INGERSOLL RAND CO

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 2/9/1996

Address 200 CHESTNUT RIDGE RD PO BOX 8738
WOODCLIFF LAKE, New Jersey 07677
Telephone 201-573-0123
CIK 0000050485
Industry Auto & Truck Manufacturers
Sector Consumer Cyclical
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



Registration No. 33-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933*

| nger soll-Rand Company

(Exact name of registrant as specified in charter)

New Jer sey 13-5156640
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification No.)

P.O. Box 8738, Woodcliff Lake, New Jersey 07675
(Address of principal executive offices, includinigp code)

I nger soll-Rand Company I ncentive Stock Plan of 1995*
(Full title of the plan)

PATRICIA NACHTIGAL, ESQ.
Vice President and General Counsel
Ingersoll-Rand Company
P.O. Box 8738
Woodcliff Lake, New Jersey 07675
(Name and address of agent for service)

(201) 573-0123
(Telephone number, including area code, of agergdovice)

CALCULATION OF REGISTRATION FEE

Title of securities to be

regi stered: Common St ock, par val ue $2
Amount to be registered: 6, 000, 000 shares
Proposed maxi mum of f eri ng
price per share**: $39. 4375
Proposed maxi num aggr egat e
offering price**: $236, 625, 000
Amount of registration fee: $81, 595

* This Registration Statement also includes a pdftetive amendment to Registration Statement N&Z &34 for the purpose of terminating
such Registration Statement. ** Estimated solehtlfie purpose of determining the registration fesséd on the average of the high and low
prices reported in the consolidated reporting syste February 1, 1996).

Pursuant to Rule 429 under the Securities Act 8818s amended, the Prospectus included hereititabes a combined prospectus relating
to 2,764,155 shares of Common Stock registeredupatso Registration No. 33-35229 and to 166,1@0beshof Common Stock registered
pursuant to Registration No. 2- 98258.

INGERSOLL-RAND COMPANY
INCENTIVE STOCK PLAN OF 1980
Termination



On April 24, 1980, the shareholders of IngersolrR&ompany (the "Company") approved the issuancg @b 800,000 shares of common
stock of the Company under the Incentive Stock BfalB80 of the Company (the "1980 Plan”). A Regisbn Statement (Registration No. 2-
67834) (the "Registration Statement") coveringghares issuable under the 1980 Plan has beereit efintinuously since June 9, 1980. By
virtue of a five-for-two split of the Common Stookthe Company (made in the form of a stock divileeffective July 10, 1987, the number
of shares issuable under the 1980 Plan and cobgréte Registration Statement was increased by0J0R0 and, by virtue of a two-for-one
split of the Common Stock (made in the form ofacktdividend), effective June 1, 1992, the numbeshares issuable under the 1980 Plan
and covered by the Registration Statement wasduititreased by 2,000,000. Stock incentives rejetina total of 3,459,330 shares were
exercised by holders of stock incentives grantetkuthe 1980 Plan.

Pursuant to the terms of the 1980 Plan, the auyhofithe Company to grant additional stock incesdi expired on April 30, 1985. The last
remaining unexercised stock incentives which weitstanding under the 1980 Plan were exercised runadg 13, 1994.

By the filing of this Post-Effective Amendment teetRegistration Statement, all 540,670 shares réentaunder expired and unexercised
stock incentives or as to which stock incentivesew®t granted are removed from registration.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the SecuritiesldExchange Commission by Ingersoll-Rand Compémy ([€Eompany”) are hereby
incorporated in this Registration Statement byrefee:

(&) The Company's Annual Report on Form 10-K ferfibcal year ended December 31, 1994.
(b) The Company's Quarterly Report on Form 10-Qfierquarter ended March 31, 1995.

(c) The Company's Quarterly Report on Form 10-Qtierquarter ended June 30, 1995.

(d) The Company's Quarterly Report on Form 10-QGHerquarter ended September 30, 1995.
(e) The Company's Current Report on Form 8-K dMag 25, 1995, as amended.

(f) The Company's Current Report on Form 8-K dalaae 5, 1995.

(9) The Company's Current Report on Form 8-K ddtégd 17, 1995.

All documents filed by the Company pursuant to Best

13(a), 13(c), 14 and 15(d) of the Exchange Actrdfte date of this Registration Statement and piddhe filing of a post- effective
amendment which indicates that all securities effédrave been sold or which deregisters all seearitien remaining unsold, shall be deemed
to be incorporated by reference in this RegistraStatement and to be a part hereof from the ddtkng such documents. Any statement
contained in a document incorporated or deemee fadorporated by reference herein shall be de¢mbd modified or superseded for
purposes of this Registration Statement to thengtkat a statement contained herein or in anyrahlesequently filed document which also
is or is deemed to be incorporated by referenceimenodifies or supersedes such statement. Any statément so modified or superseded
shall not be deemed, except as so modified or saged, to constitute a part of this Registrati@iebtent.

Item 4. Description of Securities.
Not applicable
Item 5. Interests of Named Experts and Counsel.

The financial statements incorporated in this Regfion Statement by reference to the Annual Repoform 10-K of the Company for the
year ended December 31, 1994, have been so inetegan reliance on the report of Price Waterhdud®, independent accountants, gi
on the authority of said firm as experts in audjtamd accounting.
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Item 6. Indemnification of Directors and Officers.

Article Seventh of the Company's Restated Certiicd Incorporation, as amended, provides thatedullest extent permitted by the laws



the State of New Jersey, directors of the Compéaail sot be personally liable to the Company oshiareholders for damages for breach of
any duty owned to the Company or its shareholdssept that no such director or officer shall Heeved from liability for any breach of
duty based upon an act or omission (i) in breacsuch person's duty of loyalty to the Company @shtareholders, (ii) not in good faith or
involving a knowing violation of law or (iii) restihg in receipt by such person of an improper peasbenefit.

Article Seventh also provides that each personwé® or is made a party or is threatened to be ragmety to or is involved in any pending,
threatened or completed civil, criminal, administ@ or arbitrative action, suit or proceeding,regson of his or her being or having been a
director or officer of the Company, or by reasoihisfor her being or having been a director, offiteistee, employee or agent of any other
corporation or of any partnership, joint ventunepdoyee benefit plan or other entity or enterprs&ying as such at the request of the
Company, shall be indemnified and held harmlesthbyCompany to the fullest extent permitted byNesv Jersey Business Corporation Act
(the "Act"), from and against all reasonable cadishursements and attorneys' fees, and all amgaidsor incurred in satisfaction of
settlements, judgments, fines and penalties, irduor suffered in connection with any such proaegdind such indemnification shall
continue as to a person who has ceased to bectadirefficer, trustee, employee or agent and shalle to the benefit of his or her heirs,
executors, administrators and assigns; providedeher, that there shall be no indemnification wihpect to any settlement of any
proceeding unless the Company has given its pansent to such settlement or disposition. Thistriglindemnification includes the right to
be paid by the Company the expenses incurred inemiion with any proceeding in advance of the fiiaposition of such proceeding as
authorized by the Board of Directors; provided, bwer, that, if the Act so requires, the paymerguath expenses shall be made only upon
receipt by the Company of an undertaking to replagmaounts so advanced unless it shall ultimatelylbtermined that such director or offi
is entitled to be indemnified.

Article Seventh also provides that the right toanmhification thereunder is a contract right andegielaimants certain rights with respect to
claims for indemnification not paid by the Companiter 30 days following a written request. Finallyticle Seventh provides that the right
to indemnification and advancement of expensesigeovthereby shall not exclude or be exclusivenyf ather rights to which any person
may be entitled under a certificate of incorponatioy-law, agreement, vote of shareholders or atiser
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Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits.

4.1. Restated Certificate of Incorporation of IregpdF Rand Company, as amended through May 28, (i@#@2rporated by reference to Form
10-K of Ingersoll-Rand Company for fiscal year eshd@cember 31, 1993).

4.2. By-Laws of Ingersoll-Rand Company, as amentsesugh August 1, 1995.

4.3. Rights Agreement, dated as of December 7,,1888mended, by Amendment No. 1 thereto datefisaember 7, 1994 (Incorporated
by reference from Form 8-A of Ingersoll-Rand Compf#ited on December 12, 1988, and Form 8-A/A ofdrapll- Rand Company filed
December 15, 1994).

4.4. Ingersoll-Rand Company Incentive Stock Plah3%5 (Incorporated by reference from Exhibit Ahe Company's Proxy Statement for
its Annual Meeting held on April 27, 1995).

5. Opinion of Patricia Nachtigal, Esqg.*

23.1. Consent of Price Waterhouse LLP.*

23.2. Consent of Patricia Nachtigal, Esq. (incluagtethe opinion filed as Exhibit 5).*

24. Power of Attorney.*

* Filed herewith

I[tem 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:

() To include any prospectus required



Section 10(a)(3) of the Securities Act of 1933 (tBecurities Act");
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(i) To reflect in the prospectus any facts or dgarising after the effective date of this Registm Statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanie iinformation set forth in this
Registration Statement;

(i) To include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information set forth is fRegistration Statement;

provided, however, that the undertakings set forgharagraphs (i) and (ii) above do not apply € thformation required to be included in a
post- effective amendment by those paragraphsnaow®d in periodic reports filed by the Registiantsuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 (the "Exd®Act") that are incorporated by reference in Begistration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such post- éffe@amendment shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a peffective amendment any of the securities beiggstered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertalasfdr purposes of determining any liability untlee Securities Act, each filing of the
Registrant's annual report pursuant to Section)I8(&ection 15(d) of the Exchange Act (and, wiagpglicable, each filing of any employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in this Registration Statement s
be deemed to be a new registration statementrrgltdithe securities offered herein, and the affpdf such securities at that time shall be
deemed to the initial bona fide offering thereof.
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(h) Insofar as indemnification for liabilities arg under the Securities Act may be permitted teators, officers or controlling persons of the
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised thaeiopinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities At &, therefore, unenforceable.

In the event that a claim for indemnification agaisuch liabilities (other than the payment by Regjistrant of expenses incurred or paid by a
director, officer or controlling person of the R&gant in the successful defense of any actionosyroceeding) is asserted against the
Registrant by such director, officer or controllipgrson in connection with the securities beingsteged, the Registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of apiate jurisdiction the question whether
such indemnification by it is against policy as eegsed in the Securities Act and will be governgthle final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, Ingersoll-Rand Company certifies thatas heasonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in Wooflchke, New Jersey, on this 9 day of February, 1996

INGERSOLL-RAND COMPANY

By: /sl JAMES E. PERRELLA
(James E. Perrella)
Chai rman of the Board, President and
Chi ef Executive Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been digptow by the following persons in the
capacities indicated on February 9, 1996.

I11-5
Si ghat ure Title
/sl JAMES E. PERRELLA Chai rman of the Board, President,
(James E. Perrella) Chi ef Executive O ficer and

Director (Principal Executive



4.1. Restated Certificate of Incorporation of IregdF Rand Company, as amended through May 28, (i@#@2rporated by reference to Form

/'s/ THOVAS F. MBRI DE
(Thomas F. McBride)

/sl RICHARD A. SPCHN
(Richard A. Spohn)

/'s/ THEODORE H. BLACK*
(Theodore H. Bl ack)

/'s/ BRENDAN T. BYRNE*
(Brendan T. Byrne)

/sl JOSEPH P. FLANNERY*
(Joseph P. Fl annery)

/'s/ CONSTANCE J. HORNER*
(Constance J. Horner)

/sl H WLLIAM LI CHTENBERGER*
(H. WIIiam Lichtenberger)

/sl JOHN E. PHI PPS*
(John E. Phi pps)

/s/ CEDRIC E. RITCH E*
(Cedric E. Ritchie)

/sl ORIN R SM TH*
(Orin R Snith)

/sl RICHARD W SW FT*
(Richard W Swift)

*By: /'s/  THOVAS F. MBRI DE
(Thonmas F. McBride),
Attorney-in-Fact

O ficer)

Seni or Vice President and Chief
Fi nancial O ficer (Principal
Fi nancial O ficer)

Controller - Accounting and
Reporting (Principal Accounting
O ficer)

Di rector

Di rector

Director

Di rector

Di rector

Director

Di rector

Di rector

Di rector
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EXHIBIT INDEX

10-K of Ingersoll-Rand Company for fiscal year eshd@xcember 31, 1993).

4.2. By-Laws of Ingersoll-Rand Company, as amentssugh August 1, 1995.

4.3. Rights Agreement, dated as of December 7,,1888mended, by Amendment No. 1 thereto datefisaember 7, 1994 (Incorporated
by reference from Form 8-A of Ingersoll-Rand Compfiled on December 12, 1988, and Form 8-A/A ofdrapll- Rand Company filed
December 15, 1994).

4.4. Ingersoll-Rand Company Incentive Stock Plah3%5 (Incorporated by reference from Exhibit Ahe Company's Proxy Statement for
its Annual Meeting held on April 27, 1995).

5. Opinion of Patricia Nachtigal, Esqg.*
23.1. Consent of Price Waterhouse LLP.*

23.2. Consent of Patricia Nachtigal, Esg. (inclugethe opinion filed as Exhibit 5).



24. Power of Attorney.*
* Filed herewith
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EXHIBIT 5

Ingersoll-Rand Company
200 Chestnut Ridge Road
P.O. Box 8738
Woodcliff Lake, New Jersey 07675-8738

February 9, 1996

Ingersoll-Rand Company
200 Chestnut Ridge Road
Woodcliff Lake, NJ 07675

Dear Sirs:

In connection with the registration on Form S-&(tRegistration Statement") under the SecuritiesoAd 933, as amended (the "Act"), of
6,000,000 shares (the "Shares") of Common Stockyalae $2 per share, of Ingersoll-Rand Compang (@ompany"), which may be issued
pursuant to the terms of the Company's IncentieelSPlan of 1995 (the "Plan"), | hereby advise yam of the opinion that, upon issuance
pursuant to the terms of the Plan, the Sharesbeiilalidly issued, fully- paid and nonassessable.

| hereby consent to the filing of this opinion asexhibit to the Registration Statement.
Very truly yours,

/sl Patricia Nachtigal
Patricia Nachti gal

Vi ce President and General Counsel



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated January 31, 1995 included
as part of Exhibit 13 - Ingersoll-Rand Company AalnReport to Shareowners for 1994, which repairiégsrporated by reference in
Ingersoll-Rand Company's Annual Report on Form lfiithe year ended December 31, 1994. We alscecdns the incorporation by
reference of our report on the Financial StaterBehiedule, which is included as part of Iltem 14{auezh Annual Report on Form 10-K. We
also consent to the reference to us under the mgdautiterests of Named Experts and Counsel" in [5eof such Registration Statement.

/sl Price Waterhouse LLP
PRI CE WATERHOUSE LLP

Morri stown, New Jersey

February 9, 1996



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that the undersighediGERSOLL-RAND COMPANY, a New Jersey corporatigne
"Corporation"), and each of the undersigned dinscémd officers of the Corporation, hereby congiand appoint James E. Perrella, Thomas
F. McBride and Patricia Nachtigal, and each of tlsewerally, the undersigned's true and lawful attgs and agents, with power to act with
or without the others and with full power of suhgibn and resubstitution, to do any and all acid things and to execute any and all
instruments which said attorneys and agents antd @abem may deem necessary or desirable to ettabl€orporation to comply with the
Securities Act of 1933, as amended, and any rrégsilations and requirements of the SecuritiesEamhange Commission thereunder in
connection with the registration under such Actiptto 6,100,000 shares of Common Stock, par valuse$ share, of the Corporation
issuable pursuant to the Corporation's IncentieelSPlan of 1995 and the Ingersoll-Dresser Pump fi2my Phantom Stock Option Plan,
including specifically, but without limiting the gerality of the foregoing, power and authority ignsthe name of the Corporation and the
name of the undersigned, individually and in hisier capacity as a director or officer of the Cogpion, to one or more Registration
Statements on Form S-8 to be filed with the Seiesriind Exchange Commission with respect to saidries, to any and all amendments,
including post-effective amendments, to such Regfish Statements, and to any and all instrument®ouments filed as a part of or in
connection with such Registration Statements aneha@ments; and each of the undersigned herebyesatifid confirms all that said attorneys
and agents and each of them do or cause to bebgorigue hereof.

IN WITNESS WHEREOF each of the undersigned hasailded these presents this 7th day of June, 1995.

INGERSOLL-RAND COMPANY

By: [/s/ James E. Perrella /'s/ Al exander H. Massad
James E. Perrella Al exander H. Massad
Chai rman, President and Di rector

Chi ef Executive Oficer

/'s/ Donald J. Bainton /sl Janes E. Perrella
Donal d J. Bainton James E. Perrella
Di rector Chai rman, President and

Chi ef Executive O ficer

/'s/ Theodore H. Bl ack /'s/ John E. Phipps
Theodore H. Bl ack John E. Phi pps

Di rector Di rector

/'s/ Brendan T. Byrne /sl Cedric E. Ritchie
Brendan T. Byrne Cedric E. Ritchie

Di rector Di rector

/sl Joseph P. Flannery /sl Oin R Snith
Joseph P. Flannery Oin R Smith
Director Di rector

/'s/ Constance Hor ner /sl Richard J. Swift
Const ance Hor ner Ri chard J. Swift

Di rector Di rector

/sl H WIIiam Lichtenberger
H W1 Iliam Lichtenberger
Di rector
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