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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

On May 25, 1995, CEC Acquisition Corp. (CEC), a Whowned subsidiary of Ingersoll-Rand Company (toenpany), acquired 16,553,617
shares of Clark Equipment Company (Clark), whiaketber with shares already owned by the compamgsepted approximately 98.4% of
the outstanding shares, for a cash price of $86Ipere pursuant to an April 12, 1995 amended teoitler. Clark's business is the design,
manufacture and sale of compact construction machimsphalt paving equipment, axles and transamsdor off-highway equipment, and
golf car and utility vehicles. On May 31, 1995, ttmnpany completed the merger of CEC with Clarkotdponsummation of the merger,
Clark became a wholly-owned subsidiary of the comypend the shareholders of Clark who did not temigieir shares became entitled to
receive $86 per share. The total purchase pric€lfmk was approximately $1.5 billion after takimgo account amounts paid in respect of
outstanding stock options and certain transactipeeses.

Included among the assets acquired by the compadiygctly through the acquisition of the share€tdrk) are as follows:

1.) Melroe: Melroe products, consisting of skidestaders, compact excavators and a limited lfregdcultural equipment, are
manufactured at two plants (Bismarck, ND and Gwinhi®) for sale throughout the world. Each plang haachinery, equipment, tools, dies
and fixtures used in the manufacture of Melroe potsl Both plants have finished goods, raw matenabrk-in-process and other inventory.
Finished goods inventory and parts are also wargdtbat a facility in Lot, Belgium. Melroe has trateks, such as "Melroe" and "Bobcat",
patents and other intellectual property. In additidelroe products are manufactured by a licenseubtralia. The license agreement was
indirectly acquired by the company. It is the comps intention to continue to use these assetsadfdd in the manufacture of skid steer
loaders, compact excavators and a limited linegataltural equipment.

2.) Blaw-Knox: Blaw-Knox is one of the leading praers of asphalt paving equipment in the worldwBKnox products are manufacturec
one plant (Mattoon, IL) in the United States ané ptant (Rochester, England) in the United Kingd®moducts are sold primarily to the
highway construction and asphalt paving industfi&sh plant has machinery, equipment, tools, diésfiatures used in the manufacture of
asphalt paving equipment. Blaw-Knox has certaiddraarks, patents and other intellectual properghBlant has finished goods, raw
materials, work-in-process and other inventorys the company's current intention to continuede these assets in the manufacture of
asphalt paving equipment.

3.) Clark Hurth: The products of the Clark Hurthslmess, which consist of axles and transmissionsffehighway equipment, are
manufactured in the United States at a plant iteStdle, North Carolina, at three plants (Arco/&lmyana and Rovereto) in Italy and at a [
in Brugge, Belgium. Each plant has machinery, emeipt, tools, dies and fixtures used in the manufaadf Clark Hurth products. The Cle



Hurth plants all have finished goods, raw materialsrk-in-process and other inventory. Clark Hur#s trademarks, patents and other
intellectual property relating to its products.aadition, Clark Hurth products are manufacturedidgnsees in South Africa and Brazil. The
license agreements were acquired indirectly byctimepany. It is the company's intention to contitoase these assets in the manufacture of
axles and transmissions for off-highway equipment.

4.) Club Car: Club Car products, golf cars andtytilehicles, are manufactured at a plant in M&zinGeorgia. Machinery, equipment, tools,
dies and fixtures at the plant are used in the riaatwre of golf cars and utility vehicles. Club Gaventory includes finished goods, raw
materials, work-in-process and other inventory bGQQar has certain trademarks, patents and otledlieicitual property relating to its products.
It is the company's current intention to continoieise these assets in the manufacture of golfacatsitility vehicles.

In addition, all receivables and contract right<tdrk and its subsidiaries are included indireailyhe purchase.

The funds used to consummate the acquisition caone thorrowings of the company from a Credit Agreatndated May 5, 1995. The banks
participating in the Credit Agreement and the ami@ammitted by each bank were $150 million from Tease Manhattan Bank (N.A.), ¢
million from Commerzbank Aktiengesellschaft, $50limn from Norwest Bank Minnesota, $150 million froMorgan Guaranty Trust Co. of
New York, $120 million from The Bank of Nova Scotf5 million from Deutsche Bank AG, $75 milliorofn The Bank of Tokyo Trust Ci
$120 million from The Bank of New York, $120 milidrom Citibank, N.A., $120 million from Union Bard Switzerland, $120 million

from Wachovia Bank of Georgia, N.A., $75 milliomf The Fuji Bank, Limited, $50 million from Coretta Bank, N.A., $50 million from
Mellon Bank, $50 million from NBD Bank, $50 millioitom Standard Chartered Bank and $50 million fidnited Jersey Bank, totalling
$1.5 billion.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS
The following financial statements and pro formimation are hereby filed as part of this report:

1.) Audited consolidated balance sheets of Claiestember 31, 1994 and 1993 and the audited Codasedl Statements of Income, Cash
Flows and Stockholders' Equity for the years eridedember 31, 1994, 1993 and 1992 are attachedyas pahrough 36.

2.) An introduction to the pro forma financial gatents is attached as page 37.

3.) A pro forma balance sheet at December 31, MBith combines the balance sheet of Ingersoll-Ramahpany (IR) and the balance sh
of Clark, along with a description of all pro forradjustments, are attached as pages 38 through 41.

4.) A pro forma income statement which combinesréiseilts of I-R and the results of Clark for theryended December 31, 1994, along with
a description of all pro forma adjustments, araditéd as pages 42 and 43.

5.) A pro forma balance sheet at March 31, 1995¢ckvbombines the balance sheet of I-R and the balaheet of Clark, along with a
description of all pro forma adjustments, are ditacas pages 44 through 46.

6.) A pro forma income statement which combinesréiseilts of I-R and the results of Clark for theehmonths ended March 31, 1995, along
with a description of all pro forma adjustment® attached as pages 47 and 48.

EXHIBITS
See attached Exhibit Index on page 49.
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of
CLARK EQUIPMENT COMPANY
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CLARK EQUIPMENT COMPANY BALANCE SHEET

Amounts in thousands
December 31 1994 1993
ASSETS:
Current Assets:



Cash, cash equivalents and short-term investments
Accounts and notes receivable, less allowances of
$6.0 million and $5.5 million, respectively
Refundable income taxes

Inventories

Deferred tax assets-net

Other current assets

TOTAL CURRENT ASSETS

Investments and advances-associated companies
Investments and advances-discontinued operations
VME Group N.V
Deferred tax assets-net
Property, plant and equipment-net
Assets held for sale
Goodwill
Other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY:
Current Liabilities:
Notes payable
Accounts payable and accrued liabilities
Income taxes payable
Accrued postretirement benefits
Deferred income taxes
Current installments on long-term debt
TOTAL CURRENT LIABILITIES
Long-term borrowings
Other non-current liabilities
Accrued postretirement benefits
Deferred income taxes
TOTAL LIABILITIES

Contingencies (pages 28 to 32)
Stockholders' Equity:
Capital stock, common
Capital in excess of par value
Retained earnings
Cumulative translation and other adjustments

Less common stock held in treasury, at cost
Less value of LESOP shares
TOTAL STOCKHOLDERS' EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See Notes to Financial Statements

CLARK EQUIPMENT COMPANY STATEMENT OF INCOME

Years ended December 31 199
NET SALES $946,5
OPERATING COSTS AND EXPENSES:

Cost of goods sold 747,4

Selling, general and

administrative expenses 107,6
855,1

Operating income 91,4
Other income 20,6
Interest expense (29,9
Pre-tax income from continuing operations 92,1
Provision for income taxes 29,3
Income from continuing operations 62,8
Discontinued operations:

Income (loss) from operations 66,2

Gain on sales 32,8

Income (loss) from discontinued operations 99,1

Income (loss) before effect of changes in
accounting principles 161,9

Effect of accounting changes-income taxes -

NET INCOME $161,9

$ 228,604
109,545

123,728
24,384
8,862

495,123
12,555

195,943
100,402
181,139

167,272
41,465
$1,193,899

$ 11,944
157,128
1,547
21,132
715
12,140
204,606
193,294
93,994
241,837
8,008
741,739

143,960
180,107
254,643
(47,211)
531,499

53,470
25,869
452,160
$1,193,899

$ 235,828

79,144
3,543
104,841
29,202
9,213

461,771

122,106

97,357
201,924
6,765
67,461
45,890
$1,003,274

$ 22,512
150,142
4,139
19,560
800
9,612
206,765
204,770
79,686
233,239
10,661
735,121

143,958
179,582
92,708
(67,083)
349,165
49,728
31,284
268,153
$1,003,274

Amounts in thousands,
except per share data

4

99

92

35

35

1993*
$ 692,022
557,138

102,699
659,837

32,185
15,016
(21,426)
25,775
4,196
21,579

20,290

20,290

41,869
6,150

$ 48,019

1992*
$658,535
544,294

87,905
632,199

26,336
14,934
(23,481)
17,789
5,773
12,016

(46,577)
8,519

(38,058)

(26,042)
92,000

$ 65,958



INCOME(LOSS) PER SHARE:

From continuing operations $3.6

From discontinued operations 5.6

From effect of accounting changes -
Net income $9.3

See Notes to Financial Statements
*Restated to reflect the deconsolidation of the aut
equity in net income of VME Group N.V. as a discont

CLARK EQUIPMENT COMPANY STATEMENT OF CASH FLOWS

Years ended December 31
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Less (income) loss from discontinued operations
Adjustments to reconcile net income to net cash
provided by operating activities:
Effect of accounting changes
Depreciation
Amortization of intangibles
Net gain on sale of a business
Exchange (gain) loss
Employee benefit expense funded
with treasury stock
Loss of unconsolidated company
Changes in assets and liabilities, net of the
effects of business dispositions and acqu
Decrease (increase) in receivables
and other current assets
Decrease (increase) in refundable
income taxes
Increase in inventory
Decrease in net deferred tax assets
Increase (decrease) in payables and accruals
Decrease (increase) in other
non-current assets
Increase (decrease) in other
long-term liabilities
Other
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of businesses
(net of businesses' cash)
Cost of acquisition-net of cash acquired
Additions to properties
Sales of properties
Decrease (increase) in short-term investments
Decrease (increase) in investments and
advances-associated companies

Net cash provided (used) in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES:
Additions to long-term borrowings
Payments on long-term debt
Increase (decrease) in notes payable-current
Proceeds from sale of stock under option plans
Other

Net cash provided (used) in financing activiti
Effect of exchange rate changes on cash
Cash flows from discontinued operations
Increase (decrease) in cash and cash equivalents

1 $1.24  $ .69

9 1.17 (2.19)
35 5.31

0 $2.76  $3.81

omotive business and reflect the
inued operation.

Amounts in thousands
1994 1993+ 1992+

$161,935 $48,019 $ 65,958
(66,236) (20,290) 46,577

- (6,150)  (92,000)
31,444 28532 29,836

3514 2083 2482
(32,884) - (8,519)

(608) 796 981

1,549 800 908
500 - -

isition:

(19,604) (7,828) 11,643

3,543  (3,543) 7,400

(14,889) (11,580) (1,921)
1,474 174~ 4,066
11,756 27,467 (25,432)

6,868 2,059  (3,612)

3,480 (17,624) 10,584
193 172 78
92,035 43,087 49,029

103,405 - 80,454

(145,363) - -
(35,571) (25,469) (31,438)
10,309 1,040 556
20,400 (79,700) (47,506)

(1,938) ) 45
(48,758) (104,131) 2,111

- 91,006 -
(8,062) (82,290) (21,929)
(12,888) 9,708 (21,442)
11 330 -
2,454 129 311
(18,485) 18,883  (43,060)
1,499 = (2,162) (2,990)
(13,115) 8,527 (43,968)
13,176 (35,796) (38,878)



Cash and cash equivalents at beginning of year 35,228 71,024 109,902

Cash and cash equivalents at end of year 48,404 35,228 71,024
Short-term investments (cost approximates market) 180,200 200,600 120,900
Cash, cash equivalents, and short-term investments $228,604 $235,828 $191,924
See Notes to Financial Statements

*Restated to reflect the deconsolidation of previou sly owned businesses and

reflect VME Group N.V. as a discontinued operation.

CLARK EQUIPMENT COMPANY
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation - The financial statenseof Clark Equipment Company (Clark or the Conyanclude the accounts of all
majority-owned subsidiaries. All material intercoamy balances and transactions are eliminated. Bhep@ny's investments in associated
companies owned 20% or more are accounted for tisergquity method. Investments in companies ovieesithan 20% are carried at cost.

Changes in Reporting Entity - In the second quartdi994, the Company completed the sale of ClarioAotive Products Corporation
(CAPCO) through an initial public offering. CAPCGawa business unit of Clark that manufactured mé&sons, primarily for on-highway
applications, for sale in Brazil and North Ameri€dark sold approximately 91% of its interest in B@0O and received net proceeds of
approximately $103 million. A gain of approximatéi$3 million was realized on the sale. The rexfitS8APCO have been deconsolidated to
reflect the operations of this segment on a disooatl basis in the Statement of Income for allgasipresented. The notes pertaining to the
Statement of Income do not include amounts relst&gAPCO.

On May 13, 1994, the Company purchased Blaw-KnomsBaction Equipment Corporation (Blaw-Knox). Blémox is a leading
manufacturer of asphalt pavers sold in North Angeand other world markets. The purchase price wpsaimately $145 million. The
balance sheet and the results of operations of Blaax are included in the consolidated account€lafk subsequent to the acquisition date.
If Blaw-Knox had been consolidated with Clark frdanuary 1, 1993, pro forma sales (unaudited) wbale been $984.6 million in 1994
and $780.0 million in 1993. As reported by the Campon a Form &A filed on July 27, 1994, the pro forma impact &udited) on Clark c
the acquisition of Blaw-Knox as of January 1, 1988uld have increased full-year 1993 net incomenfamntinuing operations by $0.19 per
share, and would have increased first quarter ¥@®4ncome from continuing operations by $0.12gfere.

VME Group N.V. (VME) is a joint venture owned 50% the Company and 50% by AB Volvo of Sweden thahufactures and sells
construction and earth-moving equipment. On March985, Clark agreed to sell its shares in VME @ for $573 million. VME is
reflected as a discontinued operation in the Stake¢of Income for all periods presented.

The Company sold its Clark Material Handling Comp&MHC) business unit to Terex Corporation (Terex)July 31, 1992, and recorde
gain of $8.5 million in the third quarter of 199the Statement of Income for 1992 has deconsolidaMHIC, reflecting its operations as a
discontinued operation. Due to the reporting of
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CMHC on a discontinued basis, the notes pertaitdrte Statement of Income do not include amowitged to CMHC.

Currency Translation - Financial statements of gliddses operating outside of the United Statestiamslated into U.S. dollar equivalents in
accordance with Statement of Financial Accountitapn&ards (FAS) No. 52.

Foreign currency exchange results reflected irBtiaéement of Income were gains of $3.7 million 994 (including gains of $3.1 million
from equity investments), losses of $9.2 milliorlBO3 (including losses of $8.4 million from equityyestments), and losses of $10.8 million
in 1992 (including losses of $9.8 million from etyunvestments).

Revenue Recognition - The Company's policy is togaize sales at the time of shipment. The Compdlows dealers to return a certain
level of parts under formal parts return prografiie estimated liability for these programs appratied $1.2 million in 1994 and $0.9
million in 1993, and is accrued in the Balance $hee

Cash, Cash Equivalents, and Short-Term Investmebdsh equivalents and short-term investments dlectamporary investments of $208.1
million and $231.3 million at December 31, 1994 4883, respectively. Temporary investments arerdembat cost plus accrued interest,
which approximates market value.

Statement of Cash Flows - For purposes of the @&teof Cash Flows, the Company considers all kitiguid investments with a maturity
of three months or less from the purchase date twakh equivalents. The Company's cash flows fiamtiring operations were reduced



cash paid for interest of $19.4 million, $18.8 ioifl, and $19.2 million and income taxes of $28.1llion, $10.8 million, and $5.0 million
during 1994, 1993, and 1992, respectively.

The Statement of Cash Flows for all years presemscheen prepared based on the continuing opesaifdche Company. As such, the
discontinued cash flows of CAPCO, VME, and CMHC é&een reflected separately within the Stateme@ash Flows.

Fair Value of Financial Instruments - The Compastyneates the fair value of all financial instrungenthere the face value differs from the
fair value, primarily long-term debt and forwardceange contracts, based upon quoted amounts outrent rates available for similar
financial instruments. If fair value accounting Haekn used at December 31, 1994 and 1993, instehé bistoric basis of accounting use
the financial statements, long-term debt would egdie reported level by approximately $4 milliowd &20 million, respectively, and the
value of forward exchange contracts would approéntae amounts reflected in the financial statesient
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Inventories - Inventories at December 31, 1994 (688, net of valuation allowances of $13.3 millaomd $12.1 million, respectively, are
classified as follows:

Amounts in millions

1994 1993

Raw materials $37.1 $38.9
Work in process and finished goods 86.6 65.9

$123.7 $104.8

Inventories are valued at the lower of cost or ety the last-in, firsbut (LIFO) method for substantially all domestigémtories and by tt
first-in, first-out (FIFO) method for all foreigmventories.

If the FIFO method of inventory accounting had based worldwide, inventories would have increasg28.4 million at December 31,
1994, and $27.2 million at December 31, 1993. Itegnsubject to LIFO approximates 65% of total intery at December 31, 1994. During
1992, certain domestic inventory quantities wetkioed. These reductions resulted in the liquidatiolnl FO inventory quantities carried at
lower costs prevailing in prior years. The effeetkased cost of goods sold related to continyiegations by approximately $1.8 million in
the fourth quarter of 1992. LIFO adjustments wayematerial in 1994 or 1993.

Properties and Depreciation - Property, plant andpment are carried at cost. Expenditures for teasnce and repairs are charged to
expense as incurred. Expenditures for major rereamd betterments are capitalized. The Companyrgignases the straight-line method of
depreciation. Depreciation lives generally rangafreight to 50 years for land improvements, eigtBQ years for buildings, and three to 25
years for machinery and equipment. Propertiesagtr sold are removed from the property accowvith,gains or losses on dispo:

included in income.

The year-end property, plant and equipment balafucebe past two years are classified as follows:

Amounts i n millions
199 4 1993
Land $ 10. 5 $ 6.9
Land improvements 4. 9 55
Buildings 76. 0 756
Machinery and equipment 291. 0 399.3
382. 4 4873
Accumulated depreciation (201. 3) (285.4)
$181. 1 $201.9

Assets Held for SaleAssets held for sale at December 31, 1993, repred®ne of CMHC's former manufacturing facilitiéhis facility was
sold in 1994 for an amount approximating the vakfeected in the 1993 balance sheet.
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Goodwill Amortization - The Company is generally @iving goodwill on a straight-line method oved@year period. Goodwill shown in
the consolidated financial statements relates)tthet Company's 1990 acquisition of Hurth Axle B.pan Italy-based company, which is

remeasured into U.S. dollars using current exchaaigs (current balance: $68.9 million); and 2)@wenpany's 1994 acquisition of Blaw-
Knox (current balance: $98.4 million). The amotti@a recorded for 1994, 1993, and 1992 was $3.6amjl$2.1 million, and $2.5 million,

respectively. Accumulated amortization at Decen#igrl994 and 1993, was $11.4 million and $7.9 anillirespectively.

The Company periodically reviews the value of t®dwill to determine if an impairment has occurréde Company measures the potential
impairment of recorded goodwill by the undiscountatlie of expected future operating cash flowslation to its net capital investment in
the subsidiary. Based on its review, the Compamsdmt believe that an impairment of its goodwaéls loccurred



Costs and Expenses - Provisions are made curfentistimated future costs under present productamties. The costs of health and life
insurance postretirement benefits are accrued laadyed against income as earned in accordanceheirovisions of FAS No. 106,
"Employers' Accounting for Postretirement Benefither Than Pensions." Annual expenses under thaspros of this Statement represent a
combination of the interest and service cost proxisof the annual accrual, along with the actealdfits provided and paid for active
employees. Benefits provided and paid on behalétifees are charged directly against the estaalisaserve. The accounting for health care
benefits anticipates future cost-sharing changaisate consistent with the Company's expressedtirifective January 1, 1993, VME
adopted FAS No. 106 and will recognize its estiatkeligation on a transitional basis over 20 years.

Income Taxes - Prior to 1992, the Company accoufateiticome taxes using Accounting Principles Bo@mdnion No. 11. Effective January
1, 1992, the Company adopted FAS No. 109, "Accogrfior Income Taxes." This adoption resulted inrdegnition of a cumulative net tax
benefit of $92 million related to the recognitioihpoeviously unrecognized net deferred tax as&dfective January 1, 1993, VME also
adopted FAS No. 109, and Clark's share of the catiwel tax benefit resulting from this accountingebe was $6.2 million.

The tax cost on foreign earnings remitted to théddnStates in 1994 and 1992 was $1.0 million ahé #illion in the respective years.
There was no cost on 1993 remittances. The Compamsiders undistributed earnings of its foreignsadiaries at December 31, 1994, to be
permanently invested.
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Guarantees and Contingencies - Guarantees anehgenties are accrued when a loss is consideredigmbnd the amount is measurable.

Income Per Share - Income per share amounts aed basthe weighted average number of shares ardiltitee common equivalent shares
outstanding during the years.

Derivative Instruments - The Company uses forwaithange contracts to reduce some of the uncertegtded to the currency impacts
surrounding certain cross-border sales transactidm®ugh use of these forward exchange contrdetsCompany is able to predetermine the
value it will receive for these sales in termshaf turrency where the product is manufactured. @hébles the Company to better estimate its
gross margins relating to these sales and to faf@priate steps in advance to improve marginaiimaverall cost-reduction or pricing
actions.

The Company limits its use of forward exchange @mts so that it is reasonably assured that tsactions it intends to protect will occur.
The Company has adopted a policy of reflectingdteitracts at their market value to the exterttslgmificant unrealized gains or losses
exist. In accordance with this policy, a loss opregximately $0.8 million was recorded at Decembkeri®94. Prior to the adoption of this
policy, the Company followed a practice of recogmzsignificant losses currently and reflecting kedrvalue gains as derivative transactions
closed.

At December 31, 1994 and 1993, the Company hadaimherxchange contracts of $82 million and $95 omillirespectively. The 1994
contracts mature periodically over the next 12 rhenand foreign-denominated sales transactionsxgrected to occur coincidental with the
expiration of these instruments. The fair valu¢ghese contracts approximated the adjusted face \alaach of the reporting periods. The
Company believes that it has entered forward exghaontracts covering about half of its anticipat®85 cross-border sales. Cross-border
sales transactions not effectively covered by fodrxchange contracts are subject to currencyddiiins, which could have an effect on
future profit levels.

The Company also has entered into an interestvea@ contract to convert $10 million of fixed rdibt to a floating rate instrument. The
differential impact of this swap contract is settteutinely with the corresponding financial ingtion, and the interest costs included in the
Financial Statements reflect the floating rate igipin the swap contract.

DISCONTINUED OPERATIONS

As previously mentioned on page 9, on March 5, 1€9ark agreed to sell its shares in VME to AB Mobf Sweden. In the preparation of
these financial statements, the operations of Vidietbeen reflected on a discontinued basis in thter@ent of Income for all years
presented.

13
VME Group N.V.

The Company's investments in VME were $195.9 nilbmd $122.1 million in 1994 and 1993, respectiveME is a joint venture owned
50% each by the Company and AB Volvo of Swedenolahg are condensed financial data of VME:

Amounts in millions
Year ended December 31, 1994 1993 1992

Net sales $1 ,566 $1,240 $1,357



Gross profit 424 281 188

Net income (loss) 132 30 (94)
As at December 31, 1994 1993
Current assets $ 660 $ 531
Non-current assets 293 258
Current liabilities 409 314
Non-current liabilities

and deferred taxes 164 247

The $6.8 million difference between the Company@stment and its equity in VME net assets at Déeg1, 1994, relates primarily to
additional equity contributions made in prior yeaviich are treated as goodwill. Goodwill amortiaatapproximated $1.1 million in each
year presented. During the second half of 1992Cimpany and AB Volvo each invested $15 millio'VME's capital, and each ma
subordinated loans of an additional $35 millione HBubordinated loans bear interest of 1.3% oveORBnd mature in January 1996.

Effective January 1, 1993, VME adopted FAS No. I'@8@counting for Income Taxes," and recorded a Gen&$12.3 million. VME also
adopted FAS No. 106, "Employers' Accounting fortReigement Benefits Other Than Pensions," effecianuary 1, 1993, and will
recognize its estimated obligation on a transititraais over 20 years. A charge of $2.8 milliomduded in VME's 1994 and 1993 net
income related to this change in accounting. Gaskare of each of these accounting changes isstemtswith its 50% ownership position in
VME.

Transactions with VME are conducted on the basrsoofnal commercial relationships, at prevailing kedaiprices, and are considered
immaterial.

CAPCO

As previously mentioned on page 9, the initial pubffering of CAPCO was completed in the secondrtpr of 1994. In the preparation of
these financial statements, the results of CAPC@ haen deconsolidated to reflect the operationkisfsegment on a discontinued basis in
the Statement of Income for all years presented.
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Condensed income statement information relateddB@O for the first four months of 1994 and the tyears ended December 31, 1993 and
1992, follows:

Amounts in millions
1994 1993 1992

Net sales $54.2 $184.4 $1455
Pre-tax income from operations 23 20.7 128
Net income from operations 1.3 125 8.2
Gain on sale 32.9

Included in CAPCO's pre-tax income from operatisng foreign loss of $3.3 million in 1994 and inaoof $8.4 million and $2.0 million in
1993 and 1992, respectively. Net income in 1993982 benefited from the utilization of operatingd carryforwards in Brazil in the
respective amounts of $3.7 million and $1.3 millibrcluded in the gain on the sale of this busingsstax provision of $3.0 million.

CMHC

In July 1992, the Company sold its material hargibnsiness, Clark Material Handling Company (CMHD)is business has been classified
in the Statement of Income as a discontinued ojperédr all years presented. Condensed incomerstteinformation related to CMHC
through July 31, 1992, follows:

Am ounts in millions
1992
Net sales $248.5
Pre-tax loss from operations (11.2)
Net loss from operations (7.0)
Gain on sale 8.5

Included in the préax loss from operations is foreign income of $aiion. Included in the gain on the sale of CMHCai tax benefit of $7
million.

Other



Discontinued operations in 1992 include the rexafl®n insurance subsidiary which had been helddte. The subsidiary continues to be
liquidated, and due to immateriality, these reshiétée been reclassified to other income in 19931&%dl. The investment in this operation
been reclassified on the Company's Balance Shéether assets" for both periods presented.
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INVESTMENTSAND ADVANCES
ASSOCIATED COMPANIES

Marubeni Bobcat Sales Company

In August 1994, Melroe Company, a business un@lafk, and Marubeni Corporation, a Japanese fiompleted a joint venture agreement
to export Bobcat skid-steer loaders and attachmmataifactured in North Dakota and market them padaThe new company, which is
owned equally by Melroe and Marubeni, is headquedtén Yokohama, Japan. The Company's investmedéetmber 31, 1994, was $1.1
million and is accounted for by the equity methGthrk has recorded an equity loss of $0.5 millionifs share of the 1994 losses and has

classified this loss in other income.

Investment in CAPCO
In the second quarter of 1994, the Company soldoxppately 91% of its interest in CAPCO to the palthrough an initial public offering.

The Company's remaining 9% investment, which issifeed as available for sale, is valued at $11illam at December 31, 1994, and
includes an adjustment of $4.6 million to incretigecost basis of the investment to fair marketi@ah accordance with FAS No. 115,

"Accounting for Certain Investments in Debt and BgSecurities.”

ACCRUED LIABILITIES

Accounts payable and accrued liabilities includeftiilowing:

Amounts in millions
1994 1993
Trade payables $87.1 $65.0
Accrued payrolls
and related taxes 30.3 34.8
Accrued warranty 12.1 15.5
Accrued pension 4.6 12.5
Other 23.0 22.3
$157.1 $150.1
Other non-current liabilities include the following
Amount s in millions
1994 1993
Accrued pension $16.5 $24
Accrued product liability 17.1 14.8
Environmental 13.7 135
Income taxes payable 15.2 15.4
Discontinued operations reserves 8.5 9.6
Other 23.0 24.0
$94.0 $79.7
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OTHER INCOME

Following is a summary of the major elements okotihcome for the years ended December 31:

Am ounts in millions
1994 1993 1992
Interest income $11.0 $11.4  $10.6
Gain on sale of assets 7.0 - -
Sundry items, net 2.7 3.6 4.3
$20.7 $15.0 $14.9

The 1994 gain on sale of assets relates to theobakstain overseas bonds of $4.2 million andsile of a parts facility in Atlanta, Georg



for $2.8 million.

The 1993 interest income includes income of $1anifrom a duty drawback refund received from thé&. Customs Service, and interest
of $1.8 million due from the settlement of U.S. taxdits for 1989 through 1991. Interest incomeikeckon the subordinated loan to VME
amounted to $2.0 million in 1994 and $1.6 million1i993.

SUPPLEMENTARY INCOME STATEMENT

INFORMATION
Amounts in millions
19 94 1993 1992
Maintenance and repairs $18 .0 $16.3 $16.9
Taxes, other than payroll
and income taxes 9 717 8.4
Rents 4 4 48 5.0
Advertising costs 6 3 6.0 6.7
Research and
development costs 15 .6 17.0 147
INCOME TAXES

Following is a segregation of pre-tax income frapmtinuing operations as reported by U.S. and foremmpanies:

Amounts in millions

19 94 1993 1992
Pre-tax income (loss)
Continuing operations:
United States $78 .0 $27.0 $12.7
Foreign 14 1 (1.2 5.1
$92 1 $25.8 $17.8
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The elements of the provision for income taxesaaréollows:

Amounts in millions

19 94 1993 1992
Current income taxes:
Federal $19 9 $21  $(1.1)
Foreign 2 117 2.4
State 2 5 3 .6
Total current 24 5 41 1.9
Deferred (prepaid)
income taxes:
United States
recurring 4 1 45 4.5
change in tax rates - (3.0 -
Foreign 7 (1.4) (.6)
Total deferred 4 .8 1 3.9
Provision for income
taxes on continuing operations $29 3 $42 $58

The U.S. corporate income tax rate increased fré% 8 35% in 1993. A tax credit of $3.0 million wasorded in 1993 as net U.S. deferred
tax assets were revalued at the higher tax rate.

Deferred tax assets before valuation allowancesappate $148 million as of December 31, 1994, $h60 million as of December 31,
1993. These assets consist of:

Amounts in millions

1994 1993

Expected future tax

benefits relating to

postretirement benefits $97 $94
Self-insurance and

warranty reserves 10 11
Environmental reserves 6 6
Pension and deferred

compensation commitments 15 15
Loss and credit carryforwards 17 27
Other items 3 7

Gross deferred tax assets 148 160



Valuation allowances (23) (33)
Net deferred tax assets $125  $127

Valuation allowances relate largely to net operaforeign tax credit and capital loss carryforwaivaluation allowance of approximately
$6 million also has been established related ttaretemporary differences for which deferred tageds have been provided but for which
ultimate realization of tax benefits is not certain

Deferred tax liabilities as of December 31, 199d 4893, of $8.7 million and $11.5 million, respgety, are comprised of differences in the
recorded book and tax basis of assets.
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As of December 31, 1994, the Company has foreigioperating loss, U.S. capital loss, and foreignctadit carryforwards, the tax benefits
of which approximate $7 million, $8 million, and ##llion, respectively, for which no financial staent benefit has been recognized.
Approximately $1.6 million of these operating Idmmnefits expire by 1998, while the remainder havendefinite carryforward period. The
capital loss expires in 1997. The foreign tax drediryforward expires in 1996. Benefit relatinghese carryforwards has not been reflected
because of the limited carryforward periods andith&ations on their use. Future benefit may odruthe extent capital gains or foreign-
sourced income are recognized prior to the expimatif the carryforwards. During 1993 and 1992, taseeapital gain income relating to
continuing operations of approximately $3.0 milliand $1.8 million, respectively, was earned, falityrampacting the Company's tax
provision.

At the time of the adoption of FAS No. 109, no benefit was given to the foreign operating lossydarwards because of the limited
carryforward periods and/or the uncertain busimesslitions relating to the operations giving risestich carryforwards. With respect to these
carryforwards, the Company at December 31, 19%}cbatinued to follow the policy that the benefitloese carryforwards will be
recognized when realized. As such, future recogmitif these carryforwards will be reflected if fbecign entities have sufficient earnings
before the expiration periods of the respective karyforwards. The 1994 tax provision has bednaed by $3.3 million as a result of the
utilization of such carryforwards. Future tax bersedf these carryforwards could aggregate $7 amlif all such carryforwards become
realizable.

The deferred tax asset valuation reserve was appately $23 million at December 31, 1994, compan@ti $33 million at December 31,
1993 and $31 million at December 31, 1992. The ctdn in the 1994 balance resulted principally frtima utilization of net operating and
capital loss carryforwards. A tax benefit of appnaately $8 million was realized as a result of titiization of capital loss carryforwards in
conjunction with the sale of CAPCO in May 1994.

The increase in the 1993 valuation allowance coetpaiith the level at December 31, 1992, was theltre$ additional net operating loss
carryforwards at certain locations, a revised eatinof the capital loss carryforward, and a revisibforeign tax credit carryforwards
resulting from an Internal Revenue Service audie Teserve was reduced by $3.7 million as a reétifte realization of net operating loss
carryforwards at CAPCO's Brazilian operations.

The valuation allowance at December 31, 1992, afrfilion was $22.3 million less than that origilygbrovided at the time of the adoption
of FAS No. 109. Approximately $19.5 million of this
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difference relates to the temporary difference€MHC, net of the unrealized capital loss benefalvation reserves for future tax benefits of
CMHC were provided at the time of the adoption A8No. 109 because it was expected that such emafuld accrue to the purchaser.
The remaining difference reflects the domestidastilon of capital loss carryforward benefits ahd utilization of operating loss
carryforwards at certain foreign locations in 1992.

A reconciliation of the net effective tax rate fmmtinuing operations to the U.S. statutory federabme tax rate for the three years ended
December 31, 1994, is as follows:

Amounts in millions
1 994 1993 1992

U.S. federal statutory rate 3 5.0% 35.0% 34.0%
Increase (decrease) in rate

resulting from:
Revaluation of deferred

tax assets for change

in U.S. tax rates - (11.6) -
Utilization of net

operating and capital

loss carryforwards

and other credits ( 3.6) (4.5) (10.9)
Higher foreign taxes 20 27 7.2
Change in reserve for



potential disallowances ( 23) - -
Foreign distributions, net

of foreign tax credits 1.1 - 2.6
Income not subject to tax ( 2.0) (3.1) (2.4
Other, net 16 (22) 19
Net effective tax rate 3 1.8% 16.3% 32.4%

Undistributed earnings and basis differentials apipnate $45.3 million at December 31, 1994. Anwfatdividends declared and remitted
expected to be solely from the current earningb®fespective operations. Undistributed earnimgisexisting basis differentials will become
subject to tax in the event that they are remitteifi the Company should sell such operationss ftat expected that the additional tax that
would be required if earnings were to be distridutmuld be material.
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LONG-TERM AND SHORT-TERM DEBT
Following is a summary of long-term debt of the Quamy and its consolidated subsidiaries due afteryaar, as of December 31:

Amounts in millions
1994 1993
Medium-term notes having
maturities ranging from
June 14, 1995, to May 15, 2023,
and interest rates ranging
from a floating LIBOR plus
.55% to a fixed 8.35%
(face amount $90,250,000) $79.7 $89.6

9 3/4% notes due March 1, 2001
(face amount $100,000,000) 99.7 99.7

6% industrial development

revenue bonds, payable

$400,000 in 1998 and $900,000

annually in 1999 to 2002 4.0 4.0

Hurth obligations due in periods

ranging from 1995 to 2000,

at an average rate of 9.5% 9.9 115
$193.3  $204.8

Required payments on long-term debt are $12.1amiilh 1995, $23.2 million in 1996, $1.9 million 1997, $12.3 million in 1998, $2.8
million in 1999, and $153.1 million thereafter.

In the second quarter of 1993, the Company isspptbaimately $90 million of medium-term notes unde150 million shelf registration
statement. These include $50 million of 30-yeaesat an average rate of approximately 8.20%. &maining notes have maturities ranging
from June 14, 1995, to July 1, 1998, at rates ranffiom a floating LIBOR plus .55% to a fixed 6.25%

On April 6, 1994, the Company entered into a $1@0an Master Credit Agreement with nine banks. Tiew Agreement has a term of three
years and replaces a previous agreement of $68i@rmiThe Agreement carries restrictions on minimoet worth and de-to-capitalization
ratios. At December 31, 1994 and 1993, there weranmounts outstanding under the respective cradiitfes and the Company was in
compliance with the facility requirements. On Fetigu21, 1995, the Company extended the term ofAgigement to April 6, 1998, and
increased the amount available thereunder to $ai@mthrough February 20, 1996, at which timevitl revert to $100 million.
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At December 31, worldwide short-term bank linegm&fdit, subject to cancellation upon notice bylihak or the Company, were:

A mounts in millions
1994 1993 1992
Lines of credit $56.2 $46.2  $44.3
Unused lines of credit 44.3 23.7 31.1
Maximum borrowings
during year 26.7 22.5 42.7
Average borrowings 16.0 18.2 27.0

Average rate on foreign

borrowings outstanding

at December 31 5.9% 8.2% 9.6%
Daily weighted average

interest rate 7.4% 11.2%  10.8%



CAPITAL STOCK

The Company has authorization for 40,000,000 star83.50 par value Common Stock. There were 179%®shares and 17,401,903 sh
outstanding at December 31, 1994 and 1993, respéctiThese shares include 2,053,996 shares heélekihESOP trust. Shares held as
treasury stock were 1,793,709 shares and 1,7928@%s at the respective year-ends. The Compampassauthorization for 3,000,000
shares of $1.00 par value Preferred Stock, noméhath have been issued.

In 1987, the Board of Directors adopted a Righ#sPivhich was amended in 1990 and will expire iB719he Rights Plan may become
operative in the event that certain change of cbetnditions occur.
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STOCK OPTIONS
Following is a summary of the changes in optiondaurthe 1975 and 1985 stock option plans for edtheolast three years:

1994 1993 1992
Outstanding at
January 1, at
an average price per
share of $18.57,
$20.08, and $25.05,
respectively 172,151 306,030 114,662

Options granted

at an average price

per share of

$18.50 in 1992 - - 219,581

Canceled or lapsed (500 ) (40,002) (28,213)

Exercise of

previously granted

options at an

average grant price

per share of

$18.58 and $19.71,

respectively (59,632 ) (29,278)

Exercise of
options with
appreciation rights (104,281 ) (64,599)

Outstanding at

December 31, at an

average price per

share of $18.50,

$18.57, and $20.08,

respectively 7,738 172,151 306,030

In addition to the above options, there were perforce units outstanding at December 31 of 259193994, 492,840 in 1993, and 568,776
in 1992, which had average exercise prices of $20659.58, and $21.88 in the respective years.&hegformance units are equivalent to
free-standing stock appreciation rights. When thigumance units are surrendered, the granteeviecaicash payment for each unit
surrendered, equal to the amount by which the mfic®lark stock on the date of surrender exceeel®fercise price. The accrued liability of
the options with stock appreciation rights andgbhgformance units at December 31 was $6.7 miliohd94, $11.9 million in 1993, and less
than $0.1 million in 1992. The related expense 8k 1 million, $15.5 million, and less than $0.1limn in each of the respective years.
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On May 10, 1994, the stockholders of the Compamy@ped the 1994 Long-Term Incentive Plan (LTIP)]jahhprovides for certain stock-
based compensation plans, including stock optiodsséock appreciation rights. The stockholders@iigbhd 850,000 shares for issuance
under the LTIP. As of December 31, 1994, no optiwenge been granted under the LTIP.

PENSION COSTS

The Company has non-contributory defined benefitspm plans covering certain of its U.S. employaed certain employees and retirees of
previously owned businesses. The plans coverirggiedlemployees provide benefits based upon yéaerace and final average
compensation. The plans covering hourly employeesigle monthly benefits based upon a flat rate ygats of service



Assets of the U.S. plans are invested primarily i§. government and agency bonds, equities, fimedme securities, and insurance
contracts. The Company's funding policy for itslfieal plans generally is to contribute no lessrililae minimum amount required by law i
no more than the maximum amount that can be dedifictdederal income tax purposes.

Some of the Company's foreign subsidiaries alse l@fined benefit pension arrangements. These plansot required to report to
governmental agencies pursuant to ERISA, and dotherwise determine the actuarial value of accated| benefits or net assets available
for benefits.

Consolidated worldwide 1994 pension expense fanddfbenefit plans was $11.5 million, compared \§@&2 million in 1993 and $6.8
million in 1992. The components of pension expdnseach of these years is as follows:

Amounts in millions

19 94 1993 1992
Current service cost $3 6 $29 $31
Interest cost 25 6 252 249
Return anticipated on
plan assets for the year
(actual $2.8 million,
$70.9 million, and
$10.4 million for the
respective years) (23 .8) (22.7) (23.6)
Other components of
pension expense, net 4 8 27 1.4
U.S. pension expense 10 2 81 58
Non-U.S. pension expense 1 3 11 1.0
$11 5 $92 $6.8
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The following tables reconcile the funded statuthefCompany's U.S. pension plans and the amoeotgnized on the Company's Balance
Sheet:

Amounts in millions

Assets Accumulated
Exceed Benefits
Accumulated Exceed

December 31, 1994 Benefits Assets
Accumulated benefit obligation, including

non-vested benefits of $11.3 million. . . . . $81.5 $229.9
Projected benefit obligation. . . ... ... $96.8 $2324
Unrecognized past service cost. . .. .... 7 (5.7)

Unrecognized net loss from past experience

different from that assumed. . . .. .. .. (16.5) (34.6)
Unrecognized transition asset. . ... .... 1.1 .3
Plan assets at fair value (121.2) (178.9)
Adjustment required to recognize
minimum liability. . . ........... 37.8
Accrued (prepaid) pension cost. . . . ... $(39.1) $51.3

December 31, 1993
Accumulated benefit obligation, including

non-vested benefits of $13.5 million. . . . . $90.9 $237.0
Projected benefit obligation. . . ... ... $110.0 $237.0
Unrecognized past service cost. . ... ... - 1.2)

Unrecognized net loss from past experience
different from that assumed ......... (34.6) (30.0)

Unrecognized transition asset ........ 14 4

Plan assets at fairvalue . .. ....... (111.5) (194.8)



Adjustment required to recognize
minimum liability . . . ......... 30.8

Accrued (prepaid) pension cost. . ...... $(34.7) $42.2

The discount rates used to determine the projdmadfit obligation were 8.25% in 1994 and 7.25%983. The rate of increase in future
compensation for determining the projected bemdfigation was 5.4%. The expected rate of returplan assets ranged from 8.25% to 8
in 1994 and from 8.75% to 8.85% in 1993.
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Balance sheet liabilities for worldwide pensionsted $21.1 million and $14.9 million at Decembir 8994 and 1993, respectively. Of these
figures, U.S. plans accounted for $12.2 million &7 million in 1994 and 1993, respectively, whoeeign plans accounted for $8.9 million
and $7.4 million in 1994 and 1993, respectively.

The Company also has certain defined contributlangin the United States and Italy. Expense redat these plans totaled $4.4 million,
$2.9 million, and $4.0 million in 1994, 1993, ar@d?, respectively.

POSTRETIREMENT HEALTH CARE AND LIFE
INSURANCE BENEFITS

The Company provides certain health care andrgearance benefits for retired employees, includegain retirees of previously owned
businesses, including CAPCO. Substantially alhef Company's U.S. employees may become eligiblthése benefits upon retirement. The
coverage is provided on a non-contributory bagisrfost retirees who retired prior to August 198&] an a contributory basis for post-
August 1986 retirees and all active employees.

The Company does not fund its postretirement bepkfihs. The following table presents a reconédiabf the Accumulated Postretirement
Benefit Obligation (APBO) to the liability for suatosts recognized on the Company's Balance Sheétxecember 31, 1994 and 1993:

Amounts in millions

1994 1993

Accumulated Postretirement
Benefit Obligation (APBO):

Retirees $229.8  $251.5

Fully eligible active

participants 154 12.8
Other active participants 23.5 20.3

Total APBO 268.7 284.6
Unrecognized past
service cost 10.3 11.6
Unrecognized loss from
changes in assumptions (16.0) (43.4)
Accrued postretirement
benefit cost $263.0 $252.8
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Net periodic postretirement benefit expense fohezHcthe three years ended December 31 was cordmfde following component

Amo unts in millions
1994 1993 1992
Service cost of benefit earned $1.9 $1.3 $1.4
Interest cost on APBO 21.0 21.5 21.2
Other (.6) (.6)
Net periodic postretirement
benefit expense $22.9 $22.2 $22.0

In measuring the projected APBO for 1994, 1993, H9@P, medical inflation trend rates were initiadlgsumed at 13%, 13%, and 13%, with
such rates trending downward to 5%, 5%, and 5%eaively, by 2000. The weighted average discoatgsrused in each year were 8.5%,
7.5%, and 8.25%. If the health care cost trendwate to be increased by 1%, the APBO as of DeceBhel 994, would increase by
approximately $24.9 million, and the net periodasiretirement expense would increase by approxljn&g3 million.



LEVERAGED EMPLOYEE STOCK OWNERSHIP PLAN

The Company has a Leveraged Employee Stock Owpesan (LESOP) for eligible U.S. employees. The @any loaned the LESOP $85
million, which the LESOP used to purchase 2,741 &% es of Clark Common Stock from the CompanyrkGias agreed to make future
contributions to the LESOP to service this debk Tédated obligation offsets the note due fromtBSOP in Clark's Balance Sheet.

The Clark Common Stock purchased with the loangeds is held by the LESOP trustee as collaterahtoloan owed to Clark. Each year,
the Company makes contributions to the LESOP wini¢hrn are used to make loan principal and intguagments. With each principal and
interest payment, the LESOP allocates a portich@fCommon Stock to participating employees. ABefember 31, 1994 and 1993, there
were 1,905,212 and 1,730,551 shares, respectafdgated to participants.

The LESOP is designed to fund the Company's cantabs to the Clark Savings and Investment PlanthadClark Retirement Program for
Salaried Employees. Currently, the Plan is onlygeised to fund the salaried retirement program.

The benefits of the LESOP are integrated with thafdbe Clark Retirement Program for Salaried Empks, a defined benefit pension plan.
Benefits accrued by each participant under theipangan after 1984 are offset by the value (cotegeto a pension equivalent basis) of hi
her account in the LESOP, so that the LESOP sadigfart or all of the benefit obligation and redutte funding requirements of the pension
plan. In the event that a participant's LESOP agtenceeds the pension benefit after 1984, thécgaant is entitled to the full LESOP
benefit.
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The outstanding balance of the loan from Clarki®tESOP is repayable in semi-annual installmeh#@® million, with the aggregate
amount then remaining unpaid to be paid on JuBODL. Interest is payable quarterly at a rate equBIBOR plus .25% for the period
October 1, 1992, through final maturity. The outsliag balance under the loan as of December 34,188s $35.2 million.

At the time the LESOP was established, the valughafes purchased was established as an offsé&rtdsquity. This offset is reduced as
shares are allocated to participants in conjunatith Clark's annual contributions to the LESOP.

CONTINGENCIES
Environmental

The Company is involved in environmental clagnactivities or litigation in connection with eiglormer waste disposal sites and four for
plant locations. The Company also is involved ireamironmental clean-up action at one current looat\dditionally, the Company is a
defendant in a lawsuit filed by the United StatesiEbnmental Protection Agency (EPA) that seekd pienalties for alleged violations of the
Clean Water Act, arising out of the discharge afaie metal finishing wastewaters generated atreeatiplant operating site.

At each of the eight waste disposal sites, Clarkrem@ted with independent waste disposal operadgesoperly handle the disposal of its
waste. The EPA also has identified other partispaesible for clean-up costs at the waste disitgs. The Company has and will continue
to accrue for these costs when the liability camdasonably estimated. As of December 31, 19941888, the Company had reserves of
approximately $16.0 million and $16.4 million, resfively, for potential future environmental cleap-costs. The environmental reserves
represent Clark's current estimate of its liabildy environmental clean-up costs and are not redily any possible recoveries from
insurance companies. The Company's estimate lilifitity is based upon:

1) the estimated costs of investigating and rentiedidhe environmental contamination at each sitk2) the Company's estimated share of
the liability at the site. Estimated costs of remtidn can change as the site investigation ancdétion progresses and additional
information becomes available. Further, these edéithcosts can change if the selected remedialnaatia site is not effective and additional
work is required. In addition, the development eivremediation technologies could impact thesescost

In estimating its share of the potential liabilétya site, the Company takes into account the iboritons to the clean-up costs that will be paid
by other potentially responsible parties. The Comytsashare of the potential liability could themefa@hange
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if other potentially responsible parties becomariicially insolvent or dispute their liability. Asrasult of the possibility of changes in
remedial cost estimates and in the Company's stidiaility, the Company continually monitors thdequacy of its reserves and makes
adjustments as necessary. Based upon the informatésently available to it, the Company does rtele that it will incur any material
costs in excess of the amount of its reservesrasudt of any such changes.

Although management cannot determine whether oamoaterial effect on future operations is reashynidely to occur, it believes that the
recorded reserve levels are appropriate estiméfesmotential liability for environmental clearpwosts. Further, management believes that
the additional maximum exposure level in exceghefrecorded reserve level would not be materigthédinancial condition of the Compa
Although settlement of the reserves will causertitash outlays, it is not expected that such psithéll materially impact the Company



liquidity position. The Company's expenditures 894 and 1993 relating to environmental complianmm @ean-up activities approximated
$2.1 million and $2.6 million, respectively.

Saleof CMHC

The Company sold its forklift truck business, CMHE Terex in 1992. As part of the sale, Terex aMHT assumed substantially all of the
obligations of the Company relating to CMHC opemas, including: 1) contingent liabilities of the @pany with respect to floor plan and
rental repurchase agreements, 2) certain guaraoteddigations of third parties, and 3) existimgdefuture product liability claims involving
CMHC products. In the event that Terex and CMHCttaperform or are unable to discharge any ofas®umed obligations, the Company
could be required to discharge such obligations.

1) Repurchase Agreements

At the time of the sale, the Company had agreel antindependent finance company to repurchas@xipmately $220 million of CMHC
dealer floor plan and rental inventory in the evefrd default by individual dealers for whom thegentory was financed. Since the sale, de
floor plan and rental inventory obligations havemdéquidating in the normal course of business stadd at approximately $42 million at
December 31, 1994. These obligations will contittukquidate in an orderly fashion. The Companyl wilt be required to perform these
repurchase obligations unless the dealer defanlte@underlying obligations and Terex and CMHGCadéfon their repurchase obligations.
Should that occur, the collateral value securirggahligations should be sufficient to reduce arsg lto an immaterial amount.
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2) Third-Party Guarantees

The Company has guaranteed approximately $16 mitifabligations of third parties relating to tht18C operation. Approximately $10
million of these guarantees relate to national antoental arrangements with a number of largeditwerthy customers. Approximately $6
million relate to capital loans given by a finarmm@npany to independent CMHC dealers, which arersddoy a lien on substantially all of t
dealer's assets. These guaranteed obligationxpeeted to liquidate over time. The Company bekeb@ased on past experience, that the
national account customers and dealers, who aneritmary obligors, will meet their obligations, tdtsng in immaterial losses to the
Company regardless of whether CMHC and Terex destalperform their obligations.

3) Product Liability Claims

CMHC had approximately $45 million of reserves fielg to existing product liability claims at then@ of the sale. Future accidents are likely
to occur, which could result in increased prodiatiility exposure over time. The Company could inlosses relating to these product
liability claims if CMHC and Terex fail to perfortheir obligations. The impact of any such lossesld/de mitigated by available tax
benefits and by insurance coverage that is availlcatastrophic losses. Cash settlement of mtdddbility claims are generally made over
extended periods of time, thereby significantlyugidg the impact on cash flow in any one year.

Uncertainty exists as to the ultimate effect onriCiaTerex and CMHC fail to perform these obligats and commitments. While the
aggregate losses associated with these obligatimrd be material, the Company does not believh ancevent would materially affect the
Company's ability to meet its cash.

requirements.

In their latest report on the financial stateméhig were filed as a part of Terex's 10-K for 19B&rex's independent accountants indicated
that Terex's recurring losses, its capital deficjerand its inability to borrow additional fundsder a bank lending agreement raised doubts
about Terex's ability to continue as a going comc&erex has filed its report on Form Q0for the third quarter of 1994 which indicatesttit.
has reported net income for the three and nine Impatiods ended September 30, 1994, of $1.0 millimth$.2 million, respectively. This
compares with losses of $15 million and $45 millfonthe three and nine month periods ended Sepe8) 1993. The third quarter and
nine month 1994 results include $4.3 million an@.$2million, respectively, of gains related to sad¢ non-strategic assets. According to this
Form 10-Q, cost-reduction actions have been impttereduring 1994 and additional asset sales arecteg to
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be completed in the fourth quarter of 1994. In@sQ, Terex indicates that with its existing crdditilities and through its other financing and
cash-generating activities, it expects to be ablmé¢et its obligations on a timely basis.

Other

The Company is self-insured with respect to prodiability risk, although insurance coverage isabed for catastrophic losses. The
Company has pending approximately 57 claims, vagipect to which approximately 30 suits have bded lleging damages for injuries or
deaths arising from accidents involving productsiaiactured by the Company's continuing operatibnthe aggregate, these claims cc



be material to the Company. At December 31, 199141893, the Company had reserves of approximatdyl$and $16.6 million,

respectively, related to product liability exposuifer known claims and for claims anticipated tedbeen incurred that have not yet been
reported. The reserves, which have been deternbiageld upon actuarial calculations using histodtzs experience, have been grossed up
by expected recoveries from insurance compani&s.af million and $5.0 million, respectively.

The Company is involved in numerous other lawsaiitsing out of the ordinary conduct of its businédsese lawsuits pertain to various
matters, including warranties, civil rights, antietissues. The ultimate results of these claimdspanceedings at December 31, 1994, are
subject to a high degree of estimation and canaeadbermined with complete precision. Howeverhmapinion of management, either
adequate provision for anticipated costs have besate through insurance coverage or accruals, arltineate costs will not materially affect
the consolidated financial position of the Company.

The Company has given certain guarantees to thirieg and has entered into certain repurchasaganaents relating to product distribution
and product financing activities involving the Caang's continuing operations. As of December 314188arantees are approximately $25
million and repurchase arrangements relating tdgebfinancing by an independent finance compamy@pmate $82 million. It is not
practicable to determine the additional amountextitp repurchase solely under dealer distribudigreements.

Under the repurchase arrangements relating to ptatistribution and product financing activitieshen dealer terminations do occur, a ne
selected dealer generally acquires the assete giribr dealer and assumes any related financlajaiton. Accordingly, the risk of loss to
Clark is minimal, and historically Clark has incedronly immaterial losses relating to these arraregets. The Company enters into forward
exchange contracts to protect margins on projefcttede sales denominated in foreign currenciesle®eént dates on executed contracts are
generally not more than 18 months in advance obthgnal execution date.
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At December 31, 1994, forward exchange contraceppfoximately $82 million were outstanding. Maximusk of loss on these contract:
limited to the amount of the difference betweendpet rate at the date of contract delivery andcctidracted rate. The Company believes
future sales revenue will generate sufficient fgmeturrency to meet these commitments.

BUSINESS SEGMENT INFORMATION

The business conducted by the Company's contimpegations is the design, manufacture, and sadkidfsteer loaders, highway paving ¢
construction equipment, and axles and transmissaraff-highway equipment. Sales to the U.S. governmerdguddor less than 1% of tol
sales.

The Company operates in one industry segmentp#iag "off-highway" products in the capital gooddustry. Melroe produces skid-steer
loaders, compact excavators, and a limited numbegrcultural products. Blaw-Knox manufacturestzdppavers. Clarkdurth Component
produces off-highway axles and transmissions usiedipally in construction, mining, and materialnaing applications.

Sales and operating profit reflect amounts souficed the identified geographic areas.

Identifiable assets are those that are used i€tmepany's operations in each geographic area. @gassets are principally cash, sherin
investments, equity investments, deferred tax asaat fixed assets maintained for general corpgratposes.

Unallocated corporate and other expenses includaice&ontinuing costs related to previously disggbbusinesses. These are principally
"interest" costs related to discounted pensionraticke health care liabilities.

There was no single customer from which at lea% d®total revenue was derived during 1992-1994ddition to the European sales
reflected on page 33 that are manufactured andsddrom European locations, Clark manufacturghenUnited States and exports to
Europe and other foreign locations. These amoustasfollows:

Amounts in millions

19 94 1993 1992
Canada $31 5 $23.2 $19.2
Europe 125 .1 108.1 136.2
South America 18 .0 11.5 9.5
Asia/Pacific 27 3 17.2  13.7
$201 .9 $160.0 $178.6
32
GEOGRAPHIC SEGMENTS
Amounts in millions
Sales Operating Profit Identifiable Assets

1994 1993 1992 1994 1993 1992 1994 1993 1992



SOURCE:

North America $763.3 $562.3 $501.4 $1

16.5 $64.9 $55.5 $436.7 $251.5 $228.7

Europe 183.3 129.7 157.1 159 4.2 3.9 244.2 2005 238.4

Transfers between areas:

North America 265 16.3 15.0

Europe 26.8 12.0 10.9
Eliminations (53.3) (28.3) (25.9) (10.6) (7.9)
946.6 692.0 6585 1 324 69.1 594 670.3 4441 460.3

Unallocated corporate

and other ( 20.3) (21.9) (18.1) 327.7 3412 269.4
Interest expense ( 20.0) (21.4) (23.5)
Continuing

operations*  $946.6 $692.0 $658.5 $
Discontinued

operations 195.9 218.0 229.0
Total $1,193.9 $1,003.3 $958.7
*Pre-tax income and assets from continuing operatio ns.
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CLARK EQUIPMENT COMPANY CHANGES IN STOCKHOLDERS' EQTY
Amounts in millions, except share data

92.1 $25.8 $17.8 998.0 785.3 729.7

Retained Fair Market
Capital i n Earnings Value of Cumulative Value
Capital Excess of (Accumulated LESOP Treasury Translation Pe nsion  Adjustment-
Stock Par Value Deficit) Shares Stock Adjustment Ad justment CAPCO Total
Balance, DECEMBER 31,1991  $143.9 $179.0 $(20.9) $(40.6) $(52.0) $415  $(1 34) $ - $237.5
Net income 66.0 66.0
LESOP shares allocated
to employees 4.9 4.9
Pension liability in excess of
unrecognized prior service
cost, net of tax-Clark (.5) (.5)
Pension liability in excess of
unrecognized prior service
cost, net of tax-VME. ( 4.0) (4.0)
Shares issued-treasury
(39,647 shares) (.2) 1.1 9
Amortization of unearned
restricted stock 2 2
Effect of exchange rates (52.4) (52.4)
Balance, DECEMBER 31,1992 1439 179.2 44.9 (35.7) (50.9) (10.9) @ 7.9) - 252.6
Net income 48.0 48.0
LESOP shares allocated
to employees 4.4 4.4
Pension liability in excess of
unrecognized prior service
cost, net of tax-Clark ( 6.8) (6.8)
Pension liability in excess of
unrecognized prior service
cost, net of tax-VME ( 6.3) (6.3)
Shares issued-treasury
(48,164 shares) 1 .3 (-2) 1.2 14
Amortization of unearned
restricted stock A 1
Effect of exchange rates (25.2) (25.2)
Balance, DECEMBER 31,1993  144.0 179.6 92.7 (31.3) (49.7) (36.1) (3 1.0) - 268.2
Net income 161.9 161.9
LESOP shares allocated
to employees 5.4 5.4
Pension liability in excess of
unrecognized prior service
cost, net of tax-Clark ( 3.1) 3.1)
Reclassification of
pension liability in excess of
unrecognized prior service
cost, net of tax-VME 1 2.3 12.3
Shares issued-treasury
(78,744 shares) 7 15 2.2
Stock purchase
plan awards (.2) (.2)
LESOP forfeiture
(80,022 shares) (5.3) (5.3)
Effect of exchange rates 6.2 6.2



Unrecognized gain on invest-
ment available for sale 4.6 4.6

Balance, DECEMBER 31,1994  $144.0 $180.1 $254.6  $(25.9) $(53.5) $(29.9) $(2 1.8) $46  $452.2
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SUBSEQUENT EVENTS

On February 3, 1995, the Company announced thall inake a tender offer to purchase for cash athe outstanding shares of Club Car,
Inc., a leading manufacturer of golf cars and ligfility vehicles. The purchase price is expecteddgregate approximately $237 million,plus
transaction costs. For the year ended Septembdi98@, Club Car reported sales of approximatelys®t8lion, and at September 30, 1994,
had tangible net worth of about $17 million. Then@mny expects to fund this acquisition with itsikalde cash, through use of its revolving
credit facility, and eventually through use of pedceeds from the sale of VME, which should amdarabout $430 million after payment of
taxes and costs of the transactions.

The Company also announced on February 3, 1996it¢Haoard of Directors has authorized the repasehof as many as 3 million shares of
its common stock. It is expected that proceeds fiteerlVME sale will be partially used to fund thépurchase program.
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REPORT OF INDEPENDENT ACCOUNTANTS
PriceWaterhouse LLP

Stockholders and Board of Directors
Clark Equipment Company
South Bend, Indiana

In our opinion, the accompanying consolidated bzdasheets and the related consolidated statemieintsomne and of cash flows present
fairly, in all material respects, the financial fiims of Clark Equipment Company and its consokdbsubsidiaries at December 31, 1994 and
1993, and the results of their operations and tteesh flows for each of the three years in theggeended December 31, 1994, in conformity
with generally accepted accounting principles. Bhf@sancial statements are the responsibility ef@ompany’'s management; our
responsibility is to express an opinion on thesarftial statements based on our audits. We cordlocteaudits of these statements in
accordance with generally accepted auditing staisgavhich require that we plan and perform the taiodbbtain reasonable assurance about
whether the financial statements are free of malterisstatement. An audit includes examining, ¢@sa basis, evidence supporting the
amounts and disclosures in the financial statemasgessing the accounting principles used andfisant estimates made by management,
and evaluating the overall financial statement @méstion. We believe that our audits provide aorable basis for the opinion expressed
above.

As discussed in the Notes to the Consolidated EinhBtatements, effective January 1, 1992, the iy changed its method of accounting
for income taxes and effective January 1, 1993Ctmpany's 50%-owned joint venture, VME Group, Ndhanged its methods of
accounting for income taxes and postretirementihealre and life insurance benefits.

/'SI Price Waterhouse LLP

Price Waterhouse LLP
Sout h Bend, | ndiana
March 6, 1995
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
INTRODUCTION TO PRO FORMA FINANCIAL STATEMENTS

On May 25, 1995, CEC Acquisition Corp. (CEC), a Whowned subsidiary of Ingersoll-Rand CompanyR{l-acquired 16,553,617 shares
Clark Equipment Company (Clark), which togethertwahares already owned by I-R represented approedy@8.4% of the outstanding
shares pursuant to an April 12, 1995 amended tesftlar On May 31, 1995, I-R completed the merge€BC with Clark. Upon
consummation of the merger, Clark became a whollyesl subsidiary of I-R and the shareholders oflCMro did not tender their shares
became entitled to receive $86 per share. Thepatahase price for Clark was approximately $1lkobi after taking into account amounts
paid in respect of outstanding stock options amthizetransaction expenses. Prior to I-R's acdaisivf Clark, Clark was involved with three
noteworthy transactions:

(i) On March 13, 1995, Clark acquired approxima@d@b of the outstanding shares of Club Car, IntulfCar), pursuant to a tender offer
initiated by Clark on February 8, 1995, for a cpalbe of $25 per share. The total purchase pric€fob Car was $242.6 million, includir



transaction expenses.

(i) On April 13, 1995, Clark sold its 50% interéstthe VME Group N.V. (VME) joint venture to itsint venture partner, AB Volvo of

Sweden
(Volvo), for approximately $560 million. In additiothe agreement also required the payment by VElark, prior to the closing, of a $13
million dividend and the repayment of a $35 milliman due Clark.

(iii) On May 13, 1994, Clark purchased Blaw-Knoxr@truction Equipment Corporation (Blaw-Knox) focash price of approximately $145
million.

For purposes of pro forma presentation, the Cléstotical financial statements have been adjusiedftect these transactions at the
beginning of the respective periods.

The $1,482.9 million purchase price for the comrattk of Clark has been preliminarily allocatedangible and identifiable intangible
assets and liabilities of Clark based upon estimat¢heir respective values. These allocationkheilsubsequently adjusted based upon
appraisals, valuations and other studies whichhweiltonducted over the next several months; suclesanay differ substantially from those
shown herein. Clark's $242.6 million acquisitionG¥tib Car has been allocated on a similar basis.

The pro forma combined financial statements shbeldead in conjunction with the I-R, Clark and Ctdr historical financial statements.
The pro forma information presented is for inforimaal purposes only and it is not necessarily iative of future earnings or financial
position or of what the earnings and financial posiwould have been had I-R's acquisition of Clanki Clark's acquisitions of Blaw- Knox
and Club Car and its disposition of VME been consated at the beginning of the respective periodsaf the date for which such pro
forma financial information is presented.
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INGERSOLL-RAND COMPANY Page 1 of 2
PRO FORMA BALANCE SHEET

DECEMBER 31, 1994
(In millions of dollars)

Total
Clark Clark | -R I-R
Club  Pro forma Adj. Pro Pro fo rma Adj. Pro
I-R  Clark Car Debit Credit forma  Debit Credit forma
ASSETS
Current assets:
Cash and cash equivalents $ 207.0 $ 228.6 $ 10.6 $365.6 (4) $142.6 (1) $ 462.2 $ 107.7 (9 )$ 556.5 (5+7) $ 220.4
Marketable securities 4.2 0.0 0.0 0.0 0.0 0.0 0.0 0.0 4.2
Accounts and notes rec. 949.4 109.5 26.7 0.0 0.0 136.2 0.0 0.0 1,085.6
Inventories 679.3 1237 20.6 0.7(2) 0.0 145.0 33.6(6 ) 0.0 857.9
Prepaid expenses 43.7 8.9 21 0.0 0.0 11.0 0.0 0.0 54.7
Deferred income taxes 119.2 244 0.0 0.0 0.0 24.4 35(6 ) 0.0 147.1
Current assets 2,002.8 495.1 60.0 366.3 142.6 778.8 1448 556.5 2,369.9
Investments in:
Dresser-Rand 90.7 0.0 0.0 0.0 0.0 0.0 0.0 0.0 90.7
Partially-owned equity cos. 173.9 12.6 0.0 0.0 0.0 12.6 0.0 0.0 186.5
Discont. operations-VME 0.0 1959 0.0 0.0 1959 (4) 0.0 0.0 0.0 0.0
Club Car, Inc. 0.0 0.0 0.0 242.6 (1) 242.6 (3) 0.0 0.0 0.0 0.0
Clark Equipment Co. 0.0 0.0 0.0 0.0 0.0 0.0 1,4829(5 ) 1,482.9 (8) 0.0
Net property, plant & equip.  959.3  181.1 202 7.4(2) 0.0 208.7 47.2(6 ) 0.0 1,215.2
Intangible assets, net 1245 167.3 38.3 181.4(2) 0.0 387.0 772.7(6 ) 0.0 1,284.2
Deferred income taxes 745 100.4 0.0 0.0 0.0 100.4 0.0 8.7(6) 166.2
Other assets 171.2 415 27 0.0 0.2(2) 440 0.0 33.8(6+7) 181.4
Total assets $3,596.9 $1,193.9 $ 121.2 $797.7 $581.3 $1,531.5 $2,447.6 $2,081.9 $5,494.1
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INGERSOLL-RAND COMPANY Page 2 of 2
PRO FORMA BALANCE SHEET
DECEMBER 31, 1994
(In millions of dollars)
Total
Clark Clark | -R I-R
Club  Pro forma Adj. Pro Pro fo rma Adj. Pro
I-R  Clark Car Debit Credit forma Debit Credit forma
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable & accruals $ 883.8 $ 178.3 $ 201 $00 $00 $ 1984 3% 683(7 )$ 126.5 (5+6) $1,140.4
Loans payable 117.2 241 56 0.0 0.0 29.7 500.0 (7 ) 500.0(5) 146.9
Customers' advances 16.9 0.0 0.0 0.0 0.0 0.0 0.0 0.0 16.9
Income taxes 22.1 2.3 0.0 0.0 0.3(2) 2.6 0.0 0.0 24.7
Current liabilities 1,040.0 204.7 25.7 0.0 0.3 230.7 568.3 626.5 1,328.9
Long-term debt 315.8 193.3 34.5 100.0 (4) 100.0 (1) 227.8 0.0 947.1 (5) 1,490.7

Postemployment liabilities 518.3 241.8 0.0 0.0 0.0 241.8 0.0 54.0(6) 814.1



IDP minority interest 154.1 0.0 0.0 0.0 0.0 0.0 0.0 0.0 154.1

Other liabilities 37.3 94.0 49 0.0 0.0 98.9 7.7 (6 ) 0.0 128.5
Deferred income taxes 0.0 8.0 0.0 0.0 25(2) 105 0.0 0.0 10.5
Total liabilities 2,065.5 741.8 65.1 100.0 102.8 809.7 576.0 1,627.6 3,926.8
Shareowners' equity:
Common stock 218.3 144.0 01 01() 0.0 1440 144.0(8 ) 0.0 218.3
Capital in excess of par 424 180.1 64.4 250.9 (3) 186.5(2) 180.1 915.3(8 ) 799.7 (6+9) 106.9
Retained earnings 1,403.7 254.6 34 3.4(3) 269.7(4) 5243 524.3(8 ) 0.0 1,403.7
1,664.4 5787 67.9 2544  456.2 848.4 1,583.6 799.7 1,728.9
Less - Treasury stock (53.0) (53.5) 0.0 0.0 0.0 (53.5) 0.0 96.7 (8+9) (9.8)
- LESOP 0.0 (25.9) 0.0 0.0 0.0 (25.9) 459 (6 ) 0.0 (71.8)
- Foreign currency and
other equity adijs. (80.0) (47.2) (11.8) 0.0 11.8(3) (47.2) 0. 47.2(8) (80.0)
Shareowners' equity 1,531.4 452.1 56.1 254.4  468.0 721.8 1,629.5 943.6 1,567.3
Total liabilities
and equity $3,596.9 $1,193.9 $ 121.2 $354.4 $570.8 $1,531.5 $2,205.5 $2,571.2 $5,494.1
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
NOTESTO PRO FORMA BALANCE SHEET
DECEMBER 31, 1994

NOTES:
CLARK PRO FORMA ADJUSTMENTS

(1) Reflects the acquisition of Club Car by Claok $242.6 million, including transaction costs. fielp finance such acquisition, Clark used
$100 million of debt under its master credit agreemThis loan was later repaid with proceeds ftoenVME transaction referred to in the
introduction to the pro forma financial statements.

(2) Reflects the write-up of Club Car assets torfzrket value, the related tax effects of theevtips, and the allocation of the remaining
purchase price to goodwill.

(3) Reflects the elimination entry by Clark for iitwestment in Club Car.

(4) Reflects the net cash gain on the sale of Glatuity interest in VME to Volvo and the repayinehdebt issued by Clark in connection
with its purchase of Club Car. The sale to Volvasvi@ approximately $560 million. In addition, imdiately prior to the sale, VME paid
Clark a cash dividend of $13 million and repaid3& #illion loan, plus accrued interest. This eritag been recorded net of the taxes related
to the sale of Clark's equity interest in VME ($22#nillion) and net of the expenses incurred inmaartion with the sale ($12 million).

I-R PRO FORMA ADJUSTMENTS
(5) Reflects I-R's investment in Clark.

(6) Reflects the following acquisition adjustmetts

a) Write-up inventory to fair market value ($33.8lion)

b) Write-up fixed assets to fair market value ($4illion)

c¢) Write off tooling ($4.9 million) and to reclagsrental fleet ($7.1 million) to conform to I-Rmlicies

d) Record the fair market value of patents, lists, ($2.5 million)

e) Record the acquisition related executive comgt@as, change in control, and stock option paymeatts, net of existing recorded liabiliti

($55.4 million), Clark's transaction fees ($18.0liom), facility closing costs, principally for Ctl's headquarters ($19.5 million), and other
liabilities

($5.0 million)

f) Record the unfunded liability for pension obligas ($54.0 million)

g) Record the sale of the unallocated Clark shardse Clark Leveraged Employee Stock Ownership PLESOP) to I-R for $86 per share.
These funds are assumed to be reinvested in I-Rnoonstock. (See Note 9)

h) Record the goodwill associated with the acgoisiind the tax effects of the above I-R pro foadpstments.
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
NOTESTO PRO FORMA BALANCE SHEET
DECEMBER 31, 1994
(Continued)

(7) Reflects the payment of obligations under ekeelcompensation agreements and the repaymers0df Sillion of the debt incurred b-



R in connection with the acquisition, from the esseash in both companies.
(8) Reflects the elimination entry by I-R for itesestment in Clark.

(9) Records the assumed sale of 2,993,129 of &&stiry stock to the LESOP at an assumed pricetp&Bshare, for total proceeds to I-R of
$107.7 million. In addition, 1,993,513 of thesergisalor $71.8 million) remain as unallocated shan#isin the LESOP and accordingly, are
reflected as a reduction of I-R's equity in the fomana balance sheet.
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INGERSOLL-RAND COMPANY
PRO FORMA INCOME STATEMENT

FO R THE YEAR ENDED DECEMBER 31, 1994
(Inm illions of dollars except share data)
Total
*) **) Clark Clark I-R I-R
Blaw- Club  Pro forma Adj. Pro P ro forma Adj. Pro
I-R Clark Knox Car Debit  Credit forma  Deb it Credit forma
Net sales $4,507.5 $946.6 $43.6 $191.8 $0.0 $0.0 $1,182.0 $ 0 .0 $0.0 $5,689.5
Cost of goods sold 3,377.0 7475 33.7 1412 55() 0.0 927.9 30 .3(6) 0.0 43352
Administrative, selling
and service engineering
expenses 753.4 107.7 2.4 30.0 0.0 0.0 140.1 0 .0 0.0 893.5
Operating income 3771 914 75 206 55 0.0 114.0 30 3 0.0 460.8
Interest expense (43.8) (20.0) (1.5 ) 32) 45(2) 0.0 (29.2) 66 5(7) 0.0 (139.5)
Other income (expense), net (14.8) 20.7 (1.2 ) 00 46(3) 0.0 14.9 9 .0(@8) 0.0 (8.9)
Dresser-Rand income 246 0.0 0.0 0.0 0.0 0.0 0.0 0 .0 0.0 24.6
IDP minority interest (13.2) 0.0 0.0 0.0 0.0 0.0 0.0 0 0 0.0 (13.2)
Earnings before taxes 329.9 921 438 17.4 146 0.0 99.7 105 .8 0.0 323.8
Provision for income taxes 118.8 29.3 2.8 7.0 0.0 26(4) 365 0 .0 30.3(9) 125.0
Earnings from continuing
operations $ 211.1 $62.8 $2.0 $10.4 $14.6 $26 $ 63.2 $105 .8 $30.3 $ 198.8
Earnings per common
share from continuing
operations $2.00 $1.87
Average number of
common shares
outstanding (10) 105,458,116 106,457,732
(*) Represents the Blaw-Knox pro forma income st atement for the period January 1, 1994 through May 12, 1994,

which was prior to the acquisition by Clark.

(**) Represents the Club Car 1994 income statemen t.
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
NOTESTO PRO FORMA INCOME STATEMENT
DECEMBER 31, 1994

NOTES:
CLARK PRO FORMA ADJUSTMENTS

(1) Reflects the additional depreciation on theewip of Club Car's fixed assets by Clark ($1.1 miljiand the amortization of the acquisi
goodwill by Clark, based on the straight line methover 40 years ($4.4 million).

(2) Reflects the interest expense on the borrowirsgsl by Clark to acquire Club Car.
(3) Reflects the lost interest income on the casddby Clark in their acquisition of Club Car.
(4) Reflects the tax effects of Clark's pro forneguisition entries.

(5) Earnings of VME were recorded as discontinugerations in Clark's 1994 income statement, anctbee have been excluded in the pro
forma income statement, which only presents prm&earnings from continuing operatio



I-R PRO FORMA ADJUSTMENTS

(6) Reflects I-R's pro forma acquisition adjustnseiass follows:

a) Additional depreciation for the write-up to faiarket value of Clark's fixed assets, plus theatamiél depreciation required to change
Clark's depreciation method from straight line ¢oederated to be consistent with I-R's method (&flllion).

b) Amortization of the acquired intangible assetténts, lists, etc.) on straight line bases, ave8 year life.

¢) Amortization of the goodwill created by the aisifion, computed on a straight line basis oveDagdar life.

(7) Reflects the interest expense on the acquisdabt incurred by I-R for the Clark acquisitioraatassumed floating rate of interest of
approximately 7.0% per annum, on an outstandimgjpal of approximately $950 million.

(8) Reflects the lost interest income on funds usetR for the Clark acquisition.
(9) Reflects the anticipated net tax benefits dased with the above I-R pro forma adjustments.

(10) Shares used to compute pro forma earningshaee reflect the assumed sale of 2,993,129 |&tirg shares to the former Clark LESOP
of which 999,616 shares are assumed to be allotateakticipants.
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INGERSOLL-RAND COMPANY Page 1 of 2
PRO FORMA BALANCE SHEET

MARCH 31, 1995
(In millions of dollars)

Total
Clark Clark I-R I-R
Pro forma Adj. Pro Pro forma Adj. Pro
I-R  Clark Debit  Credit forma  Debit Credit forma
ASSETS
Current assets:
Cash and cash equivalents $ 2452 $ 47.0 $365.6 (1) $ 0.0 $ 4126 $ 107.7(6) $ 556.5 (2+4) $ 209.0
Marketable securities 4.5 0.0 0.0 0.0 0.0 0.0 0.0 4.5
Accounts and notes rec. 986.0 188.5 0.0 0.0 188.5 0.0 0.0 1,174.5
Inventories 755.8 169.9 0.0 0.0 169.9 33.6 (3) 0.0 959.3
Prepaid expenses 49.9 12.5 0.0 0.0 12.5 0.0 0.0 62.4
Deferred income taxes 119.2 274 0.0 0.0 27.4 2.1(3) 0.0 148.7
Current assets 2,160.6  445.3 365.6 0.0 810.9 143.4 556.5 2,558.4
Investments in:
Dresser-Rand 75.1 0.0 0.0 0.0 0.0 0.0 0.0 75.1
Partially-owned equity cos. 193.8 9.0 0.0 0.0 9.0 0.0 0.0 202.8
Discont. operations-VME 0.0 216.3 0.0 216.3 (1) 0.0 0.0 0.0 0.0
Club Car, Inc. 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Clark Equipment Co. 0.0 0.0 0.0 0.0 0.0 1,482.9(2) 1,482.9 (5) 0.0
Net property plant & equip.  980.6  212.3 0.0 0.0 212.3 47.2 (3) 0.0 1,240.1
Intangible assets, net 1304 379.1 0.0 0.0 379.1 773.1(3) 0.0 1,282.6
Deferred income taxes 72.6 96.9 0.0 0.0 96.9 0.0 8.8 (3) 160.7
Other assets 185.5 50.5 0.0 0.0 50.5 0.0 33.9 (3+4) 202.1
Total assets $3,798.6 $1,409.4 $365.6 $216.3 $1,558.7 $2,446.6 $ 2,082.1 $5,721.8
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PRO FORMA BALANCE SHEET
MARCH 31, 1995
(In millions of dollars)
Total
Clark Clark I-R I-R
Pro forma Adj. Pro Pro forma Adj. Pro
I-R  Clark Debit  Credit forma  Debit Credit forma
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable & accruals $ 893.8 $ 235.7 $00 $00 $237 $ 683(4) $ 122.3 (2+3) $1,183.5
Loans payable 214.4 1158 0.0 0.0 115.8  500.0 (4) 500.0 (2)  330.2
Customers' advances 16.2 0.0 0.0 0.0 0.0 0.0 0.0 16.2
Income taxes 20.8 8.6 0.0 0.0 8.6 0.0 0.0 29.4
Current liabilities 1,145.2  360.1 0.0 0.0 360.1 568.3 622.3 1,559.3
Long-term debt 318.2 2255 100.0(1) 0.0 125.5 0.0 947.1(2) 1,390.8
Postemployment liabilities 519.3 2449 0.0 0.0 244.9 0.0 54.0 (3) 818.2
IDP minority interest 159.6 0.0 0.0 0.0 0.0 0.0 0.0 159.6
Other liabilities 51.6  102.1 0.0 0.0 102.1 7.9 (3) 0.0 145.8
Deferred income taxes 0.0 7.5 0.0 0.0 7.5 0.0 0.0 7.5
Total liabilities 2,193.9 940.1 100.0 0.0 840.1 576.2 1,623.4 4,081.2

Shareowners' equity:
Common stock 2185 144.0 0.0 0.0 144.0 144.0 (5) 0.0 218.5
Capital in excess of par 452  180.2 0.0 0.0 180.2  918.6 (5) 802.9 (3+6) 109.7



Retained earnings 1,430.4 295.0 0.0 249.3 (1) 544.3 544.3(5) 0.0 1,430.4

1,694.1 619.2 0.0 249.3 868.5 1,606.9 802.9 1,758.6
Less - Treasury stock (53.0) (69.8) 0.0 0.0 (69.8) 0.0 113.0 (5+6)  (9.8)
- LESOP 0.0 (25.9) 0.0 0.0 (25.9) 459(3) 0.0 (71.8)
- Foreign currency and
other equity adjs. (36.4) (54.2) 0.0 0.0 (54.2) 0.0 54.2 (5) (36.4)
Shareowners' equity 1,604.7  469.3 0.0 249.3 718.6 1,652.8 970.1 1,640.6
Total liabilities and
and equity $3,798.6 $1,409.4 $100.0 $249.3 $1,558.7 $2,229.0 $ 2,593.5 $5,721.8
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
NOTESTO PRO FORMA BALANCE SHEET
MARCH 31, 1995

NOTES:
CLARK PRO FORMA ADJUSTMENTS

(1) Reflects the net cash gain on the sale of Gatuity interest in VME to Volvo and the repayinehdebt issued by Clark in connection
with its purchase of Club Car. The sale to Volvasvi@ approximately $560 million. In addition, imdiately prior to the sale, VME paid
Clark a cash dividend of $13 million and repaid3d #illion loan, plus accrued interest. This eritag been recorded net of the taxes related
to the sale of Clark's equity interest in VME ($22#nillion) and net of the expenses incurred inmaartion with the sale ($12 million).

I-R PRO FORMA ADJUSTMENTS
(2) Reflects I-R's investment in Clark.

(3) Reflects the following acquisition adjustmetts

a) Write-up inventory to fair market value ($33.8lion)

b) Write-up fixed assets to fair market value ($4&illion)

c¢) Write off tooling ($4.9 million) and to reclagsrental fleet ($7.1 million) to conform to I-Rmlicies

d) Record the fair market value of patents, lists, ($2.5 million)

e) Record the acquisition related executive comgui#as, change in control, and stock option paymegits, net of existing recorded liabiliti
($51.0 million), Clark's transaction fees ($18.0lion), facility closing costs, principally for Cil's headquarters ($19.5 million), and other
liabilities

($5.0 million)

f) Record the unfunded liability for pension obligas ($54.0 million)

g) Record the sale of the unallocated Clark shartfse Clark LESOP to I-R for $86 per share. THesels are assumed to be reinvestedi |-
common stock. (See Note 6)

h) Record the goodwill associated with the acqoisitind the tax effects of the above I-R pro foadpstments.

(4) Reflects the payment of obligations under ekgelcompensation agreements and the repaymeri0df Sillion of the debt incurred by I-
R in connection with the acquisition, from the es<eash in both companies.

(5) Reflects the elimination entry by I-R for itesestment in Clark.

(6) Records the assumed sale of 2,993,129 of &&stiry stock to the LESOP at an assumed priceGop&Bshare, for total proceeds to I-R of
$107.7 million. In addition, 1,993,513 of thesergisalor $71.8 million) remain as unallocated shan#isin the LESOP and accordingly, are
reflected as a reduction of I-R's equity in the fumona balance sheet.
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INGERSOLL-RAND COMPANY
PRO FORMA INCOME STATEMENT

FOR THE THREE MONTHS ENDED MARCH 31, 1995
(Inm illions of dollars except share data)
Total
* ) Clark Clark I- R I-R
Cl ub  Pro forma Adj. Pro Pro for ma Adj. Pro
I-R Clark C ar Debit Credit forma  Debit Credit forma
Net sales $1,185.6 $313.1 $48 .8 $0.0 $0.0 $361.9 $0.0 $0.0 $1,5475
Cost of goods sold 893.1 246.7 37 4 12(1) 0.0 285.3 7.6 (6) 0.0 1,186.0
Administrative, selling
and service engineering
expenses 2033 351 5 5 0.0 0.0 40.6 0.0 0.0 243.9

Operating income 89.2 313 5 9 12 0.0 36.0 7.6 0.0 117.6



Interest expense (9.00 (5.4) (O 6) 09(22) 0.0 (6.9) 16.8(7) 0.0 (32.7)
Other income (expense), net (6.0) 45 0 .0 1.0() 00 35 0.8 (8) 0.0 (3.3)
Dresser-Rand income 03 00 O .0 0.0 0.0 0.0 0.0 0.0 0.3
IDP minority interest (22) 00 O .0 00 0.0 0.0 0.0 0.0 (2.2)
Earnings before taxes 723 304 5 3 31 0.0 326 252 0.0 79.7
Provision for income taxes 26.0 10.3 2 .1 00 05(4) 119 0.0 7.2(09) 307
Earnings from continuing

operations $ 463 $201 $3 2 $31 $0.5 $20.7 $25.2 $7.2 $ 49.0
Earnings per common

share from continuing

operations $0.44 $0.46
Average number of

common shares

outstanding (10) 105,566,461 106,566,077
(*) Represents the Club Car income statement for t he period January 1, 1995 through March 12, 1995,

which was prior to the acquisition by Clark.
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INGERSOLL-RAND COMPANY
CLARK EQUIPMENT COMPANY
NOTESTO PRO FORMA FIRST QUARTER INCOME STATEMENT
MARCH 31, 1995

NOTES:
CLARK PRO FORMA ADJUSTMENTS

(1) Reflects the additional depreciation on theewvtip of Club Car's fixed assets by Clark and thersization of the acquisition goodwill by
Clark, based on the straight line method, over&dry for the first 10 weeks of 1995.

(2) Reflects the interest expense on the borrowirsgsl by Clark to acquire Club Car for the firstig€eks of 1995.
(3) Reflects the lost interest income on the caddby Clark in their acquisition of Club Car fbetfirst 10 weeks of 1995.
(4) Reflects the tax effects of Clark's pro fornegusition entries for the first 10 weeks of 1995.

(5) Earnings of VME were recorded as discontinugerations in Clark's first quarter income statemant therefore have been excluded in
the pro forma income statement, which only presprdforma earnings from continuing operations.

I-R PRO FORMA ADJUSTMENTS

(6) Reflects I-R's pro forma acquisition adjustnseffior the first quarter of 1995, as follows:

a) Additional depreciation for the write-up to faiarket value of Clark's fixed assets, plus thatamiél depreciation required to change
Clark's depreciation method from straight line ¢oederated to be consistent with I-R's method ($#llion).

b) Amortization of the acquired intangible assetténts, lists, etc.) on straight line bases, aveB year life.

¢) Amortization of the goodwill created by the aisifion, computed on a straight line basis oveDagdar life.

(7) Reflects the interest expense on the acquisdabt incurred by I-R for the Clark acquisitiom foe first quarter of 1995 at an assumed
floating rate of interest of approximately 7.0% panum.

(8) Reflects the lost interest income on the fumsksd by I-R for the Clark acquisition.
(9) Reflects the anticipated net tax benefits aased with the above I-R pro forma adjustmentstifierfirst quarter of 1995.

(10) Shares used to compute pro forma earningshazee reflect the assumed sale of 2,993,129 |48ty shares to the former Clark LESOP
of which 999,616 shares are assumed to be allotatgakticipants.
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INDEX TO EXHIBITS



Description Page

(2)(a) Agreement and Plan of Merger, dated as of A pril 9, 1995,
by and among Ingersoll-Rand Company, CEC Ac quisition
Corp. and Clark Equipment Company (Incorpor ated by
reference from Amendment No. 2 to Schedule 14D-1
with respect to the tender offer by CEC Acq uisition
Corp., a wholly-owned subsidiary of Ingerso II-Rand
Company, for shares of Clark Equipment Comp any.) -

(b) Schedule 14D-1, dated April 3, 1995, with r espect to
the tender offer by CEC Acquisition Corp., a wholly
owned subsidiary of Ingersoll-Rand Company, for shares
of Clark Equipment Company, together with a Il exhibits
and amendments thereto. (Incorporated here in by

reference.) -

(12) Computations of Ratios of Earnings to Fixea@es 51
(23) Consent of Price Waterhouse LLP 52
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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 June 5, 1995 /'Sl T.F. MBride
T.F. McBride, Senior Vice
Presi dent & Chief Financial Oficer

Principal Financial Officer

Dat e June 5, 1995 /'Sl R A. Spohn
R A. Spohn, Controller -
Accounting and Reporting

Principal Accounting Officer
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INGERSOLL-R
COMPUTATIONS OF RATIOS OF
(Dollar Amount

Fixed charges:
Interest eXpense.........ccccceeveeieeeeens
Amortization of debt discount and expense..
Rentals (one-third of rentals).............
Capitalized interest .
Total fixed charges.......cccccceeeeeerennnne

Earnings from continuing operations..........
Add: Minority income (loss) of majority-
owned subsidiaries..................
Taxes on income....
Fixed charges........... .
Less: Capitalized interest..................
Undistributed earnings (losses) from
less than 50% owned affiliates......
Earnings available for fixed charges ........

Ratio of earnings to fixed charges ..........
Undistributed earnings (losses) from less
than 50% owned affiliates:
Equity in earnings (losses)................
Less: Dividends paid ...................
Undistributed earnings (losses) from
less-than 50% owned affiliates...........

The pro forma ratios of earnings to fixed c

1994 and for the three months ended March 31,
statements filed in Item 7 of Form 8K, whic
forma ratio presented is for informationa
indicative of what would have been, had |
Clark Equipment Company and Clark Equipme
Construction Equipment Corporation and Club
disposition of VME Group N.V. been consummate

AND COMPANY EXHIBIT 12
EARNINGS TO FIXED CHARGES
s in Millions)

For the

For the Year Ended Three Months Ended
December 31, 1994 March 31, 1995
istorical Pro forma* Historical Pro forma*

$46.9 $142.6 $9.8 $333

0.4 0.4 0.1 0.1
18.8 21.4 5.2 5.8
3.2 3.2 0.6 0.6

$69.3 $167.6 $15.7 $39.38

$211.1  $198.8 $46.3 $49.0

151 151 2.5 2.5
118.8 125.0 26.0 30.7
69.3 167.6 15.7 39.8
3.2 3.2 0.6 0.6
33.3 33.3 3.0 3.0

$377.8  $470.0 $86.9 $118.4

5.45 2.80 5.54 2.97

$36.6 $36.6 $30 $ 3.0
3.3 3.3 0.0 0.0

$33.3 $333 $3.0 $ 3.0

harges for the year ended December 31,
1995 are based on the pro forma income

h this exhibit is filed with. The pro

| purposes only and it is not necessarily
ngersoll-Rand Company's acquisition of

nt Company's acquisition of Blaw-Knox
Car, Inc. and Clark Equipment Company's
d at the beginning of the respective periods.
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EXHIBIT 23
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectuses constituting part of the Redisn Statements on Form S-3 (No. 33-
53811) and Form S-8 (Post-Effective Amendment Nim. Mo. 2-64708, No. 2-67834, No. 2-98258 and N&33229) of Ingersoll-Rand
Company of our report dated March 6, 1995 relatinthe consolidated financial statements of Clagkiement Company, which appears in
the Current Report on Form 8-K of Ingersoll-Randr(pany dated June 5, 1995.

Price Waterhouse LLP
South Bend, Indiana
June 5, 1995
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