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INGERSOLL-RAND COMPANY

CONDENSED CONSOLIDATED BALANCE SHEET
(in millions)

Current assets:

ASSETS

Cash and cash equivalents $

Marketable securities
Accounts and notes receivable, net of

allowance for doubtful accounts
Inventories
Prepaid expenses and assets held for sale
Deferred income taxes

Total current assets

Investments in and advances with
partially-owned equity affiliates

Property, plant and equipment, at cost
Less - accumulated depreciation
Net property, plant and equipment
Intangible assets, net
Deferred income taxes
Other assets
Total assets $

LIABILITIES AND EQUITY
Current liabilities:
Loans payable $
Accounts payable and accruals
Income taxes
Total current liabilities

Long-term debt
Postemployment liabilities
Minority interests
Other liabilities
$

Company obligated mandatorily redeemable

preferred securities of subsidiary trust
holding solely debentures of the Company

Shareholders' equity:

Common stock

Other shareholders' equity

Accumulated other comprehensive income
Total shareholders' equity
Total liabilities and equity $

une 30, December 31,

1999

79.3
3.7

1,293.0
905.8
166.8
146.8

2,595.4

328.3

2,448.2
1,106.9
1,341.3
3,800.8

216.1

184.3
8,466.2

298.0
1,494.1
20.2
1,812.3

2,185.9
898.7
121.8
161.2

5,179.9

402.5

342.1
2,757.2
(215.5)
2,883.8
8,466.2

1998

$ 719
5.7

1,177.1
940.8
88.7
143.4
2,427.6

344.7

2,416.3
1,068.7
1,347.6
3,774.3
235.9
179.4
$8,309.5

$ 318.7
1,501.9
28.2
1,848.8

2,166.0
897.1
133.6
154.0

$5,199.5

402.5

337.8
2,522.8
(153.1)
2,707.5

$8,309.5

See accompanying notes to condensed consolidaiucfal statements.

INGERSOLL-RAND COMPANY

CONDENSED CONSOLIDATED INCOME STATEMENT
(in millions except per share figures)

Three mon
Jun
1999
Net sales $2,249.3
Cost of goods sold 1,617.7

Administrative, selling and service

engineering expenses 312.3
Operating income 319.3
Interest expense (53.5)
Other income (expense), net (3.8)

Equity in earnings of partially-owned

affiliates 8.3
Minority interests (12.0)
Earnings before income taxes 258.3
Provision for income taxes 91.8
Net earnings $ 166.5
Basic earnings per common share $ 1.01

ths ended
e 30,
1998
$2,186.2
1,596.7

303.2

286.3

(58.0)
(8.1)

13.3
(15.1)
218.4

775

$ 140.9

$ 0.86

Six months ended

June 30,

1999 1998
$4,332.6 $4,189.1
3,154.1 3,080.8
612.5 608.4
566.0 499.9
(106.4) (120.3)
(7.5) (8.3)
14.9 20.1
(21.0) (19.3)
446.0 372.1
158.4 132.1
$ 287.6 $ 240.0

$ 1.75 $ 1.46



Diluted earnings per common share ~ $ 0.99 $ 08 $ 1.73 $ 1.45

Dividends per common share $ 0.15 $ 015 $ 0.30 $ 0.30

See accompanying notes to condensed consolidaigucial statements.

INGERSOLL-RAND COMPANY
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(in millions)

Six months ended
June 30,
1999 1998
Cash flows from operating activities:
Net earnings $2 87.6  $240.0
Adjustments to arrive at net cash
provided by operating activities:

Depreciation and amortization 1 47.8 143.5
Gain on sale of property, plant and equipment (0.4) (5.5)
Equity earnings/loss, net of dividends ( 10.4) (16.5)
Minority interests in earnings, net of
dividends 6.7 11.6
Deferred income taxes 125 11.3
Other items 22.9 9.0
Changes in other assets and liabilities, net (1 96.2) 9.1)
Net cash provided by operating activities 2 70.5 384.3
Cash flows from investing activities:
Capital expenditures ( 90.4) (119.8)
Proceeds from sales of property, plant
and equipment 15.3 20.6
Acquisitions, net of cash 1 59.8) (35.0)
Proceeds from business dispositions - 19.5
Decrease/(increase) in marketable securities 15 (3.9)
Cash advances from/(to) equity companies 22.5 3.7)
Net cash used in investing activities (2 10.9) (122.3)
Cash flows from financing activities:
Decrease in short-term borrowings ( 16.3) (566.2)
Proceeds from long-term debt 21.0 --
Payments of long-term debt (0.9) (0.6)
Net change in debt 3.8 (566.8)
Net proceeds from issuance of equity-linked
securities -- 390.2
Purchase of treasury stock ( 82.0) (51.8)
Dividends paid ( 49.5) (49.2)
Proceeds from exercise of stock options 66.6 20.7
Net cash used in financing activities ( 61.1) (256.9)
Effect of exchange rate changes
on cash and cash equivalents 8.9 (1.5)
Net increase in cash and cash equivalents 7.4 3.6
Cash and cash equivalents - beginning of period 71.9 104.9
Cash and cash equivalents - end of period $ 79.3 $108.5

See accompanying notes to condensed consolidaizucial statements.
INGERSOLL-RAND COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

NOTE 1 - In the opinion of management, the accompasing condensed

consolidated financial statements contain all adjests (including normal recurring accruals) neagsto present fairly the consolidated
unaudited financial position and results of operagifor the three and six months ended June 3® 488 1998. Certain amounts in the
consolidated financial statements have been réfibass order to conform with current year pressiun.

NOTE 2 - On March 30, 1999 the company completed ¢ghacquisition of

Harrow Industries Inc., a leading manufacturerawfesss control technologies, architectural hardweaard,decorative bath fittings and
accessories. The purchase price was approximatély fillion, which includes the assumption and indiate repayment of certain debt. T
transaction has been accounted for as a purchés¢heiresults included in the second quarter firsdrstatements.

NOTE 3 - Inventories of domestically manufactured standardoroducts



are valued on the last-in, first-out (LIFO) metrard all other inventories are valued using the-firsfirst-out (FIFO) method. The
composition of inventories for the balance sheetsgnted were as follows (in millions):

Raw materials and supplies

Work-in-process
Finished goods

Less - LIFO reserve
Total

June 30,
1999

252.0
620.6
1,055.2

149.4

$ 905.8

$ 182.6

December 31,
1998
$ 186.2
246.5
653.5
1,086.2
145.4
$ 940.8

Work-in-process inventories are stated after dedgatustomer progress payments of $19.1 millioduaie 30, 1999 and $17.8 million at
December 31, 1998.

NOTE 4 - The Company adopted SFAS No. 131 "Discloses about Segments
of an Enterprise and Related Information” effectlaauary 1, 1998. The statement requires comptamieport financial and descriptive
information about its operating segments in finahstatements for interim and annual periods.

A summary of operations by reportable segmentiferthree and six months ended June 30, is as fallow

Three months ended Six months ended

June 30, June 30,
1999 1998 1999 1998
Sales
Specialty Vehicles $ 679.7% 6105 $1 ,262.1 $1,149.7
Air & Temperature Control 574.5 587.1 1 ,104.7 1,125.2
Hardware & Tools 469.8 433.8 920.9 849.1
Engineered Products 525.3 554.8 1 ,044.9 1,065.1

Total $2,249.3$2,186.2 $4 ,332.6 $4,189.1

Three months ended Six months ended

June 30, June 30,
1999 1998 1999 1998
Operating Income
Specialty Vehicles $ 129.3% 1019 $ 222.8 $ 1734
Air & Temperature Control 78.8 74.7 141.7 135.4
Hardware & Tools 745 70.6 144.0 130.0
Engineered Products 50.8 525 86.6 87.7
Unallocated corporate
expense (14.1) (13.4) (29.1) (26.6)
Total $ 319.3% 2863 $ 566.0 $ 499.9

No significant changes in segment assets have i@ttaince December 31, 19¢

NOTE 5 - Information on basic and diluted earningsper share is as
follows (in millions except per shares figures):

Three months ended Six months ended

June 30, June 30,
1999 1998 1999 1998
Net earnings $166.5  $140.9 $287.6 $240.0
Average number of basic
shares 164.5 163.9 164.1 163.9

Shares issuable assuming
exercise under incentive
stock plans 25 2.0 2.0 2.1
Shares issuable in connection
with equity-linked

securities 0.7 - - -
Average number of diluted

shares 167.7 165.9 166.1 166.0
Basic earnings per shares $1.01 $0.86 $175 $1.46
Diluted earnings per share $0.99 $0.85 $1.73 $145

The components of comprehensive income are as®l{m millions):



Three months ended Six months ended

June 30, June 30,
1999 1998 1999 1998
Net income $166.5 $140.9 $287.6 $240.0

Other comprehensive income -

Foreign currency equity

adjustment (22.9) (8.9 (62.4) (27.8)
Comprehensive income $143.6 $132.0 $225.2 $212.2

NOTE 6 -SFAS No. 133 "Accounting for Derivative Insruments and

Hedging Activities" requires companies to recordagives on the balance sheet as assets or tiabjlimeasured at fair value. The FASB
recently delayed the required adoption to fiscalrgédeginning after June 15, 2000. The companyaditpt SFAS No. 133 by January 1,
2001, and is currently evaluating the impact thtasesnent may have on the company's financial posand results of operations.

INGERSOLL-RAND COMPANY

MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The company's results for the second quarter ojéle established a new record. Sales totalledi$232million, operating income was $31
million and net earnings reached $166.5 million.@®0diluted earnings per share). For the secondejuaf 1998, the company reported sales
of $2,186.2 million, operating income of $286.3linit and net earnings of $140.9 million ($0.85 tklli earnings per share).

A comparison of key income statement amounts betwhee quarters, is as follows:
Net sales for the second quarter of 1999 incretged percent over last year's comparable qui

The ratio of cost of goods sold to sales for treoed quarter of 1999 was 71.9 percent and reflemteichprovement over the reported 1998
second quarter ratio of 73.0 percent. The benefit®st reduction and efficiency programs on otatsgic sourcing contributed to this
improvement.

The ratio of administrative, selling and servicgieeering expenses to sales was 13.9 percentddhtke months ended June 30, 1999 and
equalled last year's ratio for the three monthsdnliine 30, 1998, and emphasized the companyiswetiicommitment to cost containment.

Operating income for the second quarter of 1998t $319.3 million, an increase of $33 milliom {d..5 percent) over the $286.3 million
reported for last year's second quarter. The ddtaperating income to sales in the second quarteeased to 14.2 percent, as compared to
13.1 percent in 1998's second quarter.

Interest expense for the second quarter of 1999&A<5 million as compared to $58.0 million for 8exond quarter of 1998. The reductic
attributed to lower average outstanding debt basiit 1999.

Other income (expense), net, aggregated $3.8 mitifeexpense for the three months ended June 3@, 38 compared to $8.1 million of net
expense in the second quarter of 1998. This $4l®mfavorable change is primarily attributableftweign exchange activity, which
generated a net gain for the second quarter of,k#98ompared to a net loss for the comparablaejuairthe prior year.

The company's equity interest in the earningssopértially- owned equity companies totalled $8iBion for the second quarter of 1999,
versus $13.3 million for the comparable 1998 quaifthis reduction is primarily attributable to lomgrofits during the quarter from its 49-
percent interest in Dresser-Rand Company. DresaadRxperienced decreased profitability due to fawder levels.

The company's charges for minority interests arepmsed of interests of less than 50 percent ownexrgonsolidated unit of the company
and charges associated with the company's eqinied securities (issued in March 1998). The chémgeninority interests totalled $12.0
million for the three months ended June 30, 1998u&$15.1 million in 1998. This change is primaaittributed to lower net earnings from
Ingersoll-Dresser Pump Company (IDP), in 1999.

The company's effective tax rate for the secondtgrsof both 1999 and 1998 was 35.5 percent. Theist year's estimated effective tax |
for the full year 1999 is 35.5 percent, which etpdlast year's effective rate.

The consolidated results for the second quartdreyear benefitted from the combination of bussnegprovements in a number of the
company's domestic and selected foreign marketsaauathitinued emphasis on the company's produciiviprovement programs. Incoming
orders for the second quarter of the year tota@lad billion, which equalled last year's secondrtpraotal. The company's backlog of orders
at June 30, 1999, believed by it to be firm, was $illion, which approximated the backlog at Debem31, 1998. The company estimates
that approximately 90 percent of the backlog wéllshipped during the next twelve mont



A comparison of key income statement amounts betwheefirst half of both years, is as follows:
Net sales for the first half of 1999 totalled $£233million, an increase of 3.4 percent over lastns six month tota

The ratio of cost of goods sold to sales for thet 8ix months of 1999 was 72.8 percent and refteanh improvement over the reported first
half of 1998 ratio of 73.5 percent. The benefiteast reduction and efficiency programs on ourtstia sourcing contributed to this
improvement.

The ratio of administrative, selling and servicgiarering expenses to sales was 14.1 percentdaixtmonths ended June 30, 1999 and
reflected an improvement over the 14.5 percent rafported for the comparable 1998 period.

Operating income for the first half of 1999 totdl®566.0 million, an increase of $66.1 million (&.2 percent) over the $499.9 million
reported for last year's six month total. The rafioperating income to sales in the period inadas 13.1 percent, as compared to 11.9
percent in 1998's first half.

Interest expense for the first half of 1999 was@40nillion as compared to $120.3 million for thestftwo quarters of 1998. The reduction is
attributed to lower outstanding debt balances dyitfie comparable periods.

Other income (expense), net, aggregated $7.5 midlfeexpense for the six months ended June 30,, E39€mpared to $8.3 million of net
expense for the first two quarters of 1998. Thi83$fillion net favorable change is primarily attribd to changes from foreign exchange
activity (which produced an $8.6 million favoralgemparison during the periods), reduced by low@rgyan the sale of excess assets.

The company's equity interest in the earningssopdrtially- owned equity companies totalled $1#iBion for the first half of 1999, versus
$20.1 million for the comparable 1998 period. Tigduction is split between lower profits from tr@pany's 49- percent interest in Dresser-
Rand Company, and overall lower operating resutisifthe company's other partially-owned entitiesjrdy the comparable periods.

The company's charges for minority interests arepmsed of interests of less than 50 percent ownergonsolidated unit of the company
and charges associated with the company's eqinged securities (issued in March 1998). The chéogeninority interests totalled $21.0
million for the six months ended June 30, 1999 we&19.3 million in 1998. This change is attributedhe fact the equity-linked securities
were outstanding for the full six months in 1999 dmwer net earnings from Ingersoll- Dresser Purom@any (IDP), during the comparable
periods.

The company's effective tax rate for the six momthded June 30, 1999 was 35.5 percent which equEdi@8's rate for the comparable
period.

Liquidity and Capital Resources

During the first half of 1999 the company experihimprovements in its overall financial positidine company's working capital increased
by $204.3 million to $783.1 million at June 30, 29&om the December 31, 1998 balance of $578.BomilThe current ratio increased to

to 1.0 at the end of the first six months from 1th&to 1.0 at the end of 1998. The company's debttal capital ratio at June 30, 1998,
totalled 42 percent, which reflects an improvenfemn the 43 percent reported at December 31, 1B88.improvement is even more
significant after considering the company's Mar6hI99 acquisition of Harrow Industries, Inc. &mproximately $160 million (see Note 2).

The company's cash and cash equivalents totall@@® $illion at June 30, 1999, up slightly from $i&1.9 million at December 31, 1998. In
evaluating the net change in cash and cash equtsaleash flows from operating, investing and ftiag activities, and the effect of excha
rate movements must be considered. Cash flows émenating activities provided $270.5 million, intiag activities used $210.9 million and
financing activities used $61.1 million. Exchangé&rchanges during the first six months of 1998sased cash and cash equivalents by $8.9
million.

Receivables totalled $1.3 billion at June 30, 1988ich represents a $115.9 million increase overaitmount reported at December 31, 1998.
The increase was attributed to strong sales fofittstesix months of the year and the effect ofanuisition, which were partially offset by t
effects of foreign currency translation of $45.4liwm.

Inventories totalled $905.8 million at June 30, 94.9®hich represents a decrease of $35.0 milliomftioe year-end balance of $940.8 million.
The change is almost exclusively attributed todtiects of foreign currency translation, becausgigsition activity offset the company's
inventory reduction program.

Intangible assets increased by a net amount obajppately $26.5 million during the first six montb§1999. Intangibles increased by
approximately $102 from acquisitions and were reduoy amortization and the effects of foreign cucgetranslation.

Long term debt, including current maturities, at€30, 1999, totalled $2.4 billion. The compangbteto-total capital ratio was 42 percent at
June 30, 1999, which represented a reduction flen#8 percent reported at December 31, 1



During the first six months of 1999, foreign curcgriranslation adjustments resulted in a net dseredapproximately $62.4 million in
shareowners' equity, caused by the strengthenitfyed).S. dollar against other currencies. Currat@nges in Belgium, Brazil, France,
Germany, Ireland, Italy, Spain, and the United Kiogn accounted for most of this change.

Computer Systems and the Year 2000

The company has in place a year 2000 complianagramoto address the issues raised by computepdageams using the last two digits of
a year. Pursuant to its year 2000 program, the aompeviewed its computer information systems, astephardware and embedded
technology used in the company's products and psese This review was designed to identify whicmgoter systems and embedded
technology might fail to correctly process the y2ad0. Based upon this review, which is now congpldte company is replacing, modifying
and/or upgrading certain computer systems and eddaketg:chnology with the objective being that naiigant systems or devices will
malfunction as the result of failing to correctiopess the year 2000. The company, through thefuseth internal resources and outside
consultants, has actively engaged in this replaogmeodification and upgrading and had substagt@dimpleted its remediation program
testing by the end of 1998. The review of compamgpcts revealed that all products currently bgiraguced are year 2000 compliant.

The total cost of the year 2000 compliance progsaroe 1997, is approximately $60 million. Althoutile company had incurred expenses
prior to 1997, these costs were not separatelytifittch Management estimates that as of June 389,19ubstantially all of the costs have b
incurred and were funded through operating cash. fRgppproximately 45 percent of these expenses weeenal costs of the company. The
company believes that all internal systems wilcbmpleted before the end of the third quarter.

In addition to its internal review process, the pamy has contacted suppliers and distributors ery#ar 2000 issue to minimize problems in
its supply and distribution chains. Most major digyp have given assurances that their abilityufgpdy the company will not be affected by
the year 2000 issue; however, the company cansat@simely compliance of third parties and mayteersely affected by failure of a
significant third party to become year 2000 compilia

The company believes that the costs to addredsgbes raised by the year 2000 problem will noehawnaterial impact on the company's
financial condition, results of operations, liqydor cash flows for any period. The schedule farcessful completion of the year 2000
program and the estimated costs are based up@incassumptions by management on future eventsgding the continued availability of
qualified resources to implement the program anmdeot costs for such resources.

If the company fails to successfully complete aigant portion of its year 2000 compliance pragrauch failure may have a material
adverse impact on the company's financial condifitanrently management does not consider the pbsif such a failure to be reasonat
likely; however, in the event management's assasisoh@nges an appropriate contingency plan is bdgwgloped.

Euro Conversion

On January 1, 1999, eleven of the fifteen membenties of the European Union established fixedveosion rates between their existing
sovereign currencies and the euro. The particigatduntries agreed to adopt the euro as their cantegal currency on that date.

The company continues to identify and addressuaith eonversion compliance issues. At this time,divpany has not experienced
significant difficulties, but cannot predict thepact of the euro conversion because of the numenocertainties associated with
noncompliance by third parties and the effect enrtiarket place on pricing due to currency transpare

Environmental Matters

The company is a party to environmental lawsuith @aims, and has received notices of potentidhtitns of environmental laws and
regulations from the Environmental Protection Ageand similar state authorities. It is identifieslapotentially responsible party (PRP) for
cleanup costs associated with off-site waste dapatsapproximately 29 federal Superfund and stateediation sites, excluding sites as to
which the company's records disclose no involverneas to which the company's liability has bedly fietermined. For all sites, there are
other PRPs and in most instances, the compang'msiblvement is minimal. In estimating its liabjlithe company has not assumed that it
will bear the entire cost of remediation of ang g the exclusion of other PRPs who may be joiaitigt severally liable. The ability of other
PRPs to participate has been taken into accousg¢dbgenerally on the parties' financial conditiod probable contributions on a per site
basis. Additional lawsuits and claims involving @ommental matters are likely to arise from timditoe in the future.

Although uncertainties regarding environmental tetbgy, state and federal laws and regulationsiagigiidual site information make
estimating the liability difficult, management l®ies that the total liability for the cost of reraibn and environmental lawsuits and claims
will not have a material effect on the financiahddion, results of operations, liquidity or castmis of the company for any year. It should be
noted that when the company estimates its liabitityenvironmental matters, such estimates aretbaseurrent technologies, and the
company does not discount its liability or assumy iasurance recoveries.

Acquisitions

On March 30, 1999, the company completed the aitiguif Harrow Industries, Inc., a leading manuéaer of access control technologies,
architectural hardware, and decorative bath fitiagd accessories. The purchase price was appitekr$d 60 million, which includes tt



assumption and immediate repayment of certain dielabnnection which this acquisition, the compéaag designated approximately $57
million as assets held for sale.

Second-quarter Business Segment Review

The Specialty Vehicles Segment includes Bobcat-stédr loaders and compact hydraulic excavators) Chr golf cars; Blaw-Knox pavers;
and Ingersoll-Rand compactors, drilling equipmarnt eough-terrain material handlers. This segmealss totaled $679.7 million for the
second quarter of 1999, an 11-percent increasel®8@8 second-quarter sales. Operating income d.81illion increased by 27 percent
compared to last year. The Road Machinery, BoboatGlub Car product lines achieved double-digiesarowth and improved operating
margins.

The Air and Temperature Control Segment includesrifio King transport temperature-control equipmeust lagersoll-Rand air
compressors. The segment's second quarter 19%0tstdked $574.5 million versus $587.1 million lgstr. Operating income for the second
quarter of 1999 increased by about five perce®7Z&8 million from $74.7 million last year. Air cgmressor sales declined slightly in the
second quarter; operating margins, however, ineckdse to continuing cost reductions. Thermo Kimgswere comparable to last year's
second quarter but operating earnings improvedeayly 10 percent because of a better sales mixasiccontainment actions.

The Hardware and Tools Segment includes archit@diardware products, such as Schlage locks, dsawekit devices, door-control
hardware, steel doors and power-operated doorsingedsoll-Rand tools and related industrial-prdehrcequipment. For this segment,
second-quarter 1999 sales increased by eight perc8A69.8 million. Operating income for the geaitotaled $74.5 million, an increase of
Six percent over last year's second quarter. Agchital hardware products reported strong sales@aid a moderate improvement in
operating income. Production Equipment sales dedlyut operating income improved through ongoirgf oceduction activities.

The Engineered Products Segment includes TorringhohFafnir bearings and components, and Ingerelsser Pump Company (IDP), a
joint venture that produces pumps used in inddstreanmercial and municipal applications. Sec-quarter 1999 sales of $525.3 million
decreased by about five percent, and operatingniraaf $50.8 million declined slightly, compareddst year's second quarter. Bearings and
components sales were down slightly because ofragd weakness in industrial bearings. Operatiogrime and margins improved based on
strong sales from the needle bearings businesss Hales for the second quarter decreased by dppatety 10 percent and operating income
declined due to lower demand in the worldwide tytiéind hydrocarbon processing industries

Forward-Looking Statements

Information provided by the company in reports sashhis report on Form 10-Q, in press releasesrasiditements made by employees in
oral discussions may constitute or contain "forwiaaking statements"” as that term is defined inRhigate Securities Litigation Reform Act
of 1995 or by the Securities and Exchange Commissidts rules, regulations and releases. Forwaottihg statements represent the
company's expectations concerning future eventskantheir nature, involve risk and uncertainty.

The company cautions investors that forward-looldtaiements are not guarantees of future perforenaaeariety of factors could cause
business conditions and actual results to diffeteniely from expected results contained in forwydking statements. The company
includes among those factors the following: charngéke rate of economic growth in the United Statad in other major international
economies; impacts of unusual items resulting fosmgoing evaluations of organizational structuresitess strategies and acquisitions and
dispositions; significant changes in trade, monetand fiscal policies worldwide; currency fluctuats among the U.S. dollar and other
currencies; demand for company products; distribimeentory levels; performance issues with keymigps and subcontractors; impact of
year 2000; failure to achieve the company's praditigtargets; costs and effects of unanticipatghl and administrative proceedings; ¢
competitor actions, such as unanticipated pricttgpas or cost reduction strategies and entry ditect product line competition.

INGERSOLL-RAND COMPANY
PART Il OTHER INFORMATION
Item 1 - Legal Proceedings

In the normal course of business, the companyislwed in a variety of lawsuits, claims and legadqeedings, including proceedings for off-
site waste disposal cleanup of approximately 2%sinder federal Superfund and similar state lawthe opinion of the company, pending
legal matters, including the one discussed belogvnat expected to have a material adverse effettt@results of operations, financial
condition, liquidity or cash flows.

By letter dated February 4, 1999, the Michigan Depant of Environmental Quality ("DEQ") assessetivél penalty in the amount of
$113,750 on the Company for an alleged violatioa BfEQ Administrative Order on Consent ("AOC"). TA®C governs the Company's
environmental investigation and cleanup obligatiaiated to the McCoy Creek Industrial Park, Buamriviichigan. The Company invoked
the dispute resolution provisions of the AOC andetter dated June 3, 1999, settled this mattdr thié DEQ by payment of a mutually
agreed upon amount of $55,000.

Item 4. Submission of Matters to a Vote of SecurityHolders



At the Annual Meeting of Shareholders of the comyplaeld on May 5, 1999, the shareholders, in additioelecting directors, ratified the
appointment of PricewaterhouseCoopers LLP as imt#gre accountants of the company for the year gndacember 31, 1999. The
shareholders voted as follows on the following eratt

1. Election of directors. The voting result for kamminee is as follows:

Name Votes For Votes Withheld
Peter C. Godsoe 133,940,043 13,882, 191
Herbert L. Henkel 133,055,504 14,766, 730
H. William Lichtenberger 133,958,482 13,863, 752
James E. Perrella 133,913,936 13,908, 298
Tony L. White 133,977,750 13,844, 484

Joseph P. Flannery, Constance J. Horner, Theoddvafin, Orin R. Smith, and Richard J. Swift alintinue as directors of the company.

INGERSOLL-RAND COMPANY
PART Il OTHER INFORMATION
(continued)

2. The reappointment of the company's independmtientants was approved by a vote of 147,223,08&svor, 202,148 votes against, and
397,056 votes abstaining.

INGERSOLL-RAND COMPANY
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

INGERSOLL-RAND COMPANY
(Registrant)

Dat e August 9, 1999 /'Sl D.W Devonshire
D. W Devonshire, Senior Vice President
& Chief Financial Oficer

Principal Financial Officer

Dat e August 9, 1999 /'Sl S.R Shaw ey
S. R Shaw ey, Vice President & Controller

Princi pal Accounting O ficer



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE JUNE 30, 1999 FINANCIAL
STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFRENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000,000

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD END JUN 30 199
CASH 79
SECURITIES 4
RECEIVABLES 1,34¢
ALLOWANCES 52
INVENTORY 90€
CURRENT ASSET¢ 2,59t
PP&E 2,44¢
DEPRECIATION 1,107
TOTAL ASSETS 8,46¢€
CURRENT LIABILITIES 1,812
BONDS 2,18¢
PREFERRED MANDATORY 40z
PREFERREL 0
COMMON 34z
OTHER SE 2,54z
TOTAL LIABILITY AND EQUITY 8,46¢
SALES 4,33:
TOTAL REVENUES 4,33:
CGS 3,15¢
TOTAL COSTS 3,15¢
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 10€
INCOME PRETAX 44¢€
INCOME TAX 15¢
INCOME CONTINUING 28¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 28¢
EPS BASIC 1.7¢
EPS DILUTED 1.7:
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