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Approximate date of commencement of proposed sale to the public: From time to time after the Registration Statement becomes effective.

             If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box.    o

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

             If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the following
box and list the Securities Act of 1933 registration statement number of the earlier effective registration statement for the same offering.    o

             If this form is a post effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the Securities
Act of 1933 registration statement number of the earlier effective registration statement for the same offering.    o

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

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

             Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a small reporting company.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company o

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 23, 2010

PROSPECTUS

$300,000,000

Common Stock, Preferred Stock, Warrants and Debt Securities

Offered by

TAL INTERNATIONAL GROUP, INC.

and

5,000,000 Shares of Common Stock Offered by Selling Stockholders

        We may from time to time sell shares of common stock, shares of preferred stock, debt securities, warrants to purchase our common stock,
preferred stock or debt securities or any combination of such securities in one or more offerings. The aggregate initial public offering price of all
securities sold by us under this prospectus will not exceed $300,000,000. In addition, the selling stockholders to be named in one or more
supplements to this prospectus may offer and resell from time to time up to 5,000,000 shares of our common stock.

        This prospectus provides a general description of the securities we or the selling stockholders may offer. We may offer and sell the
securities separately, together or as units, in separate classes or series, in amounts, at prices and on terms to be determined at the time of sale and
set forth in a supplement to this prospectus. Each time we sell securities we will provide the specific terms of the securities offered, and the
manner in which the securities will be offered, in a supplement to this prospectus. We may also authorize one or more free writing prospectuses
to be provided to you in connection with these offerings. The prospectus supplements or any related free writing prospectus may also add,
update or change information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and
any related free writing prospectus before you invest in any of our securities.

        Our common stock is listed on the New York Stock Exchange under the symbol "TAL." On November 22, 2010, the closing price of our
common stock on the New York Stock Exchange was $29.01.

For a discussion of factors that you should consider before you invest in our securities, see "Risk Factors"
on page 2 of this prospectus and in the documents which are incorporated by reference herein, and contained
in the applicable prospectus supplement and any related free writing prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful and complete. Any representation to the contrary is a criminal offense.

Edgar Filing: TAL International Group, Inc. - Form S-3/A

3



        We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to
time, or through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters,
reserve the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale
of any securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities also will be set forth in the applicable prospectus supplement.

The date of this prospectus is                        , 2010.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement we filed with the United States Securities and Exchange Commission (the "SEC") using a
"shelf" registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings up to a total dollar amount of proceeds of $300,000,000. In addition, under this shelf process, the selling stockholders to be named in
one or more supplements to this prospectus may sell from time to time up to 5,000,000 shares of our common stock.

        This prospectus only provides you with a general description of the securities we and the selling stockholders may offer. Each time we or
the selling stockholders sell securities, we will provide a prospectus supplement containing specific information about the terms of that offering.
We may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these
offerings. The prospectus supplement and any related free writing prospectus may also add, update or change information contained in this
prospectus. You should read both this prospectus, any prospectus supplement and any related free writing prospectus, together with additional
information described under "Documents Incorporated by Reference into this Prospectus" and "Where You Can Find More Information."

        Wherever references are made in this prospectus to information that will be included in a prospectus supplement or a related free writing
prospectus, to the extent permitted by applicable law, rules or regulations, we may instead include such information or add, update or change the
information contained in this prospectus by means of a post-effective amendment to the registration statement of which this prospectus is a part,
through filings we make with the SEC that are incorporated by reference in this prospectus or by any other method as may then be permitted
under applicable law, rules or regulations.

        You should rely only on the information contained in or incorporated by reference into this prospectus. We have not authorized any other
person to provide you with different or additional information. If anyone provides you with different or additional information, you should not
rely on it. The information in this prospectus is as of the date on the front cover. The information we have filed and will file with the SEC that is
incorporated by reference into this prospectus is as of the filing date of those documents. Our business, financial condition, results of operations
and prospects may have changed since those dates and may change again.

        Industry data and other statistical information contained or incorporated by reference in this prospectus are based on independent
publications, government publications, reports by market research firms or other published independent sources. Some data are also based on our
good faith estimates, derived from our review of internal surveys and the independent sources listed above. Although we believe these sources
are reliable, we have not independently verified the information.

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the
information in this prospectus or a prospectus supplement is accurate as of any date other than the date on the front of the document.

        Unless the context otherwise requires, "TAL International Group," "the Company," "we," "us," "our" and similar names refer to TAL
International Group, Inc. and its subsidiaries.

ii
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 FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated herein by reference contain, or will contain, forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act, that involve substantial risks and uncertainties. In addition, we, or our executive officers on our behalf,
may from time to time make forward-looking statements in reports and other documents we file with the SEC or in connection with oral
statements made to the press, potential investors or others. All statements, other than statements of historical facts, included in this prospectus,
any prospectus supplement, any related free writing prospectus and the documents we incorporate by reference in this prospectus, regarding our
strategy, future operations, future financial position, future revenues, projected costs, prospects, plans and objectives of management are
forward-looking statements. The words "expect," "estimate," "anticipate," "predict," "believe," "think," "plan," "will," "should," "intend," "seek,"
"potential" and similar expressions and variations are intended to identify forward-looking statements, although not all forward-looking
statements contain these identifying words.

        The forward-looking statements in this prospectus, any prospectus supplement, any related free writing prospectus and the documents we
incorporate by reference in this prospectus are subject to a number of known and unknown risks and uncertainties that could cause our actual
results, performance or achievements to differ materially from those described in the forward-looking statements, including, but not limited to,
the risks and uncertainties described in the section entitled "Risk Factors" in this prospectus, in any accompanying prospectus supplement, any
related free writing prospectus and in any document we incorporate by reference in this prospectus.

        Forward-looking statements speak only as of the date the statements are made. Except as required under the federal securities laws and
rules and regulations of the SEC, we undertake no obligation to update or revise forward-looking statements to reflect actual results, changes in
assumptions or changes in other factors affecting forward-looking information. We caution you not to unduly rely on the forward-looking
statements when evaluating the information presented or incorporated by reference herein.

iii
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 INFORMATION INCORPORATED BY REFERENCE

        The SEC allows us to "incorporate by reference" in this prospectus the information contained in the documents we file with the SEC, which
means that we can disclose important information to you by referring you to those documents. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the date of the initial filing of
the registration statement that contains this prospectus and prior to the date that the offerings of the securities offered by means of this
prospectus are terminated will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus. Any such statement or document so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

        We are incorporating by reference the following documents in this prospectus:

�
our Annual Report on Form 10-K for the year ended December 31, 2009 filed with the SEC on March 1, 2010;

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 filed with the SEC on May 7, 2010;

�
our Quarterly Report on Form 10-Q for the quarter ended June 30, 2010 filed with the SEC on July 30, 2010;

�
our Quarterly Report on Form 10-Q for the quarter ended September 30, 2010 filed with the SEC on November 1, 2010;

�
our Current Reports on Form 8-K filed with the SEC on February 18, 2010, April 12, 2010, April 27, 2010, April 30, 2010,
June 16, 2010, June 25, 2010, June 29, 2010 and October 20, 2010;

�
the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on October 5,
2005; and

�
all documents filed by us under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act after the date of the initial filing of
the registration statement that contains this prospectus and prior to the date that the offerings of the securities offered by
means of this prospectus are terminated. Notwithstanding the foregoing, unless specifically stated to the contrary, none of
the information that we disclose under Items 2.02 or 7.01 of any Current Report on Form 8-K that we may from time to time
furnish to the SEC will be incorporated by reference into, or otherwise included in, this prospectus.

        We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon
written or oral request of such person, a copy of any or all of the documents incorporated by reference in this prospectus, other than exhibits to
such documents unless such exhibits are specifically incorporated by reference into such documents. Requests may be made in writing or by
telephoning us as the following address and telephone number:

TAL International Group, Inc.
100 Manhattanville Road

Purchase, New York 10577
Attn: Marc Pearlin, Vice President, General Counsel and Secretary

Telephone: (914) 251-9000

iv
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 THE COMPANY

        TAL International Group, Inc. ("TAL" or the "Company") leases intermodal transportation equipment, primarily maritime containers, and
provides maritime container management services, through a worldwide network of offices, third party depots and other facilities. The Company
operates in both international and domestic markets. The majority of the Company's business is derived from leasing its containers to shipping
line customers through a variety of long-term and short-term contractual lease arrangements. The Company also sells its own containers and
containers purchased from third parties for resale. TAL also enters into management agreements with third party container owners under which
the Company manages the leasing and selling of containers on behalf of the third party owners.

        We operate our business in one industry, intermodal transportation equipment, and have two business segments:

�
equipment leasing, in which we own, lease and ultimately dispose of containers and chassis from our lease fleet, and manage
leasing activities for containers owned by third parties; and

�
equipment trading, in which we purchase containers from shipping line customers and other sellers of containers, and resell
these containers to container traders and users of containers for storage or one way shipment.

        We operate our business through 18 worldwide offices located in 11 different countries as of September 30, 2010. Our principal executive
offices are located at 100 Manhattanville Road, Purchase, New York 10577 and our telephone number is (914) 251-9000. Our web site address
is www.talinternational.com. Information contained on, or that can be accessed through, our website is not a part of this prospectus.

 CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated.

Year Ended December 31, Nine Months
Ended

September 30,
20102005 2006 2007 2008 2009

Ratio of earnings to fixed charges (1) 1.15 2.31 2.15 1.84 2.61 1.61

(1)
For purposes of computing this ratio, fixed charges consist of interest expense on all indebtedness and amortization of deferred finance
charges and an estimate of interest within rent expense. Earnings consist of income before income tax expenses and fixed charges.

1
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 RISK FACTORS

        Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider the risks and
uncertainties described in this prospectus and the documents incorporated by reference herein, including the risks and uncertainties described
under the caption "Risk Factors" included in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2009. See
"Where You Can Find More Information." Additional risk factors that you should carefully consider may be included in a prospectus
supplement relating to an offering of securities by us or the selling stockholders or any related free writing prospectus.

        The risks and uncertainties described in this prospectus, any applicable prospectus supplement, any related free writing prospectus and the
documents incorporated by reference herein are not the only ones that we face. Additional risks and uncertainties that we do not presently know
about or that we currently believe are not material may also adversely affect our business. If any of the risks and uncertainties described in this
prospectus, any applicable prospectus supplement, any related free writing prospectus or the documents incorporated by reference herein
actually occur, our business, financial condition and results of operations could be materially and adversely affected.

 USE OF PROCEEDS

        Unless otherwise provided in the applicable prospectus supplement or any related free writing prospectus, we intend to use the net proceeds
to us from our sale of securities under this prospectus for general corporate or working capital purposes, which may include, among other things,
capital expenditures, repaying indebtedness, funding acquisitions and investments. We routinely consider acquiring companies in our industry.
At any given time, we may be in discussions to acquire one or more companies. Depending upon the timing of any future acquisition, we may
use the net proceeds from any sale of common stock offered by us under this prospectus toward the purchase price of such acquisitions. We will
set forth in a prospectus supplement relating to a specific offering or any related free writing prospectus our intended uses for the net proceeds to
be received from our sale of securities in that offering. Pending any such uses, we may invest funds not required immediately for such purposes
in a variety of capital preservation investments, including short-term or long-term investment grade securities.

        We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.

2
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 DESCRIPTION OF DEBT SECURITIES

        This section describes the general terms that will apply to any debt securities that we may offer in the future, to which a future prospectus
supplement may relate or any related free writing prospectus. At the time that we offer debt securities, we will describe in the prospectus
supplement that relates to that offering or any related free writing prospectus (1) the specific terms of the debt securities and (2) the extent to
which the general terms described in this section apply to those debt securities.

        We may issue debt securities consisting of senior securities and/or subordinated securities. The senior securities are to be issued under an
indenture between TAL International Group, Inc. and U.S. Bank National Association, as trustee. The subordinated securities are to be issued
under a separate indenture between TAL International Group, Inc. and U.S. Bank National Association, as trustee. Forms of the indentures for
the senior securities and the subordinated securities are included as exhibits to the registration statement to which this prospectus forms a part. In
the discussion that follows, we summarize particular provisions of the indentures. Our discussion of indenture provisions is not complete. You
should read the indentures for a more complete understanding of the provisions we describe.

        The aggregate principal amount of debt securities that we may issue under each of the indentures is unlimited.

        To the extent that debt securities are secured, the security interest will be granted under and subject to the applicable indenture or
supplements thereto, security agreement, pledge agreements, mortgages, intercreditor agreements, lien subordination agreements and other
documents as may be required.

General

        Debt securities offered by this prospectus will be limited to an aggregate initial public offering price of $300 million, less the dollar amount
of any other securities offered and sold pursuant to this prospectus. The indentures provide that debt securities in an unlimited amount may be
issued thereunder from time to time in one or more series.

        Each prospectus supplement relating to a particular offering of debt securities or related free writing prospectus will describe the specific
terms of debt securities. Those specific terms will include the following:

�
the title of the debt securities;

�
any limit on the aggregate principal amount of the debt securities of a particular series;

�
whether any of the debt securities are to be issuable in permanent global form;

�
the date or dates on which the debt securities will mature;

�
the rate or rates at which the debt securities will bear interest, if any, or the formula pursuant to which such rate or rates shall
be determined, and the date or dates from which any such interest will accrue;

�
the payment dates on which interest, if any, on the debt securities will be payable;

�
the terms, if any, on which the debt securities may be converted into shares of our common stock or preferred stock or
property or cash or any combination of the foregoing;

�
any mandatory or optional sinking fund or analogous provisions;
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�
each office or agency where, subject to the terms of the applicable indenture, the principal of and any premium and interest
on the debt securities will be payable and each office or agency

3
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where, subject to the terms of the applicable indenture, the debt securities may be presented for registration of transfer or
exchange;

�
the date, if any, after which and the price or prices at which the debt securities may be redeemed, in whole or in part at our
option or the option of the holders of debt securities, or according to mandatory redemption provisions, and the other
detailed terms and provisions of any such optional or mandatory redemption provisions;

�
the denominations in which any debt securities will be issuable, if other than denominations of $1,000;

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

�
the person who shall be the security registrar for the debt securities, if other than the trustee, the person who shall be the
initial paying agent and the person who shall be the depositary;

�
the terms of subordination applicable to any series of subordinated securities; and

�
any other terms of the debt securities not inconsistent with the provisions of the indentures.

        Except where specifically described in the applicable prospectus supplement or related free writing prospectus, the indentures do not
contain any covenants designed to protect holders of the debt securities against a reduction in the creditworthiness of our Company in the event
of a highly leveraged transaction or to prohibit other transactions which may adversely affect holders of the debt securities.

        We may issue debt securities as original issue discount securities to be sold at a substantial discount below their stated principal amounts.
We will describe in the relevant prospectus supplement or related free writing prospectus any special United States federal income tax
considerations that may apply to debt securities issued at such an original issue discount. Special United States tax considerations applicable to
any debt securities that are denominated in a currency other than United States dollars or that use an index to determine the amount of payments
of principal of and any premium and interest on the debt securities will also be set forth in a prospectus supplement or related free writing
prospectus.

Global Securities

        According to the indentures, so long as the depositary's nominee is the registered owner of a global security, that nominee will be
considered the sole owner of the debt securities represented by the global security for all purposes. Except as provided in the relevant prospectus
supplement or related free writing prospectus, owners of beneficial interests in a global security will not be entitled to have debt securities of the
series represented by the global security registered in their names, will not receive or be entitled to receive physical delivery of debt securities of
such series in definitive form and will not be considered the owners or holders of the debt securities under the indentures. Principal of, premium,
if any, and interest on a global security will be payable in the manner described in the relevant prospectus supplement or related free writing
prospectus.

Form, Exchange and Transfer

        We will issue the debt securities of each series only in registered form, without coupons, and, unless otherwise specified in the applicable
prospectus supplement or related free writing prospectus, only in denominations of $1,000 and integral multiples thereof.

        Holders may, at their option, but subject to the terms of the indentures and the limitations that apply to global securities, exchange their debt
securities for other debt securities of the same series

4
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containing identical terms and provisions, in any authorized denomination and of a like tenor and aggregate principal amount.

        Subject to the terms of the indentures and the limitations that apply to global securities, holders may exchange debt securities as provided
above. No service charge applies for any registration of transfer or exchange of debt securities, but the holder may have to pay any tax or other
governmental charge associated with registration of transfer or exchange. We have appointed the trustee as security registrar. Any transfer agent
(in addition to the security registrar) initially designated by us for any debt securities will be named in the applicable prospectus supplement or
related free writing prospectus. We may at any time designate additional transfer agents or cancel the designation of any transfer agent or
approve a change in the office through which any transfer agent acts. However, we will be required to maintain a transfer agent in each place of
payment for the debt securities of each series.

        If the debt securities are to be partially redeemed, we will not be required to:

�
issue or register the transfer of or exchange any debt security during a period beginning 15 days before the day of the
selection for redemption of the debt securities of the applicable series and ending on the close of business on the day of such
selection; or

�
register the transfer of or exchange any debt security selected for redemption, in whole or in part, except the unredeemed
portion of any debt security being redeemed in part.

Payment and Paying Agents

        We will pay interest on a debt security on any interest payment date to the registered holder of the debt security as of the close of business
on the regular record date for payment of interest. If the debt securities do not remain in book entry form, the record date for each interest
payment date will be the close of business on the fifteenth calendar day immediately preceding the applicable interest payment date. If we
default in paying interest on a debt security, we will pay such interest either:

�
on a special record date between 10 and 15 days before the payment; or

�
in any other lawful manner of payment that is consistent with the requirements of any securities exchange on which the debt
securities may be listed for trading.

        We will pay the principal of and any premium and interest on the debt securities at the office of the paying agent or paying agents that we
designate. We may pay interest by check mailed to the address of the person entitled to the payment as the address appears in the security
register. We have designated the corporate trust office of the trustee as our sole paying agent for payments on the debt securities. Any other
paying agents initially designated by us for the debt securities will be named in the applicable prospectus supplement or related free writing
prospectus. We may at any time designate additional paying agents, rescind the designation of any paying agent or approve a change in the
office through which any paying agent acts.

        Any money paid by us to a paying agent for the payment of the principal of or any premium or interest on any debt security which remains
unclaimed at the end of two years after the principal, premium or interest has become due and payable may be repaid to us at our request.

Subordination

        We may issue subordinated securities from time to time in one or more series under the subordinated indenture. Our subordinated securities
will be subordinated and junior in right of payment to certain other indebtedness of TAL International Group, Inc. to the extent set forth in the
applicable prospectus supplement or related free writing prospectus.

5
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Satisfaction and Discharge

        We may be discharged from our obligations on the debt securities of any series that have matured or will mature or be redeemed within one
year if we deposit with the trustee enough cash of U.S. government obligations to pay all the principal, interest and any premium due to the
stated maturity date or redemption date of debt securities.

Merger and Consolidation

        Each indenture provides that we may not consolidate or merge with or into another person and we may not sell, assign, transfer, convey or
otherwise dispose of all or substantially all of our assets to another person unless (i) we are the surviving corporation or (ii) the person formed by
or surviving any such consolidation or merger (if other than us) or to which such sale, assignment, transfer, conveyance or disposition will have
been made (a) is a corporation, organized and existing under the laws of the United States of America or any U.S. state and (b) assumes all of
our obligations under the debt securities and the indentures pursuant to a supplemental indenture reasonably satisfactory to the trustee.

Modification and Waiver

        The indentures provide that we and the trustee may modify and amend the indentures with the consent of the holders of a majority in
principal amount of the outstanding debt securities of each series affected by the modification or amendment, provided that no such modification
or amendment may, without the consent of the holder of each outstanding debt security affected by the modification or amendment:

�
change the stated maturity of the principal of, or any installment of interest on or any additional amounts payable with
respect to, any debt security or change the redemption price;

�
reduce the principal amount of, or interest on, any debt security or reduce the amount of principal which could be declared
due and payable prior to the stated maturity;

�
change the place or currency of any payment of principal or interest on any debt security;

�
impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

�
reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of whose holders is
required to modify or amend each indenture; or

�
modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to waive any past
default to less than a majority.

        Except with respect to certain fundamental provisions, the holders of at least a majority in principal amount of outstanding debt securities of
any series may, with respect to such series, waive past defaults under each indenture.

6
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        Notwithstanding the preceding, without the consent of any holder of debt securities, we and the trustee may amend or supplement each
indenture or the debt securities:

(1)
to cure any ambiguity, defect or inconsistency;

(2)
to provide for uncertificated debt securities in addition to or in place of certificated notes;

(3)
to provide for the assumption of our obligations under the debt securities and each indenture in accordance with each
indenture in the case of a merger or consolidation or sale of all or substantially all of our and our subsidiaries' assets;

(4)
to make any change that would provide any additional rights or benefits to the holders of debt securities of any series or that
does not materially, in the good faith determination of our board of directors, adversely affect the legal rights under the
indenture of any such holder;

(5)
to comply with requirements of the SEC in order to effect or maintain the qualification of each indenture under the Trust
Indenture Act;

(6)
to evidence and provide for the acceptance of appointment by a successor trustee;

(7)
to provide for the issuance of additional debt securities in accordance with each indenture; or

(8)
to conform the indentures or the debt securities of any series to any provision of this "Description of Debt Securities" or
similar section in any accompanying prospectus supplement describing the terms of any series of debt securities to the extent
such provision is intended to be a verbatim recitation thereof.

Events of Default, Waiver and Notice

        An event of default with respect to any debt security of any series is defined in each indenture as being:

�
default in payment of any interest on or any additional amounts payable in respect of any debt security of that series which
remains uncured for a period of 30 days;

�
default in payment of principal (and premium, if any) on the debt securities of that series when due either at maturity, upon
optional or mandatory redemption, as a sinking fund installment, by declaration or otherwise;

�
our default in the performance or breach of any other covenant or warranty in respect of the debt securities of such series in
each indenture which shall not have been remedied for a period of 90 days after notice;

�
our bankruptcy, insolvency and reorganization; and

�
any other event of default established for the debt securities of such series set forth in the applicable prospectus supplement
or related free writing prospectus.

        Each indenture provides that the trustee may withhold notice to the holders of the debt securities of any default with respect to any series of
debt securities (except in payment of principal of, or interest on, the debt securities) if the trustee considers it in the interest of the holders of the
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        Each indenture provides also that:

�
if an event of default due to the default in payment of principal of, or interest on, any series of debt securities, or because of
our default in the performance or breach of any other covenant or agreement applicable to the debt securities of such series
but not applicable to all outstanding debt securities, shall have occurred and be continuing, then either the trustee or the
holders of
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not less than 25% in principal amount of the outstanding debt securities of such series may declare the principal of all debt
securities of that series, or such lesser amount as may be provided for in the debt securities of that series, and interest
accrued thereon, to be due and payable immediately; and

�
if the event of default resulting from our default in the performance of any other of the covenants or agreements in each
indenture applicable to all outstanding debt securities under such indenture, either the trustee or the holders of not less than
25% in principal amount of all outstanding debt securities (treated as one class) may declare the principal of all debt
securities, or such lesser amount as may be provided for in such securities, and interest accrued thereon, to be due and
payable immediately,

but upon certain conditions such declarations may be annulled and past defaults may be waived (except a continuing default in payment of
principal of, or premium or interest on, the debt securities) by the holders of a majority in principal amount of the outstanding debt securities of
such series (or of all series, as the case may be). In the case of certain events of bankruptcy, insolvency and reorganization relating to us shall
have occurred, all outstanding debt securities will become due and payable immediately without further action or notice.

        The holders of a majority in principal amount of the outstanding debt securities of any series shall 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 with
respect to debt securities of such series provided that such direction shall not be in conflict with any rule of law or the applicable indenture and
shall not be unduly prejudicial to the holders not taking part in such direction. The trustee may also take any other action it deems proper which
is consistent with the holders' direction. If an event of default or other default occurs and is continuing after any applicable notice and/or cure
period, then the trustee may in its discretion (and subject to the rights of the holders to control remedies as described above and certain other
conditions specified in the indentures) bring such judicial proceedings as the trustee shall deem appropriate or proper.

        The indentures provide that no holder of any debt security will have any right to institute any proceeding, judicial or otherwise, with respect
to the indentures for the appointment of a receiver or trustee for any other remedy thereunder unless:

�
that holder has previously given the trustee written notice of a continuing event of default;

�
the holders of not less than 25% in principal amount of the outstanding debt securities of any series have made written
request to the trustee to institute proceedings in respect of that event of default and have offered the trustee reasonable
indemnity against costs and liabilities incurred in complying with such request; and

�
for 60 days after receipt of such notice, request and offer of indemnity, the trustee has failed to institute any such proceeding
and no direction inconsistent with such request has been given to the trustee during such 60-day period by the holders of a
majority in principal amount of outstanding debt securities.

        Furthermore, no holder will be entitled to institute any such action if and to the extent that such action would disturb or prejudice the rights
of other holders.

        However, each holder has an absolute and unconditional right to receive payment when due and to bring a suit to enforce that right. We are
required to furnish to the trustee under each indenture annually a statement as to performance or fulfillment of its obligations under the
applicable indenture and as to any default in such performance of fulfillment.

The Trustee

        U.S. Bank National Association will serve as the trustee under each indenture.

8
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 DESCRIPTION OF CAPITAL STOCK

        The following is a description of the material terms of our second amended and restated certificate of incorporation and amended and
restated bylaws and is qualified by reference to our second amended and restated certificate of incorporation and amended and restated bylaws.
We have filed copies of these documents as exhibits to the registration statement of which this prospectus forms a part.

        Our authorized capital stock presently consists of 100,000,000 shares of common stock, par value $0.001 per share, and 500,000 shares of
preferred stock, par value $0.001 per share, of which 210,000 shares have been designated as Series A 12.0% cumulative senior preferred stock,
par value $0.001 per share. As of September 30, 2010, there were issued and outstanding:

�
30,708,223 shares of our common stock;

�
options to purchase 592,191 shares of our common stock at a weighted average exercise price of $18.11 per share;

�
no shares of our Series A 12.0% cumulative senior preferred stock; and

�
no shares of our undesignated preferred stock.

Common Stock

        The holders of common stock are entitled to one vote per share on all matters to be voted upon by stockholders, including elections of
directors. No holder of common stock may cumulate votes in voting for our directors. Subject to the rights of any holders of any outstanding
preferred stock, the holders of common stock are entitled to receive dividends, if any, that the board of directors may from time to time declare
out of funds legally available. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share
ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock then outstanding.

        The common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock. All outstanding shares of common stock are fully paid and nonassessable, and the shares of common stock to be
issued by us upon completion of this offering will be fully paid and nonassessable.

        Subject to the rules and regulations of the New York Stock Exchange, our authorized but unissued shares of common stock will be
available for future issuance without additional stockholder approval. While the authorized but unissued shares are not designed to deter or
prevent a change of control, under some circumstances we could use the authorized but unissued shares to create voting impediments or to
frustrate persons seeking to effect a takeover or otherwise gain control by, for example, issuing those shares in private placements to purchasers
who might side with our board of directors in opposing a hostile takeover bid.

        The rights, preferences and privileges of holders of common stock are subject to, and may be adversely affected by, the rights of the holders
of shares of any series of preferred stock which we may designate and issue in the future.

Preferred Stock

        The following description of preferred stock and the description of the terms of any particular series of preferred stock that we choose to
issue in the future and that will be set forth in the related prospectus supplement or related free writing prospectus are not complete. These
descriptions are qualified in their entirety by reference to our second amended and restated certificate of incorporation and the certificate of
designation relating to any series. The rights, preferences, privileges and
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restrictions of the preferred stock of each series will be fixed by the certificate of designation relating to that series. The prospectus supplement
or related free writing prospectus also will contain a description of certain United States federal income tax consequences relating to the
purchase and ownership of the series of preferred stock that is described in the prospectus supplement or related free writing prospectus.

        Under the terms of our second amended and restated certificate of incorporation, our board of directors is authorized to issue shares of
preferred stock in one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences,
privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each
series of preferred stock. There are no restrictions presently on the repurchase or redemption of any shares of our preferred stock.

        The prospectus supplement or free writing prospectus for a series of preferred stock will specify:

�
the maximum number of shares;

�
the offering price of the shares;

�
the designation of the shares;

�
the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which dividends will
accrue, the dividend payment dates, and whether dividends will be cumulative;

�
the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of the
holders, including the time period for redemption, and any accumulated dividends or premiums;

�
the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of our
affairs;

�
any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the fund;

�
the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our capital stock or any
series of any other class or classes, or of any other series of the same class, or any other securities or assets, including the
price or the rate of conversion or exchange and the method, if any, of adjustment;

�
the voting rights; and

�
any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications,
limitations or restrictions.

        The issuance of preferred stock will affect, and may adversely affect, the rights of holders of common stock. It is not possible to state the
actual effect of the issuance of any shares of preferred stock on the rights of holders of common stock until the board of directors determines the
specific rights attached to that preferred stock. The effects of issuing preferred stock could include one or more of the following:

�
restricting dividends on the common stock;

�
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diluting the voting power of the common stock;

�
impairing the liquidation rights of the common stock; or

�
delaying or preventing changes in control or management of our company.

        Preferred stock will be fully paid and nonassessable upon issuance.
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Registration Rights

        We have entered into an amended and restated shareholders agreement that provides some of our stockholders both demand registration
rights and piggyback registration rights. We refer to shares of our common stock that are subject to registration rights agreements as registrable
securities.

Demand Registration Rights

        At any time and from time to time, the holders of at least 10% of our common stock on a fully diluted basis or owning registrable securities
with an expected value in a registered public offering of at least $50 million have rights, at their request, to have their shares registered for resale
under the Securities Act. Upon receipt of such request, we must give notice to all other holders of registrable securities and we generally are
required to use our best efforts to effect such registration. We are not required to effect any registration requested by a stockholder if we have
received more than three registration requests from such stockholder or if we have effected any registration (other than on Form S-3 or any
successor form relating to secondary offerings) within 180 days prior to such request. We are also not required to effect any registration
statement if such request for registration is for less than 10% of the shares of common stock then outstanding and the aggregate purchase price of
the shares to be included in the requested registration is less than $50 million. We are generally obligated to bear the expenses, other than
underwriting discounts and sales commissions, of all such registrations.

Piggyback Registration Rights

        The holders of registrable securities have rights to have their shares registered for resale under the Securities Act if we register any of our
securities, either for our own account or for the account of other stockholders, subject to the right of underwriters to limit the number of shares
included in an underwritten offering.

Delaware Business Combination Statute

        Section 203 of the Delaware General Corporation Law provides that, subject to exceptions set forth therein, an interested stockholder of a
Delaware corporation shall not engage in any business combination, including mergers or consolidations or acquisitions of additional shares of
the corporation, with the corporation for a three-year period following the date that the stockholder becomes an interested stockholder unless:

�
prior to that date, the board of directors of the corporation approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

�
upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85 percent of the voting stock of the corporation outstanding at the time the transaction
commenced, other than statutorily excluded shares; or

�
on or subsequent to such date, the business combination is approved by the board of directors of the corporation and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least 662/3 percent of the outstanding
voting stock which is not owned by the interested stockholder.

        Except as otherwise set forth in Section 203, an interested stockholder is defined to include:

�
any person that is the owner of 15 percent or more of the outstanding voting stock of the corporation, or is an affiliate or
associate of the corporation and was the owner of 15 percent or more of the outstanding voting stock of the corporation at
any time within three years immediately prior to the date of determination; and
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�
the affiliates and associates of any such person.

        Section 203 may make it more difficult for a person who would be an interested stockholder to effect various business combinations with a
corporation for a three-year period. We have elected to be exempt from the restrictions imposed under Section 203. The provisions of
Section 203 may encourage persons interested in acquiring us to negotiate in advance with our board, because the stockholder approval
requirement would be avoided if a majority of the directors then in office approves either the business combination or the transaction which
results in any such person becoming an interested stockholder. These provisions also may have the effect of preventing changes in our
management. It is possible that these provisions could make it more difficult to accomplish transactions which our stockholders may otherwise
deem to be in their best interests.

Limitations on Director Liability

        Under the Delaware General Corporation Law, we may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation), by reason of the fact that he or she is or was our director, officer, employee or agent, or is or was serving at
our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to our best interests, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

        In addition, Section 102(b)(7) of the Delaware General Corporation Law provides that a certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director's duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, (iii) under Section 174 of the Delaware General Corporation Law (relating to liability for unauthorized acquisitions or redemptions of, or
dividends on, capital stock) or (iv) for any transaction from which the director derived an improper personal benefit. Our second amended and
restated certificate of incorporation contains the provisions permitted by Section 102(b)(7) of the Delaware General Corporation Law.

        We have also entered into agreements to indemnify our directors and certain of our officers in addition to the indemnification provided for
in our second amended and restated certificate of incorporation and amended and restated bylaws. These agreements, among other things,
indemnify our directors and some of our officers for certain expenses (including attorneys fees), judgments, fines and settlement amounts
incurred by such person in any action or proceeding, including any action by or in our right, on account of services by that person as a director or
officer of ours or any of our subsidiaries, or as a director or officer of any other company or enterprise that the person provides services to at our
request.

Transfer Agent and Registrar

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

New York Stock Exchange Listing

        Our common stock is listed on the New York Stock Exchange under the symbol "TAL."
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 DESCRIPTION OF WARRANTS TO PURCHASE DEBT SECURITIES

        The following summarizes the terms of debt warrants we may issue. We will issue the debt warrants under a debt warrant agreement that
we will enter into with a bank or trust company, as debt warrant agent, that we select at the time of issue.

Determination of Terms

        We may issue debt warrants evidenced by debt warrant certificates under the debt warrant agreement independently or together with any
debt securities we offer by any prospectus supplement or free writing prospectus. The prospectus supplement or free writing prospectus will
describe the particular terms of the debt warrants it covers. These terms may include:

�
the price at which the debt warrants will be issued;

�
the currency or composite currency for which the debt warrants may be purchased;

�
the designation, aggregate principal amount, currency or composite currency and terms of the debt securities which may be
purchased upon exercise of the debt warrants;

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

�
if applicable, the date on and after which the debt warrants and the related debt securities will be separately transferable;

�
the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which and the
currency or composite currency in which such principal amount of debt securities may be purchased upon such exercise;

�
the date on which the right to exercise the debt warrants will commence and the date on which the right will expire and, if
the debt warrants are not continuously exercisable throughout such period, the specific date or dates on which they will be
exercisable;

�
whether the debt warrant certificates representing the debt warrants will be in registered form or bearer form, or both;

�
any applicable Federal income tax consequences;

�
the identity of the debt warrants agent for the debt warrants; and

�
any other terms of the debt warrants which will not conflict with the debt warrant agreement.

        You may exchange debt warrant certificates for new debt warrant certificates of different denominations and may present debt warrant
certificates for registration of transfer at the corporate trust office of the debt warrant agent, which will be listed in the prospectus supplement or
free writing prospectus. Debt warrant holders, as such, do not have any of the rights of holders of debt securities, except to the extent that the
consent of debt warrant holders may be required for certain modifications of the terms of an indenture or form of the debt security, as the case
may be, and the series of debt securities issuable upon exercise of the debt warrants. In addition, debt warrant holders are not entitled to
payments of principal of and interest, if any, on the debt securities.
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Exercise of Debt Warrants

        You may exercise debt warrants by surrendering the debt warrant certificate at the corporate trust office of the debt warrant agent, with
payment in full of the exercise price. Upon the exercise of debt warrants, the debt warrant agent will, as soon as practicable, deliver the debt
securities in authorized denominations in accordance with your instructions. If less than all the debt warrants evidenced by the debt warrant
certificate are exercised, the agent will issue a new debt warrant certificate for the remaining amount of debt warrants.
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 DESCRIPTION OF WARRANTS TO PURCHASE COMMON OR PREFERRED STOCK

        The following summarizes the terms of common stock warrants and preferred stock warrants we may issue. This description is subject to
the detailed provisions of a stock warrant agreement that we will enter into with a stock warrant agent we select at the time of issue.

General Terms

        We may issue stock warrants evidenced by stock warrant certificates under the stock warrant agreement independently or together with any
securities we offer by any prospectus supplement or free writing prospectus. If we offer stock warrants, the prospectus supplement or free
writing prospectus will describe the particular terms of the stock warrants it covers. These terms may include:

�
the offering price, if any;

�
the number of shares of common or preferred stock purchasable upon exercise of one stock warrant and the initial price at
which the shares may be purchased upon exercise;

�
if applicable, the designation and terms of the preferred stock purchase upon exercise of the preferred stock warrants;

�
the dates on which the right to exercise the stock warrants begins and expires;

�
certain United States federal income tax consequences;

�
call provisions, if any;

�
the currencies in which the offering price and exercise price are payable; and

�
if applicable, the anti-dilution provisions of the stock warrants.

        The shares of common stock or preferred stock we issue upon exercise of the stock warrants will, when issued in accordance with the stock
warrant agreement, be validly issued, fully paid and non-assessable.

Exercise of Stock Warrants

        You may exercise stock warrants by surrendering to the s
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