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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this form are to be 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. o
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. o
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. o
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. (Check one):
Large accelerated filer x Accelerated filer o
Non-accelerated filer o Smaller reporting company o
(Do not check if smaller reporting company)
CALCULATION OF REGISTRATION FEE

Proposed Proposed

. Amount Maximum Maximum Amount of
Title of each Class of . . .
Securities to be Registered (1) to be Offering Aggregate Registration

& Registered (2) Price Per Unit Offering Fee (3)
2) Price (2)

Debt Securities

Preferred Stock

Depositary Shares

Common Stock, par value $0.375 per share(4)

(1) Any securities registered hereunder may be sold separately or together with other securities registered hereunder.
Omitted pursuant to General Instruction IL.LE. of Form S-3. Includes (i) such indeterminate principal amount of
Debt Securities as may from time to time be issued at indeterminate prices, (ii) such indeterminate number of
shares of Preferred Stock as may be issued from time to time at indeterminate prices plus such indeterminate
number of shares of Preferred Stock as may be issued in exchange for, or upon conversion of, Debt Securities or
other Preferred Stock registered hereunder, (iii) such indeterminate number of Depositary Shares as may be issued
in the event the registrant elects to offer fractional interests in shares of Preferred Stock registered hereunder, and
(iv) such indeterminate number of shares of Common Stock as may be issued from time to time at indeterminate
prices plus such indeterminate number of shares of Common Stock as may be issued in exchange for, or upon
conversion of, Debt Securities or Preferred Stock registered hereunder. In addition, pursuant to Rule 416 under the
Securities Act of 1933, the securities registered hereunder include such indeterminate number of securities as may
be issuable with respect to the securities being registered hereunder as a result of stock splits, stock dividends or
similar transactions.

3)

2)
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In accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, the registrant is deferring payment of all
of the registration fee. Registration fees will be paid subsequently on a pay as you go basis.

Associated with the Common Stock are preferred share purchase rights that will not be exercisable or evidenced
separately from the Common Stock prior to the occurrence of certain events.

“)
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PROSPECTUS

TENNANT COMPANY

701 North Lilac Drive, P.O. Box 1452
Minneapolis, Minnesota 55440

(763) 540-1200

Debt Securities

Preferred Stock

Depositary Shares

Common Stock

We may, from time to time, offer to sell securities in one or more offerings. This prospectus describes some of the
general terms that may apply to these securities. We will provide the specific terms of these securities in supplements
to this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you
invest.

We may offer and sell these securities to or through one or more underwriters, dealers and agents or directly to
purchasers, on a continuous or delayed basis.

Shares of our common stock, par value $0.375 per share, trade on the New York Stock Exchange under the symbol
“TNC.”

Investing in our securities involves risks. You should consider any risk factors described in the accompanying
prospectus supplement or any documents we incorporate by reference.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has
approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

This prospectus is dated November 2, 2015
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
“SEC,” using a “shelf” registration process. Under this shelf registration process, we may, from time to time, sell in one or
more offerings any combination of the debt securities, preferred stock, depositary shares and common stock described
in this prospectus.

This prospectus provides you with a general description of the debt securities, preferred stock, depositary shares and
common stock that we may issue. Each time we sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. Such prospectus supplement may also add, update or
change information contained in this prospectus. You should read this prospectus and the applicable prospectus
supplement together with the additional information described under the heading “Where You Can Find More
Information.” We may also prepare free writing prospectuses that describe particular securities. Any free writing
prospectus should also be read in connection with this prospectus and with any prospectus supplement referred to
therein. For purposes of this prospectus, any reference to an applicable prospectus supplement may also refer to a free
writing prospectus, unless the context otherwise requires.

When we refer to “Tennant,” “our company,” “we,” “our” and “us” in this prospectus under the headings “The Company,” “Se
Financial Data” and “Ratio of Earnings to Fixed Charges,” we mean Tennant Company and its subsidiaries unless the
context indicates otherwise. When such terms are used elsewhere in this prospectus, we refer only to Tennant
Company unless the context indicates otherwise.

The registration statement that contains this prospectus, including the exhibits to the registration statement, contains
additional information about us and the securities offered under this prospectus. That registration statement can be
read at the SEC web site or at the SEC offices mentioned under the heading “Where You Can Find More Information.”
The distribution of this prospectus and the applicable prospectus supplement and the offering of the securities in
certain jurisdictions may be restricted by law. Persons into whose possession this prospectus and the applicable
prospectus supplement come should inform themselves about and observe any such restrictions. This prospectus and
the applicable prospectus supplement do not constitute, and may not be used in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at its Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You
can also obtain copies of the documents at prescribed rates by writing to the Office of Investor Education and
Advocacy of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1 (800) SEC-0330 for
further information on the operation of the Public Reference Room. Our SEC filings are also available at the offices of
the New York Stock Exchange. For further information on obtaining copies of our public filings at the New York
Stock Exchange, you should call (212) 656-3000.

We “incorporate by reference” into this prospectus the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is an important part of this prospectus. Some information contained in this prospectus updates the information
incorporated by reference, and information that we file subsequently with the SEC will automatically update this
prospectus. In other words, in the case of a conflict or inconsistency
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between information set forth in this prospectus and/or information incorporated by reference into this prospectus, you
should rely on the information contained in the document that was filed later. We incorporate by reference the
documents listed below and any filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934, as amended, or the “Exchange Act,” after the date of this prospectus and prior to the
time that we sell all the securities offered by this prospectus (other than any portions of any such documents that are
not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules):

Annual Report on Form 10-K for the year ended December 31, 2014, including information specifically incorporated
by reference into our Form 10-K from our definitive Proxy Statement for our 2015 Annual Meeting of Shareholders;

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and September 30, 2015;

.Current Reports on Form 8-K dated April 29, 2015 (filed on April 30, 2015) and June 30, 2015 (filed on July 7,
2015);

the description of our preferred share purchase rights contained in the Registration Statement on Form 8-A12B filed
November 14, 2006, including any amendment or report filed to update such description; and

the description of our common stock contained in the Registration Statement on Form 8-A12B filed
October 24, 2000, including any amendment or report filed to update such description.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing, at no cost, by writing to or telephoning us at the following address:

Heidi M. Wilson

Senior Vice President, General Counsel and Secretary

Tennant Company

701 North Lilac Drive, P.O. Box 1452

Minneapolis, Minnesota 55440

Phone: (763) 540-1200

You should rely only on the information incorporated by reference or presented in this prospectus or the applicable
prospectus supplement. Neither we, nor any underwriters or agents, have authorized anyone else to provide you with
different information. We may only use this prospectus to sell securities if it is accompanied by a prospectus
supplement. We are only offering these securities in jurisdictions where the offer is permitted. You should not assume
that the information in this prospectus or the applicable prospectus supplement is accurate as of any date other than the
dates on the front of those documents.

ii
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THE COMPANY

Tennant Company is a world leader in designing, manufacturing and marketing solutions that empower customers to
achieve quality cleaning performance, significantly reduce their environmental impact and help create a cleaner, safer,
healthier world. We are committed to creating and commercializing breakthrough, sustainable cleaning innovations to
enhance our broad suite of products including: floor maintenance and outdoor cleaning equipment, chemical-free and
other sustainable cleaning technologies, aftermarket parts and consumables, equipment maintenance and repair
service, and specialty surface coatings. Our products are used in retail establishments and distribution centers,
factories and warehouses, public venues such as arenas and stadiums, office buildings, schools and universities,
hospitals and clinics, parking lots and streets, and other environments. Customers include building service contract
cleaners to whom organizations outsource facilities maintenance, as well as businesses that perform facilities
maintenance themselves. We reach these customers through the industry's largest direct sales and service organization
and through a strong and well-supported network of authorized distributors worldwide.

USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of the offered securities
will be added to our general funds and will be available for general corporate purposes, including:

tnvestments in or advances to our existing or future subsidiaries;

additions to working capital;

acquisitions;

capital expenditures;

repayment of obligations that have matured; and
reducing our outstanding debt.

We will have significant discretion in the use of the net proceeds. Until the net proceeds have been used, they may be
temporarily invested in short-term or other securities.
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RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended December 31, Nine Months Ended
September 30,
2010 2011 2012 2013 2014 2014 2015
Ratio of Earnings to Fixed 57 6.6 3.0 3.6 96 2.9 6.8

Charges:

The ratio of earnings to fixed charges is calculated as follows:
(income before income taxes and effects of changes in accounting principles) -
(net income from noncontrolling interests) +
(fixed charges) - (capitalized interest)

(fixed charges)
Fixed charges consist of

interest on short-term borrowings and long-term

debt,
amortization of debt expense,
capitalized interest, and
one-third of net rental expense, which we believe is representative of the interest factor.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of our debt securities. The prospectus supplement will
describe the specific terms of the debt securities offered through that prospectus supplement and any general terms
outlined in this section that will not apply to those debt securities.

The debt securities will be issued under an indenture, referred to herein as the “indenture,” between us and the trustee
named in the applicable prospectus supplement, referred to herein as the “trustee.”

We have summarized the anticipated material terms and provisions of the indenture in this section. We have also filed
the form of the indenture as an exhibit to the registration statement of which this prospectus is a part. You should read
the indenture for additional information before you buy any debt securities. The summary that follows includes
references to section numbers of the indenture so that you can more easily locate these provisions.

General

The debt securities will be our direct unsecured obligations and will rank equally with all of our other unsecured,
unsubordinated debt. The indenture does not limit the amount of debt securities that we may issue. The indenture will
permit us to issue debt securities from time to time and debt securities issued under the indenture will be issued as part
of a series that has been established by us under the indenture. (Section 301)

The debt securities are our unsecured senior securities, but our assets include equity in our subsidiaries. As a result,
our ability to make payments on our debt securities depends in part on our receipt of dividends, loan payments and
other funds from our subsidiaries. In addition, if any of our subsidiaries becomes insolvent, the direct creditors of that
subsidiary will have a prior claim on its assets. Our rights and the rights of our creditors, including your rights as an
owner of our debt securities, will be subject to that prior claim, unless we are also a direct creditor of that subsidiary.
This subordination of creditors of a parent company to prior claims of creditors of its subsidiaries is commonly
referred to as structural subordination.

2
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Unless otherwise specified in the applicable prospectus supplement, we may, without the consent of the holders of a
series of debt securities, issue additional debt securities of that series having the same ranking and the same interest
rate, maturity date and other terms (except for the price to public and issue date) as such debt securities. Any such
additional debt securities, together with the initial debt securities, will constitute a single series of debt securities under
the indenture. No additional debt securities of a series may be issued if an event of default under the indenture has
occurred and is continuing with respect to that series of debt securities.

A prospectus supplement relating to a series of debt securities being offered will include specific terms relating to the
offering. (Section 301) These terms will include some or all of the following:

the title and type of the debt securities;

any limit on the total principal amount of the debt securities of that series;

the price at which the debt securities will be issued;

the date or dates on which the principal of and any premium on the debt securities will be payable;

the maturity date or dates of the debt securities or the method by which those dates can be determined;

¢f the debt securities will bear interest:

the interest rate on the debt securities or the method by which the interest rate may be determined;

the date from which interest will accrue;

the record and interest payment dates for the debt securities; and

the first interest payment date;

the place or places where:

we can make payments on the debt securities;

the debt securities can be surrendered for registration of transfer or exchange; and

notices and demands can be given to us relating to the debt securities and under the indenture;

any optional redemption provisions that would permit us or the holders of debt securities to elect redemption of the
debt securities before their final maturity;

any sinking fund provisions that would obligate us to redeem the debt securities before their final maturity;
whether the debt securities will be convertible into shares of common stock, shares of preferred stock or depositary
shares and, if so, the terms and conditions of any such conversion, and, if convertible into shares of preferred stock or

depositary shares, the terms of such preferred stock or depositary shares;

.if the debt securities will be issued in bearer form, the terms and provisions contained in the bearer securities and in
the indenture specifically relating to the bearer securities;
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.the currency or currencies in which the debt securities will be denominated and payable, if other than U.S. dollars and,
if a composite currency, any special provisions relating thereto;

any circumstances under which the debt securities may be paid in a currency other than the currency in which the debt
securities are denominated and any provisions relating thereto;

whether the provisions described below under the heading “-Defeasance” will not apply to the debt securities;
any events of default which will apply to the debt securities in addition to those contained in the indenture;

any additions or changes to the covenants contained in the indenture and the ability, if any, of the holders to waive our
compliance with those additional or changed covenants;

whether all or part of the debt securities will not be issued as permanent global securities and the extent to which the
description of the book-entry procedures described below under “-Book-Entry, Delivery and Form™ will not apply to
such global securities-a “global security” is a debt security that we issue in accordance with the indenture to represent
all or part of a series of debt securities;

whether all or part of the debt securities will be issued in whole or in part as temporary global securities and, if so, the
depositary for those temporary global securities and any special provisions dealing with the payment of interest and
any terms relating to the ability to exchange interests in a temporary global security for interests in a permanent global
security or for definitive debt securities;

the identity of the trustee, security registrar and paying agent for the debt securities;

any special tax implications of the debt securities;

any special provisions relating to the payment of any additional amounts on the debt securities; and
any other terms of the debt securities.

When we use the term “holder” in this prospectus with respect to a registered debt security, we mean the person in
whose name such debt security is registered in the security register. (Section 101)

Exchange and Transfer

Any debt securities of a series can be exchanged for other debt securities of that series so long as the other debt
securities are denominated in authorized denominations and have the same aggregate principal amount and same
terms as the debt securities that were surrendered for exchange. The debt securities may be presented for registration
of transfer, duly endorsed or accompanied by a satisfactory written instrument of transfer, at the office or agency
maintained by us for that purpose in any place of payment that we may designate. However, holders of global
securities may transfer and exchange global securities only in the manner and to the extent set forth under “~-Book
Entry, Delivery and Form” below. There will be no service charge for any registration of transfer or exchange of the
debt securities, but we may require holders to pay any tax or other governmental charge payable in connection with a
transfer or exchange of the debt securities. (Sections 305, 1002) If the applicable prospectus supplement refers to any
office or agency, in addition to the security registrar, initially designated by us where holders can surrender the debt
securities for registration of transfer or exchange, we may at any time rescind the designation of any such office or
agency or approve a change in the location. However, we will be required to maintain an office or agency in each
place of payment for that series. (Section 1002)

4
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We will not be required to:
register the transfer of or exchange debt securities to be redeemed for a period of fifteen calendar days preceding the
mailing of the relevant notice of redemption; or\

register the transfer of or exchange any registered debt security selected for redemption, in whole or in part, except the
unredeemed or unpaid portion of that registered debt security being redeemed in part. (Section 305)

Interest and Principal Payments

Payments. Holders may present debt securities for payment of principal, premium, if any, and interest, if any, register
the transfer of the debt securities and exchange the debt securities at the agency maintained by us for such purpose and
identified in the applicable prospectus supplement. We refer to the trustee acting in the capacity of a paying agent for
the debt securities as the “paying agent.”

Any money that we pay to the paying agent for the purpose of making payments on the debt securities and that
remains unclaimed two years after the payments were due will, at our request, be returned to us and after that time any
holder of a debt security can only look to us for the payments on the debt security. (Section 1003)

Recipients of Payments. The paying agent will pay interest to the person in whose name the debt security is registered
at the close of business on the applicable record date. Unless otherwise specified in the applicable prospectus
supplement, the “record date” for any interest payment date is the date 15 calendar days prior to that interest payment
date, whether or not that day is a business day. A “business day” means any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which banking institutions are authorized or required by law or regulation to close
in New York, New York. However, upon maturity, redemption or repayment, the paying agent will pay any interest
due to the person to whom it pays the principal of the debt security. The paying agent will make the payment on the
date of maturity, redemption or repayment, whether or not that date is an interest payment date. The paying agent will
make the initial interest payment on a debt security on the first interest payment date falling after the date of issuance,
unless the date of issuance is less than 15 calendar days before an interest payment date. In that case, the paying agent
will pay interest on the next succeeding interest payment date to the holder of record on the record date corresponding
to the succeeding interest payment date. An “interest payment date” for any debt security means a date on which, under
the terms of that debt security, regularly scheduled interest is payable.

Book-Entry Debt Securities. The paying agent will make payments of principal, premium, if any, and interest, if any,
to the account of The Depository Trust Company, referred to herein as “DTC,” or other depositary specified in the
applicable prospectus supplement, as holder of book-entry debt securities, by wire transfer of immediately available
funds. The “depositary” means the depositary for global securities issued under the indenture and, unless provided
otherwise in the applicable prospectus supplement, means DTC. We expect that the depositary, upon receipt of any
payment, will immediately credit its participants’ accounts in amounts proportionate to their respective beneficial
interests in the book-entry debt securities as shown on the records of the depositary. We also expect that payments by
the depositary’s participants to owners of beneficial interests in the book-entry debt securities will be governed by
standing customer instructions and customary practices and will be the responsibility of those participants.
Certificated Debt Securities. Except as indicated below for payments of interest at maturity, redemption or repayment,
the paying agent will make payments of interest either:

by check mailed to the address of the person entitled to payment as shown on the security register; or

13
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by wire transfer to an account designated by a holder, if the holder has given written notice not later than 10 calendar
days prior to the applicable interest payment date. (Section 307)

Payments of principal, premium, if any, and interest, if any, upon maturity, redemption or repayment on a debt
security will be made in immediately available funds against presentation and surrender of the debt security at the
office of the paying agent.

Redemption and Repayment of Debt Securities

Optional Redemption By Us. If applicable, the prospectus supplement will indicate the terms of our option to redeem
the debt securities. We will mail a notice of redemption to each holder which, in the case of global securities, will be
the depositary, as holder of the global securities, by first-class mail, postage prepaid, at least 30 days and not more
than 60 days prior to the date fixed for redemption, or within the redemption notice period designated in the applicable
prospectus supplement, to the address of each holder as that address appears upon the books maintained by the
security registrar. The debt securities will not be subject to any sinking fund.

A partial redemption of the debt securities may be effected by such method as the trustee shall deem fair and
appropriate and may provide for the selection for redemption of a portion of the principal amount of debt securities
held by a holder equal to an authorized denomination. If we redeem less than all of the debt securities and the debt
securities are then held in book-entry form, the redemption will be made in accordance with the depositary’s customary
procedures. We have been advised that it is DTC’s practice to determine by the lot the amount of each participant in
the debt securities to be redeemed.

Unless we default in the payment of the redemption price, on and after the redemption date interest will cease to
accrue on the debt securities called for redemption.

Repayment At Option Of Holder. If applicable, the prospectus supplement relating to a series of debt securities will
indicate that the holder has the option to have us repay the debt security on a date or dates specified prior to its stated
maturity date. Unless otherwise specified in the applicable prospectus supplement, the repayment price will be equal
100% of the principal amount of the debt security, together with accrued interest to the date of repayment.

For us to repay a debt security, the paying agent must receive at least 30 days but not more than 45 days prior to the
repayment date:

the debt security with the form entitled “Option to Elect Repayment” on the reverse of debt security duly completed; or

a telegram, telex, facsimile transmission or a letter from a member of a national securities exchange, or the Financial
Industry Regulatory Authority or a commercial bank or trust company in the United States setting forth the name of

the holder of the debt security, the principal amount of the debt security, the principal amount of the debt security to

be repaid, the certificate number or a description of the tenor and terms of the debt security, a statement that the

option to elect repayment is being exercised and a guarantee that the debt security to be repaid, together with the duly
completed form entitled “Option to Elect Repayment” on the reverse of the debt security, will be received by the paying
agent not later than the fifth business day after the date of the telegram, telex, facsimile transmission or letter.

However, the telegram, telex, facsimile transmission or letter will only be effective if that debt security and form duly
completed are received by the paying agent by the fifth business day after the date of that telegram, telex, facsimile
transmission or letter.

Exercise of the repayment option by the holder of a debt security will be irrevocable. The holder may exercise the
repayment option for less than the entire principal amount of the debt security but, in that event,

6
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the principal amount of the debt security remaining outstanding after repayment must be an authorized denomination.
If a debt security is represented by a global security, the depositary or the depositary’s nominee will be the holder of
the debt security and therefore will be the only entity that can exercise a right to repayment. In order to ensure that the
depositary’s nominee will timely exercise a right to repayment of a particular debt security, the beneficial owner of the
debt security must instruct the broker or other direct or indirect participant through which it holds an interest in the
debt security to notify the depositary of its desire to exercise a right to repayment. Different firms have different
cut-off times for accepting instructions from their customers and, accordingly, each beneficial owner should consult
the broker or other direct or indirect participant through which it holds an interest in a debt security in order to
ascertain the cut-off time by which an instruction must be given in order for timely notice to be delivered to the
depositary.

We may purchase debt securities at any price in the open market or otherwise. Debt securities so purchased by us may,
at our discretion, be held or resold or surrendered to the trustee for cancellation.

Denominations

Unless we state otherwise in the applicable prospectus supplement, the debt securities will be issued only in registered
form, without coupons, in denominations of $1,000 each or integral multiples of $1,000 in excess thereof.
Consolidation, Merger or Sale

The indenture generally permits a consolidation or merger between us and another entity. It also permits the sale or
transfer by us of all or substantially all of our property and assets. These transactions are permitted if:

the resulting or acquiring entity, if other than us, is organized and existing under the laws of a domestic jurisdiction
and assumes all of our responsibilities and liabilities under the indenture, including the payment of all amounts due on
the debt securities and performance of the covenants in the indenture; and

immediately after the transaction, and giving effect to the transaction, no event of default under the indenture exists.
(Section 801)

If we consolidate or merge with or into any other entity or sell or lease all or substantially all of our assets according
to the terms and conditions of the indenture, the resulting or acquiring entity will be substituted for us in the indenture
with the same effect as if it had been an original party to the indenture. As a result, such successor entity may exercise
our rights and powers under the indenture, in our name and, except in the case of a lease of all or substantially all of
our properties, we will be released from all our liabilities and obligations under the indenture and under the debt
securities. (Section 802)

Modification and Waiver

Under the indenture, certain of our rights and obligations and certain of the rights of holders of the debt securities may
be modified or amended with the consent of the holders of at least a majority of the aggregate principal amount of the
outstanding debt securities of all series of debt securities affected by the modification or amendment, acting as one
class. However, the following modifications and amendments will not be effective against any holder without its
consent:

a change in the stated maturity date of any payment of principal or interest;
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a reduction in payments due on the debt securities;
a change in the place of payment or currency in which any payment on the debt securities is payable;
a limitation of a holder’s right to sue us for the enforcement of payments due on the debt securities;

a reduction in the percentage of outstanding debt securities required to consent to a modification or amendment of the
tndenture or required to consent to a waiver of compliance with certain provisions of the indenture or certain defaults
under the indenture;

a reduction in the requirements contained in the indenture for quorum or voting;
a limitation of a holder’s right, if any, to repayment of debt securities at the holder’s option; and
a modification of any of the foregoing requirements contained in the indenture. (Section 902)

Under the indenture, the holders of at least a majority of the aggregate principal amount of the outstanding debt
securities of all series of debt securities affected by a particular covenant or condition, acting as one class, may, on
behalf of all holders of such series of debt securities, waive compliance by us with any covenant or condition
contained in the indenture unless we specify that such covenant or condition cannot be so waived at the time we
establish the series.

In addition, under the indenture, the holders of a majority in aggregate principal amount of the outstanding debt
securities of any series of debt securities may, on behalf of all holders of that series, waive any past default under the
indenture, except:

a default in the payment of the principal of or any premium or interest on any debt securities of that series; or

a default under any provision of the indenture which itself cannot be modified or amended without the consent of the
holders of each outstanding debt security of that series. (Section 513)

Events of Default

Unless otherwise specified in the applicable prospectus supplement, an “event of default,” when used in the indenture
with respect to any series of debt securities, means any of the following:

failure to pay interest on any debt security of that series for 30 days after the payment is due;

failure to pay the principal of or any premium on any debt security of that series when due;

failure to deposit any sinking fund payment on debt securities of that series when due;

failure to perform any other covenant in the indenture that applies to debt securities of that series for 90 days after we
have received written notice of the failure to perform in the manner specified in the indenture;

certain events in bankruptcy, insolvency or reorganization; or

any other event of default that may be specified for the debt securities of that series when that series is created.
(Section 501)
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If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the series may declare the entire principal of all the
debt securities of that series to be due and payable immediately. If such a declaration occurs, the holders of a majority
of the aggregate principal amount of the outstanding debt securities of that series can, subject to conditions, rescind
the declaration. (Sections 502, 513)

The indenture requires us to file an officers’ certificate with the trustee each year that states, to the knowledge of the
certifying officers, whether or not any defaults exist under the terms of the indenture. (Section 1005) The trustee may
withhold notice to the holders of debt securities of any default, except defaults in the payment of principal, premium,
interest or any sinking fund installment, if it considers the withholding of notice to be in the best interests of the
holders. For purposes of this paragraph, “default” means any event which is, or after notice or lapse of time or both
would become, an event of default under the indenture with respect to the debt securities of the applicable series.
(Section 602)

Other than its duties in the case of a default, a trustee is not obligated to exercise any of its rights or powers under the
indenture at the request, order or direction of any holders, unless the holders offer the trustee reasonable
indemnification. (Sections 601, 603) If reasonable indemnification is provided, then, subject to other rights of the
trustee, the holders of a majority in principal amount of the outstanding debt securities of any series may, with respect
to the debt securities of that series, direct the time, method and place of:

eonducting any proceeding for any remedy available to the trustee; or

exercising any trust or power conferred upon the trustee. (Sections 512, 603)

The holder of a debt security of any series will have the right to begin any proceeding with respect to the indenture or
for any remedy only if:
the holder has previously given the trustee written notice of a continuing event of default with respect to that series;

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a
written request of, and offered reasonable indemnification to, the trustee to begin such proceeding;

the trustee has not started such proceeding within 60 days after receiving the request; and

the trustee has not received directions inconsistent with such request from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series during those 60 days. (Section 507)

However, the holder of any debt security will have an absolute right to receive payment of principal of and any
premium and interest on the debt security when due and to institute suit to enforce this payment.

Defeasance

Defeasance and Discharge. At the time that we establish a series of debt securities under the indenture, we can provide
that the debt securities of that series are subject to the defeasance and discharge provisions of the indenture. Unless we
specify otherwise in the applicable prospectus supplement, the debt securities offered thereby will be subject to the
defeasance and discharge provisions of the indenture, and we will be discharged from our obligations on the debt
securities of that series if:

we deposit with the trustee, in trust, sufficient money or, if the debt securities of that series are denominated and
payable in U.S. dollars only, Eligible Instruments, to pay the principal, any interest,

9
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any premium and any other sums due on the debt securities of that series, such as sinking fund payments, on the dates
the payments are due under the indenture and the terms of the debt securities;

we deliver to the trustee an opinion of counsel that states that the holders of the debt securities of that series will
not recognize income, gain or loss for federal income tax purposes as a result of the deposit and will be subject
to federal income tax on the same amounts and in the same manner and at the same times as would have been the
case if no deposit had been made; and

if the debt securities of that series are listed on any domestic or foreign securities exchange, the debt securities
will not be delisted as a result of the deposit. (Section 403)

When we use the term “Eligible Instruments” in this section, we mean monetary assets, money market instruments and
securities that are payable in U.S. dollars only and essentially risk free as to collection of principal and interest,
including:

direct obligations of the United States backed by the full faith and credit of the United States; or

any obligation of a person controlled or supervised by and acting as an agency or instrumentality of the United States
¢f the timely payment of the obligation is unconditionally guaranteed as a full faith and credit obligation by the United
States. (Section 101)

In the event that we deposit money and/or Eligible Instruments in trust and discharge our obligations under a series of
debt securities as described above, then:

the indenture will no longer apply to the debt securities of that series; however, certain obligations to compensate,
.reimburse and indemnify the trustee, to register the transfer and exchange of debt securities, to replace lost, stolen or
mutilated debt securities, to maintain paying agencies and the trust funds and to pay additional amounts, if any,
required as a result of U.S. withholding taxes imposed on payments to non-U.S. persons will continue to apply; and

holders of debt securities of that series can only look to the trust fund for payment of principal, any premium and any
interest on the debt securities of that series. (Section 403)

Defeasance of Certain Covenants and Certain Events of Default. At the time that we establish a series of debt
securities under the indenture, we can provide that the debt securities of that series are subject to the covenant
defeasance provisions of the indenture. Unless we specify otherwise in the applicable prospectus supplement, the debt
securities offered thereby will be subject to the covenant defeasance provisions of the indenture, and if we make the
deposit and deliver the opinion of counsel described above in this section under the heading “-Defeasance and
Discharge” we will not have to comply with any covenant we designate when we establish the series of debt securities.
In the event of a covenant defeasance, our obligations under the indenture and the debt securities, other than with
respect to the covenants specifically designated upon establishing the debt securities, will remain in effect.

(Section 1501)

If we exercise our option not to comply with certain covenants as described above and the debt securities of the series
become immediately due and payable because an event of default has occurred, other than as a result of an event of
default specifically relating to any of such covenants, the amount of money and/or Eligible Instruments on deposit
with the trustee will be sufficient to pay the principal, any interest, any premium and any other sums, due on the debt
securities of that series, such as sinking fund payments, on the date the payments are due under the indenture and the
terms of the debt securities, but may not be sufficient to pay amounts due at the time of acceleration. However, we
would remain liable for the balance of the payments. (Section 1501)
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Payment of Additional Amounts

Unless we specify otherwise in the applicable prospectus supplement, we will not pay any additional amounts on the
debt securities offered thereby to compensate any beneficial owner for any United States tax withheld from payments
on such debt securities.

Book-Entry, Delivery and Form

We have obtained the information in this section concerning DTC, Clearstream Banking S.A., or “Clearstream,” and
Euroclear Bank S.A./N.V., as operator of the Euroclear System, or “Euroclear,” and the book-entry system and
procedures from sources that we believe to be reliable.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued as
fully-registered global securities which will be deposited with, or on behalf of, DTC and registered, at the request of
DTC, in the name of Cede & Co. Beneficial interests in the global securities will be represented through book-entry
accounts of financial institutions acting on behalf of beneficial owners as direct or indirect participants in DTC. The
direct and indirect participants will remain responsible for keeping account of their holdings on behalf of their
customers. Investors may elect to hold their interests in the global securities through either DTC (in the United States)
or (in Europe) through Clearstream or through Euroclear. Investors may hold their interests in the global securities
directly if they are participants of such systems, or indirectly through organizations that are participants in these
systems. Clearstream and Euroclear will hold interests on behalf of their participants through customers’ securities
accounts in Clearstream’s and Euroclear’s names on the books of their respective depositaries, which in turn will hold
these interests in customers’ securities accounts in the depositaries’ names on the books of DTC. Citibank, N.A. will act
as depositary for Clearstream, and The Bank of New York Mellon will act as depositary for Euroclear. We will refer
to Citibank, N.A. and The Bank of New York Mellon in these capacities as the “U.S. Depositaries.” Unless otherwise
specified in the applicable prospectus supplement, beneficial interests in the global securities will be held in
denominations of $1,000 and multiples of $1,000 in excess thereof. Except as set forth below, the global securities
may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of DTC or its
nominee.

Debt securities represented by a global security can be exchanged for definitive securities in registered form only if:
DTC notifies us that it is unwilling or unable to continue as depositary for that global security and we do not appoint a
qualified successor depositary within 90 days after receiving that notice;

at any time DTC ceases to be a clearing agency registered under the Exchange Act and we do not appoint a successor
depositary within 90 days after becoming aware that DTC has ceased to be registered as a clearing agency;

we in our sole discretion determine that such global security will be exchangeable for definitive securities in
registered form or elect to terminate the book-entry system through DTC and notify the trustee of our decision; or

an event of default with respect to the debt securities represented by that global security has occurred and is
continuing.

A global security that can be exchanged as described in the preceding sentence will be exchanged for definitive
securities issued in authorized denominations in registered form for the same aggregate amount. The definitive
securities will be registered in the names of the owners of the beneficial interests in the global security as directed by
DTC.
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We will make principal and interest payments on all debt securities represented by a global security to the paying
agent which in turn will make payment to DTC or its nominee, as the case may be, as the sole registered owner and
the sole holder of the debt securities represented by a global security for all purposes under the indenture.
Accordingly, we, the trustee and any paying agent will have no responsibility or liability for:

any aspect of DTC’s records relating to, or payments made on account of, beneficial ownership interests in a debt
security represented by a global security;

any other aspect of the relationship between DTC and its participants or the relationship between those participants
and the owners of beneficial interests in a global security held through those participants; or

the maintenance, supervision or review of any of DTC’s records relating to those beneficial ownership interests.

DTC has advised us that its current practice is to credit direct participants’ accounts on each payment date with
payments in amounts proportionate to their respective beneficial interests in the principal amount of such global
security as shown on DTC’s records, upon DTC’s receipt of funds and corresponding detail information. The
underwriters or agents for the debt securities represented by a global security will initially designate the accounts to be
credited. Payments by participants to owners of beneficial interests in a global security will be governed by standing
instructions and customary practices, as is the case with securities held for customer accounts registered in “street
name,” and will be the sole responsibility of those participants, and not of DTC or its nominee, the trustee, any agent of
ours, or us, subject to any statutory or regulatory requirements. Book-entry notes may be more difficult to pledge
because of the lack of a physical note.

DTC

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be,
will be considered the sole owner and holder of the debt securities represented by that global security for all purposes
of the debt securities. Owners of beneficial interests in the debt securities will not be entitled to have debt securities
registered in their names, will not receive or be entitled to receive physical delivery of the debt securities in definitive
form and will not be considered owners or holders of debt securities under the indenture. Accordingly, each person
owning a beneficial interest in a global security must rely on the procedures of DTC and, if that person is not a DTC
participant, on the procedures of the participant through which that person owns its interest, to exercise any rights of a
holder of debt securities. The laws of some jurisdictions may require that certain purchasers of securities take physical
delivery of the securities in certificated form. These laws may impair the ability to transfer beneficial interests in a
global security. Beneficial owners may experience delays in receiving distributions on their debt securities since
distributions will initially be made to DTC and must then be transferred through the chain of intermediaries to the
beneficial owner’s account.

We understand that, under existing industry practices, if we request holders to take any action, or if an owner of a
beneficial interest in a global security desires to take any action which a holder is entitled to take under the indenture,
then DTC would authorize the participants holding the relevant beneficial interests to take that action and those
participants would authorize the beneficial owners owning through such participants to take that action or would
otherwise act upon the instructions of beneficial owners owning through them.

Beneficial interests in a global security will be shown on, and transfers of those ownership interests will be effected
only through, records maintained by DTC and its participants for that global security. The conveyance of notices and
other communications by DTC to its participants and by its participants to owners of beneficial interests in the debt
securities will be governed by arrangements among them, subject to any statutory or regulatory requirements in effect.
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DTC has advised us that it is a limited-purpose trust company organized under the New York banking law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered under
the Exchange Act. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions
among its participants in such securities through electronic book-entry changes in accounts of its participants. The
electronic book-entry system eliminates the need for physical certificates. DTC’s participants include securities brokers
and dealers, including underwriters, banks, trust companies, clearing corporations and certain other organizations,
some of which, and/or their representatives, own DTCC. Banks, brokers, dealers, trust companies and others that clear
through or maintain a custodial relationship with a participant, either directly or indirectly, also have access to DTC’s
book-entry system. The rules applicable to DTC and its participants are on file with the SEC.

DTC has advised us that the above information with respect to DTC has been provided to its participants and other
members of the financial community for informational purposes only and is not intended to serve as a representation,
warranty or contract modification of any kind.

Clearstream

Clearstream has advised us that it is incorporated under the laws of Luxembourg as an international clearing system.
Clearstream holds securities for its participating organizations, or “Clearstream Participants,” and facilitates the
clearance and settlement of securities transactions between Clearstream Participants through electronic book-entry
changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.
Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic securities markets in several countries. As a professional depositary, Clearstream is subject to
regulation by the Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance
du Secteur Financier). Clearstream Participants are recognized financial institutions around the world, including
underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. Clearstream’s U.S. Participants are limited to securities brokers and dealers and banks. Indirect access to
Clearstream is also available to others, such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a Clearstream Participant either directly or indirectly.

Distributions with respect to debt securities held beneficially through Clearstream will be credited to cash accounts of
Clearstream Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for
Clearstream.

Euroclear

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear, or “Euroclear
Participants,” and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk
from lack of simultaneous transfers of securities and cash. Euroclear performs various other services, including
securities lending and borrowing and interacts with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V., or the “Euroclear Operator,” under contract with Euroclear plc, a U.K. corporation. All
operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear
cash accounts are accounts with the Euroclear Operator, not Euroclear plc. Euroclear plc establishes policy for
Euroclear on behalf of Euroclear Participants.
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Euroclear Participants include banks, including central banks, securities brokers and dealers and other professional
financial intermediaries. Indirect access to Euroclear is also available to other firms that clear through or maintain a
custodial relationship with a Euroclear Participant, either directly or indirectly. Euroclear is an indirect participant in
DTC.

The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking and Finance Commission
and the National Bank of Belgium.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable
Belgian law, which we will refer to herein as the “Terms and Conditions.” The Terms and Conditions govern transfers
of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments
with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of
specific certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and
Conditions only on behalf of Euroclear Participants, and has no record of or relationship with persons holding through
Euroclear Participants.

Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash accounts
of Euroclear Participants in accordance with the Terms and Conditions, to the extent received by the Euroclear
Operator.

Euroclear has further advised us that investors that acquire, hold and transfer interests in the debt securities by
book-entry through accounts with the Euroclear Operator or any other securities intermediary are subject to the laws
and contractual provisions governing their relationship with their intermediary, as well as the laws and contractual
provisions governing the relationship between such an intermediary and each other intermediary, if any, standing
between themselves and the global securities.

Global Clearance and Settlement Procedures

Unless otherwise specified in the applicable prospectus supplement, initial settlement for the debt securities will be
made in immediately available funds. Secondary market trading between DTC participants will occur in the ordinary
way in accordance with DTC rules and will be settled in immediately available funds using DTC’s Same-Day Funds
Settlement System. Secondary market trading between Clearstream Participants and/or Euroclear Participants will
occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and
Euroclear and will be settled using the procedures applicable to conventional eurobonds in immediately available
funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or
indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in
accordance with DTC rules on behalf of the relevant European international clearing system by its U.S. Depositary;
however, such cross-market transactions will require delivery of instructions to the relevant European international
clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect final settlement on
its behalf by delivering or receiving debt securities through DTC, and making or receiving payment in accordance
with normal procedures for same-day funds settlement applicable to DTC. Clearstream Participants and Euroclear
Participants may not deliver instructions directly to their respective U.S. Depositaries.

Because of time-zone differences, credits of debt securities received through Clearstream or Euroclear as a result of a
transaction with a DTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits or any transactions in such debt securities settled during
such processing will be reported to the relevant Euroclear Participants or
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Clearstream Participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of debt
securities by or through a Clearstream Participant or a Euroclear Participant to a DTC participant will be received with
value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash account only as
of the business day following settlement in DTC.

If the debt securities are cleared only through Euroclear and Clearstream (and not DTC), you will be able to make and
receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices, and other transactions
involving any securities held through those systems only on days when those systems are open for business. Those
systems may not be open for business on days when banks, brokers, and other institutions are open for business in the
United States. In addition, because of time-zone differences, U.S. investors who hold their interests in the securities
through these systems and wish to transfer their interests, or to receive or make a payment or delivery or exercise any
other right with respect to their interests, on a particular day may find that the transaction will not be effected until the
next business day in Luxembourg or Brussels, as applicable. Thus, U.S. investors who wish to exercise rights that
expire on a particular day may need to act before the expiration date.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of
debt securities among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or
continue to perform such procedures and such procedures may be modified or discontinued at any time. Neither we
nor any paying agent will have any responsibility for the performance by DTC, Euroclear or Clearstream or their
respective direct or indirect participants of their obligations under the rules and procedures governing their operations.
Conversion and Exchange

If any offered debt securities are convertible into preferred stock, depositary shares or common stock at the option of
the holders or exchangeable for preferred stock, depositary shares or common stock at our option, the prospectus
supplement relating to those debt securities will include the terms and conditions governing any conversions and
exchanges.

Notices

Unless otherwise specified in the applicable prospectus supplement, any notices required to be given to the holders of
the debt securities in global form will be given to the depositary.

Governing Law

The indenture is, and the debt securities will be, governed by and will be construed in accordance with New York law.
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DESCRIPTION OF PREFERRED STOCK

The terms and provisions of our preferred stock that may be offered by this prospectus will be described in the
applicable prospectus supplement. We have filed our restated articles of incorporation, as amended, and the certificate
of designation for our Series A Junior Participating Preferred Stock, as amended, as exhibits to the registration
statement of which this prospectus is a part. You should read our restated articles of incorporation, as amended, the
certificate of designation for our Series A Junior Participating Preferred Stock, as amended, and the certificate of
designation relating to the applicable series of the preferred stock for additional information before you buy any
preferred stock.

General

Pursuant to our restated articles of incorporation, as amended, our board of directors has the authority, without further
shareholder action unless required by the listing standards of the New York Stock Exchange, to issue a maximum of
1,000,000 shares of preferred stock (including shares issued or reserved for issuance), 500,000 of which have been
designated as Series A Junior Participating Preferred Stock. Our Series A Junior Participating Preferred Stock is
described under the heading “Description of Common Stock-Anti-takeover Provisions Contained in the Articles of
Incorporation and By-laws and the Minnesota Business Corporation Act-Rights Agreement.” As of September 30,
2015, there were no shares of preferred stock outstanding. Our board of directors has the authority to determine or fix
the following terms with respect to shares of any series of preferred stock:

the number of shares and designation or title of the shares;

dividend rights;

whether and upon what terms the shares will be redeemable;

the rights of the holders upon our dissolution or upon the distribution of our assets;

whether and upon what terms the shares will have a purchase, retirement or sinking fund;

whether and upon what terms the shares will be convertible;

the voting rights, if any, which will apply; and

any other preferences, rights, limitations or restrictions of the series.

If we purchase, redeem or convert shares of preferred stock, we will retire and cancel them and restore them to the
status of authorized but unissued shares of preferred stock. Those shares will not be part of any particular series of
preferred stock and may be reissued by us.

As described under “Description of Depositary Shares” below, we may elect to offer depositary shares represented by
depositary receipts. If we so elect, each depositary share will represent a fractional interest, to be specified in the
applicable prospectus supplement, in a share of preferred stock. If we issue depositary shares representing interests in
preferred stock, those shares of preferred stock will be deposited with a depositary.

You should read the prospectus supplement relating to the particular series of the preferred stock it offers for specific

terms, including:
the title, stated value and liquidation preference of the preferred stock and the number of shares offered;
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the initial public offering price at which we will issue the preferred stock;

the voting rights of the preferred stock;

the dividend rate or rates, or method of calculation of dividends, the dividend periods, the dates on which dividends
will be payable and whether the dividends will be cumulative or noncumulative and, if cumulative, the dates from

which the dividends will start to cumulate;

any redemption or sinking fund
provisions;

any conversion provisions;
whether we have elected to offer depositary shares as described under “Description of Depositary Shares” below; and

any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and
restrictions.

When we issue shares of preferred stock, they will be fully paid and non-assessable. This means you will have paid
the full purchase price for your shares of preferred stock and you will not be assessed any additional amount for your
stock.
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DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms and provisions of the depositary shares. The prospectus supplement will
describe the specific terms of the depositary shares offered through that prospectus supplement and any general terms
outlined in this section that will not apply to those depositary shares.

We have summarized the material terms and provisions of the deposit agreement, the depositary shares and the
depositary receipts in this section. We will file the deposit agreement, including the form of depositary receipt, with
the SEC either as an exhibit to an amendment to the registration statement of which this prospectus is a part or as an
exhibit to a current report on Form 8-K or other document incorporated by reference into this prospectus. You should
read the deposit agreement and depositary receipt relating to a series of preferred stock for additional information
before you buy any depositary shares that represent preferred stock of that series.

General

We may offer fractional interests in preferred stock, rather than full shares of preferred stock. If we do, we will
provide for the issuance by a depositary to the public of receipts for depositary shares, each of which will represent a
fractional interest in a share of a particular series of preferred stock.

The shares of any series of preferred stock underlying the depositary shares will be deposited under a separate deposit
agreement between us and a bank or trust company having its principal office in the United States and having a
combined capital and surplus of at least $50 million, which we refer to in this section as the “depositary.” We will name
the depositary in the applicable prospectus supplement. Subject to the terms of the deposit agreement, each owner of a
depositary share will have a fractional interest in all the rights and preferences of the preferred stock underlying the
depositary share. Those rights include any dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. If you purchase
fractional interests in shares of the related series of preferred stock, you will receive depositary receipts as described in
the applicable prospectus supplement. While the final depositary receipts are being prepared, we may order the
depositary to issue temporary depositary receipts substantially identical to the final depositary receipts although not in
final form. The holders of the temporary depositary receipts will be entitled to the same rights as if they held the
depositary receipts in final form. Holders of the temporary depositary receipts can exchange them for the final
depositary receipts at our expense.

Unless we specify otherwise in the applicable prospectus supplement, you will not be entitled to receive the whole
shares of preferred stock underlying the depositary shares.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received with respect to the preferred stock
to the record holders of depositary shares representing the shares of preferred stock in proportion to the numbers of
depositary shares owned by the holders on the relevant record date. The depositary will not distribute amounts less
than one cent. The depositary will distribute any balance with the next sum received for distribution to record holders
of depositary shares.

If there is a distribution other than in cash, the depositary will distribute property to the holders of depositary shares,
unless the depositary determines that it is not feasible to make the distribution. If this occurs, the depositary may, with
our approval, sell the property and distribute the net proceeds from the sale to the holders of depositary shares.
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The deposit agreement will also contain provisions relating to how any subscription or similar rights offered by us to
holders of the preferred stock will be made available to the holders of depositary shares.

Redemption of Depositary Shares

If the series of the preferred stock underlying the depositary shares is subject to redemption, all or a part of the
depositary shares will be redeemed from the redemption proceeds of that series of the preferred stock held by the
depositary. The depositary will mail notice of redemption between 30 to 60 days prior to the date fixed for redemption
to the record holders of the depositary shares to be redeemed at their addresses appearing in the depositary’s records.
The redemption price per depositary share will bear the same relationship to the redemption price per share of
preferred stock that the depositary share bears to the underlying preferred stock. Whenever we redeem preferred stock
held by the depositary, the depositary will redeem, as of the same redemption date, the number of depositary shares
representing the preferred stock redeemed. If less than all the depositary shares are to be redeemed, the depositary
shares to be redeemed will be selected by lot or pro rata as determined by the depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding. When
the depositary shares are no longer outstanding, all rights of the holders will cease, except the right to receive money
or other property that the holders of the depositary shares were entitled to receive upon the redemption. Payments will
be made when holders surrender their depositary receipts to the depositary.

Voting the Preferred Stock

When the depositary receives notice of any meeting at which the holders of the preferred stock may vote, the
depositary will mail information about the meeting contained in the notice, and any accompanying proxy materials, to
the record holders of the depositary shares relating to the preferred stock. Each record holder of such depositary shares
on the record date, which will be the same date as the record date for the preferred stock, will be entitled to instruct the
depositary as to how the preferred stock underlying the holder’s depositary shares should be voted.

The depositary will try, if practical, to vote the number of shares of preferred stock underlying the depositary shares
according to the instructions received. We will agree to take all action requested by and deemed necessary by the
depositary in order to enable the depositary to vote the preferred stock in that manner. The depositary will not vote
any preferred stock for which it does not receive specific instructions from the holders of the depositary shares relating
to such preferred stock.

Taxation

Owners of depositary shares will be treated for federal income tax purposes as if they were owners of the preferred
stock represented by the depositary shares. Accordingly, for federal income tax purposes they will have the income
and deductions to which they would be entitled if they were holders of the preferred stock. In addition:

no gain or loss will be recognized for federal income tax purposes upon the withdrawal of preferred stock in exchange
for depositary shares as provided in the deposit agreement;

the tax basis of each share of preferred stock to an exchanging owner of depositary shares will, upon the exchange, be
the same as the aggregate tax basis of the depositary shares exchanged for such preferred stock; and
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the holding period for the preferred stock, in the hands of an exchanging owner of depositary shares who held the
depositary shares as a capital asset at the time of the exchange, will include the period that the owner held the
depositary shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be
amended by agreement between us and the depositary at any time. However, any amendment that materially and
adversely alters the rights of the existing holders of depositary shares will not be effective unless approved by the
record holders of at least a majority of the depositary shares then-outstanding. A deposit agreement may be terminated
by us or the depositary only if:

all outstanding depositary shares relating to the deposit agreement have been redeemed; or

there has been a final distribution on the preferred stock of the relevant series in connection with our liquidation,
dissolution or winding up of our business and the distribution has been distributed to the holders of the related
depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay associated charges of the depositary for the initial deposit of the preferred stock and any
redemption of the preferred stock. Holders of depositary shares will pay transfer and other taxes and governmental
charges and any other charges that are stated to be their responsibility in the deposit agreement.

Miscellaneous

We will forward to the depositary, for distribution to the holders of depositary shares, all reports and communications
that we must furnish to the holders of the preferred stock.

Neither the depositary nor we will be liable if the depositary is prevented or delayed by law or any circumstance
beyond its control in performing its obligations under the deposit agreement. Our obligations and the depositary’s
obligations under the deposit agreement will be limited to performance in good faith of duties set forth in the deposit
agreement. Neither the depositary nor we will be obligated to prosecute or defend any legal proceeding connected
with any depositary shares or preferred stock unless satisfactory indemnity is furnished to us and/or the depositary.
We and the depositary may rely upon written advice of counsel or accountants, or information provided by persons
presenting preferred stock for deposit, holders of depositary shares or other persons believed to be competent and on
documents believed to be genuine.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering notice to us. We may also remove the depositary at any time.
Resignations or removals will take effect when a successor depositary is appointed and it accepts the appointment.
The successor depositary must be appointed within 60 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 million.
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DESCRIPTION OF COMMON STOCK

This section describes our common stock. The specific terms and provisions of our common stock that may be offered
by this prospectus will be described in the applicable prospectus supplement. Our common stock may be offered
directly or in connection with the conversion, exchange or exercise of debt securities, preferred stock or depositary
shares. We have filed our restated articles of incorporation, as amended, including the certificate of designation for our
Series A Junior Participating Preferred Stock, as amended, and our amended and restated by-laws as exhibits to the
registration statement of which this prospectus is a part. You should read our restated articles of incorporation, as
amended, our certificate of designation, as amended, and our amended and restated by-laws for additional information
before you buy any common stock offered hereunder.

General

Shares Outstanding. As of September 30, 2015, our authorized common stock was 60,000,000 shares. Of these
authorized shares, 17,837,463 were issued and outstanding on September 30, 2015.

Dividends. Subject to the prior rights of holders of preferred stock, the holders of common stock are entitled to receive
dividends when and as declared by our board of directors out of funds legally available for dividends.

Voting Rights. Holders of common stock are entitled to one vote per share on all matters to be voted upon by our
shareholders. All shares of common stock rank equally as to voting and all other matters. Shares of common stock are
not entitled to cumulative voting rights. This means that a holder of a single share of common stock cannot cast more
than one vote for each position to be filled on our board of directors.

Other Rights. Upon a liquidation of our company, creditors and holders of preferred stock with preferential liquidation
rights will be paid before any distribution to holders of common stock. The holders of common stock would be
entitled to receive a pro rata distribution per share of any excess amount. The shares of common stock have no
preemptive or conversion rights and have no redemption or sinking fund provisions. Since the holders of our common
stock have no preemptive rights, this means that, as holders of common stock, they have no right to buy any portion of
securities we may issue in the future.

Listing. Our outstanding shares of common stock are listed on the New York Stock Exchange under the symbol “TNC.”
Wells Fargo Bank, N.A. serves as the transfer agent and registrar for the common stock.

Fully Paid. The outstanding shares of common stock are fully paid and nonassessable. This means the full purchase
price for the outstanding shares of common stock has been paid and the holders of such shares will not be assessed
any additional amounts for such shares. Any additional common stock that we may issue in the future pursuant to this
prospectus will also be fully paid and nonassessable.

Anti-takeover Provisions Contained in our Articles of Incorporation and By-laws and the Minnesota Business
Corporation Act

Certain provisions of our restated articles of incorporation, as amended, and amended and restated by-laws and of
Minnesota law described below could have an anti-takeover effect. These provisions are intended to provide
management flexibility to enhance the likelihood of continuity and stability in the composition of our board of
directors and in the policies formulated by our board and to discourage an unsolicited takeover of our company, if our
board determines that such a takeover is not in the best interests of our company and our shareholders. However, these
provisions could have the effect of discouraging attempts to acquire us which could deprive our shareholders of
opportunities to sell their shares of common stock at prices higher than prevailing market prices.
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Preferred Stock. Our restated articles of incorporation, as amended, empower our board of directors to issue the
undesignated preferred stock from time to time in one or more series. Our board of directors may also fix the
designation and relative rights and preferences of each such series. Terms selected could decrease the amount of
earnings and assets available for distribution to holders of common stock or adversely affect the rights and powers,
including voting rights, of the holders of the common stock without any further action by our shareholders. The rights
of holders of common stock will be subject to, and may be adversely affected by, the rights of the holders of any
preferred stock that may be issued in the future. The issuance of new preferred stock could have the effect of delaying
or preventing a change in control of our company or make removal of our management more difficult. Additionally,
the issuance of new preferred stock may have the effect of decreasing the market price of the common stock, and may
adversely affect the voting and other rights of the holders of the common stock. Any issuance of new preferred stock
could have the effect of making it more difficult for a third party to acquire a majority of our outstanding voting stock.
Related Person Business Transactions. Under our restated articles of incorporation, as amended, ‘“Related Person
Business Transactions” subject to specified exceptions, require the approval of two-thirds of the voting power of our
outstanding shares. A “Related Person Business Transaction” includes certain mergers or share exchanges involving us
and a shareholder that, together with its affiliates and associates, beneficially owns at least 20% of our voting shares,
the sale or other disposition by us of substantial assets to a 20% shareholder, the sale or other disposition by a 20%
shareholder of substantial assets to us, certain issuances of securities by us to a 20% shareholder and certain
recapitalizations or reclassifications or the adoption by us of a plan of liquidation or dissolution while we have a 20%
shareholder. The two-thirds voting requirement does not apply if the transaction is pre-approved by at least two-thirds
of our directors who were board members before the 20% shareholder became a 20% shareholder (excluding the 20%
shareholder or its affiliates or associates). A merger or share exchange is also excepted from the two-thirds voting
requirement if the per-share consideration received by our common stockholders in the transaction equals or exceeds
the highest per-share consideration paid by the 20% shareholder in acquiring any of our common stock.

Statutory Provisions. Section 302A.671 of the Minnesota Business Corporation Act applies, with certain exceptions,
to any acquisitions of our voting stock from a person other than us, and other than in connection with certain mergers
and exchanges to which we are a party and certain tender offers or exchange offers approved in advance by a
disinterested board committee, resulting in the beneficial ownership of 20% or more of the voting power of our then
outstanding stock.

Section 302A.671 requires approval of the granting of voting rights for the shares received pursuant to any such
acquisitions by a vote of our shareholders holding a majority of the voting power of our outstanding shares and a
majority of the voting power of our outstanding shares that are not held by the acquiring person, our officers or those
non-officer employees, if any, who are also our directors. Similar voting requirements are imposed for acquisitions
resulting in beneficial ownership of 33-1/3% or more or a majority of the voting power of our then outstanding stock.
In general, shares acquired without this approval are denied voting rights in excess of the 20%, 33-1/3% or 50%
thresholds and, to that extent, can be called for redemption at their then fair market value by us within 30 days after
the acquiring person has failed to deliver a timely information statement to us or the date our shareholders voted not to
grant voting rights to the acquiring person’s shares.

Section 302A.673 of the Minnesota Business Corporation Act generally prohibits any business combination by us, or
any subsidiary of ours, with any shareholder that beneficially owns 10% or more of the voting power of our
outstanding shares (an “interested shareholder”) within four years following the time the interested shareholder crosses
the 10% stock ownership threshold, unless the business combination is approved by a committee of disinterested
members of our board of directors before the time the interested shareholder crosses the 10% stock ownership
threshold.

Section 302A.675 of the Minnesota Business Corporation Act generally prohibits an offeror from acquiring our shares
within two years following the offeror’s last purchase of our shares pursuant to a takeover offer with respect to that
class, unless our shareholders are able to sell their shares to the offeror upon
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substantially equivalent terms as those provided in the earlier takeover offer. This statute will not apply if the
acquisition of shares is approved by a committee of disinterested members of our board of directors before the
purchase of any shares by the offeror pursuant to the earlier takeover offer.

Rights Agreement. Our board of directors is authorized to establish one or more series of preferred stock, setting forth
the designation of each such series, and fixing the relative rights and preferences of each such series. On November
10, 2006, our board of directors approved a rights agreement and declared a dividend of one preferred share purchase
right for each outstanding share of common stock. Each right entitles the registered holder to purchase from us one
one-hundredth of a Series A Junior Participating Preferred Share of the par value of $0.02 per share at a price of $100
per one one-hundredth of a preferred share, subject to adjustment. The rights are not exercisable or transferable apart
from the common stock until the earlier of: (i) the close of business on the fifteenth day following a public
announcement that a person or group of affiliated or associated persons has become an “Acquiring Person” (i.e., has
become, subject to certain exceptions, including for stock ownership by employee benefit plans, the beneficial owner
of 20% or more of the outstanding common stock), or (ii) the close of business on the fifteenth day following the first
public announcement of a tender offer or exchange offer the consummation of which would result in a person or group
of affiliated or associated persons becoming, subject to certain exceptions, the beneficial owner of 20% or more of the
outstanding common stock (or such later date as may be determined by our board of directors prior to a person or
group of affiliated or associated persons becoming an Acquiring Person). After a person or group becomes an
Acquiring Person, each holder of a right (other than an Acquiring Person) will be able to exercise the right at the
current exercise price of the right and receive the number of shares of common stock having a market value of two
times the exercise price of the right, or, depending upon the circumstances in which the rights became exercisable, the
number of common shares of the acquiring company having a market value of two times the exercise price of the
right. At no time do the rights have any voting power. We may redeem the rights for $0.001 per right at any time prior
to a person or group acquiring 20% or more of the common stock. Under certain circumstances, our board of directors
may exchange the rights for our common stock or reduce the 20% thresholds to not less than 10%. The rights will
expire on December 26, 2016, unless extended or earlier redeemed or exchanged by us.

The rights trade automatically with shares of common stock. A holder of common stock may exercise the rights only
under the circumstances described below. The rights are designed to protect the interests of our company and
shareholders against coercive takeover tactics. The rights are also designed to encourage potential acquirors to
negotiate with our board of directors before attempting a takeover and to increase the ability of our board of directors
to negotiate terms of any proposed takeover that benefit our shareholders. The rights may, but are not intended to,
deter takeover proposals that may be in the interests of our shareholders.

Shares of Series A Junior Participating Preferred Stock will rank junior to all other series of our preferred stock,
including preferred stock offered under this prospectus, if our board of directors, in creating those series of preferred
stock, provides that they will rank senior to the Series A Junior Participating Preferred Stock. If our shareholders
purchase Series A Junior Participating Preferred Stock, we cannot repurchase the Series A Junior Participating
Preferred Stock from shareholders who do not want to resell it. Subject to the rights of our senior securities, a holder
of the Series A Junior Participating Preferred Stock will be entitled, for each share of Series A Junior Participating
Preferred Stock owned, to:

a quarterly dividend payment equal to the greater of (1) $1.00 per share or (2) 100 times the quarterly dividend
declared per share of common stock, before any amounts are distributed to holders of common stock (if the dividend
is not paid on the Series A Junior Participating Preferred Stock in one or more quarters, no dividend may be paid on
common stock until all previously unpaid dividends on Series A Junior Participating Preferred Stock have been paid);

a liquidation payment equal to the greater of (1) $100 per share plus all accrued and unpaid dividends or (2) 100 times

the payment made per share of common stock, if we liquidate our company, before any amounts are distributed to
holders of common stock;
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receive 100 times the amount received per share of common stock in the event of any merger, consolidation, statutory
share exchange or other similar transaction; and

400 votes per share and will vote together with the common stock unless applicable law requires otherwise.

These rights of the Series A Junior Participating Preferred Stock are protected by customary antidilution provisions
which automatically increase dividend, liquidation, merger and voting rights in proportion to increases in common
stock resulting from stock dividends, stock splits and similar transactions. These rights are proportionately decreased
in the event of decreases in common stock resulting from reverse stock splits and similar transactions.

The purchase price for each 1/100th of a share of Series A Junior Participating Preferred Stock is $100. We must
adjust the purchase price if certain events occur, such as:

if we pay stock dividends on the Series A Junior Participating Preferred Stock or split the Series A Junior
Participating Preferred Stock; or

if we issue warrants for shares of Series A Junior Participating Preferred Stock to holders of Series A Junior
Participating Preferred Stock or other securities that could be converted into shares of Series A Junior Participating
Preferred Stock at less than the then current market price of the Series A Junior Participating Preferred Stock.

Classified Board; Removal of Directors; Number of Directors. Under our restated articles of incorporation, as
amended, our board of directors is classified into three classes of directors. This means that only approximately
one-third of our directors are elected at each annual meeting of shareholders and that it would take two years to
replace a majority of the directors unless they are removed. Directors may be removed by shareholders only by a vote
of holders of at least 75% of the voting power of the outstanding shares. Our restated articles of incorporation, as
amended, also require a vote of holders of at least 75% of the voting power in order for the shareholders to change the
number of directors, unless such change shall have been approved by a majority of our board of directors, in which
case such change need be approved only by holders of a majority of the voting power of the shares present and
entitled to vote at the shareholders’ meeting.

Nomination Procedures. Our restated articles of incorporation, as amended, establish advance notice procedures with
regard to the nomination by shareholders of candidates for election as directors. A shareholder of record must provide
a written request of its candidate to our secretary not less than 75 days prior to the date fixed for the annual or special
meeting of shareholders, which notice must include the written consent of such candidate to serve as a director.
Proposal Procedures. Our amended and restated by-laws establish procedures, including advance notice procedures,
with regard to shareholder proposals to be considered at an annual meeting of shareholders. In general, a shareholder
must submit a written notice of the proposal to our secretary at least 90 days before the first anniversary date of the
preceding year’s annual meeting of shareholders, which notice must include certain information and representations
regarding the shareholder and the proposal.

Amendment of Bylaws. Our board of directors can adopt, amend or repeal our amended and restated by-laws, subject
to limitations under the Minnesota Business Corporation Act. Under the Minnesota Business Corporation Act, our
shareholders also have the power to change or repeal our amended and restated by-laws.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of the material U.S. federal income tax consequences relevant to the purchase,
beneficial ownership and disposition of the debt securities, common stock and preferred stock offered by this
prospectus. This summary is based on the U.S. Internal Revenue Code of 1986, as amended, current or proposed
Treasury regulations promulgated thereunder (“Treasury Regulations™), administrative pronouncements of the U.S.
Internal Revenue Service (“IRS”) and judicial decisions, all as currently in effect and all of which are subject to change
and to different interpretations. Changes to any of the foregoing authorities could apply on a retroactive basis, and
could affect the U.S. federal income tax consequences described below. We will not seek a ruling from the IRS with
respect to the matters discussed in this section and we cannot assure you that the IRS will not challenge one or more
of the tax consequences described below.

This summary does not address all of the U.S. federal income tax considerations that may be relevant to a particular
investor’s circumstances, and does not discuss any aspect of U.S. federal tax law other than income taxation or any
state, local or non-U.S. tax consequences of the purchase, ownership and disposition of the debt securities, common
stock and preferred stock. This summary addresses only debt securities purchased at initial issuance and held as
capital assets and shares of common or preferred stock held as capital assets within the meaning of the Code
(generally, property held for investment) and does not address U.S. federal income tax considerations applicable to
investors that may be subject to special tax rules, such as:

securities dealers or brokers, or traders in securities electing mark-to-market treatment;

banks, thrifts, or other financial institutions;

fnsurance companies;

regulated investment companies or real estate investment trusts;
tax-exempt organizations;

retirement plans;

persons holding our debt securities or shares, as applicable, as part of a “straddle,” “hedge,” “synthetic security” or
“conversion transaction” for U.S. federal income tax purposes, or as part of some other integrated investment;

partnerships or other pass-through entities;
persons subject to the alternative minimum tax;
certain former citizens or residents of the United States;

foreign corporations that are classified as “passive foreign investment companies” or “controlled foreign corporations” for
U.S. federal income tax purposes; or

#U.S. Holders” (as defined below) whose functional currency is not the U.S. dollar.

In addition, with respect to a particular offering of debt securities or shares of common or preferred stock, the
discussion below must be read with the discussion of material U.S. federal income tax consequences that may appear
in the applicable prospectus supplement for that offering. When we use the term “holder” in this section, we are
referring to a beneficial holder of the debt securities, common stock or preferred stock.
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As used herein, a “U.S. Holder” is a beneficial owner of debt securities or shares of common or preferred stock, as the
case may be, that is, for U.S. federal income tax purposes, (i) an individual citizen or resident of the United States,

(ii) a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia, (iii) an estate whose
income is subject to U.S. federal income tax regardless of its source, or (iv) a trust if (A) a United States court has the
authority to exercise primary supervision over the administration of the trust and one or more U.S. persons (as defined
under the Code) are authorized to control all substantial decisions of the trust or (B) it has a valid election in place to
be treated as a U.S. person. An individual may, subject to certain exceptions, be deemed to be a resident of the United
States by reason of being present in the United States for at least 31 days in the calendar year and for an aggregate of
at least 183 days during a three-year period ending in the current calendar year (counting for such purposes all of the
days present in the current year, one-third of the days present in the immediately preceding year and one-sixth of the
days present in the second preceding year).

A “Non-U.S. Holder” is any beneficial owner of a debt security or shares of common or preferred stock, as the case may
be, that, for U.S. federal income tax purposes, is not a U.S. Holder and that is not a partnership (or other entity treated
as a partnership for U.S. federal income tax purposes).

If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) holds debt securities or
shares of common or preferred stock, the U.S. federal income tax treatment of a partner will generally depend on the
status of the partner and the activities of the partnership. A partnership holding debt securities or shares of common or
preferred stock, and partners in such a partnership, should consult their own tax advisors with regard to the U.S.
federal income tax consequences of the purchase, ownership and disposition of the debt securities or shares of
common or preferred stock by the partnership.

THE DISCUSSION OF THE MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE
PURCHASE, OWNERSHIP AND DISPOSITION OF THE DEBT SECURITIES, COMMON STOCK AND
PREFERRED STOCK IS NOT INTENDED TO BE, NOR SHOULD IT BE CONSTRUED TO BE, LEGAL OR
TAX ADVICE TO ANY PARTICULAR PERSON. ACCORDINGLY, ALL PROSPECTIVE INVESTORS ARE
URGED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE U.S. FEDERAL, STATE AND
LOCAL AND NON-U.S. TAX CONSEQUENCES RELATING TO THE PURCHASE, OWNERSHIP AND
DISPOSITION OF THE DEBT SECURITIES, COMMON STOCK OR PREFERRED STOCK BASED ON THEIR
PARTICULAR CIRCUMSTANCES.

U.S. Federal Income Taxation of U.S. Holders

Debt Securities

Payments of Interest. Except as set forth below, interest on debt securities generally will be taxable to a U.S. Holder as
ordinary income from domestic sources at the time that such interest is paid or accrued in accordance with the U.S.
Holder’s regular method of accounting for U.S. federal income tax purposes.

Original Issue Discount. Special tax accounting rules apply to debt securities issued with “original issue discount” (“OID”)
for U.S. federal income tax purposes (“OID debt securities”). In general, debt securities will be treated as issued with
OID if the “issue price” of the debt securities is less than their “stated redemption price at maturity” unless the amount of
such difference is de minimis (less than 0.25% of the stated redemption price at maturity multiplied by the number of
complete years to maturity). Regardless of the regular method of accounting used by a U.S. Holder for U.S. federal
income tax purposes, OID generally must be accrued into gross income on a constant yield basis, in advance of the
receipt of some or all of the cash attributable to such OID.

The “issue price” of debt securities will be the initial offering price to the public at which a substantial amount of the
debt securities is sold for cash (ignoring sales to bond houses, brokers or similar persons or
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organizations acting in the capacity of underwriters, placement agents or wholesalers). The “stated redemption price at
maturity” of debt securities is the sum of all payments to be made on the debt securities other than “qualified stated
interest” payments. A “qualified stated interest” payment is stated interest that is unconditionally payable at least annually
at a single fixed rate (appropriately taking into account the length of the interval between payments).

For OID debt securities having a term of more than one year, the amount of OID includible in gross income by a U.S.
Holder of the OID debt securities is the sum of the “daily portions” of OID with respect to the OID debt securities for
each day during the taxable year in which such U.S. Holder held the OID debt securities. The daily portion is
determined by allocating to each day in any “accrual period” a pro rata portion of the OID allocable to such accrual
period.

The amount of OID allocable to any accrual period is generally equal to the excess (if any) of (i) the product of the
“adjusted issue price” of the OID debt securities at the beginning of such accrual period and the yield to maturity of the
OID debt securities, as determined on the basis of compounding at the close of each accrual period and properly
adjusted for the length of the accrual period, over (ii) the sum of any qualified stated interest payments allocable to the
accrual period. For this purpose, accrual periods may be of any length and may vary in length over the term of the
OID debt securities provided that each accrual period is no longer than one year and each scheduled payment of
principal or interest occurs at the beginning or the end of an accrual period.

The adjusted issue price of OID debt securities at the start of any accrual period is equal to the issue price, increased
by the accrued OID for each prior accrual period, and reduced by any prior payments with respect to the OID debt
securities that were not qualified stated interest payments. The following rules apply to determine the amount of OID
allocable to an accrual period:

if an interval between payments of qualified stated interest contains more than one accrual period, the amount of
qualified stated interest payable at the end of the interval is allocated on a pro rata basis to each accrual period in the
tnterval and the adjusted issue price at the beginning of each accrual period in the interval must be increased by the
amount of any qualified stated interest that has accrued prior to the beginning of the first day of the accrual period but
is not payable until the end of the interval;

if the accrual period is the final accrual period, the amount of OID allocable to the final accrual period is the
difference between the amount payable at maturity (other than a payment of qualified stated interest) and the adjusted
issue price of the debt security at the beginning of the final accrual period; and

if all accrual periods are of equal length, except for an initial shorter accrual period or an initial and a final shorter
accrual period, the amount of OID allocable to the initial accrual period may be computed under any reasonable
method.

Under the constant yield method for accruing OID, a U.S. Holder generally will have to include in gross income
increasingly greater amounts of OID in successive accrual periods.

Debt securities may contain provisions allowing the debt securities to be redeemed prior to their stated maturity date
at our option or at the option of holders. For purposes of determining yield and maturity, debt securities that may be
redeemed prior to their stated maturity date at the option of the issuer generally will be treated from the time of
issuance as having a maturity date for U.S. federal income tax purposes on such redemption date if such redemption
would result in a lower yield to maturity. Conversely, debt securities that may be redeemed prior to their stated
maturity date at the option of the holder generally will be treated from the time of issuance as having a maturity date
for U.S. federal income tax purposes on such redemption date if such redemption would result in a higher yield to
maturity. If the exercise of such an option does not occur, contrary to the assumptions made as of the issue date, then
solely for purposes of the accrual of OID, the debt
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securities will be treated as reissued on the date of the change in circumstances for an amount equal to their adjusted
issue price.

We are required to report to the IRS the amount of OID accrued in respect of OID debt securities held by persons
other than exempt holders.

Short-Term Debt Securities. In the case of debt securities that have a fixed maturity of one year or less (“short-term
debt securities”), all payments, including all payments of stated interest, will be included in the stated redemption price
at maturity. The short-term debt securities will be treated for U.S. federal income tax purposes as having been issued
with OID in the amount of the difference between their issue price and stated redemption price at maturity (unless the
U.S. Holder elects to compute OID using tax basis instead of issue price). In general, U.S. Holders that use the accrual
method of accounting for U.S. federal income tax purposes and certain other U.S. Holders are required to accrue OID
in respect of short-term debt securities into gross income either on a straight-line basis or, if a U.S. Holder so elects,
on a constant yield basis using daily compounding. U.S. Holders that are individuals and certain other U.S. Holders
that use the cash method of accounting for U.S. federal income tax purposes are not required to accrue OID on
short-term debt securities in advance of the receipt of payment unless they elect to do so. If such a U.S. Holder does
not elect to accrue OID on short-term debt securities into gross income, then gain subsequently recognized upon the
sale, retirement or other disposition of the short-term debt securities generally will be treated as ordinary interest
income to the extent of the OID that has accrued through the date of such disposition. Furthermore, a non-electing
U.S. Holder of short-term debt securities may be required to defer deductions for a portion of the U.S. Holder’s interest
expense with respect to any indebtedness incurred or maintained to purchase or carry the short-term debt securities.
Variable Rate Debt Securities. Treasury regulations prescribe special rules for “variable rate debt instruments” that
provide for the payment of interest based on certain floating or objective rates. In general, debt securities will qualify
as variable rate debt instruments (“‘variable rate debt securities”) if (i) the issue price of the debt securities does not
exceed the total non-contingent principal payments due in respect of the debt securities by more than an amount equal
to the lesser of (A) 0.015 multiplied by the product of the total non-contingent principal payments and the number of
complete years to maturity from the issue date or (B) 15% of the total non-contingent principal payments, and (ii) the
debt securities provide for stated interest, paid or compounded at least annually, at “current values” of (A) one or more
“qualified floating rates,” (B) a single fixed rate and one or more qualified floating rates, (C) a single “objective rate,” or
(D) a single fixed rate and a single objective rate that is a “qualified inverse floating rate.” A current value of a rate is the
value of the rate on any date that is no earlier than three months prior to the first day on which that value is in effect
and no later than one year following that first day.

A “qualified floating rate” is any variable rate where variations in the value of such rate can reasonably be expected to
measure contemporaneous variations in the cost of newly borrowed funds in the currency in which the variable rate
debt securities are denominated. Although a multiple of a qualified floating rate generally will not itself constitute a
qualified floating rate, a variable rate equal to the product of a qualified floating rate and a fixed multiple that is
greater than 0.65 but not more than 1.35 can constitute a qualified floating rate. A variable rate equal to the product of
a qualified floating rate and a fixed multiple that is greater than 0.65 but not more than 1.35, increased or decreased by
a fixed rate, will also constitute a qualified floating rate. In addition, two or more qualified floating rates that can
reasonably be expected to have approximately the same values throughout the term of the variable rate debt securities
(e.g., two or more qualified floating rates with values within 25 basis points of each other as determined on the issue
date) will be treated as a single qualified floating rate. Notwithstanding the foregoing, a variable rate that would
otherwise constitute a qualified floating rate but which is subject to one or more restrictions such as a maximum stated
interest rate (i.e., a cap), a minimum stated interest rate (i.e., a floor) or a restriction on the amount of increase or
decrease in the stated interest (i.e., a governor) may, under certain circumstances, fail to be treated as a qualified
floating rate unless such restrictions are fixed throughout the term of the variable rate debt securities or are reasonably
expected to not have a significant effect on the yield of the variable rate debt securities.
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An “objective rate” is a rate that is not itself a qualified floating rate but which is determined using a single fixed
formula and that is based on objective financial or economic information. A rate will not qualify as an objective rate if
it is based on information that is within the control of the issuer (or a related party) or that is unique to the
circumstances of the issuer (or a related party), such as dividends, profits, or the value of the issuer’s stock (although a
rate does not fail to be an objective rate merely because it is based on the credit quality of the issuer). An objective
rate is a “qualified inverse floating rate” if the rate is equal to a fixed rate minus a qualified floating rate, as long as
variations in the rate can reasonably be expected to inversely reflect contemporaneous variations in the qualified
floating rate. The Treasury regulations also provide that if debt securities provide for stated interest at a fixed rate for
an initial period of one year or less followed by a variable rate that is either a qualified floating rate or an objective
rate and if the variable rate on the issue date is intended to approximate the fixed rate (e.g., the value of the variable
rate on the issue date does not differ from the value of the fixed rate by more than 0.25%), then the fixed rate and the
variable rate together will constitute either a single qualified floating rate or objective rate, as the case may be.

If variable rate debt securities provide for stated interest at either a single qualified floating rate or a single objective
rate throughout their term, and such interest is unconditionally payable in cash or property (other than debt
instruments of the issuer) at least annually, then all stated interest on such variable rate debt securities will constitute
qualified stated interest that is included in gross income by U.S. Holders as received or accrued in accordance with
their regular methods of accounting for U.S. federal income tax purposes. Thus, such variable rate debt securities
generally will not be treated as having been issued with OID unless the variable rate securities are sold at a discount
from their stated principal amount, subject to a de minimis exception. In general, the amount of qualified stated
interest and OID, if any, that accrues during an accrual period on such variable rate debt securities is determined under
the rules described above by assuming that the variable rate is a fixed rate equal to (i) in the case of a qualified
floating rate or qualified inverse floating rate, the value as of the issue date of the qualified floating rate or qualified
inverse floating rate, or (ii) in the case of an objective rate (other than a qualified inverse floating rate), a fixed rate
that reflects the yield that is reasonably expected for the variable rate debt securities. The qualified stated interest
allocable to an accrual period is increased (or decreased) if the interest actually paid during an accrual period exceeds
(or is less than) the interest that was accrued under the foregoing approach.

For other variable rate debt securities, the timing and amount of OID and qualified stated interest will be determined
by converting the variable rate debt securities into “equivalent fixed rate debt instruments.” The conversion of the
variable rate debt securities into equivalent fixed rate debt instruments generally involves substituting for any
qualified floating rate or qualified inverse floating rate a fixed rate equal to the value of the qualified floating rate or
qualified inverse floating rate, as the case may be, as of the issue date, or substituting for any objective rate (other than
a qualified inverse floating rate) a fixed rate that reflects the yield that is reasonably expected for the variable rate debt
securities. In the case of variable rate debt securities that provide for stated interest at a fixed rate in addition to either
one or more qualified floating rates or a qualified inverse floating rate, the fixed rate is initially converted into a
qualified floating rate (or a qualified inverse floating rate, if the variable rate debt securities provide for a qualified
inverse floating rate). Under such circumstances, the qualified floating rate or qualified inverse floating rate that
replaces the fixed rate must be such that the fair market value of the variable rate debt securities as of their issue date
is approximately the same as the fair market value of an otherwise identical debt instrument that provides for either
the qualified floating rate or qualified inverse floating rate rather than the fixed rate. Subsequent to converting the
fixed rate into either a qualified floating rate or a qualified inverse rate, the variable rate debt securities are then
converted into equivalent fixed rate debt instruments in the manner described above.

Once the variable rate debt securities are converted into equivalent fixed rate debt instruments pursuant to the
foregoing rules, the timing and amount of OID and qualified stated interest, if any, are determined for the equivalent
fixed rate debt instruments by applying the general OID rules to the equivalent fixed rate debt instruments. A U.S.
Holder of such variable rate debt securities will account for OID and qualified stated interest as if the U.S. Holder held
the equivalent fixed rate debt instruments. For each accrual period, appropriate adjustments will be made to the
amount of qualified stated interest or OID assumed to have
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been accrued or paid with respect to the equivalent fixed rate debt instruments in the event that such amounts differ
from the actual amount of interest accrued or paid on the variable rate debt securities during the accrual period.
Market Discount. If a U.S. Holder purchases debt securities (other than debt securities purchased at original issue at or
above the issue price and other than short-term debt securities) for an amount that is less than their stated redemption
price at maturity or, in the case of OID debt securities, their revised issue price, the amount of the difference will be
treated as “market discount” for U.S. federal income tax purposes, unless that difference is less than a specified de
minimis amount. Under the market discount rules, a U.S. Holder generally will be required to treat any payments
received in respect of the debt securities, other than payments of qualified stated interest, and any gain derived from
the sale, retirement or other disposition of the debt securities, as ordinary income to the extent of the market discount
that has accrued on the debt securities (on a ratable basis or, at the election of the U.S. Holder, a constant yield basis)
but has not previously been included in gross income by the U.S. Holder. In addition, a U.S. Holder may be required
to defer until the maturity of the debt securities, or their earlier disposition in a taxable transaction, the deduction of all
or a portion of any interest expense incurred on indebtedness incurred to purchase or carry such debt securities.

A U.S. Holder may elect to currently include market discount in gross income as it accrues, under either a ratable or
constant yield method, in which case the rules described above regarding characterization of payments and gain as
ordinary income and the deferral of interest deductions will not apply. An election to currently include market
discount in gross income, once made, applies to all market discount obligations acquired by the U.S. Holder on or
after the first taxable year to which the election applies and may not be revoked without the consent of the IRS.
Prospective investors should consult their own tax advisors before making this election.

Acquisition Premium. If a U.S. Holder acquires OID debt securities for an amount greater than their adjusted issue
price but less than the sum of all amounts (other than qualified stated interest) payable with respect to the OID debt
securities after the date of acquisition, the OID debt securities will be treated as acquired at an acquisition premium.
For OID debt securities acquired with acquisition premium, the amount of OID that the U.S. Holder must include in
gross income with respect to the OID debt securities for any taxable year will be reduced by the portion of acquisition
premium properly allocable to such taxable year.

Amortizable Bond Premium. If a U.S. Holder purchases debt securities for an amount in excess of the sum of all
amounts payable on the debt securities after the purchase date other than payments of qualified stated interest, the U.S.
Holder will be considered to have purchased the debt securities at a “premium” for U.S. federal income tax purposes. In
such case, the U.S. Holder generally may elect to amortize the premium over the remaining term of the debt securities,
on a constant yield method, as an offset to interest includible in gross income with respect to the debt securities, and
the U.S. Holder would not be required to include OID, if any, in gross income in respect of the debt securities. In the
case of debt securities that provide for alternative payment schedules, the amount of premium generally is determined
by assuming that a holder will exercise or not exercise options in a manner that maximizes the holder’s yield, and that
the issuer will exercise or not exercise options in a manner that minimizes the holder’s yield. Any election to amortize
premium would apply to all debt securities (other than debt securities the interest on which is excludable from gross
income) held or subsequently acquired by a U.S. Holder on or after the first day of the first taxable year to which the
election applies and is irrevocable without the consent of the IRS. Prospective investors should consult their own tax
advisors before making this election.

Election to Treat All Interest as OID. U.S. Holders may elect to treat all interest in respect of debt securities as OID
and to calculate the amount includible in gross income for any taxable year under the constant yield method described
above. For purposes of this election, interest includes stated interest, acquisition discount (the difference between an
instrument’s stated redemption price at maturity and a holder’s basis), OID, de minimis OID, market discount, de
minimis market discount, and unstated interest, as adjusted by any amortizable bond premium or acquisition premium.
If a U.S. Holder makes this election for debt
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securities with amortizable bond premium, the election is treated as an election under the amortizable bond premium
rules described above and the electing U.S. Holder will be required to amortize bond premium for all other debt
instruments with amortizable bond premium held or subsequently acquired by the U.S. Holder. The election to treat
all interest as OID must be made for the taxable year in which the U.S. Holder acquires the debt securities, and the
election may not be revoked without the consent of the IRS. Prospective investors should consult their own tax
advisors before making this election.

Sale, Retirement or Other Taxable Disposition of Debt Securities. Upon the sale, retirement or other taxable
disposition of debt securities, a U.S. Holder generally will recognize gain or loss equal to the difference between the
amount realized upon the sale, retirement or other taxable disposition (other than amounts representing accrued and
unpaid qualified stated interest, which will be taxable as ordinary interest income to the extent not previously included
in gross income) and the U.S. Holder’s adjusted tax basis of the debt securities. In general, the U.S. Holder’s adjusted
tax basis of the debt securities will equal the U.S. Holder’s cost for the debt securities, increased by all accrued OID or
market discount previously included in gross income and reduced by any amortized premium and any cash payments
previously received in respect of the debt securities other than qualified stated interest payments. Except as described
above with respect to certain short-term debt securities and debt securities acquired at a market discount, such gain or
loss generally will be capital gain or loss and will be long-term capital gain or loss if at the time of sale, retirement or
other taxable disposition the debt securities have been held for more than one year. Under current U.S. federal income
tax law, certain non-corporate U.S. Holders, including individuals, are eligible for preferential rates of U.S. federal
income taxation in respect of long-term capital gains. The deductibility of capital losses is subject to limitations under
the Code.

Common Stock and Preferred Stock

Distributions. A distribution paid by us in respect of common or preferred stock will constitute a dividend for U.S.
federal income tax purposes to the extent the distribution is paid out of our current or accumulated earnings and
profits, as determined under U.S. federal income tax principles. The gross amount of any such dividend to a U.S.
Holder will be included in the gross income of the U.S. Holder, as ordinary dividend income from U.S. sources. In
general, distributions in excess of our current or accumulated earnings and profits will not be taxable to a U.S. Holder
to the extent that such distributions to the U.S. Holder do not exceed the U.S. Holder’s adjusted tax basis in the shares
of common or preferred stock with respect to which the distribution is paid, but rather will reduce the U.S. Holder’s
adjusted tax basis in such common or preferred stock (but not below zero). To the extent that distributions exceed our
current and accumulated earnings and profits as well as the U.S. Holder’s adjusted tax basis in the common or
preferred stock, such distributions generally will be taxable as capital gain realized in respect of the common or
preferred stock.

Under current U.S. federal income tax law, dividends paid to certain non-corporate U.S. Holders, including
individuals, generally will constitute qualified dividend income eligible for preferential rates of U.S. federal income
tax, provided certain conditions and requirements are satisfied, such as minimum holding period requirements. U.S.
Holders that are corporations may be eligible for a partial dividends-received deduction with respect to dividend
distributions that are paid in respect of common or preferred stock, subject to certain conditions and requirements,
such as minimum holding period requirements. There can be no assurance that we will have sufficient current or
accumulated earnings and profits for distributions in respect of common or preferred stock to qualify as dividends for
U.S. federal income tax purposes.

U.S. Holders should be aware that dividends exceeding certain thresholds in relation to such U.S. Holders’ tax basis in
the common or preferred stock could be characterized as “extraordinary dividends” (as defined in Section 1059 of the
Code). Generally, a corporate U.S. Holder that receives an extraordinary dividend is required to reduce its tax basis in
the common or preferred stock by the portion of such dividend that is not taxed because of the dividends received
deduction, and is required to recognize taxable gain to the extent such portion of the dividend exceeds the U.S.
Holder’s tax basis in the common or preferred stock. U.S. Holders who are individuals and who receive an
“extraordinary dividend” would be required to treat any losses
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on the sale of the common or preferred stock as long-term capital losses to the extent that the dividends received by
them qualified for the reduced tax rate on qualified dividend income, as described above. Prospective investors in
common or preferred stock should consult their own tax advisors with respect to the potential application of the
“extraordinary dividend” rules to an investment in the common or preferred stock.

Sale or Other Taxable Dispositions of Common or Preferred Stock. In general, a U.S. Holder will recognize capital
gain or loss upon the sale or other taxable disposition of common or preferred stock in an amount equal to the
difference between the sum of the fair market value of any property and the amount of cash received in such
disposition and such U.S. Holder’s adjusted tax basis in the common or preferred stock at the time of the disposition.
Any such capital gain will be long-term capital gain if the common or preferred stock has been held by the U.S.
Holder for more than one year. Under current U.S. federal income tax law, certain non-corporate U.S. Holders
(including individuals) are eligible for preferential rates of U.S. federal income tax on long-term capital gains. The
ability to utilize capital losses is subject to limitations under the Code.

Redemptions of Common Stock or Preferred Stock. A redemption of shares of common or preferred stock generally
will be treated under Section 302 of the Code as a distribution unless the redemption satisfies one of the tests set forth
in Section 302(b) of the Code and is therefore treated as a sale or exchange of the common or preferred stock that is
redeemed. If a redemption of shares of common or preferred stock is treated as a sale or exchange, the redemption will
be taxable as described under “~-Sale or Other Taxable Dispositions of Common or Preferred Stock™ above, except that
an amount received in respect of declared but unpaid dividends generally will be taxable as a dividend if we have
sufficient current or accumulated earnings and profits, as described above under “-Distributions.”

A redemption will be treated as a sale or exchange if it (i) results in a complete termination of a U.S. Holder’s interest
in us, (ii) is “substantially disproportionate” with respect to a U.S. Holder, or (iii) is not “essentially equivalent to a
dividend” with respect to a U.S. Holder, all within the meaning of Section 302(b) of the Code. In determining whether
any of these tests has been met, shares of common or preferred stock deemed owned by a U.S. Holder by reason of
certain constructive ownership rules, as well as shares actually owned by such U.S. Holder, must be taken into
account. A redemption of shares of common and preferred stock held by a U.S. Holder generally will qualify for sale
or exchange treatment if the U.S. Holder does not own (actually or constructively) any shares of any classes of our
common or preferred stock following the redemption, or if the U.S. Holder owns (actually or constructively) only an
insubstantial percentage of our common or preferred stock, the redemption has the effect of decreasing such
ownership percentage and the U.S. Holder does not participate in our control or management. However, the
determination as to whether any of the tests of Section 302(b) of the Code will be satisfied with respect to any
particular U.S. Holder depends upon the facts and circumstances at the time of the redemption.

If a redemption of shares of common or preferred stock is treated as a distribution, the entire amount received will be
taxable as described under the caption “-Distributions” above. U.S. Holders should consult their tax advisors regarding
the effect of such transaction on the tax basis of any remaining shares of common or preferred stock held by such
holder immediately after the redemption.

Prospective investors should consult their own tax advisors for purposes of determining the tax consequences resulting
from redemption of shares of common or preferred stock in their particular circumstances.

Terms of Preferred Stock. The U.S. federal income tax consequences of the purchase, ownership or disposition of
preferred stock will depend on a number of factors, including the specific terms of the preferred stock (such as any put
or call option or redemption provisions, any conversion or exchange features and the price at which the preferred
stock is sold). Prospective investors should carefully examine the applicable prospectus supplement and should
consult their own tax advisors, regarding the material U.S. federal income
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tax consequences of the ownership and disposition of preferred stock based upon their particular circumstances and
the terms of the preferred stock.

Medicare Tax

A U.S. Holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt
from such tax, will be subject to a 3.8% tax on the lesser of (1) the U.S. Holder’s “net investment income” for the
relevant taxable year and (2) the excess of the U.S. Holder’s modified adjusted gross income for the taxable year over a
certain threshold (which in the case of individuals will be between $125,000 and $250,000, depending on the
individual’s circumstances). A U.S. Holder’s net investment income will generally include its interest and dividend
income and net gain from the disposition of the debt securities and common and preferred stock, unless such income
and net gain is derived in the ordinary course of the conduct of a trade or business (other than a trade or business that
consists of certain passive or trading activities). Net investment income may, however, be reduced by properly
allocable deductions to such income. U.S. Holders that are individuals, estates or trusts are urged to consult their tax
advisors regarding the applicability of the Medicare tax to their income and gains from the debt securities, common
stock and preferred stock.

U.S. Federal Income Taxation of Non-U.S. Holders

Debt Securities

Payments of Interest (including OID). Subject to the discussion below concerning backup withholding payments of
interest (including OID, if any) on the debt securities by us or our paying agent to any Non-U.S. Holder will be
exempt from U.S. federal income tax (including withholding tax), provided that:

the Non-U.S. Holder does not own, actually or constructively, 10% or more of the total combined voting power of all
classes of our stock entitled to vote;

the Non-U.S. Holder is not a controlled foreign corporation related, directly or indirectly, to us through stock
ownership or a bank receiving interest described in Section 881(c)(3)(A) of the Code;

the interest is not effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the
United States (or, if a tax treaty applies, is not attributable to a permanent establishment maintained by the Non-U.S.
Holder in the United States);

.the interest is not considered contingent interest under Section 871(h)(4)(A) of the Code and the Treasury regulations
thereunder; and

the certification requirement has been fulfilled with respect to the beneficial owner, as discussed below.

The certification requirement referred to above will be fulfilled if (i) the beneficial owner of the debt securities
certifies on IRS Form W-8BEN or Form W-8BEN-E or other successor form, under penalties of perjury, that such
beneficial owner is not a U.S. person and provides its name and address, and (ii) the beneficial owner files IRS

Form W-8BEN or Form W-8BEN-E or other successor form with the paying agent, or in the case of debt securities
held on behalf of the beneficial owner by a securities clearing organization, bank, or other financial institution holding
customers’ securities in the ordinary course of it trade or business, such financial institution files with the paying agent
a statement that it has received the IRS Form W-8BEN or Form W-8BEN-E or other successor form from the
beneficial owner and furnishes the paying agent with a copy. With respect to debt securities held by a foreign
partnership, unless the foreign partnership has entered into a withholding agreement with the IRS, the foreign
partnership generally will be required to provide an IRS Form W-8IMY or other successor form and to associate with
such form an appropriate certification or other
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appropriate documentation from each partner. Prospective investors, including foreign partnerships and their partners,
should consult their tax advisors regarding additional reporting possible requirements.

If the requirements are not satisfied, a 30% withholding tax will apply to the gross amount of interest (including OID,
if any) on the debt securities that is paid to a Non-U.S. Holder, unless either: (a) an applicable income tax treaty
reduces or eliminates such tax, and the Non-U.S. Holder claims the benefit of that treaty by providing a properly
completed and duly executed IRS Form W-8BEN or Form W-8BEN-E or other successor form establishing
qualification for benefits under the treaty, or (b) interest (including OID, if any) on the debt securities is effectively
connected with the Non-U.S. Holder’s conduct of a trade or business in the United States and the Non-U.S. Holder
provides an appropriate statement to that effect on a properly completed and duly executed Form IRS Form W-8ECI
or W-8BEN or Form W-8BEN-E, as applicable, or other successor form. If a Non-U.S. Holder of debt securities is
engaged in the conduct of a trade or business in the United States, and interest (including OID, if any) on the debt
securities is effectively connected with the conduct of such trade or business (and, if required by an applicable tax
treaty, is attributable to a permanent establishment maintained by the Non-U.S. Holder in the United States), the
Non-U.S. Holder, although exempt from the withholding tax discussed in the preceding sentence, will be subject to
regular U.S. federal income tax on its effectively connected income, generally in the same manner as U.S. Holder (or
in a manner specified by an applicable income tax treaty). See “-U.S. Federal Income Taxation of U.S. Holders” above.
In addition, a Non-U.S. Holder that is a foreign corporation may be subject to a 30% branch profits tax (unless
reduced or eliminated by an applicable tax treaty) on its earnings and profits for the taxable year attributable to its
effectively connected income, subject to certain adjustments.

Sale, Retirement, or Other Taxable Disposition of Debt Securities. A Non-U.S. Holder generally will not be subject to
U.S. federal income tax on gain realized on the sale, retirement or other taxable disposition of the debt securities,
unless:

the Non-U.S. Holder is an individual who is present in the U.S. for 183 days or more in the taxable year of the
disposition and certain other conditions are met; or

the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States (and, if
required by an applicable tax treaty, is attributable to a permanent establishment maintained by the Non-U.S. Holder
in the United States).

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income tax at a rate of 30%
on the amount by which its U.S.-source capital gains exceed its U.S.-source capital losses. If the second exception
applies, the non-U.S. holder will generally be subject to U.S. federal income tax on the net gain derived from the sale
or other disposition of the debt securities in the same manner as a U.S. Holder. See “-U.S. Federal Income Taxation of
U.S. Holders” above. In addition, a Non-U.S. Holder that is a foreign corporation may be subject to a 30% branch
profits tax (unless reduced or eliminated by an applicable tax treaty) on its earnings and profits for the taxable year
attributable to its effectively connected income, subject to certain adjustments.

Common Stock and Preferred Stock

Distributions. Except as described below, dividends paid to a Non-U.S. Holder in respect of common or preferred
stock generally will be subject to U.S. federal withholding tax at a 30% rate, or such lower rate as may be specified by
an applicable tax treaty. In order to claim the benefits of an applicable tax treaty, a Non-U.S. Holder will be required
to satisfy applicable certification (for example, IRS Form W-8BEN or Form W-8BEN-E or other applicable or
successor form) and other requirements prior to the distribution date. Non-U.S. Holders should consult their own tax
advisors regarding their entitlement to benefits under an applicable income tax treaty and the requirements for
claiming any such benefits.
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Dividends paid to a Non-U.S. Holder that are effectively connected with its conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment
maintained by the Non-U.S. Holder in the United States) generally are exempt from the 30% U.S. federal withholding
tax. Instead, any such dividends generally will be subject to U.S. federal income tax in the same manner as if the
Non-U.S. Holder were a U.S. Holder, as described above. See “-U.S. Federal Income Taxation of U.S. Holders” above.
Non-U.S. Holders will be required to comply with certification (for example, IRS Form W-8ECI or other applicable
or successor form) and other requirements in order for effectively connected income to be exempt from the 30% U.S.
federal withholding tax. A corporate Non-U.S. Holder also may be subject to an additional “branch profits tax” at a 30%
rate (or such lower rate as may be specified by an applicable tax treaty) with respect to any effectively connected
dividends, subject to certain adjustments.

Sale or Other Taxable Disposition of Common or Preferred Stock. A Non-U.S. Holder generally will (or will not) be
subject to U.S. federal income tax on gain recognized on a sale or other taxable disposition of common or preferred
stock under the same principles discussed in “-Sale, Retirement, or Other Taxable Disposition of Debt Securities” above
as long as we are not and have not been a United States real property holding corporation for U.S. federal income tax
purposes at any time during the five year period (or shorter period in some situations) ending on the date of the
disposition. Even if we are or become a United States real property holding corporation, provided that a class of our
stock is regularly traded on an established securities market, our common stock or preferred stock, as the case may be,
will be treated as a U.S. real property interest only with respect to a Non-U.S. Holder that holds more than 5% of our
outstanding common stock or preferred stock, directly or indirectly, actually or constructively, during the shorter of
the 5-year period ending on the date of the disposition or the period that the Non-U.S. Holder held our common stock
or preferred stock. In such case, such Non-U.S. Holder generally will be taxed on its net gain derived from the
disposition at the graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code).
Generally, a corporation is a United States real property holding corporation only if the fair market value of its United
States real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property
interests plus its other assets used or held for use in a trade or business. Although there can be no assurance, we do not
believe that we are, or have been, a United States real property holding corporation, or that we are likely to become
one in the future. No assurance can be provided that any class of our stock will be regularly traded on an established
securities market for purposes of the rules described above.

As discussed above under “-U.S. Federal Income Taxation of U.S. Holders Common Stock and Preferred
Stock-Redemptions of Common Stock or Preferred Stock,” the proceeds received from a redemption of shares of
common or preferred stock may be treated as a distribution in certain circumstances, in which case, the discussion
above under “-Distributions” would be applicable.

Terms of Preferred Stock. The U.S. federal income tax consequences of the purchase, ownership or disposition of
preferred stock will depend on a number of factors, including the specific terms of the preferred stock (such as any put
or call option or redemption provisions, any conversion or exchange features and the price at which the preferred
stock is sold). Prospective investors should carefully examine the applicable prospectus supplement and should
consult their own tax advisors, regarding the material U.S. federal income tax consequences of the ownership and
disposition of preferred stock based upon their particular circumstances and the terms of the preferred stock.

Backup Withholding and Information Reporting

U.S. Holders. In general, a U.S. Holder (other than exempt holders) will be subject to information reporting
requirements with respect to (i) payments of principal, premium (if any), and interest (including OID) paid in respect
of, and the proceeds from a sale, redemption or other disposition of the debt securities, and (ii) dividends and other
taxable distributions paid in respect of, and the proceeds from a sale, redemption or other disposition of, the common
or preferred stock. In addition, such a U.S. Holder may be subject to backup withholding on such payments if the U.S.
Holder (i) fails to provide an accurate taxpayer identification
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number to the payor; (ii) has been notified by the IRS of a failure to report all interest or dividends required to be
shown on its U.S. federal income tax returns; or (iii) in certain circumstances, fails to comply with applicable
certification requirements.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a U.S.
Holder’s U.S. federal income tax liability provided the required information is furnished to the IRS on a timely basis.
U.S. Holders should consult their tax advisors regarding the application of information reporting and backup
withholding rules in their particular situations, the availability of an exemption therefrom, and the procedure for
obtaining such an exemption, if applicable.

Non-U.S. Holders. In general, we or our paying agent must report to the IRS and to a Non-U.S. Holder the amount of
interest (including OID, if any) on the debt securities, and dividends on the common or preferred stock, paid to the
Non-U.S. Holder and the amount of U.S. federal withholding tax, if any, deducted from those payments. Copies of the
information returns reporting such interest and dividend payments and any associated U.S. federal withholding tax
also may be made available to the tax authorities in the country in which the Non-U.S. Holder resides under the
provisions of an applicable tax treaty. A Non-U.S. Holder generally will not be subject to backup withholding with
respect to payments that we make on the debt securities or shares of common or preferred stock provided that we or
our paying agent does not have actual knowledge or reason to know that the Non-U.S. Holder is a U.S. person (as
defined under the Code), and we or our paying agent has received from the Non-U.S. Holder an appropriate
certification of non-U.S. status (i.e., IRS Form W-8BEN or other applicable IRS Form W-8). Information reporting
and, depending on the circumstances, backup withholding will apply to the payment of the proceeds of a sale of debt
securities or shares of common or preferred stock, as the case may be, that is effected within the United States or
effected outside the United States through certain U.S.-related financial intermediaries, unless the Non-U.S. Holder
certifies under penalty of perjury as to its non-U.S. status, and the payor does not have actual knowledge or reason to
know that the beneficial owner is a U.S. person, or the Non-U.S. Holder otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a Non-U.S.
Holder’s U.S. federal income tax liability provided the required information is furnished to the IRS on a timely basis.
Non-U.S. Holders of debt securities should consult their tax advisers regarding the application of information
reporting and backup withholding in their particular situations, the availability of an exemption therefrom, and the
procedure for obtaining an exemption, if applicable.

Legislation Affecting the Taxation of Debt Securities, Common Stock and Preferred Stock Held by or through Foreign
Entities

Legislation was enacted in 2010, contained in Sections 1471 through 1474 of the Code, that will impose a 30%
withholding tax on withholdable payments (as defined below) made to a foreign financial institution, unless such
institution enters into an agreement with the Treasury to, among other things, collect and provide to it substantial
information regarding such institution’s United States financial account holders, including certain account holders that
are foreign entities with United States owners. The legislation also generally imposes a 30% withholding tax on
withholdable payments to a non--financial foreign entity unless such entity provides the paying agent with a
certification that it does not have any substantial United States owners or a certification identifying the direct and
indirect substantial United States owners of the entity. “Withholdable payments” include payments of interest (including
OID) with respect to debt securities and distributions in respect of common or preferred stock from sources within the
United States, as well as gross proceeds from the sale of any property of a type which can produce interest or
distributions from sources within the United States, unless the payments of interest, distributions or gross proceeds are
effectively connected with the conduct of a United States trade or business and taxed as such. As enacted, these
withholding and reporting obligations generally apply to payments made after December 31, 2012 with respect to any
debt securities other than debt securities outstanding on March 18, 2012 and with respect to common and preferred
stock regardless of the stock’s issue date. Under applicable Treasury regulations and other IRS guidance, these
withholding and reporting requirements with respect to interest and distributions currently
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apply to payments of interest (including OID) with respect to debt securities and distributions with respect to common
or preferred stock but withholding on gross proceeds will be delayed until January 1, 2019. Investors are urged to
consult their own tax advisors regarding the application of the legislation and proposed regulations to the debt
securities, common stock and preferred stock.
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PLAN OF DISTRIBUTION

We may sell the securities offered under this prospectus through agents, through underwriters or dealers or directly to
one or more purchasers.

Underwriters, dealers and agents that participate in the distribution of the securities offered under this prospectus may
be underwriters as defined in the Securities Act of 1933 and any discounts or commissions received by them from us
and any profit on the resale of the offered securities by them may be treated as underwriting discounts and
commissions under the Securities Act of 1933. Any underwriters or agents will be identified and their compensation,
including any underwriting discount or commission, will be described in the applicable prospectus supplement. The
applicable prospectus supplement will also describe other terms of the offering, including the initial public offering
price, any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges on which the
offered securities may be listed.

The distribution of the securities offered under this prospectus may occur from time to time 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 the prevailing market prices or at negotiated prices.

We may determine the price or other terms of the securities offered under this prospectus by use of an electronic
auction. We will describe in the applicable prospectus supplement how any auction will be conducted to determine the
price or any other terms of the securities, how potential investors may participate in the auction and, where applicable,
the nature of the underwriters’ obligations with respect to the auction.

If the applicable prospectus supplement indicates, we will authorize dealers or our agents to solicit offers by
institutions to purchase offered securities from us under contracts that provide for payment and delivery on a future
date. We must approve all institutions, but they may include, among others:

commercial and savings banks;

fnsurance companies;

pension funds;

tnvestment companies; and
educational and charitable institutions.

The institutional purchaser’s obligations under the contract are only subject to the condition that the purchase of the
offered securities at the time of delivery is allowed by the laws that govern the purchaser. The dealers and our agents
will not be responsible for the validity or performance of the contracts.

We may have agreements with the underwriters, dealers and agents to indemnify them against certain civil liabilities,
including liabilities under the Securities Act of 1933, or to contribute with respect to payments which the
underwriters, dealers or agents may be required to make as a result of those certain civil liabilities.

In connection with any offering of the securities offered under this prospectus, underwriters may engage in
transactions that stabilize, maintain or otherwise affect the price of such securities or any other securities the prices of
which may be used to determine payments on such securities. These transactions may include short sales, stabilizing
transactions and purchases to cover positions created by short sales. Short sales involve the sale by underwriters of a
greater number of securities than the underwriters are required to purchase in the offering. Stabilizing transactions
consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market price of the
securities while the offering is in progress.
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Underwriters may also impose a penalty bid in any offering of securities offered under this prospectus through a
syndicate of underwriters. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the other underwriters have repurchased securities sold by or for the
account of such underwriter in stabilizing or short covering transactions.

These activities by underwriters may stabilize, maintain or otherwise affect the market price of the securities offered
under this prospectus. As a result, the price of such securities may be higher than the price that otherwise might exist
in the open market. If these activities are commenced, they may be discontinued by underwriters at any time. These
transactions may be effected in the over-the-counter market or otherwise.

LEGAL OPINIONS

Faegre Baker Daniels LLP, Minneapolis, Minnesota, will issue an opinion about the legality of the securities offered
by this prospectus. Any underwriters will be represented by their own legal counsel.

EXPERTS

The consolidated financial statements and schedule of Tennant as of December 31, 2014 and 2013, and for each of the
years in the three-year period ended December 31, 2014, and management’s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2014, have been incorporated by reference herein in reliance upon
the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon
the authority of said firm 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 is an estimate, subject to future contingencies, of the expenses to be incurred by the registrant in
connection with the issuance and distribution of the securities being registered:

Registration Fee $ (1)
Legal Fees and Expenses* 100,000

Trustee Fees and Expenses* 50,000

Accounting Fees and Expenses* 50,000

Blue Sky and Legal Investment Fees and Expenses* 10,000

Printing and Engraving Fees* 25,000

Rating Agency Fees* 200,000

Miscellaneous* 15,000

Total* $450,000

(I)The registrant is registering an indeterminate amount of securities under this Registration Statement and in
accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee.
*Estimated pursuant to instruction to Item 511 of Regulation S-K.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS
The registrant is subject to Minnesota Statutes Chapter 302A, the Minnesota Business Corporation Act (the
“Corporation Act”). Section 302A.521 of the Corporation Act provides in substance that, unless prohibited by its articles
of incorporation or bylaws, a corporation must indemnify a person, including an officer or director, who is made or
threatened to be made a party to a proceeding by reason of the former or present official capacity of the person against
judgments, penalties, fines, including, without limitation, excise taxes assessed against the person with respect to an
employee benefit plan, settlements, and reasonable expenses, including attorneys’ fees and disbursements, incurred by
such person in connection with the proceeding, if certain criteria are met. These criteria, all of which must be met by
the person seeking indemnification, are (a) that such person has not been indemnified by another organization or
employee benefit plan for the same judgments, penalties, fines, including, without limitation, excise taxes assessed
against the person with respect to an employee benefit plan, settlements, and reasonable expenses, including attorneys’
fees and disbursements, incurred by the person in connection with the proceeding with respect to the same acts or
omissions; (b) that such person must have acted in good faith; (c) that no improper personal benefit was obtained by
such person and such person satisfied certain statutory conflicts of interest provisions, if applicable; (d) that in the case
of a criminal proceeding, such person had no reasonable cause to believe that the conduct was unlawful; and (e) that,
in the case of acts or omissions occurring in such person’s performance in an official capacity, such person must have
acted in a manner such person reasonably believed was in the best interests of the corporation or, in certain limited
circumstances, not opposed to the best interests of the corporation. In addition, Section 302A.521, Subdivision 3
requires payment by the registrant, upon written request, of reasonable expenses in advance of final disposition in
certain instances. A decision as to required indemnification is made by a majority of the disinterested board of
directors present at a meeting at which a disinterested quorum is present, or by a designated committee of disinterested
directors, by special legal counsel, by the disinterested shareholders, or by a court.
Pursuant to the terms of underwriting agreements executed in connection with offerings of securities pursuant to this
Registration Statement, the directors and officers of the registrant will be indemnified against
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certain civil liabilities that they may incur under the Securities Act of 1933 in connection with this Registration
Statement and the related prospectus and applicable prospectus supplement.

The registrant also maintains a director and officer insurance policy to cover the registrant, its directors and its officers
against certain liabilities.

ITEM 16. EXHIBITS

The following Exhibits are filed as part of this Registration Statement:

1(a)Form of Underwriting Agreement for Debt Securities.*

1(b) Form of Underwriting Agreement for Preferred Stock.*

1(c)Form of Underwriting Agreement for Common Stock.*

Restated Articles of Incorporation of Tennant Company, as amended (incorporated by reference to Exhibit 3i to
4(a) Tennant Company’s Report on Form 10-Q for the quarterly period ended June 30, 2006 (SEC File

No. 001-16191)).

Certificate of Designation for Series A Junior Participating Preferred Stock (incorporated by reference to Exhibit
4(b)3.1 to Tennant Company’s Annual Report on Form 10-K for the year ended December 31, 2006 (SEC File No.
001-16191)).

Amended and Restated By-Laws (incorporated by reference to Exhibit 3(iii) to Tennant Company’s Form 8-K
dated December 14, 2010 (SEC File No. 001-16191)).

Rights Agreement, dated as of November 10, 2006, between Tennant Company and Wells Fargo Bank, N.A., as
4(d)Rights Agent (incorporated by reference to Exhibit 1 to Tennant Company’s Form 8-A dated November 14, 2006
(SEC File No. 001-16191)).

Form of Indenture (incorporated by reference to Exhibit 4(e) to Tennant Company’s Registration Statement on
Form S-3 dated July 30, 2009 (SEC File No. 333-160887)).

A() Form of Note (incorporated by reference to Exhibit 4(f) to Tennant Company’s Registration Statement on Form

S-3 dated July 30, 2009 (SEC File No. 333-160887)).
4(g)Form of Certificate of Designation of Preferred Stock.*
4(h)Form of Preferred Stock Certificate.*
4(i)Form of Deposit Agreement, including form of Depositary Receipt.*
4G5) Form of Common Stock Certificate (incorporated by reference to Exhibit 4(e) to Tennant Company’s

Registration Statement on Form S-3 dated July 30, 2009 (SEC File No. 333-160887)).
5(a)Opinion of Faegre Baker Daniels LLP.
12(a) Computation of ratio of earnings to fixed charges.
Consent of Faegre Baker Daniels (included as part of Exhibit
23(a) 5(2)).
23(b)Consent of Independent Registered Public Accounting Finn.

4(0)

4(e)
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24(a)Power of Attorney.
25 Statement of Eligibility of Trustee.**

. To be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection with
an offering of securities.

**To be filed on Form T-1 pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.

ITEM 17. UNDERTAKINGS

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:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) 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 SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and

price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the Calculation

of Registration Fee table in the effective registration statement; and

(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 (a)(1)(i), (a)(1)(ii) and (a)(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 SEC

by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 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 of 1933, 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 of 1933 to any purchaser:

(i) Each prospectus filed by the 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
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(i1) 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 of 1933 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 the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this 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, the 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 the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

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

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
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) 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 of 1939 (the “Trust Indenture Act”) in accordance with the rules and regulations
prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 of 1933 and is, therefore, unenforceable. In the event that a claim for
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indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the 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, the 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 of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, 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 on
Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Minneapolis, State of
Minnesota, on November 2, 2015.
TENNANT COMPANY
By: /s/ H. Chris Killingstad
H. Chris Killingstad
President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on
November 2, 2015 by the following persons in the capacities with Tennant Company indicated:
e President and Chief Executive Officer
s/ H. Chris Killingstad (Principal Executive Officer)
H. Chris Killingstad

/s/ Thomas Paulson Senior Vice President and Chief Financial Officer
Thomas Paulson (Principal Financial and Accounting Officer)
Azita Arvani

William F. Austen
Carol S. Eicher

James T. Hale

H. Chris Killingstad
David Mathieson
Donal L. Mulligan
Stephen G. Shank
Steven A. Sonnenberg
David S. Wichmann

Directors*

N N N N O N -

*Heidi M. Wilson, by signing her name hereto, does hereby sign this document on behalf of each of the directors
named above pursuant to powers of attorney duly executed by the directors named and filed with the Securities and
Exchange Commission on behalf of such directors.

/s/ Heidi M. Wilson

Heidi M. Wilson, Attorney-in-Fact
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EXHIBIT INDEX

Exhibit Description Manner of Filing

1(a) Form of Underwriting Agreement for Debt Securities.*

1(b) Form of Underwriting Agreement for Preferred Stock.*

1(c) Form of Underwriting Agreement for Common Stock.*

4(a) Restated Articles of Incorporation of Tennant Company, as amended. Incorporation by
Reference

4(b) Certificate of Designation for Series A Junior Participating Preferred Stock. Incorporation by
Reference

4(c) Amended and Restated By-Laws. Incorporation by
Reference

A(d) Rights Agreement, dated as of November 10, 2006, between Tennant Company Incorporation by

and Wells Fargo Bank, N.A., as Rights Agent. Reference

4(e) Form of Indenture. Incorporation by
Reference
Incorporation by

4(f) Form of Note. Reference

4(g) Form of Certificate of Designation of Preferred Stock.*
4(h) Form of Preferred Stock Certificate.*

4(1) Form of Deposit Agreement, including form of Depositary Receipt.*

43) Form of Common Stock Certificate. Incorporation by
Reference

5(a) Opinion of Faegre Baker Daniels LLP. Electronic Transmission

12(a)  Computation of ratio of earnings to fixed charges. Electronic Transmission

23(a) Consent of Faegre Baker Daniels (included as part of Exhibit 5(a)).

23(b)  Consent of Independent Registered Public Accounting Firm. Electronic Transmission

24(a) Power of Attorney. Electronic Transmission

25 Statement of Eligibility of Trustee.**

. To be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection with
an offering of securities.
**To be filed on Form T-1 pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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