
 
            

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

__________________________________________________   

FORM 10-K/A
__________________________________________________   

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

For the Fiscal Year Ended June 30, 2019
Commission File Number: 001-36347

__________________________________________________ 

A-MARK PRECIOUS METALS, INC.
(Exact name of registrant as specified in its charter)

__________________________________________________

Delaware
(State of Incorporation)  

11-2464169
(IRS Employer I.D. No.)

2121 Rosecrans Ave. Suite 6300
El Segundo, CA 90245

(Address of principal executive offices)(Zip Code)
(310) 587-1477

(Registrant’s Telephone Number, Including Area Code)
__________________________________________________            

Securities registered under Section 12(b) of the Exchange Act:

Title of each class
Common Stock, $0.01 par value  

Name of each exchange on which registered
NASDAQ Global Select Market

Securities registered under Section 12 (g) of the Exchange Act: None
__________________________________________________            

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes. o   No.  þ
   
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes. o    No. þ
   
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during

the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements
for the past 90 days.  Yes. þ   No.  o 

   
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data File required to be

submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).  Yes. þ   No.  o 

   
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best

of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this
Form 10-K.          o 

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

Large accelerated filer o Accelerated filer o Non-accelerated filer o
(Do not check if a smaller reporting company)

Smaller reporting company þ Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.    ¨

   
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes. o   No. þ 
   
Aggregate market value of registrant’s common stock held by non-affiliates of the registrant on December 31, 2018, based upon the closing price of Common Stock on such date as
reported by NASDAQ Global Select Market, was approximately $53,900,591. Shares of common stock known to be owned by directors and executive officers of the Registrant
subject to Section 16 of the Securities Exchange Act of 1934 are not included in the computation. No determination has been made that such persons are “affiliates” within the
meaning of Rule 12b-2 under the Exchange Act.
   
As of September 6, 2019, the registrant had 7,031,450 shares of common stock outstanding, par value $0.01 per share.   

 



 

EXPLANATORY NOTE
 
This Amendment No. 1 on Form 10-K/A hereby amends the Registrant's Annual Report on Form 10-K for the fiscal year ended June 30, 2019 (the “Form 10-K”), which the
Registrant filed with the Securities and Exchange Commission on September 13,
2019. This amendment is being filed solely to include Exhibit 23.1 to the Form 10-K, which was inadvertently omitted.
 
This Amendment does not affect any other parts of or exhibits to the Form 10-K, and those unaffected parts or exhibits are not included in this Amendment. Except as
described above, no other portion of the Form 10-K is amended hereby and the Form 10-K continues to speak as of the date of the original filing of the Form 10-K. No
modification or update is otherwise being made to any other disclosure or exhibits to such Form 10-K. Accordingly, this Amendment should be read in conjunction with such
Form 10-K and the Registrant's filings made with the Securities and Exchange Commission subsequent to the date of such Form 10-K.
 
 

PART IV

 
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as part of this
report:

1. Financial
Statements

  
2. Financial Statements

Schedules

None.

3. Exhibits required to be filed by Item 601 of Regulation S-
K

The information called for by this item is incorporated herein by reference to the Exhibit Index in this report.
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SIGNATURES

      
    
    

     

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

     

Signatures  Title(s)  Date

     

/s/ Kathleen Simpson-Taylor  Chief Financial Officer  January 31, 2020
Kathleen Simpson-Taylor  (Principal Financial Officer)   
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EXHIBIT INDEX

Regulation S-K
Exhibit Table

Item No.  Description of Exhibit
2 .1 **

 
Separation and Distribution Agreement between Spectrum Group International, Inc. and A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit
2.1 to the Registration Statement on Form S-1; Registration No. 333-192260.

3 .1 **
 

Amended and Restated Certificate of Incorporation of A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit 3.2 to the Registration Statement on
Form S-1/A; Registration No. 333-192260.

3 .2 **
 

Amended and Restated Bylaws of A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit 3.4 to the Registration Statement on Form S-1/A;
Registration No. 333-192260.

10 .1 **

 

Master Indenture, dated as of September 14, 2018, between AM Capital Funding, LLC, a limited liability company organized under the laws of the State of
Delaware, and Citibank, N.A., a national banking association, as indenture trustee. Incorporated by reference to Exhibit 10.1 to the Report on Form 8-K/A as
filed with the Securities and Exchange Commission on September 17, 2018.

10 .2 **

 

Series 2018-1 Supplement, dated as of September 14, 2018, between AM Capital Funding, LLC, a limited liability company organized under the laws of the
State of Delaware, and Citibank, N.A., as indenture trustee. Incorporated by reference to Exhibit 10.2 to the Report on Form 8-K/A as filed with the Securities
and Exchange Commission on September 17, 2018.

10 .3 **

 

Transfer and Sale Agreement, dated as of September 14, 2018, by and between Collateral Finance Corporation, a Delaware corporation, and AM Capital
Funding, LLC, a Delaware limited liability company. Incorporated by reference to Exhibit 10.3 to the Report on Form 8-K/A as filed with the Securities and
Exchange Commission on September 17, 2018.

10 .4 **
 

Security Agreement, dated March 31, 2016, between Coöperatieve Rabobank U.A., New York Branch, and A-Mark Precious Metals, Inc. Incorporated by
reference to Exhibit 10.2 to the Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2016.

10 .5 **
 

Employment Agreement, executed February 19, 2016, between A-Mark Precious Metals, Inc. and Gregory N. Roberts. Incorporated by reference to Exhibit
10.1 to the Report on Form 8-K dated February 19, 2016.

10 .6 **
 

Lease Agreement, dated as of July 7, 2016, between The Plaza CP LLP and A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit 10.6 to the
Report on Form 10-K for the year ended June 30, 2016.

10 .7 **
 

Limited Liability Company Agreement of AM&ST Associates, LLC, effective as of August 31, 2016, between A-Mark Precious Metals, Inc. and Silver
Towne, L.P. Incorporated by reference to Exhibit 10.7 to the Report on Form 10-K for the year ended June 30, 2016.

10 .8 **
 

Asset Purchase Agreement, dated as of August 31, 2016, between SilverTowne, L.P. and AM&ST Associates, LLC. Incorporated by reference to Exhibit 10.8
to the Report on Form 10-K for the year ended June 30, 2016.

10 .9 **
 

Memorandum of Tax Sharing Agreement, dated as of June 23, 2011, between Spectrum Group International, Inc. and A-Mark Precious Metals, Inc.
Incorporated by reference to Exhibit 10.2 to the Registration Statement on Form S-1; Registration No. 333-192260.

10 .10 **
 

Tax Separation Agreement between Spectrum Group International, Inc. and A-Marl Precious Metals, Inc. Incorporated by reference to Exhibit 10.3 to the
Registration Statement on Form S-1; Registration Statement No. 333-192260.

10 .11 **
 

Non-Employee Director Compensation Policy of A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit 10.36 of the Registration Statement on
Form S-1; Registration No. 333-192260.

10 .12 **
 

Form of 2014 Stock Award and Incentive Plan of A-Mark Precious Metals, Inc. Incorporated by reference to Exhibit 10.40 of the Registration Statement on
Form S-1; Registration No. 333-192260.

10 .13 **
 

Air Cargo Lease between MCP CARGO, LLC as Landlord, and A-M Global Logistics, LLC as tenant, dated as of November 21, 2014. Incorporated by
reference to Exhibit 10.23 to the Report on Form 10-K for the year ended June 30, 2015.

10 .14 **
 

First Amendment to Air Cargo Lease between MCP CARGO, LLC as Landlord, and A-M Global Logistics, LLC as tenant, dated as of August 28, 2015.
Incorporated by reference to Exhibit 10.24 to the Report on Form 10-K for the year ended June 30, 2015.

10 .15 **
 

Asset Purchase Agreement, dated as of August 14, 2017, by and between Goldline Acquisition Corp. and Goldline, LLC. Incorporated by reference to Exhibit
10.1 filed with the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 18, 2017.

10 .16 **

 

Amended and Restated Uncommitted Credit Agreement, dated as of March 29, 2019, by and among A-Mark Precious Metals, Inc., as Borrower, Cooperatieve
Rabobank U.A. as Administrative Agent and Joint Lead Arranger/Bookrunner, Natixis as Syndication Agent and Joint Lead Arranger, and the Lenders named
therein. Incorporated by reference to Exhibit 10.1 to the Report on Form 8-K dated February 28, 2019. 

10 .17 **
 

Employment Agreement, executed August 1, 2019, between A-Mark Precious Metals, Inc. and Thor Gjerdrum. Incorporated by reference to Exhibit 10.1 to
the Report on Form 8-K dated August 1, 2019. 

21  **  List of Subsidiaries of A-Mark Precious Metals, Inc.

23 .1  *  Consent of Grant Thornton LLP to incorporation by reference of the 2019 Audit Report on Form 10-K in Registrant’s Form S-8 Registration Statement.

31 .1  *  Certification Under Section 302 of the Sarbanes-Oxley Act of 2002.

31 .2  *  Certification Under Section 302 of the Sarbanes-Oxley Act of 2002.

32 .1  *  Certification Under Section 906 of the Sarbanes-Oxley Act of 2002.

32 .2  *  Certification Under Section 906 of the Sarbanes-Oxley Act of 2002.

_________________________________  
*  Filed herewith  
**  Previously filed  

4

http://www.sec.gov/Archives/edgar/data/1591588/000159158813000002/ex21.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158814000008/ex32a.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158814000008/ex34.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158818000041/a-markx2018x1masterindentu.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158818000041/a-mark2018x1indenturesuppl.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158818000041/a-mark2018x1xtransferandsa.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158816000145/a102_securityagreement7-8x.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158816000131/ceoemplagmt_exhibit101.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158816000181/ex106theplazacplease.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158816000181/ex107aastopagr.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158816000181/ex108silvertowne_apa.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158813000002/ex102.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158813000002/ex103.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158814000008/ex1036.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158814000008/ex1040.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158815000072/ex-1023_axmglobalxaircargo.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158815000072/ex-1024_axmglobalfirstamen.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158817000050/a8-k_exhibit101.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158819000011/a8-k_creditfacxex101x20190.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158819000018/a8-kpresempkexh101cor.htm
http://www.sec.gov/Archives/edgar/data/1591588/000159158819000024/ex2110k_2019xexh21xsubs.htm


 

Exhibit 23.1

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated September 13, 2019, with respect to the consolidated financial statements included in the Annual Report of A-
Mark Precious Metals, Inc. on Form 10-K for the year ended June 30, 2019. We consent to the incorporation by reference of said report in the
Registration Statement of A-Mark Precious Metals, Inc. on Form S-8 (File No. 333-218071).

/s/ GRANT THORNTON LLP

Newport Beach, California
January 31, 2020



 

Exhibit 31.1

CERTIFICATION

I, Gregory N. Roberts, certify that:

1. I have reviewed this Annual Report on Form 10-K/A of A-Mark Precious Metals,
Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the
audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date: January 31, 2020 /s/ Gregory N. Roberts   
  Name:  Gregory N. Roberts   

  Title:  Chief Executive Officer  



 

Exhibit 31.2
CERTIFICATION

I, Kathleen Simpson-Taylor, certify that:

1. I have reviewed this Annual Report on Form 10-K/A of A-Mark Precious Metals,
Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the
audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date: January 31, 2020 /s/ Kathleen Simpson-Taylor  
  Name:  Kathleen Simpson-Taylor  

  Title:  Chief Financial Officer  



 

Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

     In connection with A-Mark Precious Metals, Inc.'s (the “Company”) Annual Report on Form 10-K/A for the year ended June 30, 2019, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), the undersigned Chief Executive Officer of the Company, hereby certifies pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

Date: January 31, 2020 /s/ Gregory N. Roberts   
  Name:  Gregory N. Roberts  

  Title:  Chief Executive Officer  

     The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure document.



 

Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

     In connection with A-Mark Precious Metals, Inc.'s (the “Company”) Annual Report on Form 10-K/A for the year ended June 30, 2019, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), the undersigned Chief Accounting Officer of the Company, hereby certifies pursuant to 18 U.S.C. § 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

Date: January 31, 2020 /s/ Kathleen Simpson-Taylor  
  Name:  Kathleen Simpson-Taylor  

  Title:  Chief Financial Officer  

     The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure document.


