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ITEM 1. Description of Registrant's
Securities to be Registered.

On December 7, 1994, Ingersoll-Rand Company (thergany") executed Amendment No. 1 (the "Rights Admeent") to the Rights
Agreement dated December 7, 1988 (the Rights Ageaeas amended by Amendment No. 1 thereto, thentRiggreement"), between the
Company and The Bank of New York as the Rights A¢ime "Rights Agent"). The Rights Amendment pr@sdhat, among other things, -
definition of the term "Acquiring Person" in thegRis Agreement is amended to mean any person op gricaffiliated or associated persons
who shall be the beneficial owner of 15% (reduaedif20%) or more of the outstanding shares of Com8tock, par value $2.00 per share
("Common Stock"), of the Company. The Rights Amegrdtralso provides that the Board of Directors @atuce the triggering threshold
from 15% to 10% if it determines that a Persomig\dverse Person as defined in the Rights Amendnheiaiddition, the Rights Amendment
provides that at any time after any person or giguires 15% or more of the Common Stock or thar@of Directors determines that a
Person is an Adverse Person, the Board of Direcifaitse Company may exchange one share of the Con8taxk (or an equivalent share of
the Company's Preference Stock) for each outstgriRiight other than Rights held by an Acquiring Barer Adverse Person, which become
void. The Rights Amendment also provides for certachnical revisions to the Rights Agreement,udiig (i) adding an exception to the
provisions governing the triggering of the Rightattwould exempt a person or group that the BoaRirectors of the Company determines
in good faith would otherwise have triggered thgh®s inadvertently, so long as the person or grasmromptly as practicable, divests
sufficient shares of Common Stock to bring its oxgh@ below the triggering threshold, and (ii) dielg the Permitted Tender Offer
Exclusion which permitted certain all cash tendésrs to avoid triggering the Rights. A summarytloé Rights as amended follows.

Summary of Rights

On December 7, 1988, the Board of Directors of@Gbenpany declared a dividend distribution of onehiRfgr each outstanding share of
Common Stock of the Company. The dividend was playato December 22, 1988 to shareholders of recotthat date. Each Right entitles
the registered holder to purchase from the Compaeyhundredth (1/100) of a share of a new serigsedérence stock of the Company,
designated as Series A Preference Stock, withautgdae (the "Preference Stock"), at a price of@{®urchase Price"). The terms and
conditions of the Rights are contained in the Righgreement between the Company and the RightstA
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On May 6, 1992, the Board of Directors of the Compdeclared a two-for-one stock split in the forfraaividend distribution of one share
of Common Stock for each outstanding share of Com8tock of the Company. The dividend was payabléune 1, 1992 to shareholders of
record on May 19, 1992.

Until the close of business on the Distribution &@athich will occur on the earlier to occur oftfie tenth day following a public
announcement that a person or group of affiliatealssociated persons ("Acquiring Person") othem tha Company, any subsidiary of the
Company or any employee benefit plan or employeeksplan of the Company or of any subsidiary of @mmpany ("Exempt Person"), has
acquired, or obtained the right to acquire, beiefmwvnership of 15% or more of the outstanding @Gwn Stock (the "Stock Acquisition
Date"), (ii) the declaration by the Board of Direxs that any Person is an Adverse Person, otl{@ifenth day after the date of the
commencement of, or the first public announcemétieintent of any person (other than an Exemps$dtg to commence, a tender offer or
exchange offer (other than a tender or exchangs bif an Exempt Person) which would result in tvaership of 15% or more of the
outstanding Common Stock (the earlier of such datésg called the "Distribution Date"), the Right#l be represented by and transferred
with, and only with, the Common Stock. Until thesBibution Date, new certificates issued for Comrgoock after December 22, 1988 will
contain a legend incorporating the Rights Agreerbgnieference, and the surrender for transfer pfadrthe Company's Common Stock
certificates will also constitute the transfer loé Rights associated with the Common Stock reptedday such certificates. As soon as
practicable following the Distribution Date, sefarRight Certificates will be mailed to holdersre€ord of the Common Stock at the close of
business on the Distribution Date, and thereadlfteiseparate certificates alone will evidence trghtRi

The Rights are not exercisable until the DistribatDate. The Rights will expire at the close ofibass on December 22, 1998, unless earlier
redeemed by the Company as described below.

The Preference Stock will be nonredeemable anésardtherwise provided in connection with the doeatf a subsequent series of
preference stock, subordinate to any other sefidtedCompany's preference stock. The PreferermekStill, however, rank prior to the
Common Stock. The Preference Stock may not bedssxeept upon exercise of Rights. Each share déRmce Stock will be entitled to
receive when, as and if declared, a quarterly divitin an amount per share equal to 100 timesasie dividends declared on the Compa
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Common Stock. In addition, the Preference Sto@ntgtled to 100 times any non-cash dividends (othan dividends payable in equity
securities) declared on the Common Stock, in likel kin the event of a default on such dividents,iolders of the Preference Stock
(together with the holders of any other preferestoek similarly entitled) will be entitled to eletwto directors. In the event of liquidation, the
holders of Preference stock will be entitled toeiee a liquidation payment in an amount equal 10 thfies the payment made per share of
Common Stock. Each share of Preference Stock aieH00 votes, voting together with the Common ISto not as a separate class unless
otherwise required by law or the Company's Cesrtéoof Incorporation. In the event of any mergensolidation or other transaction in

which common shares are exchanged, each sharefeféthice Stock will be entitled to receive 100 srttee amount received per share of
Common Stock. The rights of the Preference Stodk dsvidends, liquidation and voting are protechgdantidilution provisions.

The Purchase Price payable, and the number ofsb&Rreference Stock or other securities or ptgpssuable upon exercise of the Rights,
are subject to adjustment from time to time to predilution (i) in the event of a stock dividend, @r a subdivision, combination or
reclassification of the Preference Stock, (ii) uploa grant to holders of the Preference Stock dagerights or warrants to subscribe for
Preference Stock or convertible securities attless the current market price of the PreferencekSto (iii) upon the distribution to holders
the Preference Stock of evidences of indebtedneassets (excluding regular cash dividends andieinds payable in Preference Stock) or of
subscription rights or warrants (other than thederred to above).

If (i) any Person (other than an Exempt Persondimess the beneficial owner of 15% or more of the thietstanding shares of Common
Stock, (ii) the Board of Directors of the Compahy,majority vote, shall declare any Person to b&dwerse Person, (iii) any Acquiring
Person, Adverse Person or any affiliates or astascthereof engages in one or more "self-dealiragisctions as described in the Rights
Agreement, then each holder of a Right, other tharAcquiring Person or Adverse Person, will hdaeright to receive in lieu of Preference
Stock, upon payment of the Purchase Price, a nuoflsrares of Common Stock having a market valumleig twice the Purchase Price.
This same right will be available to each holderesford of a Right, other than the Acquiring PerepAdverse Person, if, while there is an
Acquiring Person or Adverse Person, there occwyseaiassification of securities, any recapitai@atof the Company, or any merger or
consolidation or other transaction involving then@gany or any of it
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subsidiaries which has the effect of increasingrioye than 1% the proportionate ownership interegi@Company or any of its subsidiaries
which is owned or controlled by the Acquiring Persw Adverse Person. Alternatively, at any timeaéiny person or group acquires 15% or
more of the Common Stock or the Board of Directtggermines that a Person is an Adverse PersoBaddel of Directors of the Company
may exchange one share of the Common Stock (og@naent share of the Company's Preference Sfocldach outstanding Right other
than Rights held by an Acquiring Person or Advétseson, which become void. To the extent that fiseht shares of Common Stock are
available for the exercise in full of the Rights]ders of Rights will receive upon exercise shafeSommon Stock to the extent available and
then Preference Stock, cash, property or othergiesuof the Company (which may be accompanied bgduction in the Purchase Price), in
proportions determined by the Company, so thaatfgregate value received is equal to twice thelawwee Price. Rights are not exercisable
following the occurrence of the events describethis paragraph until the expiration of the perituling which the Rights may be redeemed
as described below. Notwithstanding the foregoialipwing the occurrence of the events describethis paragraph, Rights that are (or,
under certain circumstances, Rights that were) fially owned by an Acquiring Person or an AdvePsrson will be void.

Unless the Rights are redeemed earlier, if, aftertock Acquisition Date or the declaration byBoard of Directors that a person is an
Adverse Person, the Company is acquired in a memeather business combination (in which any shafése Common Stock are changed
into or exchanged for other securities or assetg)are than 50% of the assets or earning powdreoCompany and its subsidiaries (taken as
a whole) were to be sold or transferred in one serées of related transactions, the Rights Agreemevides that proper provision shall be
made so that each holder of record of a Rightfwglin and after that time have the right to receiygn payment of the Purchase Price, that
number of shares of common stock of the acquiramgmany which has a market value at the time of stzfsaction equal to two times the
Purchase Price.

Fractions of shares of Preference Stock may, atldation of the Company, be evidenced by depgsitreipts. The Company may also is
cash in lieu of fractional shares which are naegnal multiples of one o-hundredth of a shar
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At any time until ten days following the Stock Adsjtion Date or the declaration by the Board ofdaiors that a person is an Adverse Person
(subject to extension by the Board of Directors¢, Board of Directors (with the concurrence of gamty of the Independent Directors) may
cause the Company to redeem the Rights in whotendiun part, at a price of $0.01 per Right. Undertain circumstances set forth in the
Rights Agreement, the decision to redeem shalliregibe concurrence of a majority of the Independontinuing Directors. Immediately
upon the action of the Board of Directors of ther(any authorizing redemption of the Rights, thétrigp exercise the Rights will terminate,
and the only right of the holders of Rights will teereceive the Redemption Price without any irdetieereon. The term "Independent
Directors" means any member of the Board of Dinexctd the Company who is not an officer of the Camp The term "Independent
Continuing Directors" means any Independent Dineatao was a member of the Board of Directors imratsdly prior to the time that any
Person shall become an Acquiring Person or Adveesson, and any Independent Director who becomsanaber of the Board of Directors
subsequent to the time that any Person shall beeandequiring Person or Adverse Person if suchpeddent Director is recommended or
nominated to election on the Board of Directorsalimajority of the Independent Continuing Directdmst shall not include an Acquiring
Person or Adverse Person, or any representatigeatt Acquiring Person or Adverse Person.

Until the close of business on the tenth day foitmithe Stock Acquisition Date or the declaratigrthe Board of Directors that a person is
an Adverse Person, and thereafter for as longeaRitjhts are redeemable, the Board of Directors

(with the concurrence of a majority of the IndepamdDirectors)

may cause the Company to amend the Rights in amp@naincluding an amendment to extend the timegdén which the Rights may be
redeemed, but no such amendment shall alter tle@matibn price, the date of expiration of the Riglotsthe number of one orfeindredths ¢
a share of Preference Stock for which a Right ev@sable. At any time when the Rights are not tleegleemable, the Company (with the
concurrence of a majority of the Independent Caiiig Directors) may amend the Rights in any martim&r does not adversely affect the
interests of holders of the Rights as such.

Until a Right is exercised, the holder, as suchi, @ve no rights as a shareholder of the Compiaiyding, without limitation, the right to
vote or to receive dividend



A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an ExbibiRegistration Statement on
Form 8A. A copy of the Rights Agreement, is availableatty holder of the Company's Common Stock free afgh from the Company, 2!
Chestnut Ridge Road, Woodcliff Lake, New Jersey/®/@ttention: Secretary. This summary descriptibthe Rights does not purport to be

complete and is qualified in its entirety by refege to the Rights Agreement, which is incorporatetthis summary description by reference.
All capitalized terms not defined herein shall h#twve meanings ascribed to them in the Rights Ageser



ITEM 2. Exhibits.

1. Rights Agreement dated as of December 7, 1988de@ Ingersoll-Rand Company and The Bank of Newkyas Rights Agent
(incorporated by reference from Form 8-A of Ingdestand Company relating to Preference Stock PurcRagds as filed with the Securiti
and Exchange Commission on December 12, 1988)Ridtas Agreement includes as Exhibit B the forniRaght Certificate. Pursuant to the
Rights Agreement, Right Certificates will not bstdbuted until after the Distribution Date (asidefl therein). The Rights Agreement
includes as Exhibit C the form of Summary of Rigist$*urchase Preference stock.

2. Amendment No. 1 to the Rights Agreement, datedf @ecember 7, 1994, between the Company and@hk of New York.
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SIGNATURES

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Registrantchag caused this report to be signed o
behalf by the undersigned, thereunto duly authdrize

INGERSOLL-RAND COMPANY

By /SI R G Heller
Name: R G Heller
Title: Secretary

Dated: December 15, 19!
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1988 between | ngersol | -Rand Conpany and
The Bank of New York, as Rights Agent
(incorporated by reference fromForm 8-A
of Ingersoll-Rand Conpany relating to
Preference Stock Purchase Rights as
filed with the Securities and Exchange
Commi ssi on on Decenber 12, 1988). The
Ri ghts Agreenent includes as Exhibit B
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to the Rights Agreenent, Right
Certificates will not be distributed
until after the Distribution Date (as
defined therein). The Rights Agreenent
includes as Exhibit C the form of
Sunmmary of Rights to Purchase Preference
st ock. --

2. Amendnment No. 1 to the Rights Agreenent,
dated as of Decenber 7, 1994, between

the Company and The Bank of New York-18
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EXHIBIT 2
Amendment No. 1 To Rights Agreement

AMENDMENT No. 1, dated as of December 7, 1994 h Rights Agreement between Ingersoll-Rand CompaiNew Jersey corporation
(the "Company"), and the Bank of New York (the "RigjAgent"), dated as of December 7, 1988 (theliRiggreement").

The Company and the Rights Agent have heretofoeewgrd and entered into the Rights Agreement. Batda Section 26 of the Rights
Agreement, the Company and the Rights Agent may time to time supplement or amend the Rights Agegd in accordance with the
provisions of Section 26 thereof. All acts and ¢fimecessary to make this Amendment a valid agmeeforceable according to its terms
have been done and performed, and the executiodaivery of this Amendment by the Company andRights Agent have been in all
respects duly authorized by the Company and thbtRigygent.

In consideration of the foregoing and mutual agreisi set forth herein, the parties hereto agréellasvs:
1. Section 1(a) of the Rights Agreement is herebylifired and amended in its entirety to read ao¥wod:

(&) "Acquiring Person" shall mean any Person (&b $erm is hereinafter defined) who or which, tbgetwith all Affiliates (as such term is
hereinafter defined) and Associates (as such tetmrieinafter defined) of such Person, shall bé8t#reeficial Owner (as such term is
hereinafter defined) of 15% or more of the outstagdCommon Stock; provided, however, that an AdqgiPerson shall not include an
Exempt Person (as such term is hereinafter defiddmtwithstanding the foregoing, no Person shatidnee an "Acquiring Person" as a result
of an acquisition of shares of Common Stock byGbenpany which, by reducing the number of such shémen outstanding, increases the
proportionate number of shares beneficially owngdurxch person to 15% or more of the outstanding t@omStock; provided that if a Pers
(other than an Exempt Person) becomes the Berlefieiaer of 15% or more of the outstanding Commarckby reason of share purchases
by the Company and, after such share purchasdel@dmpany, becomes the Beneficial Owner of anjtiaddl shares of Common Stock,
such Person shall be deemed to be an "AcquiringoRer The word "outstanding,” when used with refeeeto a Person's Beneficial
Ownership of securities of the Company, shall mbeamumber of such securities then issued andamdstg together with the number of
such securities not then issued and outstandinghahich Person would be deemed to own benefidialigunder
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Notwithstanding the foregoing, if the Board of [uters of the Company determines in good faith ghBerson who would otherwise be
"Acquiring Person", as defined pursuant to thedoreg provisions of this

Section 1(a), has become such inadvertently, adld Barson divests as promptly as practicable &rit number of shares of Common
Stock so that such Person would no longer be anuiing Person”, as defined pursuant to the foreg@irovisions of this Section

1(a), then such Person shall not be deemed to b&cajuiring Person” for any purposes of this Agresin

2. The Rights Agreement is hereby further modified amended by inserting the following new Secli@m) to the Rights Agreement and
renumbering existing Sections 1(c) through 1(uhefRights Agreement (and cross references tharébe Rights Agreement) as Sections 1
(d) through 1(v) respectively:

(c) "Adverse Person" shall mean any Person dectarbd an Adverse Person by the Board of Direaipm a determination of the Board of
Directors that the criteria set forth in Sectior{d)(ii)(B) apply to such Person.

3. Section 1(v) of the Rights Agreement (priorakihg into account the renumbering referred toent®n 2 hereof) is hereby deleted in its
entirety.

4. Section 3(a) of the Rights Agreement is herebdified and amended by deleting the numeral "2@héninth line thereof and substituting
therefor the numeral "15".

5. Section 3(a) of the Rights Agreement is hereioghér modified and amended by inserting the foitmwnew clause immediately after the
parenthetical clause in the thirteenth line thereof

or (iii) the determination by the Board of Directaf the Company, pursuant to the criteria sehfirt
Section 11(a)(ii)(B) hereof that a Person is an&de Person.

6. Section 3(d) of the Rights Agreement is herelogliited and amended by inserting the words "andnasnded from time to time" after the
words, "December 7, 1988" in the fifth line of flegend contained therein.

7. Section 3(d) of the Rights Agreement is herelther modified and amended by inserting the wordsiverse Persons" immediately after
the words "Acquiring Persons" in the eighteentk lifi the legend contained there
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8. Section 4(b) of the Rights Agreement is hereloglited and amended by inserting the words "or Aded?erson” after each occurrence of
the words "Acquiring Person".

9. Section 11(a)(ii)(A) of the Rights Agreemenh&reby modified and amended by deleting the phfas¢her than pursuant to a Permitted
Tender Offer" from the third and fourth lines thefre

10. The Rights Agreement is hereby further moditied amended by inserting the following new Sectib(a)(ii)(B) to the Rights
Agreement and renumbering Sections 11(a)(ii)(B) and
11(a)(ii)(C) (and cross references thereto in tlgh®® Agreement) to Sections 11(a)(ii)(C) and 1(¢ijép):

(B) the Board of Directors of the Company, by migjovote, shall declare any Person to be an AdvBesson, after (x) a determination that
such Person, alone or together with its Affiliatesl Associates, has become the Beneficial Own&@uf or more of the outstanding share
Common Stock and (y) a determination by the Bo#fdiectors, after reasonable inquiry and invedtaya including such consultation, if
any, with such Persons as the Board of Directoafi deem appropriate, that (a) such Beneficial Owii@ by such Person is intended to
cause, is reasonably likely to cause or will caheeCompany to repurchase the Common Stock beakfiowned by such Person or to cause
pressure on the Company to take action or enterartitansaction or series of transactions whichldvptovide such Person with short-term
financial gain under circumstances where the Boaidirectors determines that the best long-terraridts of the Company and its
shareholders, but for the actions and possibler&nf such Person, would not be served by takieh action or entering into such
transactions or series of transactions at that ¢in{é) such Beneficial Ownership is causing osozebly likely to cause a material adverse
impact (including, but not limited to, impairmeritrelationships with customers or impairment of @@mpany's ability to maintain its
competitive position) on the business or prospetttee Company; provided, however, that the Bodmicectors of the Company may not
declare a Person to be an Adverse Person if, farihre time that such Person acquired 10% or mioiieecshares of Common Stock then
outstanding, such Person provided to the Boardidibrs in writing a statement of such Persontp@se and intentions in connection with
the proposed acquisition of Common Stock, togethtr any other information reasonably requestedumh Person by the Board of
Directors, and the Board of Directors, based o statement and reasonable inquiry and investigaitieluding such consultation, if any,
with such Person as the Board of Directors shahdappropriate, determines to notify and notifigshsPersol
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in writing that it will not declare such Personlt® an Adverse Person; provided, further, that theré of Directors may expressly conditiol
any manner a determination not to declare a Pesdkdverse Person on such conditions as the Bdddectors may select, including
without limitation, such Person's not acquiring etitan a specified amount of stock and/or on sechdd's not taking actions inconsistent
with the purposes and intentions disclosed by ferson in the statement provided to the Board t#dbors. No delay or failure by the Board
of Directors to declare a Person to be an Adveessdn shall in any way waive or otherwise affeetplower of the Board of Directors
subsequently to declare a Person to be an Adverser® In the event that the Board of Directoraughat any time determine, upon
reasonable inquiry and investigation, includingsdtation with such Persons as the Board of Dirsctball deem appropriate, that such
Person has not met or complied with any conditjpectfied by the Board of Directors, the Board ofdators may at any time thereafter
declare such Person to be an Adverse Person ptitsuie provisions of this Section

11(a)(ii)(B); or

11. Sections 11(a)(ii)(B) and (C) of the Rights égment (prior to taking into account the renumlgeraferred to in
Section 9 hereof) are hereby modified and amengiédderting the words "or Adverse Person" aftetheaacurrence of the words "Acquiring
Person".

12. Section 11(a)(ii) of the Rights Agreement isely modified and amended by (i) deleting the wdkasd to the extent permitted by
applicable law" in the twentieth and twenty finstds of the last paragraph thereof and insertidgzinthereof the words "null and void" and
(i) deleting the clause ",to the extent permitbgdapplicable law," from the twenty second and tiyehird lines of the last paragraph thereof.

13. The Rights Agreement is hereby further modiied amended by inserting the following new Sectib(g) to the Rights Agreement:

(q) The failure by the Board of Directors to deelarPerson to be an Adverse Person following secéoR becoming the Beneficial Ownel
10% or more of the outstanding Common Stock shalimply that such Person is not an Adverse Peosdimit the Board of Directors' right
at any time in the future to declare such Persdretan Adverse Persc
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14. Section 13(a) of the Rights Agreement is herabyified and amended by inserting the words "eadf the" in the second line thereof
immediately prior to the words "Stock Acquisitiomi" and inserting the words "or the declarationtH®yBoard of Directors that a Person is
an Adverse Person" immediately following the wotilhe Stock Acquisition Date" in the second linertd.

15. Section 23(a) of the Rights Agreement is herabdified and amended by deleting the words "t i the fifth line thereof and inserting
in lieu thereof the following:

, (i) the declaration by the Board of Directorattlany Person is an Adverse Person or (jii)

16. Section 23(a) of the Rights Agreement is hefakther modified and amended by inserting the wdal Adverse Person" after each
occurrence of the words "Acquiring Person".

17. The Rights Agreement is hereby further modiied amended by inserting the following new Sec#éro the Rights Agreement and
renumbering existing Sections 24 through 32 ofRights Agreement (and cross references theretmiiRights Agreement) as Sections 25
through 33 respectively:

Section 24. Exchange. (a) The Board of DirectorthefCompany may, at its option, at any time adtgr Person becomes an Acquiring
Person or an Adverse Person, exchange all or paredhen outstanding and exercisable Rights (whlall not include Rights that have
become void pursuant to the provisions of Sectibf@)ii) hereof) for shares of Common Stock at arhange ratio of one share of Common
Stock per Right, appropriately adjusted to reflty stock split, stock dividend or similar transactoccurring after December 7, 1988 (such
exchange ratio being hereinafter referred to asEehange Ratio"). Notwithstanding the foregoititg Board of Directors shall not be
empowered to effect such exchange at any time aftgiPerson (other than an Exempt Person), togeifitteall Affiliates and Associates of
such Person, becomes the Beneficial Owner of 50ftave of the shares of Common Stock then outstgndin

(b) Immediately upon the action of the Board ofdators of the Company ordering the exchange ofRights pursuant to paragraph (a) of
this Section 24 and without any further action aitthout any notice, the right to exercise such Rgdhall terminate and the only right
thereafter of a holder of such Rights shall bestive that number of shares of Common Stock equbhke number of such Rights held by
such holder multiplied by the Exchange Ratio. Tleen@any shall promptly give public notice of anylsexchange; provided, however, that
the failure to give, o
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any defect in, such notice shall not affect thédiigl of such exchange. The Company promptly simalil a notice of any such exchange to all
of the holders of such Rights at their last address they appear upon the registry books of thetRiAgent. Any notice which is mailed in
the manner herein provided shall be deemed givasthver or not the holder receives the notice. Bach notice of exchange will state the
method by which the exchange of the shares of Camftock for Rights will be effected and, in the mivef any partial exchange, the nurr

of Rights which will be exchanged. Any partial eaolye shall be effected pro rata based on the nuafli@ights (other than Rights which
have become void pursuant to the provisions of

Section 11(a)(ii) hereof) held by each holder afiiRs.

(c) In the event that there shall not be sufficiemres of Common Stock issued but not outstaratimgithorized but unissued to permit any
exchange of Rights as contemplated in accordanttetiis Section 24, the Company may, in its disergttake all such action as may be
necessary to authorize additional shares of ConBtock for issuance upon exchange of the Rightthdrevent the Company shall, after
good faith effort, be unable to take all such atts may be necessary to authorize such additstiaaés of Common Stock, the Company
shall substitute, for each share of Common Stoakwhould otherwise be issuable upon exchange oflatRa number of shares of Preference
Stock or fraction thereof such that the currentghere market price of one share of PreferencekStodtiplied by such number or fraction is
equal to the current per share market price ofshraee of Common Stock as of the date of issuansadalf shares of Preference Stock or
fraction thereof.

(d) The Company shall not be required to issudifras of shares of Common Stock or to distributeiféeates which evidence fractional
shares of Common Stock. In lieu of such fracti@teres of Common Stock, the Company shall paygoabistered holders of the Right
Certificates with regard to which such fractionahses of Common Stock would otherwise be issuabknaount in cash equal to the same
fraction of the current market value of a wholershaf Common Stock. For the purposes of this paftyfd), the current market value of a
whole share of Common Stock shall be the closimgepyf a share of Common Stock (as determined pntso the second sentence of
Section 11(d)(i) hereof) for the Trading Day immnagdly prior to the date of exchange pursuant ® Sgction 24
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18. Section 26 of the Rights Agreement (prior tartg into account the renumbering referred to iot®@ 17 hereof) is hereby modified and
amended by inserting the words "or the declardtipthe Board of Directors that a Person is an Aslvéerson” immediately after the words
"Stock Acquisition Date" in the second and thirkE thereof.

19. The Form of Right Certificate attached as EittiBlto the Rights Agreement is hereby modified antended by inserting the phrase "and
as amended from time to time" after the words "Ddwer 7, 1988" on the fifth line of the first paragh of the first page thereof.

20. The Form of Right Certificate attached as EitBlto the Rights Agreement is hereby further niediand amended by inserting the
words "or Adverse Person" after each occurrenthenfvords "Acquiring Person".

21. The Form of Right Certificate attached as EittBlto the Rights Agreement is hereby further nfiediand amended by deleting the wc
"and (ii)" from the seventh line of the fifth paragh of the fourth page thereof and insertingen khereof the following:

, (i) the declaration by the Board of Directorattlany Person is an Adverse Person or (iii)

22. This Amendment to the Rights Agreement shafidneerned by and construed in accordance withale bf the State of New Jersey and
for all purposes shall be governed by and constinedcordance with the laws of such State appictdbcontracts to be made and perforr
entirely within such State.

23. This Amendment to the Rights Agreement mayxeeed in any number of counterparts, each of kvbi@all be an original, but such
counterparts shall together constitute one anddh®e instrument. Terms not defined herein shalikssrthe context otherwise requires, have
the meanings assigned to such terms in the Rigipseiment.

24. In all respects not inconsistent with the teamd provisions of this Amendment to the Rightseé&gnent, the Rights Agreement is hereby
ratified, adopted, approved and confirmed. In ekaguand delivering this Amendment, the Rights Agelmall be entitled to all the privileges
and immunities afforded to the Rights Agent undierterms and conditions of the Rights Agreen
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25. If any term, provision, covenant or restrictmfrthis Amendment to the Rights Agreement is hHmlch court of competent jurisdiction or
other authority to be invalid, void or unenforcegtihe remainder of the terms, provisions, covenand restrictions of this Amendment to
Rights Agreement, and of the Rights Agreement,| seaiain in full force and effect and shall in naywbe affected, impaired or invalidated.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and attestédsaif the date and year first
above written.

Attest: | NGERSOLL- RAND COVPANY
By: /SI Ronald G Heller By: / S/ Patricia Nachtigal
Name: Ronald G Heller Name: Patricia Nachtigal
Title: Secretary and Title: Vice President and
Assi stant General General Counsel
Counsel
Attest: THE BANK OF NEW YORK,

as Rights Agent

By: /S Jeffrey Grosse By: /S/ John |I. Sivertsen
Name: Jeffrey Grosse Name: John |. Sivertsen
Title: Assistant Vice Title: Vice President

President
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