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TENNANT COMPANY
2012
ANNUAL REPORT

Form 10—K
(Pursuant to Securities Exchange Act of 1934)

PART I

ITEM 1 — Business

General Development of Business

Tennant Company, a Minnesota corporation that wasrporated i
1909, is a world leader in designing, manufactuang marketing solutiol
that help create a cleaner, safer, healthier woflde Companys flool
maintenance and outdoor cleaning equipment, chéifiem and othe
sustainable cleaning technologies, coatings aratelproducts are usec
clean and coat surfaces in factories, office bogdj parking lots and stree
airports, hospitals, schools, warehouses, shoppergers and other ret
environments, and more. Customers include buildergice contract cleant
to whom organizations outsource facilities mainterga as well as enase
businesses, healthcare facilities, schools andl,lostate and feder
governments who handle facilities maintenance tledéras. The Compai
reaches these customers through the indsskaygest direct sales and ser
organization and through a strong and veelbported network of authoriz
distributors worldwide.

Segment and Geographic Area Financial Information

The Company has one reportable business segmees. tdacustome
geographically located in the United States wer@6%2 million, $392.
million and $354.5 million for the years ended Deber 31, 2012 , 201dnc
2010 , respectively. Additional financial informai on the Company’
segment and geographic areas is provided in Noteflthe Consolidate
Financial Statements.

Principal Products, Markets and Distribution

The Company offers products and solutions mainiyisigiing o
mechanized cleaning equipment targeted at comnhemsid industric
markets; parts, consumables and service maintenamderepair; busine
solutions such as pay-fase offerings, rental and leasing programs;
waterbased cleaning technologies that reduce the neechémicals in th
cleaning process. Adjacent products include surfacatings and floc
preservation products. Tennant Companguite of offerings are marke
and sold under a variety of brands, including Tem®a Nobles®, Greet
Machines™, Alfa™ and Orbio®The Orbio brand of products and soluti
is developed and managed by Orbio Technologiesroapgcreated t
Tennant to focus on expanding the opportunitiessfaterbased sustainat
technologies such as ec-H20™ technology and Ori®i@0Sc. Tennar
Companys products are sold through direct and distributadrannels i
various regions around the world. In North AmeriBaazil, Australia, Chin
and most of Western Europe products are sold throagdirect sale
organization and independent distributors. In niti@n 80 other countrie
Tennant relies on a broad network of independesttiblutors.

Raw Materials

The Company has not experienced any significantnoisual problen
in the availability of raw materials or other pratlucomponents. Tl
Company has solseurce vendors for certain components. A disrupii
supply from such vendors may disrupt the Compsaumgerations. Howeve
the Company believes that it can find alternatecsiin the event there i
disruption in supply from such vendors.

Intellectual Property

Although the Company considers that its patentspphietan
technologies, customer relationships, licensesletrearks, trade names i
brand names in the aggregate constitute a valaeisket, it does not regard
business as being materially dependent upon agiesintellectual property.

Seasonality

Although the Company’ business is not seasonal in the traditional s
historically revenues and earnings have been mmmeentrated in the foul
quarter of each year reflecting the tendency ofarusrs to increase capi
spending during such quarter and the Compagiforts to close those ord
which then reduces order backlogs. In addition, Geenpany offers annt
distributor rebates and sales commissions whicd tendrive sales in ti
fourth quarter. In 2012, the highest sales quartes the second quarter «
primarily to very strong sales of industrial ridecrubbers, most equipg
with ec-H20 technology, and the lithiuilbn battery powered Gre
Machines 500ze city cleaning sweepers.

Working Capital

The Company funds operations through a combinatfarash and ca:
equivalents and cash flows from operations. Wherepessible, cas
management is centralized and intercompany fingn@nused to provic
working capital to subsidiaries as needed. In &fditcredit facilities ar
available for additional working capital needsmrastment opportunities.

Major Customers

The Company sells its products to a wide varietgugtomers, none
which is of material importance in relation to thesiness as a whole. 1
customer base includes several governmental entittich generally ha
terms similar to other customers.

Competition

While there is no publicly available industry datancerning mark:
share, the Company believes, through its own mandstarch, that it is
world-leading manufacturer of floor maintenance and dfgarequipmen
Significant competitors exist in all key geograptegions. However, the k
competitors vary by region. The Company competaaaily on the basis
offering a broad line of higlwality, innovative products supported by
extensive sales and service network in major market

The Companys competitors initiated legal and/or regulatory ligmage:
in 2010 and 2011 in multiple jurisdictions challerg Tennant advertisin
claims pertaining to its ec-H20 wateased technology. Many of ths
claims have been closed with no adverse impactetmndnt. The Compa
does not currently view the outstanding proceedagymaterial and does
expect the outcome to have a material adverse teffiecthe Company
operating results, financial condition or cash fow
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Research and Development

The Company strives to be an industry leader irowation and i
committed to investing in research and developmiEm. Companys Global
Innovation Center in Minnesota and engineers thnougthe global locatior
are dedicated to various activities including resieiag new technologies
create meaningful product differentiation, develepmin of new product:
improvements of existing product design or manufidcg processes at
exploring new product applications with customéns2012 , 2011 and 2010
the Company spent $29.3 million , $27.9 million a$#6.0 million on
research and development, respectively.

Environmental Compliance

Compliance with Federal, State and local provisiatsch have bee
enacted or adopted regulating the discharge ofrmakténto the environmen
or otherwise relating to the protection of the eonment, has not had, a
the Company does not expect it to have, a matesitdct upon the
Company'’s capital expenditures, earnings or cortipetposition.

Employees

The Company employed 2,816 people in worldwide afj@ns as o
December 31, 2012 .

Available Information

The Company makes available free of charge, thrahghCompanys
website at www.tennantco.com, its annual reportForm 10K, quarterly
reports on Form 10-Q, current reports on Fori 8&d amendments to thc
reports filed or furnished pursuant to Section 18@15(d) of the Exchanc
Act as soon as reasonably practicable when sucherimatis filed
electronically with, or furnished to, the Secustiand Exchange Commissi
(“SEC").

ITEM 1A — Risk Factors

The following are significant factors known to umat could materiall
adversely affect our business, financial condiboperating results.

We may encounter financial difficulties if the United States or other
global economies experience a significant long-term economic downturn,
decreasing the demand for our products.

Our product sales are sensitive to declines intaappending by ot
customers. Decreased demand for our products cmsiglt in decrease
revenues, profitability and cash flows and may impar ability to maintair
our operations and fund our obligations to othénsthe event of a continue
significant longterm economic downturn in the U.S. or other glc
economies, our revenues could decline to the gbattwe may have to tal
costsaving measures to reduce our fixed costs to d feaeis in line with ¢
lower level of sales in order to stay in businemsgiterm in a depresse
economic environment.

We are subject to competitive risks associated with developing
innovative products and technologies, including but not limited to, the risk
that customers do not continue to pay for innovation and the risk of
competitive challenges to our products and technology and the underlying
intellectual property.

Our products are sold in competitive markets thhowg the world
Competition is based on product features and dedigend recognitior
reliability, durability, technology, breadth of pmhact offerings, price
customer relationships and afsale service. Although we believe that
performance and price characteristics of our prtduwill produce
competitive solutions for our customergeds, because of our dedicatior
innovation and continued investments in researcti development, ot
products generally cost more than our competitorstucts. We believe th
customers will pay for the innovations and qualityour products; howeve
in the current economic environment, it may beidlift for us to compet
with lower cost products offered by our competitarsd there can be 1
assurance that our customers will continue to ohomgr products ove
products offered by our competitors. If our producharkets and services i
not competitive, we may experience a decline irsapricing and marki
share, which adversely impacts revenues, margin thadsuccess of ol
operations.

In addition, we may be vulnerable to competitorsowdittempt tc
challenge our technology and our products or dishirthe reputation of ot
brand, all of which could adversely affect our Imesis. Our competition h
previously initiated legal and regulatory actiomgiast us and while we ¢
not view these challenges to be material, defefiseich claims may requil
substantial commitment of time and money and cqdténtially influence
new customers from readily accepting products withecH20 technology
which could adversely affect our business.

Competitors may also initiate litigation to chalienthe validity of ou
patents or claims, allege that we infringe uporirthatents, or they may u
their resources to design comparable productsdbatot infringe upon ot
patents. Regardless of whether such litigationuscessful, the litigatio
could significantly increase our costs and diveahagemens attention fron
the operation of our business, which could advegrséiect our results ¢
operations and financial condition.

We may not be able to effectively manage organizational changes
which could negatively impact our operating results or financial condition.

We are continuing to implement global standardipedcesses in ot
business and asking our workforce to perform agh kevel despite reduce
staffing levels as a result of our prior workfonegluction and restructurir
actions. This consolidation and reallocation ofotgses is part of ot
ongoing efforts to optimize our cost structure e tcurrent economy. O
operating results may be negatively impacted if ave unable to manay
these organizational changes by failing to asstmilae work of the positior
that are eliminated or redeployed as part of otioas to reduce headcol
and restructure positions. In addition, if we da effectively manage th
transition of these positions, we may not fullylizathe anticipated savin
of these actions or they may negatively impact ability to serve ou
customers or meet our strategic objectives.

We are subject to many laws and regulations and any non-compliance
could negatively impact our financial condition or business operations.

Our policies and procedures are designed to comiphyapplicable law:
and regulations in all countries in which we operahd conduct busine:
U.S. as well as foreign government regulations iooet to becom
increasingly stringent and are impacting more aredsour busines
operations each year. Failure to comply with preseffuture laws, rules ar

ranmilatinne Af anv rind that Aanvarn Anr hinicinaadrhanciilt in ciicnancinn



all or a portion of our operations or the impositiof significan
regulatory, administrative, civil or criminal petiaé or sanctions.
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Our ability to effectively operate our Company could be adversely
affected if we are unable to attract and retain key personnel and other
highly skilled employees.

Our continued success will depend on, among ottiegs, the skills an
services of our executive officers and other keyspenel. Our ability t
attract and retain other highly qualified manadetechnical, manufacturin
research, sales and marketing personnel also ispactability to effectivel)
operate our business. As the economy recovers ampanies grow an
increase their hiring activities, there is an irdmtmrisk of increased employ
turnover and the loss of valuable employees in pasitions, especially i
emerging markets throughout the world. We belidweincreased loss of ki
personnel within a concentrated region could adlgraffect our sale
growth.

Inadequate funding of new technologies may result in an inability to
develop new innovative products and services.

We strive to develop new and innovative productsl aervices t
differentiate ourselves in the marketplace. Newdpod development relie
heavily on our financial and resource investmentbath the short term ar
long term. If we fail to adequately fund productelepment projects we ris
not meeting our customer expectations, which cawsult in decrease
revenues, declines in margin and loss of markeesha

We are subject to product liability claims and product quality issues
that could adversely affect our operating results or financial condition.

Our business exposes us to potential product iliphilsks that are
inherent in the design, manufacturing and distrdsutof our products. |
products are used incorrectly by our customersiryninay result leading 1
product liability claims against us. Some of ourogucts or produc
improvements may have defects or risks that we Imaveyet identified the
may give rise to product quality issues, liabilijnd warranty claims.
product liability claims are brought against us damages that are in exc
of our insurance coverage or for uninsured liabsitand it is determined v
are liable, our business could be adversely impadday losses we suffe
from any liability claims, and the effect that apgoduct liability litigation
may have upon the reputation and marketability wofmroducts, may have
negative impact on our business and operatingtsedlle could experience
material design or manufacturing failure in our durots, a quality syste
failure, other safety issues, or heightened regolascrutiny that coul
warrant a recall of some of our products. Any uesaen product quali
problems could result in loss of market share, cedusales, and high
warranty expense.

We may encounter difficulties as we upgrade and evolve the
capabilities of our computer systems, which could adversely impact our
abilities to accomplish anticipated future cost savings and better serve our
customers.

We have many information technology systems thatraportant to th
operation of our business. Significantly upgradimgd evolving the
capabilities of our existing systems could leadh&fficient or ineffective us
of our technology due to lack of training or expertin these evolvin
technology systems. These factors could lead taifignt expense:
adversely impacting our results of operations aimdidr our ability to offe
better technology solutions to our customers.

We may encounter difficulties as we invest in changes to our processes
and computer systems that are foundational to our ability to maintain and
manage the data in our systems.

We rely on our computer systems to effectively nggnaur busines:
serve our customers and report financial data. Qurent systems a
adequate for our current business operations; henvewe are in the proce
of standardizing our processes and the way we@tdur computer syster
with the objective that we will improve our abilitg effectively maintain an
manage our systems data so that as our business,gror processes will
able to more efficiently handle this growth. Theaee inherent risks i
changing processes and systems data and if we adrsuncessful in ot
attempts to improve our data and system proceagesiay experience high
costs or an interruption in our business which doadlversely impact ot
ability to serve our customers and our operatiisglts.

We may be unable to conduct business if we experience a significant
business interruption in our computer systems, manufacturing plants or
distribution facilities for a significant period of time.

We rely on our computer systems, manufacturingtpland distributiol
facilities to efficiently operate our businesswié experience an interrupti
in the functionality in any of these items for grsficant period of time, w
may not have adequate business continuity plantongingencies in place
allow us to continue our normal business operatiomsa longterm basis
Significant longterm interruption in our business could cause dirtdn
sales, an increase in expenses and could adversplct our operatin
results.

ITEM 1B — Unresolved Staff Comments

None.

ITEM 2 — Properties

The Companys corporate offices are owned by the Company aa
located in the Minneapolis, Minnesota, metropoli@mrea. Manufacturin
facilities are located in Minneapolis, Minnesota;olldnd, Michigan:
Louisville, Kentucky; Uden, The Netherlands; FatkitUnited Kingdom; Sa
Paulo, Brazil; and Shanghai, China. Sales offisearehouse and stora
facilities are leased in various locations in NoAmmerica, Europe, Japa
China, Asia, Australia, New Zealand and Latin AroariThe Companyg’
facilities are in good operating condition, suiafr their respective uses a
adequate for current needs. Further informatiorandigg the Compang’
property and lease commitments is included in that@ctual Obligation
section of Item 7 and in Note 13 of the ConsoliddEsancial Statements.

ITEM 3 — Legal Proceedings

There are no material pending legal proceedinggrothan ordinar
routine litigation incidental to the Company’s mess.

ITEM 4 — Mine Safety Disclosures

Not applicable.
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PART Il

ITEM 5 — Market for Registrant's Common Equity, Related Shareholder Matters and Issuer Purchases of Eity
Securities

MARKET INFORMATION — Tennant common stock is traded on the New YorkiSEbchange, under the ticker symbol TNC. As of Zap31, 201:
there were 445 shareholders of record. The comromk price was $46.04 per share on January 31,.2Z8&3accompanying chart shows the high anc
sales prices for the Company’s shares for eaclyéidtterly period over the past two years as reddoy the New York Stock Exchange:

2012 2011
High Low High Low
First $ 4400 $ 377§ 43.2¢ % 35.6¢
Second 48.4¢ 37.82 42.8: 33.51
Third 44 .2¢ 36.1¢ 44.2¢ 34.3¢
Fourth 43.9t 35.3( 41.9¢ 32.92

DIVIDEND INFORMATION - Cash dividends on Tennantemmon stock have been paid for 68 consecutivesydannang annual cash divide
payout increased for the 4consecutive year to $0.69 per share in 2012, arase of $0.01 per share over 2011. Dividends anerglly declared ea

quarter. On February 13, 2013, the Company annauacguarterly cash dividend of $0.18 per share lgayslarch 15, 2013, to shareholders of recor
February 28, 2013.

DIVIDEND REINVESTMENT OR DIRECT DEPOSIT OPTIONS Shareholders have the option of reinvesting qusirtévidends in additional shar
of Company stock or having dividends depositedatliydo a bank account. The Transfer Agent shoelddntacted for additional information.

TRANSFER AGENT AND REGISTRAR — Shareholders witbrenge of address or questions about their acecoaptcontact:

Wells Fargo Bank, N.A.
Shareowner Services
P.O. Box 64874

St. Paul, MN 55164-0854
(800) 468-9716

EQUITY COMPENSATION PLAN INFORMATION - Informatiomegarding equity compensation plans required byuRgign SK Item 201(d) i
incorporated by reference in Item 12 of this anmapbrt on Form 10-K from the 2013 Proxy Statement.

SHARE REPURCHASES ©n April 25, 2012, the Board of Directors authodzbe repurchase of 1,000,000 shares of our constumk. This was |
addition to the 618,050 shares remaining undeicatrent repurchase program at that time. Sharercbpses are made from time to time in the open e
or through privately negotiated transactions, prilymao offset the dilutive effect of shares issudough our stockased compensation programs. Our :
Credit Agreement and Shelf Agreement restrict #nampent of dividends or repurchasing of stock ifeafjiving effect to such payments, our leveragie lig
greater than 2.00 to 1, in such case limiting uyments to an amount ranging from $50.0 millio876.0 million during any fiscal year.

Total Number of Shares Maximum Number of

Purchased as Part of Shares that May Yet Be
For the Quarter Ended Total Number of Shares Average Price Paid Per Publicly Announced Plans Purchased Under the Plans
December 31, 2012 Purchased @ Share or Programs or Programs
October 1-31, 2012 246 $ 37.3¢ — 1,282,07.
November 1-30, 2012 177,76: 36.8: 177,67: 1,104,39
December 1-31, 2012 13,60: 39.8¢ 6,16¢ 1,098,23!
Total 191,61: $ 37.0¢ 183,84: 1,098,23I

(1) Includes 7,769 shares delivered or attestaal $atisfaction of the exercise price and/or taththwlding obligations by employees who exercisedk
options or restricted stock under employee stockpEmsation plans.
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STOCK PERFORMANCE GRAPH — The following graph comgsathe cumulative total shareholder return on @atiem common stock to two indic

S&P SmallCap 600 and Morningstar Industrials Sectbe graph below compares the performance fortastefive fiscal years, assuming an investme
$100 on December 31, 2007, including the reinvestrokall dividends.

5-YEAR CUMULATIVE TOTAL RETURN COMPARISON

3150

$125

5100 ¢

575
550
525
$U T T T T
2007 2008 2009 2010 2011 2012
—g— Tennant Company —O— S&F Smallcap G600 Index ==5=-Morningstar Industrials Sector
2007 2008 2009 2010 2011 2012
Tennant Company $100 $35 $62 $93 $95 $110
S&P SmallCap 600 $100 $69 $87 $109 $110 $128
Morningstar Industrials Sector $100 $61 $75 $93 $93 $107
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ITEM 6 — Selected Financial Data
(In thousands, except shares and per share data)

Years Ended December 31 2012 2011 2010 2009 2008
Financial Results:
Net Sales $ 738,98( $ 753,99¢ $ 667,66 $ 595,87! $ 701,40!
Cost of Sales 413,68: 43481 @ 383,34 (3 349,76 415,15!
Gross Margin - % 44.C 42.% 42.¢€ 41.2 40.¢
Research and Development Expense 29,26 27,91: 25,957 22,97¢ 24,29¢
% of Net Sales 4.C 3.7 3.¢ 3.6 BAE
Selling and Administrative Expense 234,11 (@ 241,62¢ © 221,23t O 24562. @ 243,380 0
% of Net Sales 31.7 32.C 33.1 41.2 34.7
Gain on Sale of Business (784 @ — — — —

% of Net Sales (0.2) — — — —
Profit (Loss) from Operations 62,70: @ 49,64t (@ 37,13« B (22,495 @ 18,56¢ ©)
% of Net Sales 8.t 6.€ 5.€ (3.9 2.€

Total Other (Expense), Net (2,819 (915) (2,407 (1,827 (9949)
Profit (Loss) Before Income Taxes 59,89( @ 48,73( @ 34,727 ©® (24,320 @ 17,57t ©)
% of Net Sales 8.1 6.5 5.2 (4.7 2.t
Income Tax Expense (Benefit) 18,30¢ @ 16,017 @ (76) ©® 1,921 @ 6,951 ©
Effective Tax Rate - % 30.€ 32.¢ 0.2) 7.¢ 39.€
Net Earnings (Loss) 41,58 @ 32,71 @ 34,80: © (26,24) @ 10,62¢ ©)
% of Net Sales 5.€ 4.2 5.2 (4.9) 1.t

Per Share Data:

Basic Net Earnings (Loss) $ 22¢ O § 172 @ ¢ 1.8 G ¢ (142 @ 3 058 ©®
Diluted Net Earnings (Loss) $ 21 O 3 1.6¢ @ g 1.8 @ 3 142 @ 3 057 ©®
Diluted Weighted Average Shares 19,102,01 19,360,42 19,332,10 18,507,77 18,581,84
Cash Dividends $ 0.6¢ $ 0.6¢ $ 0.5¢ $ 0.5: $ 0.52
Financial Position:

Total Assets $ 420,76( $ 424,26 $ 403,66¢ $ 377,72t $ 456,60:
Total Debt 32,320 36,45¢ 30,82¢ 34,21: 95,33¢
Total Shareholders’ Equity 235,05« 220,85 216,13 184,27¢ 209,90«
Current Ratio 2.2 2.2 2.1 1.¢ 2.3
Debt-to-Capital Ratio 12.1% 14.2% 12.5% 15.7% 31.2%
Cash Flows:

Net Cash Provided by Operations ~ $ 47 ,56¢ $ 56,90¢ $ 42 ,53( $ 75,18¢ $ 37,39«
Capital Expenditures, Net of Disposals (14,599 (13,30) (9,939 (11,179 (19,98
Free Cash Flow 32,97: 43,60¢ 32,59¢ 64,01 17,41:
Other Data:

Depreciation and Amortization $ 20,87: $ 21,41¢ $ 21,19: $ 22,80: $ 22,95¢
Number of employees at year-end 2,81¢ 2,86t 2,79: 2,78¢ 3,00z

The results of operations from our 2011, 2009 &@B2acquisitions have been included in the Conatdidl Financial Statements, as well as the Sel
Financial Data presented above, since each of tbgiective dates of acquisition.

(1) 2012 includes a gain on sale of business oft $#8-tax ($508 after-tax or $0.03 per diluted shaa restructuring charge of $760 pre-tax ($6T7€raf
tax or $0.04 per diluted share) and tax benefitmfan international entity restructuring of $2,qd8%$0.11 per diluted share).

(2) 2011 includes a Product Line Obsolescence ehafgb4,300 pre-tax ($3,811 afterx or $0.20 per diluted share) and an internatienacutive
severance charge of $1,217 (or $0.06 per dilutade$h

(3) 2010 includes a tax benefit from the interragioentity restructuring of $10,913 (or $0.56 péutdd share), a workforce redeployment charg
$1,671 pre-tax ($1,196 aftéax or $0.06 per diluted share), inventory revabmafrom change in functional currency designatitre to international enti
restructuring of $647 pre-tax ($453 after-tax oi020per diluted share) and a revision of our 2008Worce reduction reserve of $277 pre-tax ($178raéx



or $0.01 per diluted share).
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(4) 2009 includes a goodwill impairment charge 48863 pre-tax ($42,289 afteax or $2.29 per diluted share), a benefit frore\asion during the fir:
quarter of 2009 to the 2008 workforce reductionrghaof $1,328 pre-tax ($1,249 aftax or $0.07 per diluted share) and a net tax liemeimarily from &
United Kingdom business reorganization, of $1,8®drdax (or $0.10 per diluted share).

(5) 2008 includes a workforce reduction charge assbciated expenses of $14,551 pre-tax ($12,088taft or $0.65 per diluted share), increas
Allowance for Doubtful Accounts of $3,361 pre-t&8(038 after-tax or $0.16 per diluted share), woifeof technology investments of $1,842 piee-($1,241
after-tax or $0.07 per diluted share) and a gaisate of Centurion assets of $229 pre-tax ($148-adix or $0.01 per diluted share).

ITEM 7 — Management’s Discussion and Analysis of
Financial Condition and Results of Operations

Overview

Tennant Company is a world leader in designing, ufeoturing an
marketing solutions that help create a cleanerrsdfealthier world. O
products include equipment for maintaining surfaoeéadustrial, commerci
and outdoor environments; chemifae and other sustainable clear
technologies; and coatings for protecting, repgidamd upgrading floors a
other surfaces. We sell our products through ouvectlisales and serv
organization and a network of authorized distribsitoworldwide
Geographically, our customers are located in N@utterica, Latin Americe
Europe, the Middle East, Africa and Asia PacificeV8trive to be ¢
innovator in our industry through our commitment understanding o
customers’needs and using our expertise to create innovatigducts an
solutions.

Net Earnings for 2012 were $8.9 million greatemt2811 despite a N
Sales decline of 2.0%. 2012 Gross Profit margindased 170 basis points
44.0 percent from 42.3 percent in 2011 due to falvier product mix, stak
commodity costs and production efficiencies. NeteSan 2012 totale
$739.0 million, which was down from $754.0 millian the prior yee
primarily due to lower sales unit volume in Eurogtemming from wee
economic conditions. 2012 organic sales growth/uetieg the impact ¢
foreign currency exchange, was essentially flahwgitowth in the Americ:
and emerging markets being offset by declines @ rttature internation
markets. Selling and Administrative Expense (“S&#pEnse”)decreased 3
percent, or 30 basis points, from $241.6 millior2011 to $234.1 million i
2012 due to continued tight cost controls and impdooperating leverag
Operating Profit increased 26 percent and Oper&idit margin improve
190 basis points to 8.5 percent in 2012 from 616y in 2011 due to higr
Gross Profits and improved operating leverage. Bshings for 2012 we
also favorably impacted by a $2.0 million tax bén&bm an internationi
entity restructuring.

Tennant continues to invest in innovative produevedlopment wit
4.0% of 2012Net Sales spent on Research and Development. DAfithé
there were increased investments in electricatiyvated water technolo
platforms to further expand our chemidade and other sustainable cleat
technologies offerings as well as investments inamre business includi
the work to redesign our large equipment portfolio.

We ended 2012 with a Debt-to-Capital ratio of 12.1$63.9 millionin
Cash and Cash Equivalents compared to $52.3 midliothe end of 2011
and Shareholders’ Equity of $235.1 million . Durig§12, we generate
operating cash flows of $47.6 million . Total dets $32.3 millionas o
December 31, 2012 compared to $36.5 million aetiek of 2011 .

Historical Results

The following table compares the historical resolt®peration
for the years ended December 31, 2012 , 2011 ahdi@@ollars an
as a percentage of Net Sales (in thousands, epeeghare amour
and percentages):

2012 % 2011 % 2010 %
Net Sales $ 738,98 100.C $ 753,99¢ 100.C $ 667,667 100.C
Cost of Sales 413,68 56.C 434,81 57.7 383,34 57.4
Gross Profit 325,29¢ 44.C 319,18: 422 284,32t 42.¢€
Operating Expense:
Research and
Development Expense 29,26! 4.C 27,91: 3.7 25,957 3.9
Selling and
Administrative Expense 234,11« 317 241,62! 32.C 221,23! 33.1
Gain on Sale of Busines (789 (0.7 — — — —
Total Operating
Expenses 262,59 35.t 269,53t 35.7 247,19. 37.C
Profit from Operations 62,70 8.t 49,64¢ 6.6 37,13¢ 5.6
Other Income (Expense):
Interest Income 1,06¢ 0.1 752 0.1 138 —
Interest Expense (2,517) 0.9 (2,23%) 0.3 (1,619 (0.2
Net Foreign Currency
Transaction (Losses)
Gains (1,409 (0.2 55¢ 0.1 (902) 0.7
Other Income (Expense),
Net 38 — 12 — (19 —
Total Other
(Expense), Net (2,819 (0.9 (915)  (0.1) (2,407 (0.4
Profit Before Income Taxes 59,89( 8.1 48,73( 6.5 34,727 5.2
Income Tax Expense
(Benefit) 18,30¢ 2.5 16,01: 2.1 (76) —
Net Earnings $ 41,58¢ 5€6 $ 32,71 43 $ 34,80 52
Net Earnings per Diluted
Share $ 2.1¢ $ 1.6¢ $ 1.8C

Consolidated Financial Results

Net Earnings for 2012 were $41.6 million , or $2(&d diluted shar
compared to $32.7 million , or $1.69 per dilutedrghfor 2011 Net Earning
were impacted by:

« A decrease in Net Sales of 2.0% , primadlye to lower sales u
volume in Europe stemming from weak economic coomtt .

« A 170 basis point increase in Gross Profit margie do favorabl
product mix, stable commodity costs and productfiitciencies.

* A decrease in S&A Expense as a percentage oShles of 3Masit
points due tocontinued tight cost controls and improved opeg
efficiencies.

e A tax benefit from an international entity resturitg contribute



$0.11 per diluted share.
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Net Earnings for 2011 were $32.7 million , or $1@3 diluted shar
compared to $34.8 million , or $1.80 per dilutedrghfor 201Q Net Earning
were impacted by:

e« An increase in Net Sales of 12.9%, primarily driveyn equipmer
unit volume increases.

* A decrease in S&A Expense as a percentage of Nes 86110 bas
points due to continued tight cost controls androapd operatin
efficiencies.

Net Sales
In 2012 , consolidated Net Sales were $739.0 millia decrease

2.0% as compared to 2011 . Consolidated Net Sades §754.0 millionin
2011, anincrease of 12.9% as compared to 2010 .

The components of the consolidated Net Sales chémge012 as
compared to 2011, and 2011 as compared to 20%e, as follows:

Growth Elements 2012 v. 2011 2011 v. 2010
Organic Growth:

Volume (1.0%) 8.9%
Price 1.0% 1.5%
Organic Growth 0% 10.4%
Foreign Currency (2.0%) 2.5%
Total (2.0%) 12.9%

The 2.0% decrease in consolidated Net Sales fo2 281compared
2011 was primarily due to the impact of an unfavoraldeefgn currenc
exchange.

The 12.9% increase in consolidated Net Sales fad 26 compared
2010 was primarily driven by an increase in equiptmmit sales volume.

The following table sets forth annual Net Sale®pgrating segment a
the related percent change from the prior year tfiousands, exce
percentages):

2012 % 2011 % 2010 %
Americas $ 491,66: 21 $ 481,42 13.Z2 $ 424,46: 16.C
Europe, Middle
East and Africa 166,20¢  (11.9) 188,33 9.1 172,61¢ (2.9
Asia Pacific 81,11: 3.7 84,23« 19.5 70,58¢  35.7
Total $ 738,98( (2.0 $ 753,99 12.¢ $ 667,66 12.C

Americas — In 2012 , Americas Net Sales increased 2.19$491."
million as compared with $481.4 million in 201The primary driver of tr
increase in Net Sales was attributable to sales wolume increases wi
higher sales to strategic accounts, continued dradftscrubbers equipp
with our ec-H20 technology and dould&git growth in Latin Americe
Unfavorable direct foreign currency translation fexege effects decreas
Net Sales by approximately 1.0'

In 2011, Americas Net Sales increased 13.4% to @48&iillion as
compared with $424.5 million in 2010. The primamvdr of the increase
Net Sales was attributable to sales unit volumeeees with continus
growth of scrubbers equipped with ourld20 technology in North Ameri
and growth of industrial equipment in Latin Ameri€avorable direct foreic
currency translation exchange effects increaseddégs by approximate

Europe, Middle East and Africa — Europe, Middle East and Afri
(“EMEA") Net Sales in 2012 decreased 11.8% to $266illion as compare
to 2011 Net Sales of $188.3 million An organic sales decrease
approximately 6.3% was primarily due to sales wulume decrease
particularly industrial equipment, due to continuedonomic uncertaint
Unfavorable direct foreign currency exchange effettcreased EMEA N
Sales by approximately 5.5% in 2012 .

EMEA Net Sales in 2011 increased 9.1% to $188.8aniks compare
to 2010 Net Sales of $172.6 million. Favorable dirforeign currenc
exchange effects increased EMEA Net Sales by appedgly 4.5% in 201.
An organic sales increase of approximately 4.6% pvamarily due to growt
of indoor equipment, in particular increased sallescrubbers equipped w
our ecH20 technology, which was somewhat offset by lowaies c
outdoor equipment.

Asia Pacific— Asia Pacific Net Sales in 2012 decreased 3.7%810]
million over 2011 Net Sales of $84.2 milliomAn organic sales decrease
approximately 4.2% was primarily due to sales walume decreases
mature markets, particularly Australia, somewhdseifby growth in Chin
Favorable direct foreign currency exchange efféutseased Net Sales
approximately 0.5% in 2012 .

Asia Pacific Net Sales in 2011 increased 19.3%84.2 million ove
2010 Net Sales of $70.6 million. An organic saleséase of approximate
10.3% was primarily due to strong growth of indigdtscrubbers, especia
in China, which was somewhat offset by selling @ritecreases in sol
mature markets related to movements in foreign &xgé rates. Favoral
direct foreign currency exchange effects increasddt Sales b
approximately 9.0% in 2011.

Gross Profit

Gross Profit margin was 44.0% in 2012 , an incredskE/Obasis point
as compared to 2011Gross Profit margin in 2012 was favorably impédbg
favorable product mix, stable commaodity costs armdipction efficiencies.

Gross Profit margin was 42.3% in 2011, a decre&88 dasis points :
compared to 2010. Gross Profit margin in 2011 wheesely impacted by :
basis points due to an unfavorable net adjustnoebtRO inventory resultin
from an increase in inventories and higher cosicexl Raw material cc
inflation in 2011 was mitigated by selling pricecinases, productivi
improvements, tight cost controls and leverage frogier production level:

Operating Expenses

Research and Development Expense Research and Developm
Expense (“R&D Expense”) increased $1.4 million ,48% , in 2012as
compared to 2011 . As a percentage of Net Sale$2 B&D Expens
increased 30 basis points to 4.0% in 2012 from 3r7#%e prior yea. R&D
Expense increased in 201& we made additional investments in
chemicalfree and other sustainable cleaning technologiegedisas our cor
business including the work to redesign our lamgé@ment portfolio.

R&D Expense increased $2.0 million, or 7.5%, in 2@k compared
2010. As a percentage of Net Sales, 2011 R&D Expeersreased 20 bs
points to 3.7% in 2011 from 3.9% in the prior yeR&D Expense increas
in 2011 as we made additional investments in o@ntbalfree and othe
sustainable cleaning technologies as well as owr lsasiness.

Selling and Administrative Expense— Selling and Administrativ
Expense (“S&A Expense”) decreased by $7.5 millioor ,3.1% , in201Z
compared to 2011 . As a percentage of Net Sale$2 3RA Expens
decreased 30 basis points to 31.@&e to continued tight cost controls
improved operating efficiencies.
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S&A Expense increased by $20.4 million, or 9.2%2011 compared
2010 due to higher variable costs related to teecased sales volume, $
million related to the Hofmans product obsolesceree internation:
executive severance, and investments in our sasti@tleaning business.
a percentage of Net Sales, 2011 S&A Expense deteHR) basis points
32.0% due to continued tight cost controls and owpd operatin
efficiencies.

Total Other Income (Expense), Net

Interest Income — Interest Income was $1.1 million in 2012ar
increase of $0.3 million from 2011The increase between 2012 and 20.
due to an increase in cash invested.

Interest Income was $0.8 million in 2011, an insee@f $0.6 milliol
from 2010. The increase between 2011 and 2010egalhigher interest rat
on higher cash investments.

Interest Expense— Inter est Expense was $2.5 million in 2042
compared to $2.2 million in 2011This increase is primarily due to a hig
interest rate related to long-term fixed rate beings initiated in 2011.

Interest Expense was $2.2 million in 2011 as coeghéw $1.6 millionin
2010. This increase is primarily due to a higheeleof debt with a highs
interest rate related to long-term fixed rate barfngs initiated in 2011.

Net Foreign Currency Transaction (Losses) Gains -Net Foreigi
Currency Transaction Losses were $1.4 million ih28s compared to Gai
of $0.6 million in 2011. The unfavorable decrease from the prior year

due to fluctuations in foreign currency rates ia ttormal course of business.

Net Foreign Currency Transaction Gains were $0Mamiin 2011 a
compared to Losses of $0.9 million in 2010. Theofable increase from t
prior year was due to fluctuations in foreign camg rates in the normr
course of business.

Other Income (Expense), Net- There was no significant change
Other Income (Expense), Net in 2012 as compare20id or in 201las
compared to 2010 .

Income Taxes

The overall effective income tax rate was 30.6%9%2and (0.2%) i
2012, 2011 and 2010 respectively. The tax expems@F12 includes a $-
million tax benefit in the fourth quarter assocthteith an international enti
restructuring which materially decreased the oVeedfective tax rate
Excluding these tax benefits, the overall effectiar rate would have be
34.0%. The increase in the 2012 overall effectiverate as compared to
prior year, excluding the effect of these dimee charges, was primar
related to the mix in our full year taxable earsingy country and to tl
expiration of the Federal R&D tax credit on Decembk, 2011.

On January 2, 2013, the American Taxpayer Relig¢fod012 (H.R. €
was signed into law which retroactively extends feeleral R&D tax crec
from January 1, 2012 through December 31, 2013.aA®sult, we wi
recognize the retroactive benefit of the 2012 Fald®®&D credit o
approximately $0.8 million as a discrete item ie flrst quarter of 2013, tl
period in which the legislation, including the reiatement, was enacted.

The 2011 net tax expense included only a $0.5aniltax benefit in th
second quarter associated with the $5.5 milliontpxecharges related
Hofmans product obsolescence and international utxec severanc
materially impacting the overall effective rate.clxding these charges,
2011 overall rate would have been 30.4%.

The 2010 net tax benefit included a $10.9 milliax benefit associated
with a restructuring and realignment of internagiboperations recorded in
the fourth quarter, materially impacting the ovkedfiective rate. Excluding
the tax benefit associated with the fourth quatstructuring and
realignment of international operations, the 20¢€rall rate would have be
31.3%.

Liguidity and Capital Resources

Liquidity — Cash and Cash Equivalents totaled $53.9 millan
December 31, 2012 , as compared to $52.3 millinCash and Ca:
Equivalents as of December 31, 201Cash and Cash Equivalents helc
our foreign subsidiaries totaled $10.6 million dsDecember 31, 2012¢
compared to $11.3 million of Cash and Cash Equntaléeld by our foreic
subsidiaries as of December 31, 20M/herever possible, cash manager
is centralized and intercompany financing is useg@rbvide working capit
to subsidiaries as needed. Our current ratio was2 .ofDecember 31, 20:
and 2011 , based on working capital of $151.8 arilland $148.1 million
respectively.

Our Debt-to-Capital ratio was 12.1% as of Decen3ier 2012,
compared with 14.2% as of December 31, 20Qur capital structure w
comprised of $32.3 million of Long-Term Debt and3%2L million of
Shareholders’ Equity as of December 31, 2012 .

Cash Flow Summary — Cash provided by (used in) our operat
investing and financing activities is summarizeddai®ws (in thousands):

2012 2011 2010

Operating Activities $ 47,56¢ $56,90¢ $42,53(
Investing Activities:

Purchases of Property, Plant and

Equipment, Net of Disposals (14,599 (13,30) (9,939

Acquisitions of Businesses, Net of

Cash Acquired (750) (2,917 (86)

Proceeds from Sale of Business 1,01« — —

Decrease (Increase) in Restricted

Cash 3,08¢ (3,279 —
Financing Activities (34,93) (24,247 (10,347
Effect of Exchange Rate Changes on Cash
and Cash Equivalents 20¢ (35%) (7073)
Net Increase in Cash and Cash Equival$ 1,601 $12,81( $21,46"

Operating Activities — Cash provided by operating activities v .€
million in 2012 , $56.9 million in 2011 and $42.5llion in 2010 . In 2012,
cash provided by operating activities was driven$#1.6 million of Nel
Earnings and an increase in Accounts Receivablmesmat offset by
decrease in accrued Employee Compensation and iBerHie increase
Accounts Receivables is due to variety of termsreff and mix of busine:
Cash provided by operating activities was $ 9.3lionillower in 2012 a
compared to 2011 primarily due to a $15.0 milliascdetionary contributic
made to the U.S. Pension Plan in December 2012.

In 2011, cash provided by operating activities vamiven by $32.
million of Net Earnings and increased Accounts Bégasomewhat offset |
increases in Inventories and Receivables. Theaserén Inventories is due
sales and service initiatives. The increases inoAots Payable al
Receivables is due to higher levels of sales. Gashided by operatir
activities was $14.4 million higher in 2011 as camgul to 2010 primarily di
to the smaller increase in Deferred Income Taxeg(hl as compared
2010 which was impacted by the international entiégtructuring thi
occurred in the 2010 fourth quarter.
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For 2012, we used operating profit and working capital eg idicator
of financial performance and the primary metrics ferformancedase!
incentives.

Two metrics used by management to evaluate howtafédy we utilize
our net assets are “Accounts Receivable Days Salgstanding” (“DSO)
and “Days Inventory on Hand” (“DIOH"pn a FIFO basis. The metrics
calculated on a rolling three month basis in orttermore readily refle:
changing trends in the business. These metricsttfer quarters end
December 31 were as follows (in days):

2012 2011 2010
DSO 60 58 59
DIOH 78 88 83

DSO increased 2 days in 2012 as compared to gdfarily due to th
variety of terms offered and mix of business.

DIOH decreased 10 days in 2012 as compared to godtharily due t
progress from inventory reduction initiatives.

Investing Activities — Net cash used for investing activities vidl.z
million in 2012 , $19.5 million in 2011 and $10.0llion in 2010. Net capite
expenditures were $14.6 million during 2012 as carag to $13.3 milliorin
2011 . Net capital expenditures were $9.9 millior2010 . Our 2012apita
expenditures included tooling related to new produtevelopmen
manufacturing equipment and information technolpggcess improveme
projects.

Capital expenditures in 2011 included tooling redato new produ
development, investments in our facilities inclglithe new plant in Chin
technology upgrades, and manufacturing and lab petwemt. Capite
expenditures in 2010 included technology upgradestaoling related to ne
product development and manufacturing equipment.

Financing Activities — Net cash used for financing activities v§81.¢
million in 2012 , $24.2 million in 2011 and $10.3llion in 2010 . In 2012,
payments of floating rate Long-Term Debt used $8illon and payments
dividends used $12.8 million . In 2011, paymentfladting rate LongFerm
Debt used $19.3 million, which was more than offegta $20.0 millio
issuance of fixed rate Longerm Debt, and payments of dividends
$12.9 million. In 2010, payments of dividends usgtl.2 million an
payments of Longrerm Debt used $4.2 million. Our annual cash divd
payout increased for the 4Tonsecutive year to $0.69 per share in 204e
increase of $0.01 per share over 2011 .

Proceeds from the issuance of Common Stock gene$dt® millionin
2012 , $4.2 million in 2011 and $6.5 million in Z2D1

On April 25, 2012, the Board of Directors authodzée repurchase
1,000,000 shares of our common stock. This waglditian to the 618,05
shares remaining under our current repurchase @mogt that time. /
December 31, 2012 there were 1,098,230 remaining shares authorfiak
repurchase.

There were 621,340 shares repurchased in 2012,3@%9share
repurchased in 2011 and 100,000 shares repurcldased 2010, at avera
repurchase prices of $40.78 during 2012, $37.5Ingu?011 and $31.
during 2010. Our Credit Agreement with JPMorgan seh8ank limits th
payment of dividends and repurchases of stock touats ranging froi
$50.0 million to $75.0 million per fiscal year bdsen our leverage ratio af
giving effect to such payments for the life of dgreement.

Indebtedness— As of December 31, 2012we had committed lines
credit totaling approximately $125.0 milliaand uncommitted lines of cre
totaling approximately $87.6 million . There wa)¥Lmillionin outstandin
borrowings under our JPMorgan facility and $20.0iam borrowings unde
our Prudential facility as of December 31, 2Q1t» addition, we had sta
alone letters of credit of approximately $2.0 miflioutstanding and ba
guarantees in the amount of approximately $0.5ignill Commitment fee
on unused lines of credit for the year ended Deeer@b, 2012 wer&0.:
million .

Our most restrictive covenants are part of our €rAdreement witl
JPMorgan, which are the same covenants in our Shgieement wit
Prudential described below, and require us to raminan indebtedness
EBITDA ratio of not greater than 3.00 toahd to maintain an EBITDA
interest expense ratio of no less than 3.50 &3 df the end of each quar
As of December 31, 2012 , our indebtedness to EBIT&io was0.43 to :
and our EBITDA to interest expense ratio was 32096 .

Credit Facilities
JPMorgan Chase Bank, National Association

On May 5, 2011, we entered into a Credit Agreentivg “2011 Credi
Agreement”) with JPMorgan Chase Bank, N. A. (“JPyan”), as
administrative agent and collateral agent, U.S.kBdational Association, :
syndication agent, Wells Fargo Bank, National Agsttin, and RB
Citizens, N.A., as cdocumentation agents, and the Lenders (incl
JPMorgan) from time to time party thereto. Uponrgmito the 2011 Crec
Agreement, we repaid and terminated our June 197 ZDedit Agreemer
The 2011 Credit Agreement provides us and certdinoar foreigr
subsidiaries access to a senior unsecured credityfaintil May 5, 2016, in
the amount of $125.0 million , with an option topard by up to$62.t
million to a total of $187.5 million Borrowings may be denominated in U
Dollars or certain other currencies. The 2011 Grédjreement contains
$100.0 million sublimit on borrowings by foreignibmidiaries.

The fee for committed funds under the 2011 Credjtegment rang
from an annual rate of 0.25% to 0.4Q%lepending on our leverage ra
Borrowings under the 2011 Credit Agreement beaer@st at a rate
annum equal to the greatest of (a) the prime (ajethe federal funds re
plus 0.50%and (c) the adjusted LIBOR rate for a one monthHopeplus
1.0% , plus, in any such case, an additional spad.50% to 1.10%
depending on our leverage ratio.

The 2011 Credit Agreement gives the lenders a pleafg65%of the
stock of certain first tier foreign subsidiariesie€Tobligations under the 2C
Credit Agreement are also guaranteed by our fesdbmestic subsidiaries.

The 2011 Credit Agreement contains customary reptasons
warranties and covenants, including but not limiteccovenants restrictil
our ability to incur indebtedness and liens andgeeor consolidate wi
another entity. Further, the 2011 Credit Agreemeitains the followin
covenants:

e acovenant requiring us to maintain an indebtedte&BITDA ratic
as of the end of each quarter of not greater thadt® 1 ;

e a covenant requiring us to maintain an EBITDA tteiast expen:
ratio as of the end of each quarter of no less a0 to 1 ;

e acovenant restricting us from paying dividendsemurchasing stou
if, after giving effect to such payments, our leage ratio is great
than 2.00 to 1 in such case limiting such payments to an an
ranging from $50.0 million to $75.0 millioduring any fiscal ye:
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based on our leverage ratio after giving effecuoh payments; and

a covenant restricting our ability to make acqigss, if, after givin
proforma effect to such acquisition, our leverageor&igreater the
2.75to 1, in such case limiting acquisitions 25% million .
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As of December 31, 201%e were in compliance with all covene
under the Credit Agreement. There was $10.0 millian outstandin
borrowings under this facility at December 31, 2012vith a weighte
average interest rate of 1.72% .

Prudential Investment Management, Inc.

On May 5, 2011, we entered into Amendment No. @uoPrivate She
Agreement (the “Amendment”yhich amends the Private Shelf Agreen
dated as of July 29, 2009, with Prudential Investm&anagement, In
(“Prudential”) and Prudential affiliates from time to time parheteto (th
“Shelf Agreement”).

The Amendment principally provides the followingaciges to the Shi
Agreement:

e elimination of the security interest in our perdopaoperty an
subsidiaries;

e an amendment to the maximum leverage ratio t@reater thar3.0C
to 1 for any period ending on or after March 31120

e an amendment to our restriction regarding the payroé dividend
or repurchase of stock to restrict us from payingidénds o
repurchasing stock if, after giving effect to suphyments, ot
leverage ratio is greater than 2.00 tg ih such case limiting su
payments to an amount ranging from $50.0 millior$7®.0 millior
during any fiscal year based on our leverage edtar giving effect t
such payments; and

< an amendment to Permitted Acquisitions restricting ability tc
make acquisitions, if, after giving pforma effect to such acquisitic
our leverage ratio is greater than 2.75 to ih such case limitir
acquisitions to $25.0 million .

On July 24, 2012, we entered into Amendment No. @ur Private She
Agreement (“Amendment No. 2"Which amends the Shelf Agreement.
principal change effected by Amendment No. 2 is eatension of th
Issuance Period for Shelf Notes under the ShelfeAgrent. The Issuar
Period now expires on July 24, 2015.

As of December 31, 2012 , there was $20.0 millionoutstandin
borrowings under this facility; the $10.0 millioBeries A notes issued
March 2011 with a fixed interest rate of 4.00% and year ternserially
maturing from 2014 to 2018 ; and the $10.0 mill®eries B notes issued
June 2011 with a fixed interest rate of 4.10% antiOayear ternmserially
maturing from 2015 to 2021We were in compliance with all covenant:
the Shelf Agreement as of December 31, 2012 .

The Royal Bank of Scotland Citizens, N.A.

On September 14, 2010, we entered into an overtiaifity with The
Royal Bank of Scotland Citizens, N.A. in the amoah2.0 million Euros o
approximately $2.6 million There was no balance outstanding on this fa
as of December 31, 2012 .

HSBC Bank (China) Company Limited, Shanghai Branch
On June 20, 2012, we entered into a banking faailith the HSB(
Bank (China) Company Limited, Shanghai Branch ia #tmount of$5.(

million . There was no balance outstanding on finislity as ofDecember 3:
2012.

Notes Payabl

Contractual Obligations — Our contractual obligations as of Decen
31, 2012, are summarized by period due in the following ldaljin
thousands):

Less More
Than 1 1-3 3-5 Than 5
Total Year Years Years Years

Long-termdebf® $ 30,77: $ 762 $ 543¢ $ 16,85 $ 7,71
Interest payments
on long-term
debt® 4,14: 982 1,73¢ 937 48¢
Capital leases 1,512 1,241 271 — —
Interest payments
on capital leases 94 77 17 — —
Retirement
benefit plan$? 1,32 1,32 — — —
Deferred
compensation
arrangement® 6,961 537 82¢ 21¢ 5,37¢
Operating
leases? 16,82 8,46¢ 6,807 1,45¢ 89
Purchase
obligations® 50,03t 50,03t — — —
Other® 39 39 — — —
Total
contractual
obligations $ 111,69¢ $ 63,46¢ $ 15,097 $ 19,46¢ $ 13,66¢

1) Longterm debt represents bank borrowings and borroy

through our Credit Agreement with JPMorgan and @&uivate She
Agreement with Prudential. Our Credit AgreementwlPMorgan does r
have specified repayment terms; therefore, repayisetue upon expiratic
of the agreement on May 5, 2016. Interest paymamisur Credit Agreeme
were calculated using the December 31, 2Q1ROR rate based on t
assumption that the principal would be repaid ith dipon the expiration «
the agreement. Our borrowings under our Privatelf Shgreement witl
Prudential have 7 and 10 year terms, serially nreguirom 2014 to 20z
with fixed interest rates of 4.00% and 4.10%, retipely.

2) Our retirement benefit plans, as described in Ndteof the
Consolidated Financial Statements, require us tken@ntributions to tt
plans from time to time. Our plan obligations tethl$17.1 million as «
December 31, 2012Contributions to the various plans are dependponh ¢
number of factors including the market performaotplan assets, if any, a
future changes in interest rates, which impactabiarial measurement
plan obligations. As a result, we have only inciideur 2013 expect
contribution in the contractual obligations table.

3) The unfunded deferred compensation arrangementsring
certain current and retired management employdaketb$7.0 million as
December 31, 2012. Our estimated distributions in the contrac
obligations table are based upon a number of adsemsp including
termination dates and participant distribution gtets.

(4) Operating lease commitments consist primarily dfcef anc
warehouse facilities, vehicles and office equiprmantiscussed in Note 12
the Consolidated Financial Statements.

5) Purchase obligations include all known open purehaslers
contractual purchase commitments and contractudlgatibpns as ¢



On May 31, 2011, we incurred $1.5 milliandebt related to installme December 31, 2012..

payments due to the former owners of Water Stacomnection with ot

acquisition of Water Star, of which $0.8 millisemains outstanding as (6) Other obligations include collateralized borrowirgsdiscusst
December 31, 2012 . in Note 8 of the Consolidated Financial Statemeats! residual vall

guarantees as discussed in Note 13 of the Contadidinancial Statements.
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Total contractual obligations exclude our grossaognized tax benef
of $3.5 million and accrued interest and penalti¢s$0.5 million as o
December 31, 2012We expect to make cash outlays in the futuraed|&
uncertain tax positions. However, due to the umgett of the timing ¢
future cash flows, we are unable to make reasonalibble estimates of t
period of cash settlement, if any, with the respectaxing authorities. F
further information related to unrecognized tax éfén, see Note 14 of t
Consolidated Financial Statements.

Newly Issued Accounting Guidance
Offsetting Assets and Liabilities Disclosures

In December 2011, the FASB issued updated accaumfindance ¢
disclosures about offsetting assets and liabilitiisis update adds cert
additional disclosure requirements about financisfruments and derivati
instruments that are subject to netting arrangesndite new disclosures .
required for interim and annual reporting periodsgihning on or aft
January 1, 2013. We do not expect this guidantete a material impact
our results of operations or financial position.

Testing Intangibles for Impairment

In July 2012, the FASB issued updated accountinglagice on th
periodic testing of indefinitéived intangible assets for impairment. 1
updated accounting guidance permits us to makeabtafive assessment
whether it is more likely than not that an indefidived intangible asset's fi
value is less than its carrying amount before a@pglyhe twostep goodwil
impairment test. If we determine through this gadilve analysis that it is n
more likely than not that the fair value of the agmg unit is less than |
carrying value, it is not necessary to calculateuatly the fair value of ¢
indefinitedived intangible asset. This guidance is effecfiwefiscal period
beginning after September 15, 2012; however, eaglyption is permitte
We do not expect this guidance to have an impacusnesults of operatio
or financial position as we do not currently holdyaindefinitelived
intangible assets.

Critical Accounting Estimates

Our Consolidated Financial Statements are baseth@rselection ar
application of accounting principles generally quted in the United States
America, which require us to make estimates andnaggons about futu
events that affect the amounts reported in our Glafeted Financi:
Statements and the accompanying notes. Future st their effec
cannot be determined with absolute certainty. Thegethe determination
estimates requires the exercise of judgment. Agesllts could differ froi
those estimates, and any such differences may terialdo the Consolidat
Financial Statements. We believe that the followpaiicies may involve
higher degree of judgment and complexity in th@iplecation and represe
the critical accounting policies used in the pregian of our Consolidate
Financial Statements. If different assumptions amditions were to preva
the results could be materially different from oeported results.

Allowance for Doubtful Accounts— We record a reserve for accot
receivable that are potentially uncollectible. Ansimlerable amount
judgment is required in assessing the realizatiébnthese receivabl
including the current creditworthiness of each aostr and related aging
the pastue balances. In order to assess the collectilmifithese receivable
we perform ongoing credit evaluations of our custtshfinancial conditior
Through these evaluations, we may become aware sifuation where
customer may not be able to meet its financialgaions due to deteriorati
of its financial viability, credit ratings or banigtcy. The resen
requirements are based on the best facts availahle and are reevalua
and adjusted as additional information becomeslabai Our reserves ¢
also based on amounts determined by using perantagplied to trac
receivables. These percentages are determined Imariaty of factor
including, but not limited to, current economicrtds, historical payment a
bad debt writesff experience. We are not able to predict charigethe
financial condition of our customers and if circuarxes related to the
customers deteriorate, our estimates of the reabildy of account
receivable could be materially affected and we rhayrequired to reco
additional allowances. Alternatively, if more allamces are provided than
ultimately required, we may reverse a portion ofhsprovisions in futui
periods based on the actual collection experieBegl debt writesffs as
percentage of Net Sales were approximately 0.320i? , 0.2% in 201&nc
0.3% in 2010 . As of December 31, 2012ve had $4.4 million reserv
against Accounts Receivable for doubtful accounts.

Inventory Reserves— We value our inventory at the lower of the cot
inventory or fair market value through the estdistient of a reserve f{
excess, slow moving and obsolete inventory. In smisg the ultimal
realization of inventories, we are required to makdgments as to futu
demand requirements compared with inventory levRéserve requiremel
are developed by comparing our inventory leveloto projected demal
requirements based on  historical demand, marketditons ani
technological and product life cycle changes. fiassible that an increase
our reserve may be required in the future if there significant declines
demand for certain products. This reserve createswacost basis for the
products and is considered permanent. As of DeceB81e2012, we has
$3.7 million reserved against Inventories.

Goodwill — Goodwill represents the excess of cost over threvidue o
net assets of businesses acquired and is allotatmar reporting units at t
time of the acquisition. We analyze Goodwill onaamual basis and when
event occurs or circumstances change that may egtiecfair value of one
our reporting units below its carrying amount. Aodwill impairment los
occurs if the carrying amount of a reporting uwigoodwill exceeds its fe
value.

We performed an analysis of qualitative factorsiétermine whether
is more likely than not that the fair value of @@ging unit is less than
carrying amount as a basis for determining wheitiisrnecessary to perfoi
the two-step quantitative goodwill impairment telte first step of the two-
step model is used as an indicator to identifyhdre is potential goodw
impairment. If the first step indicates there mayam impairment, the secc
step is performed which measures the amount ofjdleelwill impairment, i
any. We perform our goodwill impairment analysisodgear end and use ¢
judgment to develop assumptions for the discounteth flow model that v
use, if necessary. Management assumptions inclraedsting revenues &
margins, estimating capital expenditures, deprieciatamortization ar
discount rates.
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If our goodwill impairment testing resulted in ome more of ou
reporting units’carrying amount exceeding its fair value, we wouldte
down our reporting unitstarrying amount to its fair value and would rec
an impairment charge in our results of operationsthe period suc
determination is made. Subsequent reversal of gitloidupairment charge
is not permitted. Each of our reporting units wanalyzed for impairment
of December 31, 2012nd based upon our analysis, the estimated failey
of our reporting units substantially exceeded tleairying amounts. We h
Goodwill of $19.7 million as of December 31, 2012 .

Warranty Reserves— We record a liability for warranty claims at
time of sale. The amount of the liability is bagedthe trend in the historic
ratio of claims to net sales, the historical lengthime between the sale ¢
resulting warranty claim, new product introductiard other factors. Futt
claims experience could be materially differentrprior results because
the introduction of new, more complex products,hange in our warran
policy in response to industry trends, competitiorother external forces,
manufacturing changes that could impact productityudn the event w
determine that our current or future product remaid replacement co
exceed our estimates, an adjustment to these esserould be charged
earnings in the period such determination is madarranty expense as
percentage of Net Sales was 1.7% in 2012 , 1.72011 and 1.6% in 2010
As of December 31, 2012 , we had $9.4 millfeserved for future estimal
warranty costs.

Income Taxes-We are required to estimate our income taxes ih et
the jurisdictions in which we operate. This procasslves estimating o
actual current tax obligations based on expectednie, statutory tax rai
and tax planning opportunities in the various gidsons. We also establi
reserves for uncertain tax matters that are comiplemature and uncertain
to the ultimate outcome. Although we believe that tax return positions &
fully supportable, we consider our ability to ultitely prevail in defendir
these matters when establishing these reservesadjiist our reserves in lic
of changing facts and circumstances, such as tigng of a tax audit. W
believe that our current reserves are adequate ekdenwthe ultimate outcor
may differ from our estimates and assumptions anddcimpact the incon
tax expense reflected in our Consolidated StatesrarEarnings.

Tax law requires certain items to be included i ¢tax return
different times than the items are reflected in i@sults of operations. Sol
of these differences are permanent, such as expéraeare not deductible
our tax returns, and some differences will revecser time, such
depreciation expense on property, plant and equipniehese tempora
differences result in deferred tax assets andliliglsi which are include
within our Consolidated Balance Sheets. Deferrexl assets genera
represent items that can be used as a tax dedwsticnedit in our tax retur
in future years but have already been recorded rasex@ense in o
Consolidated Statements of Earnings. We assesdikifiéhood that ou
deferred tax assets will be recovered from futasealle income, and, bas
on managemerg’judgment, to the extent we believe that recoisgenot mor
likely than not, we establish a valuation resergeaist those deferred 1
assets. The deferred tax asset valuation allowarmeéd be materiall
different from actual results because of changesénmix of future taxab
income, the relationship between book and taxabt®me and our t:
planning strategies. As of December 31, 20aaluation allowance of $¢
million was recorded against foreign tax loss cdoryvards and state cre
carry-forwards.

Cautionary Factors Relevant to

Information

ForwardLooking

This annual report on Form 10-K, including “Managan’s Discussio
and Analysis of Financial Condition and ResultsQgferations”in Item 2
contain certain statements that are consideredvéiat-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 199!
Forward-looking statements generally can be idiectiby the use of forward-
looking terminology such as “may,” “will,” “expect intend,” “estimate,”
“anticipate,” “believe,” “project,” or “continue”or similar words or tr
negative thereof. These statements do not relaggitdly historical or currel
facts and provide current expectations of forecaktsture events. Any su
expectations or forecasts of future events areestihp a variety of factoi
Particular risks and uncertainties presently faciagnclude:

*  Geopolitical and economic uncertainty throughoetworld
e Competition in our busines
e Ability to effectively manage organizational chasi
Ability to comply with laws and regulatior
« Ability to attract and retain key persont
*  Ability to develop and fund new innovative produate service
* Unforeseen product liability claims or product dtyaissues

e Ability to successfully upgrade and evolve the d¢algges of oul
computer systems.

e Ability to effectively maintain and manage the dataour compute
systems.

e Occurrence of a significant business interrup

« Relative strength of the U.S. dollar, which affetii® cost of ot
materials and products purchased and sold intemelty.

« Ability to acquire, retain and protect proprietanyellectual propert
rights.

e Fluctuations in the cost or availability of raw maals and purchas
components.

We caution that forwartboking statements must be conside
carefully and that actual results may differ in enatl ways due to risks a
uncertainties both known and unknown. Informatibowt factors that cou
materially affect our results can be found in Raltem 1A - Risk Factors
Shareholders, potential investors and other reatersrged to consider th
factors in evaluating forwarkboking statements and are cautioned ne
place undue reliance on such forward-looking statem

We undertake no obligation to update or revise forward4{ooking
statement, whether as a result of new informafiature events or otherwis
Investors are advised to consult any further d&ales by us in our filing
with the Securities and Exchange Commission aradhiar written statemer
on related subjects. It is not possible to antteipar foresee all risk facto
and investors should not consider any list of sachors to be an exhaust
or complete list of all risks or uncertainties.
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ITEM 7A — Quantitative and Qualitative Disclosures Abou
Market Risk

Commodity Risk — We are subject to exposures resulting 1
potential cost increases related to our purchaseawf materials or oth
product components. We do not use derivative conitnadstruments t
manage our exposures to changes in commodity psioes as steel, oil, g
lead and other commodities.

Various factors beyond our control affect the prife oil and ga:
including but not limited to worldwide and domessigpplies of oil and ge
political instability or armed conflict in ojproducing regions, the price ¢
level of foreign imports, the level of consumer dem, the price ar
availability of alternative fuels, domestic and diyn government
regulation, weatherelated factors and the overall economic envirortméate
purchase petroleumelated component parts for use in our manufaa
operations. In addition, our freight costs assedatith shipping ar
receiving product and sales and service vehiclé dosts are impacted
fluctuations in the cost of oil and gas.

Increases in worldwide demand and other factorscafthe price fc
lead, steel and related products. We do not mairgaiinventory of raw «
fabricated steel or batteries in excess of meam production requiremenr
As a result, increases in the price of lead or si@e significantly increase t
cost of our lead- and steel-based raw materialamponent parts.

During the first part of 2012, our raw materialsdasther purchast
component costs were unfavorably impacted by conitmquices althoug
we were able to somewhat mitigate these higherscegth pricing action
and cost reduction activities. We continue to fooasmitigating the risk «
continued future raw material or other product comgmt cost increas
through product pricing, negotiations with our versland cost reducti
actions. The success of these efforts will depgrmhwur ability to increa:
our selling prices in a competitive market and ability to achieve co
savings. If the commodity prices increase signifibaand we are not able
offset the increases with higher selling prices, results may be unfavoral
impacted in 2013.

Foreign Currency Exchange Risk— Due to the global nature of ¢
operations, we are subject to exposures resultiog fforeign currenc
exchange fluctuations in the normal course of kessn Our primal
exchange rate exposures are with the Euro, Australind Canadian dolla
British pound, Japanese yen, Chinese yuan andlBrargal against the U.
dollar. The direct financial impact of foreign ceincy exchange includes
effect of translating profits from local currenciesU.S. dollars, the impact
currency fluctuations on the transfer of goods leetwTennant operations
the United States and abroad and transaction gaiddosses. In addition
the direct financial impact, foreign currency execpa has an indire
financial impact on our results, including the effen sales volume with
local economies and the impact of pricing acti@ieh as a result of forei
exchange rate fluctuations.

Because a substantial portion of our products aemufactured ¢
sourced primarily from the United States, a strong&. dollar generally h
a negative impact on results from operations oatttié United States while
weaker dollar generally has a positive effect. Objective in managing tl
exposure to foreign currency fluctuations is to imize the earnings effec
associated with foreign exchange rate changes amirteof our foreig
currencydenominated assets and liabilities. We periodicalyter int
various contracts, principally forward exchangetcaxts, to protect the val
of certain of our foreign currena@enominated assets and liabilities.
gains and losses on these contracts generally x@ppate changes in tl
value of the related assets and liabilities. We foadard exchange contra
outstanding in the notional amounts of $42.5 milland $45.5 milliorat the
end of 2012 and 2011respectively. The potential for material lossfair

due to the shorterm nature of our forward contracts. Our policghpbits u:
from entering into transactions for speculativeposes.

Other Matters — Management regularly reviews our busit
operations with the objective of improving finarciperformance ar
maximizing our return on investment. As a resultto§ ongoing process
improve financial performance, we may incur addiéibrestructuring charg
in the future which, if taken, could be materiabtar financial results.



value of foreign currency contracts outstanding ahe relate
underlying exposures as of December 31, 20ft@m a 10% adverse chat
is unlikely
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ITEM 8 — Financial Statements and Supplementary Dat
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Tennant Company:

We have audited the accompanying consolidated balsineets of Tennant Company and subsidiarie<Cghgpany) as of December 31, 2012 and =
and the related consolidated statements of earntogsprehensive income, shareholders' equity, astl lows for each of the years in the thyeer perio
ended December 31, 2012. In connection with ouiteauwd the consolidated financial statements, vs® ddave audited the financial statement sched
included in Item 15.A.2. We also have audited tlhen@any's internal control over financial reportagyof December 31, 2012, based on criteria esheolis
Internal Control - Integrated Frameworkssued by the Committee of Sponsoring Organizatiminthe Treadway Commission (COSO). The Compi
management is responsible for these consolidateddial statements, for maintaining effective in&rcontrol over financial reporting, and for itssassme
of the effectiveness of internal control over finah reporting, included in the accompanying Mamaget's Report on Internal Control over Finar
Reporting. Our responsibility is to express an mpinon these consolidated financial statements amapinion on the Company's internal control
financial reporting based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighamfio(United States). Those standards re
that we plan and perform the audits to obtain nealSsle assurance about whether the financial statisnage free of material misstatement and wh
effective internal control over financial reportimgas maintained in all material respects. Our audit the consolidated financial statements incl
examining, on a test basis, evidence supportingtheunts and disclosures in the financial statespassessing the accounting principles used andisant
estimates made by management, and evaluating #lbfinancial statement presentation. Our audlinternal control over financial reporting includ
obtaining an understanding of internal control dfiegncial reporting, assessing the risk that aemiat weakness exists, and testing and evaluategiésig
and operating effectiveness of internal controlebasn the assessed risk. Our audits also includefbrming such other procedures as we consi
necessary in the circumstances. We believe thadudits provide a reasonable basis for our opinions

A company's internal control over financial repogtis a process designed to provide reasonableassuregarding the reliability of financial repog
and the preparation of financial statements foemwl purposes in accordance with generally acdepteounting principles. A company's internal col
over financial reporting includes those policiesl gmocedures that (1) pertain to the maintenanaeadrds that, in reasonable detail, accuratelyfainty
reflect the transactions and dispositions of treetsof the company; (2) provide reasonable asserdrat transactions are recorded as necessasrrut
preparation of financial statements in accordanite generally accepted accounting principles, drad teceipts and expenditures of the company ang
made only in accordance with authorizations of rgan@ent and directors of the company; and (3) peove@hsonable assurance regarding preventi
timely detection of unauthorized acquisition, usedisposition of the company's assets that coale ta material effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢tmisstatements. Also, projections of any evatunati
effectiveness to future periods are subject tariflethat controls may become inadequate becausbasfges in conditions, or that the degree of ciangd
with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all matemspects, the financial position of Tennant Cony
and subsidiaries as of December 31, 2012 and 20tlthe results of their operations and their ¢@sts for each of the years in the thngear period ende
December 31, 2012, in conformity with U.S. gengraltcepted accounting principles. Also in our ominithe accompanying financial statement sche
when considered in relation to the basic finansiatements taken as a whole, presents fairly, limaterial respects, the information set forth ¢
Furthermore, in our opinion, Tennant Company maietd in all material respects, effective interoahtrol over financial reporting as of December 2112
based on criteria establishedimernal Control - Integrated Framewoi&sued by the Committee of Sponsoring Organizatidrike Treadway Commission.

/s/ KPMG LLP
Minneapolis, Minnesota
February 21, 2013
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Consolidated Statements of Earnings
TENNANT COMPANY AND SUBSIDIARIES

(In thousands, except shares and per share data)

Years ended December 31 2012 2011 2010
Net Sales 738,98( $ 753,99¢ $ 667,66
Cost of Sales 413,68 434,81 383,34:
Gross Profit 325,29¢ 319,18: 284,32t
Operating Expense:
Research and Development Expense 29,26: 27,91 25,957
Selling and Administrative Expense 234,11« 241,62! 221,23!
Gain on Sale of Business (784) — —
Total Operating Expense 262,59: 269,53t 247,19:
Profit from Operations 62,70: 49,64¢ 37,13¢
Other Income (Expense):
Interest Income 1,06¢ 752 13¢
Interest Expense (2,517 (2,23¢) (1,619
Net Foreign Currency Transaction (Losses) Gains (2,409 55¢ (902
Other Income (Expense), Net 38 12 (29
Total Other Expense, Net (2,819 (915) (2,407
Profit Before Income Taxes 59,89( 48,73( 34,727
Income Tax Expense (Benefit) 18,30¢ 16,01° (7€)
Net Earnings 4158 $ 32,71 $ 34,80:
Net Earnings per Share:
Basic 2.2¢ 1.74 1.8t
Diluted 218 $ 16¢ $ 1.8C
Weighted Average Shares Outstanding:
Basic 18,544,89 18,832,69 18,805,49
Diluted 19,102,01 19,360,42 19,332,10
Cash Dividends Declared per Common Share 0.6¢ $ 0.6¢ $ 0.5¢
See accompanying Notes to Consolidated Financiaé®ents.
Consolidated Statements of Comprehensive Income
TENNANT COMPANY AND SUBSIDIARIES
(In thousands, except shares and per share data)
Years ended December 31 2012 2011 2010
Net Earnings 4158: $ 32,71 $ 34,80:
Other Comprehensive Income (Loss), net of tax:
Foreign currency translation adjustments, net cbine tax (expense) of $(25), $- and $-,
respectively 552 (3,147 762
Pension adjustments, net of income tax benefitdezp) of $889, $2,354 and $(98),
respectively (1,64%) (3,829 73
Total Other Comprehensive (Loss) Income, net of tax (2,096 (6,969 83t
Comprehensive Income 40,48¢ % 25,75( $ 35,63¢

See accompanying Notes to Consolidated Financiaé®ents.
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Consolidated Balance Sheets
TENNANT COMPANY AND SUBSIDIARIES

(In thousands, except shares and per share data)

December 31 2012 2011
ASSETS
Current Assets:
Cash and Cash Equivalents $ 53,94( $ 52,33¢
Restricted Cash 187 3,27¢
Receivables:
Trade, less Allowances of $4,399 and $4,828, reismhe 131,47( 123,92(
Other 6,67 4,95:
Net Receivables 138,14 128,87:
Inventories 58,13¢ 65,91:
Prepaid Expenses 11,30¢ 10,32(
Deferred Income Taxes, Current Portion 11,33¢ 10,35¢
Other Current Assets 38¢ 1,01¢
Total Current Assets 273,44¢ 272,09¢
Property, Plant and Equipment 294,91( 286,94¢
Accumulated Depreciation (208,71) (199,79
Property, Plant and Equipment, Net 86,19: 87,15«
Deferred Income Taxes, Long-Term Portion 10,98¢ 15,01«
Goodwill 19,717 20,30:
Intangible Assets, Net 21,39: 23,75¢
Other Assets 9,022 5,93
Total Assets $ 420,76( $ 424,26

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Current Portion of Long-Term Debt $ 204: % 4,16¢
Accounts Payable 47,00z 46,86¢
Employee Compensation and Benefits 33,02: 32,93«
Income Taxes Payable 78t 61¢
Other Current Liabilities 38,84« 39,40«
Total Current Liabilities 121,69: 123,99.
Long-Term Liabilities:
Long-Term Debt 30,28: 32,28¢
Employee-Related Benefits 25,87: 40,08¢
Deferred Income Taxes, Long-Term Portion 3,32¢ 3,18¢
Other Liabilities 4,53 3,851
Total Long-Term Liabilities 64,01: 79,41¢
Total Liabilities 185,70t 203,41(

Commitments and Contingencies (Note 13)

Shareholders' Equity:

Preferred Stock of $0.02 par value per share, 10000shares authorized; no shares issued or odistan — —
Common Stock, $0.375 par value per share, 60,00G08res authorized; 18,464,450 and 18,834,948dssnd

outstanding, respectively 6,92¢ 7,06:
Additional Paid-In Capital 22,39¢ 15,08:
Retained Earnings 236,06! 227,94«
Accumulated Other Comprehensive Loss (30,339 (29,237

Total Shareholders’ Equity 235,05« 220,85

Total Liabilities and Shareholders’ Equity $ 420,76( 424,26:




See accompanying Notes to Consolidated Financiaé®ents.
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Consolidated Statements of Cash Flows
TENNANT COMPANY AND SUBSIDIARIES

(In thousands)

Years ended December 31 2012 2011 2010
OPERATING ACTIVITIES
Net Earnings $ 41,58¢ 32,717 % 34,80:
Adjustments to reconcile Net Earnings to Net Casiviled by Operating Activities:
Depreciation 18,07: 18,08¢ 18,02¢
Amortization 2,80( 3,33( 3,16¢
Impairment of Intangible Assets — 2,05¢ —
Deferred Income Taxes 3,16¢ (1,359 (11,419
Share-Based Compensation Expense 9,092 5,407 4,63¢
Allowance for Doubtful Accounts and Returns 1,427 1,87¢ 1,40¢
Gain on Sale of Business (784) — —
Other, Net (22¢) 50¢ 502
Changes in Operating Assets and Liabilities, Excdgdhe Impact of Acquisitions:
Accounts Receivable (12,81) (4,457 (7,93))
Inventories (149 (7,66%) (4,39))
Accounts Payable 97C 4,612 (1,445
Employee Compensation and Benefits (3,005 1,17 1,162
Other Current Liabilities 1,54¢ 1,711 6,05¢
Income Taxes 797 1,66¢ (1,716
U.S. Pension Plan Contributions (26,737 — —
Other Assets and Liabilities 71t (2,779 (335
Net Cash Provided by Operating Activities 47 ,56¢ 56,90¢ 42,53(
INVESTING ACTIVITIES
Purchases of Property, Plant and Equipment (15,629 (13,909 (10,529
Proceeds from Disposals of Property, Plant and fiEgent 1,02¢ 601 59t
Acquisition of Businesses, Net of Cash Acquired (750 (2,917 (86)
Proceeds from Sale of Business 1,01« — —
Decrease (Increase) in Restricted Cash 3,08¢ (3,279 —
Net Cash Used for Investing Activities (11,249 (19,497 (20,020
FINANCING ACTIVITIES
Change in Short-Term Borrowings, Net — — )
Payments of Long-Term Debt (2,986 (29,279 (4,199
Issuance of Long-Term Debt — 20,00¢( —
Purchases of Common Stock (25,349 (17,609 (3,159
Proceeds from Issuances of Common Stock 4,167 4,21¢ 6,467
Tax Benefit on Stock Plans 2,047 1,26¢€ 1,72¢
Dividends Paid (12,817 (12,85) (11,18)
Net Cash Used for Financing Activities (34,93) (24,24°) (10,349
Effect of Exchange Rate Changes on Cash and Cashdients 20¢ (355) (707)
NET INCREASE IN CASH AND CASH EQUIVALENTS 1,601 12,81( 21,467
Cash and Cash Equivalents at Beginning of Year 52,33¢ 39,52¢ 18,06:
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 53,94( 52,33¢ § 39,52¢
SUPPLEMENTAL CASH FLOW INFORMATION
Cash Paid During the Year for:
Income Taxes $ 11,56 13,15¢ % 13,90¢
Interest $ 2,37¢ 2,05¢ $ 1,55¢

Supplemental Non-Cash Investing and Financing A



Capital Expenditures Funded Through Capital Leases $ 152¢ $ 2,89 % 2,39¢
Capital Expenditures in Accounts Payable $ 1,58: $ 2,66¢ $ 68¢
Collateralized Borrowings $ 3¢ % 127 % 471
Notes Payable Related to Water Star, Inc. Acquoisiti $ — 1,500 $ —

See accompanying Notes to Consolidated Financia¢®ents.
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Total
Additional Paid- Retained Accumulated Other Shareholders'
Common Share Common Stock in Capital Earnings  Comprehensive Loss Equity
Balance, December 31, 2009 18,750,82 $ 7,032 $ 7.77: $ 192,58: $ (23,109 $ 184,27
Net Earnings — — — 34,80: — 34,80:
Other Comprehensive Income — — — — 83t 83t
Issue Stock for Directors, Employee Benefit
and Stock Plans 388,01! 14¢€ 6,02¢ — — 6,17t
Share-Based Compensation — — 2,651 — — 2,651
Dividends paid $0.59 per Common Share — — — (11,18 — (11,18)
Tax Benefit on Stock Plans — — 1,72¢ — — 1,72¢
Purchases of Common Stock (100,001) (39 (7,300 4,18¢ — (3,159
Balance, December 31, 2010 19,038,84 $ 7,14C $ 10,87¢ $ 220,39: $ (22,279 $ 216,13:
Net Earnings — — — 32,71 — 32,71
Other Comprehensive Loss — — — — (6,969) (6,969)
Issue Stock for Directors, Employee Benefit
and Stock Plans 265,40: 9¢ 4,01¢ — — 4,11¢
Share-Based Compensation — — 4,041 — — 4,041
Dividends paid $0.68 per Common Share — — — (12,85)) — (12,85
Tax Benefit on Stock Plans — — 1,26¢ — — 1,26¢
Purchases of Common Stock (469,30 (17€) (5,119 (12,309 — (17,609
Balance, December 31, 2011 18,834,94 $ 7,06: $ 15,08: $ 227,94: $ (29,23) $ 220,85:
Net Earnings — — — 41,58« — 41,58«
Other Comprehensive Loss — — — — (1,096 (1,096
Issue Stock for Directors, Employee Benefit
and Stock Plans 250,85( 94 2,42° — — 2,517
Share-Based Compensation — — 7,31(C — — 7,31(
Dividends paid $0.69 per Common Share — — — (12,819 — (22,817
Tax Benefit on Stock Plans — — 2,04 — — 2,047
Purchases of Common Stock (621,341) (239 (4,464 (20,64¢) — (25,349
Balance, December 31, 2012 18,464,45 $ 6,92¢ $ 22,39¢ $ 236,06! $ (30,33) $ 235,05:

The Company had 60,000,000 authorized shares ofit@onstock as of December 31, 2012 , 2011 and 2010 .

See accompanying Notes to Consolidated Financiaé®ents.
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1. Summary of Significant Accounting Policie

Nature of Operations— Our primary business is designing, manufacturing) marketing solutions that help create a clearsder shealthier world. O
products include equipment for maintaining surfasesndustrial, commercial and outdoor environmerasemicalfree and other sustainable cleatr
technologies; and coatings for protecting, repgirand upgrading floors and other surfaces. We @@l products through our direct sales and se
organization and a network of authorized distribsiteworldwide. Geographically, our customers areated in North America, Latin America, Europe,
Middle East, Africa and Asia Pacific.

Consolidation—The Consolidated Financial Statements include theunts of Tennant Company and its subsidiaridsnfdrcompany transactions ¢
balances have been eliminated. In these Note®tGdmsolidated Financial Statements, Tennant Coyigaeferred to as “Tennant,” “we,” “us,” or “olr.

Translation of Non-U.S. Currency— Foreign currency-denominated assets and ligslhiave been translated to U.S. dollars at gadrexchange rat:
while income and expense items are translatedeabge exchange rates prevailing during the yeansGa losses resulting from translation are inethids
separate component of ShareholdeEsjuity. The balance of cumulative foreign currerticgnslation adjustments recorded within Accumulaithel
Comprehensive Loss as of December 31, 2012 , 20 2@10 was a net loss of $19,900 , $20,286 andl8%7 respectively. Translation adjustments are
adjusted for income taxes as substantially all dl&ion adjustments relate to permanent investmantsonU.S. subsidiaries. Net Foreign Curre
Transaction (Losses) Gains are included in Othesrire (Expense).

Use of Estimates- In preparing the consolidated financial statemémtsonformity with U.S. generally accepted accongtprinciples, manageme
must make decisions that impact the reported arsamfrassets, liabilities, revenues, expenses andelated disclosures, including disclosures otingen
assets and liabilities. Such decisions include ghlection of the appropriate accounting princigiesbe applied and the assumptions on which to
accounting estimates. Estimates are used in detergiamong other items, sales promotions and thanaccruals, inventory valuation, warranty rees
allowance for doubtful accounts, pension and ptetreent accruals, useful lives for intangible @ssand future cash flows associated with impain
testing for goodwill and other long-lived assetbe3e estimates and assumptions are based on mamagebest estimates and judgments. Manage
evaluates its estimates and assumptions on anrangesis using historical experience and othepfadhat management believes to be reasonable thm
circumstances. We adjust such estimates and assmsipthen facts and circumstances dictate. A nurobénese factors include, among others, econ
conditions, credit markets, foreign currency, cordityocost volatility and consumer spending and aerfce, all of which have combined to increase
uncertainty inherent in such estimates and assomptiAs future events and their effects cannotdterthined with precision, actual amounts couldet
significantly from those estimated at the time ¢besolidated financial statements are preparedn@dsain those estimates resulting from continuimgnge
in the economic environment will be reflected ie financial statements in future periods.

Cash and Cash Equivalents- We consider all highly liquid investments with maties of three months or less from the date ofcpase to be ca
equivalents.

Restricted Cash— We have a total of $18Rat serves as collateral backing certain bankaguees and is therefore restricted. This moneyvissted i
time deposits.

Receivables- Credit is granted to our customers in the normaks® of business. Receivables are recorded anatigarrying value less reserves
estimated uncollectible accounts and sales retimsassess the collectability of these receivablesperform ongoing credit evaluations of our costcs’
financial condition. Through these evaluations,maegy become aware of a situation where a customgmmiabe able to meet its financial obligations ¢o
deterioration of its financial viability, credittiags or bankruptcy. The reserve requirements ased on the best facts available to us and arelweged an
adjusted as additional information becomes avala®Bur reserves are also based on amounts deterfoynesing percentages applied to trade receivi
These percentages are determined by a varietyctdr&including, but not limited to, current econortrends, historical payment and bad debt woite-
experience. An account is considered phs-or delinquent when it has not been paid witha contractual terms. Uncollectible accounts ari¢tem of
against the reserves when it is deemed that amestaccount is uncollectible.

Inventories — Inventories are valued at the lower of cost orkeia Cost is determined on a first in, first-oUEIEO”) basis except for Inventories
North America which are determined on a-in, first-out (“LIFO”) basis.

Property, Plant and Equipment — Property, plant and equipment is carried at coddifons and improvements that extend the livethefassets a
capitalized while expenditures for repairs and nesance are expensed as incurred. We generallgdef® buildings and improvements by the straligiet-
method over a life of 30 years. Other propertynpknd equipment are generally depreciated usiagsttaight-line method based on lives of 3 yearstto
years.

Goodwill — Goodwill represents the excess of cost over thevidue of net assets of businesses acquired. \AlgznGoodwill on an annual basis a
year end and when an event occurs or circumstamzegye that may reduce the fair value of one ofr@porting units below its carrying amount. A goadld
impairment occurs if the carrying amount of a réjpgrunit's goodwill exceeds its fair value. In assessingrédoeverability of Goodwill, in 2011 we bec
using an analysis of qualitative factors to deteemihether it is more likely than not that the fatue of a reporting unit is less than its cargyamount as
basis for determining whether it is necessary téopm the twostep goodwill impairment test. Prior to 2011, isessing the recoverability of Goodwill,
used a discounted cash flow model to estimate e¢perting units fair value to compare to its carrying amount. Egament used judgment to deve
assumptions for the discounted cash flow modelitiog forecasting revenues and margins, estimatipital expenditures, depreciation, amortizatiod



discount rates.

Intangible Assets— Intangible Assets consist of definite lived custonigs, service contracts, an acquired trade nantetechnology. Intangible Ass
with a definite life are amortized on a straiginielibasis.

Impairment of Long-lived Assets — We periodically review our intangible and lolied assets for impairment and assess whetherteva
circumstances indicate that the carrying amountefassets may not be recoverable. We generaliy @degeasset group to be impaired if an estima
undiscounted future
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operating cash flows is less than its carrying amhdfiimpaired, an impairment loss is recognizeddd on the excess of the carrying amount of tigidual
asset group over its fair value.

Purchases of Common Stock We repurchase our Common Stock under a 2011 ai®d 2 r2purchase program authorized by our Boardiafciors
These programs allow us to repurchase up to 2,0068ares of our Common Stock. Upon repurchase, thegbae is charged to Common Stock anc
remaining purchase price is charged to Additiorstifn Capital. If the amount of the remaining pwase price causes the Additional PiaidGapital accoul
to be in a debit position, this amount is thenassified to Retained Earnings. Common Stock remseth is included in shares authorized but is rebuidtec
in shares outstanding.

Warranty —We record a liability for estimated warranty claiatghe time of sale. The amount of the liabilgybiased on the trend in the historical |
of claims to sales, the historical length of timevibeen the sale and resulting warranty claim, nevdyrct introductions and other factors. In the ¢wee
determine that our current or future product repait replacement costs exceed our estimates, ast@djnt to these reserves would be charged tonggriv
the period such determination is made. Warrantpgesn machines range from one to four years.

Environmental — We record a liability for environmental clean-apan undiscounted basis when a loss is probableambe reasonably estimated.

Pension and Profit Sharing Plans- We have pension and/or profit sharing plans cogesbstantially all of our employees. Pension masts ar
accrued based on actuarial estimates with the nedjpension cost funded annually, as needed. Nopaeticipants have entered the pension plan sif66.2

Postretirement Benefits— We accrue and recognize the cost of retireethbahefits over the employeg®riod of service based on actuarial estim
Benefits are only available for for U.S. employbesd before January 1, 1999.

Derivative Financial Instruments — We use derivative instruments to manage exposwardésréign currency only in an attempt to limit ungiang
exposures from currency fluctuations and not faditig purposes. We periodically enter into varioastracts, principally forward exchange contrat
protect the value of certain of our foreign curredenominated assets and liabilities (principally Eheo, Australian and Canadian dollars, British nuh
Japanese yen, Chinese yuan and Brazilian real)h&Ve elected not to apply hedge accounting tredttoethese contracts as our contracts are for &
duration. These contracts are markedr@rket with the related asset or liability recordedther Current Assets or Other Current Liakahti as applicabl
The gains and losses on these contracts genemlpximate changes in the value of the relatedtsiss® liabilities. Gains or losses on forward ign
exchange contracts to economically hedge foreigrenay-denominated net assets and liabilities are recedriz Other Income (Expense) under Net Foi
Currency Transaction (Losses) Gains within the Gbdated Statements of Earnings.

Revenue Recognition- We recognize revenue when persuasive evidence afrangement exists, title and risk of ownershipehgassed, the sales p
is fixed or determinable and collectibility is reasbly assured. Generally, these criteria are m#teatime the product is shipped. Provisions ftineater
returns, rebates and discounts are provided fibreatime the related revenue is recognized. Fre@tenue billed to customers is included in NeeSaind th
related shipping expense is included in Cost oéSabervice revenue is recognized in the periodséneice is performed or ratably over the periodha
related service contract.

Customers may obtain financing through thpatty leasing companies to assist in their acqoisivf our equipment products. Certain lease tretias
classified as operating leases contain retainedersiip provisions or guarantees, which result®@ognition of revenue over the lease term. As altrese
defer the sale of these transactions and recordales proceeds as collateralized borrowings cercedf revenue. The underlying equipment relatir
operating leases is depreciated on a straightlirsés, not to exceed the equipment’s estimatediLisfef

Revenues from contracts with multiple element agemnents are recognized as each element is earredfféf service contracts in conjunction v
equipment sales in addition to selling equipment s@rvice contracts separately. Sales proceededdia service contracts are deferred if the pradses:
received in advance of the service and recogniatbly over the contract period.

Share-based Compensatior- We account for employee share-based compensagiog the fair value based method. Our shraged compensati
plans are more fully described in Note 15 of the&ididated Financial Statements.

Research and Development Research and development costs are expensecLah

Advertising Costs— We advertise products, technologies and solutiorcsistomers and prospective customers throughietyarf marketing campaic
and promotional efforts. These efforts include éittbws, online advertising,neail marketing, mailings, sponsorships and telemtang. Advertising cos
are expensed as incurred. In 2012 , 2011 and 2@X0activities amounted to $6,466 , $6,728 and1¥b,5espectively.

Income Taxes- Deferred tax assets and liabilities are recogniaethe expected future tax consequences of tempditierences between the book .
tax bases of existing assets and liabilities. Aiadbn allowance is provided when, in managensguidlgment, it is more likely than not that sometipa or
all of the deferred tax asset will not be realizéée have established contingent tax liabilitiesngsmanagemerg’ best judgment. We follow guidar
provided by ASC 740lncome Taxes regarding uncertainty in income taxes, to redbibse contingent tax liabilities (refer to Note df4the Consolidate
Financial Statements for additional information)e \atjust these liabilities as facts and circum&armbiange. Interest Expense is recognized inrteperioc
the interest would begin accruing. Penalties acegeized in the period we claim or expect to cldira position in our tax return. Interest and peées



expenses are classified as an income tax expense.
Sales Tax— Sales taxes collected from customers and remittgd¥ernmental authorities are presented on aase$.b
Earnings per Share— Basic earnings per share is computed by dividing Bdenings by the Weighted Average Shares Outstgndiiring the perio

Diluted earnings per share assume conversion e@nfiatly dilutive stock options and restricted shawards. Performandgsed shares are included in
calculation of diluted earnings per share in thartgr in which the performance targets have bebreaed.
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2. Newly Adopted Accounting Pronouncement
Fair Value Measurements and Disclosu

In May 2011, the Financial Accounting StandardsBd8FASB”) issued new accounting guidance for fair value megsents providing common f.
value measurement and disclosure requirements $n GAAP and IFRS. While the guidance is largely sistent with existing fair value measuren
principles in U.S. GAAP, it expands existing distloe requirements for fair value measurements aakksother amendments. Key additional disclo:
include quantitative disclosures about unobservaigats in Level 3 measures, qualitative informatabout sensitivity of Level 3 measures and vatu
process, and classification within the fair valuerérchy for instruments where fair value is onigctbsed in the footnotes but the carrying amosmni som
other basis. We adopted this guidance Januaryl®.Jis guidance did not have an impact on owltesf operations or financial position.

Comprehensive Income

In June 2011, the FASB issued guidance on the pt&sen of comprehensive income that requires yzrésent the total of comprehensive income
components of net income and the components of attraprehensive income either in a single contisustatement of comprehensive income or in
separate but consecutive statements. This guidgimmates the option to present the componentetar comprehensive income as part of the stateof
equity. In December 2011, the FASB issued an amentlto this standard which defers the requireniesit tompanies present reclassification adjustr
for each component of accumulated other compreherscome in both net income and other comprehenisistome on the face of the financial staten
and requires retrospective application. We adofitedguidance January 1, 2012. Since this stanidapects presentation and disclosure requiremeriys
this adopted guidance did not have an impact omesuits of operations or financial position.

3. Management Action:

2010 Action— During the fourth quarter of 2010, we implemeraestructuring action. A pre-tax charge of $1,8/a% recognized in the fourth qua
of 2010 as a result of that action. The fe-charge consisted of severance and outplaceseevices and was included within Selling and Adsthaitive
Expense in the 2010 Consolidated Statement of Bgsni

A reconciliation of the beginning and ending liabiity balances is as follows:

Severance, Early
Retirement and
Related Costs

2010 restructuring action $ 1,671
Cash payments (87
December 31, 2010 balance $ 1,58¢
2011 utilization:

Cash payments (1,539
Foreign currency adjustments (59)
Change in estimate 11C
December 31, 2011 balance $ 10€
2012 utilization:

Cash payments (102)
Foreign currency adjustments (4)
December 31, 2012 balance $ —
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2012 Action— During the third quarter of 2012, we implemenrgecstructuring action. A pre-tax charge of $%&& recognized in the third quarter
result of this action. The pitax charge consisted primarily of severance anglacément services and was included within Selind Administrativ
Expense in the Consolidated Statements of Earnings.

A reconciliation of the beginning and ending liabiity balances is as follows:

Severance and
Related Costs

2012 restructuring action $ 76C
Cash payments (414
Foreign currency adjustments 27
December 31, 2012 balance $ 37¢

4. Acquisitions and Divestitures
Acquisitions

On May 31, 2011 , we acquired Water Star, Inc. (t8¥&tar”), a Newbury, Ohio firm specializing ireetrochemistry for $4,456The total purcha:
price of $4,456 is comprised of $2,956 paid atiolpsnd two $750nstallment payments which will be paid in cashtioa first and second anniversary d
of the acquisition. The first installment paymerdasamade on May 31, 2012. These installment paynaatsiot contingent on any future services or «
financial targets. This acquisition is consisteithvour strategy to expand our intellectual propént support of our longerm vision to deliver sustainak
breakthrough innovations.

The components of the purchase price of the busiresombination described above have been allocated fllows:

Current Assets $ 42€
Property, Plant and Equipment, net 167
Identified Intangible Assets 3,80(
Goodwill 472
Total Assets Acquired 4,86k
Current Liabilities 40¢
Total Liabilities Assumed 40¢
Net Assets Acquired $ 4,45¢
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Divestitures

On July 31, 2012 , we entered into a Share PurcAggseement (“SPA”) with M&F Management and Finarri®@mbH (“M&F”) for the sale ¢
ownership of our subsidiary, Tennant CEE GmbH amdnoinority interest in a joint venture, OOO Tenhdn exchange for the ownership of these ent
we received €815 , or $1,014 as of the date of, saleash and financed the remaining purchase mice€6,166 . A total of €2,126 , or $2,8@6 o
December 31, 2012, will be received in equal erbripayments during 2013 and the remaining €3,28554,257 as of December 31, 2Q14ill be receive
in equal installments on the first, second andithinniversary dates of the divestiture. As a resuthis divestiture, we recorded a pre-tax gai$so84in our
Profit from Operations in the Consolidated Statetmeh Earnings.

M&F is now a master distributor of Tennant produatshe Central Eastern Europe, Middle East andcAfmarkets. In addition, as further discusse
Note 19, M&F is a related party to Tennant. We hiaemtified M&F as a variable interest enti“VIE”) and have performed a qualitative assessmer
considered M&F's purpose and design, our involveraad the risks and benefits and determined thahdiat is not the primary beneficiary of this VIEhe
only financing Tennant has provided to M&F was tediato the SPA as noted above and there are nogameents that would require us to provide signifi
financial support in the future.

The assets and liabilities transferred under the Sire Purchase Agreement on the date of sale were falows:

Accounts Receivable $ 4,39¢
Inventories 4,271
Other Current Assets 87
Current Assets 8,75¢
Property, Plant and Equipment, net 17C
Total Assets Divested 8,92¢
Current Liabilities 1,121
Total Liabilities Divested 1,121
Net Assets Divested $ 7,80¢

5. Inventories

Inventories as of December 31, consisted of the lfmling:

2012 2011

Inventories carried at LIFO:
Finished goods $ 33,54¢ $ 32,64¢
Raw materials, production parts and work-in-process 14,29: 16,61:
LIFO reserve (27,609 (27,926
Total LIFO inventories 20,22¢ 21,33

Inventories carried at FIFO:
Finished goods 25,62 31,91:
Raw materials, production parts and work-in-process 12,28¢ 12,66"
Total FIFO inventories 37,901 44 57¢
Total Inventories $ 58,13¢ $ 65,91:

The LIFO reserve approximates the difference betwdEO carrying cost and FIFO.
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6. Property, Plant and Equipment

Property, Plant and Equipment and related Accumulaéd Depreciation, including equipment under capitaleases, as of December 31, consiste:
the following:

2012 2011
Land $ 4,29¢ $ 4,38:
Buildings and improvements 52,591 49,93:
Machinery and manufacturing equipment 140,33( 135,79:
Office equipment 88,81« 86,74(
Work in progress 8,87¢ 10,10:
Total Property, Plant and Equipment 294,91( 286,94¢
Less: Accumulated Depreciation (208,71) (199,799
Net Property, Plant and Equipment $ 86,19: $ 87,15¢

Depreciation expense was $18,072 in 2012 , $18;08811 and $18,026 in 2010 .

7. Goodwill and Intangible Asset:

For purposes of performing our goodwill impairmentlysis, we have identified our reporting unitdNasth America; Latin America; Europe, Mid
East, Africa (‘EMEA”)and Asia Pacific. As of December 31, 2012 and 263 Company performed an analysis of qualitatagtdrs to determine whethe
is more likely than not that the fair value of @@eting unit is less than its carrying amount dsasis for determining whether it is necessary tdope the
two-step goodwill impairment test. Based on the @any’s analysis of qualitative factors, the Company mieiteed that is was not necessary to perforn
two-step goodwill impairment test for any of itpogting units. Each of our reporting units weraddsfor impairment using the twsiep goodwill impairme!
test as of December 31, 2010 and based upon olysenahe estimated fair values of our reportimisisubstantially exceeded their carrying amounts.

The changes in the carrying amount of Goodwill aras follows:

Accumulated

Impairment
Goodwill Losses Total
Balance as of December 31, 2011 $ 66,52 $ (46,220 $ 20,30:
Foreign currency fluctuations 2,062 (2,64%) (586€)
Balance as of December 31, 2012 $ 68,58: $ (48,86¢) $ 19,717
Balance as of December 31, 2010 $ 67,00¢ $ (46,589 $ 20,42:
Additions 68¢€ — 68¢
Foreign currency fluctuations (1,179 36E (80¢)
Balance as of December 31, 2011 $ 66,52: $ (46,2200 $ 20,30¢
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The balances of acquired Intangible Assets, excluatj Goodwill, as of December 31, are as follows:

Customer Lists

and Trade
Service Contracts Name Technology Total

Balance as of December 31, 2012

Original cost $ 23817 $ 4657 $ 7197 % 35,67:

Accumulated amortization (9,907 (1,565 (2,806 (14,27%)
Carrying amount $ 1391 $ 3,09 % 4391 $ 21,39¢
Weighted-average original life (in years) 15 14 13
Balance as of December 31, 2011

Original cost $ 25987 $ 458: $ 7,13¢ % 37,70¢

Accumulated amortization (20,38)) (1,209 (2,359 (13,949
Carrying amount $ 15,60 $ 337 % 478¢ % 23,75¢
Weighted-average original life (in years) 14 14 13

The additions to Goodwill during 2011 were a resfilbur Water Star acquisition as well as recordingprtion of the Shanghai ShenTan Mechanica
Electrical Equipment Co. Ltd. (“Shanghai ShenTasgljn-out. The Water Star intangible asset consigtéechnology with an estimated life of 15 years.

During the second quarter of 2011, we impairedaust lists and technology Intangible Assets totathi,805related to the obsolescence of the
Hofmans outdoor city cleaning products in EuropeisTmpairment charge is included within Sellingdakdministrative Expense in the 2011 Consolid
Statement of Earnings.

Amortization expense on Intangible Assets was $2,8B8,330 and $3,166 for the years ended Dece@ihe2012 , 2011 and 2010 , respectively.

Estimated aggregate amortization expense based dmetcurrent carrying amount of amortizable Intangible Assets for each of the five succeed
years is as follows:

2013 $ 2,21t
2014 2,17¢
2015 2,15¢
2016 2,141
2017 1,87
Thereafter 10,83(
Total $ 21,39:
8. Debt

Long-Term Debt as of December 31 consisted of thelfowing:



2012 2011

Long-Term Debt:

Bank borrowings $ 22 49
Credit facility borrowings 30,00( 30,00(
Notes Payable 75C 1,50(C
Collateralized borrowings 3¢ 127
Capital lease obligations 1,51z 4,77¢
Total Long-Term Debt 32,32: 36,45¢
Less: current portion (2,042 (4,16¢)
Long-term portion $ 30,28: $ 32,28¢

As of December 31, 2012 , we had committed linesreflit totaling approximately $125,0@dd uncommitted lines of credit totaling approxiefy
$87,640 . There was $10,000 in outstanding borrgsvimder our JPMorgan facility and $20,000 borrgsionder our Prudential facility as Bécember 3:
2012 . In addition, we had stand alone lettersretlit of approximately $2,014 outstanding and bgokrantees in the amount of approximately $498
Commitment fees on unused lines of credit for tharyended December 31, 2012 were $318 .
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Our most restrictive covenants are part of our €kdreement with JPMorgan, which are the same cames in our Shelf Agreement with Pruder
described below, and require us to maintain anbtetiess to EBITDA ratio of not greater than 3@Q &nd to maintain an EBITDA to interest expense
of no less than 3.50 to 1 as of the end of eachteua\s of December 31, 2012 , our indebtedne&Bid DA ratio was 0.43 to and our EBITDA to intere
expense ratio was 32.96to 1 .

Credit Facilities
JPMorgan Chase Bank, National Association
On May 5, 2011, we entered into a Credit Agreen(inat “2011 Credit Agreement”) with JPMorgan Chasalg N. A. (“*JPMorgan”)as administrativ
agent and collateral agent, U.S. Bank National Aisgion, as syndication agent, Wells Fargo Banktiddal Association, and RBS Citizens, N.A., as
documentation agents, and the Lenders (includingol§an) from time to time party thereto. Upon enimjo the 2011 Credit Agreement, we repaid
terminated our June 19, 2007 Credit Agreement. 201l Credit Agreement provides us and certain offoxeign subsidiaries access to a senior unse
credit facility until May 5, 2016 , in the amount $125,000 , with an option to expand by up to $68,to a total of $187,500Borrowings may k
denominated in U.S. Dollars or certain other cwiesn The 2011 Credit Agreement contains a $100s0060mit on borrowings by foreign subsidiaries.
The fee for committed funds under the 2011 Credjte&ment ranges from an annual rate of 0.25% t0%.4depending on our leverage rg
Borrowings under the 2011 Credit Agreement bea@ré@st at a rate per annum equal to the greatda) tiie prime rate, (b) the federal funds rate PIGO%
and (c) the adjusted LIBOR rate for a one montliopgplus 1.0% , plus, in any such case, an additispread of 0.50% to 1.10%lepending on our levere
ratio.

The 2011 Credit Agreement gives the lenders a pled@5%of the stock of certain first tier foreign subsiis. The obligations under the 2011 Cr
Agreement are also guaranteed by our first tieregiio subsidiaries.

The 2011 Credit Agreement contains customary reptations, warranties and covenants, includinghbutimited to covenants restricting our ability
incur indebtedness and liens and merge or conselidith another entity. Further, the 2011 Credit@ament contains the following covenants:

e acovenant requiring us to maintain an indel#edrio EBITDA ratio as of the end of each quarterod greater than 3.00 to; 1

e acovenant requiring us to maintain an EBITDAmrest expense ratio as of the end of eacheuaino less than 3.50 to; 1

e acovenant restricting us from paying dividendsepurchasing stock if, after giving effect talipayments, our leverage ratio is greater than tc
1, in such case limiting such payments to an ammnging from $50,000 to $75,0@Qring any fiscal year based on our leverage rter giving

effect to such payments; and

e acovenant restricting our ability to make asgigns, if, after giving pro-forma effect to suahquisition, our leverage ratio is greater tharb 2071,
in such case limiting acquisitions to $25,000 .

As of December 31, 2012 we were in compliance waitltovenants under the Credit Agreement. There$8s000in outstanding borrowings under t
facility at December 31, 2012 , with a weightedrage interest rate of 1.72% .

Prudential Investment Management, Inc.

On May 5, 2011, we entered into Amendment No. dup Private Shelf Agreement (the “Amendmentihich amends the Private Shelf Agreen
dated as of July 29, 2009, with Prudential Investimdanagement, Inc. (“Prudential”) and Prudentidiliates from time to time party thereto (th&Hell
Agreement”).

The Amendment principally provides the followingaciges to the Shelf Agreement:
« elimination of the security interest in our perdgmaperty and subsidiarie
e an amendment to the maximum leverage ratio tgreater than 3.00 toftr any period ending on or after March 31, 2(
e an amendment to our restriction regarding the paymofdividends or repurchase of stock to restrcfrom paying dividends or repurchasing stoc
after giving effect to such payments, our leverea@® is greater than 2.00 to,1in such case limiting such payments to an amoamging fron

$50,000 to $75,000 during any fiscal year basedwreverage ratio after giving effect to such pants; and

*« an amendment to Permitted Acquisitions restrictur ability to make acquisitions, if, after gigi proforma effect to such acquisition, our lever
ratio is greater than 2.75 to 1, in such casdiligiiacquisitions to $25,000 .

On July 24, 2012, we entered into Amendment No. @i Private Shelf Agreement (“Amendment No. #/hjich amends the Shelf Agreement. The



principal change effected by Amendment No. 2 igdension of the Issuance Period for Shelf Noteteuthe Shelf Agreement. The Issuance Period
now expires on July 24, 2015 .

As of December 31, 2012 , there was $20,000 intandéng borrowings under this facility; the $10,0®€ries A notes issued in March 2011 with a f
interest rate of 4.00% and a 7 year term serialiyuning from 2014 to 2018 ; and the $10,@¥ies B notes issued in June 2011 with a fixeetdst rate
4.10% and a 10 year term serially maturing from32@12021 . We were in compliance with all covesaftthe Shelf Agreement as of December 31, 2012 .

The Royal Bank of Scotland Citizens, N.A.

On September 14, 2010, we entered into an overfaflity with The Royal Bank of Scotland Citizenl,A. in the amount of 2,00&uros o
approximately $2,640 . There was no balance oulstgron this facility as of December 31, 2012 .
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HSBC Bank (China) Company Limited, Shanghai Branch

On June 20, 2012, we entered into a banking faailith the HSBC Bank (China) Company Limited, ShaaigBranch in the amount of $5,064r the
purpose of issuing general bank guarantees. Thasena balance outstanding on this facility as afdbeber 31, 2012 .

Notes Payabl

On May 31, 2011, we incurred $1,500debt related to installment payments due tofoheer owners of Water Star in connection with aoquisitior
of Water Star, of which $750 remains outstandingfd3ecember 31, 2012 .

Collateralized Borrowings

Collateralized borrowings represent deferred splteseeds on certain leasing transactions with {béndy leasing companies. These transaction
accounted for as borrowings, with the related assapitalized as property, plant and equipmentdemieciated straight-line over the lease term.

Capital Lease Obligations

Capital lease obligations outstanding are primardiated to sale-leaseback transactions with théndy leasing companies whereby we sell
manufactured equipment to the leasing company eaeklit back. The equipment covered by these I&asested to our customers over the lease term.

The aggregate maturities of our outstanding debt ioluding capital lease obligations as of December 32012 , are as follows:

2013 $ 3,101
2014 3,221
2015 4,241
2016 14,00z
2017 3,79z
Thereafter 8,202
Total minimum obligations $ 36,56(
Less: amount representing interest (4,237
Total $ 32,32!

9. Other Current Liabilities

Other Current Liabilities as of December 31, consigd of the following:

2012 2011
Taxes, other than income taxes $ 476¢ $ 5,62¢
Warranty 9,351 8,75¢
Deferred revenue 1,87¢ 3,15¢
Rebates 6,98: 5,18¢
Freight 3,99¢ 3,94t
Miscellaneous accrued expenses 8,11¢ 8,97¢
Other 3,744 3,75:
Total $ 38,84. $ 39,40

The changes in warranty reserves for the three yearended December 31 were as follows:

2012 2011 2010
Beginning balance $ 8,75¢ % 7,04 % 5,98¢
Product warranty provision 12,39¢ 12,81¢ 10,50¢
(Divested) acquired reserves (23€) 10 —

Foreign currenc' (15) (63 (88)



Claims paid (11,546 (11,04¢) (9,360

Ending balance $ 9357 % 8,75¢ % 7,04:
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10. Fair Value Measurement:

Estimates of fair value for financial assets anwficial liabilities are based on the framework ldsthed in the accounting guidance for fair vi
measurements. The framework defines fair valueyiges guidance for measuring fair value and reguiertain disclosures. The framework discL
valuation techniques, such as the market appraarhgarable market prices), the income approaclséptesalue of future income or cash flow) and the
approach (cost to replace the service capacitynofisset or replacement cost). The framework usilzdair value hierarchy that prioritizes the irgptd
valuation techniques used to measure fair valuetimee broad levels. The following is a brief dgst@n of those three levels:

e Level 1: Observable inputs such as quoted priceadjusted) in active markets for identical assetmbilities.

< Level 2: Inputs other than quoted prices that &seovable for the asset or liability, either dikgatr indirectly. These include quoted prices fionitar
assets or liabilities in active markets and quqieces for identical or similar assets or liabdiiin markets that are not active.

e Level 3: Unobservable inputs that reflect theorting entitys own assumptior

Our population of assets and liabilities subject tdair value measurements at December 31, 2012 isfafiows:

Fair
Value Level 1 Level 2 Level 3
Assets:
Foreign currency forward exchange contracts $ 38t ¢ — 386 % —
Total Assets $ 38 $ — 3 38 $ =
Liabilities:
Foreign currency forward exchange contracts $ 404 % — 404 % =
Total Liabilities $ 404 % — % 404 % —

Our foreign currency forward exchange contractsvateed based on quoted forward foreign exchanigepat the reporting date.

We use derivative instruments to manage exposaoré&wé¢ign currency only in an attempt to limit unging exposures from currency fluctuations
not for trading purposes. Gains or losses on faiviareign exchange contracts to economically heddgggn currencydenominated assets and liabilities
recognized in Other Current Assets and Other Cutriabilities within the Consolidated Balance Stseahd are recognized in Other Income (Expense)r
Net Foreign Currency Transaction Gains (Lossediwithe Consolidated Statements of Earnings. ADecember 31, 201the fair value of such contra
outstanding was an asset of $388 and a liabilit4f4 . As of December 31, 2011 the fair valueunfhscontracts outstanding was an asset of $1a0@5
liability of $102 . We recognized a net gain of @6 during 2012 , a net loss of $1,444 during 28id a net gain of $1,216 during 201At December 3.
2012 and 2011 , the notional amounts of foreigmenay forward exchange contracts outstanding wéPed®5 and $45,524 , respectively.

The carrying amounts reported in the Consolidatetiiite Sheets for Cash and Cash Equivalents, &edtiCash, Accounts Receivable, Other Cu
Assets, Accounts Payable and Other Current Liagslapproximate fair value.

The fair market value of our Longierm Debt approximates cost, based on the borrovetes currently available to us for bank loan$wsitnilar term
and remaining maturities.

11. Retirement Benefit Plan:

Substantially all U.S. employees are covered byouarretirement benefit plans, including definesédé pension plans, posgtirement medical pla
and defined contribution savings plans. Retirentmmtefits for eligible employees in foreign locagcare funded principally through defined beneférns
annuity or government programs. The total costesfdfits for our plans was $11,078 , $11,131 and2Rll1lin 2012 , 2011 and 2010 , respectively.

We have a qualified, funded defined benefit reteatnplan (the “U.S. Pension Plarib) the U.S. covering certain current and retirecplayees. Pla
benefits are based on the years of service andeasagion during the highest five consecutive yearervice in the final ten years of employment. idm
participants have entered the plan since 2000 plrehas approximately 447 participants includifg active employees as of December 31, 2012 .

We have a U.S. postretirement medical benefit fthae “U.S. Retiree Plan™o provide certain healthcare benefits for U.S. leyges hired befo
January 1, 1999. Eligibility for those benefitbased upon a combination of years of service wihrfnt and age upon retirement.

Our defined contribution savings plan (“401(k)")vess substantially all U.S. employees. Under tHanpwe match up to 3% of the employee’
compensation in stock or cash to be invested peér ghection. Historically, matching contributiohave been primarily funded by our ESOP Plan. How
as of December 31, 2009, all shares have beeratdkbcStarting in 2010, the matching contributitmthe 401(k) are funded with cash. We also mageofit



sharing contribution to the 401(k) plan for emplegevith more than ongear of service in accordance with our Profit StguPlan. This contribution
based upon our financial performance and can beéefiiin the form of Tennant stock, cash or a contlnaof both. Expenses for the 401(k) plan v

$6,226 , $6,864 and $7,073 during 2012 , 2011 &0 2 respectively.

We have a U.S. nonqualified supplemental beneéih ffthe “U.S. Nonqualified Plan'tp provide additional retirement benefits for certamployee
whose benefits under our 401(k) plan or U.S. PenBian are limited by either the Employee Retirenhecome Security Act or the Internal Revenue Code.

We also have defined pension benefit plans in thied Kingdom and Germany (the “U.K. Pension Plantl the “German Pension PlanThe U.K
Pension Plan and German Pension Plan cover cetaient and retired employees and both plans asedlto new participants.
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On March 23, 2010, the Patient Protection and Affibte Care Act (the “PPACA'Was signed into law, and, on March 30, 2010, thaltHeCare an
Education Reconciliation Act of 2010 (the “HCERAN& together with PPACA, the “Acts"Which makes various amendments to certain aspédtse
PPACA, was signed into law. The Acts effectivelyaobe the tax treatment of federal subsidies pagptmsors of retiree health benefit plans thatipe
prescription drug benefits that are at least a@liarequivalent to the corresponding benefits jided under Medicare Part D. Under the Acts, an eyagls
income tax deduction for the costs of providing Mace Part Dequivalent prescription drug benefits to retireéls lve reduced by the amount of the fed
subsidy beginning in 2013. Under U.S. GAAP, anyactpirom a change in tax law must be recognizeedaimings in the period enacted regardless ¢
effective date. The Acts did not have a materigdant on our financial position or results of opienag.

During 2012 we made a $15,08Bcretionary contribution to the U.S. Pension Ritaaddition to the minimum funding requirements 2011 and 201
We expect to contribute approximately $145 to ous.INonqualified Plan, $904 to our U.S. RetireenP$234 to our U.K. Pension Plan and $8%ui
German Pension Plan in 2013 . No contributionfi¢old.S. Pension Plan are expected to be requingaiga2013.

Weighted-average asset allocations by asset categorf the U.S. and U.K. Pension Plans as of Decemt&t, 2012 are as follows:

Quoted Prices in

Active Markets for Significant Significant
Identical Assets Observable Inputs  Unobservable Inputs

Asset Category Fair Value (Level 1) (Level 2) (Level 3)
Cash and Cash Equivalents $ 701 $ 701 $ — =
Equity Securities:

U.S. Small-Cap? 1,43¢ 1,43¢ — —

U.S. Mid-Cap® 2,26¢ 2,26¢ — —

International Small-Cafy 63 63 — —
Mutual Funds:

Corporate Bonds 18,67: 18,67: — —

U.S. Large-Cap 18,14 18,14 — —

International Large-Cafy 5,662 5,662 — —
Investment Account held by Pension Pfan 8,85¢ — 8,85¢ —
Total $ 55,797 $ 46,94 $ 8,85 % =

(1) This category is comprised of actively managed dstimeommon stock

(2) This category is comprised of actively managedirgtonal common stoct

(3) This category is comprised of funds not activelynaged that track the S&P 5

(4) This category is comprised of funds not activelynaged that are invested in foreign and domestities,
(5) This category is comprised of foreign and domestjgities and foreign and domestic fixed interesets

The primary objective of our U.S. and U.K. Pendilans is to meet retirement income commitmentdan participants at a reasonable cost to Tel
and to maintain a sound actuarially funded stafiés objective is accomplished through growth ofitd and safety of funds invested. The pensiom
assets are invested in securities to achieve groWwtapital over inflation through appreciation aaxtumulation and reinvestment of dividend andrés
income. Investments are diversified to control .rifke target allocation for the U.S. Pension P&a60% equity and 40%ebt securities. Equity securit
within the U.S. Pension Plan do not include angdiinvestments in Tennant Company Common Stoc&. JIK. Pension Plan is invested in an insur
contract with underlying investments primarily iquity and fixed income securities. Our German Rem$tlan is unfunded, which is customary in
country. The expected return on assets assumptioheoinvestment portfolios for the pension anceofiostretirement benefit plans is based on thg-fenr
expected returns for the investment mix of assetently in the portfolio. Management uses histoeiturn trends of the asset portfolio combined wétben
market conditions to estimate the future rate tfrre

Weighted-average assumptions used to determine bédn@bligations as of December 31, are as follows:

Non-U.S. Postretirement
U.S. Pension Benefits Pension Benefits Medical Benefits
2012 2011 2012 2011 2012 2011

Discount rate 3.7<% 4.3% 4.41% 4.94% 3.21% 4.2(%



Rate of compensation increase 3.0(% 3.0(% 4.5(% 4.6(%
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Weighted-average assumptions used to determine n@triodic benefit costs as of December 31 are asléls:

Non-U.S. Postretirement
U.S. Pension Benefits Pension Benefits Medical Benefits
2012 2011 2010 2012 2011 2010 2012 2011 2010
Discount rate 4.3% 5.3% 5.8¢% 4.92% 53%  5.6%% 4.2(% 5.0(% 5.6(%
Expected longerm rate of return on plan ass 7.7% 7.7% 7.7(% 4.8(% 52(% 5.5% — — —
Rate of compensation increase 3.0(% 3.0(% 3.0(% 4.6(% 51(% 5.1(% — — —

The discount rate is used to discount future beéfigations back to today’s dollars. Our discotates were determined based on ragladity fixec
income investments. The resulting discount ratescansistent with the duration of plan liabiliti€khe Citigroup Above Median Yield Curve is uset
determining the discount rate for the U.S. Plans.

The accumulated benefit obligations as of Decemb@d, for all defined benefit plans are as follows:

2012 2011
U.S. Pension Plans $ 46,907 $ 42,90¢
U.K. Pension Plan 8,83 7,85¢
German Pension Plan 87¢ 652

Information for our plans with an accumulated beneft obligation in excess of plan assets as of Deceent81, is as follows:

U.S. Pension Plans Non-U.S. Plans
2012 2011 2012 2011
Projected benefit obligation $ 48,82 $ 4428( $ 10,01: $ 8,77t
Accumulated benefit obligation 46,90" 42,90¢ 9,71¢ 8,51(
Fair value of plan assets 46,94: 28,23" 8,85k 7,73¢

As of December 31, 201the U.S Nonqualified and the German Pension Plasam accumulated benefit obligation in excesslari pssets. As
December 31, 2011the U.S. Pension Plan, the U.S. Nonqualified,.UWPEnsion and German Pension Plans had an acceochblanefit obligation in excess
plan assets.

Assumed healthcare cost trend rates as of Decemi&t, are as follows:

2012 2011
Healthcare cost trend rate assumption for the yeaxt 9.17% 10.1%%
Rate to which the cost trend rate is assumed tlingegthe ultimate trend rate) 5.0(% 5.0(%
Year that the rate reaches the ultimate trend rate 2031 2031

Assumed healthcare cost trend rates have a signifaffect on the amounts reported for healthckmasp To illustrate, a one-percentgmgmnt change i
assumed healthcare cost trends would have theniolipeffects:

1-Percentage- 1-Percentage-
Point Point
Decrease Increase
Effect on total of service and interest cost conguis $ 54 ¢ 61
Effect on postretirement benefit obligation $ (1,07¢) $ 1,227
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Summaries related to changes in benefit obligationand plan assets and to the funded status of our fileed benefit and postretirement medice
benefit plans are as follows:

Non-U.S. Postretirement

U.S. Pension Benefits Pension Benefits Medical Benefits

2012 2011 2012 2011 2012 2011
Changein benefit obligation:
Benefit obligation at beginning of year $ 4428 $ 38,88 $ 8,77t % 8,39¢ % 13,70¢  $ 13,42:
Service cost 68€ 651 13¢ 13¢ 142 132
Interest cost 1,92¢ 2,01z 437 46E 551 61z
Plan participants' contributions — — 24 24 — —
Plan amendments — 23¢ — — — —
Actuarial loss 3,89: 4,21¢ 59t 40 92€ 72
Foreign exchange — — 411 (63) — —
Benefits paid (1,969 (1,718 (369 (21¢) (1,237 (531
Benefit obligation at end of year $ 48,82 $ 4428 $ 10,01: $ 8,77 % 14,09C $ 13,70¢
Changein fair value of plan assets and net accrued liabilities:
Fair value of plan assets at beginning of year $ 28,237 $ 29,48: $ 7,73 % 6917 $ — 3 —
Actual return on plan assets 3,81¢ 357 73¢ 71t — —
Employer contributions 16,85( 11& 34¢€ 352 1,237 531
Plan participants' contributions — — 24 24 — —
Foreign exchange — — 37¢ (52 — —
Benefits paid (1,969 (1,718 (369 (21¢) (1,237 (53))
Fair value of plan assets at end of year 46,94 28,231 8,85¢ 7,73¢ — —
Funded status at end of year $ (1,88, $ (16,047 $ (1,156) $ (1,03) $ (14,090 $ (23,709
Amounts recognized in the consolidated balance sheets consist of:
Noncurrent Assets $ 69¢ $ — 3 —  $ — 3 —  $ —
Current liabilities 14E 12¢ 39 38 904 841
Noncurrent liabilities 2,43t 15,91« 1,117 99¢ 13,18¢ 12,867
Net accrued liability $ 188: $ 16,04: $ 1,15¢ % 1,037 $ 14,09C $ 13,70¢
Amounts recognized in accumulated other comprehensive income (loss) consist of:
Prior service cost $ 224 3 60€ 3 — 3 — 3 (109 $ (68¢<)
Net actuarial loss 13,71: 12,48¢ 24¢€ 2 2,78¢ 1,921
Accumulated other comprehensive income $ 13,93 $ 13,09:0 $ 24¢  $ 2 3 268 $ 1,232

The components of the net periodic benefit cost fahe three years ended December 31, were as follows

Non-U.S. Postretirement
U.S. Pension Benefits Pension Benefits Medical Benefits
2012 2011 2010 2012 2011 2010 2012 2011 2010
Service cost $ 68 $ 651 $ 657 $ 13¢ $ 13 $ 117 $ 14z $ 132 $ 121
Interest cost 1,92¢ 2,01z 2,032 437 46E 434 551 612 681
Expected return on plan assets (2,279 (2,325 (2,340 (387) (376 (34¢€) — — —
Amortization of net actuarial loss 1,131 27 22 — — — 57 — —
Amortization of prior service cost 382 55C 554 — — — (580 (580) (579
Foreign currency — — — 16 (18) (65) — — —

Net periodic benefit cost $ 1,846 $ 91€ $ 928 $ 204 $ 204 $ 14C $ 17C $ 164 $ 22¢
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The changes in accumulated other comprehensive inoe for the three years ended December 31, were adléws:

Non-U.S. Postretirement
U.S. Pension Benefits Pension Benefits Medical Benefits
2012 2011 2010 2012 2011 2010 2012 2011 2010

Prior service cost $ — $ 23 3 — 3 — 3 — 3 —  $ —  $ — 3 =
Net actuarial loss (gain) 2,35¢ 6,18¢ 57¢ 244 (300 142 92€ 72 (892)
Amortization of prior service cost (382 (550 (559) — — — 58C 58C 58(
Amortization of prior transition asset — — — — — — — — —
Amortization of net actuarial (loss) gain (1,139 (27) (22 — — — (57) — —
Total recognized in other comprehensive

income $ 841 $ 584 $ 3 $ 244 $ (300) $ 14 $ 1,44 $ 652 $ (312

Total recognized in net periodic benefit cc
and other comprehensive income $ 268 $ 6,75€ $ 922 $ 44¢ $ (96 $ 28: $ 161¢ $ 81€ $ (89

The following benefit payments, which reflect expeed future service, are expected to be paid for oud.S. and Non-U.S. plans:

U.S. Pension Non-U.S. Postretirement

Benefits Pension Benefits Medical Benefits
2013 $ 1,81 $ 211 % 904
2014 2,057 252 977
2015 2,37: 257 1,07(
2016 2,544 262 1,15(
2017 2,68: 304 1,18¢
2018 to 2022 14,86« 1,96¢ 5,57¢
Total $ 26,33: $ 325 $ 10,86

The following amounts are included in accumulated ther comprehensive income as of December 31, 2042d are expected to be recognized
components of net periodic benefit cost during 2013

Postretirement

Pension Medical
Benefits Benefits
Net loss $ 1,75¢ $ 20C
Net prior service cost (credit) 73 (109%)
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12. Shareholders' Equity
Authorized Share

We are authorized to issue an aggregate of 61,00G0ares; 60,000,000 are designated as Commok, &dng a par value of $0.37&r share, ar
1,000,000 are designated as Preferred Stock, havipay value of $0.0@er share. The Board of Directors is authorizeddmblish one or more series
preferred stock, setting forth the designationaaftesuch series, and fixing the relative rights arederences of each such series.

Purchase Right

On November 10, 2006, the Board of Directors appdoa Rights Agreement and declared a dividend efpoaferred share purchase right for ¢
outstanding share of Common Stock. Each right lestithe registered holder to purchase from us erehondredth of a Series A Junior Participa
Preferred Share of the par value of $0.02 per shae price of $100 per one hundredtha Preferred Share, subject to adjustment. Thletgiare nc
exercisable or transferable apart from the ComntookSuntil the earlier of: (i) the close of busisem the fifteenth day following a public announesrntha
a person or group of affiliated or associated pesdwas become an “Acquiring Persong&( has become, subject to certain exceptiordiding for stoc
ownership by employee benefit plans, the benefmiaier of 20%0or more of the outstanding Common Stock), or (i@ tlose of business on the fifteenth
following the first public announcement of a tenaéfer or exchange offer the consummation of whiabuld result in a person or group of affiliatec
associated persons becoming, subject to certaepéiras, the beneficial owner of 2086 more of the outstanding Common Stock (or sutdr ldate as m:
be determined by our Boaad Directors prior to a person or group of affiédtor associated persons becoming an AcquiringoRerafter a person or gro
becomes an Acquiring Person, each holder of a Righer than an Acquiring Person) will be able xereise the right at the current exercise pric¢he
Right and receive the number of shares of CommackShaving a market value of two times the exerggee of the right, or, depending upon
circumstances in which the rights became exerasahé number of common shares of the acquiringoamy having a market value of two times the exe
price of the right. At no time do the rights havey avoting power. We may redeem the rights for $0.p6r right at any time prior to a person or gt
acquiring 20%or more of the Common Stock. Under certain circamsgs, the Board of Directors may exchange thésriigih our Common Stock or redt
the 20% thresholds to not less than 10% . Thegigfit expire on December 26, 2016 , unless extdrudezarlier redeemed or exchanged by us.

13. Commitments and Contingencie

We lease office and warehouse facilities, vehieled office equipment under operating lease agretsmetich include both monthly and longersr
arrangements. Leases with initial terms of one yeanore expire at various dates through 2886 generally provide for extension options. Requeas:
under the leasing agreements (exclusive of reatesaxes, insurance and other expenses payabd thel leases) amounted to $17,524 , $17875
$16,215 in 2012, 2011 and 2010, respectively.

The minimum rentals for aggregate lease commitmentas of December 31, 2012 , were as follows:

2013 $ 8,46¢
2014 4,25;
2015 2,55¢
2016 1,247
2017 20¢
Thereafter 8¢
Total $ 16,82:

Certain operating leases for vehicles contain tedidalue guarantee provisions, which would becatue at the expiration of the operating Il
agreement if the fair value of the leased vehitddess than the guaranteed residual value. Theeggte residual value at lease expiration of theases i
$11,334 , of which we have guaranteed $7,231 . fABezember 31, 2012 , we have recorded a liabititythe estimated end-oérm loss related to tt
residual value guarantee of $5f88 certain vehicles within our fleet. Our fleesalcontains vehicles we estimate will settle aaia.gGains on these vehic
will be recognized at the end of the lease term.

During the second quarter of 2012, we entered antbree year agreement with a supplier, commengamgiary 1, 2013 with a total commitment
$2,102 which is still outstanding as of DecemberZR 2 .

In the ordinary course of business, we may becaafxel with respect to pending and threatened titiga tax, environmental and other matters. W

the ultimate results of current claims, investigas and lawsuits involving us are unknown at tinieet we do not expect that these matters will reaeaterie
adverse effect on our consolidated financial positir results of operations. Legal costs associatttdsuch matters are expensed as incurred.
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14. Income Taxe:!

Income from continuing operations for the three yees ended December 31, was as follows:

2012 2011 2010
U.S. operations $ 4722(  $ 40,28: $ 26,29"
Foreign operations 12,67( 8,44¢ 8,43(
Total $ 59,89( $ 48,73( $ 34,72°
Income tax expense (benefit) for the three years dad December 31, was as follows:
2012 2011 2010
Current:
Federal $ 8,15¢ $ 10,32:  $ 6,75¢
Foreign 4,63: 2,271 3,00t
State 1,08¢ 1,45(C 1,21«
$ 13,88( $ 14,04¢  $ 10,97¢
Deferred:
Federal $ 442 $ 233C $ (20,547
Foreign (12€) (20%) (24¢)
State 12¢ (15¢) (262)
$ 4,42¢ $ 1,96¢ $ (11,059
Total:
Federal $ 12,58: $ 12,65 $ (3,78%)
Foreign 4,507 2,07¢ 2,751
State 1,21¢ 1,292 952
$ 18,30¢ $ 16,017 $ (7€)

U.S. income taxes have not been provided on apmately $21,277 of undistributed earnings of nd%. subsidiaries. We do not have any plai
repatriate the undistributed earnings. Any reptdriafrom foreign subsidiaries that would resultimcremental U.S. taxation is not being consideieds
management’s belief that reinvesting these earrongside the U.S. is the most efficient use of &dpi

We have Dutch and German tax loss carryforwardsppfoximately $10,136 and $15,298spectively. If unutilized, the Dutch tax losamyforwarc
will expire after 9 years The German tax loss carryforward has no expinatiate. Because of the uncertainty regarding r&#siz of the Dutch tax lo
carryforward, a valuation allowance was establisfi¢ais valuation allowance increased in 2012 duesalts of operations.

We have foreign tax credit carryforwards of appnexiely $6,034 . If unutilized, foreign tax credarg/forwards will expire in 2020 Based upc
evaluation, as of December 31, 2012 , no valuatwance has been recorded. We have Dutch foteigreredit carryforwards of $687Because of tt
uncertainty regarding utilization of the Dutch figre tax credit carryforward, a valuation allowaneas established during 2012 that impacted Net Bgsnib
$687 .

A valuation allowance for the remaining deferred aasets is not required since it is more likentimot that they will be realized through carrybta
taxable income in prior years, future reversalexting taxable temporary differences and futas@ble income.

Our effective income tax rate varied from the U.Sfederal statutory tax rate for the three years endeé December 31, was as follows:

2012 2011 2010
Tax at statutory rate 35.C% 35.(% 35.(%
Increases (decreases) in the tax rate from:
State and local taxes, net of federal benefit 1.C 2.C 0.7

Effect of foreign operations (6.2) 0.t 0.t

Intarnatinnal ractriintiirin 1 N



Effect of changes in valuation allowances 2.2 — 0.1

Domestic production activities deduction (1.5 (2.€) (3.0

Other, net — (3.0 (2.7
Effective income tax rate 30.€ % 32.£% (0.2)%
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Deferred tax assets and liabilities were comprisedf the following as of December 31:

2012 2011 2010
Deferred tax assets:
Inventories, principally due to additional costgantoried for tax purposes and changes in inventory
reserves $ 28 % 42¢  $ 1,081
Employee wages and benefits, principally due tawsds for financial reporting purposes 18,60¢ 20,91( 17,94¢
Warranty reserves accrued for financial reportingppses 2,641 2,62¢ 2,17t
Accounts receivable, principally due to allowansedoubtful accounts and tax accounting method fi
equipment rentals 1,54( 1,46¢ 1,252
Tax loss carryforwards 6,61¢ 5,91¢ 12,72¢
Valuation allowance (4,719 (3,229 (9,170
Tax credit carryforwards 6,72( 8,55¢ 10,11¢
Other 2,32¢ 1,777 1,937
Total deferred tax assets $ 33,76¢ $ 38,44: $ 38,06
Deferred tax liabilities:
Property, Plant and Equipment, principally dueiftedences in depreciation and related gains $ 7,948 % 9,167 $ 8,56:
Goodwill and Intangible Assets 6,81¢ 7,09: 8,39(
Total deferred tax liabilities $ 14,76:  $ 16,26( $ 16,95:
Net deferred tax assets $ 19,00¢ $ 22,18: $ 21,11¢

The valuation allowance at December 31, 2012, jpally applies to Dutch tax loss and tax creditrgiorwards that, in the opinion of management
more likely than not to expire unutilized. Howevter the extent that tax benefits related to theseyforwards are realized in the future, the rewuncin the
valuation allowance will reduce income tax expense.

A reconciliation of the beginning and ending amounbf unrecognized tax benefits is as follows:

2012 2011
Balance at January 1, $ 342  $ 5,27z
Decreases as a result of tax positions taken darjripr period — (765)
Increases as a result of tax position taken duhagurrent year 611 82¢
Decreases relating to settlements with taxing aitteée — (299
Reductions as a result of a lapse of the applicsthkaite of limitations (447) (1,557
Decreases as a result of foreign currency fluatnati (10§) (167)
Balance at December 31, $ 348( $ 3,42¢

Included in the balance of unrecognized tax bemefitDecember 31, 2012 and 2011 are potential ieméf$3,259 and $3,209respectively, that
recognized, would affect the effective tax raterfroontinuing operations.

We recognize potential accrued interest and pesatelated to unrecognized tax benefits as a coemparf income tax expense. In addition to
liability of $3,480 and $3,424 for unrecognized tsenefits as of December 31, 2012 and 2011 wagippately $462 and $427respectively, for accru
interest and penalties. To the extent interestmahlties are not assessed with respect to unceeaipositions, the amounts accrued will be religac
reflected as an adjustment to income tax expense.

We are subject to U.S. federal income tax as welhaome tax of numerous state and foreign jurisais. We are generally no longer subject to
federal tax examinations for taxable years bef@El2and with limited exceptions, state and foréigrome tax examinations for taxable years befo20

The Internal Revenue Service completed its exanomaif the U.S. income tax returns for the yea8®2and 2010 during the third quarter of 2012.
IRS's adjustments to certain tax positions werenmaterial and were fully reserved. We are currentigergoing income examinations in various statd
foreign jurisdictions covering 2004 to 2010. Altlgbuthe final outcome of these examinations caneoturrently determined, we believe that we |
adequate reserves with respect to these examigation



We do not anticipate that total unrecognized teneffies will change significantly within the next H2onths.
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15. ShareBased Compensatio

We have five plans under which we have awardedesbased compensation grants: The 1995 Stock IneeRtan (“1995 Plan”and 1999 Amende
and Restated Stock Incentive Plan (“1999 Plan”)iclviprovided for share-based compensation grantaiteexecutives and key employees, the 1997 Non
Employee Directors Option Plan (1997 Plan”), whjmtovided for stock option grants to our non-empkyirectors, the 2007 Stock Incentive Pla20(
Plan”) and the Amended and Restated 2010 StockntiveePlan (“2010 Plan”)which were adopted as a continuing step towardeggging our equit
compensation programs to reduce the complexityuofquity compensation programs.

The 1995 and 1997 Plans were terminated in 2006Galmdmaining shares were transferred to the Aredrahd Restated 1999 Stock Incentive Pl:
approved by the shareholders in 2006. Awards gdamteler the 1995 and 1997 Plans prior to 2006r#ratin outstanding continue to be governed b
respective plan under which the grant was madenUpproval of the 1999 Amended and Restated Stwdntive Plan in 2006, we ceased making grat
future awards under these plans and subsequeris gfafinture awards were made from the 1999 Plahgmverned by its terms.

The 2007 Plan terminated our rights to grant awardker the 1999 Plan except that the 1999 Plarreviliain available for grants of reload options t
exercise of previously granted options with dimee reload features. We have not granted optidtiswload features since March 1, 2004. Awardsipresly
granted under the 1999 Plan remain outstandingantinue to be governed by the terms of that plan.

The 2010 Plan, originally approved by our sharetx@dn April 28, 2010 and amended and restatedubglwareholders on April 25, 2012, termin:
our rights to grant awards under the 2007 Plan;avew any awards granted under the 2007 or 201fsRbat do not result in the issuance of shar
Common Stock may again be used for an award uhde2d10 Plan. A total of 1,500,000 shares werecaizibd for future awards under the 2010 Plan.

As of December 31, 2012 , there were 788,8B84dres reserved for issuance under the 1995 Plarf, 297 Plan, the 1999 Plan and the 2007 Plz
outstanding compensation awards and 322sk@ires were available for issuance under the 2Gt0fér current and future equity awards. The Canspéor
Committee of the Board of Directors determinesrtimber of shares awarded and the grant date, $ubjd® terms of our equity award policy.

We recognized total Share-Based Compensation Ezp#rtt9,092 , $5,407 and $4,639 , respectivelyinduhe years ended 2012 , 2011 and 2010
total income tax benefit recognized in the incortsesnent for share-based compensation arrangerderitgy the years ended 2012 , 2011 and 204€
$2,047 , $1,266 and $1,724 , respectively.

Stock Option and Stock Appreciation Right Awards

We determined the fair value of our stock optioraeig using the Blackcholes valuation model that uses the assumptiotesirin the table below. T
expected life selected for stock options grantednduthe year represents the period of time thatstock options are expected to be outstandingdba
historical data of stock option holder exercise trchination behavior of similar grants. The rfsie interest rate for periods within the contrattife of the
stock option is based on the U.S. Treasury rate iheeexpected life at the time of grant. Expeatefdtilities are based upon historical volatiliti aur stocl
over a period equal to the expected life of eadtcksbption grant. Dividend yield is estimated ovee expected life based on our dividend policy
historical dividends paid. We use historical dataestimate preresting forfeiture rates and revise those estimatesibsequent periods if actual forfeitt
differ from those estimates.

The following table illustrates the valuation assumtions used for the 2012 , 2011 and 2010 grants:

2012 2011 2010
Expected volatility 51 -52% 49 -50% 46 -68%
Weighted-average expected volatility 52% 49% 46%
Expected dividend yield 1.6-1.7% 1.7 -1.8% 1.9 -2.5%
Weighted-average expected dividend yield 1.7% 1.8% 2.4%
Expected term, in years 0.2-6 6 1-6
Risk-free interest rate 0.1-1.1% 1.3 -2.5% 0.4 -2.9%

Employee stock option awards prior to 2005 incladeload feature for options granted to key emmeydhis feature allows employees to exe
options through a stock-f@tock exercise using mature shares, and employeaganted a new stock option (reload option) etu#the number of shares
Common Stock used to satisfy both the exerciseepoicthe option and the minimum tax withholding uggments. The reload options granted hav
exercise price equal to the fair market value ef @ommon Stock on the grant date. Stock optionstedain conjunction with reloads vest immediataty
have a term equal to the remaining life of theahgrant.

Beginning in 2004, new stock option awards granest one-third each year over a three year penddhave a tegear contractual term. These gr:
do not contain a reload feature. Compensation esgoequal to the grant date fair value is recogniaethese awards over the vesting period. Comgiem
expense is fully recognized for reload stock ogtias of the reload date.



In addition to stock options, we also occasionglignt cash-settled stock appreciation rights (“SARs employees in certain foreign locations. Tl
were no outstanding SARs as of December 31, 20d2ar5ARs were granted during 2012 , 2011 or 2010 .
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The following table summarizes the activity duringthe year ended December 31, 2012 for stock optioné SARs awards:

Weighted-Average

Shares Exercise Price
Outstanding at beginning of year 1,26891 $ 20.4(
Granted 168,00¢ 43.27
Exercised (239,47, 17.3¢€
Forfeited (6,030 36.0¢
Outstanding at end of year 1,19142 $ 24.1¢
Exercisable at end of year 844,67¢ $ 18.9:2

The weighted-average grant date fair value of stqations granted during the years ended Decemhe2@P , 2011 and 2010 was $16.60 , $1667
$9.62 , respectively. The total intrinsic valuestdck options exercised during the years endedmleee31, 2012 , 2011 and 2010 was $5,826 , $53600
$5,235 , respectively. The aggregate intrinsic @afioptions outstanding and exercisable at DeceBthe2012 was $23,577 and $21,14Bspectively. Tr
weighted-average remaining contractual life fori@md outstanding and exercisable as of Decembe2@Il2 , was 6 years andy8ars, respectively. As
December 31, 2012 , there was unrecognized comji@mszost for nonvested options and rights of $3,0fich is expected to be recognized ov
weighted-average period of 1.3 years.

Restricted Share Awards

Restricted share awards for employees generallg hathree year vesting period from the effectivie dd the grant. Restricted share awards to non:
employee directors vest upon a change of contrapon termination of service as a director occgranleast six months after grant date of the awaribng
as termination is for one of the following reasotsath; disability; retirement in accordance wittn@any policy (e.g., age, term limits, etc.); resition a
request of Board (other than for gross miscondueignation following at least six monthadlvance notice; failure to be renominated (unlass
unwillingness to serve) or reelected by sharehsldmrremoval by shareholders.

The following table summarizes the activity duringthe year ended December 31, 2012 , for nonvestedtécted share awards:

Weighted-Average
Grant Date Fair

Shares Value
Nonvested at beginning of year 150,08: $ 26.3¢
Granted 38,90: 42 .5¢
Vested (46,62¢) 18.47
Forfeited — —
Nonvested at end of year 142,35: $ 33.4(

The total fair value of shares vested during tharyended December 31, 2012 , 2011 and 2010 was 38650 and $284 respectively. As ¢
December 31, 2012 , there was $1,df8otal unrecognized compensation cost relatetidovested shares which is expected to be recogrized ¢
weighted-average period of 2.2 years.

Performance Share Awards

We grant performance share awards to key emplogees part of our longerm management compensation program. These awegdsarned bas
upon achievement of certain financial performamecgdts. We determine the fair value of these awasdsf the date of grant and recognize the expavese:
three year performance period.

The 2012 performance share award covers the teae performance period from the beginning of figear 2012 to the end of fiscal year 2(
Performance shares are granted in restricted stoit&. They are payable in stock and vest soletynugchievement of certain financial performancges
during this three year period.

The 2011 performance share award covers the tfeae performance period from the beginning of figezar 2011 to the end of fiscal year 2(
Performance shares are granted in restricted sioitk. They are payable in stock and vest solelynugchievement of certain financial performancget
during this three year period.

The 2010 performance share award covers the theae performance period from the beginning of fisgedr 2010 to the end of fiscal year 2(



Performance shares are granted in restricted atoitk. They are payable in cash and vest solelyn igmhievement of certain financial performe
targets during this three year period.

In 2009, we granted a combination of stock optioestricted stock awards and restricted stock pagsable in cash to key employees as part ¢
management compensation program and did not gemfirpnance share awards. These stock options atritted share awards vest over a three year
and do not contain a performance requirement.
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For the year ended 2010, we did not recognize aperese for the 2008 performance share awards adomeot deem the achievement of
predetermined financial performance targets torbbable.

Share-Based Liabilities
As of December 31, 2012 and 2011 , we had $3,68052r530 in total shareased liabilities recorded on our Consolidated BagaSheets, respective

During the years ended December 31, 2012 , 2012@h@l we paid out $2,212 , $506 and $81 relate2D@9, 2008 and 2007 shavased liability award
respectively.

16. Earnings Per Share

The computations of Basic and Diluted Earnings peBhare for the years ended December 31, were as tolls:

2012 2011 2010
Numerator:
Net Earnings $ 41,58: % 32,71 $ 34,80:
Denominator:
Basic - Weighted Average Shares Outstanding 18,544,89 18,832,69 18,805,49
Effect of dilutive securities:

Employee stock options 557,12( 527,73! 526,60
Diluted - Weighted Average Shares Outstanding 19,102,01 19,360,42 19,332,10
Basic Earnings per Share $ 224 % 174 % 1.8t
Diluted Earnings per Share $ 218 % 16 $ 1.8C

Options to purchase 233,655 , 123,292 and 264 HA4dies of Common Stock were outstanding during 24211 and 2010Qrespectively, but were r
included in the computation of diluted earnings gieaire. These exclusions are made if the exerdisespof these options are greater than the averagke
price of our Common Stock for the period, if themier of shares we can repurchase under the tresoly method exceeds the weighted shares outst
in the options, or if we have a net loss, as tifeces are anti-dilutive.

17. Segment Reporting

We are organized into fowperating segments: North America; Latin Americardpe, Middle East, Africa; and Asia Pacific. Wardmne our Nort
America and Latin America operating segments ihto ‘Americas”for reporting Net Sales by geographic area. In atace with the objective and be
principles of the applicable accounting guidance,aggregate our operating segments into one rég@agment that consists of the design, manufaet
sale of products used primarily in the maintenasfagonresidential surfaces.

The following table presents the Net Sales by opdrag segment for the years ended December 31:

2012 2011 2010
Net Sales:
Americas $ 491,66: $ 481,42t $ 424,46;
Europe, Middle East, Africa 166,20t 188,33t 172,61¢
Asia Pacific 81,11: 84,23« 70,58¢
Total $ 738,98( $ 753,99¢ $ 667,66
The following table presents long lived assets byerating segment as of December 31:
2012 2011 2010
Long-lived assets:
Americas $ 99,66¢ $ 98,85f $ 98,25¢
Europe, Middle East, Africa 30,89: 29,39( 34,49’

Asia Pacific 4,49¢ 5,18 4,312




Total $ 135,05¢ $ 133,42t $ 137,06°
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Accounting policies of the operations in the vasicaperating segments are the same as those desanibiéote 1 of the Consolidated Finan
Statements. Net Sales are attributed to each apgreg¢gment based on the country from which thelybis shipped and are net of intercompany ¢
Information regarding sales to customers geografiflidocated in the United States is provided iamt1, Segment and Geographic Area Fina
Information. No single customer represents more th@% of our consolidated Net Sales. Ldivgd assets consist of Property, Plant and Equi)
Goodwill, Intangible Assets and certain other asset

The following table presents revenues for groups @imilar products and services for the years endeBecember 31:

2012 2011 2010

Net Sales:
Equipment $ 435,90 % 452,39¢ % 389,13
Parts and consumables 175,78: 177,99¢ 160,99
Service and other 106,04¢ 100,65( 96,82¢
Specialty surface coatings 21,25( 22,95 20,70¢
Total $ 738,98( $ 753,99¢ $ 667,66

18. Consolidated Quarterly Data (Unaudited
2012
Q1 Q2 Q3 Q4
Net Sales $ 173,71: $ 199,49 $ 178,26¢ $ 187,50
Gross Profit $ 75,31¢  $ 88,95. $ 77,560 $ 83,46
Net Earnings $ 532¢ % 13,67: $ 8,74t % 13,84
Basic Earnings per Share $ 0.2¢ % 07¢ % 047 % 0.7¢
Diluted Earnings per Share $ 0.2¢ % 071 $ 0.4€ $ 0.7¢
2011
Q1 Q2 Q3 Q4

Net Sales $ 172,59. $ 201,25¢ $ 186,99( $ 193,15¢
Gross Profit $ 71,93: % 83,46¢ $ 80,25! $ 83,52¢
Net Earnings $ 5866 $ 585 $ 9,72¢ % 11,26
Basic Earnings per Share $ 031 % 031 $ 05z % 0.6(
Diluted Earnings per Share $ 0.3C $ 03¢ $ 05C $ 0.5¢

The summation of quarterly data may not equatbaaéalculation for the full fiscal year as quastaralculations are performed on a discrete basis.

Regular quarterly dividends aggregated $0.69 paresim 2012 , or $0.17 per share for the firstetgearters of 2012 and $0.4&8 the fourth quarter «
2012, and $0.68 per share in 2011, or $0.17 penteu

19. Related Party Transaction:

On July 31, 2012, we entered into a share purcagssement with M&F, as further discussed in Not@wo of the M&F shareholders are individt
who were employed by Tennant prior to the traneadtiate and are no longer employed by Tennant tedfansaction date.

Our May 31, 2011 acquisition of Water Star includtestallment payments totaling $1,5@Dthe former owners of Water Star, as further used i
Note 4. As of the acquisition date, the former orgra Water Star are current employees of Tent

On May 18, 2009, we announced an exclusive teclyydioense agreement with Global Opportunities streent Group, LLC. A current employee
Tennant owns a minority interest in Global Oppoities Investment Group, LLC. Royalties under thiéehse agreement are not material to our fina
position or results of operations.



During the first quarter of 2008, we acquired Sdaige Alfa Ltda. and entered into lease agreementseftain properties owned by or partially ow
by the former owners of this entity. Some of theskviduals are current employees of Tennant. Lgasenents made under these lease agreements
material to our financial position or results ofogtions.
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ITEM 9 — Changes in and Disagreements with Accountds
on Accounting and Financial Disclosure

None.

ITEM 9A — Controls and Procedures
Disclosure Controls and Procedures

Our management, with the participation of our Chiekcutive Officel
and our Principal Financial and Accounting Officérave evaluated tt
effectiveness of our disclosure controls and proocesl for the period endt
December 31, 2012 (as defined in Rules 13a-15(¢)1&ad-15(e) under th
Securities Exchange Act of 1934 (the “Exchange ActBased on the
evaluation, our Chief Executive Officer and ourreipal Financial an
Accounting Officer have concluded that our dischesucontrols an
procedures are effective to ensure that informatquired to be disclosed
us in reports that we file or submit under the Eame Act is recorde
processed, summarized and reported within the feods specified i
Securities and Exchange Commission rules and foramgl that suc
information is accumulated and communicated toroanagement, includir
our principal executive and our principal financidficers, as appropriate
allow timely decisions regarding required discl@sur

Changes in Internal Control

There were no significant changes in our intermaitiol over financia
reporting during the most recently completed fiscplarter that hav
materially affected, or are reasonably likely totenizlly affect, our interne
control over financial reporting.

Management’s Report on Internal Control over Finangéal Reporting

Our management is responsible for establishing amaintaining
adequate internal control over financial reportiag,such term is defined
Exchange Act Rule 13&5(f). Under the supervision and with
participation of our management, including our pipal executive office
and principal accounting and financial officer, @@ducted an assessmen
the effectiveness of our internal control over ficial reporting based on tl
framework in Internal Control — Integrated Frameworkssued by th
Committee of Sponsoring Organizations of the Tred@ommission. Base
on our assessment under the frameworKniternal Control —Integrated
Framework (COSO), our management concluded that our intecoatrol
over financial reporting was effective as of Decemdl, 2012 .

KPMG LLP, an independent registered public accowgntfirm, has
audited the consolidated financial statements deaduin this annual report «
Form 10K and, as a part of this audit, has issued thegipnte included ir
Item 8, on the effectiveness of our internal cdntkeer financial reporting.

/sl H. Chris Killingstad

H. Chris Killingstad
President and Chief Executive Officer

/sl Thomas Paulson

Thomas Paulson
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Attestation Report of Independent Registered Publidccounting Firm

The attestation report required under this iteroastained in Item 8 ¢
this Annual Report on Form 10-K.

PART Il

ITEM 10 — Directors, Executive Officers and Corporae
Governance

The sections entitled “Board of Directors Infornoati and “Section 16
(@) Beneficial Ownership Reporting Compliance” irur 02013 Proxy
Statement are incorporated herein by reference.

The list below identifies those persons designaie@xecutive office
of the Company, including their age, position vilile Company and positic
held by them during the past five or more years.

Thomas J. Dybsky, Vice President, Administration

Thomas J. Dybsky (63) joined the Company in SeptamB98 as Vic
President of Human Resources and was named VicesidBré o
Administration in 2004. From June 1995 to Septent#98, he was Vic
President/Senior Consultant for MDA Consulting.

Andrew J. Eckert, Vice President, The Americas

Andrew J. Eckert (49) joined the Company in 200Zaseral Manage
North America. He was promoted to Vice PresiderdrtiN America Sales
2005, assumed responsibility for North America Saad Service in 201
and now serves as Vice President, The Americasn @00 to 2002, he w
the Senior Vice President of Operations at Stoteddsrchandisin
Company, a national retail merchandising servicetragtor for the groce
industry. Prior to that, he was Director of Stratdglanning at General Mil
and led the automation and cestuction efforts for U.S. trade promotio
spending. He began his sales career in 1985 atr@évidls in Houston, TX
and held a variety of increasing responsibilitiesiuding Customer Sal
Manager for Fleming Companies and American Stores.

H. Chris Killingstad, President and Chief Execut@ficer

H. Chris Killingstad (57) joined the Company in Ap2002 as Vic
President, North America and was named PresidahiC&#0 in 2005. Fro
1990 to 2002, he was employed by The Pillsbury Camgpa consumer foo
manufacturer. From 1999 to 2002 he served as Sé&figar President ar
General Manager of Frozen Products for PillsburytiNémerica; from 199
to 1999 he served as Regional Vice President andalyiag Director ¢
Pillsbury Europe, and from 1990 to 1996 was Redidfiee President ¢
Haagenbazs Asia Pacific. He held the position of Intero@él Busines
Development Manager at PepsiCo Inc., from 12890 and Financi
Manager for General Electric, from 1978-1980.

Thomas Paulson, Vice President and Chief Fina@fiéter

Thomas Paulson (56) joined the Company in March62@rior tc
joining Tennant, Paulson was Chief Financial Offi@ed Senior Vic
President of Innovex from 2001 to 2006. Prior tonijog Innovex, .
manufacturer of electronic interconnect solutioRaulson worked for Tt
Pillsbury Company for over 19 years. Paulson becaméce President
Pillsbury in 1995 and was the Vice President ofaRte for the $4 billic
North American Foods Division for over two yeargdre joining Innovex



ITEM 9B — Other Information

None.
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Michael W. Schaefer, Vice President, Chief Techrifdicer

Mike Schaefer (52) joined the Company in Januar@82@s Vic
President, Chief Technical Officer. From 2000 tauky 2008, he was Vi
President of Dispensing Systems, Lean Six Sigmaaradity at Ecolab, Inc
a provider of cleaning, sanitizing, food safety aimflection preventio
products and services, where he led R&D effortgtieir equipment busine
continuous improvement and standardization of R&Bcpsses. Prior to tt
he held various management positions at Alticor pGmation and Kra
General Foods.

Don B. Westman, Vice President, Global Operations

Don B. Westman (59) joined the Company in Noveni#6 as Vic
President, Global Operations. Prior to joining Tamn he was Vice Presidi
of Operations -Pump Division for Pentair, Inc., a provider of puats an
services for the movement, treatment and storageatér, from 2005 1
November 2006. From 2003 to 2005, he was Vice &eesiof Operation—
Pentair Water. From 1997 to 2003, Westman was Wesident ¢
Operations for Hoffmans Enclosures, where he beganl982 as
manufacturing engineering manager.

Heidi M. Wilson, Vice President, General Counsel Secretary

Heidi M. Wilson (62) joined the Company in 2003 /ssistant Gener
Counsel and Assistant Secretary and was named &dbeunsel in 200
She was a partner with General Counsel Ltd. dugi8@3. From 1995 -
2001, she was Vice President, General Counsel antetary at Musiclar
Group, Inc. From 1993 to 1995, she was Senior LEgainsel at Medtroni
Inc. Prior to that, she was a partner at Faegree&sBn L.L.P., a Minneapao
law firm, which she joined in 1976.

Richard H. Zay, Vice President, Global Marketing

Richard H. Zay (42) joined the Company in June 284 Wice Presider
Global Marketing. From 2006 to June 2010, he heldous positions wit
Whirlpool Corporation, a manufacturer of major horappliances, mao
recently as General Manager, KitchenAid Brand. Fi®83 to 2006, he he

various positions with Maytag Corporation, inclugliwice President, Jenn-

Air Brand, Director of Marketing, Maytag Brand, amdrector of Cookin
Category Management.

Business Ethics Guide

We have adopted the Tennant Company Business E@itde, a
amended by the Board of Directors for 2012, whigiplias to all of oL
employees, directors, consultants, agents and anwdse acting on o
behalf. The Business Ethics Guide includes pagicpiovisions applicable
our senior financial management, which includes@hief Executive Office
Chief Financial Officer, Controller and other eny#es performing simil:
functions. A copy of our Business Ethics Guide vsikable on the Invest
Relations page of our website, www.tennantco.cond a copy will b
mailed upon request to Investor Relations, Ten@amipany, P.O. Box 14&
Minneapolis, MN 55440452. We intend to post on our website
amendment to, or waiver from, a provision of ousiBess Ethics Guide tt
applies to our Principal Executive Officer, PrirgipFinancial Officel
Principal Accounting Officer, Controller and othgersons performing simil
functions promptly following the date of such amewht or waiver. |
addition, we have also posted copies of our CotpdBovernance Principl
and the Charters for our Audit, Compensation, Gaamce and Executi
Committees on our website.

ITEM 11 — Executive Compensation

The sections entitled “Director Compensation” andExécutive

ITEM 12 — Security Ownership of Certain Beneficial
Owners and Management and Related Shareholder Matis

The sections entitled “Equity Compensation Planodmfation” anc
“Security Ownership of Certain Beneficial Ownergsidflanagementin out
2013 Proxy Statement are incorporated herein ereate.

ITEM 13 — Certain Relationships and Related
Transactions, and Director Independence

The sections entitled “Director Independence” amRkelated Persc
Transaction Approval Policy” in our 201RBroxy Statement are incorpora
herein by reference.

ITEM 14 — Principal Accountant Fees and Services
The section entitled Fees Paid to Independent Registered P

Accounting Firm” in our 2013Proxy Statement is incorporated hereir
reference.

e.



Compensation Information”
incorporated herein by reference.

in our

201Froxy Statement a

44




Table of Contents

PART IV
ITEM 15 — Exhibits, Financial Statement Schedules

A. The following documents are filed as a part of thisort
1. Financial Statement:
Consolidated Financial Statements filed as patthisfreport are contained in Item 8 of this anmegbrt on Form 10-K.
2. Financial Statement Schedul

Schedule Il - Valuation and Qualifying Accounts

(In thousands) 2012 2011 2010
Allowance for Doubtful Accounts and Returns:

Balance at beginning of year $ 4,82¢ % 4,311 % 5,077
Charged to costs and expenses 1,427 1,88¢ 1,40¢
Charged to other accourits 35 91 (200
Deductions? (1,892 (1,279 (1,969
Balance at end of year $ 439¢ $ 482¢ $ 4,311
Inventory Reserves:

Balance at beginning of year $ 4,17 $ 3,69 % 3,997
Charged to costs and expenses 2,17¢ 4,21z 3,462
Charged to other accourits 2 (102) (263)
Deductions® (2,625 (3,630 (3,509
Balance at end of year $ 3,72¢ % 4,17 $ 3,69:¢
Valuation Allowance for Deferred Tax Assets:

Balance at beginning of year $ 3,22¢ % 9,17 $ 9,131
Charged to costs and expenses 687 — —
Charged to other accourits 803 (5,947 39
Balance at end of year $ 471¢ % 3,22¢ % 9,17(

@ Primarily includes impact from foreign currencydtuations.
@Includes accounts determined to be uncollectibtecrarged against reserves, net of collectionscooumts previously charged against reserves.
®@Includes inventory identified as excess, slow mgwn obsolete and charged against reserves.

®Includes a valuation allowance decreased in 20&ltaluesults of operations and an intercompanyséretion that had no impact on 2011 Net Earn
Other years were primarily the impact from fore@mrency fluctuations.

All other schedules are omitted because they areymglicable or the required information is showrthe Consolidated Financial Statements or |
thereto.

45




Table of Contents

3.

Exhibits

Item # Description Method of Filing
2.1 Share Purchase Agreement dated February 15, 2008ggtine Incorporated by reference to Exhibit 2.1 to the @any's Form 8-
Sellers identified therein and Tennant Scotlanditéch(excluding K dated February 29, 2008.
schedules and exhibits, which the Company agrefsrish
supplementally to the Securities and Exchange Casion upon
request)
3i Restated Articles of Incorporation Ingorated by reference to Exhibit 3i to the Compamgjsort on
Form 10-Q for the quarterly period ended June 8062
3ii Certificate of Designation Incorporated by reference to Exhibit 3.1 to the @any's Form
10-K for the year ended December 31, 2006.
3iii Amended and Restated By-Laws Incorpeataby reference to Exhibit 3(iii) to the Compankgerm
8-K dated December 14, 2010.
4.1 Rights Agreement, dated as of November 10, 2008;den the Incorporated by reference to Exhibit 1 to Form 8tated
Company and Wells Fargo Bank, N.A., as Rights Agent November 14, 2006.
10.1 Tennant Company 1995 Stock Incentive Plan* Incorporated by reference to Exhibit 4.4 te @Gompany’s
Registration Statement No. 33-62003, Form S-8,ddate
August 22, 1995.
10.2 Tennant Company Executive Nonqualified Deferred @ensatior Incorporated by reference to Exhibit 10.1 to thenpany’s Form
Plan, as restated effective January 1, 2009, agdedé 10-Q for the quarter ended September 30, 2012.
10.3 Form of Amended and Restated Managemergehgent and Incorporated by reference to Exhibit 10.3 to thenpany's Form
Executive Employment Agreement* 10-K for the year ended December 31, 2011.
104 Schedule of parties to Management and Executivel@mznt Incorporated by reference to Exhibit 10.4 to thenpany's Form
Agreement 10-K for the year ended December 31, 2011.
105 Tennant Company Non-Employee Director iS@ption Plan (as Incorporated by reference to Exhibit 10.6 to thenpany’s Form
amended and restated effective May 6, 2004)* 10-Q for the quarterly period ended June 30, 2004.
10.6 Tennant Company Amended and Restated 1999 Stoektiae Incorporated by reference to Appendix A to the Camys proxy
Plan* statement for the 2006 Annual Meeting of Sharehslfited on
March 15, 2006.
10.7 Long-Term Incentive Plan 2008* Incated by reference to Exhibit 10.2 to the Compafgem
10-Q for the quarterly period ended March 31, 2008.
10.8 Tennant Company 2007 Stock Incentive Plan* Incorporated by reference to Appendix A to the Camys proxy
statement for the 2007 Annual Meeting of Sharehsléied on
March 15, 2007.
10.9 Credit Agreement dated as of May 5, 2011 Incorporated by reference to Exhibit 10.1 to@wnpany's Form
10-Q for the quarter ended June 30, 2011.
10.10 Deferred Stock Unit Agreement (awards in and &608)* Incorporated by reference to Exhibit 10.17 to tleenPany’s Form
10-K for the year ended December 31, 2007.
10.11 Tennant Company 2009 Short-Term IncerRiae* Incorporated by reference to AppenditoAhe Company's Proxy
statement for the 2008 Annual Meeting of Sharehsléiled on
March 14, 2008.
10.12 Private Shelf Agreement dated as of July 29, 2009 Incorporated by reference to Exhibit 10.1 to thenPany's Current
Report on Form 8-K filed on July 30, 2009.
10.13 Amendment No. 1 to Private Shelf Agreendaited as of May 5, Incorporated by reference to Exhibit 10.2 to thenpany's Form
2011 10-Q for the quarter ended June 30, 2011.
10.14 Amendment No. 2 to Private Shelf Agreement dateaf dsily 24, Incorporated by reference to Exhibit 10.1 to thenpany's Form
2012 8-K dated July 26, 2012.
10.15 Amended and Restated 2010 Stock InceRtme* Incorporated by reference to AppenditoAhe Company's Proxy
Statement for the 2012 Annual Meeting of Sharetrsléied on
March 15, 2012.
21 Subsidiaries of the Registrant Filed herewith electronically.
23.1 Consent of KPMG, LLP Independent Registéteblic Filed herewith electronically.
Accounting Firm
31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Extive Officer Filed herewith electronically.
31.2 Rule 13a-14(a)/15d-14(a) CertificatiorCofief Financial Officer Filed herewith electrcally.
32.1 Section 1350 Certification of Chief Executive Ofic Filed herewith electronically.
32.2 Section 1350 Certification of Chief Fineh©fficer Filed herewith electronically.
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101 The following financial information from Tennant @pany’s Filed herewith electronically.
annual report on Form 10-K for the period endeddbswer 31,
2012, filed with the SEC on February 21, 2013, fatted in
Extensible Business Reporting Language (XBRL)th@
Consolidated Statements of Earnings for the yaaiee
December 31, 2012, 2011 and 2010, (ii) the Conatalitl
Statements of Comprehensive Income, (iii) the Chaetzd
Balance Sheets as of December 31, 2012 and 2@) th¢i
Consolidated Statements of Cash Flows for the yeradlsd
December 31, 2012, 2011 and 2010, (v) the Condelida
Statements of Shareholders' Equity for the yeads@n
December 31, 2012, 2011, and 2010, and (vi) Notéset
Consolidated Financial Statements.**

* Management contract or compensatory plan or gearent required to be filed as an exhibit to timisual report on Form 10-K.

** Pursuant to Rule 406T of Regulation S-T, the XBRlated information in Exhibit 101 to this annuaport on Form 1@ shall not be deemed to
“filed” for purposes of Section 18 of the Exchange Actotherwise subject to the liability of that secti@mnd shall not be deemed part of a registr.

statement, prospectus or other document filed uthdeBecurities Act or the Exchange Act, excepted| be expressly set forth by specific refereincguct
filings.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyisthas duly caused this report to be signedson it
behalf by the undersigned, thereunto duly authdrize

TENNANT COMPANY

By

Date

/s/ H. Chris Killingstad

H. Chris Killingstad
President, CEO and
Board of Directors

February 21, 2013

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, this repas been signed by the following persons on I

of the Registrant and in the capacities and or#ttes indicated.

By

Date

By

Date

By

Date

By

Date

By

Date

By

Date

/sl H. Chris Killingstad

H. Chris Killingstad
President, CEO and
Board of Directors

February 21, 2013

/s/ Thomas Paulson

Thomas Paulson
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

February 21, 2013

/sl Azita Arvani

Azita Arvani
Board of Directors

February 21, 2013

/s/ William F. Austen

William F. Austen
Board of Directors

February 21, 2013

/sl Carol S. Eicher

Carol S. Eicher
Board of Directors

February 21, 2013

/s/ James T. Hale

James T. Hale
Board of Directors

February 21, 2013

By

Date

By

Date

By

Date

By

Date

By

Date
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/s/ DavMathieson

David Mathieson
Board of Directors

Februanz013

/s/ Donal luliigan

Donal L. Mulligan
Board of Directors

Februanzi3

/sl Stephen Gha®k

Stephen G. Shank
Board of Directors

Februanz13

/sl StevAnSonnenberg

Steven A. Sonnenberg
Board of Directors

Februanz013

/s/ DavidvBichmann

David S. Wichmann
Board of Directors

Februanzi3



Subsidiaries of the Registrant

Subsidiary
Applied Kehmaschinen GmbH

Applied Sweepers Group Leasing (U.K.)
Applied Sweepers Holdings. Limited

Applied Sweepers International Limited
Floorep Limited

Hofmans Machinefabriek

Nobles Floor Machines Limited
Recumbrimientos Tennant, S. de R.L. de C.V.
Servicios Integrados Tennant, S.A. de C.V.
Sociedade Alfa Ltda.

Tennant Asia Pacific Holdings Private Ltd.
Tennant Australia Pty Limited

Tennant B.V.

Tennant Cleaning Systems and Equipment (Shangloaj)L@l.
Tennant Cleaning Systems India Private Limited
Tennant Company

Tennant Company Far East Headquarters PTE LTD
Tennant Europe B.V.

Tennant Europe N.V.

Tennant France S.A.

Tennant GmbH & Co. KG

Tennant Holding B.V.

Tennant Holdings LLC

Tennant International Holding B.V.

Tennant N.V.

Tennant Netherland Holding B.V.

Tennant New Zealand Ltd.

Tennant Portugal E. de L., S.U., L. da
Tennant SA Holdings LLC

Tennant Sales & Service Canada ULC
Tennant Sales and Service Company
Tennant Sales and Service Scandinavia ApS
Tennant Sales and Service Spain, S.A.
Tennant Scotland Limited

Tennant Sverige AB

Tennant UK Cleaning Solutions Limited
Tennant UK Limited

Tennant Uruguay S.A.

Tennant Ventas & Servicios de Mexico, S.A. de C.V.
Tennant Verwaltungs-gesellschaft GmbH
Walter-Broadley Machines Limited
Walter-Broadley Limited

Water Star, Inc.

Exhibit 21

Jurisdiction of Organization
Federal Republic of Germany
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Netherlands
United Kingdom
United Mexican States
United Mexican States
Federative Republic of Brazil
Republic of Singapore
Australia
Netherlands
People’s Republic of China
Republic of India
Minnesota
Republic of Singapore
Netherlands
Belgium
French Republic
Federal Republic of Germany
Netherlands
Minnesota
Netherlands
Netherlands
Netherlands
New Zealand
Portuguese Republic
Minnesota
British Columbia, Canada
Minnesota
Kingdom of Denmark
Kingdom of Spain
United Kingdom
Kingdom of Sweden
United Kingdom
United Kingdom
Eastern Republic of Uruguay
United Mexican States
Federal Republic of Germany
United Kingdom
United Kingdom
Ohio




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Tennant Company:

We consent to the incorporation by reference irréiggstration statements (No. 333-62003, 333-28833;73706, 333-51531, 333-157708, 332581
and 333-166342) on Form S-8 and (No. 333-16088FHam S3 of Tennant Company of our report dated Febru&n213, with respect to the consolid:
balance sheets of Tennant Company as of Decemb&@P and 2011, and the related consolidated nséates of earnings, comprehensive incc
shareholders' equity, and cash flows for each efytrars in the thregear period ended December 31, 2012, and the defist@ncial statement schedule,
the effectiveness of internal control over finahceporting as of December 31, 2012, which reppgears in the December 31, 2012 annual report om
10-K of Tennant Company.

/s/ KPMG LLP
Minneapolis, Minnesota
February 21, 2013



Exhibit 31.1
CERTIFICATIONS

I, H. Chris Killingstad, certify that:

1.

2.

Date:

| have reviewed this annual report on FornKléF Tennant Compan

Based on my knowledge, this report does not corgainuntrue statement of a material fact or om#ttde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,aimer financial information included in this repdairly present in all materi
respects the financial condition, results of opgerst and cash flows of the registrant as of, and tfte periods presented in 1
report;

The registrans other certifying officers and | are responsilie dstablishing and maintaining disclosure contasld procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagti(as defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures designed under ¢
supervision, to ensure that material informatiokatneg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) designed such internal control over financial réipgr or caused such internal control over finaha@gorting to be design
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atmuoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registsagiisclosure controls and procedures and pres@mtéd report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

d) disclosed in this report any change in the stegints internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuadreg that has material
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registran$ other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobitver financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a signifioalat in the
registrant’s internal control over financial repogt

February 21, 2013 /sl H. Chris Killingstad

H. Chris Killingstad
President and Chief Executive Officer




Exhibit 31.2
CERTIFICATIONS

I, Thomas Paulson, certify that:

1.

2.

Date:

| have reviewed this annual report on FornKl&F Tennant Compan

Based on my knowledge, this report does not corgainuntrue statement of a material fact or om#ttde a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,aimer financial information included in this repdairly present in all materi
respects the financial condition, results of opgerst and cash flows of the registrant as of, and tfte periods presented in 1
report;

The registrans other certifying officers and | are responsilie dstablishing and maintaining disclosure contasld procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagti(as defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures designed under ¢
supervision, to ensure that material informatiokatneg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) designed such internal control over financial réipgr or caused such internal control over finaha@gorting to be design
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atmuoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registsagiisclosure controls and procedures and pres@mtéd report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

d) disclosed in this report any change in the stegints internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuadrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registran$ other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobitver financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a signifioalat in the
registrant’s internal control over financial repogt

February 21, 2013 /sl Thomas Paulson

Thomas Paulson
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1

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

In connection with the annual report of Tennant @any (the “Company”) on Form 10-K for the periodded December 31, 20H3 filec
with the Securities and Exchange Commission ordéte hereof (the “Report”), H. Chris Killingstad, President and Chief ExeeeatOfficer,
certify, pursuant to 18 U.S.C. Section 1350, aptetbpursuant to section 906 of the Sarbanes-Oxbeyf 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an
(2) The information contained in this periodic repaitlfy presents, in all material respects, the fgialncondition and results

operations of the Company.

February 21, 2013 /sl H. Chris Killingstad
H. Chris Killingstad
President and Chief Executive Officer

Date:




Exhibit 32.2

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

In connection with the annual report of Tennant @any (the “Company”) on Form 10-K for the periodded December 31, 20H3 filec
with the Securities and Exchange Commission ondéite hereof (the “Report”), Thomas Paulson, Vice President and Chief Firad
Officer, certify, pursuant to 18 U.S.C. Section @3&s adopted pursuant to section 906 of the Sask@nxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an
(2) The information contained in this periodic repaitlfy presents, in all material respects, the fgialncondition and results
operations of the Company.

Date: February 21, 2013 /s/ Thomas Paulson
Thomas Paulson
Vice President and Chief Financial Officer




