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MENTOR CORPORATION

201 Mentor Drive
Santa Barbara, California  93111

Telephone: (805) 879-6000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held September 13, 2006

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Mentor Corporation, a Minnesota corporation (the "Company"), will
be held Wednesday, September 1 3, 2006 at 10:00 a.m. local time at the Four Seasons Resort, The Biltmore, 1260 Channel Drive, Santa Barbara,
California 93108 (the "Annual Meeting"), to consider and take action upon the following matters, as more fully described in the proxy statement
accompanying this notice:

1. To approve a decrease in the authorized number of members of the Board of Directors from nine to seven;
2. To elect a Board of seven directors to serve until the next Annual Meeting, or until their successors are duly elected and qualified;
3. To approve an amendment to the 2005 Long-Term Incentive Plan to increase the aggregate number of shares of the Company's

common stock available for award grants by 1,600,000 shares;
4. To ratify the appointment of Ernst & Young LLP as the independent auditors of the Company for the fiscal year ending March 31,

2007; and
5. To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.
The Board of Directors has fixed the close of business on July 18, 2006 as the record date for the determination of the shareholders entitled to
vote at the meeting or any adjournments or postponements thereof.  Only shareholders of record at the close of business on that date will be
entitled to notice of, and to vote at, the Annual Meeting.

                                                                                                            BY ORDER OF THE BOARD OF DIRECTORS

                                                                                                            /s/Joseph A. Newcomb
                                                                                                            Joseph A. Newcomb

 Secretary

Dated:  July 29, 2006

YOU ARE CORDIALLY INVITED TO ATTEND THE MEETING.  HOWEVER, WHETHER OR NOT YOU PLAN TO BE
PERSONALLY PRESENT AT THE MEETING, PLEASE MARK, DATE AND SIGN THE ENCLOSED PROXY AND RETURN IT
PROMPTLY IN THE ENCLOSED ENVELOPE.  YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO THE ANNUAL
MEETING.  IF YOU ATTEND THE ANNUAL MEETING AND VOTE BY BALLOT, YOUR PROXY WILL BE REVOKED
AUTOMATICALLY AND ONLY YOUR VOTE AT THE ANNUAL MEETING WILL BE COUNTED.
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MENTOR CORPORATION
201 Mentor Drive

Santa Barbara, California  93111

ANNUAL MEETING OF SHAREHOLDERS
To Be Held September 13, 2006

PROXY STATEMENT

General

The enclosed proxy is solicited by the Board of Directors of Mentor Corporation (the "Company") for use at the Company's Annual Meeting of
Shareholders to be held at the Four Seasons Resort, The Biltmore, located at 1260 Channel Drive, Santa Barbara, California, on Wednesday,
September 13, 2006, at 10:00 a.m. local time (the "Annual Meeting"), and any and all adjournments or postponements thereof.  This Proxy
Statement and form of proxy, along with the Annual Report of the Company for the fiscal year ended March 31, 2006, are being mailed to the
Company's shareholders on or about July 29, 2006.

Voting; Quorum; Abstentions and Broker Non-Votes

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying notice and are described in
more detail in this Proxy Statement.  Only holders of record of the 41,790,491 shares of the Company's common stock outstanding at the close
of business on July 18, 2006 will be entitled to notice of and to vote at the meeting or any adjournments or postponements thereof.  On each
matter to be considered at the Annual Meeting, shareholders will be entitled to cast one vote for each share held of record on July 18, 2006. 
Holders of common stock do not have cumulative voting rights.

The Bylaws of the Company provide that the holders of a majority of the shares of stock of the Company outstanding and entitled to vote at the
Annual Meeting, present in person or represented by proxy, shall constitute a quorum and that, except as otherwise provided by statute or the
Articles of Incorporation of the Company, all other matters coming before the Annual Meeting shall be decided by the vote of the holders of a
majority of the stock present in person or represented by proxy at the Annual Meeting and entitled to vote thereat. Votes cast at the Annual
Meeting will be tabulated by the persons appointed by the Company to act as inspectors of election for the Annual Meeting. The inspectors of
election will treat shares of common stock represented by a properly signed and returned proxy as present at the Annual Meeting for purposes of
determining a quorum, without regard to whether the proxy is marked as casting a vote or abstaining. Likewise, the inspectors of election will
treat shares of common stock represented by "broker non-votes" (i.e., shares of common stock held in record name by brokers or nominees as to
which (i) instructions have not been received from the beneficial owners or persons entitled to vote; (ii) the broker or nominee does not have
discretionary voting power under applicable rules or the instrument under which it serves in such capacity; or (iii) the recordholder has indicated
on the proxy card or has executed a proxy and otherwise notified the Company that it does not have authority to vote such shares on that matter)
as present for purposes of determining a quorum.

Proposals 1, 3, and 4  each require the approval of a majority of the voting power of all outstanding shares present, in person or represented by
proxy, at the Annual Meeting and entitled to vote on each such proposal.  Therefore, abstentions as to Proposals 1, 3, or 4 will have the same
effect as votes against such proposals.  Broker non-votes as to Proposals 1, 3, or 4, however, will be deemed shares not entitled to vote on such
proposals and will not be counted as votes for or against such proposals, and will not be included in calculating the number of votes necessary
for approval of such proposals.

Directors will be elected under Proposal 2 by a favorable vote of a plurality of the voting power of all outstanding shares present, in person or
represented by proxy, at the Annual Meeting and entitled to vote on Proposal 2.  Accordingly, abstentions or broker non-votes as to the election
of directors will not affect the election of the candidates receiving the plurality of votes.
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Proxies

All shares represented by each properly executed, unrevoked proxy received in time for the Annual Meeting will be voted in the manner
specified therein. If the manner of voting is not specified in an executed proxy received by the Company, the proxy holders will vote:

1.       FOR decreasing the authorized number of members of the Board of Directors from nine to seven directors;

2.       FOR the election of each of the nominees for election to the Board of Directors listed in the proxy;

3.       FOR the amendment to the 2005 Long-Term Incentive Plan to increase the aggregate number of shares of the
   Company's common stock available for award grants by 1,600,000 shares;

4.       FOR ratification of the appointment of Ernst & Young LLP as independent auditors; and

5.       As to any other business which may properly come before the meeting, in accordance with their best judgment.

Any stockholder has the power to revoke his or her proxy at any time before it is voted.  A proxy may be revoked by delivering a written notice
of revocation to the Secretary of the Company, by presenting at the meeting a later-dated proxy executed by the person who executed the prior
proxy, or by attendance at the meeting and voting in person by the person who executed the prior proxy.

Solicitation

The cost of soliciting proxies will be borne by the Company.  The solicitation will be primarily by mail.  Expenses will include reimbursements
paid to brokerage firms and others for their expenses incurred in forwarding solicitation material regarding the meeting to beneficial owners of
the Company's common stock.  Further solicitation of proxies may be made by telephone or oral communication with some shareholders by the
Company's regular employees who will not receive additional compensation for the solicitation.  The Company has no present plans to hire
special employees or paid solicitors to assist in obtaining proxies, but reserves the option of doing so if it should appear that a quorum otherwise
might not be obtained.

PROPOSAL 1

APPROVAL OF DECREASE IN AUTHORIZED NUMBER OF DIRECTORS

General

The Company's Bylaws generally provide that the Board of Directors must consist of not less than three directors, with the number to be
determined by a resolution of the shareholders, subject to the right of the Board of Directors by resolution to increase such number of directors
by no more than two over the number last established by the shareholders.  At the 2005 Annual Meeting of Shareholders, the authorized number
of members of the Company's Board of Directors was set at nine, and nine directors were elected by the shareholders.  Two of these directors
resigned subsequent to the 2005 Annual Meeting of Shareholders.  The Company's shareholders are being asked to approve a decrease in the
authorized number of members of the Board of Directors from nine to seven directors. 

The proposed decrease in the authorized number of directors will reduce the number of board positions to match the number of nominees, avoid
vacant positions and permit the shareholders to elect seven individuals to the Board.

Proposal

At the Annual Meeting, shareholders will be asked to approve a decrease in the authorized number of members of the Board of Directors from
nine to seven directors.  Approval of this Proposal requires the affirmative vote of a majority of the voting power of all outstanding shares of the
Company's common stock present, in person or represented by proxy, at the Annual Meeting and entitled to be voted on this Proposal.  The
Board of Directors recommends that you vote FOR this Proposal.
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PROPOSAL 2

ELECTION OF DIRECTORS

General

Directors are elected at each Annual Meeting of Shareholders and hold office until the next Annual Meeting of Shareholders, or until their
successors are duly elected and qualified.  The number of directors currently authorized is nine.  If Proposal 1 is approved, the authorized
number of directors will be decreased to seven.

The Board of Directors has proposed seven individuals as nominees to serve as directors of the Company.  The seven individuals identified
below will be presented as nominees for election to the Board.  Each of these nominees is standing for re-election. 

Unless individual shareholders specify otherwise, the shares represented by each returned proxy will be voted FOR the election of the seven
nominees named below.  Although it is anticipated that each nominee will be able and willing to serve as a director, should any nominee become
unable or unwilling to serve, the persons named as proxies may vote either (1) for a substitute nominee designated by the present Board to fill
the vacancy or (2) for the balance of the nominees, leaving a vacancy, but may not vote for more than seven individuals.

The following sets forth certain information concerning nominees for directors of the Company:

Nominee Age Director Since Positions and Offices Held with the Company
Joseph E. Whitters 48 2004 Chairman of the Board
Michael L. Emmons 65 2004 Director
Walter W. Faster 73 1980 Director
Joshua H. Levine 48 2004 President, Chief Executive Officer and Director
Michael Nakonechny 78 1980 Director
Ronald J. Rossi 66 1999 Director
Jeffrey W. Ubben 45 2003 Director

Joseph E. Whitters has served as a Senior Advisor to Frazier Healthcare Ventures, a health care focused venture capital firm since 2005.  From
1986 until 2005 he held various financial, accounting and tax positions at First Health Group Corp., a managed health care company, including
being the CFO from 1988 until 2004.  In January 2005, First Health Group Corp. was acquired.  Prior to joining First Health Group Corp., Mr.
Whitters was employed in various financial, accounting and tax positions by United HealthCare Corp., Overland Express and Peat Marwick. 
Mr. Whitters is a certified public accountant.  He is also a director of Omnicell, Inc. and Luminent Mortgage Capital.

Michael L. Emmons retired from Accenture, a worldwide consulting firm (formerly known as Andersen Consulting), in August 2001 where he
had developed and managed its worldwide tax function since 1995.  Prior to joining Accenture, he had been a tax partner with Arthur
Andersen & Co., where he was employed for over 28 years in various tax and management positions.  Mr. Emmons is a certified public
accountant and an attorney.

Walter W. Faster retired as Vice President, Corporate Growth and Development for General Mills, Inc., a manufacturer of packaged foods and
other consumer goods, in 1997.  Prior to his retirement, he served in various executive marketing and finance capacities with General Mills, Inc.
from 1963 to 1997.  Prior to that, he served as a management consultant with Booz, Allen and Hamilton, an international consulting firm.
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Joshua H. Levine has served as the President and Chief Executive Officer and a director since May 2004.  He was President and Chief
Operating Officer from December 2003 to May 2004, Senior Vice President, Global Sales and Marketing from June 2002 to December 2003,
Vice President, Domestic Sales and Marketing, for Aesthetic Products from September 2000 to June 2002, assuming global responsibilities for
all of aesthetic sales and marketing activities in November 2001.  He served as Vice President, Sales, Aesthetic Products from October 1996 to
September 1998.  During his early tenure with the Company, Mr. Levine resigned his position as Vice President, Sales and Marketing,
Aesthetics Products which he held from September 1998 to January 2000, to join a start-up practice management organization, The Plastic
Surgery Company, where he was Chief Development Officer until his resignation in September 2000.  (More than a year after his resignation, in
March 2002, The Plastic Surgery Company filed a voluntary petition in bankruptcy under Chapter 11 of the U.S. Bankruptcy Code.)  Prior to his
employment with the Company, Mr. Levine was employed by Kinetics Concepts, Inc., a specialty medical equipment manufacturer, in a variety
of executive level sales and marketing positions, ultimately serving as Vice President and General Manager of KCI Home Health Care Division
from 1989 to 1996.  Mr. Levine earned his bachelor's degree in Communications from University of Arizona, Tucson.

Michael Nakonechny has been President of NAK Associates Corp., a closely held engineering consulting company, since 1981.  He also served
as Chairman of the Board, President, Chief Executive Officer and Secretary of Transducer Systems, Inc., a manufacturer of electro-mechanical
transducers, from November 1968 to January 1989.

Ronald J. Rossi was Chief Executive Officer of LoJack Corporation, a company which develops and markets stolen vehicle recovery
technology, from November 2000 until February 1, 2005 and retired as Chairman of the Board on May 18, 2006, a position to which he was first
elected in March 2001.  Mr. Rossi has been a member of the Board of UST, Inc. a consumer products company, since June 2004.  Mr. Rossi
served as President of Oral-B Worldwide, a maker of oral personal care products and a subsidiary of The Gillette Company, from 1998 to 2000. 
He also served as President of Gillette North America Grooming Division from 1988 to 1998 and prior to that held various executive and sales
and marketing positions at The Gillette Company.

Jeffrey W. Ubben is a founder and has been a Managing Member of VA Partners, L.L.C., an investment partnership, since 2000.  From 1995 to
2000, Mr. Ubben was a Managing Partner of Blum Capital, an investment management firm.  Prior to that, he was a portfolio manager for
Fidelity Investments from 1987 to 1995.  Mr. Ubben is a director of Per Se Technologies, Inc., Gartner Inc. and Catalina Marketing Corp.

Corporate Governance

Pursuant to Minnesota law and the Company's Bylaws, the Company's business and affairs are managed by or under the direction of the Board
of Directors.  Members of the Board are kept informed of the Company's business through discussions with the Chief Executive Officer and
other officers, by reviewing materials provided to them and by participating in meetings of the Board and its committees. 

Copies of the written committee charters for the Audit, Compensation and Nominating and Governance Committees, as well as the Company's
Corporate Governance Guidelines, its Code of Ethics for Senior Financial Officers and its Code of Business Conduct and Ethics are available on
the Company's website, and can be found under the "Investor Relations" and "Corporate Governance" links.  The Company's website is
www.mentorcorp.com.  Copies are also available in print, free of charge, by writing to Investor Relations, Mentor Corporation, 201 Mentor
Drive, Santa Barbara, California 93111.  The Company may post amendments to or waivers of the provisions of the Code of Ethics for Senior
Financial Officers and its Code of Business Conduct and Ethics, if any, on the website.  Please note, however, that the information contained on
the website is not incorporated by reference in, or considered part of, this Proxy Statement.

Director Independence

The Board has determined that all of the director nominees, other than Mr. Levine, including those who serve on the Audit, Compensation and
Nominating and Governance Committees, are "independent" under the listing standards of the New York Stock Exchange, as well as in the
assessment of the Board and that the members of the Audit Committee are also "independent" for purposes of Section 10A(m)(3) of the
Securities Exchange Act of 1934.  The Board based this determination primarily on a review of the responses of the director nominees to
questions regarding employment and compensation history, affiliations and family and other relationships and on discussions with the directors.
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Board Committees and Meetings

The Board of Directors held 20 meetings during the fiscal year ended March 31, 2006.  The Board of Directors has standing Compensation,
Audit and Nominating and Governance Committees.  Each incumbent director attended at least 80% of the total number of meetings of the
Board of Directors and Board Committees on which that director served.  Members of the Board and its committees also consulted informally
with management from time to time and acted by written consent without a meeting.

Audit Committee.  The Charter for the Audit Committee of the Board of Directors is available on the Company's website.  Please note that the
information on the Company's website is not incorporated by reference in this Proxy Statement.  The Charter requires that the Audit Committee
be comprised of at least three members, all of whom must be independent as defined in the listing standards of the New York Stock Exchange. 
The current members of the Audit Committee are Messers. Emmons, Faster, Nakonechny and Whitters.  Although more than one member of the
committee is believed to qualify as an audit committee financial expert, the Audit Committee has designated Mr. Emmons as that expert.

The Audit Committee assists the Board of Directors in discharging its responsibilities to oversee the integrity of the Company's financial
statements, the Company's compliance with legal and regulatory requirements, the independent auditor's qualifications and independence, and
the performance of the Company's internal auditors.  It has direct responsibility for the appointment, compensation, retention and oversight of
the work of any independent auditors employed by the Company for the purpose of preparing or issuing an audit report or performing other
audit, review or attestation services.  The committee is also responsible for producing an Audit Committee Report for inclusion in the
Company's proxy statement.  The Audit Committee held 11 meetings during the fiscal year ended March 31, 2006.

Compensation Committee.  The Charter for the Compensation Committee of the Board of Directors is available on the Company's website.  The
Charter requires that the Compensation Committee be comprised of at least two members, all of whom must be independent as defined in the
listing standards of the New York Stock Exchange.  The current members of the Compensation Committee are Messers. Ubben, Faster,
Nakonechny, and Rossi.

The Compensation Committee assists the Board of Directors in discharging its responsibilities in respect of compensation of the Company's
executive officers and directors, including, among other things, annual salaries and bonuses, stock options, and other incentive compensation
arrangements.  In addition, it administers the Company's stock option plan.  The committee is also responsible for producing a Compensation
Committee Report for inclusion in the Company's proxy statement.  The Compensation Committee held a total of eight meetings during the
fiscal year ended March 31, 2006.

Nominating and Governance Committee.  The Charter for the Nominating and Governance Committee of the Board of Directors is available on
the Company's website.  The Charter requires that the Nominating and Governance Committee be comprised of at least two members, all of
whom must be independent as defined in the listing standards of the New York Stock Exchange.  The current members of the Nominating and
Governance Committee are Messers. Rossi, Faster, and Nakonechny.

The Nominating and Governance Committee is responsible for identifying individuals qualified to become Board members and recommending
to the full Board of Directors nominees for election as directors.  To fulfill this role, the committee reviews the composition of the full Board to
determine the qualifications and areas of expertise needed to further enhance the composition of the Board and works with management in
attracting candidates with those qualifications.  In considering candidates for directors, the committee takes into account a number of factors,
including the following:  (i) independence under applicable listing standards; (ii) relevant business experience; (iii) judgment, skill, integrity and
reputation; (iv) number of other boards on which the candidate serves; (v) other business and professional commitments; (vi) potential conflicts
of interest with other pursuits; (vii) whether the candidate is a party to any action or arbitration adverse to the Company; (viii) financial and
accounting background to enable the committee to determine whether the candidate would be suitable for possible Audit Committee
membership or quality as an "audit committee financial expert," (ix) executive compensation background, to enable the committee to determine
whether a candidate would be suitable for Compensation Committee membership; (x) whether the candidate has agreed to be interviewed by the
Committee if requested; (xi) the size and composition of the existing Board; and (x) diversity the candidate offers to the Board and the
Company.

In addition, candidates must be willing and able to devote the required amount of time to Company business.  In evaluating candidates, the
committee seeks to achieve a balance of knowledge, experience and capability on the Board.
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The Nominating and Governance Committee will consider qualified candidates for directors suggested by shareholders applying the criteria for
candidates described above and considering the additional information referred to below.  Shareholders wishing to suggest a candidate for
director should write the Chairman of the Nominating and Governance Committee at the Company's principal executive offices and include:
(i) the shareholders' name and contact information; (ii) a statement that the writer is a stockholder of record and is proposing a candidate for
consideration by the committee; (iii) the name of and contact information for the candidate and a statement that the candidate is willing to be
considered and serve as a director, if nominated and elected; (iv) a statement of the candidate's business and educational experience;
(v) information regarding each of the factors listed above, other than that regarding Board size and composition, sufficient to enable the
committee to evaluate the candidate; (vi) a statement of the value that the candidate would add to the Board; (vii) a statement detailing any
relationship between the candidate and any customer, supplier or competitor of the Company; (viii) detailed information about any relationship
or understanding between the proposing shareholder and candidate and (ix) all other information that would be required under SEC rules in a
proxy statement soliciting proxies for the election of the candidate as a director.  In order to give the committee sufficient time to evaluate a
recommended candidate, the recommendation should be received by the Chairman of the Nominating and Governance Committee at the
Company's principal executive offices not later than the 120th calendar day before the one year anniversary of the date of the Company's proxy
statement released to shareholders in connection with the previous year's annual meeting of shareholders.

Before nominating a sitting director for reelection at an annual meeting, the committee will consider the director's performance on the Board and
whether the director's reelection will be consistent with the Company's Corporate Governance Guidelines.

When seeking candidates for director, the Nominating and Governance Committee may solicit suggestions from incumbent directors,
management or others.  After conducting an initial evaluation of the candidate, the committee will interview the candidate if it believes the
candidate might be suitable for a director.  The committee may also ask the candidate to meet with management.  If the committee believes the
candidate would be a valuable addition to the Board, it will recommend to the full Board that candidate's election.  The Committee has
recommended the nomination of the individuals named in this Proposal 2 for election to the Board of Directors at this Annual Meeting. 

In addition to the above, the Nominating and Governance Committee is responsible for developing and recommending to the Board a set of
corporate governance principals applicable to the Company and overseeing the evaluation of the Board of Directors and management.  The
Nominating and Governance Committee held five meetings during the fiscal year ended March 31, 2006.

Executive Sessions.  Non-management directors meet regularly in executive session without management.  Non-management directors are all
those who are not Company officers and include directors, if any, who are not "independent" by virtue of the existence of a material relationship
with the Company.  Executive sessions are led by the Chairman of the Board.  An executive session is held in conjunction with each regularly
scheduled quarterly Board meeting and other sessions may be called by the Chairman or at the request of other directors.

Compensation of Directors

Following shareholder approval of the Company's 2000 Long-Term Incentive Plan in October 2000, each non-employee director was granted an
option to purchase what is now equivalent to 60,000 shares of common stock at an exercise price equal to the fair market value per share of the
common stock on the date of such grant.  These options have a term of ten years and become exercisable in four equal annual installments over
the optionee's period of Board service, beginning one year after the grant date.  In 2003, Mr. Ubben was named a non-employee director, but due
to the large share holdings of VA Partners, LLC, the investment partnership he founded and manages, he was not granted any options to
purchase shares of common stock.  On September 14, 2004, Messrs. Emmons and Whitters were named directors and each was granted an
option to purchase 20,000 shares of common stock at an exercise price equal to the fair market value per share of the common stock on the date
of such grant.  On February 19, 2005, Mr. Whitters was named Chairman of the Board of Directors and was granted an option to purchase an
additional 20,000 shares of common stock at an exercise price equal to the fair market value per share of the common stock on the date of such
grant.  On October 5, 2005 each non-employee director received an award of 4,857 shares of restricted stock, which vest over five years, in lieu
of option grants.  These restricted stock awards were conditioned on the award recipient's agreement to achieve and maintain levels of ownership
of the Company's common stock in the amount of at least three times the directors' annual base fees of $50,000.
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On June 15, 2006, the Compensation Committee approved certain changes in the compensation program for non-employee members of the
Board of Directors from that in effect during fiscal 2006.  Commencing on July 1, 2006, cash compensation of directors is as follows:

�      Board members who are employees of the Company will continue to receive no additional compensation for their services as directors;

�      each non-employee member of the Board of Directors of the Company will continue to receive an annual base fee of $50,000;

�      the Chairman of the Board, who is a non-employee director, will receive an additional annual fee of $70,000, which is reduced from
$100,000;

�      the Chairman of the Audit Committee, who is also a non-employee director, will continue to receive an additional $20,000 annually;

�      the Chairman of each of the Compensation Committee and the Nominating and Governance Committees, each of whom is also a
non-employee director, will now receive an additional annual fee of $5,000; and

�      each member of a committee of the Board of Directors now will receive a per meeting fee of $1,000 for attending any committee meetings
other than those scheduled on the same day or the day following the quarterly board meeting.

Director fees are paid quarterly.  Mr. Ubben's fees for service as a director are paid directly to VA Partners, LLC, the investment partnership he
founded and for which he is the Managing Member.

Director Attendance at Annual Meetings

The Company typically schedules a Board meeting in conjunction with its annual meeting of shareholders and expects that the Company's
directors will attend, absent a valid reason.  Last year, all nine of the Company's directors attended the Company's annual meeting of
shareholders.

Proposal

At the Annual Meeting, shareholders will be asked to elect seven directors to serve on the Company's Board of Directors until the next annual
meeting of shareholders or until their respective successors have been elected and qualified.  The nominees receiving the highest number of
affirmative votes of the voting power of all outstanding shares present, in person or represented by proxy, at the Annual Meeting and entitled to
vote on this Proposal shall be elected.  The Board of Directors recommends that you vote FOR the election of each of the nominees listed
above.

PROPOSAL 3

APPROVAL OF AMENDMENT TO THE
MENTOR CORPORATION 2005 LONG-TERM INCENTIVE PLAN

At the Annual Meeting, shareholders will be asked to approve an amendment to the Mentor Corporation 2005 Long-Term Incentive Plan
(formerly known as the Mentor Corporation Amended 2000 Long-Term Incentive Plan) (the "2005 Plan"), that would increase the number of
shares of the Company's common stock available for award grants under the 2005 Plan by an additional 1,600,000 shares so that the new
aggregate share limit for the 2005 Plan would be 7,600,000 shares.  The amendment was adopted by the Board of Directors, subject to
shareholder approval, on July 17, 2006:

As of July 18, 2006, a total of 3,189,277 shares of the Company's common stock were then subject to outstanding awards granted under the 2005
Plan, of which 2,419,020 shares were subject to outstanding stock options, 413,547 shares were subject to outstanding and unvested restricted
stock awards, and 356,710 shares were subject to outstanding and unvested performance unit awards.  (These performance unit awards provide
for a target number of shares and may be paid from 0% to 200% of the target number based on the Company's performance during the applicable
period.  In reporting the number of shares subject to outstanding performance unit awards, we have assumed the maximum 200% payment even
though that level may not be achieved.)  In addition, 737,134 shares of the Company's common stock were subject to outstanding options
granted under the Company's 1991 Stock Option Plan (the "1991 Plan").  The outstanding options under the 2005 Plan and the 1991 Plan had a
combined weighted-average exercise price of $23.88 and weighted-average remaining term of 6.2 years.  As of July 18, 2006, an additional
640,517 shares of the Company's common stock were then available for new award grants under the 2005 Plan.  No additional awards may be
granted under the 1991 Plan.
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The Board of Directors approved the additional share authority requested under the 2005 Plan based, in part, on a belief that the number of
shares currently available under the 2005 Plan does not give the Company sufficient authority and flexibility to adequately provide for future
incentives.   However, we will continue to have the authority to grant awards under the 2005 Plan, within the existing 2005 Plan share limits, if
shareholders do not approve the proposed 2005 Plan amendment.

Summary Description of the 2005 Plan

The principal terms of the 2005 Plan are summarized below.  The following summary is qualified in its entirety by the full text of the 2005 Plan,
as amended by Proposal 3, which has been filed as an exhibit to this Proxy Statement that was filed electronically with the Securities and
Exchange Commission and can be reviewed on the Securities and Exchange Commission's website at http://www.sec.gov.  You may also obtain,
free of charge, a copy of the 2005 Plan by writing to the Corporate Secretary, Mentor Corporation, 201 Mentor Drive, Santa Barbara, California
93111.

Purpose.  The purpose of the 2005 Plan is to promote the success of the Company and the interests of its shareholders by providing an additional
means for the Company to attract, motivate, retain and reward directors, officers, employees and other eligible persons through the grant of
awards and incentives for high levels of individual performance and improved financial performance of the Company.  Equity-based awards are
also intended to further align the interests of award recipients and the Company's shareholders.

Administration.  The Board of Directors or one or more committees appointed by the Board of Directors administers the 2005 Plan.  The Board
of Directors has delegated general administrative authority for the 2005 Plan to the Compensation Committee.  A committee may delegate some
or all of its authority with respect to the 2005 Plan to another committee of directors, and certain limited authority to grant awards to employees
may be delegated to one or more officers of the Company if permitted by applicable law.  (The appropriate acting body, be it the Board of
Directors, a committee within its delegated authority, and in the current instance, the Compensation Committee), or an officer within his or her
delegated authority, is referred to in this proposal as the "Administrator").

The Administrator has broad authority under the 2005 Plan with respect to award grants including, without limitation, the authority:

�      to select participants and determine the type(s) of award(s) that they are to receive;

�      to determine the number of shares that are to be subject to awards and the terms and conditions of awards, including the price (if any) to be
paid for the shares or the award;

�      to cancel, modify, or waive the Company's rights with respect to, or modify, discontinue, suspend, or terminate any or all outstanding
awards, subject to any required consents;

�      to accelerate, or extend the vesting or exercisability, or extend the term of any or all outstanding awards;

�      subject to the other provisions of the 2005 Plan, to make certain adjustments to an outstanding award and to authorize the conversion,
succession or substitution of an award; and

�      to allow the purchase price of an award or shares of the Company's common stock to be paid in the form of cash, check, or electronic funds
transfer, by the delivery of already-owned shares of the Company's common stock or by a reduction of the number of shares deliverable pursuant
to the award, by services rendered by the recipient of the award, by notice and third party payment or cashless exercise on such terms as the
Administrator may authorize, or any other form permitted by law.

No Repricing.  In no case (except due to an adjustment to reflect a stock split or similar event or any repricing that may be approved by
shareholders) will any adjustment be made to a stock option award under the 2005 Plan (by amendment, cancellation and re-grant, exchange or
other means) that would constitute a repricing of the per share exercise or base price of the award.

Eligibility.  Persons eligible to receive awards under the 2005 Plan include officers or employees of the Company or any of its subsidiaries,
directors of the Company, and certain consultants and advisors to the Company or any of its subsidiaries.  Currently, approximately 1,000
officers and employees of the Company and its subsidiaries (including all of the Company's named executive officers), and each of the
Company's seven non-employee directors, are considered eligible under the 2005 Plan at the present time.
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Authorized Shares; Limits on Awards.  The maximum number of shares of the Company's common stock that may be issued or transferred
pursuant to awards under the 2005 Plan is 6,000,000 shares.  If shareholders approve the proposed 2005 Plan amendment, the number of shares
available for award grant purposes under the 2005 Plan will be increased by an additional 1,600,000 shares so that the new aggregate share limit
for the 2005 Plan will be 7,600,000 shares.

The following other limits are also contained in the 2005 Plan:

�      The maximum number of shares that may be delivered pursuant to options qualified as incentive stock options granted under the plan is
6,000,000 shares.

�      The maximum number of shares subject to those options that are granted during any calendar year to any individual under the plan is
500,000 shares.

�      The maximum number of shares subject to all awards that are granted during any fiscal year to any individual under the plan is 500,000
shares.  This limit does not apply, however, to shares delivered in respect of compensation earned but deferred.

�      "Performance-Based Awards" under Section 5.2 of the 2005 Plan payable only in cash and not related to shares and granted to a participant
in any one calendar year will not provide for payment of more than $1,000,000.

To the extent that an award is settled in cash or a form other than shares, the shares that would have been delivered had there been no such cash
or other settlement will not be counted against the shares available for issuance under the 2005 Plan.  In the event that shares are delivered in
respect of a dividend equivalent right, only the actual number of shares delivered with respect to the award shall be counted against the share
limits of the 2005 Plan.  To the extent that shares are delivered pursuant to the exercise of a stock option, the number of underlying shares as to
which the exercise related shall be counted against the applicable share limits, as opposed to only counting the shares actually issued.  Shares
that are subject to or underlie awards which expire or for any reason are cancelled or terminated, are forfeited, fail to vest, or for any other
reason are not paid or delivered under the 2005 Plan will again be available for subsequent awards under the 2005 Plan.  In addition, the 2005
Plan generally provides that shares issued in connection with awards that are granted by or become obligations of the Company through the
assumption of awards (or in substitution for awards) in connection with an acquisition of another company will not count against the shares
available for issuance under the 2005 Plan.

Types of Awards.  The 2005 Plan authorizes stock options, restricted stock, stock bonuses and other forms of awards granted or denominated in
the Company's common stock or units of the Company's common stock, as well as cash bonus awards pursuant to Section 5.2 of the 2005 Plan. 
The 2005 Plan retains flexibility to offer competitive incentives and to tailor benefits to specific needs and circumstances.  Any award may be
paid or settled in cash.

A stock option is the right to purchase shares of the Company's common stock at a future date at a specified price per share (the "exercise
price").  The per share exercise price of an option generally may not be less than the fair market value of a share of the Company's common
stock on the date of grant, except with respect to awards granted retroactively in tandem with or as a substitution for another award.  The
maximum term of an option is ten years from the date of grant.  An option may either be an incentive stock option or a nonqualified stock
option.  Incentive stock option benefits are taxed differently from nonqualified stock options, as described under "Federal Income Tax
Consequences of Awards Under the 2005 Plan" below.  Incentive stock options are also subject to more restrictive terms and are limited in
amount by the U.S. Internal Revenue Code and the 2005 Plan.  Incentive stock options may only be granted to employees of the Company or a
subsidiary.

The other types of awards that may be granted under the 2005 Plan include, without limitation, stock bonuses, restricted stock, performance
stock, stock units, dividend equivalents, or similar rights to purchase or acquire shares, and cash awards granted consistent with Section 5.2 of
the 2005 Plan as described below.

Subject to limited exceptions set forth in Section 5.1.4 of the 2005 Plan, the 2005 Plan generally imposes a minimum one-year vesting
requirement on any full-value awards that are subject to a performance-based vesting condition and generally requires that any other full-value
awards not vest more rapidly than in monthly installments over a three-year period.  "Full-value awards" are awards granted under the Plan that
are neither a stock option or a delivery of shares in respect of compensation earned but deferred.
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Performance-Based Awards.  The Administrator may grant awards that are intended to be performance-based awards within the meaning of
Section 162(m) of the U.S. Internal Revenue Code ("Performance-Based Awards").  Performance-Based Awards are in addition to any of the
other types of awards that may be granted under the 2005 Plan (including options which may also qualify as performance-based awards for
Section 162(m) purposes).  Performance-Based Awards may be in the form of restricted stock, performance stock, stock units, other rights, or
cash bonus opportunities.

The vesting or payment of Performance-Based Awards (other than options) will depend on the absolute or relative performance of the Company
on a consolidated, subsidiary, segment, division, or business unit basis.  The Administrator will establish the criterion or criteria and target(s) on
which performance will be measured.  The Administrator must establish criteria and targets in advance of applicable deadlines under the U.S.
Internal Revenue Code and while the attainment of the performance targets remains substantially uncertain.  The criteria that the Administrator
may use for this purpose will include one or more of the following: earnings per share, cash flow (which means cash and cash equivalents
derived from either net cash flow from operations or net cash flow from operations, financing and investing activities), total shareholder return,
gross revenue, revenue growth, operating income (before or after taxes), net earnings (before or after interest, taxes, depreciation and/or
amortization), return on equity or on assets or on net investment, cost containment or reduction, or any combination thereof.  The performance
measurement period with respect to an award may range from three months to ten years.  Performance targets will be adjusted to mitigate the
unbudgeted impact of material, unusual or nonrecurring gains and losses, accounting changes or other extraordinary events not foreseen at the
time the targets were set unless the Administrator provides otherwise at the time of establishing the targets.

Performance-Based Awards may be paid in stock or in cash (in either case, subject to the limits described under the heading "Authorized Shares;
Limits on Awards" above).  Before any Performance-Based Award (other than an option) is paid, the Administrator must certify that the
performance target or targets have been satisfied.  The Administrator has discretion to determine the performance target or targets and any other
restrictions or other limitations of Performance-Based Awards and may reserve discretion to reduce payments below maximum award limits.

Deferrals.  The Administrator may provide for the deferred payment of awards, and may determine the other terms applicable to deferrals.  The
Administrator may provide that deferred settlements include the payment or crediting of interest or other earnings on the deferred amounts, or
the payment or crediting of dividend equivalents where the deferred amounts are denominated in shares.

Acceleration of Awards; Possible Early Termination of Awards.  Generally, and subject to limited exceptions set forth in the 2005 Plan, if any
person acquires more than 20% of the outstanding common stock or combined voting power of the Company, if certain changes in a majority of
our Board of Directors occur over a period of not longer than two years, if shareholders prior to a transaction do not continue to own more than
60% of the voting securities of the Company (or a successor or a parent) following a reorganization, merger, statutory share exchange or
consolidation or similar corporate transaction involving the Company or any of its subsidiaries, a sale or other disposition of all or substantially
all of the Company's assets or the acquisition of assets or stock of another entity by the Company or any of its subsidiaries, or if the Company is
dissolved or liquidated, then awards then-outstanding under the 2005 Plan may become fully vested or paid, as applicable, and may terminate or
be terminated in such circumstances at the Administrator's discretion.  The Administrator also has the discretion to establish other change in
control provisions with respect to awards granted under the 2005 Plan.  For example, the Administrator could provide for the acceleration of
vesting or payment of an award in connection with a change in control event that is not described above and provide that any such acceleration
shall be automatic upon the occurrence of any such event.

Transfer Restrictions.  Subject to certain exceptions contained in Section 5.7 of the 2005 Plan, awards under the 2005 Plan generally are not
transferable by the recipient other than by will or the laws of descent and distribution and are generally exercisable, during the recipient's
lifetime, only by the recipient.  Any amounts payable or shares issuable pursuant to an award generally will be paid only to the recipient or the
recipient's beneficiary or representative.  The Administrator has discretion, however, to establish written conditions and procedures for the
transfer of awards to other persons or entities, provided that such transfers comply with applicable federal and state securities laws and, with
limited exceptions set forth in the 2005 Plan, are not made for value.

Adjustments.  As is customary in incentive plans of this nature, each share limit and the number and kind of shares available under the 2005
Plan and any outstanding awards, as well as the exercise or purchase prices of awards, and performance targets under certain types of
performance-based awards, are subject to adjustment in the event of certain reorganizations, mergers, combinations, recapitalizations, stock
splits, stock dividends, or other similar events that change the number or kind of shares outstanding, and extraordinary dividends or distributions
of property to the shareholders.
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No Limit on Other Authority.  The 2005 Plan does not limit the authority of the Board of Directors or any committee to grant awards or
authorize any other compensation, with or without reference to the Company's common stock, under any other plan or authority.

Termination of or Changes to the 2005 Plan.  The Board of Directors may amend or terminate the 2005 Plan at any time and in any manner. 
Shareholder approval for an amendment will be required only to the extent then required by applicable law or any applicable listing agency or
required under Sections 162, 422 or 424 of the U.S. Internal Revenue Code to preserve the intended tax consequences of the plan.  For example,
shareholder approval will be required for any amendment that proposes to increase the maximum number of shares that may be delivered with
respect to awards granted under the 2005 Plan (Adjustments as a result of stock splits or similar events will not, however, be considered an
amendment requiring shareholder approval.)  Unless terminated earlier by the Board of Directors, the authority to grant new awards under the
2005 Plan will terminate on July 24, 2015.  Outstanding awards, as well as the Administrator's authority with respect thereto, generally will
continue following the expiration or termination of the plan.  Generally speaking, outstanding awards may be amended by the Administrator
(except for a repricing), but the consent of the award holder is required if the amendment (or any plan amendment) materially and adversely
affects the holder.

Federal Income Tax Consequences of Awards under the 2005 Plan

The U.S. federal income tax consequences of the 2005 Plan under current federal law, which is subject to change, are summarized in the
following discussion of the general tax principles applicable to the 2005 Plan.  This summary is not intended to be exhaustive and, among other
considerations, does not describe state, local, or international tax consequences.

With respect to nonqualified stock options, the Company is generally entitled to deduct and the participant recognizes taxable income in an
amount equal to the difference between the option exercise price and the fair market value of the shares at the time of exercise.  With respect to
incentive stock options, the Company is generally not entitled to a deduction nor does the participant recognize income at the time of exercise,
although the participant may be subject to the U.S. federal alternative minimum tax.  However, the Company may be entitled to a deduction and
the participant may be required to recognize income if there is a sale or other disposition of the shares acquired on exercise of an incentive stock
option prior to the expiration of the applicable required holding periods.

The current federal income tax consequences of other awards authorized under the 2005 Plan generally follow certain basic patterns:
nontransferable restricted stock subject to a substantial risk of forfeiture results in income recognition equal to the excess of the fair market value
over the price paid (if any) only at the time the restrictions lapse (unless the recipient elects to accelerate recognition as of the date of grant);
bonuses, cash and stock-based performance awards, dividend equivalents, stock units, and other types of awards are generally subject to tax at
the time of payment; and compensation otherwise effectively deferred is taxed when paid.  In each of the foregoing cases, the Company will
generally have a corresponding deduction at the time the participant recognizes income.

If an award is accelerated under the 2005 Plan in connection with a "change in control" (as this term is used under the U.S. Internal Revenue
Code), the Company may not be permitted to deduct the portion of the compensation attributable to the acceleration ("parachute payments") if it
exceeds certain threshold limits under the U.S. Internal Revenue Code (and certain related excise taxes may be triggered).  Furthermore, the
aggregate compensation in excess of $1,000,000 attributable to awards that are not "performance-based" within the meaning of Section 162(m)
of the U.S. Internal Revenue Code may not be permitted to be deducted by the Company in certain circumstances.

Specific Benefits under the 2005 Plan

The Company has not approved any awards that are conditioned upon shareholder approval of the proposed 2005 Plan amendment.  The
number, amount and type of awards to be received by or allocated to eligible persons in the future under the 2005 Plan cannot be determined at
this time.  If the share increase reflected in the proposed 2005 Plan amendment had been in effect in fiscal 2006, the Company expects that its
award grants for fiscal 2006 would not have been substantially different from those actually made in that year under the 2005 Plan.

For information regarding stock-based awards granted to the Named Executive Officers during fiscal 2006, see the material under the heading
"Executive Compensation" below.  For information regarding past award grants under the 2005 Plan, see the "Aggregate Past Grants Under the
2005 Plan" table below.

The closing market price for a share of the Company's common stock as of July 18, 2006 was $41.35 per share.
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Aggregate Past Grants Under the 2005 Long-Term Incentive Plan

As of July 18, 2006, options covering 2,419,020 shares of the Company's common stock had been granted under the 2005 Long-Term Incentive
Plan.  In addition, restricted stock awards and performance stock unit awards covering 770,257 shares of the Company's common stock were
also granted.  Of these options, the following number of shares have been granted subject to options to the persons and groups identified below:

STOCK OPTIONS
RESTRICTED STOCK AND

PERFORMANCE STOCK UNITS1

Name and Position

Number
of Shares
Subject
to Past
Option
Grants

Number
of

Shares
Acquired

On
Exercise

Number of
Shares

Underlying
Options

as of July
18,2006

Exercisable
 Unexercisable

Number
of Shares
Subject
to Past

Restricted
Stock/Unit Grants

Number of
Shares/
Units

Vested
as of

July18, 2006

Number of Shares/Units
Outstanding and Unvested

as of
July18, 2006

Executive Group:
Joshua H. Levine
President and Chief Executive
Officer

377,000 - 180,750 196,250 125,000 - 125,000

Kathleen M. Beauchamp
Vice President, Sales and
Marketing

127,200 - 61,900 65,300 65,000 - 65,000

David J. Adornetto
Vice President, Operations

124,000 - 64,000 60,000 30,000 - 30,000

Loren L. McFarland
Vice President, Chief Financial
Officer and Treasurer

79,000 - 46,500 32,500 45,000 - 45,000

A. Christopher Fawzy
Vice President, General Counsel
and Secretary

43,500 4,250 15,500 23,750 20,000 - 20,000

Total for Executive Group: 750,700 4,250 368,650 377,800 285,000 - 285,000
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STOCK OPTIONS
RESTRICTED STOCK AND

PERFORMANCE STOCK UNITS1

Name and Position

Number
of

Shares
Subject
to Past
Option
Grants

Number
of

Shares
Acquired

On
Exercise

Number of Shares
Underlying Options
as of July 18,2006

Exercisable    Unexercisable

Number
of Shares
Subject
to Past

Restricted
Stock/Unit

Grants

Number of
Shares/
Units

Vested
as of

July18, 2006

Number of Shares/Units
Outstanding and

Unvested
as of

July18, 2006
Non-Executive Director Group:
Joseph E. Whitters
Director and
Nominee

40,000 - 10,000 30,000 4,857 - 4,857

Michael L.
Emmons
Director and
Nominee

20,000 - 5,000 15,000 4,857 - 4,857

Walter W. Faster
Director and
Nominee

60,000 - 60,000 - 4,857 - 4,857

Michael
Nakonechny
Director and
Nominee

60,000 - 60,000 - 4,857 - 4,857

Ronald J. Rossi
Director and
Nominee

60,000 60,000 - - 4,857 - 4,857

Jeffrey W. Ubben
Director and
Nominee

- - - - 4,857 - 4,857

Total for
Non-Executive
Group:

240,000 60,000 135,000 45,000 29,142 - 29,142

Each other
person who has
received 5% or
more of the
options, warrants
or rights under
the 2005 Plan

- - - - - - -

All employees,
including all
current officers
who are not
executive officers
or directors, as a
group

3,632,575 1,298,464 945,308 1,536,149 - - -

Total 4,623,275 1,362,714 1,448,958 1,958,949 314,142 - 314,142
1

This column includes the target number of performance-based performance stock units that may be paid under certain outstanding awards granted by the
   Company under the 2005 Plan. The target number of units subject to these awards will be paid if the Company achieves pre-established target goals for the
   period ending March 31, 2009. The maximum payment possible under these awards if the Company exceeds the target goals is two times the target number of
   units.
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Equity Compensation Plan Information

The Company currently maintains three equity compensation plans:  the 1991 Stock Option Plan (the "1991 Plan"), the 2005 Plan and the
Mentor Corporation Employee Stock Purchase Plan (the "ESPP").  Each of these plans has been approved by the Company's shareholders. 
Shareholders are being asked to approve an amendment that would increase the share limit of the 2005 Plan, as described in Proposal 3 above.

The following table sets forth, for the Company's equity compensation plans, the number of shares of common stock subject to outstanding
options, the weighted-average exercise price of outstanding options, and the number of shares remaining available for future award grants as of
March 31, 2006.

Plan Category

Number of shares of
Common Stock to be issued
upon exercise of outstanding

options
Weighted-average exercise

price of outstanding options

Number of shares of Common
Stock remaining available for
future issuance under equity

compensation plans (excluding
shares

reflected in the
first column)

Equity compensation plans
approved by shareholders

3,402,936 1,2 $24.11 1,745,302 1,3

Equity compensation plans not
approved by shareholders

0  N/A 0  

Total 3,402,936  $24.11 1,745,305  
1 The information is presented after giving effect to purchases under the ESPP for the offering period under the ESPP that ended March 31, 2006.
2 Does not include an aggregate of 279,142 shares of restricted stock subject to time-based vesting requirements.
3 Of these shares, 398,231 were available under the ESPP and 1,347,071 were available under the 2005 Plan.  No new awards may be granted
   under the 1991 Plan.  All of the shares available under the 2005 Plan may be used for any form of award authorized under the 2005 Plan,
   including options, restricted stock, stock bonuses and performance stock units.  This table does not reflect the 1,600,000 additional shares that
   will be available under the 2005 Plan if shareholders approve the proposed 2005 Plan amendment.

Proposal

The Board of Directors believes that the approval of the proposed amendments to the 2005 Plan will promote the interests of the Company and
its shareholders and will help the Company and its subsidiaries continue to be able to attract, retain and reward persons important to our success.

All members of the Board of Directors are eligible for awards under the 2005 Plan and thus have a personal interest in the approval of the 2005
Plan proposal.  At the Annual Meeting, shareholders will be asked to approve the 2005 Plan amendment as described above and reflected in the
2005 Plan set forth in Exhibit A hereto.  Approval of this Proposal requires the affirmative vote of a majority of the voting power of all
outstanding shares of the Company's common stock present, in person or represented by proxy, at the Annual Meeting and entitled to be voted
on this Proposal.  The Board of Directors recommends that you vote FOR this proposal.
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PROPOSAL 4

RATIFICATION OF INDEPENDENT AUDITORS

General

Pursuant to authority delegated to the Audit Committee by the Board of Directors, the Audit Committee has appointed the firm of Ernst &
Young LLP to act as principal independent auditors for the Company for the fiscal year ending March 31, 2007.  This appointment is being
submitted to the Company's shareholders for ratification.  Ernst & Young LLP has audited the financial statements of the Company for the fiscal
year ended March 31, 2006, and for prior years, and has advised the Company that neither the firm nor any of its partners has any direct or
indirect material financial interests in the Company or its subsidiaries, nor have they had any connection during the past three years with the
Company or its subsidiaries in any capacity other than that of independent accountants and auditors.  A representative of Ernst & Young LLP
will be present at the 2006 Annual Meeting and will have an opportunity to make a statement if he or she desires to do so.  It is anticipated that
such representative will be available to respond to appropriate questions from shareholders.

In the event the shareholders do not ratify the appointment of Ernst & Young LLP, the selection of other independent auditors will be considered
by the Audit Committee of the Board of Directors.

Audit and All Other Fees

The fees billed to the Company by Ernst & Young LLP for services rendered during the fiscal year were as follows:

Fiscal 2006 Fiscal 2005
Audit Fees (1) $ 1,016,955 $ 1,032,438 
Audit-Related Fees (2) 185,000 118,075 
Tax Fees (3) 226,030 78,553 
All Other Fees (4) 1,500 5,000 
TOTAL $ 1,429,485 $ 1,234,066 

(1) Audit Fees - These are fees for professional services performed by Ernst & Young LLP for the audit of the Company's annual financial statements and review
of financial statements included in the Company's 10-Q filings, and Section 404 attest services, consents and comfort letters and services that are normally
provided in connection with statutory and regulatory filings or engagements.

(2) Audit-Related Fees - These are fees for assurance and related services performed by Ernst & Young LLP.  This includes professional services related to the
audit of the financial statements for our urology business in conjunction with our divestiture of that business and assistance performing due diligence in
connection wit potential acquisitions.

(3) Tax Fees - These are fees for professional services performed by Ernst & Young LLP with respect to tax compliance, tax advice and tax planning.  This
includes preparation or review of original and amended tax returns for the Company and/or its subsidiaries and other "Audit-Related" items and assistance in
responses to various tax authorities.

(4) All Other Fees - This category is for fees related to the Ernst & Young LLP online subscription service and an education seminar sponsored by Ernst &
Young LLP.

Under its Charter, the Audit Committee must pre-approve all engagements of the Company's independent auditor unless an exception to such
pre-approval exists under the Securities Exchange Act of 1934 or the rules of the Securities and Exchange Commission.  Each year, the
independent auditor's retention to audit the Company's financial statements, including the associated fee, is approved by the committee.  At the
beginning of the fiscal year, the Audit Committee will evaluate other known potential engagements of the independent auditor, including the
scope of work proposed to be performed and the proposed fees, and approve or reject each service, taking into account whether the services are
permissible under applicable law and the possible impact of each non-audit service on the independent auditor's independence from
management.  At each subsequent Audit Committee meeting, the committee will receive updates on the services actually provided by the
independent auditor, and management may present additional services for approval.  The committee has delegated to the Chairman of the
committee the authority to evaluate and approve engagements on behalf of the committee in the event that a need arises for pre-approval
between committee meetings.  If the Chairman so approves any such engagements, he will report that approval to the full committee at the next
committee meeting.
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Since the April 1, 2004, each new engagement of Ernst & Young LLP has been approved in advance by the Audit Committee and none of those
engagements made use of the de minimus exception to pre-approval contained in the Commission's rules.

Proposal

At the Annual Meeting, shareholders will be asked to ratify the appointment of Ernst & Young LLP to act as principal independent auditors for
the Company for the fiscal year ending March 31, 2007.  Approval of this Proposal requires the affirmative vote of a majority of the voting
power of all outstanding shares of the Company's common stock present, in person or represented by proxy, at the Annual Meeting and entitled
to be voted on this Proposal.  The Board of Directors recommends that you vote FOR this Proposal.

Under its Charter, the Audit Committee must pre-approve all engagements of the Company's independent auditor unless an exception to such
pre-approval exists under the Securities Exchange Act of 1934 or the rules of the Securities and Exchange Commission.  Each year, the
independent auditor's retention to audit the Company's financial statements, including the associated fee, is approved by the committee.  At the
beginning of the fiscal year, the Audit Committee will evaluate other known potential engagements of the independent auditor, including the
scope of work proposed to be performed and the proposed fees, and approve or reject each service, taking into account whether the services are
permissible under applicable law and the possible impact of each non-audit service on the independent auditor's independence from
management.  At each subsequent Audit Committee meeting, the committee will receive updates on the services actually provided by the
independent auditor, and management may present additional services for approval.  The committee has delegated to the Chairman of the
committee the authority to evaluate and approve engagements on behalf of the committee in the event that a need arises for pre-approval
between committee meetings.  If the Chairman so approves any such engagements, he will report that approval to the full committee at the next
committee meeting.

Since the April 1, 2004, each new engagement of Ernst & Young LLP has been approved in advance by the Audit Committee and none of those
engagements made use of the de minimus exception to pre-approval contained in the Commission's rules.

Proposal

At the Annual Meeting, shareholders will be asked to ratify the appointment of Ernst & Young LLP to act as principal independent auditors for
the Company for the fiscal year ending March 31, 2007.  Approval of this Proposal requires the affirmative vote of a majority of the voting
power of all outstanding shares of the Company's common stock present, in person or represented by proxy, at the Annual Meeting and entitled
to be voted on this Proposal.  The Board of Directors recommends that you vote FOR this Proposal.
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OWNERSHIP OF SECURITIES

The following table sets forth certain information known to the Company with respect to the beneficial ownership of the common stock of the
Company as of June 30, 2006, by (i) each person who beneficially owns more than five percent (5%) of such stock, (ii) each director and
nominee for director of the Company, (iii) each of the executive officers named in the compensation tables below, and (iv) all current directors
and executive officers as a group.

Name of Beneficial Owner
Amount and Nature

of Beneficial Ownership (1)
Approximate Percent of Class

Fidelity Management & Research Company  (2) 6,717,700 15.13%
Neuberger Berman, Inc. (3)

Neuberger Berman, LLC 6,074,988 13.69%
Jeffrey W. Ubben (4) 2,026,990 4.65%
Joshua H. Levine 348,829 *
Walter W. Faster 242,295 *
Loren L. McFarland 171,500 *
David J. Adornetto 150,400 *
Michael Nakonechny 125,257 *
Kathleen M. Beauchamp 117,000 *
Ronald J. Rossi 73,037 *
A. Christopher Fawzy 36,000 *
Joseph E. Whitters 22,357 *
Michael L. Emmons 9,857 -
All current directors and executive officers
as a group (11 persons)

3,288,982 7.48%

* Less than 1%
(1) Unless otherwise indicated, each of the shareholders has sole voting and investment power with respect to the shares

beneficially owned, except to the extent spouses share authority under applicable law.  Beneficial ownership is determined
in accordance with the rules of the Securities and Exchange Commission and generally includes voting or investment
power with respect to securities.  Shares of common stock issuable pursuant to options that are currently exercisable or
exercisable within 60 days of June 30, 2006 are deemed to be outstanding and to be beneficially owned by the person
holding such options for the purpose of computing the percentage ownership of such person, but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person.  The figures include options to
purchase common stock exercisable within 60 days of June 30, 2006 and held by:  Mr. Levine, 258,750 shares; Mr. Faster,
120,000 shares; Mr. McFarland, 149,000; Mr. Adornetto, 120,400 shares; Mr. Nakonechny, 60,000 shares; Ms.
Beauchamp, 76,900 shares; Mr. Fawzy, 16,000 shares; Mr. Whitters, 10,000 shares; Mr. Emmons, 5,000 shares, and all
current directors and executive officers as a group, 816,050 shares.

(2) According to a Schedule 13G, Amendment No. 1 filed by FMR Corp. and Edward C. Johnson 3d, Chairman of FMR
Corp., with the Securities and Exchange Commission on February 14, 2006, FMR Corp., and Edward C. Johnson 3d, in
his capacity as Chairman of FMR Corp., have sole power to vote 638,000 shares and sole power to dispose of 6,717,700
shares.  The following affiliates of FMR Corp. are also beneficial owners of such shares in the following amounts;
Fidelity Management & Research Corp., 6,114,800, Fidelity Management Trust Company, 247,300, Strategic Advisors
Incorporated, 89,700, Edward C. Johnson 3d, 61,100, Fidelity International Limited, 204,800.  The address for each of
these parties is 82 Devonshire Street, Boston, MA  02109.

(3) According to a Schedule 13G, Amendment No. 2 filed by Neuberger Berman Inc., Neuberger Berman LLC and
Neuberger Berman Management Inc. and Neuberger Berman Equity Funds with the Securities and Exchange Commission
on February 21, 2006.  Neuberger Berman Inc. and Neuberger Berman LLC have power to vote for 200,750 shares,
shared power to voting for 4,611,200 shares, and shared dispositive power for 6,074,988 shares.  Neuberger Berman
Management Inc. has shared voting and dispositive power for 4,611,200 shares.  Neuberger Berman Equity Funds has
shared voting and dispositive power for 4,526,000 shares.  The address of each of these parties is 605 Third Avenue, New
York, New York 10158-3698.

(4) Includes 2,023,133 shares of common stock beneficially owned by VA Partners, L.L.C. as general partner of ValueAct
Capital Partners Co-Investors, L.P. and ValueAct Capital Master Fund, L.P. and VA Partners, L.L.C., and as investment
advisor of ValueAct Capital International, Ltd.  Mr. Ubben is attributed beneficial ownership of these shares as a
managing member of VA Partners, L.L.C., but disclaims beneficial ownership except to the extent of his pecuniary
interest in each fund.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Executive Officers

The current executive officers of the Company are as follows:

Name Age Positions with the Company
Joshua H. Levine 48 President and Chief Executive Officer
Loren L. McFarland 47 Vice President, Chief Financial Officer and Treasurer
Kathleen M. Beauchamp 41 Vice President, Sales and Marketing
Joseph A. Newcomb 56 Vice President, Secretary and General Counsel
Cathy S. Ullery 53 Vice President, Human Resources

For additional information with respect to Mr. Levine who is also a nominee as a director of the Company, see "Election of Directors."

Loren L. McFarland has served as Chief Financial Officer and Treasurer since May 2004.  He was Vice President of Finance and Corporate
Controller from 2001 to May 2004, Controller from 1989 to 2001, Assistant Controller from 1987 to 1989 and General Accounting Manager
from 1985 to 1987.  Prior to his employment with the Company, Mr. McFarland was employed by Touche Ross and Co., a public accounting
firm, as a Certified Public Accountant and auditor from 1981 to 1985.  Mr. McFarland earned his bachelor's degree in Business Administration
and Accounting from the University of North Dakota and a master's degree in Business Administration from the University of California at Los
Angeles.

Kathleen M. Beauchamp has served as Vice President Sales & Marketing since December 2003 and as an executive officer since July 2004. 
She was Vice President of Aesthetic Sales between April 2002 and December 2003, and Director of Sales, Domestic Aesthetics from January
2000 to April 2002.  Ms. Beauchamp has served as an Aesthetics sales representative, National Sales Trainer, Regional Manager, and National
Sales Manager since her employment with the Company in May 1993, and has 20 years of experience in the healthcare industry, including
pharmaceutical and biotechnology.  Ms. Beauchamp is a graduate of Santa Clara University.

Joseph A. Newcomb previously served as Executive Vice President, General Counsel and Secretary of Inamed Corporation, from August 2002
through its acquisition by Allergan Corporation in March 2006.  From August 1997 until July 2002, Mr. Newcomb provided legal, tax and
financial services to early stage and start-up companies.  Prior to that, from May 1989 until July 1997, he was Vice President and General
Counsel for the U.S. affiliate and portfolio companies of Brierley Investments Limited, an international holding company, where he was an
active participant in the origination of investments and the management and operations of the portfolio companies.  Mr. Newcomb received a
B.B.A. from the University of Notre Dame, a J.D. from the University of Connecticut and a LL.M. from Georgetown University Law Center. 
Mr. Newcomb is a Certified Public Accountant and member of the American Institute of CPAs.

Cathy S. Ullery joined the Company in 1998 and has served in several capacities in the Human Resources Department.  She was promoted to
Director, Human Resources in July 1999, and Vice President, Human Resources in May 2002.  Prior to her employment with the Company, Ms.
Ullery was Director, Organizational Effectiveness for the City of Tucson from 1993 to 1997.  From 1982 to 1993, she held various positions of
increasing responsibility for the Arizona Education Association, an affiliate of the National Education Association, ultimately serving as the
Executive Manager for Field Services and Member Programs.
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Summary of Cash and Certain Other Compensation

The following table sets forth certain summary compensation information concerning the named executive officers for each of the Company's
last three fiscal years.

Annual Compensation
Long Term

Compensation Awards

Name and Principal Position (1)
Fiscal
Year

Salary
($)

Bonus
($)

Restricted
Stock

 Awards (2)

($)

Securities
Underlying

Options
(#)

All Other
Compensation (3) ($)

Joshua H. Levine (4)

President and Chief Executive Officer
2006
2005
2004

$496,125
$375,079
$288,813

$152,500
$310,145

$1,375

$4,216,800 150,000
100,000
85,000

$21,382
$17,235
$21,608

Kathleen M. Beauchamp (5)

Vice President
Sales and Marketing

2006
2005
2004

$298,375
$241,942
$264,723

$69,000
$174,864

$7,365

$2,108,400 50,000
25,000
36,200

$16,435
$18,806
$16,450

David J. Adornetto (6)

Vice President
Operations

2006
2005

$274,240
$241,942

$63,250
$168,399

$1,581,300 40,000
25,000

$15,830
$15,800

Loren L. McFarland (7)

Vice President, Chief Financial
Officer and Treasurer

2006
2005

$318,329
$234,413

$69,000
$174,950

$1,054,200 20,000
25,000

$13,550
$11,852

A. Christopher Fawzy (8)

Vice President, General Counsel and
Secretary

2006 $238,518 44,400 $1,054,200 25,000 $15,997

(1) The principal position for each executive officer reflects the executive officers and title held by each of them for the fiscal year ended March 31, 2006.
(2) Represents the grant of restricted shares of the Company's common stock to the executive.  The restricted stock vests over five years at 20% per year

beginning on the first anniversary of the grant.  The value set forth above is based on the closing price of the common stock on the NYSE on the date of
grant, October 5, 2005, which was $52.71 per share.  The executive is entitled to receive all dividends paid with respect to such shares of restricted stock.

(3) All Other Compensation represents matching amounts contributed by the Company on behalf of the named individual under the terms of the Company's
401(k) Plan, the Company provided term life insurance and executive vehicle program, if applicable.

(4) Mr. Levine became an executive officer of the Company in September 2001.  In December 2003, Mr. Levine was appointed President and Chief
Operating Officer and in May 2004 he was appointed President and Chief Executive Officer.  As of March 31, 2006, Mr. Levine held a total of 80,000
restricted shares of common stock with a value of $3,624,800, based on the $45.31 closing price of the common stock on the NYSE on March 31, 2006. 
All Other Compensation for fiscal 2006 totaling $21,382 is comprised of $14,557 covered under the executive vehicle program, $6,744 in matching
amounts contributed by the Company on behalf of Mr. Levine under terms of the Company's 401(k) Plan; and $51 in Company provided term life
insurance.  All Other Compensation totaling $17,235 and $21,608  for fiscal 2005 and 2004, respectively, is comprised of $10,568 and $14,663 covered
under the executive vehicle program; $6,033 and $6,515  in matching amounts contributed by the Company on behalf of Mr. Levine under terms of the
Company's 401(k) Plan; and $634 and $430 in Company provided term life insurance.

(5) Ms. Beauchamp was appointed an executive officer of the Company in December 2003. The table reflects compensation for the full fiscal year in which
she became an executive officer.  As of March 31, 2006, Ms. Beauchamp held a total of 40,000 restricted shares of common stock with a value of
$1,812,400, based on the $45.31 closing price of the common stock on the NYSE on March 31, 2006.   All Other Compensation for fiscal 2006 totaling
$16,435 is comprised of $7,114 covered under the executive vehicle program, $6,403 in matching amounts contributed by the Company on behalf of Ms.
Beauchamp under terms of the Company's 401(k) Plan; and $31 in Company provided term life insurance.   All Other Compensation totaling $18,806 and
$16,450 for fiscal 2005 and 2004, respectively, is comprised of $12,869 and $10,000 covered under the executive vehicle program, $5,650 and $6,296 in
matching amounts contributed by the Company on behalf of Ms. Beauchamp under terms of the Company's 401(k) Plan, and $287and $154 in Company
provided term life insurance.

(6) Mr. Adornetto resigned his position as an employee and executive officer effective July 14, 2006.  As of March 31, 2006, Mr. Adornetto held a total of
30,000 restricted shares of common stock with a value of $1,359,300, based on the $45.31 closing price of the common stock on the NYSE on March 31,
2006.  All Other Compensation totaling $15,830 for fiscal 2006 is comprised of $9,600 covered under the executive vehicle program, $6,202 in matching
amounts contributed by the Company on behalf of Mr. Adornetto under terms of the Company's 401(k) Plan, and $28 in Company provided term life
insurance.  All other compensation totaling $15,800 for fiscal 2005 is comprised of $9,600 covered under the executive vehicle program, $5,913 in
matching amounts contributed by the Company on behalf of Mr. Adornetto under terms of the Company's 401(k) plan, and $287 in Company provided
term life insurance.
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(7) Mr. McFarland was appointed an executive officer of the Company in May 2004.  The table reflects compensation for the full fiscal year in which he
became an executive officer.  As of March 31, 2006, Mr. McFarland held a total of 20,000 restricted shares of common stock with a value of $906,200,
based on the $45.31 closing price of the common stock on the NYSE on March 31, 2006. All Other Compensation for fiscal 2006 totaling $13,550 is
comprised of $7,114 covered under the executive vehicle program, $6,404 in matching amounts contributed by the Company on behalf of Mr. McFarland
under terms of the Company's 401(k) Plan; and $33 in Company provided term life insurance.  All Other Compensation totaling $11,852 for fiscal 2005 is
comprised of $5,196 covered under the executive vehicle program, $6,260 in matching amounts contributed by the Company on behalf of Mr. McFarland
under terms of the Company's 401(k) Plan, and $396 in Company provided term life insurance.

(8) Mr. Fawzy resigned his position as an employee and executive officer effective June 24, 2006.  As of March 31, 2006, Mr. Fawzy held a total of 20,000
restricted shares of common stock with a value of $906,200, based on the $45.31 closing price of the common stock on the NYSE on March 31, 2006.  All
Other Compensation totaling $15,997 for fiscal 2006 is comprised of $9,600 covered under the executive vehicle program, $6,372 in matching amounts
contributed by the Company on behalf of Mr. Fawzy under terms of the Company's 401(k) Plan, and $25 in Company provided term life insurance.

Options Grants

The following table sets forth certain information concerning individual grants of stock options during the fiscal year ended March 31, 2006 to
each of the named executive officers.

Option Grants in Last Fiscal Year

Individual Grants

Name

Number of
Securities

Underlying
Options

Granted (1)

% of Total
Options

Granted to
Employees In
Fiscal Year

Exercise
or Base
Price

($/share) (2)
Expiration

Date

Potential Realizable Value
at Assumed Annual Rates

of Stock Price Appreciation
For Option Terms ($) (3)

 5%                       10%
Joshua H. Levine 150,000 16.8%  $ 37.70 4/27/15  $ 3,556,399  $ 9,012,614 

Kathleen M. Beauchamp 50,000 5.6%  $ 37.70 4/27/15  $ 1,185,466  $ 3,004,205 

David J. Adornetto 40,000 4.5%  $ 37.70 4/27/15  $ 948,373  $ 2,403,364 

Loren. L. McFarland 20,000 2.2%  $ 37.70 4/27/15  $ 474,187  $ 1,201,682 

A. Christopher Fawzy 25,000 2.8%  $ 37.70 4/27/15  $ 592,733  $ 1,502,102 

(1) All options were granted under the Company's 2005 Long-Term Incentive Plan.  Each option will generally become exercisable for the option shares
in four equal and successive annual installments over the optionee's period of service with the Company, beginning one year after the grant date.  Each
option has a maximum term of ten years, subject to earlier termination immediately prior to a change in control (as defined in the 2005 Long-Term
Incentive Plan); alternatively, the administrator of the 2005 Long-Term Incentive Plan may provide for replacement of outstanding options with
options to purchase shares of the surviving corporation, or for a cash payment in exchange for the cancellation of outstanding options. 

(2) The exercise price of each option is equal to the fair market value of the common stock on the date of grant.  The exercise price may be paid in cash or
pursuant to a cashless exercise procedure under which the optionee provides irrevocable instructions to a brokerage firm to sell the purchased shares
and to remit to the Company, out of the sale proceeds, an amount equal to the exercise price plus all applicable withholding taxes. 

(3) Potential realizable value is based on an assumption that the market price of the stock appreciates at the stated rate, compounded annually, from the
date of grant until the end of the ten-year option term.  These values are calculated based on regulations promulgated by the Securities and Exchange
Commission and do not reflect the Company's estimate of future stock price appreciation.  There is no assurance that the actual stock price
appreciation over the ten-year option term will be at the assumed 5% or 10% levels, or at any other defined level.
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Aggregated Option Exercises and Year-End Option Values

The following table sets forth certain information concerning each exercise of stock options during the fiscal year ended March 31, 2006 by each
of the named executive officers and the aggregated fiscal year-end value of the unexercised options of each such executive officer.

Aggregated Option Exercises in Last Fiscal Year
and Fiscal Year-End Option Values

Name

Shares
Acquired

on
Exercise

(#)
Value Realized

($) (1)

Number of
Securities

Underlying
Unexercised
Options at

Fiscal Year-End

Exercisable  
Unexercisable

Value of Unexercised
In-The-Money Options
At Fiscal Year End ($)

(2)

 Exercisable      
Unexercisable

Joshua H.
Levine

- - 177,000 278,000 $ 4,748,045 $ 3,396,325 

Kathleen M.
Beauchamp

-
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RISK FACTORS

An investment in the Notes involves certain risks. Before deciding to invest in the Notes, you should carefully read
and consider the risks described below, together with the other risks and uncertainties under the heading �Risk
Factors� contained in our Annual Report on Form 10-K for the year ended December 31, 2015, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus, and under similar
headings in our subsequently filed quarterly reports on Form 10-Q, as well as the other risks and uncertainties
described in the other documents incorporated by reference in this prospectus supplement and the accompanying
prospectus. You should note, however, that our business, financial condition, results of operations and prospects
may have changed since the respective dates of any incorporated documents. The risks and uncertainties that we
have described are not the only ones facing the Company. Additional risks of which we are not presently aware or
that we currently believe are immaterial may also have a material adverse effect on our business and results of
operations.

Risks Relating to the Offering and the Notes

The Notes are subordinated to our senior indebtedness, and we may be precluded from making payments on the
Notes in certain circumstances. In addition, we or our subsidiaries may incur additional indebtedness in the
future.

The Notes will be our unsecured, subordinated obligations and, consequently, will rank junior in right of payment
to all secured and unsecured senior indebtedness. Upon our insolvency, bankruptcy, liquidation, dissolution,
winding up or similar proceeding, the holders of our senior indebtedness would be entitled to have the senior
indebtedness paid in full prior to the holders of the Notes receiving any payment of principal of, or interest on, the
Notes. The senior indebtedness to which the Notes are subordinated is described under �Description of the
Notes�Subordination of the Notes and Defeasance� in this prospectus supplement.

As of June 30, 2016, we had no senior indebtedness outstanding, and approximately $31.2 million of indebtedness,
consisting of our junior subordinated debentures, ranking junior to the Notes. As of June 30, 2016, the Bank and
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our other subsidiaries had outstanding indebtedness, total deposits and other liabilities of approximately $4.0
billion, excluding intercompany liabilities, all of which ranks structurally senior to the Notes. As adjusted to give
effect to the offering of the Notes, as if the offering had been completed as of June 30, 2016, and after giving effect
to the acquisition of Harmony Bank, the Company and the Bank had, on a consolidated basis, $4.4 billion of
indebtedness, including $3.8 billion in deposits. In the future, we may incur substantial other indebtedness,
including senior debt and indebtedness ranking equally with the Notes. The indenture does not limit the amount of
additional indebtedness or senior indebtedness that we or any of our subsidiaries (including the Bank) may incur.
Accordingly, in the future, we and our subsidiaries may incur other indebtedness, which may be substantial in
amount, including senior indebtedness, indebtedness ranking equally with the Notes and indebtedness ranking
effectively senior to the Notes, as applicable.

As a consequence of the subordination of the Notes to our existing and future senior indebtedness, an investor in
the Notes may lose all or some of its investment upon our insolvency, bankruptcy, liquidation, winding up or
similar proceeding. In such an event, our assets would be available to pay the principal of, and any accrued and
unpaid interest on, the Notes only after all of our senior indebtedness had been paid in full. In the event of our
insolvency, bankruptcy, liquidation, dissolution, winding up or similar proceeding, any of our other general,
unsecured obligations that do not constitute senior indebtedness, depending upon their respective preferences, will
share pro rata in our remaining assets after we have paid all of our senior indebtedness in full. In any of the
foregoing events, we may not have sufficient assets to make payments in respect of the Notes. As a result, if
holders of the Notes receive any payments, they may receive less, ratably, than holders of secured indebtedness. In
addition, the holders of any senior indebtedness could restrict or prohibit us from making payments on the Notes.
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The Notes will not be insured or guaranteed by the FDIC, any other governmental agency, the Bank or any of
our subsidiaries.

The Notes are not bank deposits and are not insured or guaranteed by the FDIC or any other governmental agency,
nor are they obligations of, or guaranteed by, the Bank. The Notes will be obligations of the Company only.

The indenture governing the Notes includes limited rights of acceleration.

There is no right of acceleration of maturity of the Notes in the case of default in the payment of principal of,
premium, if any, or interest on, the Notes or in the performance of any other obligation of the Company under the
indenture governing the Notes or under any other security issued by us. Holders of Notes may accelerate payment
of indebtedness only upon our insolvency, receivership, conservatorship, reorganization or similar proceedings or if
there is a liquidation or winding-up of our or the Bank�s business. See �Description of the Notes�Events of Default;
Limitation on Suits� in this prospectus supplement for more information.

The indenture governing the Notes does not contain any limitations on our ability to incur additional
indebtedness, grant or incur a lien on our assets, sell or otherwise dispose of assets, pay dividends or repurchase
our capital stock.

Neither we nor any of our subsidiaries is restricted from incurring additional indebtedness or other liabilities,
including additional senior or subordinated indebtedness, under the indenture governing the terms of the Notes. If
we incur additional indebtedness or liabilities, our ability to pay our obligations on the Notes could be adversely
affected. We expect that we will incur additional indebtedness and other liabilities from time to time. In addition,
we are not restricted under the indenture governing the Notes from granting or incurring a lien on any of our assets,
selling or otherwise disposing of any of our assets, paying dividends or issuing or repurchasing our securities.

In addition, there are no financial covenants in the indenture governing the Notes. You are not protected under the
indenture governing the Notes in the event of a highly leveraged transaction, reorganization, default under our
existing indebtedness, restructuring, merger or similar transaction that may adversely affect you.

Payments on the Notes will depend on receipt of dividends and distributions from our subsidiaries.

We are a bank holding company, and we conduct substantially all of our operations through subsidiaries, including
the Bank. We depend on dividends, distributions and other payments from our subsidiaries to meet our obligations,
including to fund payments on the Notes, and to provide funds for the payment of dividends to our stockholders, to
the extent declared by our board of directors. There are various legal limitations on the extent to which the Bank
and our other subsidiaries can finance or otherwise supply funds to us (by dividend or otherwise) and certain of our
affiliates. The Bank may not pay us dividends if, after making such distribution, the Bank would not meet the
minimum capital requirements under applicable regulations. Payment of dividends by the Bank may also be
restricted at any time at the discretion of the Federal Reserve if it deems the payment to constitute an unsafe and
unsound banking practice. Under applicable state law, a bank may not pay dividends unless, following the dividend
payment, the capital stock of the bank would be unimpaired and either (a) the bank will have a surplus of not less
than 50% of its capital stock, or, if not, (b) the payment of the dividend will not reduce the surplus of the bank. See
�Item 1�Business�Supervision and Regulation�Dividend Restrictions� in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2015 for more information. For these reasons, we may not have access to any assets or
cash flow of our subsidiaries to make payments on the Notes.
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Beginning in 2016, banks and bank holding companies were required to maintain a capital conservation buffer
composed of common equity Tier 1 capital above their minimum risk-based capital requirements. When
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fully phased-in on January 1, 2019, the capital conservation buffer will be 2.50% of total risk-weighted assets.
Currently the capital conservation buffer is 0.625% and increases to 1.25% on January 1, 2017. Banking
institutions which do not maintain capital in excess of the capital conservation buffer will face constraints on
dividends, equity repurchases and executive compensation based on the amount of the shortfall. Accordingly, if the
Bank fails to maintain the applicable minimum capital ratios and the capital conservation buffer, distributions to us
(at the holding company level) may be prohibited or limited and we may not have funds to make principal and
interest payments on the Notes.

In addition, the Bank may experience business risks that adversely affect its ability to pay dividends or distributions
to us. By way of example, existing customer deposits at the Bank represent a significant proportion of the Bank�s
funding. Significant withdrawals of deposits by key depositors could lead to liquidity gaps for which the Bank
would have to compensate by other means. In addition, the Bank may be unable to replace such deposits at similar
or favorable rates, or at all, which may have a material adverse effect on the Bank�s business, results of operations,
financial condition and prospects, and could affect the Bank�s ability to pay dividends or distributions to us.

Regulatory guidelines may restrict our ability to pay the principal of, or interest on, the Notes, regardless of
whether we are the subject of an insolvency proceeding.

Our ability to pay the principal of, and interest on, the Notes is subject to the guidelines of the Federal Reserve
regarding capital adequacy. We intend to treat the Notes as �Tier 2 capital� under the Federal Reserve�s regulatory
capital rules and guidelines. Our ability to make payments on the Notes is subject to the limitations imposed by the
Federal Reserve�s regulatory capital rules and guidelines as applicable to us, taking into account the effects of any
payments on Tier 2 capital instruments on our overall financial condition, our net income for the current and past
four quarters (including amounts that we have paid on capital instruments for those periods), and our projected rate
of earnings retention, among other things. Moreover, under federal statutes and Federal Reserve policy, a bank
holding company is required to act as a source of financial and managerial strength to its banking subsidiaries and
to commit resources to their support, including in times of financial distress when a holding company such as us
may not otherwise be inclined to provide such support. In addition, if a holding company commits to a federal bank
regulator that it will maintain the capital of its bank subsidiary, that commitment will be assumed by a bankruptcy
trustee, and the bank subsidiary will be entitled to priority payment in respect of that commitment, ahead of other
creditors of the holding company, such as the holders of the Notes. As a result of the foregoing, we may be unable
to make payments in respect of the Notes.

We may not be able to generate sufficient cash to service all of our debt, including the Notes.

Our ability to make scheduled payments of principal and interest or to satisfy our obligations in respect of our debt
or to refinance our debt will depend on our future operating performance. Prevailing economic conditions
(including interest rates), regulatory constraints, including, among other things, on distributions to us from our
subsidiaries and required capital levels with respect to certain of our subsidiary bank and nonbanking subsidiaries,
and financial, business and other factors, many of which are beyond our control, will also affect our ability to meet
these needs. We may not be able to generate sufficient cash flows from operations, or obtain future borrowings in
an amount sufficient to enable us to pay our debt, or to fund our other liquidity needs. We may need to refinance all
or a portion of our debt on or before maturity. We may not be able to refinance any of our debt when needed on
commercially reasonable terms or at all.

The Notes will be the obligations of the Company and not obligations of the Bank and will be structurally
subordinated to the debt and other liabilities of the Bank, which will not guarantee the Notes.
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Because we are a holding company, our rights and the rights of our creditors, including the holders of the Notes, to
participate in the assets of any subsidiary during its liquidation or reorganization will be subject to the prior claims
of the subsidiary�s creditors unless we are ourselves a creditor with recognized claims against the
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subsidiary. Any loans that we make to the Bank would be subordinate in right of payment to deposits and to other
indebtedness of the Bank. Claims from creditors (other than us) against the subsidiaries may include long-term and
medium-term debt and substantial obligations related to deposit liabilities, federal funds purchased, securities sold
under repurchase agreements, and other short-term borrowings, as well as liabilities to general creditors. The Notes
are obligations exclusively of the Company and are not obligations of, nor guaranteed by, the Bank. The Bank and
our other subsidiaries have no obligation to pay any amounts due on the Notes or pay any amounts to the Company,
including any dividends, to make any other distributions to the Company or to provide the Company with funds to
meet any of the Company�s obligations, including the Notes.

An active trading market for the Notes may not develop.

The Notes constitute a new issue of securities for which there is no existing market. We do not intend to apply for
listing of the Notes on any securities exchange or for quotation of the Notes in any automated dealer quotation
system. We cannot provide you with any assurance as to whether a trading market for the Notes will develop, the
ability of holders of the Notes to sell their Notes or the prices at which holders may be able to sell their Notes. The
underwriters have advised us that they currently intend to make a market in the Notes. The underwriters, however,
are not obligated to do so, and any market-making with respect to the Notes may be discontinued at any time
without notice. You should also be aware that there may be a limited number of buyers when you decide to sell
your Notes. This may affect the price that you receive for your Notes or your ability to sell your Notes at all.

If a trading market for the Notes develops, changes in the debt markets, among others, could adversely affect the
market price of the Notes.

Many factors affect the trading market for, and the trading value of, the Notes, including the time remaining to the
maturity of the Notes, the ranking of the Notes, the redemption features of the Notes, the outstanding amount of
subordinated notes with terms identical to the Notes, the prevailing interest rates being paid by other companies
similar to us, our financial condition, financial performance and future prospects and the level, direction and
volatility of market interest rates generally. The condition of the financial markets and prevailing interest rates have
fluctuated significantly in the past and are likely to fluctuate in the future. Such fluctuations could have an adverse
effect on the price of the Notes.

Our credit rating may not reflect all risks of an investment in the Notes.

The credit rating assigned to the Notes may not reflect the potential impact of all risks related to the structure and
other factors affecting the Notes on any trading market for, or trading value of, the Notes. In addition, real or
anticipated changes in our credit rating will generally affect the trading market for, or the trading value of, the
Notes. Accordingly, you should consult your own financial and legal advisors as to the risks entailed by an
investment in the Notes and the suitability of investing in the Notes in light of your particular circumstances. A
credit rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating
agency at any time.

Because the Notes may be redeemed at our option under certain circumstances prior to their maturity, you may
be subject to reinvestment risk.

Subject to the prior approval of the Federal Reserve, to the extent that such approval is then required, we may
redeem all or a portion of the Notes on September 30, 2021 and on any interest payment date thereafter prior to
their stated maturity date. In addition, at any time at which any Notes remain outstanding, subject to the prior
approval of the Federal Reserve, to the extent that such approval is then required, we may redeem the Notes in

Edgar Filing: MENTOR CORP /MN/ - Form PREM14A

Table of Contents 31
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the event that we redeem the Notes, holders of the Notes will receive only the principal amount of the Notes plus
any accrued and unpaid interest to, but excluding, such earlier redemption date. If any redemption
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occurs, holders of the Notes will not have the opportunity to continue to accrue and be paid interest to the stated
maturity date. Any such redemption may have the effect of reducing the income or return that you may receive on
an investment in the Notes by reducing the term of the investment. If this occurs, you may not be able to reinvest
the proceeds at an interest rate comparable to the rate paid on the Notes. See �Description of the Notes�Optional
Redemption and Redemption Upon Special Events� in this prospectus supplement.

Investors should not expect us to redeem the Notes on or after the date on which they become redeemable at our
option. Under Federal Reserve regulations, unless the Federal Reserve authorizes us in writing to do otherwise, we
may not redeem the Notes unless they are replaced with other Tier 2 capital instruments or unless we can
demonstrate to the satisfaction of the Federal Reserve that following redemption, we will continue to hold capital
commensurate with our risk profile.

The amount of interest payable on the Notes will vary after September 30, 2021.

Because the three-month LIBOR is a floating rate, the interest rate on the Notes will vary after September 30, 2021
at an annual floating rate equal to three-month LIBOR, as determined quarterly on the determination date for the
applicable interest period, plus 397 basis points (3.97%). The annual interest rate that is determined on the relevant
determination date will apply to the entire interest period following such determination date, even if three-month
LIBOR increases during that period.

The level of three-month LIBOR may affect our decision to redeem the Notes.

It is more likely we will redeem the Notes after September 30, 2021 if the interest rate on them is higher than that
which would be payable on one or more other forms of borrowing. If we redeem the Notes prior to their stated
maturity date, holders of the Notes may not be able to invest in other securities with a similar level of risk that yield
as much interest as the Notes.

You will have no rights against the publishers of LIBOR.

You will have no rights against the publishers of LIBOR, even though the amount you receive on each interest
payment date after September 30, 2021 will depend upon the level of three-month LIBOR. The publishers of
LIBOR are not in any way involved in this offering and have no obligations relating to the Notes or the holders of
the Notes.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering will be approximately $73.6 million, after deducting the
underwriting discounts and commissions and the payment of the transaction expenses payable by us. We intend to
use the net proceeds from this offering for general corporate purposes and investments in the Bank as regulatory
capital. Pending this use, the proceeds from the offering may be invested in short-term investments.
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CAPITALIZATION

The following table shows our consolidated capitalization as of June 30, 2016 on a historical basis, on a pro forma
basis to account for our acquisition of Harmony Bank, which closed on July 1, 2016, and on an as-adjusted basis to
give effect to the offering of the Notes as if it had occurred on such date, taking into account the underwriting
discount and commissions and estimated offering expenses of $510,000. You should read the following table with
the consolidated financial statements and notes incorporated by reference into this prospectus supplement and the
accompanying prospectus.

June 30, 2016

Actual

Pro forma for
Harmony

acquisition As Adjusted
(in thousands)

Assets:
Cash and cash equivalents $ 152,883 $ 176,810 $ 176,810
Total investments 602,408 617,326 690,884* 
Net loans, including loans held for sale 3,427,178 3,688,279 3,688,279
Goodwill 125,285 136,594 136,594
Other intangible Assets 2,728 5,728 5,728
Other assets 157,378 168,091 168,091

Total assets $ 4,467,860 $ 4,792,828 $ 4,866,386

Liabilities
Deposits $ 3,537,331 $ 3,815,168 $ 3,815,168
Securities sold under agreement to repurchase and federal
funds purchase 123,662 123,662 123,662
Other borrowings 294,771 304,130 304,130
Subordinated debentures 31,238 31,238 104,796
Other liabilities 25,924 28,826 28,826

Total liabilities 4,012,926 4,303,024 4,376,582
Stockholders� equity 454,934 489,804 489,804

Total liabilities and stockholders� equity $ 4,467,860 $ 4,792,828 $ 4,866,386

Tangible equity to tangible assets ratio 7.53% 7.47% 7.36% 
Tier 1 risk-based ratio 9.74% 9.65% 9.62% 
Total risk-based ratio 10.65% 10.51% 12.36% 
Tier 1 leverage ratio 8.24% 8.17% 8.05% 
Common equity tier 1 capital ratio 8.91% 8.88% 8.85% 
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

The following table sets forth our consolidated ratios of earnings to combined fixed charges and preferred stock
dividends for the periods shown.

Ratio of earnings to fixed
charges Six months ended June 30, Year ended December 31,

2016 2015 2015 2014 2013 2012 2011
(Dollars in thousands)

Earnings:
Income from continuing
operations before taxes $ 27,480 $ 24,036 $ 48,648 $ 46,288 $ 37,419 $ 31,838 $ 28,563
Fixed charges excluding
deposits and preferred stock
dividends: 3,602 2,917 6,015 4,764 4,402 7,815 9,862

Subtotal 31,082 26,953 54,663 51,052 41,821 39,653 38,425
Interest on deposits 4,609 2,629 5,755 5,064 6,089 8,344 10,878

Total $ 35,691 $ 29,582 $ 60,418 $ 56,116 $ 47,910 $ 47,997 $ 49,303

Fixed charges:
Interest excluding deposits $ 3,047 $ 2,484 $ 5,118 $ 3,873 $ 3,568 $ 7,102 $ 9,233
Interest component on
rentals* 555 433 897 891 834 713 629
Preferred stock dividends �  �  �  �  �  620 2,167

Subtotal 3,602 2,917 6,015 4,764 4,402 8,435 12,029
Interest on deposits 4,609 2,629 5,755 5,064 6,089 8,344 10,878

Total $ 8,211 $ 5,546 $ 11,770 $ 9,828 $ 10,491 $ 16,779 $ 22,907

Ratio of earnings to fixed
charges:
Excluding interest on
deposits 8.63 9.24 9.09 10.72 9.50 4.70 3.19
Including interest on deposits 4.35 5.33 5.13 5.71 4.57 2.86 2.15

* Interest component on rentals estimated to be one-third of rentals
For the purpose of computing the consolidated ratio of earnings to fixed charges, �earnings� consist of income before
income taxes plus fixed charges. �Fixed charges� consist of interest on borrowings, an estimate of the interest within
rent expense, and preferred dividends (where applicable). In addition, where indicated, fixed charges includes
interest on deposits.
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DESCRIPTION OF THE NOTES

We will issue the Notes under the indenture, to be dated on or about September 30, 2016, between the Company, as
the issuer, and U.S. Bank National Association, a national banking association (�U.S. Bank�) as the trustee, as
amended and supplemented by a first supplemental indenture, to be dated on or about September 30, 2016. We
refer to this indenture, as it may be amended or supplemented from time to time, as the �indenture,� and we refer to
U.S. Bank in its capacity as the trustee for the Notes under the indenture, as the �trustee.� You may request a copy of
the indenture from us as described under �Where You Can Find More Information� in this prospectus supplement.
The following summary of certain provisions of the Notes and the summary of certain provisions of the indenture
in this prospectus supplement and the accompanying prospectus do not purport to be complete and are subject to,
and qualified in their entirety by reference to, all of the provisions of the Notes and the indenture, including the
definitions of certain terms used in the Notes and the indenture. We urge you to read each of these documents
because they, and not this description or the description set forth in �Description of Debt Securities� in the
accompanying prospectus, define your rights as a holder of the Notes. To the extent that information in this
prospectus supplement relating to the indenture or the Notes is inconsistent with any related information contained
in the accompanying prospectus, the information in this prospectus supplement shall control with respect to the
Notes.

General

The Notes will be our unsecured and subordinated obligations and will mature on September 30, 2026 (the �stated
maturity date�), unless redeemed prior to such date in accordance with the provisions set forth under ��Optional
Redemption and Redemption Upon Special Events.� Unless previously purchased and cancelled or redeemed prior
to the stated maturity date, we will repay the Notes at a price equal to 100% of the outstanding principal amount of
the Notes, plus any accrued and unpaid interest, to, but excluding, the stated maturity date. We will pay principal
of, and interest on, the Notes in U.S. dollars. The Notes will rank equally among themselves and junior in right of
payment to our existing and future senior indebtedness, as described below in ��Subordination of the Notes and
Defeasance,� and will be effectively subordinated to all existing and future indebtedness, deposits and other
liabilities and preferred equity of the Bank and our other current and future subsidiaries, including, without
limitation, the Bank�s liabilities to its depositors, liabilities to general creditors and liabilities arising during the
ordinary course or otherwise. No sinking fund will exist for the Notes, and no sinking fund payments will be made
with respect to the Notes. The Notes will not be convertible into or exchangeable for any other securities or
property. The Notes will be subject to defeasance but will not be subject to covenant defeasance.

Except as described below under ��Clearance and Settlement,� the Notes will be issued in book-entry-only form and
will be represented by a global note registered in the name of Cede & Co., as the nominee of The Depository Trust
Company (�DTC�). See ��Clearance and Settlement� below.

The Notes will be issued and may be transferred only in minimum denominations of $2,000 and integral multiples
of $1,000 in excess thereof. The Notes are a part of a series of securities newly established under the indenture and
will be initially issued in the aggregate principal amount of $75,000,000. We may, from time to time, without
notice to, or the consent of, the holders of the Notes, issue additional debt securities ranking equally with the Notes
and with identical terms to the Notes in all respects (except for issue date, the offering price, the interest
commencement date and the first interest payment date) in order that such additional debt securities may be
consolidated and form a single series with the Notes.

No recourse will be available for the payment of principal of, or interest on, any Note, for any claim based thereon,
or otherwise in respect thereof, against any incorporator, director, officer, employee or shareholder, as such, past,
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Neither the indenture nor the Notes contain any covenants: (1) prohibiting or otherwise restricting the incurrence of
indebtedness or other obligations by us or by any of our subsidiaries, including the Bank, or the
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issuance of preferred equity by any of our subsidiaries; (2) requiring us or any of our subsidiaries to achieve or
maintain any minimum financial results relating to our or its financial condition, liquidity or results of operations or
meet or exceed certain financial ratios as a general matter or to incur additional indebtedness or maintain any
reserves; or (3) prohibiting or otherwise restricting us or any of our subsidiaries from granting liens on our or its
assets to secure our or its indebtedness or other obligations that are senior or effectively senior in right of payment
to the Notes, repurchasing our stock or other securities, including any of the Notes, or paying dividends or make
other distributions to our or its shareholders or other equity owners. Accordingly, neither the indenture nor the
Notes contain any provisions that would provide protection to the holders of the Notes against a sudden and
dramatic decline in our credit quality resulting from a merger, takeover, recapitalization or similar restructuring,
any highly leveraged or similar transaction or any other event involving us or any of our subsidiaries that may
adversely affect our credit quality. See �Risk Factors�The indenture governing the Notes does not contain any
limitations on our ability to incur additional indebtedness, grant or incur a lien on our assets, sell or otherwise
dispose of assets, pay dividends or repurchase our capital stock.�

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

The Notes are not savings accounts or deposits in the Company or the Bank and are not insured or guaranteed by
the FDIC or any other governmental agency or instrumentality. The Notes are solely obligations of the Company
and are neither obligations of, nor guaranteed by, the Bank or any of our other subsidiaries or affiliates.

Interest Rate and Interest Payment Dates

Fixed Rate Period

From, and including, the date of initial issuance of the Notes to, but excluding, September 30, 2021, unless
redeemed prior to such date as contemplated below under ��Optional Redemption and Redemption Upon Special
Events,� the Notes will bear interest at the annual rate of 5.125%, and we will pay interest on the Notes
semi-annually in arrears on each March 31 and September 30, commencing on March 31, 2017. We refer to each
such date as a �fixed rate interest payment date,� and we refer to the period from, and including, the issue date of the
Notes to, but excluding, the first fixed rate interest payment date and each successive period from, and including, a
fixed rate interest payment date to, but excluding, the next fixed rate interest payment date as a �fixed rate period.� If
any fixed rate interest payment date is not a business day (as defined below), we will make the relevant payment on
the next business day, and no interest will accrue as a result of any such delay in payment. The interest payable on
any fixed rate interest payment date will be paid to each holder in whose name a Note is registered at the close of
business on the March 15 and September 15 (whether or not a business day) immediately preceding such fixed rate
interest payment date.

Interest payable on the Notes for any fixed rate period will be computed on the basis of a 360-day year of twelve
30-day months.

Floating Rate Period

From, and including, September 30, 2021 to, but excluding, the stated maturity date, unless redeemed subsequent to
September 30, 2021 but prior to the stated maturity date as contemplated below under ��Optional Redemption and
Redemption Upon Special Events,� the Notes will bear interest at an annual rate equal to Three-month LIBOR, reset
quarterly, plus 397 basis points (3.97%), and we will pay interest on the Notes quarterly in arrears on each March
31, June 30, September 30 and December 31 beginning on December 31, 2021. We refer to each such date as a
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payment dates,� and we refer to the period from, and including, September 30, 2021 to, but excluding, the first
floating rate interest payment date and each successive period from, and
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including, a floating rate interest payment date to, but excluding, the next floating rate interest payment date as a
�floating rate period,� and together with the fixed rate periods, collectively, the �interest rate periods.� The interest
payable on any floating rate interest payment date will be paid to the holder in whose name a Note is registered at
the close of business on the March 15, June 15, September 15 and December 15 (whether or not a business day)
immediately preceding such floating rate interest payment date. If a floating rate payment date falls on a day that is
not a business day, then such floating rate payment date will be postponed to the next succeeding business day
unless such day falls in the next succeeding calendar month, in which case such floating rate payment date will be
accelerated to the immediately preceding business day, and, in each such case, the amounts payable on such
business day will include interest accrued to, but excluding, such business day.

Interest payable on the Notes for a floating rate period will be computed on the basis of a 360-day year of the actual
number of days in such floating rate period. All percentages used in or resulting from any calculation of
Three-month LIBOR will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point,
with 0.000005% rounded up to 0.00001%.

The term �business day� means any day other than a Saturday or Sunday that is neither a legal holiday nor a day on
which banking institutions are authorized or required by law, regulation or executive order to be closed; provided,
however, that in the case of any floating rate interest payment date, such day is also a London banking day. �London
banking day� means any date on which commercial banks are open for business (including dealings in U.S. dollars)
in London.

�Three-month LIBOR� means, as determined by the calculation agent on the second London banking day
immediately preceding the commencement of the applicable floating rate period (the �determination date�) and
provided to the trustee in writing (if the trustee is not the calculation agent), the offered rate for deposits in U.S.
dollars having a maturity of three months that appears on the Designated LIBOR Page as of 11:00 a.m., London
time, on such determination date. If such rate does not appear on the Designated LIBOR Page at such time, then the
Company will request the principal London office of each of four major reference banks in the London interbank
market, selected by the Company, to provide such bank�s offered quotation to prime banks in the London interbank
market for deposits in U.S. dollars with a term of three months as of 11:00 a.m., London time, on such
determination date and in a principal amount equal to an amount that, in the judgment of the Company, is
representative for a single transaction in U.S. dollars in the relevant market at the relevant time (a �representative
amount�). If at least two such quotations are so provided, Three-month LIBOR for such floating rate period will be
the arithmetic mean of such quotations. If fewer than two such quotations are provided, the Company will request
each of three major banks in the City of New York to provide such bank�s rate for loans in U.S. dollars to leading
European banks with a term of three months as of approximately 11:00 a.m., the City of New York time, on such
determination date and in a representative amount. If at least two such rates are so provided, Three-month LIBOR
for such floating rate period will be the arithmetic mean of such quotations. If fewer than two such rates are so
provided, then Three-month LIBOR for such floating rate period will be set to equal the Three-month LIBOR for
the then current floating rate period or, in the case of the first floating rate period, 1.155%.

Designated LIBOR Page,� means the display on Reuters or any successor service, on page LIBOR01, or any other
page as may replace that page on the service, for the purpose of displaying the London interbank rates of U.S.
dollars.

Subordination of the Notes and Defeasance

Our obligation to make any payment on account of the principal of, or interest on, the Notes will be subordinate
and junior in right of payment to the prior payment in full of all of our senior indebtedness. As of June 30, 2016, we
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The term �senior indebtedness� means (a) any of the Company�s indebtedness (including the principal of and
premium, if any, and unpaid interest on such indebtedness) for borrowed or purchased money including overdrafts,
foreign exchange contracts, currency exchange agreements, interest rate protection agreements, and
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any loans or advances from banks, whether or not evidenced by bonds, debentures, notes or other written
instruments, including any obligations of the Company to general creditors, depositors or trade creditors; (b) the
Company�s obligations under letters of credit, bank guarantees or bankers� acceptances; (c) any of the Company�s
indebtedness or other obligations with respect to commodity contracts, interest rate and currency swap agreements,
cap, floor, and collar agreements, currency spot and forward contracts, and other similar agreements or
arrangements designed to protect against fluctuations in currency exchange or interest rates; (d) any guarantees,
endorsements (other than by endorsement of negotiable instruments for collection in the ordinary course of
business), or other similar contingent obligations in respect of obligations of others of a type described in
clauses (a), (b), and (c), whether or not such obligation is classified as a liability on a balance sheet prepared in
accordance with accounting principles generally accepted in the United States; (e) all obligations and liabilities in
respect of leases required in conformity with generally accepted accounting principles to be accounted for as
capitalized lease obligations on our balance sheet; (f) all obligations and other liabilities under any lease or related
document in connection with the lease of real property which provides that we are contractually obligated to
purchase or cause a third party to purchase the leased property and thereby guarantee a minimum residual value of
the leased property to the lessor and our obligations under the lease or related document to purchase or to cause a
third party to purchase the leased property; (g) all direct or indirect guarantees or similar agreements in respect of,
and our obligations or liabilities to purchase, acquire or otherwise assure a creditor against loss in respect of,
indebtedness, obligations or liabilities of others of the type described in clauses (a) through (f) above; and (h) any
and all refinancings, replacements, deferrals, renewals, extensions and refundings of, or amendments, modifications
or supplements to, any indebtedness, obligation or liability of the kind described in clauses (a) through (g) above,
other than obligations ranking on a parity with the Notes or ranking junior to the Notes. Notwithstanding the
foregoing, if the Federal Reserve Board (or other competent regulatory agency or authority) promulgates any rule
or issues any interpretation that defines general creditor(s), the main purpose of which is to establish a criteria for
determining whether the subordinated debt of a bank holding company is to be included in its capital, then the term
�general creditors� as used herein the definition of senior indebtedness will have the meaning as described in that rule
or interpretation.

The term �senior indebtedness� does not include (a) any indebtedness of the Company which when incurred, and
without respect to any election under Section 1111(b) of the Federal Bankruptcy Code, was without recourse to the
Company, (b) any indebtedness of the Company to any of its subsidiaries, (c) indebtedness to any employee of the
Company, (d) any liability for taxes, (e) any indebtedness of the Company which is expressly subordinate in right
of payment to any other indebtedness of the Company, and (f) renewals, extensions, modifications and refundings
of any such indebtedness.

Upon any insolvency, bankruptcy, liquidation, dissolution, winding up or similar proceeding or any assignment for
the benefit of creditors or any other marshalling of our assets or liabilities, the payment of the principal of and
interest on the Notes will be subordinated in right of payment to the prior payment in full in cash or other payment
satisfactory to the holders of senior indebtedness of all senior indebtedness. In the event of any acceleration of the
Notes because of an insolvency event of default specified below in clauses (5) or (6) ��Events of Default; Limitation
on Suits,� the holders of any senior indebtedness would be entitled to payment in full in cash or other payment
satisfactory to such holders of all senior indebtedness obligations before the holders of the Notes are entitled to
receive any payment or distribution. The indenture requires us or the trustee to promptly notify holders of senior
indebtedness if payment of the Notes is accelerated because of an event of default.

We may not make any payment on the Notes, including any redemption of the Notes, if:
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� (a) in the event and during the continuation of any default in the payment of principal, premium, if any, or
interest on any Senior Indebtedness beyond any applicable grace period with respect thereto or (b) a
default on Senior Indebtedness occurs and is continuing that permits holders of such Senior Indebtedness
(or a trustee on their behalf) to accelerate its maturity, or

� the default is the subject of judicial proceedings or the Company receives a notice of the default from a
person who may give it pursuant to the indenture.
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We may resume payments on the Notes and may acquire them when:

� the default is cured or waived, or

� if otherwise permitted by the indenture.
In the event of our bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of the Notes may receive less, ratably, than our other creditors (including our trade creditors).
This subordination will not prevent the occurrence of any event of default under the indenture.

Subject to the terms of the indenture, if the trustee or any holder of any of the Notes receives any payment or
distribution of our assets in contravention of the subordination provisions applicable to the Notes before all senior
indebtedness is paid in full in cash, property or securities, including by way of set-off or any such payment or
distribution which may be payable or deliverable by reason of the payment of any other indebtedness of the
Company being subordinated to the payment of the Notes, then such payment or distribution will be held in trust
for the benefit of holders of senior indebtedness or their representatives to the extent necessary to make payment in
full in cash or payment satisfactory to the holders of senior indebtedness of all unpaid senior indebtedness.

We are obligated to pay compensation to the trustee as shall be agreed in writing between us and the trustee and to
indemnify the trustee against certain losses, liabilities or expenses incurred by the trustee in connection with its
duties relating to the Notes. The trustee�s claims for these payments will generally be senior to those of noteholders
in respect of all funds collected or held by the trustee.

As discussed above, neither the Notes nor the indenture contains any limitation on the amount of senior
indebtedness or other obligations ranking senior to or equally with the indebtedness evidenced by the Notes that
we, the Bank or any of our other subsidiaries may incur or any preferred equity that the Bank or our subsidiaries
may issue. As of June 30, 2016, we had no senior indebtedness outstanding. Indebtedness and other liabilities and
any preferred equity of the Bank or our other subsidiaries do not fall within the definition of senior indebtedness,
but the Notes will be effectively subordinated to all of the existing and future indebtedness and other liabilities,
including deposit liabilities, of our subsidiaries, including the Bank, and to preferred equity holders of any such
subsidiary.

As of June 30, 2016, the Bank and our other subsidiaries had outstanding indebtedness (including approximately
$31.2 million in junior subordinated debentures), total deposits and other liabilities of approximately $4.0 billion,
excluding intercompany liabilities, and no preferred equity.

So long as no event of default has occurred and is continuing, we may elect to discharge certain of our obligations
under the indenture with respect to the Notes on the terms and subject to the conditions precedent contained in the
indenture (referred to in this section as a �Defeasance�) by:

� irrevocably depositing with the trustee, as trust funds in trust, money or U.S. government obligations
(generally, securities that are obligations of or guaranteed by the United States of America), or a
combination of money and U.S. government obligations, in each case sufficient, without reinvestment, in
the opinion of a nationally recognized firm of independent public accountants, to pay and discharge the
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principal of and interest on the Notes on the date on which the principal becomes due and payable in
accordance with the terms of the Notes or the indenture, whether at the stated maturity date, or by
declaration of acceleration, call for redemption, or otherwise; and

� satisfying certain other conditions precedent specified in the indenture, including, among other things, the
delivery of an opinion of counsel that the holders of the Notes will not recognize income, gain or loss for
U.S. federal income tax purposes as a result of the Defeasance and will be subject to U.S. federal income
tax in the same amounts, in the same manner, and at the same times as would have been the case if the
Defeasance had not occurred.

A Defeasance will not relieve us of our obligation to pay when due the principal of and interest on the Notes if the
Notes are not paid from the money or U.S. government obligations held in trust by the trustee for payment thereof.
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Optional Redemption and Redemption Upon Special Events

We may, at our option, beginning with the interest payment date of September 30, 2021 and on any interest
payment date thereafter, redeem the Notes, in whole or in part, at a redemption price equal to 100% of the principal
amount of the Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the date of redemption,
subject to prior approval of the Federal Reserve, to the extent that such approval is required. Any partial
redemption will be made by lot in accordance with DTC�s applicable procedures. The Notes are not subject to
repayment at the option of the holders. In addition, we may, at our option and subject to prior approval of the
Federal Reserve, to the extent that such approval is required, redeem the Notes, in whole but not in part, prior to the
stated maturity date, at a redemption price equal to 100% of the principal amount of the Notes, plus accrued and
unpaid interest to, but excluding, the date of redemption, in the event of:

(1) a �Tax Event,� which is defined to mean the receipt by the Company of an opinion of independent tax counsel to
the effect that, as a result of (a) an amendment to or change (including any announced prospective amendment or
change) in any law or treaty, or any regulation thereunder, of the United States or any of its political subdivisions or
taxing authorities, (b) a judicial decision, administrative action, official administrative pronouncement, ruling,
regulatory procedure, regulation, notice or announcement, including any notice or announcement of intent to adopt
or promulgate any ruling, regulatory procedure or regulation, (c) an amendment to or change in any official
position with respect to, or any interpretation of, an administrative or judicial action or a law or regulation of the
United States that differs from the previously generally accepted position or interpretation, or (d) a threatened
challenge asserted in writing in connection with an audit of the Company�s federal income tax returns or positions
or a similar audit of any of the Company�s subsidiaries or a publicly known threatened challenge asserted in writing
against any other taxpayer that has raised capital through the issuance of securities that are substantially similar to
the Notes, in each case, occurring or becoming publicly known on or after the original issue date of the Notes, there
is more than an insubstantial risk that interest payable by the Company on the Notes is not, or within 90 days of the
date of such opinion, will not be, deductible by the Company, in whole or in part, for United States federal income
tax purposes;

(2) a �Tier 2 Capital Event,� which is defined to mean the receipt by the Company of an opinion of independent bank
regulatory counsel to the effect that, as a result of (a) any amendment to, or change (including any announced
prospective amendment or change) in, the laws or any regulations thereunder of the United States or any rules,
guidelines or policies of an applicable regulatory authority for the Company, or (b) any official administrative
pronouncement or judicial decision interpreting or applying such laws or regulations, which amendment or change
is effective or which pronouncement or decision is announced on or after the original issue date of the Notes, the
Notes do not constitute, or within 90 days of the date of such opinion will not constitute, Tier 2 capital (or its then-
equivalent if the Company were subject to such capital requirement) for purposes of capital adequacy guidelines of
the Federal Reserve (or any successor regulatory authority with jurisdiction over bank holding companies), as then
in effect and applicable to the Company; or

(3) a �1940 Act Event,� which is defined to mean our becoming required to register as an investment company
pursuant to the Investment Company Act of 1940, as amended.

Our election to redeem any Notes upon the occurrence of any of the enumerated events above will be provided to
the trustee in the form of an Officer�s Certificate at least 60 days prior to the redemption date, or such shorter notice
as may be acceptable to the trustee. In case of any such election, notice of redemption must be provided to the
holders of the Notes not less than 30 nor more than 60 days prior to the redemption date. If any such conditions
precedent have not been satisfied, the Company shall provide written notice to the trustee and each holder of the
Notes prior to the close of business prior to the redemption date in the same manner in which the notice of
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provided in such notice. In no event shall the Trustee be responsible to satisfy any such condition precedent,
including making a deposit of money required to effectuate the redemption.
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Notwithstanding the foregoing, interest payable on any interest payment date on or before any redemption of the
Notes will be paid to each holder in whose name a Note is registered as described above in ��Interest Rate and
Interest Payment Dates.�

The Notes Intended to Qualify as Tier 2 Capital

The Notes are intended to qualify as Tier 2 capital under the capital rules established by the Federal Reserve for
bank holding companies that became effective January 1, 2014 and the guidelines of the Federal Reserve for bank
holding companies under the Basel III framework that became effective on January 1, 2015. The rules set forth
specific criteria for instruments to qualify as Tier 2 capital. Among other things, the Notes must:

� be unsecured;

� have a minimum original maturity of at least five years;

� be subordinated to depositors and general creditors, which, in our case, will be to the holders of our senior
indebtedness, if any;

� not contain provisions permitting the holders of the Notes to accelerate payment of principal prior to
maturity except in the event of dissolution, winding-up, liquidation or reorganization or similar
proceeding of the Company or the Bank;

� not contain provisions permitting the Company to redeem or repurchase the Notes prior to the date that is
five years after issuance, except upon the occurrence of certain special events, but in each case, only with
the prior approval of the Federal Reserve; and

� unless the Federal Reserve authorizes us to do otherwise in writing, not be redeemed unless they are
replaced with other Tier 2 capital instruments or unless we can demonstrate to the satisfaction of the
Federal Reserve that following redemption, we will continue to hold capital commensurate with our risk.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or sell, convey, transfer, lease or otherwise dispose of all or
substantially all of our properties and assets to, any person, which we refer to as a successor person, unless:

� we are the surviving corporation or the successor person (if other than the Company) is a corporation
organized and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes, by
a supplemental indenture, executed and delivered to the trustee, in form satisfactory to the trustee our
obligations on the Notes and under the indenture;
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� immediately after giving effect to the transaction, no event of default, and no event which, after notice or
lapse of time, or both, would become an event of default, shall have occurred and be continuing under the
indenture;

� certain other conditions are met; and

� we have complied with our obligations to deliver certain documentation to the trustee.
Events of Default; Limitation on Suits

Under the indenture, an event of default will occur with respect to the Notes upon the occurrence of any of the
following:

(1) default in the payment of any interest upon any security of such series when it becomes due and payable, and
continuance of such default for a period of 30 days;

(2) default in the payment of the principal of or premium, if any, on any security of such series as and when the
same shall become due, either at its maturity, upon redemption, by declaration or otherwise;

S-28

Edgar Filing: MENTOR CORP /MN/ - Form PREM14A

Table of Contents 52



Table of Contents

(3) default in the payment of any sinking or purchase fund or analogous obligation when the same becomes due by
terms of the securities of such series and continuance of default for a period of 30 days;

(4) default in the performance, or breach, of any covenant or warranty of the Company in the indenture (other than
a covenant or warranty a default in whose performance or whose breach is elsewhere in the indenture specifically
dealt with or which has expressly been included in the indenture solely for the benefit of series of securities other
than such series), and continuance of such default or breach for a period of 60 days after there has been given, by
registered or certified mail, to the Company by the trustee or to the Company and the trustee by the holders of at
least 25% in principal amount of the outstanding securities of such series a written notice specifying such default or
breach and requiring it to be remedied and stating that such notice is a �Notice of Default�;

(5) the entry of an order for relief against the Company under the Federal Bankruptcy Act by a court having
jurisdiction in the premises or a decree or order by a court having jurisdiction in the premises adjudging the
Company a bankrupt or insolvent under any other applicable Federal or State law, or the entry of a decree or order
approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in
respect of the Company under the Federal Bankruptcy Code or any other applicable Federal or State law, or
appointing a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company or of any
substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any
such decree or order unstayed and in effect for a period of 90 consecutive days; or

(6) the consent by the Company to the institution of bankruptcy or insolvency proceedings against it, or the filing
by it of a petition or answer or consent seeking reorganization or relief under the Federal Bankruptcy Code or any
other applicable Federal or State law, or the consent by it to the filing of any such petition or to the appointment of
a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company or of any substantial
part of its property, or the making by it of an assignment for the benefit of creditors, or the admission by it in
writing of its inability to pay its debts generally as they become due, or the taking of corporate action by the
Company in furtherance of any such action.

The occurrence of an event of default may constitute an event of default under our bank credit agreements in
existence from time to time. In addition, the occurrence of certain events of default or an acceleration under the
indenture may constitute an event of default under certain of our other indebtedness outstanding from time to time.

Neither the trustee nor the holders of the Notes will have the right to accelerate the maturity of the Notes unless
there is an event of default under clause (5) or (6) above (an �insolvency event of default�), and in the case of
clauses (5) and (6) the acceleration is automatic. Nevertheless, during the continuation of any other event of default
under the Notes, the trustee may, subject to certain limitations and conditions, seek to enforce its rights and the
rights of the holders of Notes to regularly scheduled payments under the Notes, as well as the performance of any
covenant or agreement in the indenture. Any such rights to receive payment of such amounts under the Notes
remain subject to the subordination provisions of the Notes as discussed above under ��Subordination of the Notes
and Defeasance.� In the case of an insolvency event of default, the principal of and accrued and unpaid interest, if
any, on the Notes will become and be immediately due and payable upon notice by the trustee or holders of the
Notes. Any payment by us on the Notes following any such acceleration will be subject to the subordination
provisions described above under ��Subordination of the Notes and Defeasance.�

The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the
indenture at the request of any holder of outstanding Notes, unless the trustee receives security and indemnity
satisfactory to it against any cost, liability or expense. Subject to certain rights of the trustee, the holders of a
majority in principal amount of the outstanding Notes will have the right to direct the time, method and place of

Edgar Filing: MENTOR CORP /MN/ - Form PREM14A

Table of Contents 53



conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the
trustee with respect to the Notes.
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Modification and Waiver

We and the trustee may modify and amend the indenture with the consent of the holders of at least a majority in
principal amount of the outstanding Notes. We may not make any modification or amendment without the consent
of the holder of each note then outstanding if that amendment will:

(1) change the scheduled maturity date or the stated payment date of any payment of premium or interest payable
on any security, or reduce the principal amount thereof, or any amount of interest or premium payable thereon;

(2) change the method of computing the amount of principal of any security or any interest payable thereon on any
date, or change any place of payment where, or the coin or currency in which, any security or any payment of
premium or interest thereon is payable;

(3) impair the right to institute suit for the enforcement of any payment described in clauses (1) or (2) on or after
the same shall become due and payable, whether at maturity or, in the case of redemption or repayment, on or after
the redemption date or the repayment date, as the case may be;

(4) change or waive the redemption or repayment provisions of any series;

(5) reduce the percentage in principal amount of the outstanding securities of any series, the consent of whose
holders is required for any such supplemental indenture, or the consent of whose holders is required for any waiver
of compliance with certain provisions of the indenture or certain defaults hereunder and their consequences
provided for in the indenture;

(6) subject to certain exceptions, modify any of the provisions of certain sections of the indenture, except to
increase any such percentage or to provide that certain other provisions of the indenture cannot be modified or
waived without the consent of the holder of each outstanding security affected thereby;

(7) adversely affect the ranking or priority of any series;

(8) release any guarantor or co-obligor from any of its obligations under its guarantee of the securities or the
indenture, except in compliance with the terms of the indenture; or

(9) waive any event of default or event which, after notice of lapse of time, or both, would become an event of
default, in respect of the payment of the principal of or interest on the Notes.

Except for certain specified provisions, the holders of at least a majority in principal amount of the Notes may on
behalf of the holders of all Notes waive our compliance with provisions of the indenture or the Notes. The holders
of a majority in principal amount of the Notes may on behalf of the holders of all the Notes waive any past default
under the indenture with respect to the Notes and its consequences, except a default in the payment of the principal
of or any interest on any Note or in respect of a covenant or provision that cannot be modified or amended without
the consent of the holder of Note affected.

In addition, we and the trustee may modify and amend the indenture without the consent of any holders of Notes:

(1) to evidence the succession of another corporation to the Company, or successive successions, and the
assumption by any such successor of the covenants, agreements and obligations of the Company in the indenture
and in the securities;
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(2) to add to the covenants of the Company such further covenants, restrictions or conditions for the protection of
the holders of the securities of any or all series as the Company and the trustee shall consider to be for the
protection of the holders of the securities of any or all series or to surrender any right or power herein conferred
upon the Company (and if such covenants or the surrender of such right or power are to be for the benefit of less
than all series of securities, stating that such covenants are expressly being included or such surrenders are
expressly being made solely for the benefit of one or more specified series);
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(3) to cure any ambiguity, to correct or supplement any provision in the indenture which may be inconsistent with
any other provision in the indenture or in any supplemental indenture, or to make any other provisions with respect
to matters or questions arising under the indenture that do not adversely affect the interests of the holders of
securities of any series in any material respect;

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

(5) to add guarantors or co-obligors with respect to any series of securities;

(6) to secure any series of the securities;

(7) to establish any form of security, as provided in Article 2 of the indenture, and to provide for the issuance of
any series of securities, as provided in Article 3 of the indenture, and to set forth the terms thereof, and/or to add to
the rights of the holders of the securities of any series;

(8) to evidence and provide for the acceptance of appointment by another corporation as a successor trustee under
the indenture with respect to one or more series of securities and to add to or change any of the provisions of the
indenture as shall be necessary to provide for or facilitate the administration of the trusts under the indenture by
more than one trustee;

(9) to add any additional events of default in respect of the securities of any or all series (and if such additional
events of default are to be in respect of less than all series of securities, stating that such events of default are
expressly being included solely for the benefit of one or more specified series);

(10) to comply with the requirements of the SEC in connection with the qualification of the indenture under the
Trust Indenture Act; or

(11) to make any change in any series of securities that does not adversely affect in any material respect the
interests of the holders of such securities.

Clearance and Settlement

DTC, in this capacity, will act as securities depositary for the Notes. The Notes will be issued only as fully
registered securities registered in the name of Cede & Co. (DTC�s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. A fully registered global note, representing the total
aggregate principal amount of the Notes issued and sold, will be executed and deposited with DTC and will bear a
legend disclosing the restrictions on exchanges and registration of transfer referred to below.

DTC, the world�s largest depository, is a limited-purpose trust company organized under the New York Banking
Law, a �banking organization� within the meaning of the New York Banking Law, a member of the Federal Reserve
Board System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code, and a
�clearing agency� registered pursuant to Section 17A of the Exchange Act. DTC holds securities that its participants
deposit with DTC. DTC also facilitates the settlement among participants of securities transactions in deposited
securities, such as transfers and pledges, through electronic computerized book-entry changes in participants�
accounts, thereby eliminating the need for physical movement of securities certificates. Direct participants include
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DTC is a wholly owned subsidiary of the Depository Trust & Clearing Corporation (�DTCC�). DTCC, in turn, is
owned by a number of its direct participants and members of the National Securities Clearing Corporation,
Government Securities Clearing Corporation, MBS Clearing Corporation and Emerging Markets Clearing
Corporation, as well as by the New York Stock Exchange, the American Stock Exchange and the National
Association of Securities Dealers, Inc.
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Access to the DTC system is also available to indirect participants, such as securities brokers and dealers, and
banks and trust companies that clear through or maintain custodial relationships with direct participants, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct or indirect participants in DTC,
who will receive a credit for the securities on DTC�s records. The ownership interest of each beneficial owner of
securities will be recorded on the direct or indirect participants� records. Beneficial owners will not receive written
confirmation from DTC of their purchase. Beneficial owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the direct
or indirect participant through which the beneficial owner entered into the transaction. Under a book-entry format,
holders may experience some delay in their receipt of payments made with respect to the Notes, as such payments
will be forwarded by the paying agent for the Notes to Cede & Co., as nominee for DTC. DTC will forward the
payments to its participants, who will then forward them to indirect participants or holders. Beneficial owners of
securities other than DTC or its nominees will not be recognized by the relevant registrar, transfer agent, paying
agent or trustee as registered holders of the Notes entitled to the benefits of the indenture. Beneficial owners that
are not participants will be permitted to exercise their rights only indirectly through and according to the
procedures of participants and, if applicable, indirect participants.

To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the
name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership of those securities. DTC does not have, and is
not anticipated to have, any knowledge of the actual beneficial owners of the Notes, as DTC�s records reflect only
the identity of the direct participants to whose accounts the Notes are credited, which may or may not be the
beneficial owners. The direct and indirect participants will remain responsible for keeping account of their holdings
on behalf of their customers.

Conveyance of redemption notices and other communications by DTC to direct participants, by direct participants
to indirect participants, and by direct and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time.

If applicable, redemption notices shall be sent to Cede & Co. If less than all of the Notes are being redeemed, DTC�s
practice is to determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

DTC may discontinue providing its services as securities depositary with respect to the Notes at any time by giving
reasonable notice to the Company or its agent. Under these circumstances, in the event that a successor securities
depositary is not obtained, certificates for the Notes are required to be printed and delivered. We may decide to
discontinue the use of the system of book-entry-only transfers through DTC (or a successor securities depositary).
In that event, certificated Notes to be exchanged for beneficial interests in the global Notes will be authenticated
and delivered to or at the direction of DTC.

All payments of principal of, and interest on, the Notes represented by the global note and all transfers and
deliveries of such global note will be made to DTC or its nominee, as the case may be, as the registered holder of
the global note. DTC�s practice is to credit its direct participants� accounts upon DTC�s receipt of funds and
corresponding detail information from the Company or its agent, on the payment date in accordance with their
respective holdings shown on DTC�s records. Payments by participants to beneficial owners of the Notes will be
governed by standing instructions and customary practices of those participants, as is the case with securities held
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participant and not of DTC, the depositary, the Company, the trustee or any of their respective agents, subject to
any statutory or regulatory requirements as may be in effect from time to time. Payments of principal
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of, or interest on, the Notes to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) will be the responsibility of the Company or its agent, disbursement of such payments to
direct participants will be the responsibility of DTC, and disbursement of such payments to the beneficial owners of
the Notes will be the responsibility of direct and indirect participants.

Ownership of beneficial interests in the global note will be limited to participants or persons that may hold
beneficial interests through institutions that have accounts with DTC or its nominee or through organizations that
are participants or indirect participants in such system. The depositaries, in turn, will hold interests in the Notes in
customers� securities accounts in the depositaries� name on the books of DTC. Ownership of beneficial interests in
the global note will be shown only on, and the transfer of those ownership interests will be effected only through,
records maintained by DTC or its nominee, with respect to participants� interests, or any participant, with respect to
interests of persons held by the participant on their behalf. Payments, transfers, deliveries, exchanges, redemptions
and other matters relating to beneficial interests in the global note may be subject to various policies and
procedures adopted by DTC from time to time. None of the Company, the trustee or any agent for any of them will
have any responsibility or liability for any aspect of DTC�s or any direct or indirect participant�s records relating to,
or for payments made on account of, beneficial interests in the global note, or for maintaining, supervising or
reviewing any of DTC�s records or any direct or indirect participant�s records relating to these beneficial ownership
interests.

Because DTC can act only on behalf of direct participants, who in turn act only on behalf of direct or indirect
participants, and certain banks, trust companies and other persons approved by it, the ability of a beneficial owner
of the Notes to pledge them to persons or entities that do not participate in the DTC system may be limited due to
the unavailability of physical certificates for the Notes.

DTC has advised us that it will take any action permitted to be taken by a registered holder of any securities under
the indenture only at the direction of one or more participants to whose accounts with DTC the relevant securities
are credited.

The information in this section concerning DTC and its book-entry system has been obtained from sources that we
believe to be accurate, but neither we nor the underwriter assumes any responsibility for the accuracy or
completeness thereof.

Regarding the Indenture Trustee

U.S. Bank National Association, will act as trustee for the Notes under the indenture. From time to time, we and
some of our subsidiaries may maintain deposit accounts and conduct other banking transactions, including lending
transactions, with the trustee in the ordinary course of business.

The trustee is permitted to engage in certain other transactions. Upon the occurrence of an event of default or an
event which, after notice or lapse of time or both, would become an event of default under the Notes, or upon the
occurrence of a default under another indenture under which U.S. Bank National Association serves as trustee, the
trustee may be deemed to have a conflicting interest with respect to the other debt securities as to which we are not
in default for purposes of the Trust Indenture Act and, accordingly, may be required to resign as trustee under the
indenture. In that event, we would be required to appoint a successor trustee.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material United States federal income tax consequences of the acquisition,
ownership and disposition of the Notes by U.S. Holders (as defined below) and Non-U.S. Holders (as defined
below). This summary does not purport to be a complete analysis of all potential tax considerations. This summary
is based upon the United States Internal Revenue Code of 1986, as amended, referred to herein as the Code, the
Treasury Regulations promulgated under the Code, referred to herein as the Regulations, and administrative and
judicial interpretations of the Code and the Regulations, all as of the date hereof and all of which are subject to
change, possibly on a retroactive basis. This summary is limited to the U.S. federal income tax consequences with
respect to Notes that are purchased by an initial holder at their original issue price (generally the first price at which
a substantial amount of the Notes is sold, excluding sales to bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters, placement agents or wholesalers) for cash and that are held as
capital assets within the meaning of Section 1221 of the Code (generally, property held for investment). This
summary does not address the tax consequences to subsequent purchasers of the Notes.

We intend, and by acquiring any Notes each beneficial holder of a Note will agree, to treat the Notes as
indebtedness for United States federal income tax purposes, and this summary assumes such treatment.

This summary does not purport to deal with all aspects of United States federal income taxation that might be
relevant to particular holders in light of their circumstances or status, nor does it address specific tax consequences
that may be relevant to particular holders (including, for example, financial institutions, retirement plans, regulated
investment companies, real estate trusts, dealers in securities or other holders that use mark-to-market treatment,
insurance companies, partnerships or other pass-through entities, United States expatriates, tax-exempt
organizations, U.S. Holders that have a functional currency other than the United States dollar, or persons who hold
Notes as part of a straddle, hedge, conversion or other integrated financial transaction).

In addition, this summary does not address United States federal alternative minimum, estate and gift tax
consequences or consequences under the tax laws of any state, local or non-U.S. jurisdiction. We have not sought,
and will not seek, any ruling from the Internal Revenue Service (the �IRS�) with respect to the statements made and
the conclusions reached in this summary, and we cannot assure you that the IRS will agree with such statements
and conclusions. If an entity treated as a partnership for United States federal income tax purposes holds Notes, the
United States federal income tax treatment of a partner in the partnership generally will depend upon the status of
the partner and the activities of the partnership. If you are a partner in a partnership holding Notes, you should
consult your own tax advisor.

PROSPECTIVE PURCHASERS OF THE NOTES ARE URGED TO CONSULT THEIR OWN TAX ADVISORS
CONCERNING THE UNITED STATES FEDERAL INCOME TAXATION AND OTHER TAX
CONSEQUENCES TO THEM OF ACQUIRING, OWNING AND DISPOSING OF THE NOTES, AS WELL AS
THE APPLICATION OF STATE, LOCAL AND NON-U.S. INCOME AND OTHER TAX LAWS, IN LIGHT OF
THEIR PARTICULAR CIRCUMSTANCES.

For purposes of this summary, a �U.S. Holder� is a beneficial owner of Notes that is, for United States federal income
tax purposes, (i) a citizen or individual resident of the United States; (ii) a corporation or other entity treated as a
corporation for United States federal income tax purposes created or organized under the laws of the United States,
any state thereof, or the District of Columbia; (iii) an estate, the income of which is subject to United States federal
income tax regardless of its source; or (iv) a trust, if a court within the United States is able to exercise primary
supervision over the trust�s administration and one or more United States persons have the authority to control all of
its substantial decisions or if a valid election to be treated as a United States person under the Regulations is in
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United States Federal Income Taxation of U.S. Holders

Payments of stated interest. It is expected and this discussion assumes that either the issue price of the Notes will
equal the stated redemption price of the Notes or the Notes will be issued with no more than a de minimis amount
of original issue discount. Stated interest on a Note generally will be taxable to a U.S. Holder as ordinary income at
the time such interest is received or accrued, depending on the U.S. Holder�s regular method of accounting for
United States federal income tax purposes.

Disposition of the Notes. Upon the sale, exchange or other taxable disposition of a Note, a U.S. Holder generally
will recognize taxable gain or loss equal to the difference between (i) the sum of all cash plus the fair market value
of all other property received on such disposition (except an amount equal to accrued but unpaid interest not
previously included in income, which is treated as interest as described above) and (ii) such U.S. Holder�s adjusted
tax basis in the Note. A U.S. Holder�s adjusted tax basis in a Note generally will equal the cost of the Note to such
holder. Any gain or loss recognized on the disposition of a Note generally will be capital gain or loss, and will be
long-term capital gain or loss if, at the time of such disposition, the U.S. Holder�s holding period for the Note is
more than one year. Long-term capital gain of non-corporate U.S. Holders is generally taxed at preferential rates.
The deductibility of capital losses is subject to limitations.

Unearned Income Medicare Contribution Tax. In addition to regular United States federal income tax, payments of
interest on or gains earned from the sale, exchange, or other taxable disposition of the Notes may be subject to the
3.8% tax on net investment income for certain U.S. Holders that are individuals, estates or trusts whose income
exceeds certain thresholds. U.S. Holders should consult their own tax advisors to determine the applicability of this
tax.

Backup withholding and information reporting. Information reporting generally will apply to payments to a U.S.
Holder of interest on, or proceeds from the sale, exchange, retirement or other taxable disposition of a Note, unless
such U.S. Holder is an entity that is exempt from information reporting and, when required, demonstrates this fact.
Any such payment to a U.S. Holder that is subject to information reporting generally will also be subject to backup
withholding, unless such U.S. Holder provides the appropriate documentation (generally, IRS Form W-9) to the
applicable withholding agent certifying that, among other things, its taxpayer identification number is correct, or
otherwise establishes an exemption.

Backup withholding is not an additional tax and may generally be refunded or credited against the U.S. Holder�s
United States federal income tax liability, provided that the required information is timely furnished to the IRS.

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

General. Subject to the discussion of backup withholding and FATCA below, payments of interest on the Notes to
a Non-U.S. Holder will generally not be subject to United States federal income or withholding tax, provided that:

� such payments are not effectively connected with the conduct of a United States trade or business in the
United States by the Non-U.S. Holder;

� the Non-U.S. Holder does not actually or constructively own 10% or more of the total
combined voting power of all classes of our stock entitled to vote;
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� the Non-U.S. Holder is not a �controlled foreign corporation� (as defined in Section 957(a) of the Code)
that, for United States federal income tax purposes, is �related� (within the meaning of Section 864(d)(4) of
the Code) to us;

� the Non-U.S. Holder is not a bank described in Section 881(c)(3)(A) of the Code; and

� the Non-U.S. Holder provides the applicable withholding agent with a statement (generally on IRS
Form W-8BEN or W-8BEN-E), signed under penalties of perjury, stating, among other things, that such
Non-U.S. Holder is not a United States person for U.S. federal income tax purposes. Regulations provide
additional rules for a Note held through one or more intermediaries or pass-through entities.
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Subject to the discussion of backup withholding and FATCA described below, a Non-U.S. Holder generally will
not be subject to United States federal income or withholding tax on any gain recognized on the sale, exchange or
other taxable disposition of a Note, unless (i) such gain is effectively connected with the conduct of a trade or
business in the United States by such Non-U.S. Holder, in which event such gain generally will be subject to U.S.
federal income tax in the manner described below, or (ii) such Non-U.S. Holder is an individual who is present in
the United States for 183 days or more during the taxable year of such sale, exchange or other taxable disposition
and certain other conditions are met, in which event such gain (net of certain U.S. source losses) generally will be
subject to United States federal income tax at a rate of 30% (except as provided by an applicable tax treaty).

A Non-U.S. Holder that cannot satisfy all the requirements provided under the bullet points above will be subject to
a 30% United States federal withholding tax unless another exemption is applicable. For example, an applicable tax
treaty may reduce or eliminate this withholding tax if such Non-U.S. Holder provides the appropriate
documentation (generally, IRS Form W-8BEN or W-8BEN-E) to the applicable withholding agent.

If a Non-U.S. Holder is engaged in the conduct of a trade or business in the United States, and if amounts treated as
interest on a Note or gain recognized on the sale, exchange, retirement or other disposition of a Note are effectively
connected with such trade or business, such Non-U.S. Holder generally will not be subject to U.S. federal
withholding tax on such interest or gain; provided that, in the case of amounts treated as interest, such Non-U.S.
Holder provides the appropriate documentation (generally, IRS Form W-8ECI) to the applicable withholding agent.
Instead, such Non-U.S. Holder generally will be subject to U.S. federal income tax on such interest or gain in
substantially the same manner as a U.S. Holder (except as provided by an applicable tax treaty). In addition, a
Non-U.S. Holder that is treated as a corporation for U.S. federal income tax purposes may be subject to a branch
profits tax at a rate of 30% (or a lower rate if provided by an applicable tax treaty) on its effectively connected
income for the taxable year, subject to certain adjustments.

Non-U.S. Holders should consult their own tax advisors about the specific methods for satisfying these
requirements. A claim for exemption will not be valid if the person receiving the applicable form has actual
knowledge or reason to know that the statements on the form are false.

Backup withholding and information reporting. Amounts treated as payments of interest on a Note to a Non-U.S.
Holder and the amount of any U.S. federal tax withheld from such payments generally must be reported annually to
the IRS and to such Non-U.S. Holder by the applicable withholding agent. The information reporting and backup
withholding rules that apply to payments of interest to certain U.S. Holders generally will not apply to amounts
treated as payments of interest to a Non-U.S. Holder if such Non-U.S. Holder certifies under penalties of perjury
that it is not a U.S. person (generally by providing an IRS Form W-8BEN or W-8BEN-E to the applicable
withholding agent) or otherwise establishes an exemption.

Proceeds from the sale, exchange or other taxable disposition of a Note by a Non-U.S. Holder effected outside the
United States through a non-U.S. office of a non-U.S. broker generally will not be subject to the information
reporting and backup withholding rules that apply to payments to certain U.S. persons; provided that the proceeds
are paid to the Non-U.S. Holder outside the United States. However, proceeds from the sale, exchange, retirement
or other disposition of a Note by a Non-U.S. Holder effected through a non-U.S. office of a non-U.S. broker with
certain specified U.S. connections or a U.S. broker generally will be subject to these information reporting rules
(but generally not to these backup withholding rules), even if the proceeds are paid to such Non-U.S. Holder
outside the United States, unless such Non-U.S. Holder certifies under penalties of perjury that it is not a U.S.
person (generally by providing an IRS Form W-8BEN or W-8BEN-E to the applicable withholding agent) or
otherwise establishes an exemption. Proceeds from the sale, exchange, retirement or other disposition of a Note by
a Non-U.S. Holder effected through a U.S. office of a broker generally will be subject to these information
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reporting and backup withholding rules, unless such Non-U.S. Holder certifies under penalties of perjury that it is
not a U.S. person (generally by providing an IRS Form W-8BEN or W-8BEN-E to the applicable withholding
agent) or otherwise establishes an exemption.
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Backup withholding is not an additional tax. Any amounts withheld under the backup withholding tax rules from a
payment to a Non-U.S. Holder generally will be allowed as a refund or a credit against such Non-U.S. Holder�s
United States federal income tax liability, provided that the requisite procedures are followed on a timely basis.

Non-U.S. Holders should consult their own tax advisors regarding their particular circumstances and the
availability of and procedure for establishing an exemption from backup withholding.

Foreign Account Tax Compliance Act (FATCA). Under the Foreign Account Tax Compliance Act provisions of the
Code, Regulations and related U.S. Treasury guidance (�FATCA�), a withholding tax of 30% will be imposed in
certain circumstances on payments of (i) interest on the Notes and (ii) on or after January 1, 2019, gross proceeds
from the sale, exchange or other disposition of the Notes. In the case of payments made to a �foreign financial
institution� (such as a bank, a broker, an investment fund or, in certain cases, a holding company), as a beneficial
owner or as an intermediary, this tax generally will be imposed, subject to certain exceptions, unless such
institution (i) has agreed to (and does) comply with the requirements of an agreement with the United States (an
�FFI Agreement�) or (ii) is required by (and does comply with) applicable foreign law enacted in connection with an
intergovernmental agreement between the United States and a foreign jurisdiction (an �IGA�) to, among other things,
collect and provide to the U.S. tax authorities or other relevant tax authorities certain information regarding U.S.
account holders of such institution and, in either case, such institution provides the withholding agent with a
certification as to its FATCA status. In the case of payments made to a foreign entity that is not a financial
institution (as a beneficial owner), the tax generally will be imposed, subject to certain exceptions, unless such
entity provides the withholding agent with a certification as to its FATCA status and, in certain cases, identifies any
�substantial� U.S. owner (generally, any specified U.S. person that directly or indirectly owns more than a specified
percentage of such entity). If a Note is held through a foreign financial institution that has agreed to comply with
the requirements of an FFI Agreement or is subject to similar requirements under applicable foreign law enacted in
connection with an IGA, such foreign financial institution (or, in certain cases, a person paying amounts to such
foreign financial institution) generally will be required, subject to certain exceptions, to withhold tax on payments
made to (i) a person (including an individual) that fails to provide any required information or documentation or
(ii) a foreign financial institution that has not agreed to comply with the requirements of an FFI Agreement and is
not subject to similar requirements under applicable foreign law enacted in connection with an IGA. Non-U.S.
Holders should consult their own tax advisors regarding these rules and whether they may be relevant to their
ownership and disposition of Notes.
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CERTAIN BENEFIT PLAN AND ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition and holding of the Notes by
an employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended, or ERISA) that is subject to Title I of ERISA, a plan described in Section 4975 of the Code, including an
individual retirement account (we refer to an account of this type as an IRA) or a Keogh plan, a plan subject to
provisions under applicable federal, state, local, non-U.S. or other laws or regulations that are similar to the
provisions of Title I of ERISA or Section 4975 of the Code, referred to herein as Similar Laws, and any entity
whose underlying assets include �plan assets� by reason of any such employee benefit or retirement plan�s investment
in such entity, each of which we refer to as a Plan.

General Fiduciary Matters. ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan
subject to Title I of ERISA or Section 4975 of the Code referred to herein as an ERISA Plan, and prohibit certain
transactions involving the assets of an ERISA Plan with its fiduciaries or other interested parties. In general, under
ERISA and the Code, any person who exercises any discretionary authority or control over the administration of
such an ERISA Plan or the management or disposition of the assets of such an ERISA Plan, or who renders
investment advice for a fee or other compensation to such an ERISA Plan, is generally considered to be a fiduciary
of the ERISA Plan. Plans that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans
(as defined in Section 3(33) of ERISA or Section 4975(g)(3) of the Code) and Non-U.S. plans (as described in
Section 4(b)(4) of ERISA) are not subject to the requirements of ERISA or Section 4975 of the Code (but may be
subject to similar prohibitions under Similar Laws).

In considering the acquisition, holding and, to the extent relevant, disposition of Notes with a portion of the assets
of a Plan, a fiduciary should determine whether the investment is in accordance with the documents and
instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to a
fiduciary�s duties to the Plan including, without limitation, the prudence, diversification, delegation of control and
prohibited transaction provisions of ERISA, the Code and any other applicable Similar Laws.

Prohibited Transaction Issues. Section 406 of ERISA prohibits ERISA Plans from engaging in specified
transactions involving plan assets with persons or entities who are �parties in interest,� within the meaning of
Section 3(14) of ERISA, and Section 4975 of the Code imposes an excise tax on certain �disqualified persons,�
within the meaning of Section 4975 of the Code, who engage in similar transactions, in each case unless an
exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited
transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In
addition, a fiduciary of an ERISA Plan that engages in such a non- exempt prohibited transaction may be subject to
penalties and liabilities under ERISA and the Code. In the case of an IRA, the occurrence of a prohibited
transaction could cause the IRA to lose its tax-exempt status.

We or the underwriters may be parties in interest or disqualified persons with respect to ERISA Plans and the
purchase and/or holding of Notes may be characterized as an extension of credit by the purchaser or holder of
Notes to the Company. The acquisition, holding and, to the extent relevant, disposition of Notes by an ERISA Plan
with respect to which the issuer or the underwriters (or certain of our or their affiliates) is considered a party in
interest or a disqualified person may constitute or result in a direct or indirect prohibited transaction under
Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired, held and disposed of in
accordance with an applicable statutory, class individual prohibited transaction exemption. In this regard, the U.S.
Department of Labor has issued prohibited transaction class exemptions, or PTCEs, that may apply to the
acquisition and holding of the Notes. These class exemptions include, without limitation, PTCE 84-14 respecting
transactions determined by independent qualified professional asset managers, PTCE 90-1 respecting insurance
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company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by
in-house asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code each
provides a limited exemption, commonly referred to as the �service provider exemption,� from the prohibited
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transaction provisions of ERISA and Section 4975 of the Code for certain transactions provided that neither the
issuer of the securities nor any of its affiliates (directly or indirectly) has or exercises any discretionary authority or
control or render any investment advice with respect to the assets of any ERISA Plan involved in the transaction
and provided further that the ERISA Plan pays no more than adequate consideration in connection with the
transaction. There can be no assurance that all of the conditions of any such exemptions will be satisfied at the time
that the Notes are acquired by a purchaser, or thereafter, if the facts relied upon for utilizing a prohibited
transaction exemption change.

Because of the foregoing, the Notes should not be acquired, held or disposed of by any person investing �plan assets�
of any Plan if such acquisition, holding and disposition will constitute a non-exempt prohibited transaction under
ERISA or Section 4975 of the Code or violate any applicable Similar Laws.

Representation. Each purchaser and holder of Notes will be deemed to have represented and warranted that either,
under ERISA, the Code or Similar Laws, (i) it is not a Plan, such as an IRA, and no portion of the assets used to
acquire or hold the Notes constitutes assets of any Plan or (ii) the acquisition, holding and disposition of a Note will
not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or
similar violation under any applicable Similar Laws for which there is no applicable statutory, regulatory or
administrative exemption.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these
rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries or other persons considering purchasing Notes on behalf of, or with the assets
of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code
and any Similar Laws to such investment and whether an exemption would be applicable to the purchase and
holding of the Notes. The acquisition, holding and, to the extent relevant, disposition of Notes by or to any Plan is
in no respect a representation by us or any of our affiliates or representatives that such an investment meets all
relevant legal requirements with respect to investments by such Plans generally or any particular Plan, or that such
an investment is appropriate for Plans generally or any particular Plan.
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UNDERWRITING

We have entered into an underwriting agreement, dated September 27, 2016 (the �underwriting agreement�) with
Keefe, Bruyette & Woods, a Stifel Company, as representative of each of the underwriters named below, with
respect to the Notes. Subject to certain conditions, each underwriter has agreed, severally but not jointly, to
purchase the aggregate principal amount of Notes in this offering set forth next to its name in the following table.

Underwriters
Amount of
Securities

Keefe, Bruyette & Woods, Inc. $ 52,500,000
Sandler O�Neill & Partners, L.P. $ 22,500,000

Total $ 75,000,000

The underwriting agreement provides that the obligations of the several underwriters to purchase the Notes offered
hereby are subject to certain conditions precedent and that the underwriters will purchase all of the Notes if any of
the Notes are purchased.

Notes sold by the underwriters to the public will be offered at the public offering price set forth on the cover of this
prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering price set
forth on the cover of this prospectus supplement less a concession not in excess of 0.5% of the principal amount per
note. After the initial offering, the underwriters may change the offering price and the other selling terms. The
offering of the Notes by the underwriters is subject to receipt and acceptance and subject to the underwriters� right
to reject any order in whole or in part.

Discounts, Commissions and Expenses

The following table shows the per-Note and total underwriting discounts and commissions that we will pay the
underwriters:

Per Note 1.25% 
Total $ 937,500

In addition, we estimate that our total expenses for this offering, excluding underwriting discounts and
commissions, will be approximately $510,000.

Indemnification

We have agreed to indemnify the underwriters, and persons who control the underwriters, against certain liabilities,
including liabilities under the Securities Act, and to contribute to payments that the underwriter may be required to
make in respect of these liabilities.

No Public Trading Market
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There is currently no public trading market for the Notes. In addition, we have not applied and do not intend to
apply to list the Notes on any national securities exchange or to have the Notes quoted on an automated dealer
quotation system. The underwriters have advised us that they intend to make a market in the Notes. However, the
underwriters are not obligated to do so and may discontinue any market-making in the Notes at any time in their
sole discretion and without prior notice. Therefore, we cannot assure you that a liquid trading market for the Notes
will develop or continue, that you will be able to sell your Notes at a particular time, or that the price that you
receive when you sell will be favorable.

Stabilization

In connection with this offering of the Notes, the underwriters may engage in overallotment, stabilizing
transactions and syndicate covering transactions. Overallotment involves sales in excess of the offering size,
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which create a short position for the underwriters. Stabilizing transactions involve bids to purchase the Notes in the
open market for the purpose of pegging, fixing or maintaining the price of the Notes. Syndicate covering
transactions involve purchases of the Notes in the open market after the distribution has been completed in order to
cover short positions. Stabilizing transactions and syndicate covering transactions may cause the price of the Notes
to be higher than it would otherwise be in the absence of those transactions. If the underwriters engage in
stabilizing or syndicate covering transactions, they may discontinue them at any time.

Electronic Distribution

This prospectus supplement and the accompanying prospectus may be made available in electronic format on
websites or through other online services maintained by the underwriters or their affiliates.

Other than the prospectus supplement and the accompanying prospectus in electronic format, information on such
websites and any information contained in any other website maintained by the underwriters or their affiliates is not
part of this prospectus supplement or our registration statement of which the related prospectus forms a part, has
not been approved or endorsed by us or the underwriters in their capacity as underwriters and should not be relied
on by investors.

Our Relationships with the Underwriter

The underwriters and their affiliates have engaged, or may in the future engage, in investment banking transactions
and other commercial dealings in the ordinary course of business with us or our affiliates. The underwriters have
received, or may in the future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of its business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade indebtedness and equity securities (or related derivative securities)
and financial instruments (including bank loans) for their own accounts and for the accounts of their customers.
Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. The
underwriters and their affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.

Other Matters

Other than in the United States, no action has been taken by us or the underwriters that would permit a public
offering of the Notes offered by this prospectus supplement in any jurisdiction in which action for that purpose is
required. The Notes offered by this prospectus supplement may not be offered or sold, directly or indirectly, nor
may this prospectus supplement, the accompanying prospectus or any other offering material or advertisements in
connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. We
and the underwriters require that the persons into whose possession this prospectus supplement comes inform
themselves about, and observe any restrictions relating to, the offering and the distribution of this prospectus
supplement. This prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any
securities offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is
unlawful.
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LEGAL MATTERS

Certain legal matters in connection with the Notes offered by this prospectus supplement and the accompanying
prospectus will be passed upon for us by our counsel, Lowenstein Sandler LLP.

Certain legal matters relating to this offering will be passed upon for the underwriters by Day Pitney LLP.

EXPERTS

The consolidated financial statements of Lakeland Bancorp, Inc. and subsidiaries (the �Company�) as of December
31, 2015 and 2014, and for each of the years in the three-year period ended December 31, 2015, and management�s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2015 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.

The audit report on the effectiveness of internal control over financial reporting as of December 31, 2015,
expresses an opinion that the Company did not maintain effective internal control over financial reporting as of
December 31, 2015 because of the effect of a material weakness on the achievement of the objectives of the control
criteria and contains an explanatory paragraph that states a material weakness related to internal controls over the
completeness and accuracy of the information used to determine the qualitative component of the allowance for
loan and lease losses estimate has been identified during the fourth quarter and included in management�s
assessment.
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PROSPECTUS

LAKELAND BANCORP, INC.

$150,000,000

Common Stock

Preferred Stock

Warrants

Debt Securities

Depositary Shares

Units

Lakeland Bancorp, Inc. may offer, issue and sell from time to time, together or separately, in one or more offerings,
any combination of (i) our common stock, (ii) our preferred stock, which we may issue in one or more series,
(iii) warrants, (iv) senior or subordinated debt securities, (v) depositary shares and (vi) units, up to a maximum
aggregate offering price of $150,000,000. The debt securities may consist of debentures, notes, or other types of
debt. The debt securities, preferred stock and warrants may be convertible into, or exercisable or exchangeable for,
common or preferred stock or other securities of ours. The preferred stock may be represented by depositary shares.
The units may consist of any combination of the securities listed above.

We may offer and sell these securities in amounts, at prices and on terms determined at the time of the offering. We
will provide the specific terms of these securities in supplements to this prospectus. You should read this
prospectus and the accompanying prospectus supplement, as well as the documents incorporated or deemed
incorporated by reference in this prospectus, carefully before you make your investment decision.

Our common stock is quoted on the NASDAQ Global Select Market System under the symbol �LBAI.� On April 13,
2015, the last reported sale price of our common stock on the NASDAQ Global Select Market System was $11.53
per share. You are urged to obtain current market quotations of the common stock. Each prospectus supplement
will indicate if the securities offered thereby will be listed on any securities exchange.
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This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

We may offer to sell these securities on a continuous or delayed basis, through agents, dealers or underwriters, or
directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering. If our agents or any dealers or underwriters are involved in the sale of the securities,
the applicable prospectus supplement will set forth the names of the agents, dealers or underwriters and any
applicable commissions or discounts. Our net proceeds from the sale of securities will also be set forth in the
applicable prospectus supplement. For general information about the distribution of securities offered, please see
�Plan of Distribution� in this prospectus.

Investing in our securities involves risks. You should carefully review the information contained in this
prospectus under the heading �Risk Factors� beginning on page 4 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION OR REGULATORY BODY HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE SECURITIES ARE NOT SAVINGS ACCOUNTS, DEPOSITS OR OBLIGATIONS OF ANY BANK
AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

The date of this prospectus is April 22, 2015.
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We have not authorized any person to give any information or make any statement that differs from what is
in this prospectus. If any person does make a statement that differs from what is in this prospectus, you
should not rely on it. This prospectus is not an offer to sell, nor is it a solicitation of an offer to buy, these
securities in any state in which the offer or sale is not permitted. The information in this prospectus is
complete and accurate as of its date, but the information may change after that date. You should not assume
that the information in this prospectus is accurate as of any date after its date.
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PROSPECTUS SUMMARY

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, utilizing a �shelf� registration process. Under this shelf registration process, we may, from time to time, sell
any combination of the securities described in this prospectus in one or more offerings.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. You should read the registration
statement and the accompanying exhibits for further information. The registration statement, including the exhibits
and the documents incorporated or deemed incorporated herein by reference, can be read and are available to the
public over the Internet at the SEC�s website at http://www.sec.gov as described under the heading �Where You Can
Find More Information.�

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement containing
specific information about the terms of a particular offering by us. That prospectus supplement may include a
discussion of any risk factors or other special considerations that apply to those securities. The prospectus
supplement may add, update or change information in this prospectus. If the information in the prospectus is
inconsistent with a prospectus supplement, you should rely on the information in that prospectus supplement. You
should read both this prospectus and, if applicable, any prospectus supplement. See �Where You Can Find More
Information� for more information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus or any prospectus supplement. You must
not rely upon any information or representation not contained or incorporated by reference in this prospectus or any
prospectus supplement. This prospectus and any prospectus supplement do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and any prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities
in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained in this prospectus or any prospectus supplement is accurate on
any date subsequent to the date set forth on the front of such document or that any information we have
incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference,
even though this prospectus and any prospectus supplement is delivered or securities are sold on a later date.

Unless this prospectus indicates otherwise or the context otherwise requires, the terms �we,� �our,� �us,� �Lakeland� or the
�Company� as used in this prospectus refer to Lakeland Bancorp, Inc. and its subsidiaries, including Lakeland Bank,
which we sometimes refer to as the �Bank,� except that such terms refer to only Lakeland Bancorp, Inc. and not its
subsidiaries in the sections entitled �Description of Common Stock,� �Description of Preferred Stock,� �Description of
Warrants,� �Description of Debt Securities,� �Description of Depositary Shares,� and �Description of Units.�

Company Overview

We are a registered bank holding company under the federal Bank Holding Company Act of 1956, as amended, and
we are subject to examination by the Federal Reserve Board. We were organized in March 1989 and commenced
operations on May 19, 1989 upon the consummation of the acquisition of all of the outstanding stock of Lakeland
Bank, formerly Lakeland State Bank. At December 31, 2014, the Company had total consolidated assets of $3.5
billion, total consolidated deposits of $2.8 billion, total consolidated loans, net of the allowance for loan and lease
losses, of $2.6 billion and total consolidated stockholders� equity of $379.4 million.
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Through the Bank, we operate 51 bank offices in Bergen, Essex, Morris, Passaic, Somerset, Sussex, Union and
Warren counties in New Jersey and as of December 31, 2014, we had 566 full-time equivalent employees. The
Bank offers a full range of lending services, including commercial loans and leases, real estate and consumer loans
to small and medium-sized businesses, professionals and individuals located in its markets. The Bank also offers a
broad range of commercial and consumer banking services as well as investment and advisory services for
individuals.

We are subject to examination by the Federal Reserve Board. The Bank is a state chartered banking association
subject to supervision and examination by the Department of Banking and Insurance of the State of New Jersey
(the �Department�) and the Federal Deposit Insurance Corporation (the �FDIC�). Regulations of the Department and
the FDIC govern most aspects of the Bank�s business, including reserves against deposits, loans, investments,
mergers and acquisitions, borrowings, dividends and location of branch offices.

Corporate Information

Our principal executive offices are located at 250 Oak Ridge Road, Oak Ridge, New Jersey 07438 and our
telephone number is (973) 697-2000. Our Internet address is http://www.lakelandbank.com.

Please note that our website is provided as an inactive textual reference and the information on our website is not
incorporated by reference in this prospectus.

2
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Any statements about our expectations, beliefs, plans, objectives, assumptions or future events or
performance are not historical facts and may be forward-looking. These statements are often, but not always, made
through the use of words or phrases such as �anticipate,� �estimate,� �plans,� �projects,� �continuing,� �ongoing,� �expects,�
�management believes,� �we believe,� �we intend� and similar words or phrases. Accordingly, these statements involve
estimates, assumptions and uncertainties, which could cause actual results to differ materially from those expressed
in them. Any forward-looking statements are qualified in their entirety by reference to the risk factors discussed in
this prospectus or discussed in documents incorporated by reference in this prospectus.

Forward-looking statements are subject to known and unknown risks and uncertainties, which change over time,
and are based on management�s expectations and assumptions at the time the statements are made, and are not
guarantees of future results. Our actual results may differ materially from those expressed or anticipated in the
forward-looking statements for many reasons, including the factors described in the section entitled �Risk Factors� in
this prospectus or in other filings.

You should not unduly rely on these forward-looking statements, which speak only as of the date on which they are
made. We undertake no obligation to publicly revise any forward-looking statement to reflect circumstances or
events after the date of this prospectus or to reflect the occurrence of unanticipated events. You should, however,
review the factors and risks we describe in the reports we file from time to time with the SEC after the date of this
prospectus. We undertake no obligation to revise or update the forward-looking statements contained in this
prospectus at any time.

3
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RISK FACTORS

An investment in our securities involves risks. Before making an investment decision, you should carefully
consider the risks described under �Risk Factors� in the applicable prospectus supplement and in our most recent
Annual Report on Form 10-K, and in our updates to those Risk Factors in our Quarterly Reports on Form 10-Q
following the most recent Form 10-K, and in all other information appearing in this prospectus or incorporated by
reference into this prospectus and any applicable prospectus supplement. The material risks and uncertainties that
management believes affect us will be described in those documents. In addition to those risk factors, there may be
additional risks and uncertainties of which management is not aware or focused on or that management deems
immaterial. Our business, financial condition or results of operations could be materially adversely affected by any
of these risks. The trading price of our securities could decline due to any of these risks, and you may lose all or
part of your investment. This prospectus is qualified in its entirety by these risk factors.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratios of earnings to combined fixed charges and preferred stock
dividends for the years ended December 31, 2014, 2013, 2012, 2011 and 2010.

Ratios of Earnings to Fixed Charges

Years ended December 31,
2014 2013 2012 2011 2010

Excluding interest on deposits $ 10.72 $ 9.50 $ 4.70 $ 3.19 $ 2.65
Including interest on deposits $ 5.71 $ 4.57 $ 2.86 $ 2.15 $ 1.83
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USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement to this prospectus used to offer specific
securities, we expect to use the net proceeds from any offering of securities by us for general corporate purposes,
which may include acquisitions, capital expenditures, investments, and the repayment, redemption or refinancing of
all or a portion of any indebtedness or other securities outstanding at a particular time. Pending the application of
the net proceeds, we expect to invest the proceeds in short-term, interest-bearing instruments or other
investment-grade securities.

DESCRIPTIONS OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the common stock, preferred stock, warrants, debt securities,
depositary shares and units that we may offer and sell from time to time. We may issue the debt securities as
exchangeable and/or convertible debt securities exchangeable for or convertible into shares of common stock or
preferred stock. The preferred stock may also be exchangeable for and/or convertible into shares of common stock
or another series of preferred stock. When one or more of these securities are offered in the future, a prospectus
supplement will explain the particular terms of the securities and the extent to which these general provisions may
apply. These summary descriptions and any summary descriptions in the applicable prospectus supplement do not
purport to be complete descriptions of the terms and conditions of each security and are qualified in their entirety
by reference to our restated certificate of incorporation, as amended, our by-laws and by applicable New Jersey law
and any other documents referenced in such summary descriptions and from which such summary descriptions are
derived. If any particular terms of a security described in the applicable prospectus supplement differ from any of
the terms described herein, then the terms described herein will be deemed superseded by the terms set forth in that
prospectus supplement.

We may issue securities in book-entry form through one or more depositaries, such as The Depository Trust
Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a security in
book-entry form will settle in immediately available funds through the applicable depositary, unless otherwise
stated. We will issue the securities only in registered form, without coupons, although we may issue the securities
in bearer form if so specified in the applicable prospectus supplement. If any securities are to be listed or quoted on
a securities exchange or quotation system, the applicable prospectus supplement will say so.

5
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DESCRIPTION OF COMMON STOCK

General

Our restated certification of incorporation, as amended, provides that we may issue up to 70,000,000 shares of
common stock, no par value. As of March 1, 2015, there were 37,896,357 shares of our common stock outstanding.
All outstanding shares of our common stock are fully paid and non-assessable. Our common stock is listed on the
NASDAQ Global Select Market under the symbol �LBAI.�

Dividend Rights

Holders of our common stock are entitled to dividends if, as and when determined by our board of directors in its
sole discretion out of funds lawfully available for the payment of dividends, and subject to and qualified by the
relative rights and preferences of any shares of preferred stock that we may issue in the future, as described below.
The only statutory limitation is that such dividends may not be paid when Lakeland Bancorp is insolvent. Funds for
the payment of dividends by Lakeland Bancorp come primarily from the earnings of Lakeland Bank. Thus, as a
practical matter, any restrictions on the ability of Lakeland Bank to pay dividends will act as restrictions on the
amount of funds available for payment of dividends by Lakeland Bancorp.

As a state bank, Lakeland Bank is subject to limitations on the amount of dividends it may pay to Lakeland
Bancorp, Lakeland Bank�s only shareholder. Lakeland Bancorp is also subject to certain Federal Reserve Board
policies that may, in certain circumstances, limit its ability to pay dividends. These policies require, among other
things, that a bank holding company maintain a minimum capital base. The Federal Reserve Board may prohibit
any dividend payment that would reduce a holding company�s capital below these minimum amounts.

Voting Rights

Each outstanding share of our common stock entitles the holder to one vote on all matters submitted to a vote of
our shareholders, except as otherwise required by law. The quorum for shareholders� meetings is a majority of the
outstanding shares. Generally, actions and authorizations to be taken or given by shareholders require the approval
of a majority of the votes cast by holders of our common stock at a meeting at which a quorum is present. There is
no cumulative voting.

Liquidation Rights

In the event of liquidation, dissolution or winding up of Lakeland Bancorp, holders of our common stock are
entitled to share equally and ratably in assets available for distribution after payment of debts and liabilities, subject
to, and qualified by the rights of holders of any preferred stock that we may issue in the future, as described below.

Assessment and Redemption

All outstanding shares of our common stock are fully paid and non-assessable. Our common stock is not
redeemable at the option of the issuer or the holders thereof.

Other Matters

Certain provisions in our restated certificate of incorporation, as amended, and applicable New Jersey corporate
and banking law, may have the effect of discouraging a change of control of Lakeland Bancorp, even if such a
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transaction is favored by some of our shareholders and could result in shareholders receiving a substantial premium
over the current market price of our shares. The primary purpose of these provisions is to encourage negotiations
with our management by persons interested in acquiring control of our corporation. These provisions may also tend
to perpetuate present management and make it difficult for shareholders owning less than a majority of the shares
to be able to elect even a single director.

American Stock Transfer and Trust Company, LLC is presently the transfer agent and registrar for our common
stock.
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DESCRIPTION OF PREFERRED STOCK

�Blank Check� Preferred Stock

We have 1,000,000 shares of authorized but unissued preferred stock. These shares are typically referred to as
�blank check� preferred stock. This term refers to stock for which the rights and restrictions are determined by the
board of directors of a corporation. In general, our restated certificate of incorporation, as amended, authorizes our
board of directors to issue new shares of our common stock or preferred stock without further shareholder action,
provided that there are sufficient authorized shares.

The issuance of additional common or preferred stock may be viewed as having adverse effects upon the holders of
common stock. Holders of our common stock do not have preemptive rights with respect to any newly issued stock.
Our board could adversely affect the voting power of holders of our common stock by issuing shares of preferred
stock with certain voting, conversion and/or redemption rights. In the event of a proposed merger, tender offer or
other attempt to gain control of Lakeland Bancorp that the board of directors does not believe to be in the best
interests of its shareholders, the board could issue preferred stock which could make any such takeover attempt
more difficult to complete. Our board of directors does not intend to issue any preferred stock except on terms that
the board deems to be in the best interests of our company and our shareholders.

Terms of the Preferred Stock That We May Offer and Sell to You

We summarize below some of the provisions that will apply to the preferred stock that we may offer to you unless
the applicable prospectus supplement provides otherwise. This summary may not contain all information that is
important to you. The complete terms of the preferred stock will be contained in the prospectus supplement. You
should read the prospectus supplement, which will contain additional information and which may update or change
some of the information below.

Our board of directors has the authority, without further action by the shareholders, to issue preferred stock in one
or more series and to fix the number of shares, dividend rights, conversion rights, voting rights, redemption rights,
liquidation preferences, sinking funds, and any other rights, preferences, privileges and restrictions applicable to
each such series of preferred stock.

Prior to the issuance of a new series of preferred stock, we will further amend our restated certificate of
incorporation, as amended, designating the stock of that series and the terms of that series. The issuance of any
preferred stock could adversely affect the rights of the holders of common stock and, therefore, reduce the value of
the common stock. The ability of our board of directors to issue preferred stock could discourage, delay or prevent
a takeover or other corporate action.

The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that
particular series of preferred stock, including, where applicable:

� the designation, stated value and liquidation preference of such preferred stock and the amount of stock
offered;

� the offering price;
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� the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue,
and whether such dividends shall be cumulative or noncumulative and, if cumulative, the dates from
which dividends shall commence to cumulate;

� any redemption or sinking fund provisions;

� the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution
or winding-up;
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� the terms and conditions, if any, on which shares of such series shall be convertible or exchangeable for
shares of our stock of any other class or classes, or other series of the same class;

� the voting rights, if any, of shares of such series;

� the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or
surrendered to us on conversion or exchange;

� the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions
on, or the purchase, redemption or other acquisition by us or any subsidiary, of the common stock or of
any other class of our shares ranking junior to the shares of such series as to dividends or upon
liquidation;

� the conditions and restrictions, if any, on the creation of indebtedness by us or by any subsidiary, or on the
issuance of any additional stock ranking on a parity with or prior to the shares of such series as to
dividends or upon liquidation; and

� any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences,
privileges, limitations and restrictions of such preferred stock.

The description of the terms of a particular series of preferred stock in the applicable prospectus supplement will
not be complete. You should refer to the applicable amendment to our restated certificate of incorporation, as
amended, for complete information regarding a series of preferred stock.

The preferred stock will, when issued against payment of the consideration payable therefor, be fully paid and
nonassessable. Unless otherwise specified in the applicable prospectus supplement, each series of preferred stock
will, upon issuance, rank senior to the common stock and on a parity in all respects with each other outstanding
series of preferred stock. The rights of the holders of our preferred stock will be subordinate to that of our general
creditors.

8
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DESCRIPTION OF WARRANTS

We summarize below some of the provisions that will apply to the warrants unless the applicable prospectus
supplement provides otherwise. This summary may not contain all information that is important to you. The
complete terms of the warrants will be contained in the applicable warrant certificate and warrant agreement. These
documents have been or will be included or incorporated by reference as exhibits to the registration statement of
which this prospectus is a part. You should read the warrant certificate and the warrant agreement. You should also
read the prospectus supplement, which will contain additional information and which may update or change some
of the information below.

General

We may issue, together with other securities or separately, warrants to purchase debt securities, common stock,
preferred stock or other securities. We may issue the warrants under warrant agreements to be entered into between
us and a bank or trust company, as warrant agent, all as set forth in the applicable prospectus supplement. The
warrant agent would act solely as our agent in connection with the warrants of the series being offered and would
not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of warrants in respect of
which this prospectus is being delivered:

� the title of the warrants;

� the designation, amount and terms of the securities for which the warrants are exercisable and the
procedures and conditions relating to the exercise of such warrants;

� the designation and terms of the other securities, if any, with which the warrants are to be issued
and the number of warrants issued with each such security;

� the price or prices at which the warrants will be issued;

� the aggregate number of warrants;

� any provisions for adjustment of the number or amount of securities receivable upon exercise of the
warrants or the exercise price of the warrants;

� the price or prices at which the securities purchasable upon exercise of the warrants may be purchased,
and any changes or adjustments thereto to such price or prices;
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� if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately transferable;

� if applicable, a discussion of the material U.S. federal income tax considerations applicable to the
warrants;

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants;

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

� if applicable, the maximum or minimum number of warrants which may be exercised at any time;

� the identity of the warrant agent;

� any mandatory or optional redemption provision;

� whether the warrants are to be issued in registered or bearer form;
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� whether the warrants are extendible and the period or periods of such extendibility;

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

� any other terms of the warrants.
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including the right to receive dividends, if any, or payments upon our liquidation,
dissolution or winding-up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder thereof to purchase the amount of such principal amounts of debt securities or
such number of shares of common stock or preferred stock or other securities at the exercise price as will in each
case be set forth in, or be determinable as set forth in, the applicable prospectus supplement. Warrants may be
exercised at any time up to the close of business on the expiration date set forth in the applicable prospectus
supplement. After the close of business on the expiration date, unexercised warrants will become void. Warrants
may be exercised as set forth in the applicable prospectus supplement relating to the warrants offered thereby.
Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust
office of the warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon
as practicable, forward the purchased securities. If less than all of the warrants represented by the warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

Enforceability of Rights of Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may
act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case
of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to
initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without
the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its
right to exercise, and receive the securities purchasable upon exercise of, that holder�s warrant(s).

Modification of the Warrant Agreement

The warrant agreement will permit us and the warrant agent, without the consent of the warrant holders, to
supplement or amend the agreement in the following circumstances:

� to cure any ambiguity;

� to correct or supplement any provision which may be defective or inconsistent with any other provisions;
or
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� to add new provisions regarding matters or questions that we and the warrant agent may deem
necessary or desirable and which do not adversely affect the interests of the warrant holders.
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DESCRIPTION OF DEBT SECURITIES

We summarize below some of the provisions that will apply to the debt securities unless the applicable prospectus
supplement provides otherwise. This summary may not contain all information that is important to you. The
complete terms of the debt securities will be contained in the applicable notes. The notes will be included or
incorporated by reference as exhibits to the registration statement of which this prospectus is a part. You should
read the provisions of the notes. You should also read the prospectus supplement, which will contain additional
information and which may update or change some of the information below.

General

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will be
issued under an indenture between us and a trustee to be designated prior to the issuance of the debt securities.
When we offer to sell a particular series of debt securities, we will describe the specific terms of the securities in a
supplement to this prospectus. The prospectus supplement will also indicate whether the general terms and
provisions described in this prospectus apply to a particular series of debt securities.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt
(�senior debt securities�), our senior subordinated debt (�senior subordinated debt securities�), our subordinated debt
(�subordinated debt securities�) or our junior subordinated debt (�junior subordinated debt securities� and, together
with the senior subordinated debt securities and the subordinated debt securities, the �subordinated securities�). Debt
securities, whether senior, senior subordinated, subordinated or junior subordinated, may be issued as convertible
debt securities or exchangeable debt securities.

We have summarized herein certain terms and provisions of the form of indenture (the �indenture�). The summary is
not complete and is qualified in its entirety by reference to the actual text of the indenture. The indenture is an
exhibit to the registration statement of which this prospectus is a part. You should read the indenture for the
provisions which may be important to you. The indenture is subject to and governed by the Trust Indenture Act of
1939, as amended.

The indenture does not limit the amount of debt securities which we may issue. We may issue debt securities up to
an aggregate principal amount as we may authorize from time to time which securities may be in any currency or
currency unit designated by us. The terms of each series of debt securities will be established by or pursuant to (a) a
supplemental indenture, (b) a resolution of our board of directors, or (c) an officers� certificate pursuant to authority
granted under a resolution of our board of directors. The prospectus supplement will describe the terms of any debt
securities being offered, including:

� the title of the debt securities;

� the limit, if any, upon the aggregate principal amount or issue price of the debt securities of a series;

� ranking of the specific series of debt securities relative to other outstanding indebtedness, including any
debt of any of our subsidiaries;
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� the price or prices at which the debt securities will be issued;

� the designation, aggregate principal amount and authorized denominations of the series of debt securities;

� the issue date or dates of the series and the maturity date of the series;

� whether the securities will be issued at par or at a premium over or a discount from their face amount;

� the interest rate, if any, and the method for calculating the interest rate and basis upon which interest shall
be calculated;

� the right, if any, to extend interest payment periods and the duration of the extension;

� the interest payment dates and the record dates for the interest payments;
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� any mandatory or optional redemption terms or prepayment, conversion, sinking fund or exchangeability
or convertibility provisions;

� the currency of denomination of the securities;

� the place where we will pay principal, premium, if any, and interest, if any, and the place where the debt
securities may be presented for transfer;

� if payments of principal of, premium, if any, or interest, if any, on the debt securities will be made in one
or more currencies or currency units other than that or those in which the debt securities are denominated,
the manner in which the exchange rate with respect to these payments will be determined;

� if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be
issued in;

� whether the debt securities will be issued in the form of global securities or certificates;

� the applicability of and additional provisions, if any, relating to the defeasance of the debt securities;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the
maturity date, if other than the entire principal amount;

� the currency or currencies, if other than the currency of the United States, in which principal and interest
will be paid;

� the dates on which premium, if any, will be paid;

� any addition to or change in the �Events of Default� described in this prospectus or in the
indenture with respect to the debt securities and any change in the acceleration provisions
described in this prospectus or in the indenture with respect to the debt securities;

� any addition to or change in the covenants described in the prospectus or in the indenture with respect to
the debt securities;

� our right, if any, to defer payment of interest and the maximum length of this deferral period; and
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� other specific terms, including any additional events of default or covenants.
We may issue debt securities at a discount below their stated principal amount. Even if we do not issue the debt
securities below their stated principal amount, for United States federal income tax purposes the debt securities
may be deemed to have been issued with a discount because of certain interest payment characteristics. We will
describe in any applicable prospectus supplement the United States federal income tax considerations applicable to
debt securities issued at a discount or deemed to be issued at a discount, and will describe any special United States
federal income tax considerations that may be applicable to the particular debt securities.

We may structure one or more series of subordinated securities so that they qualify as capital under federal
regulations applicable to bank holding companies. We may adopt this structure whether or not those regulations
may be applicable to us at the time of issuance.

The debt securities will represent our general unsecured obligations. We are a holding company and the Company�s
operating assets are owned by our subsidiaries. We rely primarily on dividends from such subsidiaries to meet our
obligations. We are a legal entity separate and distinct from our banking and non-banking affiliates. The principal
sources of our income are dividends and interest from the Bank. The Bank is subject to restrictions imposed by
federal law on any extensions of credit to, and certain other transactions with, us and certain other affiliates, and on
investments in stock or other securities thereof. In addition, payment of dividends to us by the Bank is subject to
ongoing review by banking regulators. Because we are a holding company, our right to participate in any
distribution of assets of any subsidiary upon the subsidiary�s liquidation or reorganization or otherwise is subject to
the prior claims of creditors of the subsidiary, except to the extent we
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may ourselves be recognized as a creditor of that subsidiary. Accordingly, the debt securities will be effectively
subordinated to all existing and future liabilities, including deposits, of our subsidiaries, and holders of the debt
securities should look only to our assets for payments on the debt securities. The indenture does not limit the
incurrence or issuance of our secured or unsecured debt including senior indebtedness.

Senior Debt

Senior debt securities will rank equally and pari passu with all of our other unsecured and unsubordinated debt
from time to time outstanding.

Subordinated Debt

The indenture does not limit our ability to issue subordinated debt securities. Any subordination provisions of a
particular series of debt securities will be set forth in the supplemental indenture, board resolution or officers�
certificate related to that series of debt securities and will be described in the relevant prospectus supplement.

If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying
prospectus supplement or the information incorporated by reference in this prospectus will set forth the
approximate amount of senior indebtedness outstanding as of the end of the most recent fiscal quarter.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for our other securities or property. The terms and
conditions of conversion or exchange will be set forth in the supplemental indenture, board resolution or officers�
certificate related to that series of debt securities and will be described in the relevant prospectus supplement. The
terms will include, among others, the following:

� the conversion or exchange price;

� the conversion or exchange period;

� provisions regarding our ability or the ability of the holder to convert or exchange the debt securities;

� events requiring adjustment to the conversion or exchange price; and

� provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Merger, Consolidation or Sale of Assets

The indenture prohibits us from merging into or consolidating with any other person or selling, leasing or
conveying substantially all of our assets and the assets of our subsidiaries, taken as a whole, to any person, unless:

Edgar Filing: MENTOR CORP /MN/ - Form PREM14A

Table of Contents 100



� either we are the continuing corporation or the successor corporation or the person which acquires by sale,
lease or conveyance substantially all our or our subsidiaries� assets is a corporation organized under the
laws of the United States, any state thereof, or the District of Columbia, and expressly assumes the due
and punctual payment of the principal of, and premium, if any, and interest, if any, on all the debt
securities and the due performance of every covenant of the indenture to be performed or observed by us,
by supplemental indenture satisfactory to the trustee, executed and delivered to the trustee by such
corporation;

� immediately after giving effect to such transactions, no Event of Default described under the caption
�Events of Default and Remedies� below or event which, after notice or lapse of time or both would become
an Event of Default, has happened and is continuing; and
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� we have delivered to the trustee an officers� certificate and an opinion of counsel each stating that such
transaction and such supplemental indenture comply with the indenture provisions relating to merger,
consolidation and sale of assets.

Upon any consolidation or merger with or into any other person or any sale, conveyance, lease, or other transfer of
all or substantially all of our or our subsidiaries� assets to any person, the successor person shall succeed, and be
substituted for, us under the indenture and each series of outstanding debt securities, and we shall be relieved of all
obligations under the indenture and each series of outstanding debt securities to the extent we were the predecessor
person.

Events of Default and Remedies

When we use the term �Event of Default� in the indenture with respect to the debt securities of any series, we mean:

(1) default in paying interest on the debt securities when it becomes due and the default continues for a period of 30
days or more;

(2) default in paying principal, or premium, if any, on the debt securities when due;

(3) default is made in the payment of any sinking or purchase fund or analogous obligation when the same becomes
due, and such default continues for 30 days or more;

(4) default in the performance, or breach, of any covenant or warranty in the indenture (other than defaults
specified in clause (1), (2) or (3) above) and the default or breach continues for a period of 60 days or more after
we receive written notice of such default from the trustee or we and the trustee receive notice from the holders of at
least 25% in aggregate principal amount of the outstanding debt securities of the series;

(5) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to
us have occurred; and

(6) any other Event of Default provided with respect to debt securities of that series that is set forth in the
applicable prospectus supplement accompanying this prospectus.

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an Event of Default with respect to any other series of debt
securities. The occurrence of certain Events of Default or an acceleration under the indenture may constitute an
event of default under certain of our other indebtedness that we may have outstanding from time to time. Unless
otherwise provided by the terms of an applicable series of debt securities, if an Event of Default under the indenture
occurs with respect to the debt securities of any series and is continuing, then the trustee or the holders of not less
than 51% of the aggregate principal amount of the outstanding debt securities of that series may by written notice
require us to repay immediately the entire principal amount of the outstanding debt securities of that series (or such
lesser amount as may be provided in the terms of the securities), together with all accrued and unpaid interest and
premium, if any. In the case of an Event of Default resulting from certain events of bankruptcy, insolvency or
reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all
outstanding debt securities will become and be immediately due and payable without any declaration or other act
on the part of the trustee or any holder of outstanding debt securities. We refer you to the prospectus supplement
relating to any series of debt securities that are discount securities for the particular provisions relating to
acceleration of a portion of the principal amount of such discount securities upon the occurrence of an Event of
Default.
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After a declaration of acceleration, the holders of a majority in aggregate principal amount of outstanding debt
securities of any series may rescind this accelerated payment requirement if all existing Events of Default, except
for nonpayment of the principal on the debt securities of that series that has become due solely as a result of the
accelerated payment requirement, have been cured or waived and if the rescission of acceleration would not
conflict with any judgment or decree. The holders of a majority in aggregate principal amount of the outstanding
debt securities of any series also have the right to waive past defaults, except a default in paying principal or
interest on any outstanding debt security, or in respect of a covenant or a provision that cannot be modified or
amended without the consent of all holders of the debt securities of that series.

No holder of any debt security may seek to institute a proceeding with respect to the indenture unless such holder
has previously given written notice to the trustee of a continuing Event of Default, the holders of not less than 51%
in aggregate principal amount of the outstanding debt securities of the series have made a written request to the
trustee to institute proceedings in respect of the Event of Default, the holder or holders have offered reasonable
indemnity to the trustee and the trustee has failed to institute such proceeding within 60 days after it received this
notice. In addition, within this 60-day period the trustee must not have received directions inconsistent with this
written request by holders of a majority in aggregate principal amount of the outstanding debt securities of that
series. These limitations do not apply, however, to a suit instituted by a holder of a debt security for the
enforcement of the payment of principal, interest or any premium on or after the due dates for such payment.

During the existence of an Event of Default actually known to a responsible officer of the trustee, the trustee is
required to exercise the rights and powers vested in it under the indenture and use the same degree of care and skill
in its exercise as a prudent person would under the circumstances in the conduct of that person�s own affairs. If an
Event of Default has occurred and is continuing, the trustee is not under any obligation to exercise any of its rights
or powers at the request or direction of any of the holders unless the holders have offered to the trustee security or
indemnity reasonably satisfactory to the trustee. Subject to certain provisions, the holders of a majority in aggregate
principal amount of the outstanding debt securities of any series have the right to direct the time, method and place
of conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power conferred on
the trustee.

The trustee will, within 90 days after receiving notice of any default, give notice of the default to the holders of the
debt securities of that series, unless the default was already cured or waived. Unless there is a default in paying
principal, interest or any premium when due, the trustee can withhold giving notice to the holders if it determines in
good faith that the withholding of notice is in the interest of the holders. In the case of a default specified in clause
(4) above describing Events of Default, no notice of default to the holders of the debt securities of that series will
be given until 60 days after the occurrence of the event of default.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to
compliance with the indenture. The indenture provides that the trustee may withhold notice to the holders of debt
securities of any series of any Event of Default (except in payment on any debt securities of that series) with
respect to debt securities of that series if it in good faith determines that withholding notice is in the interest of the
holders of those debt securities.

Modification and Waiver

The indenture may be amended or modified without the consent of any holder of debt securities in order to:
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� evidence a successor to the trustee;

� cure ambiguities, defects or inconsistencies;

� provide for the assumption of our obligations in the case of a merger or consolidation or transfer of all or
substantially all of our assets that complies with the covenant described under �� Merger, Consolidation or
Sale of Assets�;
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� make any change that would provide any additional rights or benefits to the holders of the debt securities
of a series;

� add guarantors or co-obligors with respect to the debt securities of any series;

� secure the debt securities of a series;

� establish the form or forms of debt securities of any series;

� add additional Events of Default with respect to the debt securities of any series;

� add additional provisions as may be expressly permitted by the Trust Indenture Act;

� maintain the qualification of the indenture under the Trust Indenture Act; or

� make any change that does not adversely affect in any material respect the interests of any holder.
Other amendments and modifications of the indenture or the debt securities issued may be made with the consent of
the holders of not less than a majority in aggregate principal amount of the outstanding debt securities of each
series affected by the amendment or modification. However, no modification or amendment may, without the
consent of the holder of each outstanding debt security affected:

� change the maturity date or the stated payment date of any payment of premium or interest payable on the
debt securities;

� reduce the principal amount, or extend the fixed maturity, of the debt securities;

� change the method of computing the amount of principal or any interest of any debt security;

� change or waive the redemption or repayment provisions of the debt securities;

� change the currency in which principal, any premium or interest is paid or the place of payment;

� reduce the percentage in principal amount outstanding of debt securities of any series which must consent
to an amendment, supplement or waiver or consent to take any action;
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� impair the right to institute suit for the enforcement of any payment on the debt securities;

� waive a payment default with respect to the debt securities;

� reduce the interest rate or extend the time for payment of interest on the debt securities;

� adversely affect the ranking or priority of the debt securities of any series; or

� release any guarantor or co-obligor from any of its obligations under its guarantee or the indenture, except
in compliance with the terms of the indenture.

Satisfaction, Discharge and Covenant Defeasance

We may terminate our obligations under the indenture with respect to the outstanding debt securities of any series,
when:

� either:

� all debt securities of any series issued that have been authenticated and delivered have been
delivered to the trustee for cancellation; or

� all the debt securities of any series issued that have not been delivered to the trustee for cancellation
have become due and payable, will become due and payable within one year, or are to be called for
redemption within one year and we have made arrangements satisfactory to the trustee for the giving
of notice of redemption by such trustee in our name and at our expense, and in each case, we have
irrevocably deposited or caused to be deposited with the trustee sufficient funds to pay and
discharge the entire indebtedness on the series of debt securities; and

� we have paid or caused to be paid all other sums then due and payable under the indenture; and
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� we have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that all
conditions precedent under the indenture relating to the satisfaction and discharge of the indenture have
been complied with.

We may elect to have our obligations under the indenture discharged with respect to the outstanding debt securities
of any series (�legal defeasance�). Legal defeasance means that we will be deemed to have paid and discharged the
entire indebtedness represented by the outstanding debt securities of such series under the indenture, except for:

� the rights of holders of the debt securities to receive principal, interest and any premium when due;

� our obligations with respect to the debt securities concerning issuing temporary debt securities,
registration of transfer of debt securities, mutilated, destroyed, lost or stolen debt securities and the
maintenance of an office or agency for payment for security payments held in trust;

� the rights, powers, trusts, duties and immunities of the trustee; and

� the defeasance provisions of the indenture.
In addition, we may elect to have our obligations released with respect to certain covenants in the indenture
(�covenant defeasance�). If we so elect, any failure to comply with these obligations will not constitute a default or an
event of default with respect to the debt securities of any series. In the event covenant defeasance occurs, certain
events, not including non-payment, bankruptcy and insolvency events, described under �Events of Default and
Remedies� will no longer constitute an event of default for that series.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of
any series:

� we must irrevocably have deposited or caused to be deposited with the trustee as trust funds for the
purpose of making the following payments, specifically pledged as security for, and dedicated solely to
the benefits of the holders of the debt securities of a series:

� money in an amount; or

� U.S. government obligations (or equivalent government obligations in the case of debt securities
denominated in other than U.S. dollars or a specified currency) that will provide, not later than one
day before the due date of any payment, money in an amount; or

� a combination of money and U.S. government obligations (or equivalent government obligations, as
applicable),
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in each case sufficient, in the written opinion (with respect to U.S. or equivalent government obligations or a
combination of money and U.S. or equivalent government obligations, as applicable) of a nationally recognized
firm of independent public accountants to pay and discharge, and which shall be applied by the trustee to pay and
discharge, all of the principal (including mandatory sinking fund payments), interest and any premium at due date
or maturity;

� in the case of legal defeasance, we have delivered to the trustee an opinion of counsel stating that, under
then applicable federal income tax law, the holders of the debt securities of that series will not recognize
income, gain or loss for federal income tax purposes as a result of the deposit, defeasance and discharge to
be effected and will be subject to the same federal income tax as would be the case if the deposit,
defeasance and discharge did not occur;

� in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that
the holders of the debt securities of that series will not recognize income, gain or loss for federal income
tax purposes as a result of the deposit and covenant defeasance to be effected and will be subject to the
same federal income tax as would be the case if the deposit and covenant defeasance did not occur;
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� no event of default or default with respect to the outstanding debt securities of that series has occurred and
is continuing at the time of such deposit after giving effect to the deposit or, in the case of legal
defeasance, no default relating to bankruptcy or insolvency has occurred and is continuing at any time on
or before the 91st day after the date of such deposit, it being understood that this condition is not deemed
satisfied until after the 91st day;

� the legal defeasance or covenant defeasance will not cause the trustee to have a conflicting interest within
the meaning of the Trust Indenture Act, assuming all debt securities of a series were in default within the
meaning of such Act;

� the legal defeasance or covenant defeasance will not result in a breach or violation of, or
constitute a default under, any other agreement or instrument to which we are a party;

� if prior to the stated maturity date, notice shall have been given in accordance with the provisions of the
indenture;

� the legal defeasance or covenant defeasance will not result in the trust arising from such deposit
constituting an investment company within the meaning of the Investment Company Act of 1940, as
amended, unless the trust is registered under such Act or exempt from registration; and

� we have delivered to the trustee an officers� certificate and an opinion of counsel stating that all conditions
precedent with respect to the legal defeasance or covenant defeasance have been complied with.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt
securities.

Paying Agent and Registrar

The trustee will initially act as paying agent and registrar for all debt securities. We may change the paying agent or
registrar for any series of debt securities without prior notice, and we or any of our subsidiaries may act as paying
agent or registrar.

Forms of Securities

Each debt security will be represented either by a certificate issued in definitive form to a particular investor or by
one or more global securities representing the entire issuance of the series of debt securities. Certificated securities
will be issued in definitive form and global securities will be issued in registered form. Definitive securities name
you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive
payments other than interest or other interim payments, you or your nominee must physically deliver the securities
to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities represented by these global securities. The depositary maintains a
computerized system that will reflect each investor�s beneficial ownership of the securities through an account
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maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain more
fully below.

Global Securities

We may issue the registered debt securities in the form of one or more fully registered global securities that will be
deposited with a depositary or its custodian identified in the applicable prospectus supplement and registered in the
name of that depositary or its nominee. In those cases, one or more registered global securities will be issued in a
denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of the
securities to be represented by registered global securities. Unless and
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until it is exchanged in whole for securities in definitive registered form, a registered global security may not be
transferred except as a whole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those
securities. We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depositary will credit, on its book-entry registration and transfer system, the
participants� accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the
accounts to be credited. Ownership of beneficial interests in a registered global security will be shown on, and the
transfer of ownership interests will be effected only through, records maintained by the depositary, with respect to
interests of participants, and on the records of participants, with respect to interests of persons holding through
participants. The laws of some states may require that some purchasers of securities take physical delivery of these
securities in definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in
registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or
its nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the
registered global security for all purposes under the indenture. Except as described below, owners of beneficial
interests in a registered global security will not be entitled to have the securities represented by the registered global
security registered in their names, will not receive or be entitled to receive physical delivery of the securities in
definitive form and will not be considered the owners or holders of the securities under the indenture. Accordingly,
each person owning a beneficial interest in a registered global security must rely on the procedures of the
depositary for that registered global security and, if that person is not a participant, on the procedures of the
participant through which the person owns its interest, to exercise any rights of a holder under the indenture. We
understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the indenture, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take that action, and the participants would authorize beneficial owners owning
through them to give or take that action or would otherwise act upon the instructions of beneficial owners holding
through them.

Principal, premium, if any, and interest payments on debt securities represented by a registered global security
registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as the case may
be, as the registered owner of the registered global security. Neither we nor the trustee or any other agent of ours or
the trustee will have any responsibility or liability for any aspect of the records relating to payments made on
account of beneficial ownership interests in the registered global security or for maintaining, supervising or
reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of
any payment of principal, premium, interest or other distribution of underlying securities or other property to
holders on that registered global security, will immediately credit participants� accounts in amounts proportionate to
their respective beneficial interests in that registered global security as shown on the records of the depositary. We
also expect that payments by participants to owners of beneficial interests in a registered global security held
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with the securities held for the accounts of customers in bearer form or registered in �street name,� and will be the
responsibility of those participants.
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If the depositary for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and a
successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days,
we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in
the name or names that the depositary gives to the trustee or other relevant agent of ours or theirs. It is expected
that the depositary�s instructions will be based upon directions received by the depositary from participants with
respect to ownership of beneficial interests in the registered global security that had been held by the depositary.

Unless we state otherwise in a prospectus supplement, the Depository Trust Company (�DTC�) will act as depositary
for each series of debt securities issued as global securities. DTC has advised us that DTC is a limited-purpose trust
company created to hold securities for its participating organizations (collectively, the �Participants�) and to facilitate
the clearance and settlement of transactions in those securities between Participants through electronic book-entry
changes in accounts of its Participants. The Participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. Access to DTC�s system is also available to other
entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship
with a Participant, either directly or indirectly (collectively, the �Indirect Participants�). Persons who are not
Participants may beneficially own securities held by or on behalf of DTC only through the Participants or the
Indirect Participants. The ownership interests in, and transfers of ownership interests in, each security held by or on
behalf of DTC are recorded on the records of the Participants and the Indirect Participants.

Governing Law

The indenture and each series of debt securities are governed by, and construed in accordance with, the laws of the
State of New York.
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DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisions that will apply to depositary shares unless the applicable prospectus
supplement provides otherwise. This summary may not contain all information that is important to you. The
complete terms of the depositary shares will be contained in the depositary agreement and depositary receipt
applicable to any depositary shares. These documents have been or will be included or incorporated by reference as
exhibits to the registration statement of which this prospectus is a part. You should read the depositary agreement
and the depositary receipt. You should also read the prospectus supplement, which will contain additional
information and which may update or change some of the information below.

General

We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we do so, we may
issue receipts for depositary shares that each represent a fraction of a share of a particular series of preferred stock.
The prospectus supplement will indicate that fraction. The shares of preferred stock represented by depositary
shares will be deposited under a depositary agreement between us and a bank or trust company that meets certain
requirements and is selected by us, which we refer to as the �bank depositary.� Each owner of a depositary share will
be entitled to all the rights and preferences of the preferred stock represented by the depositary share. The
depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Depositary
receipts will be distributed to those persons purchasing the fractional shares of preferred stock in accordance with
the terms of the offering.

The following summary description of certain common provisions of a depositary agreement and the related
depositary receipts and any summary description of the depositary agreement and depositary receipts in the
applicable prospectus supplement do not purport to be complete and are qualified in their entirety by reference to
all of the provisions of such depositary agreement and depositary receipts. The forms of the depositary agreement
and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC each time
we issue depositary shares, and you should read those documents for provisions that may be important to you.

Dividends and Other Distributions

If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the bank
depositary will distribute such dividends to the record holders of such depositary shares. If the distributions are in
property other than cash, the bank depositary will distribute the property to the record holders of the depositary
shares. However, if the bank depositary determines that it is not feasible to make the distribution of property, the
bank depositary may, with our approval, sell such property and distribute the net proceeds from such sale to the
record holders of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of preferred stock represented by depositary shares, the bank depositary will redeem the
depositary shares from the proceeds received by the bank depositary in connection with the redemption. The
redemption price per depositary share will equal the applicable fraction of the redemption price per share of the
preferred stock. If fewer than all the depositary shares are redeemed, the depositary shares to be redeemed will be
selected by lot or pro rata as the bank depositary may determine.

Voting the Preferred Stock
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Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares
are entitled to vote, the bank depositary will mail the notice to the record holder of the depositary shares relating to
such preferred stock. Each record holder of these depositary shares on the record date, which will be the same date
as the record date for the preferred stock, may instruct the bank depositary as to how to vote the preferred stock
represented by such holder�s depositary shares. The bank depositary will
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endeavor, insofar as practicable, to vote the amount of the preferred stock represented by such depositary shares in
accordance with such instructions, and we will take all action that the bank depositary deems necessary in order to
enable the bank depositary to do so. The bank depositary will abstain from voting shares of the preferred stock to
the extent it does not receive specific instructions from the holders of depositary shares representing such preferred
stock.

Amendment and Termination of the Depositary Agreement

Unless otherwise provided in the applicable prospectus supplement or required by law, the form of depositary
receipt evidencing the depositary shares and any provision of the depositary agreement may be amended by
agreement between the bank depositary and us. The depositary agreement may be terminated by the bank
depositary or us only if:

� all outstanding depositary shares have been redeemed, or

� there has been a final distribution in respect of the preferred stock in connection with the liquidation,
dissolution or winding up of our company, and such distribution has been distributed to the holders of
depositary receipts.

Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. We will pay charges of the bank depositary in connection with the initial deposit of the
preferred stock and any redemption of the preferred stock. Holders of depositary receipts will pay other transfer and
other taxes and governmental charges and any other charges, including a fee for the withdrawal of shares of
preferred stock upon surrender of depositary receipts, as are expressly provided in the depositary agreement for
their accounts.

Withdrawal of Preferred Stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary
receipts at the principal office of the bank depositary, subject to the terms of the deposit agreement, the owner of
the depositary shares may demand delivery of the number of whole shares of preferred stock and all money and
other property, if any, represented by those depositary shares. Partial or fractional shares of preferred stock will not
be issued. If the depositary receipts delivered by the holders evidence a number of depositary shares in excess of
the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the
bank depositary will deliver to such holder at the same time a new depositary receipt evidencing the excess number
of depositary shares. Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the
depositary agreement or receive depositary receipts evidencing depositary shares therefor.

Miscellaneous

The bank depositary will forward to holders of depositary receipts all reports and communications from us that are
delivered to the bank depositary and that we are required to furnish to the holders of the preferred stock.
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Neither the bank depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond
our control in performing our obligations under the depositary agreement. The obligations of the bank depositary
and us under the depositary agreement will be limited to performance in good faith of our duties thereunder, and we
will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred
stock unless satisfactory indemnity is furnished. We may rely upon written advice of counsel or accountants, or
upon information provided by persons presenting preferred stock for deposit, holders of depositary receipts or other
persons believed to be competent and on documents believed to be genuine.
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Resignation and Removal of Bank Depositary

The bank depositary may resign at any time by delivering to us notice of its election to do so, and we may at any
time remove the bank depositary. Any such resignation or removal will take effect upon the appointment of a
successor bank depositary and its acceptance of such appointment. The successor bank depositary must be
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
meeting the requirements of the depositary agreement.
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DESCRIPTION OF UNITS

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

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

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

� the terms of the unit agreement governing the units;

� United States federal income tax considerations relevant to the units; and

� whether the units will be issued in fully registered global form.
This summary of certain general terms of units and any summary description of units in the applicable prospectus
supplement do not purport to be complete and are qualified in their entirety by reference to all provisions of the
applicable unit agreement and, if applicable, collateral arrangements and depositary arrangements relating to such
units. The forms of the unit agreements and other documents relating to a particular issue of units will be filed with
the SEC each time we issue units, and you should read those documents for provisions that may be important to
you.
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PLAN OF DISTRIBUTION

Initial Offering and Sale of Securities

Unless otherwise set forth in a prospectus supplement accompanying this prospectus, we, and certain holders of our
securities, may sell the securities being offered hereby, from time to time, by one or more of the following
methods:

� to or through underwriting syndicates represented by managing underwriters;

� through one or more underwriters without a syndicate for them to offer and sell to the public;

� through dealers or agents; and

� to investors directly in negotiated sales or in competitively bid transactions.
Offerings of securities covered by this prospectus also may be made into an existing trading market for those
securities in transactions at other than a fixed price, either:

� on or through the facilities of the NASDAQ or any other securities exchange or quotation or trading
service on which those securities may be listed, quoted, or traded at the time of sale; and/or

� to or through a market maker otherwise than on the securities exchanges or quotation or trading services
set forth above.

Those at-the-market offerings, if any, will be conducted by underwriters acting as principal or agent of the
Company, who may also be third-party sellers of securities as described above. The prospectus supplement with
respect to the offered securities will set forth the terms of the offering of the offered securities, including:

� the name or names of any underwriters, dealers or agents;

� the purchase price of the offered securities and the proceeds to us from such sale;

� any underwriting discounts and commissions or agency fees and other items constituting underwriters� or
agents� compensation;

�
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any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers;
and

� any securities exchange on which such offered securities may be listed.
Any underwriter, agent or dealer involved in the offer and sale of any series of the securities will be named in the
prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions:

� at fixed prices, which may be changed;

� at market prices prevailing at the time of the sale;

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

� at negotiated prices.
Each prospectus supplement will set forth the manner and terms of an offering of securities including:

� whether that offering is being made by us, or certain holders of our securities;

� whether that offering is being made to underwriters or through agents or directly;
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� the rules and procedures for any auction or bidding process, if used;

� the securities� purchase price or initial public offering price; and

� the proceeds we anticipate from the sale of the securities, if any.
In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with such a transaction, the third parties may sell securities covered by and pursuant to this
prospectus and an applicable prospectus supplement. If so, the third party may use securities pledged by us or
borrowed from us or others to settle such sales and may use securities received from us to close out any related
short positions. We may also loan or pledge securities covered by this prospectus and an applicable prospectus
supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell
the pledged securities pursuant to this prospectus and the applicable prospectus supplement.

Sales Through Underwriters

If underwriters are used in the sale of some or all of the securities covered by this prospectus, the underwriters will
acquire the securities for their own account. The underwriters may resell the securities, either directly to the public
or to securities dealers, at various times in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to
purchase the securities will be subject to certain conditions. Unless indicated otherwise in a prospectus supplement,
the underwriters will be obligated to purchase all the securities of the series offered if any of the securities are
purchased.

Any initial public offering price and any concessions allowed or reallowed to dealers may be changed
intermittently.

Sales Through Agents

Unless otherwise indicated in the applicable prospectus supplement, when securities are sold through an agent, the
designated agent will agree, for the period of its appointment as agent, to use its best efforts to sell the securities for
our account and will receive commissions from us as will be set forth in the applicable prospectus supplement.

Securities bought in accordance with a redemption or repayment under their terms also may be offered and sold, if
so indicated in the applicable prospectus supplement, in connection with a remarketing by one or more firms acting
as principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its
agreement, if any, with us and its compensation will be described in the prospectus supplement. Remarketing firms
may be deemed to be underwriters in connection with the securities remarketed by them.

If so indicated in the applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit
offers by certain specified institutions to purchase securities at a price set forth in the prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on a future date specified in the
prospectus supplement. These contracts will be subject only to those conditions set forth in the applicable
prospectus supplement, and the prospectus supplement will set forth the commissions payable for solicitation of
these contracts.
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Direct Sales

We may also sell offered securities directly to institutional investors or others. In this case, no underwriters or
agents would be involved. The terms of such sales will be described in the applicable prospectus supplement.
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General Information

Broker-dealers, agents or underwriters may receive compensation in the form of discounts, concessions or
commissions from us and/or the purchasers of securities for whom such broker-dealers, agents or underwriters may
act as agents or to whom they sell as principal, or both (this compensation to a particular broker-dealer might be in
excess of customary commissions).

Underwriters, dealers and agents that participate in any distribution of the offered securities may be deemed
�underwriters� within the meaning of the Securities Act, so any discounts or commissions they receive in connection
with the distribution may be deemed to be underwriting compensation. Those underwriters and agents may be
entitled, under their agreements with us, to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act, or to contribution by us to payments that they may be required to make in respect of those
civil liabilities. Certain of those underwriters or agents may be customers of, engage in transactions with, or
perform services for, us or our affiliates in the ordinary course of business. We will identify any underwriters or
agents, and describe their compensation, in a prospectus supplement. Any institutional investors or others that
purchase offered securities directly, and then resell the securities, may be deemed to be underwriters, and any
discounts or commissions received by them from us and any profit on the resale of the securities by them may be
deemed to be underwriting discounts and commissions under the Securities Act.

We will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, if we
enter into any material arrangement with a broker, dealer, agent or underwriter for the sale of securities through a
block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer.
Such prospectus supplement will disclose:

� the name of any participating broker, dealer, agent or underwriter;

� the number and type of securities involved;

� the price at which such securities were sold;

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

� the commissions paid or discounts or concessions allowed to any such broker, dealer, agent or underwriter
where applicable; and

� other facts material to the transaction.
In order to facilitate the offering of certain securities under this prospectus or an applicable prospectus supplement,
certain persons participating in the offering of those securities may engage in transactions that stabilize, maintain or
otherwise affect the price of those securities during and after the offering of those securities. Specifically, if the
applicable prospectus supplement permits, the underwriters of those securities may over-allot or otherwise create a
short position in those securities for their own account by selling more of those securities than have been sold to
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them by us and may elect to cover any such short position by purchasing those securities in the open market.

In addition, the underwriters may stabilize or maintain the price of those securities by bidding for or purchasing
those securities in the open market and may impose penalty bids, under which selling concessions allowed to
syndicate members or other broker-dealers participating in the offering are reclaimed if securities previously
distributed in the offering are repurchased in connection with stabilization transactions or otherwise. The effect of
these transactions may be to stabilize or maintain the market price of the securities at a level above that which
might otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of securities
to the extent that it discourages resales of the securities. No representation is made as to the magnitude or effect of
any such stabilization or other transactions. Such transactions, if commenced, may be discontinued at any time.
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In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such
jurisdictions only through registered or licensed brokers or dealers. In addition, in certain states the securities may
not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification requirement is available and is complied with.

Rule 15c6-1 under the Securities Exchange Act of 1934 generally requires that trades in the secondary market settle
in three business days, unless the parties to any such trade expressly agree otherwise. Your prospectus supplement
may provide that the original issue date for your securities may be more than three scheduled business days after
the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date prior to the
third business day before the original issue date for your securities, you will be required, by virtue of the fact that
your securities initially are expected to settle in more than three scheduled business days after the trade date for
your securities, to make alternative settlement arrangements to prevent a failed settlement.

This prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format
may be made available on the Internet sites of, or through other online services maintained by, us and/or one or
more of the agents and/or dealers participating in an offering of securities, or by their affiliates. In those cases,
prospective investors may be able to view offering terms online and, depending upon the particular agent or dealer,
prospective investors may be allowed to place orders online.

Other than this prospectus, the applicable prospectus supplement and any applicable pricing supplement in
electronic format, the information on our or any agent�s or dealer�s website and any information contained in any
other website maintained by any agent or dealer:

� is not part of this prospectus, the applicable prospectus supplement and any applicable pricing supplement
or the registration statement of which they form a part;

� has not been approved or endorsed by us or by any agent or dealer in its capacity as an agent or dealer,
except, in each case, with respect to the respective website maintained by such entity; and

� should not be relied upon by investors.
There can be no assurance that we will sell all or any of the securities offered by this prospectus.

This prospectus may also be used in connection with any issuance of common stock or preferred stock upon
exercise of a warrant if such issuance is not exempt from the registration requirements of the Securities Act.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our
existing security holders. In some cases, we or dealers acting with us or on our behalf may also purchase securities
and reoffer them to the public by one or more of the methods described above. This prospectus may be used in
connection with any offering of our securities through any of these methods or other methods described in the
applicable prospectus supplement.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we have filed with the SEC,
which means that we can disclose important information to you by referring you to those documents. Any
information that we file subsequently with the SEC will automatically update this prospectus. We incorporate by
reference into this prospectus the information contained in the documents listed below, which is considered to be a
part of this prospectus:

� our Annual Report on Form 10-K for the year ended December 31, 2014;

� our Current Reports on Form 8-K filed with the SEC on January 30, 2015, March 2, 2015 and March 20,
2015 (except for the disclosures made under Item 2.02 or Item 7.01 of any such Current Report on Form
8-K, including the related exhibits, which are deemed furnished, and not filed, in accordance with the
SEC�s regulations); and

� the description of our common stock contained in our Registration Statement on Form 8-A filed with the
SEC on February 18, 2000 (including any amendment or report filed with the SEC for the purpose of
updating such description).

We also incorporate by reference all documents we file under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act (a) after the initial filing date of the registration statement of which this prospectus is a part and before the
effectiveness of the registration statement and (b) after the effectiveness of the registration statement and before the
filing of a post-effective amendment that indicates that the securities offered by this prospectus have been sold or
that deregisters the securities covered by this prospectus then remaining unsold. The most recent information that
we file with the SEC automatically updates and supersedes older information. The information contained in any
such filing will be deemed to be a part of this prospectus, commencing on the date on which the document is filed.

We will provide to you, and any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the
information that has been incorporated by reference in this prospectus but has not been delivered with this
prospectus. You may request a copy of the information incorporated by reference, at no cost, by writing or
telephoning us at the following address:

Lakeland Bancorp, Inc.

Attention: Timothy J. Matteson

Executive Vice President, General Counsel and Corporate Secretary

250 Oak Ridge Road

Oak Ridge, New Jersey 07438

(973) 697-2000
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby
will be passed upon for us by Lowenstein Sandler LLP, Roseland, New Jersey. If the validity of the securities
offered hereby in connection with offerings made pursuant to this prospectus are passed upon by counsel for the
underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement relating to such
offering.

EXPERTS

The consolidated financial statements of Lakeland Bancorp, Inc. (the Company) as of December 31, 2014 and
2013, and for each of the years then ended, and management�s assessment of the effectiveness of internal control
over financial reporting as of December 31, 2014 have been incorporated by reference herein in reliance upon the
reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon
the authority of said firm as experts in accounting and auditing.

The consolidated financial statements of Lakeland Bancorp, Inc. for the year ended December 31, 2012
incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated
by reference in reliance upon the report of Grant Thornton LLP, independent registered public accountants, upon
the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3, including exhibits, under the Securities Act with
respect to the securities being offered under this prospectus. This prospectus does not contain all of the information
set forth in the registration statement. This prospectus contains descriptions of certain agreements or documents
that are exhibits to the registration statement. The statements as to the contents of such exhibits, however, are brief
descriptions and are not necessarily complete, and each statement is qualified in all respects by reference to such
agreement or document. For further information about us, please refer to the registration statement and the
documents incorporated by reference in this prospectus.

We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC
filings are available to the public over the Internet at the SEC�s website at http://www.sec.gov. The SEC�s website
contains reports, proxy statements and other information regarding issuers, such as Lakeland Bancorp, Inc., that file
electronically with the SEC. You may also read and copy any materials we file with the SEC at the SEC�s Public
Reference Room, located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the operation of its Public Reference Room. We make available free of charge through
our web site our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
Proxy Statements on Schedule 14A and all amendments to those reports as soon as reasonably practicable after
such material is electronically filed with or furnished to the SEC. Our website address is
http://www.lakelandbank.com. Please note that our website address is provided as an inactive textual reference
only. Information contained on or accessible through our website is not part of this prospectus or the prospectus
supplement, and is therefore not incorporated by reference unless such information is otherwise specifically
referenced elsewhere in this prospectus or the prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus. No one has been
authorized to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where

Edgar Filing: MENTOR CORP /MN/ - Form PREM14A

Table of Contents 130



the offer or sale is not permitted. You should assume that the information appearing in this prospectus, as well as
information we filed with the SEC and incorporated by reference, is accurate as of the date of those documents
only. Our business, financial condition and results of operations described in those documents may have changed
since those dates.
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LAKELAND BANCORP, INC.

$75,000,000

5.125% Fixed-to-Floating Rate Subordinated Notes due September 30, 2026

PROSPECTUS SUPPLEMENT

September 27, 2016

Book-Running Manager

Keefe, Bruyette & Woods

                                           A Stifel Company

Co-Manager

Sandler O�Neill + Partners, L.P.

Neither we nor the underwriters have authorized anyone to provide information different from that contained in this
prospectus. When you make a decision about whether to invest in the Notes, you should not rely upon any
information other than that information in this prospectus. Neither the delivery of this prospectus nor the sale of the
Notes means that the information contained in this prospectus is correct after the date of this prospectus. This
prospectus is not an offer to sell or solicitation of an offer to buy the Notes in any circumstances under which the
offer or solicitation is unlawful.
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