or
substantially equivalent method determined by the depositary.

After the date fixed for redemption, the depositary shares so called for redemption will no longer be deemed to be
outstanding and all rights of the holders of the depositary shares will cease, except the right to receive the moneys
payable upon redemption and any money or other property to which the holders of the depositary shares were entitled
upon such redemption, upon surrender to the depositary of the depositary receipts evidencing the depositary shares.
Any funds deposited by us with the depositary for any depositary shares that the holders thereof fail to redeem will be
returned to us after a period of two years from the date the funds are so deposited.

Voting the Underlying Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of the preferred stock are entitled to vote, the
depositary will mail the information contained in the notice of meeting to the record holders of the depositary shares
relating to the series of preferred stock. Each record holder of the depositary shares on the record date (which will be
the same date as the record date for the related series of preferred stock) will be entitled to instruct the depositary as to
the exercise of the voting rights pertaining to the number of shares of the series of preferred stock represented by that
holder�s depositary shares. The depositary will endeavor, insofar as practicable, to vote or cause to be voted the
number of shares of preferred stock represented by the depositary shares in accordance with the instructions, provided
the depositary receives the instructions sufficiently in advance of the meeting to enable it to so vote or cause to be
voted the shares of preferred stock, and we will agree to take all reasonable action that may be deemed necessary by
the depositary in order to enable the depositary to do so. The depositary will abstain from voting shares of the
preferred stock to the extent it does not receive specific instructions from the holders of depositary shares representing
the preferred stock.

Withdrawal of Stock

Upon surrender of the depositary receipts at the corporate trust office of the depositary and upon payment of the taxes,
charges and fees provided for in the deposit agreement and subject to the terms thereof, the holder of the depositary
shares evidenced thereby is entitled to delivery at such office, to or upon such holder�s order, of the number of whole
shares of the related series of preferred stock and any money or other property, if any, represented by the depositary
shares. Holders of depositary shares will be entitled to receive whole shares of the related series of preferred stock, but
holders of the whole shares of preferred stock will not thereafter be entitled to deposit the shares of preferred stock
with the depositary or to receive depositary shares therefor. If the depositary receipts delivered by the holder evidence
a number of depositary shares in excess of the number of depositary shares representing the number of whole shares
of the related series of preferred stock to be withdrawn, the depositary will deliver to the holder or upon such holder�s
order at the same time a new depositary receipt evidencing the excess number of depositary shares.

Amendment and Termination of a Deposit Agreement
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The form of depositary receipt evidencing the depositary shares of any series and any provision of the applicable
deposit agreement may at any time and from time to time be amended by agreement between us and the depositary.
However, any amendment that materially adversely alters the rights of the holders of depositary shares of any series
will not be effective unless the amendment has been approved by the holders of at least a majority of the depositary
shares of the series then outstanding. Every holder of a depositary receipt at the time the amendment becomes
effective will be deemed, by continuing to hold the depositary receipt, to be bound by the deposit agreement as so
amended. Notwithstanding the foregoing, in no event may any amendment impair the right of any
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holder of any depositary shares, upon surrender of the depositary receipts evidencing the depositary shares and subject
to any conditions specified in the deposit agreement, to receive shares of the related series of preferred stock and any
money or other property represented thereby, except in order to comply with mandatory provisions of applicable law.
The deposit agreement may be terminated by us at any time upon not less than 60 days prior written notice to the
depositary, in which case, on a date that is not later than 30 days after the date of the notice, the depositary shall
deliver or make available for delivery to holders of depositary shares, upon surrender of the depositary receipts
evidencing the depositary shares, the number of whole or fractional shares of the related series of preferred stock as
are represented by the depositary shares. The deposit agreement shall automatically terminate after all outstanding
depositary shares have been redeemed or there has been a final distribution in respect of the related series of preferred
stock in connection with any liquidation, dissolution or winding up of us and the distribution has been distributed to
the holders of depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and the governmental charges arising solely from the existence of the
depositary arrangements. We will pay the charges of the depositary, including charges in connection with the initial
deposit of the related series of preferred stock and the initial issuance of the depositary shares and all withdrawals of
shares of the related series of preferred stock, except that holders of depositary shares will pay transfer and other taxes
and governmental charges and any other charges as are expressly provided in the deposit agreement to be for their
accounts.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us written notice of its election to do so, and we may at any
time remove the depositary. Any resignation or removal is to take effect upon the appointment of a successor
depositary, which successor depositary must be appointed within 90 days after delivery of the notice of resignation or
removal and must be a bank or trust company having its principal office in the United States and having a combined
capital and surplus of at least $50,000,000.

Miscellaneous

The depositary will forward to the holders of depositary shares all reports and communications from us that are
delivered to the depositary and which we are required to furnish to the holders of the related preferred stock.

The depositary�s corporate trust office will be identified in the applicable prospectus supplement. Unless otherwise set
forth in the applicable prospectus supplement, the depositary will act as transfer agent and registrar for depositary
receipts and if shares of a series of preferred stock are redeemable, the depositary will also act as redemption agent for
the corresponding depositary receipts.

DESCRIPTION OF THE WARRANTS

The following description of the terms of the warrants sets forth certain general terms and provisions of the warrants
to which any prospectus supplement may relate. We may issue warrants for the purchase of senior debt securities,
subordinated debt securities, preferred stock or Class A common stock. Warrants may be issued independently or
together with debt securities, preferred stock or Class A common stock offered by any prospectus supplement and
may be attached to or separate from any such offered securities. Each series of warrants will be issued under a
separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent. The warrant
agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of
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agency or trust for or with any holders or beneficial owners of warrants. The following summary of certain provisions
of the warrants does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
provisions of the warrant agreement that will be filed with the SEC in connection with the offering of such warrants.
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Debt Warrants

The prospectus supplement relating to a particular issue of debt warrants will describe the terms of such debt warrants,
including the following:

� the title of such debt warrants;

� the offering price for such debt warrants, if any;

� the aggregate number of such debt warrants;

� the designation and terms of the debt securities purchasable upon exercise of such debt warrants;

� if applicable, the designation and terms of the debt securities with which such debt warrants are issued and the
number of such debt warrants issued with each such debt security;

� if applicable, the date from and after which such debt warrants and any debt securities issued therewith will be
separately transferable;

� the principal amount of debt securities purchasable upon exercise of a debt warrant and the price at which such
principal amount of debt securities may be purchased upon exercise (which price may be payable in cash,
securities or other property);

� the date on which the right to exercise such debt warrants shall commence and the date on which such right
shall expire;

� if applicable, the minimum or maximum amount of such debt warrants that may be exercised at any one time;

� whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued
upon exercise of the debt warrants will be issued in registered or bearer form;

� information with respect to book-entry procedures, if any;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;
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� if applicable, a discussion of material United States Federal income tax considerations;

� the antidilution or adjustment provisions of such debt warrants, if any;

� the redemption or call provisions, if any, applicable to such debt warrants; and

� any additional terms of such debt warrants, including terms, procedures, and limitations relating to the
exchange and exercise of such debt warrants.

Stock Warrants

The prospectus supplement relating to any particular issue of preferred stock warrants or Class A common stock
warrants will describe the terms of such warrants, including the following:

� the title of such warrants;

� the offering price for such warrants, if any;
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� the aggregate number of such warrants;

� the designation and terms of the preferred stock purchasable upon exercise of such warrants;

� if applicable, the designation and terms of the offered securities with which such warrants are issued and the
number of such warrants issued with each such offered security;

� if applicable, the date from and after which such warrants and any offered securities issued therewith will be
separately transferable;

� the number of shares of Class A common stock or preferred stock purchasable upon exercise of a warrant and
the price at which such shares may be purchased upon exercise;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;

� if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material United States Federal income tax considerations;

� the antidilution provisions of such warrants, if any;

� the redemption or call provisions, if any, applicable to such warrants; and

� any additional terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.

DESCRIPTION OF THE PURCHASE CONTRACTS

We may issue, from time to time, purchase contracts, including contracts obligating holders to purchase from us and
us to sell to the holders, a specified principal amount of senior debt securities, subordinated debt securities, or a
specified number of shares of Class A common stock or preferred stock or any of the other securities that we may sell
under this prospectus at a future date or dates. The consideration payable upon settlement of the purchase contracts
may be fixed at the time the purchase contracts are issued or may be determined by a specific reference to a formula
set forth in the purchase contracts. The purchase contracts may be issued separately or as part of units consisting of a
purchase contract and other securities or obligations issued by us or third parties, including United States treasury
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securities, securing the holders� obligations to purchase the relevant securities under the purchase contracts. The
purchase contracts may require us to make periodic payments to the holders of the purchase contracts or units or vice
versa, and the payments may be unsecured or prefunded on some basis. The purchase contracts may require holders to
secure their obligations under the purchase contracts.

The prospectus supplement related to any particular purchase contracts will describe, among other things, the material
terms of the purchase contracts and of the securities being sold pursuant to such purchase contracts, and a discussion,
if appropriate, of any material United States Federal income tax considerations applicable to the purchase contracts
and any material provisions governing the purchase contracts that differ from those described above. The description
in the prospectus supplement will not necessarily be complete and will be qualified in its entirety by reference to the
purchase contracts, and, if applicable, collateral arrangements and depositary arrangements, relating to the purchase
contracts.
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DESCRIPTION OF THE UNITS

We may, from time to time, issue units comprised of one or more of the other securities that may be offered under this
prospectus, in any combination. Each unit will be issued so that the holder of the unit is also the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The unit agreement under which a unit is issued may provide that the securities included in the unit
may not be held or transferred separately at any time, or at any time before a specified date.

Any prospectus supplement related to any particular units will describe, among other things:

� the material terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

� any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units;

� if appropriate, any special United States Federal income tax considerations applicable to the units; and

� any material provisions of the governing unit agreement that differ from those described above.
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PLAN OF DISTRIBUTION

We or the selling stockholder may offer and sell the securities in any one or more of the following ways:

� to or through underwriters, brokers or dealers;

� directly to one or more other purchasers;

� through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the
securities as agent, but may position and resell a portion of the block as principal to facilitate the transaction;

� through agents on a best-efforts basis; or

� otherwise through a combination of any of the above methods of sale.
In addition, we or the selling stockholder may enter into option, share lending or other types of transactions that
require us or such selling stockholder, as applicable, to deliver shares of Class A common stock to an underwriter,
broker or dealer, who will then resell or transfer the shares of Class A common stock under this prospectus. We or the
selling stockholder may also enter into hedging transactions with respect to our securities or the securities of such
selling stockholder, as applicable. For example, we or the selling stockholder may:

� enter into transactions involving short sales of the shares of Class A common stock by underwriters, brokers or
dealers;

� sell shares of Class A common stock short and deliver the shares to close out short positions;

� enter into option or other types of transactions that require us or the selling stockholder, as applicable, to
deliver shares of Class A common stock to an underwriter, broker or dealer, who will then resell or transfer the
shares of Class A common stock under this prospectus; or

� loan or pledge the shares of Class A common stock to an underwriter, broker or dealer, who may sell the
loaned shares or, in the event of default, sell the pledged shares.

The selling stockholder will act independently of us in making decisions with respect to the timing, manner and size
of each sale of shares of Class A common stock covered by this prospectus.

We or the selling stockholder may enter into derivative transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement indicates,
in connection with those derivatives, the third parties may sell securities covered by this prospectus and the applicable
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prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
such selling stockholder, as applicable, or borrowed from us, such selling stockholder or others to settle those sales or
to close out any related open borrowings of stock, and may use securities received from us or the selling stockholder
in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable
prospectus supplement (or a post-effective amendment). In addition, we or the selling stockholder may otherwise loan
or pledge securities to a financial institution or other third party that in turn may sell the securities short using this
prospectus. Such financial institution or other third party may transfer its economic short position to investors in our
securities or the securities of such selling stockholder, as applicable, or in connection with a concurrent offering of
other securities.

Shares of Class A common stock may also be exchanged for satisfaction of the selling stockholder�s obligations or
other liabilities to their creditors. Such transactions may or may not involve brokers or dealers.
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Each time we or the selling stockholder sell securities, we will provide a prospectus supplement that will name any
underwriter, dealer or agent involved in the offer and sale of the securities. The prospectus supplement will also set
forth the terms of the offering, including:

� the purchase price of the securities and the proceeds we and/or such selling stockholder will receive from the
sale of the securities;

� any underwriting discounts and other items constituting underwriters� compensation;

� any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to
dealers;

� any commissions allowed or paid to agents;

� any securities exchanges on which the securities may be listed;

� the method of distribution of the securities;

� the terms of any agreement, arrangement or understanding entered into with the underwriters, brokers or
dealers; and

� any other information we think is important.
If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account. The securities may be sold from time to time by us or the selling stockholder in one or more
transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices;

� at varying prices determined at the time of sale; or

Edgar Filing: Taylor Morrison Home Corp - Form POSASR

Table of Contents 66



� at negotiated prices.
Such sales may be effected:

� in transactions on any national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale;

� in transactions in the over-the-counter market;

� in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but
may position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which
the same broker acts as an agent on both sides of the trade;

� through the writing of options; or

� through other types of transactions.
The securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more of such firms. Unless otherwise set forth in the prospectus
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supplement, the obligations of underwriters or dealers to purchase the securities offered will be subject to certain
conditions precedent and the underwriters or dealers will be obligated to purchase all the offered securities if any are
purchased. Any public offering price and any discount or concession allowed or reallowed or paid by underwriters or
dealers to other dealers may be changed from time to time.

The selling stockholder might not sell any securities under this prospectus. In addition, any securities covered by this
prospectus that qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than
pursuant to this prospectus.

The securities may be sold directly by us or the selling stockholder or through agents designated by us or such selling
stockholder, as applicable, from time to time. Any agent involved in the offer or sale of the securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us or the selling stockholder, as
applicable, to such agent will be set forth in, the applicable prospectus supplement. Unless otherwise indicated in the
applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period of its
appointment.

Offers to purchase the securities offered by this prospectus may be solicited, and sales of the securities may be made,
by us or by the selling stockholder directly to institutional investors or others, who may be deemed to be underwriters
within the meaning of the Securities Act with respect to any resale of the securities. The terms of any offer made in
this manner will be included in the prospectus supplement relating to the offer.

If indicated in the applicable prospectus supplement, underwriters, dealers or agents will be authorized to solicit offers
by certain institutional investors to purchase securities from us pursuant to contracts providing for payment and
delivery at a future date. Institutional investors with which these contracts may be made include, among others:

� commercial and savings banks;

� insurance companies;

� pension funds;

� investment companies; and

� educational and charitable institutions.
In all cases, these purchasers must be approved by us or the selling stockholder, as applicable. Unless otherwise set
forth in the applicable prospectus supplement, the obligations of any purchaser under any of these contracts will not be
subject to any conditions except that (a) the purchase of the securities must not at the time of delivery be prohibited
under the laws of any jurisdiction to which that purchaser is subject, and (b) if the securities are also being sold to
underwriters, we or the selling stockholder, as applicable, must have sold to these underwriters the securities not
subject to delayed delivery. Underwriters and other agents will not have any responsibility in respect of the validity or
performance of these contracts.
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Some of the underwriters, dealers or agents used by us or the selling stockholder in any offering of securities under
this prospectus may be customers of, engage in transactions with, and perform services for us and/or the selling
stockholder, as applicable, or affiliates of ours and/or its, as applicable, in the ordinary course of business.
Underwriters, dealers, agents and other persons may be entitled under agreements which may be entered into with us
and/or the selling stockholder to indemnification against and contribution toward certain civil liabilities, including
liabilities under the Securities Act, and to be reimbursed by us and/or such selling stockholder for certain expenses.

Subject to any restrictions relating to debt securities in bearer form, any securities initially sold outside the United
States may be resold in the United States through underwriters, dealers or otherwise.
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Any underwriters to which offered securities are sold by us or the selling stockholder for public offering and sale may
make a market in such securities, but those underwriters will not be obligated to do so and may discontinue any
market making at any time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable
prospectus supplement relating to the offering.

The maximum compensation we will pay to underwriters in connection with any offering of the securities will not
exceed 8% of the maximum proceeds of such offering.

To comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only
through registered or licensed brokers or dealers. In addition, in some states the securities may not be sold unless they
have been registered or qualified for sale or an exemption from registration or qualification requirements is available
and is complied with.
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LEGAL MATTERS

Certain legal matters in connection with the offered securities will be passed upon for us by Paul, Weiss, Rifkind,
Wharton & Garrison LLP, New York, New York.

EXPERTS

The financial statements incorporated in this Prospectus by reference from the Company�s Annual Report on
Form 10-K have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated
in their report, which is incorporated herein by reference. Such financial statements have been so incorporated in
reliance upon the report of such firm are given upon their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth expenses payable by TMHC in connection with the issuance and distribution of the
securities being registered, excluding underwriting fees and expenses. All the amounts shown are estimates except for
the registration fee paid to the Securities and Exchange Commission.

SEC registration fee $ 117,507
Printing expenses 5,000* 
Legal fees and expenses 70,000* 
Accounting fees and expenses 25,000* 
Fees and expenses of trustee and counsel 6,000* 
Miscellaneous 10,000* 

Total $ 233,507* 

* Estimated.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145(a) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by
or in the right of the corporation, because the person is or was a director or officer of the corporation. Such indemnity
may be against expenses, including attorneys� fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding, if the person acted in good faith
and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and if,
with respect to any criminal action or proceeding, the person did not have reasonable cause to believe the person�s
conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is or
was a director or officer of the corporation, against any expenses (including attorneys� fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation,
except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court
in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to be indemnified for such
expenses which the Court of Chancery or such other court shall deem proper.
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Section 145(g) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power
to purchase and maintain insurance on behalf of any person who is or was a director or officer of the corporation
against any liability asserted against the person in any such capacity, or arising out of the person�s status as such,
whether or not the corporation would have the power to indemnify the person against such liability under the
provisions of the law. We maintain directors� and officers� liability insurance for our directors and officers.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of
incorporation that a director of the corporation shall not be personally liable to the corporation or its
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stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of
the director�s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful
stock repurchases, redemptions or other distributions, or (iv) for any transaction from which the director derived an
improper personal benefit. The Registrant�s Certificate of Incorporation provides for such limitation of liability.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and
officers against loss rising from claims made by reason of breach of duty or other wrongful act, and (b) to the
Registrant with respect to payments which may be made by the Registrant to such officers and directors pursuant to
the above indemnification provision or otherwise as a matter of law.

The foregoing statements are subject to the detailed provisions of Sections 145 and 102 of the Delaware General
Corporation Law, Section 17-108 of the DLPA, and our Certificate of Incorporation and bylaws.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us under the foregoing provisions, we have been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Reference is made to Item 17 for our undertakings with respect to indemnification for liabilities arising under the
Securities Act.

We have entered into customary indemnification agreements with our executive officers and directors that provide
them, in general, with customary indemnification in connection with their service to us or on our behalf.

ITEM 16. EXHIBITS

A list of exhibits filed with this registration statement is contained in the exhibits index, which is incorporated by
reference.

ITEM 17. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended, (the �Securities
Act�);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation
of Registration Fee� table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by a
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(5) That, for the purpose of determining liability of a registrant under the Securities Act to any purchaser in the initial
distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of such undersigned registrant pursuant
to the registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, such undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about
such undersigned registrant or its securities provided by or on behalf of such undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.

(b) The undersigned registrant hereby further undertakes that, for purposes of determining any liability under the
Securities Act, each filing of a registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange
Act (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription
period, to set forth the results of the subscription offer, the transactions by the underwriters during the subscription
period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms different from those set forth on
the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

(d) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by a registrant of expenses incurred or paid by a director, officer or controlling person of such registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, such registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Scottsdale, State of
Arizona, on February 27, 2015.

TAYLOR MORRISON HOME CORPORATION
DATE: February 27, 2015

/s/ Sheryl D. Palmer
Sheryl D. Palmer
President and Chief Executive Officer

(Principal Executive Officer)
Pursuant to the requirements of the Securities Act of 1933, as amended this registration statement has been signed by
the following persons in the following capacities on the dates indicated.

Signature Title Date

/s/ Sheryl D. Palmer

Sheryl D. Palmer

President, Chief Executive Officer and Director

(Principal Executive Officer)

February 27, 2015

/s/ C. David Cone

C. David Cone

Chief Financial Officer

(Principal Financial Officer)

February 27, 2015

/s/ Joseph Terracciano

Joseph Terracciano

Chief Accounting Officer

(Principal Accounting Officer)

February 27, 2015

*

Timothy R. Eller

Director and Chairman of

the Board of Directors

February 27, 2015

* Director February 27, 2015
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*

Kelvin Davis

Director February 27, 2015

*

James Henry

Director February 27, 2015
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*

Joe S. Houssian

Director February 27, 2015

*

Jason Keller

Director February 27, 2015

*

Peter Lane

Director February 27, 2015

*

Anne L. Mariucci

Director February 27, 2015

*

David Merritt

Director February 27, 2015

/s/ James Sholem

James Sholem

Director February 27, 2015

*

Rajath Shourie

Director February 27, 2015

*By: /s/ Darrell C. Sherman
Darrell C. Sherman, Attorney-in-Fact
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EXHIBITS

Exhibit
No. Description

  1.1 Form of underwriting agreement for debt securities.*

  1.2 Form of underwriting agreement for equity securities.*

  1.3 Form of underwriting agreement for depositary shares.*

  1.4 Form of underwriting agreement for purchase contracts.*

  1.5 Form of underwriting agreement for units.*

  4.1 Amended and Restated Certificate of Incorporation (included as Exhibit 3.1 to the Company�s Current
Report on Form 8-K, filed on April 15, 2013, and incorporated herein by reference).

  4.2 Amended and Restated By-laws (included as Exhibit 3.2 to the Company�s Current Report on Form 8-K,
filed on April 15, 2013, and incorporated herein by reference).

  4.3 Form of Indenture to be entered into by the Company and US Bank National Association, as Trustee (the
�Senior Indenture�).�

  4.4 Form of Subordinated Indenture to be entered into by the Company and US Bank National Association,
as Trustee (the �Subordinated Indenture�).�

  4.5 Specimen Class A Common Stock Certificate of Taylor Morrison Home Corporation (included as Exhibit
4.2 to Amendment No. 5 to Taylor Morrison Home Corporation�s Registration Statement on Form S-1
filed, April 4, 2013, and incorporated herein by reference).

  4.6 Form of Warrant Agreement.*

  4.7 Form of Warrant.*

  4.8 Form of Deposit Agreement.*

  4.9 Form of Depositary Receipt.*

  4.10 Form of Stock Purchase Contract.*

  4.11 Form of Unit Agreement.*

  5 Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

12 Statement of Calculation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividends.

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Paul, Weiss, Rifkind, Wharton & Garrison LLP (contained in exhibit 5).

24 Powers of attorney related to the Company.�

25.1 Statement of eligibility and qualification on Form T-1 of US Bank National Association with respect to
the Company under the Senior Indenture and Subordinated Indenture.�
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* To be filed by Current Report on Form 8-K at the time of issuance and incorporated by reference.
� Previously Filed

II-7

l-align: bottom; background-color:
White">Impairment*  (2,322,760)  (2,247,147)Construction-in-progress**  378,961   - Property and equipment,
net $4,407,849  $4,263,157 

* The variance of impairment from March 31, 2017 to June 30, 2017 is solely caused by exchange rate variance.

**Includes clinic renovation expense of $69,522 and SAP (an popular ERP software) implementation fee of$309,439. Both projects are expected to be completed by December 31, 2017. 

Depreciation expenses for property and equipment totaled $281,928 and $239,010 for the three months ended June 30,
2017 and 2016, respectively. There were no fixed assets impaired in the three months ended June 30, 2017. For the
year ended March 31, 2017, $106,257 of land and road improvement in Qianhong Agriculture were impaired due to
the estimated fair value being lower than the carrying value.

Note 8 – ADVANCES TO SUPPLIERS

Advances to suppliers consist of deposits, with or advances to, outside vendors for future inventory purchases. Most
of the Company’s suppliers require a certain amount of money to be deposited with them as a guarantee that the
Company will receive its purchase on a timely basis. This amount is refundable and bears no interest.  As of June 30,
2017 and March 31, 2017, advance to suppliers consist of the following:

June 30,
2017

March 31,
2017

Advance to suppliers $6,668,252 $7,006,396
Less: allowance for doubtful accounts (1,700,016) (1,502,255)
Advance to suppliers, net $4,968,236 $5,504,141

*In order to collect a larger rebate for certain merchandise, such as colla coril asini (donkey-hide gelatin), from certainsuppliers, the Company made a significant cash advance to such suppliers.

For the three months ended June 30, 2017 and 2016, none of the advances to suppliers were written off against
previous allowances for doubtful accounts, respectively.
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Note 9 – INVENTORY

Inventory consisted of finished goods, valued at $10,481,496 and $9,923,101 as of June 30, 2017 and March 31, 2017,
respectively. The Company constantly monitors its potential obsolete products and is allowed to return products close
to their expiration date to its suppliers. Any loss on damaged items is immaterial and will be recognized immediately.
As a result, no reserves were made for inventory as of June 30, 2017 and March 31, 2017.

Note 10 – FARMLAND ASSETS

Farmland assets consist of ginkgo trees planted in 2012 and expected to be harvested and sold in several years. As of
June 30, 2017 and March 31, 2017, farmland assets are valued as follows:

June 30, March 31,
2017 2017

Farmland assets $2,232,617 $2,195,787
Less: Impairment* (1,501,774) (1,477,000)
Farmland assets, net $730,843 $718,787

*The estimated fair value is estimated to be lower than its investment value as of June 30, 2017 and March 31, 2017.

14
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Note 11 – LONG TERM DEPOSITS, LANDLORDS

As of June 30, 2017 and March 31, 2017, long term deposits amounted to $3,115,537 and $2,294,848,
respectively. Long term deposits are money deposited with, or advanced to, landlords for the purpose of securing
retail store leases that the Company does not anticipate being returned within the next twelve months. Most of the
Company’s landlords require a minimum payment of nine months’ rent, paid upfront, plus additional deposits. In the
three months ended June 30, 2017, in order to quickly expand its network, the Company signed quite a few new store
lease agreements and made additional leasehold deposits.

Note 12 – OTHER NONCURRENT ASSETS

Other noncurrent assets consisted of the following:

June 30,
2017

March 31,
2017

Forest land use rights* $1,183,738 $1,177,005
Long-term prepaid store rent (over one year)** 177,058 -
Total $1,360,796 $1,177,005

* The prepayment for lease of forest land use rights is a payment made to a local government in connection with
entering into an operating land lease agreement. The land is currently used to cultivate Ginkgo trees. The forest rights
certificate from the local village extends the life of the lease to January 31, 2060.

The amortization of the prepayment for the lease of forest land use right was approximately $6,846 and $15,805 for
the three months ended June 30, 2017 and 2016, respectively.

The Company’s amortizations of the prepayment for lease of land use right for the next five years and thereafter are as
follows:

For the year ending June 30, Amount
2018 $27,384
2019 27,384
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2020 27,384
2021 27,384
2022 27,384
Thereafter 1,046,818

**In order to secure better terms in a lease agreement, the Company agreed to pay two-year rent at the beginning of
the lease.

Note 13 – INTANGIBLE ASSETS

Net intangible assets consisted of the following at:

June 30,
2017

March 31,
2017

License (1) $1,499,088 $1,394,546
Land use rights (2) 1,438,821 1,415,086
Total intangible assets 2,937,909 2,809,632
Less: accumulated amortization (105,866 ) (97,021 )
Intangible assets, net $2,832,043 $2,712,611

Amortization expense of intangibles amounted to $7,130 and $29,089 for the three months ended June 30, 2017 and
2016, respectively.

(1)

This represents the fair value of the licenses of insurance applicable drugstores acquired from Sanhao Pharmacy, a
drugstore chain Jiuzhou Pharmacy acquired in 2014. The licenses allow patients to pay by using insurance cards at
stores. The stores are reimbursed from the Human Resource and Social Security Department of Hangzhou City. In
June 2017, the Company acquired an additional new store for the purpose of its social medical reimbursement
certificate.  

(2)
In July 2013, the Company purchased the land use rights of a plot of farmland in Lin’an, Hangzhou, intended for
the establishment of an herb processing plant in the future. However, as our farming business in Lin’an has not
grown, the Company does not expect completion of the plant in the near future. 

15
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Note 14 – NOTES PAYABLE

The Company has credit facilities with Hangzhou United Bank (“HUB”), Bank of Hangzhou (“BOH”), Industrial and
Commercial Bank of China (“ICBC”) and Zhejiang Tailong Commercial Bank (“ZTCB”) that provided working capital in
the form of the following bank acceptance notes at June 30, 2017 and March 31, 2017:

Origination Maturity June 30, March 31,
Beneficiary Endorser date date 2017 2017
Jiuzhou Pharmacy(1) HUB 10/09/16 04/09/17 - 1,755,879
Jiuzhou Pharmacy(1) HUB 10/09/16 04/09/17 - 341,676
Jiuzhou Pharmacy(1) HUB 11/08/16 05/08/17 - 1,637,419
Jiuzhou Pharmacy(1) HUB 11/11/16 05/11/17 - 314,897
Jiuzhou Pharmacy(1) HUB 12/05/16 06/05/17 - 1,508,042
Jiuzhou Pharmacy(1) HUB 12/29/16 06/29/17 - 1,205,419
Jiuzhou Pharmacy(1) HUB 12/29/16 06/29/17 - 1,030,309
Jiuzhou Pharmacy(2) ZTCB 12/27/16 06/27/17 - 580,456
Jiuzhou Pharmacy(1) HUB 02/06/17 08/06/17 - 2,253,804
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 - 117,542
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 - 267,651
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 - 1,678,481
Jiuzhou Pharmacy(1) HUB 02/06/17 08/06/17 2,291,607 -
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 119,514 -
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 272,140 -
Jiuzhou Pharmacy(1) HUB 03/07/17 09/07/17 1,706,634 -
Jiuzhou Pharmacy(1) HUB 04/05/17 10/05/17 1,320,795 -
Jiuzhou Pharmacy(1) HUB 05/04/17 11/04/17 1,774,244 -
Jiuzhou Pharmacy(1) HUB 06/05/17 12/05/17 1,533,336 -
Jiuzhou Pharmacy(1) HUB 06/05/17 12/05/17 348,145 -
Jiuzhou Pharmacy(1) HUB 06/29/17 12/29/17 1,054,968 -
Jiuzhou Pharmacy(1) HUB 06/29/17 12/29/17 811,514 -
Jiuzhou Pharmacy(1) HUB 06/29/17 12/29/17 1,948,882 -

Total $13,181,779 $12,691,575

(1)

As of March 31, 2017, the Company had $12,111,119 (RMB 81,459,343.5) of notes payable from HUB. The
Company is required to hold restricted cash in the amount of $1,328,098 (RMB 9,152,104.2) with HUB as
collateral against these bank notes. As of June 30, 2017, the Company had $13,181,779 (RMB 89,338,992.1) of
notes payable from HUB. The Company is required to hold restricted cash in the amount of $1,442,963 (RMB
9,779,623) with HUB as collateral against these bank notes. Additionally, a total of $8,627,522 three-year deposit
(RMB 58,472,647.3) was deposited into HUB as a collateral for current and future notes payable from HUB.

(2)
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As of March 31, 2017, the Company had $580,456 (RMB 4,000,000) of notes payable from ZTCB, with restricted
cash in the amount of $290,228 (RMB 2,000,000) held at the bank. As of June 30, 2017, the Company had no
notes payable from ZTCB.

As of June 30, 2017, the Company had a credit line of approximately $16.62 million in the aggregate from HUB,
BOH, ICBC and ZTCB. By putting up the restricted cash of $1.44 million deposited in the banks, the total credit line
was $18.06 million. As of June 30, 2017, the Company had approximately $13.18 million of bank notes payable and
approximately $4.88 million bank credit line was still available for further borrowing. The bank notes are secured by
buildings owned by the Company’s major shareholders and by a shop of Jiuzhou Pharmacy, and are guaranteed by
Jiuxin Medical.

Note 15 – TAXES

Income tax

For the three months ended June 30, 2017 and 2016, the income tax provisions were as follow:

For the three
months ended
June 30,
2017 2016

Income tax $20,538 $28,434
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The Company is subject to income taxes on an entity basis on income arising in or derived from the tax jurisdiction in
which each entity is domiciled.

Entity Income Tax Jurisdiction
Jo-Jo Drugstores United States
Renovation Hong Kong, PRC
All other entities Mainland, PRC

The following table reconciles the U.S. statutory tax rates with the Company’s effective tax rate for the three months
ended June 30, 2017 and 2016:

For the three
months ended
June 30,
2017 2016

U.S. Statutory rates 34.0 % 34.0 %
Foreign income not recognized in the U.S. (34.0) (34.0)
China income taxes 25.0 25.0
Change in valuation allowance(1) (32.0) (3.7 )
Non-deductible expenses-permanent difference(2) 5.5 3.5
Effective tax rate (1.5 )% 17.8 %

(1)Represents a non-taxable expense reversal due to overall decrease in allowance for accounts receivable andadvances to suppliers.

(2)
The (1.5)% and17.8% rate adjustments for the three months ended June 30, 2017 and 2016 represent expenses that
primarily include stock option expenses and legal, accounting and other expenses incurred by the Company that are
not deductible for PRC income tax.

Jo-Jo Drugstores is incorporated in the U.S. and incurred a net operating loss for income tax purposes for the three
months ended June 30, 2017 and 2016.  As of June 30, 2017, the estimated net operating loss carry forwards for U.S.
income tax purposes amounted to $1,503,000, which may be available to reduce future years’ taxable income.  These
carry forwards will expire if not utilized by 2032. Management believes that the realization of the benefits arising
from this loss appears to be uncertain due to the Company’s continuing losses for U.S. income tax
purposes.  Accordingly, the Company has provided a 100% valuation allowance at June 30, 2017. There was no net
change in the valuation allowance for the three months ended June 30, 2017 and 2016.  Management reviews this
valuation allowance periodically and makes adjustments as necessary.
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Taxes payable at June 30, 2017 and March 31, 2017 consisted of the following:

June 30,
2017

March 31,
2017

VAT $465,977 $615,067
Income tax 15,863 19,416
Others 29,840 47,456
Total taxes payable $511,680 $681,939

The Company has adopted FASB ASC Topic 740-10-05, “Income Taxes.” To date, the adoption of this interpretation
has not impacted the Company’s financial position, results of operations, or cash flows. The Company performed a
self-assessment and the Company’s liability for income taxes includes liability for unrecognized tax benefits, interest
and penalties which relate to tax years still subject to review by taxing authorities. Audit periods remain open for
review until the statute of limitations has passed, which in the PRC is usually 5 years. The completion of review or the
expiration of the statute of limitations for a given audit period could result in an adjustment to the Company’s liability
for income taxes. Any such adjustment could be material to the Company’s results of operations for any given
quarterly or annual period based, in part, upon the results of operations for the given period. As of June 30, 2017 and
June 30, 2016, management considered that the Company had no uncertain tax positions affecting its consolidated
financial position and results of operations or cash flows, and will continue to evaluate for any uncertain position in
future. There are no estimated interest costs and penalties provided in the Company’s consolidated financial statements
for the three months ended June 30, 2017 and 2016, respectively. The Company’s tax positions related to open tax
years are subject to examination by the relevant tax authorities, the most significant of which is the China Tax
Authority.

Note 16 – POSTRETIREMENT BENEFITS

Regulations in the PRC require the Company to contribute to a defined contribution retirement plan for all permanent
employees. The contribution for each employee is based on a percentage of the employee’s current compensation as
required by the local government. The Company contributed $283,244 and $247,900 in employment benefits and
pension for the three months ended June 30, 2017 and 2016, respectively.  

17

Edgar Filing: Taylor Morrison Home Corp - Form POSASR

Table of Contents 91



Note 17 – RELATED PARTY TRANSACTIONS AND ARRANGEMENTS

Amounts payable to related parties are summarized as follows:

June 30,
2017

March 31,
2017

Due to a director and CEO (1) : 849,075 927,052
Total $849,075 $927,052

(1)Due to foreign exchange restrictions, the Company’s director and CEO, Mr. Lei Liu personally lent U.S. dollars tothe Company to facilitate its payments of expenses in the United States.  

As of June 30, 2017 and March 31, 2017, notes payable totaling $3,737,336 and $3,974,193 were secured by the
personal properties of certain of the Company’s shareholders, respectively.

The Company leases from Mr. Lei Liu a retail space; the lease expires in September 2017. Rent expenses totaled
$4,460 and $17,839 for the three months ended June 30, 2017 and 2016, respectively.  The amounts owed under the
lease for the three months ended June 30, 2017 and 2016 were not paid to Mr. Liu as of June 30, 2017.

Note 18 – WARRANTS

In connection with the registered direct offering closed on July 19, 2015, the Company issued to an investor a warrant
to purchase up to 600,000 shares of common stock at an exercise price of $3.10 per share. The warrant became
exercisable on January 19, 2016 and will expire on January 18, 2021. In connection with the offering, the Company
also issued a warrant to its placement agent of this offering, pursuant to which the agent may purchase up to 6% of the
aggregate number of shares of common stock sold in the offering, i.e. 72,000 shares. Such warrant has the same terms
as the warrant issued to investor in the offering.

The fair value of the warrants issued to purchase 672,000 shares as described above was estimated by using the
binominal pricing model with the following assumptions: 
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Common
Stock
Warrants

Common
Stock
Warrants

June 30,
2017 (1)

March
31,
2017

Stock price $ 1.74 $ 1.80
Exercise price $ 3.10 $ 3.10
Annual dividend yield 0 % 0 %
Expected term (years) 3.55 3.80
Risk-free interest rate 1.55 % 0.87 %
Expected volatility 87.33 % 90.73 %

(1)As of June 30, 2017, the warrants had not been exercised.
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Upon evaluation, the warrants meet the definition of a derivative under FASB ASC 815, as the Company cannot avoid
a net cash settlement under certain circumstances. Accordingly, the fair value of the warrants was classified as a
liability of $496,217 as of March 31, 2017. For the three months ended June 30, 2017, the Company recognized a gain
of $50,324 for the investor warrant and placement agent warrant, from the change in fair value of the warrant liability.
As a result, the warrant liability is carried on the consolidated balance sheets at the fair value of $ 445,893 for the
investor warrant and placement agent warrant, collectively, as of June 30, 2017.

Note 19 – STOCKHOLDER’S EQUITY

Common stock

On January 23, 2017, the Company closed a private offering with one institutional investor (the “Investor”) pursuant to
which the Company sold to the Investor, and the Investor purchased from the Company, an aggregate of 4,840,000
shares of the common stock, par value $0.001 per share, of the Company, at a purchase price of $2.20 per share, for
aggregate gross proceeds to the Company of $10,648,000 (the “Private Placement”).

Stock-based compensation

The Company accounts for share-based payment awards granted to employees and directors by recording
compensation expense based on estimated fair values. The Company estimates the fair value of share-based payment
awards on the date of grant. The value of the portion of the award that is ultimately expected to vest is recognized as
an expense over the requisite service periods in the Company’s consolidated statements of operations. Share-based
awards are attributed to expenses using the straight-line method over the vesting period. The Company determines the
value of each option award that contains a market condition using a Monte Carlo Simulation valuation model, while
all other option awards are valued using the Black-Scholes valuation model as permitted under FASB ASC 718
“Compensation - Stock Compensation.” The assumptions used in calculating the fair value of share-based payment
awards represent the Company’s best estimates. The Company’s estimates of the fair values of stock options granted
and the resulting amounts of share-based compensation recognized may be impacted by certain variables including
stock price volatility, employee stock option exercise behaviors, additional stock option modifications, estimates of
forfeitures, and the related income tax impact.

On June 3, 2016, the Company granted a total of 1,630,000 shares of restricted common stock to its key employees in
its retail drugstores and online pharmacy under the Company’s 2010 Equity Incentive Plan, as amended. The stock
awards vests in three years from the date of the grant. The trading value of the Company’s common stock on June 3,
2016 was $1.62. For the three months ended June 30, 2017 and 2016, $219,447 and $65,111 was recorded as service
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compensation expense, respectively. 

Stock option

On November 18, 2014, the Company granted a total of 967,000 shares of stock options under the Plan to a group of a
total of 46 grantees including directors, officers and employees. The exercise price of the stock option is $2.50. The
option vests on November 18, 2017, provided that the grantees are still employed by the Company on such a date. The
options will be exercisable for five years from the vesting date, or November 18, 2017 until November 17, 2022. For
the three months ended June 30, 2017 and 2016, $124,033 and $124,033 was recorded as compensation expense. As
of June 30, 2017, there was approximately $0.19 million of total unrecognized compensation costs related to stock
option compensation arrangements granted which is expected to be recognized over the remaining weighted-average
period of 0.38 years. 
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Statutory reserves

Statutory reserves represent restricted retained earnings. Based on their legal formation, the Company is required to
set aside 10% of its net income as reported in their statutory accounts on an annual basis to the Statutory Surplus
Reserve Fund (the “Reserve Fund”). Once the total amount set aside in the Reserve Fund reaches 50% of the entity’s
registered capital, further appropriations become discretionary. The Reserve Fund can be used to increase the entity’s
registered capital upon approval by relevant government authorities or eliminate its future losses under PRC GAAP
upon a resolution by its board of directors. The Reserve Fund is not distributable to shareholders, as cash dividends or
otherwise, except in the event of liquidation.

Appropriations to the Reserve Fund are accounted for as a transfer from unrestricted earnings to statutory reserves.
During the three months ended June 30, 2017 and 2016, the Company did not make appropriations to statutory
reserves.

There are no legal requirements in the PRC to fund the Reserve Fund by transfer of cash to any restricted accounts,
and the Company does not do so.

Note 20 – (LOSS) INCOME PER SHARE

The Company reports earnings per share in accordance with the provisions of the FASB’s related accounting standard.
This standard requires presentation of basic and diluted earnings per share in conjunction with the disclosure of the
methodology used in computing such earnings per share. Basic earnings per share excludes dilution, but includes
vested restricted stocks and is computed by dividing income available to common stockholders by the weighted
average common shares outstanding during the period.  Diluted earnings per share takes into account the potential
dilution that could occur if securities or other contracts to issue common stock were exercised and converted into
common stock.

The following is a reconciliation of the basic and diluted (loss) earnings per share computation:

The three months ended
June 30,
2017 2016

Net (loss) income attributable to controlling interest $(1,419,304 ) $131,153
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Weighted average shares used in basic computation 25,214,678 18,239,065
Diluted effect of stock options and warrants - 37,500
Weighted average shares used in diluted computation 25,214,678 18,276,565
Income per share – Basic: - -
Net income before noncontrolling interest $(0.06 ) $0.01
Add: Net loss attributable to noncontrolling interest $- $
Net income  attributable to controlling interest $(0.06 ) $0.01
Loss per share – Diluted: -
Net (loss) income before noncontrolling interest $(0.06 ) $0.01
Add: Net income attributable to noncontrolling interest $- $
Net (loss) income attributable to controlling interest $(0.06 ) $0.01

For the three months ended June 30, 2017, 967,000 shares underlying employee stock options and 600,000 shares
underlying outstanding purchase options to an investor, and 72,000 shares underlying outstanding purchase option to
an investment placement agent were excluded from the calculation of diluted loss per share as the options were
anti-dilutive.

Note 21 – SEGMENTS

The Company operates within four main reportable segments: retail drugstores, online pharmacy, drug wholesale and
herb farming.  The retail drugstores segment sells prescription and over-the-counter (“OTC”) medicines, TCM, dietary
supplements, medical devices, and sundry items to retail customers. The online pharmacy sells OTC drugs, dietary
supplements, medical devices and sundry items to customers through several third-party platforms such as Alibaba’s
Tmall, JD.com and Amazon.com, and the Company’s own platform all over China. The drug wholesale segment
includes supplying the Company’s own retail drugstores with prescription and OTC medicines, TCM, dietary
supplement, medical devices and sundry items (which sales have been eliminated as intercompany transactions), and
also selling them to other drug vendors and hospitals. The Company’s herb farming segment cultivates selected herbs
for sales to other drug vendors. The Company is also involved in online sales and clinic services that do not meet the
quantitative thresholds for reportable segments and are included in the retail drugstores segment. The segments’
accounting policies are the same as those described in the summary of significant accounting policies. The Company
evaluates performance based on profit or loss from operations before interest and income taxes not including
nonrecurring gains and losses.

The Company’s reportable business segments are strategic business units that offer different products and services.
Each segment is managed separately because they require different operations and markets to distinct classes of
customers.
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The following table presents summarized information by segment of the continuing operations for the three months
ended June 30, 2017.

Retail
drugstores

Online
Pharmacy

Drug
wholesale

Herb
farming Total

Revenue $13,020,370 $3,135,689 5,514,309 - 21,670,368
Cost of goods 9,736,208 2,844,498 4,912,001 - 17,492,707
Gross profit $3,284,162 $291,191 602,308 - 4,177,661
Selling expenses 2,419,556 515,387 981,916 - 3,916,859
General and administrative expenses 1,269,776 70,289 375,472 9,906 1,725,443 *
(Loss) income from operations $(405,170 ) $(294,485 ) (755,080 ) (9,906 ) (1,464,641 )
Depreciation and amortization $86,989 $- 82,607 119,461 289,057
Total capital expenditures $56,574 $- (39,235 ) - 17,339

*Includes accounts receivable allowance reversal of $249,315 and additional advance to suppliers allowance of$197,761.

The following table presents summarized information by segment of the continuing operations for the three months
ended June 30, 2016.

Retail
drugstores

Online
Pharmacy

Drug
wholesale

Herb
farming Total

Revenue $12,708,242 $5,071,079 3,156,594 - 20,935,915
Cost of goods 9,086,767 4,414,090 2,953,254 - 16,454,111
Gross profit $3,621,475 $656,989 203,340 - 4,481,804
Selling expenses 2,208,960 462,046 11,715 - 2,682,721
General and administrative expenses 1,528,573 - 385,386 4,523 1,918,482 *
(Loss) income from operations $(116,058 ) $194,943 (193,761 ) (4,523 ) (119,399 )
Depreciation and amortization $(53,192 ) $- 47,067 - (6,125 )
Total capital expenditures $9,214 $- - - 9,214

*Includes accounts receivable and advance to suppliers allowance reversal of $38,144.

21

Edgar Filing: Taylor Morrison Home Corp - Form POSASR

Table of Contents 98



The Company does not have long-lived assets located outside the PRC. In accordance with the enterprise-wide
disclosure requirements of FASB’s accounting standard, the Company’s net revenue from external customers through
its retail drugstores by main product category for the three months ended June 30, 2017 and 2016 were as follows: 

For the three months
ended
June 30
2017 2016

Prescription drugs $4,595,354 4,271,102
OTC drugs 5,643,962 4,875,355
Nutritional supplements 1,037,332 1,176,741
TCM 1,012,511 929,023
Sundry products 262,036 254,558
Medical devices 469,175 1,201,463
Total $13,020,370 12,078,242

The Company’s net revenue from external customers through online pharmacy by main product category is as follows:

For the three months
ended
June 30
2017 2016

Prescription drugs $- -
OTC drugs 1,117,392 1,637,291
Nutritional supplements 516,076 908,023
TCM - -
Sundry products 419,033 666,163
Medical devices 1,083,188 1,859,602
Total $3,135,689 5,071,079

The Company’s net revenue from external customers through wholesale by main product category is as follows:

For the three months
ended
June 30
2017 2016

Prescription drugs $3,397,401 1,897,605
OTC drugs 2,100,650 1,218,901
Nutritional supplements 16,258 39,323
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TCM - -
Sundry products - -
Medical devices - 766
Total $5,514,309 3,156,594
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Note 22 – COMMITMENTS AND CONTINGENCIES

Operating lease commitments

The Company recognizes lease expenses on a straight line basis over the term of its leases in accordance with the
relevant accounting standards. The Company has entered into various tenancy agreements for its store premises and
for the land leased from a local government to farm herbs.

The Company’s commitments for minimum rental payments under its leases for the next five years and thereafter are
as follows:

Periods ending June 30, Retail
drugstores

Online
pharmacy

Drug
wholesale

Herb
farming

Total
Amount

2018 $3,244,645 $ 35,854 $ 71,709 $- $3,352,208
2019 2,849,103 35,854 71,709 - 2,956,666
2020 2,112,542 35,854 71,709 - 2,220,105
2021 1,329,446 20,915 41,830 - 1,392,191
2022 846,904 - - - 846,904
Thereafter 1,708,850 - -             - 1,708,850

Total rent expense amounted to $848,341 and $755,252 for the three months ended June 30, 2017 and 2016,
respectively.

Note 23 – Subsequent Events

Based on a joint venture agreement (the “JV”) with CareRetail (HK) Holdings Limited (“CareRetail HK”) entered on
January 18, 2017, Jiuzhou Pharmacy will set up a JV with CareRetail HK. The JV is intended to be used as an
investment vehicle in acquiring or cooperating with other pharmaceutical chain in China. As certain important terms
such as the amount of capital needs further arrangements, as of the date herein, the JV has not been set up.

In July 2017, The Company has entered into agreements to acquire three drugstores with qualification for
reimbursement from Human Resource and Social Security Department of Hangzhou City. It usually takes one or two
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months to close the acquisitions.
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ITEM
2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

The following management’s discussion and analysis should be read in conjunction with our unaudited condensed
consolidated financial statements and the notes thereto and the other financial information appearing elsewhere in
this item.  In addition to historical information, the following discussion contains certain forward-looking statements
within the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995.  These statements relate to
our future plans, objectives, expectations and intentions.  These statements may be identified by the use of words such
as "may," "will," "could," "expect," "anticipate," "intend," "believe," "estimate," "plan," "predict," and similar terms
or terminology, or the negative of such terms or other comparable terminology.  Although we believe the expectations
expressed in these forward-looking statements are based on reasonable assumptions within the bound of our
knowledge of our business, our actual results could differ materially from those discussed in these
statements.  Factors that could contribute to such differences include, but are not limited to, those discussed in the
"Risk Factors" section of our annual report on Form 10-K for the year ended March 31, 2017 and filed with the SEC
on June 29, 2017.  We undertake no obligation to update publicly any forward-looking statements for any reason even
if new information becomes available or other events occur in the future.

Our financial statements are prepared in U.S. Dollars and in accordance with accounting principles generally
accepted in the United States. See "Exchange Rates" below for information concerning the exchanges rates at which
Renminbi ("RMB") were translated into U.S. Dollars (“USD” or “$”) at various pertinent dates and for pertinent periods.

Overview

We currently operate in four business segments in China: (1) retail drugstores, (2) online pharmacy, (3) wholesale of
products similar to those that we carry in our pharmacies, and (4) farming and selling herbs used for traditional
Chinese medicine (“TCM”).

Our drugstores offer customers a wide variety of pharmaceutical products, including prescription and over-the-counter
(“OTC”) drugs, nutritional supplements, TCM, personal and family care products, medical devices, and convenience
products, including consumable, seasonal, and promotional items. Additionally, we have licensed doctors of both
western medicine and TCM on site for consultation, examination and treatment of common ailments at scheduled
hours. As of June 30, 2017, we had 71 pharmacies in Hangzhou under the store brand of “Jiuzhou Grand Pharmacy.”
During the three months ended June 30, 2017, we had opened six new pharmacies while closing two stores due to
termination of their lease contracts.
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Since May 2010, we have also been selling certain OTC drugs, medical devices, nutritional supplements and other
sundry products online. Our online pharmacy sells through several third-party platforms such as Alibaba’s Tmall,
JD.com and Amazon.com, and the Company’s own platform all over China. In fiscal year 2017, in order to keep top
rankings in certain third-party platforms such as Tmall, we have spent reasonable resources on marketing our products
through these third-party platforms. Our sales through our own platform are primarily generated by customers who
use their private commercial medical insurances package.

We operate a wholesale business through Jiuxin Medicine distributing third-party pharmaceutical products (similar to
those carried by our pharmacies) primarily to trading companies throughout China. We also farm certain herbs used in
TCM but have not incurred sales in the year ended June 30, 2017. 

Critical Accounting Policies and Estimates

In preparing our audited consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America, we are required to make judgments, estimates and assumptions that affect:
(i) the reported amounts of our assets and liabilities; (ii) the disclosure of our contingent assets and liabilities at the
end of each reporting period; and (iii) the reported amounts of revenue and expenses during each reporting period. We
continually evaluate these estimates based on our own historical experience, knowledge and assessment of current
business and other conditions, our expectations regarding the future based on available information and reasonable
assumptions, which together form our basis for making judgments about matters that are not readily apparent from
other sources. Since the use of estimates is an integral component of the financial reporting process, our actual results
could differ materially from those estimates.

We believe that any reasonable deviation from those judgments and estimates would not have a material impact on
our financial condition or results of operations. To the extent that the estimates used differ from actual results,
however, adjustments to the statement of operations and corresponding balance sheet accounts would be necessary.
These adjustments would be made in future financial statements.

When reading our financial statements, you should consider: (i) our critical accounting policies; (ii) the judgment and
other uncertainties affecting the application of such policies; and (iii) the sensitivity of reported results to changes in
conditions and assumptions. The critical accounting policies and related judgments and estimates used to prepare our
financial statements are identified in Note 2 to our audited consolidated financial statements accompanying in this
report.
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Results of Operations

Comparison of the three months ended June 30, 2017 and 2016

The following table summarizes our results of operations for the three months ended June 30, 2017 and 2016:

Three months ended June 30,
2017 2016

Amount
Percentage
of total
revenue

Amount
Percentage
of total
revenue

Revenue $21,670,368 100.0 % $20,935,915 100.0 %
Gross profit $4,177,661 19.3 % $4,481,804 21.4 %
Selling expenses $3,916,859 18.1 % $2,682,721 12.8 %
General and administrative expenses $1,725,443 8.0 % $1,918,482 9.2 %
Loss from operations $(1,464,641 ) (6.8 )% $(119,399 ) (0.6 )%
Interest income $44,899 0.2 % $224,422 1.1 %
Interest expenses $- 0.0 % $(439 ) (0.0 )%
Other income, net $(29,348 ) (0.1 )% $87,199 0.4 %
Change in fair value of derivative liability $50,324 0.2 % $(32,196 ) (0.2 )%
Income tax expense $20,538 0.1 % $28,434 0.1 %
Net income(loss) $(1,419,304 ) (6.5 )% $131,153 0.6 %

Revenue

Due to the growth in our retail drugstores business and increase in wholesale business, revenue increased by $734,453
or 3.5% for the three months ended June 30, 2017, as compared to the three months ended June 30, 2016, offset by the
decrease in our online sales. The following table breaks down the revenue for our four business segments for the three
months ended June 30, 2017 and 2016:  

Revenue by Segment

The following table breaks down the revenue for our four business segments for the three months ended June 30, 2017
and 2016:
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For the three months ended June 30,
2017 2016

Amount % of total
  revenue Amount

% of
total
revenue

Variance by
amount

% of
change

Revenue from retail drugstores $13,020,370 60.1 % $12,708,242 60.5 % $312,128 2.5 %
Revenue from online sales 3,135,689 14.5 % 5,071,079 24.2 % (1,935,390) (38.2 )%
Revenue from wholesale business 5,514,309 25.4 % 3,156,594 15.3 % 2,357,715 74.7 %
Revenue from farming business - - % - - % - - %
Total revenue $21,670,368 100.0 % $20,935,915 100.0 % $734,453 3.5 %
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Retail drugstores sales, which accounted for approximately 60.1% of total revenue for the three months ended June
30, 2017, increased by $312,128, or 2.5% compared to the three months ended June 30, 2016, to $13,020,370.
Same-store sales increased by approximately $1,320,656, or 11.7%, while new stores contributed approximately
$285,578 in revenue in the three months ended June 30, 2017. Excluding the RMB depreciation effect, the same store
sales increased by approximately 17.3% period over period. The increase in our retail drugstore sales is primarily due
to promotional campaign, benefits such as incremental DTP (Direct-to-Patient) business caused by continuous
hospital medical reform, and growing healthcare products demand from local people. As a way to promote sales of
brand-name medical products, we have implemented several marketing campaigns in our stores. In reward, the
medical products provided a series of supports such as technical supports and vendor rebates. Although brand-name
medical products leave lower gross profit margin to our drugstores as compared to non-brand-name medical products,
they usually have better curative effects. By promoting brand-name products, we were able to retain quality customers
and increase our sales. Additionally, DTP drugs are usually low profit margin new medicines not sold at hospitals. As
part of medical reform package, local governments require the revenue percentage from drug sales at public hospitals
to decline year by year. In order to achieve lower drug sales percentage out of their total revenue, the public hospitals
chose to abandon sales of low profit margin DTP products first. We have actively contacted local vendors of certain
DTP products and were able to sell these DTP products in our stores. As a result, sales in our drugstores increased. As
local people care about their health more and more, healthcare products industry has experienced overall higher
growth rates than China GDP growth. Furthermore, starting from fiscal 2018, we have accelerated our new stores
expansion, which is expected to generate more retail drugstore revenue. Our store count increased to 71 as of June 30,
2017, compared to 67 stores as of March 31, 2017.

Our online pharmacy sales decreased by approximately $1,935,390, or 38.2% for the three months ended June 30,
2017, as compared to the three months ended June 30, 2016. The decrease was primarily caused by the decline in
business referred from Yikatong and decline in our sales via various e-commerce platforms, as further explained
below, during this three months. We carry our business either through certain e-commerce platforms such as Tmall
and JD.com or via our own official online pharmacy website. Such arrangements with third-party platforms have
exposed our online presence to a wider consumer base. In order to increase the popularity of our products, we have
made considerable efforts to identify popular products that can drive sales, while keeping a close watch on cost.
However, due to the suspension of OTC drug sales on e-commerce platforms such as Alibaba in the second quarter of
fiscal 2017 by the China Food and Drug Administration (“CFDA”), our sales via these e-commerce platforms have been
curtailed. As a result, our sales via these e-commerce platforms decreased by 24.6% period over period. To minimize
the effect of OTC drug sales suspension, we are using these platforms as a showcase for our OTC products. Customers
interested in listed OTC products can place order requests on these platforms which will forwards these requests to us.
We will process these orders and the customers can pay us upon delivery. We are also adding more non-medical
health products such as nutritional supplements into our sales menu to counteract the decline in sales of OTC drugs.
Due to the decline in business referred to us from “Yikatong”, the popular pharmacy and health insurance benefit card,
the sales on our own official website for the three months ended June 30, 2017 decreased by $0.6 million or 67.6% as
compared to the three months ended June 30, 2016. Yikatong is run by a Pharmacy Benefit Management (“PBM”)
provider in China. In fiscal year 2016, we created a strategic alliance with the PBM provider. However, in order to
maximize its profit, the PBM provider chose to create its own online pharmacy to sell products referred from
Yikatong. In order to grow its own online pharmacy, the PMB provider actively directed Yikatong customers to
purchase products on its online pharmacy. As a result, the sales on our own official website declined dramatically. In
order to offset the negative effect, we had been actively working with a similar vendor, who may refer to us a large
customer pool in the near future. If we are able to retain the new vendor, we anticipate future growth for our own
website sales. 
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Wholesale revenue increased by $2,357,715 or 74.7%, primarily as a result of our ability to resell certain products,
which our retail stores made large orders on, to other vendors. As our retail drugstores achieved large quantity sales of
certain brand name products, we were able to bargain lower purchase prices than the market level on these
merchandises. As a result, vendors who were unable to obtain a better price than ours, turned to us for these products,
causing the wholesale volume to grow. However, hospitals still act as a major source of drug retailers in China. Local
hospitals usually have stronger ties with their existing suppliers and we have not been able to make significant
progress in becoming a major supplier to local hospitals. Until we can establish a new customer base and secure a
status to serve as a provincial or national exclusive sale agent for certain popular drugs, we do not expect our
wholesale business to increase significantly in the immediate future.

In the three months ended June 30, 2017 and 2016, we have not generated revenue from our farming business. We
planted ginkgo and maidenhair trees during the year ended June 30, 2013. A ginkgo tree may have a growth period of
up to twenty-three months before it is mature enough for harvest. We have not yet harvested our ginkgo or maidenhair
trees. Usually, the longer it grows the more valuable it becomes. We plan to continue cultivating the trees in order to
maximize their market value in the future. We anticipate that we will continue to grow ginkgo trees and start
cultivating other herbs in the future.
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Gross Profit

Gross profit decreased by $304,143 or 6.8% period over period primarily as a result of a decrease in gross profit
provided by online sales, which decreased significantly in the three months ended June 30, 2017. At the same time,
gross margin decreased from 21.4% to 19.3% due to lower retail and online profit margins. The average gross margins
for each of our four business segments are as follows:

For the three
months ended
June 30,
2017 2016

Average gross margin for retail drugstores 25.2% 28.5%
Average gross margin for online sales 9.3 % 13.0%
Average gross margin for wholesale business 10.9% 8.4 %
Average gross margin for farming business N/A N/A

Retail gross margin decreased primarily due to lower prices in promotional campaigns, and lower profit margins of
DTP medicine. In order to boost our sales, we have implemented several marketing campaigns in our stores in the
three months ended June 30, 2017. As an effective method to promote sales, we have given promotion policy such as
coupon discount on certain merchandises. As a result, our retail profit margin were curtailed. Additionally, certain
DTP medicine flowed out of hospitals have low profit margin. By selling these medicine, we may incur lower profit
margin while keeping our sales up.  

Gross margin of online pharmacy sales decreased primarily because of the decline in our sales via our own official
website, as well as due to our promotion of certain products sold at low profit margin. We conduct our business either
through certain e-commerce platforms such as Tmall and JD.com or via our own official online pharmacy website,
www.dada360.com. The sales on our own official website usually have higher profit margins because customers
referred by Yikatong and commercial insurance companies are premium customers who can afford premium products
with higher profit margins. As described in the above, Yikatong has continued to cut its customer referrals to our
online pharmacy. In addition, to promote sales via third-party platforms, we also organized several market campaigns
focusing on competitive pricing. As a result, our overall online sales profit margin declined in the three months ended
June 30, 2017.

Wholesale gross margin varies period by period primarily as a result of different products we carry and sell to certain
pharmaceutical vendors. Although we have attempted to market our products to major local hospitals and other
pharmacies, we had not been able to make significant progress. Until we are able to obtain status as a provincial or
national exclusive sale agent for certain popular drugs or have sales access to large local hospitals, we may have to
maintain low profit margins in order to drive sales on our wholesale business.
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Selling and Marketing Expenses

Sales and marketing expenses increased by $1,234,138, or 46.0%, period over period, primarily due to reward to our
wholesale sales persons and reclassification of certain staff salary to selling and marketing expense in our wholesale
business. In the three months ended June 30, 2017, much of our wholesale business was referred by outside medical
products individual traders who require reward based on the transaction amount. As a result, we incurred additional
selling expense of approximately $0.5 million. Additionally, as certain members of our wholesale staff provides
general customer care and warehouses support that are more related to our sales, we reclassified these expenses as
sales and marketing expenses to better reflect their nature. Primarily due to the decrease in overall sales, such
expenses as a percentage of our revenue increased to 15.9%, from 13.9% for the same period three months
ago. Except for online business, which declined significantly, we expect other sectors’ future sales and marketing
expenses not to deviate significantly from current levels.

General and Administrative Expenses

General and administrative expenses decreased by $193,039, or 10.1%, period over period.  Such expenses as a
percentage of revenue decreased to 8.0% from 9.2% for the same period three months ago.  Our stock compensation
has decreased by approximately $247,000 as certain stocks compensation have been fully amortized into expense in
fiscal year 2017 and no more expenses were incurred in the three months ended June 30, 2017. Excluding such an
effect, general and administrative expenses slightly decreased by approximately $54,000.

Loss from Operations

As a result of the above, we had loss from operations of $1,464,641 in the quarter ended June 30, 2017, as compared
to loss from operations of $119,399 a year ago. Our operating margin for the three months ended June 30, 2017 and
2016 was (6.8)% and (0.6)%, respectively.

Income Taxes

Our income tax expense decreased by $7,896 period over period due to a decrease in overall profit.
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Net (Loss) Income

As a result of the foregoing, net loss is $1,419,304 in the three months ended June 30, 2017 as compared to a net
income of $131,153 in the three months ended June 30, 2016.

Accounts receivable

Accounts receivable, which are unsecured, are stated at the amount we expect to collect.  We continuously monitor
collections and payments from our customers (our distributors) and maintain a provision for estimated credit
losses. To prepare for potential loss in such accounts, we made corresponding reserves.

Our accounts receivable aging was as follows for the periods described below:

From date of invoice to customer Retail
drugstores

Online
Pharmacy

Drug
wholesale

Herb
farming

Total
amount

1- 3 months $5,799,616 $585,104 $1,106,032 $ - $7,490,752
4- 6 months 19,428 400,542 421,241 - 841,211
7- 12 months 13,533 222,253 695,731 - 931,517
Over one year 18,577 7,843 1,167,939 1,180 1,195,539
Allowance for doubtful accounts (62,663 ) (122,623 ) (1,478,354) (1,180 ) (1,664,820)
Total accounts receivable $5,788,491 $1,093,119 $1,912,589 $ - $8,794,199

Accounts receivable from our retail business mainly consist of reimbursements from government health insurance
bureaus and commercial health insurance programs.  In the three months ended June 30, 2017, we wrote off an
approximately $26,393 collectible from provincial and Hangzhou City government insurance, as such amount has
been determined by the health insurance bureaus to be unqualified for reimbursement.
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Accounts receivable from our online pharmacy business mainly consist of collectibles from third-party platforms such
as Tmall and JD.com where we sell products. Usually the third-party platforms will collect from customers ordering
on their platforms and then reimburse us in times ranging from several days to a month after orders are placed.

Accounts receivable from our drug wholesale business and herb farming business consist of receivables from our
customers such as pharmaceutical distributors. Our drug wholesale business transitioned away from focusing on sales
volume beginning in the second half of fiscal 2013, and it tightened its customer credit policy and strengthened
monitoring of uncollected receivables. Furthermore, the new management team expended significant efforts in
clearing outstanding balances with certain customers and suppliers. In the three months ended June 30, 2017, we were
able to continually collect certain aged accounts. As a result, we reversed approximately $683,739 in allowance.

Subsequent to June 30, 2017 and through May 31, 2017, we collected approximately $2.6 million in receivables
relating to our drugstore business, approximately $1.4 million in receivables relating to our online pharmacy business,
approximately $0.2 million relating to our wholesale business, and $0 relating to our herb farming business.

Advances to suppliers

Advances to suppliers are mainly prepayments to secure certain products or services at favorable pricing. The aging of
our advances to suppliers is as follows for the periods described below:

From date of cash prepayment to suppliers Retail
drugstores

Online
Pharmacy

Drug
wholesale

Herb
farming

Total
amount

1- 3 months $125,814 $             - $3,600,765 $             - $3,726,579
4- 6 months 155,431 - 52,377 - 207,808
7- 12 months 142,882 - 1,675,841 - 1,818,723
Over one year 150,052 - 765,090 - 915,142
Allowance for doubtful accounts (225,963 ) - (1,474,053) - (1,700,016)
Total advances to suppliers $348,216 $- $4,620,020 $- $4,968,236

Since the acquisition of Jiuxin Medicine, we have gradually transferred almost all logistics services of our retail
drugstores to Jiuxin Medicine. Jiuzhou Pharmacy only makes purchases on certain non-medical products. As a result,
our retail chain had little advances to suppliers as of June 30, 2017.
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Advances to suppliers for our drug wholesale business consist of prepayments to our vendors such as pharmaceutical
manufacturers and other distributors. We typically receive products from vendors within three to nine months after
making prepayments. We continuously monitor delivery from and payments to our vendors while maintaining a
provision for estimated credit losses based upon historical experience and any specific supplier issues such as
discontinuing of inventory supply that have been identified. If we are having difficulty receiving products from a
vendor, we take the following steps: cease purchasing products from the vendor, ask for return of our prepayment
promptly, and if necessary, take legal action. If all of these steps are unsuccessful, management then determines
whether the prepayments should be reserved or written off. To facilitate its initial expansion, Jiuxin Medicine made
significant prepayments to certain vendors. Lack of timely supplier account reconciliation caused by several sales staff
rotations delayed the monitoring of such accounts. To accommodate potential loss in advances to suppliers, we made
reserve for amounts considered to be uncollectible. To control credit risk, we have tightened our customer credit
policy and strengthened monitoring of uncollected receivables.

Liquidity and Capital Resources

Our cash flows for the periods indicated are as follows:

For the three months
ended
June 30,
2017 2016

Net cash provided by/used in operating activities $(3,611,268) $(2,765,429)
Net cash provided by/used in investing activities $(507,259 ) $(35,904 )
Net cash provided by/used in financing activities $(344,533 ) $1,388,251
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For the three months ended June 30, 2017, cash used in operating activities amounted to $3,611,268, as compared to
$2,765,429 a year ago.  The change is primarily attributable to a decrease in cash provided by net income of
$1,550,457, a decrease in cash provided by change of accounts payable of $838,638 offset by an increase of
$1,055,876 in advances to suppliers and provision, an increase in cash provided by Accounts receivable of $822,922,
and an increase in cash provided by the change of other current assets of $348,214.

For the three months ended June 30, 2017, net cash used in investing activities amounted to $(507,258), as compared
to $(35,904) provided by investing activities a year ago. The change is attributable to the disposal of financial assets
available for sale and Increase in construction-in-progress such as SAP system implementation in the three months
ended June 30, 2017. 

For the three months ended June 30, 2017, net cash provided by financing activities amounted to $(344,533), as
compared to $1,388,251 net cash used in financing activities a year ago. The financing proceeds were from the private
placement described below.

As of June 30, 2017, we had cash of approximately $14,359,565. Our total current assets as of June 30, 2017, were
$52,890,537 and total current liabilities were $38,880,382, which resulted in a working capital of $14,010,155.

On January 23, 2017, we completed a private placement with a single healthcare-focused institutional investor for the
purchase of an aggregate of 4,840,000 of our common stock at a price of $2.20 per share and gross proceeds of
approximately $10,648,000.  As of June 30, 2017, we had approximately $5.20 million in our credit line available for
further borrowing. We believe that the foregoing sources will collectively provide sufficient liquidity for us to meet
our liquidity and capital obligations for the next twelve months. However, if we are to acquire additional businesses or
further expand our operations, we may need additional capital.

Contractual Obligations and Off-Balance Sheet Arrangements

Contractual Obligations

When we open store locations, we typically enter into lease agreements that are generally between three to ten years.
Our commitments for minimum rental payments under our leases for the next five years and thereafter are as follows:
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Periods ending June 30, Retaildrugstores
Online
pharmacy

Drug
wholesale

Herb
farming

Total
Amount

2018 $3,244,645 $ 35,854 $ 71,709 $- $3,352,208
2019 2,849,103 35,854 71,709 - 2,956,666
2020 2,112,542 35,854 71,709 - 2,220,105
2021 1,329,446 20,915 41,830 - 1,392,191
2022 846,904 - - - 846,904
Thereafter 1,708,850 - -                - 1,708,850
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Off-balance Sheet Arrangements

We do not have any outstanding financial guarantees or commitments to guarantee the payment obligations of any
third parties. We have not entered into any derivative contracts that are indexed to our shares and classified as
stockholder’s equity or that are not reflected in our consolidated financial statements.  Furthermore, we do not have
any retained or contingent interest in assets transferred to an unconsolidated entity that serves as credit, liquidity or
market risk support to such entity. We do not have any variable interest in any unconsolidated entity that provides
financing, liquidity, market risk or credit support to us or engages in leasing, hedging or research and development
services with us.

Exchange Rates

Our subsidiaries and affiliated companies in the PRC maintain their books and records in RMB, the lawful currency of
the PRC. In general, for consolidation purposes, we translate their assets and liabilities into USD using the applicable
exchange rates prevailing at the balance sheet date, and the statement of income is translated at average exchange rates
during the reporting period.  Adjustments resulting from the translation of their financial statements are recorded as
accumulated other comprehensive income.

The exchange rates used to translate amounts in RMB into USD for the purposes of preparing the audited consolidated
financial statements or otherwise disclosed in this report were as follows:

June 30,

2017

March 31,

2017
Balance sheet items, except for the registered and paid-up capital, as of
end of period USD1: RMB 0.1475 USD1: RMB 0.1451

Amounts included in the statement of Operations and statement of cash
flows for the period ended USD1: RMB 0.1457 USD1: RMB 0.1487

Inflation

We believe that inflation has not had a material effect on our operations to date.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not applicable.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As of June 30, 2017, we carried out an evaluation, under the supervision and with the participation of our
management, including our chief executive officer and chief financial officer, of the effectiveness of the design and
operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended. Based upon such evaluation, our chief executive officer and chief financial officer
concluded that, as of the end of the period covered by this report, our disclosure controls and procedures were
ineffective at the reasonable assurance level. Such conclusion is based on the presence of the following material
weakness in internal control over financial reporting as described in our annual report on Form 10-K for the year
ended March 31, 2017:

Accounting and Finance Personnel Weaknesses - As noted in Item 9A of our annual reports on Form 10-K for the
preceding fiscal years, management concluded that in light of the inexperience of our accounting staff with respect to
the requirements of U.S. GAAP-based reporting and SEC rules and regulations, we did not maintain effective controls
and did not implement adequate and proper supervisory review to ensure that significant internal control deficiencies
can be detected or prevented.

Management anticipates that our disclosure controls and procedures will remain ineffective until such material
weakness is remediated.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) of the Securities
Exchange Act of 1934) during the period covered by this Quarterly Report on Form 10-Q that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 6. EXHIBITS.

EXHIBIT INDEX

Exhibit
Number Description

31.1 Section 302 Certification by the Corporation’s Chief Executive Officer
31.2 Section 302 Certification by the Corporation’s Chief Financial Officer
32.1 Section 906 Certification by the Corporation’s Chief Executive Officer and Chief Financial Officer
101.INS XBRL Instance Document  
101.SCH XBRL Taxonomy Extension Schema Document  
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document  
101.DEF XBRL Taxonomy Extension Definition Linkbase Document  
101.LAB XBRL Taxonomy Extension Label Linkbase Document  
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document  
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SIGNATURES

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

CHINA JO-JO
DRUGSTORES, INC.
(Registrant)

Date: August 14, 2017 By:/s/ Lei Liu
Lei Liu

Chief Executive Officer

Date: August 14, 2017 By:/s/ Ming Zhao
Ming Zhao
Chief Financial Officer
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