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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIESTO THE
PUBLIC: From time to time after this registraticiatement becomes effective.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. / /

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities beaifigred only in connection with dividend or intsteeinvestment plans, please check the
following box. /X/

If this form is filed to register additional sedigs for an offering pursuant to Rule 426(b) unither Securities Act, please check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatestnent for the same offering. / /

If this form is a poseffective amendment filed pursuant to Rule 462 (a@jar the Securities Act, check the following boxl dist the Securitie
Act registration statement number of the earliéative registration statement for the same offgrir/

If the delivery of the prospectus is expected tarlagle pursuant to Rule 434, please check the folphox. / /

PURSUANT TO RULE 429 UNDER THE SECURITIES ACT OF3® AS AMENDED, THE PROSPECTUS HEREIN IS A COMBINED
PROSPECTUS AND ALSO RELATES TO UP TO $13.6 MILLIGDF UNSOLD SECURITIES COVERED BY REGISTRATION
STATEMENT NO. 333-50902 PREVIOUSLY FILED WITH THE@VIMISSION AND DECLARED EFFECTIVE ON DECEMBER 19,
2000.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANTS SHALL FILE A FURTHER AMENDMENT WHICH



SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES AGF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEHHCOMMISSION, ACTING PURSUANT TO SAID
SECTION 8(a), MAY DETERMINE.



The information in this prospectus is not comphatd may be changed. We may not sell these sesuwiitiédl the Registration Statement filed
with the Securities and Exchange Comission is &ffecThis Prospectus is not an offer to sell theseurities and it is not soliciting an offel
buy these securities in any state where the offeale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 17, 2001
PROSPECTUS
[LOGO]
$1,000,000,000
INGERSOL L-RAND COMPANY
DEBT SECURITIES
PREFERENCE STOCK
DEPOSITARY SHARES
COMMON STOCK
STOCK PURCHASE CONTRACTSOR UNITS
STOCK PURCHASE CONTRACTS

WARRANTS

INGERSOLL-RAND FINANCING 11

INGERSOLL-RAND FINANCING I11

TRUST PREFERRED SECURITIES
GUARANTEED BY

INGERSOLL-RAND COMPANY

WE WILL PROVIDE THE SPECIFIC TERMS OF THESE SECUREE IN SUPPLEMENTS TO THIS PROSPECTUS. WE CAN ONLY
USE THIS PROSPECTUS TO OFFER AND SELL ANY SPECIBECURITY BY ALSO INCLUDING A PROSPECTUS SUPPLEME}

FOR THAT SECURITY. YOU SHOULD READ THIS PROSPECTWHID THE PROSPECTUS SUPPLEMENTS CAREFULLY BEFO
YOU INVEST.

THESE SECURITIES HAVE NOT BEEN APPROVED BY THE SEIR ANY STATE SECURITIES COMMISSION, NOR HAVE

THESE ORGANIZATIONS DETERMINED THAT THIS PROSPECTUS ACCURATE OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENCE.
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WE HAVE NOT AUTHORIZED ANYONE TO TELL YOU ANYTHINGABOUT US OR THE SECURITIES COVERED BY THIS
PROSPECTUS EXCEPT WHAT IS INCLUDED OR INCORPORATHDTHIS PROSPECTUS OR ANY ACCOMPANYING
PROSPECTUS SUPPLEMENT. DO NOT ASSUME THAT THERE HBEEN NO CHANGE IN OUR AFFAIRS SINCE THE DATE OF
THIS PROSPECTUS. FINALLY, EVEN THOUGH YOU MAY HAVHHIS PROSPECTUS OR ANY ACCOMPANYING PROSPECTUS
SUPPLEMENT, WE ARE NOT MAKING ANY OFFER OR ENCOURARG YOUR INTEREST IN ANY SECURITIES IF IT IS NOT
LEGAL AND PROPER FOR US TO DO SO.

AVAILABLE INFORMATION

This prospectus is part of a registration stateroarftorm S-3 relating to the securities coverethig/prospectus. The prospectus does not
include all of the information in the registratistatement. We refer you to the registration staterard its exhibits for further information
about us and the securities.

We are subject to the Securities Exchange Act 8418nd file reports and other information with 8IEC as required by the Exchange Act.
You can inspect and copy our reports and filingsdmytacting the SEC at these offices:

Public Reference Room No rthwestern Atrium Center
Judiciary Plaza 50 0 West Madison Street
450 Fifth Street, NW Ch icago, IL 60661

Washington, DC 20549

You can also get copies of these materials fronBtB€'s web site (http://www.sec.gov), or view thatthe offices of the New York Stock
Exchange, 20 Broad Street, New York, NY 10005.

We have not included any separate financial statésrfer the trusts. They were omitted becausertigts are our wholly owned subsidiaries
with no independent operations, we guarantee #eliéigations relating to the trust securities HredlSEC has exempted these types of trusts
from filing obligations for as long as we continteefile our information with the SEC.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2000, our Quarterly Reportsoom E0Q dated as of May 11, 20!
and August 2, 2001 and our Current Reports on #dated as of February 6, 2001 and February @] 28s amended by Form 8-K/A
dated as of February 21, 2001, are incorporategfi@gyence in this prospectus. All future filingathve make under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act until we sell all bétsecurities we are offering are deemed incorpdriato and part of this prospectus once
filed. Any statement in this prospectus, in anyspectus supplement, or in any document incorpotayadference that is different from any
statement contained in any lafded document should be regarded as changed byaitea statement. Once so changed, the earlienséant i
no longer considered part of this prospectus ormogpectus supplement.

If you ask us by phone or in writing, we will giyeu a copy of any of the materials incorporateti¢othan exhibits, unless the exhibits are
themselves specifically incorporated). Please nyake request to R.G. Heller, Secretary, P.O. Bad8TVoodcliff Lake, New Jersey 07677,
telephone 201-573-0123.

ABOUT US

We were organized in 1905 under the laws of theeRtBNew Jersey as a consolidation of Ingersot&ant Drill Company and the Rand
Drill Company, whose businesses were establishéukirarly 1870s. Over the years, additional predwhich have been developed
internally or obtained through acquisition haveamented the original business.

We are a leading provider of security and safdignate control, industrial productivity and infrastture products. In each of these markets,
we offer a diverse product portfolio that includesll-recognized industrial and commercial brands.
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SECURITY AND SAFETY--We market architectural hardeand access-control products and services faten@sal, commercial and
institutional buildings. Led by the familiar Schiabrand, products include locks and locksets, dmsers, exit devices, steel doors and
frames, power-operated doors, architectural coluamisbiometric and electronic access control teldyies.

CLIMATE CONTROL--We offer a wide range of tempernatcontrol products for protecting food and otherighables. Products include:
Thermo King transport temperature control unitstfack trailers, small trucks, seagoing contaireerd air conditioning for buses; and
Hussman refrigerated display cases for supermarttelisatessens and other commercial and institaticefrigeration applications.

INDUSTRIAL PRODUCTIVITY--We have a diverse group lfisinesses offering products and services to eehadustrial efficiency.
These products and services include: Ingersoll-Réndompressors and components for compresseystgms, tools and material handling
equipment, and fluid handling products; Club Cdf gars and utility vehicles; and Torrington beasncomponents and motion-control
technologies.

INFRASTRUCTURE--We are a major supplier of prodwsntsl services for all types of construction prajesnid industrial and commercial
development, including Bobcat compact equipmentlagdrsoll-Rand road pavers, compactors, portableep products and drilling
equipment.

We have approximately 100 manufacturing locatioosghly half of which are outside North America.pkpximately 34% of our revenues
are derived from outside the United States andt@oer diverse businesses, no end market represemtsthan 15% of our revenues.

Over the past five years we have pursued an aggeessquisition and divestiture program focusedhmmritding and maintaining leadership in
our four major global markets; enhancing revenuwsvgin and profitability; and reducing the effectemfonomic cycles on our financial
performance.

Our principal executive offices are at 200 ChesRidge Road, Woodcliff Lake, New Jersey 07677 ftetse 201-573-0123).
ABOUT THE TRUSTS

Each trust is a Delaware business trust which kistthe exclusive purpose of issuing the trusfered securities and common securities
representing undivided beneficial interests inghsets of the trust in exchange for our debt sesiri

All of the trust common securities will be directly indirectly owned by us. The trust common sd@sgiwill rank equally, and payments will
be made proportionately, with the trust preferrecusities, except that, upon an event of defaldt rights of the holders of the trust common
securities to payment of distributions and paymeptn liquidation, redemption and otherwise willdadordinated to the rights of the holc
of the trust preferred securities. We will acquitest common securities in an aggregate liquidagimmount equal to 3% of the total capital of
each trust, and we will sell the trust preferreclusities to the public.

Each trust's business and affairs will be condubteits trustees, including a property trustee gdalyare trustee and three individual trustees
(which we refer to as the "regular trustees") wheoaur employees or officers appointed by us. Tdiddr of the trust common securities of a
trust, or the holders of a majority in liquidatiamount of the related trust preferred securitiesievent of default has occurred and is
continuing, will be entitled to appoint, removereplace the property trustee and/or the Delawasgde for such trust. In no event will the
holders of the trust preferred securities haveitjta to vote to appoint, remove or replace thaufagtrustees. One trustee of each trust will be
a financial institution that is not affiliated witks, which shall act as property trustee and aanitutle trustee for the purposes of the Trust
Indenture Act. In addition, unless the propertysteg maintains a principal place of business irbtiage of Delaware, one trustee of each trust
will have a principal place of business or resit¢hie State of Delaware. We will pay all fees axglemses related to the trusts and the offe

of the trust securities.



The office of the Delaware trustee for each tres/o The Corporation Trust Company, 1209 Orangse§tWilmington, Delaware 19801.
The address for each trust is c/o Ingersoll-Ranehi@my, at 200 Chestnut Ridge Road, Woodcliff Ladkew Jersey 07677.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges for each of the years in the figar period ended December 31, 2000 and
for the six month period ended June 30, 2001. Weal@resently have any preference stock outstgnéior the purpose of computing the
ratios of earnings to fixed charges, earnings abmgiearnings from continuing operations befomme taxes and fixed charges, excluding
our proportionate share in the undistributed e@ifiosses) of less than fifty-percent-owned affids (accounted for using the equity
method), minority interests and capitalized interBixed charges consist of interest (includingitzdigzed interest), equity-linked securities
charges, amortization of debt discount and expandehat portion (one-third) of rental expense dmeito be representative of an interest
factor included therein.

SIX MONTH
PERIOD ENDED
JUNE 30, YE AR ENDED DECEMBER 31,
2001 2000 1999 1998 1997 1996
Ratio of earnings to fixed 2.08 3.44 428 359 4.44 479

charges

USE OF PROCEEDS

We plan to add the proceeds we receive from sdlesaurities to our general funds and to use th@mngéneral corporate purposes. These
could include capital expenditures, repayment ocipase of our already issued long-term debt, imvest in subsidiaries, additions to
working capital, repayment of short-term commerpigber notes or other short term debt, acquisiomsother business opportunities.

DESCRIPTION OF THE DEBT SECURITIES

The following description of debt securities setth certain general terms and provisions of debtigties. The particular terms of the debt
securities offered will be described in the prospesupplement relating to the securities.

We may issue debt securities either separatelypgather with, or upon the conversion of or in exude for, other securities. The debt
securities may be:

0 senior unsecured obligations issued in one oergeries under a senior indenture dated as of Algu986, as supplemented, between us
and The Bank of New York, as trustee, or

o subordinated unsecured obligations issued iroomeore series under a subordinated indenture emtmed into between us and a trustee.

The following description only summarizes the tewhshe indentures and the debt securities. Foerirdormation you should read the
indentures.

GENERAL

The indentures do not limit the amount of debt sées which we may issue and provide that debtsges may be issued thereunder from
time to time in one or more series up to the agaegrincipal amount which we may authorize frometito time.

You should review the prospectus supplement fofdiewing terms of the debt securities being offer
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o the designation, aggregate principal amount atitbaized denominations of the debt securities;
o the purchase price of the debt securities;
o the date or dates on which the debt securiti#snaiture;

o the rate or rates per annum, if any (which mafiXeal or variable), at which the debt securitigh lear interest or the method by which
such rate or rates will be determined,;

o the dates on which the interest will be payable the record dates for payments of interest,yf an
o the coin or currency in which payment of the pipal of (and premium, if any) or interest, if atoy the debt securities will be payable;
o the terms of any mandatory or optional redempfiociuding any sinking fund) or any obligationus to repurchase the debt securities;

o whether the debt securities are to be issuecholenor in part in the form of one or more tempgrar permanent global debt securities and,
if so, the identity of the depositary, if any, farch note or notes;

o whether the debt securities will be senior debusties or subordinated debt securities;
o the terms, if any, upon which such debt securiti@y be convertible into or exchangeable for o$eeurities; and
o any other additional provisions or specific temgch may be applicable to that series of debustes.

Unless otherwise indicated in the prospectus supgi, the debt securities will be issued only ityftegistered form without coupons in
denominations of $1,000 or multiples of $1,000.9¢ovice charge will be made for any registratiortr@insfer or exchange of the debt
securities, but we may require a payment by thdédrdb cover any tax or other governmental charge.

The debt securities may be issued as discountadsdebrities (bearing no interest or interest i@ta which at the time of issuance is below
market rates) to be sold at a substantial dischelow their stated principal amount. Federal incaaxeconsequences and other special
considerations applicable to any of these discaldébt securities will be described in the appliegdvospectus supplement.

RANKING OF DEBT SECURITIES

The senior debt securities will be unsecured unglibated obligations and will rank equally in rigiftpayment with all of our unsecured and
unsubordinated indebtedness. The subordinatedsédebtities will be unsecured subordinated obligetiand will be subordinated in right of
payment to all of our existing and future seniatebtedness (as defined in the related prospecpydesnent), including the senior debt
securities. See "--Subordination of Subordinatedt[Zecurities."

CONVERSION AND EXCHANGE

The terms, if any, on which debt securities of aegies are convertible into or exchangeable formomstock, preference stock or other debt
securities will be set forth in the related progpesupplement. The terms may include provisiongdoversion or exchange, either
mandatory, at the option of the holders or at qiiom.



GLOBAL NOTES

The debt securities of a series may be issued alendr in part in the form of one or more globatewthat will be deposited with or on behalf
of a depositary located in the United States idiedtin the prospectus supplement relating to fhygieable series.

The specific terms of the depositary arrangemetit reispect to any debt securities of a serieshgilescribed in the prospectus supplement
relating to the series. We anticipate that theofeihg provisions will apply to all depositary argments.

Unless otherwise specified in an applicable proggesupplement, debt securities which are to beesemted by a global note to be deposited
with or on behalf of a depositary will be represehby a global note registered in the name of slegiositary or its nominee. Upon the
issuance of a global note in registered form, #ygoditary for the global note will credit, on itsdk-entry registration and transfer system, the
principal amounts of the debt securities represkbyethe global note to the accounts of institwitimat have accounts with the depositary or
its nominee ("participants"). The accounts to kedlited shall be designated by the underwritergents of the debt securities or by us, if the
debt securities are offered and sold directly hyQusnership of beneficial interests in the globates will be limited to participants or persc
that may hold interests through participants. Owhigrof beneficial interests by participants in ti@bal notes will be shown on, and the
transfer of that ownership interest will be effectmly through, records maintained by the depositaits nominee for the global notes.
Ownership of beneficial interests in global notgpbrsons that hold the beneficial interests thhoparticipants will be shown on, and the
transfer of that ownership interest within suchtipgrant will be effected only through, records mtained by the participant.

So long as the depositary for a global note instegéd form, or its nominee, is the registered awificthe global note, the depositary or the
nominee, as the case may be, will be consideredaleeowner or holder of the debt securities regmtesl by the global note for all purposes
under the applicable indenture governing the dettisties. Except as described below, owners oéfignl interests in the global notes will
not be entitled to have debt securities of theeseigépresented by the global notes registerecinrthmes, will not receive or be entitled to
receive physical delivery of debt securities of $leeies in definitive form and will not be consideérthe owners or holders thereof under the
applicable indenture.

Payment of principal of, premium, if any, and anterest on debt securities registered in the néroe leeld by a depositary or its nominee
will be made to the depositary or its nominee hasdase may be, as the registered owner or thethofdhe global note representing the debt
securities. We will not, nor will the trustee, gogying agent or the security registrar for the delourities have any responsibility or liability
for any aspect of the records relating to or paymserade on account of beneficial ownership intergst global note for the debt securitie
for maintaining, supervising or reviewing any retorelating to the beneficial ownership interests.

We expect that the depositary for debt securities series, upon receipt of any payment of prinicipemium or interest in respect of a
permanent global note, will credit immediately papants' accounts with payments in amounts priquaate to their respective beneficial
interests in the principal amount of the globalena$ shown on the records of the depositary. Weeadgect that payments by participants to
owners of beneficial interests in the global naéhhrough the participants will be governed bgtomary practices, as is now the case with
securities held for the accounts of customers ardreform or registered in "street name", and kélithe responsibility of the participants.

A global note may not be transferred except as@evby the depositary for the global note to a m@wiof the depositary or by a nominee of
the depositary to the depositary or another nomarfi¢kee depositary or by the depositary or any maaito a successor of the depositary or a
nominee of the successor. If a depositary for debtrrities of a series is at any time unwillingioable to continue as a depositary and a
successor depositary is not appointed by us withiaty days, we will issue debt securities in défia registered form in exchange for the
global note or notes representing the debt seesrith addition, we may at any time and in our siideretion determine not to have any debt
securities in registered form represented by ormaare global notes and, in that event, we will é&debt securities in definitive form in
exchange for the global note or notes represetti@giebt securities.

7



CERTAIN COVENANTSOF THE DEBT SECURITIES
SENIOR DEBT SECURITIES. The senior debt securitisinclude the following covenants:

LIMITATION ON LIENS. Unless otherwise indicated the prospectus supplement relating to a seriesrobsdebt securities, we will not,
and will not permit any restricted subsidiary treate, assume or guarantee any indebtedness fayrbomnrowed, secured by any mortgage,
lien, pledge, charge or other security interestrmumbrance of any kind (hereinafter referred ta ‘dnortgage" or "mortgages") on any
principal property of ours or a restricted subsigiar on any shares or funded indebtedness oftaates subsidiary (whether such principal
property, shares or funded indebtedness are nowedwnhereafter acquired) without, in any such ceffectively providing concurrently
with the creation, assumption or guaranteeing ohsndebtedness that the senior debt securitigetfter, if we shall so determine, with any
other indebtedness then or thereafter existingteds assumed or guaranteed by us or such redtsigtesidiary ranking equally with the
senior debt securities) shall be secured equatlyratably with or prior to such indebtedness. Téwgiar indenture excludes, however, from
foregoing any indebtedness secured by a mortgagkiding any extension, renewal or replacemenngfraortgage hereinafter specified or
any indebtedness secured thereby, without increfatbe principal of such indebtedness):

0 on property, shares or funded indebtedness otarporation existing at the time such corporatienomes a restricted subsidiary;

0 on property existing at the time of acquisitidrsoch property, or to secure indebtedness incdmethe purpose of financing the purchase
price of such property or improvements or constouncthereon which indebtedness is incurred priartwithin 180 days after the later of
such acquisition, completion of such constructiothe commencement of commercial operation of suoperty;

0 on property, shares or funded indebtedness offotation existing at the time such corporatiom&rged into or consolidated with us or a
restricted subsidiary, or at the time of a salaséeor other disposition of the properties of omation as an entirety or substantially as an
entirety to us or a restricted subsidiary;

0 on property of a restricted subsidiary to se@udebtedness of such restricted subsidiary to @other restricted subsidiary;

0 on our property or property of a restricted sdiasy in favor of the United States or any Statrdif, or any department, agency or
instrumentality or political subdivision of the Wed States or any State thereof, to secure pastiagiress, advance or other payments pur:
to any contract or statute or to secure any indkt#es incurred for the purpose of financing akiy part of the purchase price or the cost of
constructing or improving the property subjectuots mortgage; or

0 existing at the date of the senior indenture.

LIMITATION ON SALE AND LEASEBACK TRANSACTIONS. Unles otherwise indicated in the prospectus supplenedating to a serie
of senior debt securities, sale and leasebackacsinas (which are defined in the senior indentarexclude leases expiring within three ye
of making, leases between us and a restricteddiabgior between restricted subsidiaries and aagdef part of a principal property, which
has been sold, for use in connection with the wigdip or termination of the business conductedush grincipal property) by us or any
restricted subsidiary of any principal property prehibited, unless (a) we would be entitled taimindebtedness secured by a mortgage on
such principal property (see "Limitations on Lieasjove) or

(b) an amount equal to the fair value of the ppatproperty so leased (as determined by our bafadé@ectors) is applied within 180 days to
the retirement (otherwise than by payment at migtori pursuant to mandatory sinking funds) of cemier debt securities or funded
indebtedness of any restricted subsidiary on aypaith the senior debt securities or to purch@asgrove or construct principal properties.
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EXEMPTED INDEBTEDNESS. Notwithstanding the limitatis on mortgages and sale and leaseback transadésaoribed above, we or &
restricted subsidiary may, in addition to amourgsgtted under such restrictions, create, assunge@mantee secured indebtedness or enter
into sale and leaseback transactions which wouldratise be prohibited, provided that at the timswth event, and after giving effect
thereto, the sum of such outstanding secured irdebkss plus the attributable debt in respect df sate and leaseback transactions (other
than sale and leaseback transactions enteredriotat@ the date of the senior indenture and satbleaseback transactions whose proceeds
have been applied in accordance with clause (b¢nitidmitation on Sale and Leaseback Transactiode&s not exceed 5% of our and our
consolidated subsidiaries shareholders' equitytribAitable debt" means, as of any particular tithe,then present value of the total net
amount of rent required to be paid under such kedagng the remaining terms thereof (excluding emewal term unless the renewal is at
the option of the lessor), discounted at the adhiatest factor included in such rent, or, if sirtierest factor is not readily determinable, then
at the rate of 8-3/8% per annum.

RESTRICTIONS UPON MERGER AND SALES OF ASSETS. Upmy consolidation or merger of us with or into anlyer corporation or
any sale, conveyance or lease of all or substangHlof our property to any other corporatione ttorporation (if other than us) formed by
such consolidation, or into which we shall haverbeerged, or the corporation which shall have aeguor leased such property (which
corporation shall be a solvent corporation orgathizeder the laws of the United States or a Staeeti or the District of Columbia) shall
expressly assume the due and punctual paymeng g@irithcipal of and premium, if any, and interekgny, on all of the senior debt securities.
We will not consolidate or merge, or make any ssede, lease or other disposition, and we will revhit any other corporation to merge into
us, unless immediately after giving effect therete,or such successor corporation, as the casd&ayill not be in default under the senior
indenture.

If, upon any such consolidation, merger, sale, egance or lease, or upon any consolidation or mexfgeny restricted subsidiary, or upon
the sale, conveyance or lease of all or substngllthe property of any restricted subsidiarnatty other corporation, any principal property
or any shares or funded indebtedness of any restraubsidiary would become subject to any mortgagewill secure the due and punctual
payment of the principal of, premium, if any, anterest, if any, on the senior debt securitiesdtiogr with, if we shall so determine, any o
indebtedness of or guarantee by us or such restritbsidiary ranking equally with the senior dsgaturities) by a mortgage, the lien of
which will rank prior to the lien of such mortgagesuch other corporation on all assets owned bgrssich restricted subsidiary.

CERTAIN DEFINITIONS. The term "principal propertytieans any manufacturing plant or other manufaajuenility of ours or any
restricted subsidiary, which plant or facility echted within the United States, except any suahtgir facility which the board of directors
resolution declares is not of material importar@éhe total business conducted by us and our cestrsubsidiaries. The term "funded
indebtedness" means indebtedness created, assumearanteed by a person for money borrowed whiatures by its terms, or is renewe
by the borrower to a date, more than one year dfeedate of its original creation, assumption wargntee. The term "restricted subsidiary"
means any subsidiary which owns a principal prgpextiuding, however, any corporation the greaset pf the operating assets of which
located or the principal business of which is @atdn outside the United States. The term "subgitlieeans any corporation of which at le
a majority of the outstanding stock having votirayyer under ordinary circumstances to elect a ntgjofithe board of directors of the
corporation shall at the time be owned by us ou®wnd one or more subsidiaries or by one or mdrsidiaries.

SENIOR DEBT SECURITIES ISSUED TO A TRUST. In theseaof senior debt securities issued to a trustsani transaction must also be
permitted under the related trust agreement anchgtee and must not give rise to any breach oati@i of the related trust agreement and
guarantee.

Unless otherwise provided in the applicable progmesupplement, if senior debt securities are th$oi@ trust or a trustee of such trust in
connection with the issuance of trust securitiesuosh trust and:

o there shall have occurred an event that wouldtdate an event of default,
o we shall be in default with respect to its paytredrany obligations under the related trust prefeiguarantee or trust common guarantee, or
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o we shall have given notice of our election tced@fayments of interest on such senior debt sésibly extending the interest payment
period as provided in the senior indenture and gectod, or any extension thereof, shall be cormtigu

then (a) we shall not declare or pay any dividemdnaoake any distribution with respect to, or redgpurchase or make a liquidation payment
with respect to, any of our capital stock, andwi)shall not make any payment of interest, prifiadparemium, if any, on or repay,
repurchase or redeem any debt securities whichequélly with or junior to such senior debt sedesit provided that the foregoing restrict
does not apply to any stock dividends paid by usre/the dividend stock is of the same class asfitae stock held by the holders receiving
the dividend.

If provided in the applicable prospectus supplemeetwill have the right at any time and from titogime during the term of any series of
senior debt securities to defer payment of inteigastip to such number of consecutive interest paytmperiods as may be specified in the
applicable prospectus supplement, subject to tinesteconditions and covenants, if any, specifiesuich prospectus supplement, provided
that the extension period may not extend beyondtdied maturity of such series of senior debt ritéest

In the senior indenture, we will agree to pay tohetust all debts and other obligations (othentivith respect to the trust securities) and all
costs and expenses of such trust (including costeapenses relating to the organization of sugtt tthe fees and expenses of the related
trustees and the costs and expenses relating tipdration of such trust) and the offering of thest preferred securities, and to pay any and
all taxes, duties, assessments or other similagrgovental charges (other than United States withihgltaxes), and all costs and expenses
with respect to the foregoing, to which such trmgiht become subject.

SUBORDINATED DEBT SECURITIES. The subordinated debturities will include those covenants which rhayset forth in the
prospectus supplement to which such debt securélate, including the following:

RESTRICTIONS UPON MERGER AND SALES OF ASSETS. Uy consolidation or merger of us with or into anlyer corporation or
any sale, conveyance or lease of all or substintllithe property of us to any other corporatithe corporation (if other than us) formed by
such consolidation, or into which we shall haverbeerged, or the corporation which shall have aeguor leased such property (which
corporation shall be a solvent corporation orgathizeder the laws of the United States or a Staeeti or the District of Columbia) shall
expressly assume the due and punctual paymeng girthcipal of and premium, if any, and interelariy, on all of the subordinated debt
securities. We will not consolidate or merge, okeany such sale, lease or other disposition, and/il not permit any other corporation to
merge into us, unless immediately after giving @ftereto, we or such successor corporation,easdabe may be, will not be in default under
the subordinated indenture.

SUBORDINATED DEBT SECURITIES ISSUED TO A TRUST. the case of subordinated debt securities issuadrtgst, any such
transaction must also be permitted under the tkabst agreement and guarantee and must notig&éorany breach or violation of the
related trust agreement and guarantee.

Unless otherwise provided in the applicable progmesupplement, if subordinated debt securitiessareed to a trust or a trustee of such trust
in connection with the issuance of trust securitysuch trust and:

o there shall have occurred an event that wouldtdate an event of default,
o we shall be in default with respect to its paytredrany obligations under the related trust prefeiguarantee or trust common guarantee, or

o we shall have given notice of our election tcedgfayments of interest on such subordinated dsirgies by extending the interest
payment period as provided in the subordinatedntde and such period, or any extension thereaf| bk continuing,

then (a) we shall not declare or pay any dividemdnoake any distribution with respect to, or redepurchase or make a liquidation payment
with respect to, any of our capital stock, andvwiB)shall not make any payment of
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interest, principal or premium, if any, on or repegpurchase or redeem any debt securities whighegqually with or junior to such
subordinated debt securities; provided that thegoing restriction does not apply to any stockd#wds paid by us where the dividend stock
is of the same class as that of the stock helth&yolders receiving the dividend.

If provided in the applicable prospectus supplemeetwill have the right at any time and from titogime during the term of any series of
subordinated debt securities to defer paymenttefaést for up to such number of consecutive intggagment periods as may be specified in
the applicable prospectus supplement, subjeckttettms, conditions and covenants, if any, spetifiessuch prospectus supplement, provided
that the extension period may not extend beyondtidied maturity of such series of subordinated sleturities.

In the subordinated indenture, we will agree to fmagach trust all debts and other obligationsejothan with respect to the trust securities)
and all costs and expenses of such trust (includsgs and expenses relating to the organizatisudi trust, the fees and expenses of the
related trustees and the costs and expenses gelatihe operation of such trust) and the offeohthe trust preferred securities, and to pay
any and all taxes, duties, assessments or othdasgnvernmental charges (other than United Statdtholding taxes), and all costs and
expenses with respect to the foregoing, to whiaih stust might become subject.

EVENTSOF DEFAULT
As to each series of debt securities, an evenefault is defined in each indenture as being:

o default in payment of any interest or any sinkiungd payment on such series which continues fala8& (subject to the deferral of any
interest payment in the case of an extension pgriod

o default in payment of any principal or premiufrgiy, on such series;

o default after written notice in performance of ather covenant in such indenture (other thanvamant included solely for the benefit of
debt securities of another series) which contiriae80 days;

0 certain events in bankruptcy, insolvency or raoigation; or

o other events of default specified in or pursuara board resolution or in a supplemental indentiach indenture provides that the trustee
may withhold notice to the holders of debt secesitof such series of any default (except in payrogptincipal, interest, if any, or premium,
if any, on such series or in payment of any sinKimgld installment on such series) if the trusteestaers it in the interest of such holders ti
Sso.

In case an event of default shall occur and beiraing with respect to the debt securities of agryes, the trustee or the holders of not less
than 25% in aggregate principal amount of the debtirities then outstanding of that series mayadedhe principal of the debt securities of
such series (or, if the debt securities of thaiesewere issued as discounted debt securities,artion of the principal as may be specified in
the terms of that series) to be due and payablgimarnide case of debt securities issued to a tshsiild the trustee or the holders of such debt
securities fail to make such declaration, the haldé at least 25% in aggregate liquidation amatithe related trust preferred securities shall
have such right. Any event of default with resgedhe debt securities of any series (except def@lpayment of principal or premium, if
any, or interest, if any, on the debt securitiesuwith series) may be waived by the holders of @nitygjn aggregate principal amount of the
debt securities of that series then outstandinthdrcase of debt securities issued to a trustildlibe holders of such debt securities fail to
annul a declaration or waive such default, the éx@l@f a majority in aggregate liquidation amourthe series of related trust preferred
securities affected shall have such right.

Subject to the provisions of each indenture regptinthe duties of the trustee in case an evedefzult shall occur and be continuing, the
trustee is under no obligation to exercise anyefrights or powers under such indenture at theestqorder or direction of any of the holc
of debt securities, unless such holders shall have
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offered to the trustee reasonable security or imdgmSubject to such provisions for the indemrifion of the trustee and certain limitations
contained in each indenture, the holders of a ritgjior principal amount of the debt securities afaeries then outstanding shall have the
right to direct the time, method and place of canithg any proceeding for any remedy available totthstee, or exercising any trust or pa
conferred on the trustee, with respect to the deburities of such series. In case an event ofuttefaall occur and be continuing as to a se
of debt securities, the property trustee will htheright to declare the principal of and the iatron such debt securities, and any other
amounts payable under the indenture, to be forthdie and payable and to enforce its other rights @editor with respect to such debt
securities. We are required annually to delivah®trustee an officers' certificate stating whetirenot the signers have knowledge of any
default in performance by us of the covenants desdrabove.

If an event of default with respect to a seriedetft securities issued to a trust has occurredsatwhtinuing and such event is attributable to
the failure of us to pay interest, premium (if any)principal on such debt securities on the dath snterest, premium (if any) on principal is
due and payable, a holder of related trust predesesurities may institute a legal proceeding diyeagainst us for enforcement of payment to
such holder of the principal of or interest or prem (if any) on such debt securities having a ppatamount equal to the aggregate
liquidation amount of the related trust preferredwities of such holder (a "direct action"). Weynmat amend the related indenture to ren
the foregoing right to bring a direct action withdloe prior written consent of the holders of dltlee trust preferred securities outstanding.

DEFEASANCE

Both indentures provide that we, at our option,cnieet comply with certain restrictive covenantsoéh indenture as to any series of debt
securities (in the case of senior debt securiedescribed above under "Certain Covenants of #i# Becurities--Limitation on Liens",
“"Limitation on Sale and Leaseback Transactions"taedsecond paragraph of "Restrictions Upon Meagelr Sales of Assets"), upon the
deposit with the trustee, in trust, of money, o8 ljovernment obligations, or a combination theretiich, through the payment of interest
thereon and principal thereof in accordance widirtterms, will provide money, in an amount sufiti to pay all the principal (including any
mandatory sinking fund payments, if any) of, angifiest, if any, or premium, if any, on the debtusiies of such series on the dates such
payments are due in accordance with the termsatf dabt securities to their stated maturities artd including a redemption date which
been irrevocably designated by us for redemptiosuch debt securities.

To exercise any such option, we are required ta gexgain conditions, including delivering to thiadtee an opinion of counsel to the effect
that the deposit and related defeasance wouldaustecthe holders of the debt securities to recegnmme, gain or loss for federal income
tax purposes.

MODIFICATION OF THE INDENTURES

Each indenture contains provisions permitting usthe trustee, with the consent of the holdersobfiess than 66-2/3% in principal amount
of the outstanding debt securities of all seriésca€d by such modification (voting as one clagsjnodify such indenture or the rights of the
holders of the debt securities, except that no suatlification shall, without the consent of thedwl of each debt security so affected:

o change the maturity of any debt security, or cedihe rate or extend the time of payment of iistetteereon, or reduce the principal amount
thereof (including, in the case of a discounted deburity,

o the amount payable thereon in the event of act@e) or any redemption premium thereon, or cleathg place or medium of payment of
such debt security, or impair the right of any leoltb institute suit for payment thereof, or

o reduce the percentage of debt securities, theetiof the holders of which is required for angtsmodification or for certain waivers uni
such indenture,
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provided that, in the case of debt securities id¢ae trust, so long as any related trust predesezurities remain outstanding, (&) no such
modification may be made that adversely affectahtiiders of such trust preferred securities in @ayerial respect, and no termination of the
related indenture may occur, and no waiver of amgneof default or compliance with any covenanteurithe related indenture may be
effective, without the prior consent of the holdefsat least a majority of the aggregate liquidatanount of all related trust preferred
securities affected unless and until the princgddhe debt securities and all accrued and unpa@est thereon have been paid in full and
certain other conditions have been satisfied, Ghevfiere a consent under the related indenturedwagjuire the consent of each holder of
debt securities and the debt securities were isguadrust, no such consent shall be given bytbperty trustee without the prior consent of
each holder of related trust preferred securities.

SUBORDINATION OF SUBORDINATED DEBT SECURITIES

The payment of the principal of, premium, if angdanterest, if any, on the subordinated debt seesiwill be subordinated, to the extent
in the manner set forth in the subordinated indentand as may be further described in the appégatospectus supplement, in right of
payment to the prior payment in full in cash ortcaguivalents of all senior indebtedness which atagny time and from time to time be
outstanding.

Unless otherwise provided in the applicable progmesupplement with respect to an issue of subateéhdebt securities, in the event of any
insolvency or bankruptcy case or proceeding, orrangivership, liquidation, reorganization or othignilar case or proceeding in connection
therewith, relating to our assets, or any liquidiatidissolution or other winding-up, whether volnytor involuntary, or any assignment for
the benefit of creditors or other marshalling of assets or liabilities, all senior indebtednesstine paid in full or such payment must be
provided for before any payment or distributionglexling the distribution of certain permitted eguir subordinated securities) is made on
account of the principal, premium, if any, sinkiiomd, if any, or interest, if any, on any subordathdebt securities.

In addition, the applicable prospectus supplememt provide that no payment on account of the subateld debt securities offered thereby
shall be made during the continuance of certaiawdesf with respect to our senior indebtedness aiceof our designated senior
indebtedness.

In the event that, notwithstanding the foregoing; payment or distribution of our assets (excludimgdistribution of certain permitted

equity or subordinated securities) is receivedngysdubordinated trustee or the holders of anyestibordinated debt securities, under the
circumstances described above and before all semebtedness is paid in full, such payment orrithistion will be paid over to the holders
such senior indebtedness or on their behalf foliggton to the payment of all such senior indebtess remaining unpaid until all such senior
indebtedness has been paid in full or such payprenided for, after giving effect to any concurr@atyment or distribution to the holders of
such senior indebtedness.

If this prospectus is being delivered in connectiath the offering of a series of subordinated dsdaturities, the accompanying prospectus
supplement or the information incorporated by rerfiee will set forth the definitions of senior intktiness and designated senior indebtet
applicable to that series, any payment blockageigions and the approximate amount of such senidehtedness outstanding as of a recent
date.

CONCERNING THE TRUSTEE

The Company may from time to time maintain linesm@dit and have other customary banking relatigssivith each trustee and its affilia
banks.

DEBT SECURITIESISSUED TO TRUSTS

The debt securities may be issued in one or moressender the related indenture with terms cowedjng to the terms of a series of related
trust preferred securities. In that event, we i88ue such series of debt securities to the retauast in exchange for the related trust prefe
securities and trust common securities. We wilhtkell the trust preferred securities to the puliliach series of debt securities issued to a
trust will be in
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the principal amount equal to the aggregate stajaitiation amount of the related trust preferredwities and the trust common securities of
such trust and will rank equally with all otherissrof debt securities. Holders of the relatedttpusferred securities for a series of debt
securities will have the rights, in connection witlodifications to the related indenture or uponun@nce of events of default, as described
above under "--Modification of the Indentures” drdEvents of Default,” unless provided otherwisdhe prospectus supplement for such
related trust preferred securities.

We will agree, as to each series of debt secuigigsed to a trust:

0 to maintain directly or indirectly 100% ownersloipthe trust common securities of the trust tochtsuch debt securities have been issued,
provided that certain successors which are perthitesuant to the related indenture may succeedrtownership of the trust common
securities,

o0 not to voluntarily terminate, wind up or liquidany trust, except
(a) in connection with a distribution of debt saties to the holders of the trust preferred semsiin exchange therefor upon liquidation of
such trust, or (b) in connection with certain mesga consolidations permitted by the related taggseement, and

o0 to use our reasonable efforts, consistent wightéhms and provisions of the related trust agre¢ne cause such trust to remain classified
as a grantor trust and not as an association dicputvaded partnership taxable as a corporatmmifnited States federal income tax purpc

DESCRIPTION OF SECURITIESWARRANTS
GENERAL

We may issue warrants to purchase our securitiegluts (including rights to receive payment inttas securities based on the value, rate or
price of one or more specified commodities, curiehor indices) or securities of other issuersnyr @mbination of the foregoing. Warrants
may be issued independently or together with anyriiies and may be attached to or separate frarin securities. Each series of warrants
will be issued under a separate warrant agreerodsg entered into between us and a warrant agestlset.

You should review the applicable prospectus supeisrfor the specific terms of any warrants that tayffered, including:
o the title of the warrants;

o the aggregate number of the warrants;

o the price or prices at which the warrants wilismied;

o the currency or currencies, including compositeancies, in which the price of the warrants mayhyable;

0 our securities or rights (including rights toea® payment in cash or securities based on theyeadte or price of one or more specified
commodities, currencies or indices) or securitiestioer issuers or any combination of the foreggngchasable upon exercise of such
warrants;

o the price at which and the currency or currendémeduding composite currencies, in which the sii@s purchasable upon exercise of the
warrants may be purchased;

o the date on which the right to exercise the wasravill commence and the date on which that rigilitexpire;
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o if applicable, the minimum or maximum amountloé tvarrants that may be exercised at any one time;

o if applicable, the designation and terms of #neusities with which the warrants are issued aedilmber of warrants issued with each such
security;

o if applicable, the date on and after which therarts and the related securities will be separatahsferable;

o information with respect to book-entry proceduitany;

o if applicable, a discussion of certain Unitedi€&dederal income tax considerations; and

0 any other terms of the warrants, including terpnecedures and limitations relating to the excleasugd exercise of the warrants.
DESCRIPTION OF TRUST PREFERRED SECURITIES

Each trust may issue only one series of trust prdesecurities having terms described in the apple prospectus supplement. The trust
agreement of each trust authorizes the regulateraof each trust to issue on behalf of such tmistseries of trust preferred securities. The
trust agreement will be qualified as an indenturdar the Trust Indenture Act.

The trust preferred securities will have such teimduding distributions, redemption, voting, ligation rights and such other preferred,
deferred or other special rights or such restndj@s shall be set forth in the trust agreementaate part of the trust agreement by the Trust
Indenture Act. Reference is made to any prospextpplement relating to the trust preferred seagitbr specific terms including:

o the distinctive designation of such trust prefdrsecurities,
o the number of trust preferred securities issued,

o the annual distribution rate (or method of detamg such rate) for trust preferred securities Hradate or dates upon which such
distributions shall be payable,

o whether distributions on trust preferred seaesighall be cumulative, and, in the case of triefepred securities having such cumulative
distribution rights, the date or dates or methoiaeining the date or dates from which distribusi@m trust preferred securities shall be
cumulative,

o the amount or amounts which shall be paid otih@fassets of such trust to the holders of triefepred securities upon voluntary or
involuntary dissolution, winding-up or terminationsuch trust,

o the obligation, if any, of such trust to purchaseedeem trust preferred securities and the mrigeices at which, the period or periods
within which and the terms and conditions upon Whiast preferred securities issued by such thesi e purchased or redeemed, in whole
or in part, pursuant to such obligation,

o the voting rights, if any, of trust preferred ggties issued by such trust in addition to thasguired by law, including the number of votes
per trust preferred security and any requirementtfe approval by the holders of trust preferrexlisties, or of trust preferred securities
issued by both trusts, as a condition to specdigtbn or amendments to the trust agreement of sust
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o whether the trust preferred securities will el in the form of one or more global securites

o any other relevant rights, preferences, priviéedjenitations or restrictions of trust preferreztarities issued by such trust consistent witt
trust agreement of such trust or with applicable la

All trust preferred securities offered hereby Wil guaranteed by us to the extent set forth belmeu"Description of Trust Preferred
Guarantees."

In connection with the issuance of trust prefesedurities, each trust will issue one series aftttcommon securities. The trust agreement of
each trust authorizes the regular trustees to issurehalf of such trust one series of trust comsemurities having such terms including
distributions, redemption, voting, liquidation righor such restrictions as shall be set forth thefiéhe terms of the trust common securities
issued by a trust will be substantially identieathie terms of the trust preferred securities iddesuch trust and the trust common securities
will rank equally, and payments will be made therpooportionately, with the trust preferred sedesitexcept that, upon the occurrence and
during the continuation of an event of default urttie trust agreement, the rights of the holdethetrust common securities to payment in
respect of distributions and payments upon liquithatredemption and otherwise will be subordindtethe rights of the holders of the trust
preferred securities. Except in certain limitecdteinstances, the trust common securities will aésoyadhe right to vote and to appoint, rem

or replace any of the trustees. All of the trushomn securities will be directly or indirectly owahby us.

DESCRIPTION OF TRUST PREFERRED GUARANTEES

Set forth below is a summary of information conaegrthe trust preferred guarantees that will becaterl and delivered by us for the benefit
of the holders, from time to time, of trust preétrsecurities. Each trust preferred guarantee agneteunder which trust preferred guarantees
are issued will be qualified as an indenture untkhlerTrust Indenture Act. The trustee under eadt preferred guarantee will be identified in
the relevant prospectus supplement. The termsabf #ast preferred guarantee will be those sehforsuch trust preferred guarantee and
those made part of such trust preferred guarantéleebTrust Indenture Act.

Because the following is only a summary of the gatees, it does not contain all the informatiort stoas may find useful. For more
information, you should read the form of trust preéd guarantee, which is filed as an exhibit torfgistration statement of which this
prospectus forms a part, and the Trust IndentuteERaxch trust preferred guarantee will be heldHgyguarantee trustee for the benefit of the
holders of the trust preferred securities of thgliapble trust.

GENERAL

Pursuant to each trust preferred guarantee, waindgbnditionally agree, to the extent set fortheherto pay in full to the holders of the trust
preferred securities issued by each trust, theagiiee payments (as described below) (except textteat paid by such trust), as and when
due, regardless of any defense, right ofa§Ebr counterclaim which such trust may have @eas The following payments (which we refe
as the "guarantee payments") with respect to pueserred securities issued by each trust, toxkenénot paid by such trust, will be subjec
the trust preferred guarantee:

0 any accumulated and unpaid distributions thategaired to be paid on such trust preferred stesyibut if and only to the extent that in
each case we have made a payment to the propestgerof interest, principal and premium, if anytloe debt securities held in such trust as
trust assets,

o the redemption price, including all accrued andaid distributions, but if and only to the extémdt in each case we have made a paym:
the related property trustee of interest and ppici
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on the debt securities held in such trust as asséts with respect to any trust preferred seesritalled for redemption by such trust, and

0 upon a voluntary or involuntary dissolution, wimglup or termination of such trust (other thart@mnection with the distribution of debt
securities to the holders of trust preferred s¢iegror the redemption of all of the trust prefdrsecurities), the lesser of (a) the aggregate of
the liquidation amount and all accrued and unpéittidutions on such trust preferred securitiethtodate of payment to the extent such trust
has funds available therefor or (b) the amountsséts of such trust remaining available for distidn to holders of such trust preferred
securities in liquidation of such trust. Our obtiga to make a guarantee payment may be satisfietirbct payment of the required amounts
by us to the holders of trust preferred securitieBy causing the applicable trust to pay such amsoio such holders.

Each trust preferred guarantee will be a guaramitterespect to the trust preferred securitiesadgdoy the applicable trust from the time of
issuance of such trust preferred securities butneil apply to any payment of distributions excepthe extent we have made a payment ti
related property trustee of interest or principatioe debt securities held in such trust as trsseta. If we do not make interest payments on
the debt securities purchased by a trust, suchwillsiot pay distributions on the trust preferreeturities issued by such trust and will not
have funds available therefor and such paymengatitin will therefore not be guaranteed by us utliderguarantee.

Our obligations under the trust agreement for eéagt, the guarantee issued with respect to tmeseped securities issued by that trust, the
debt securities purchased by that trust and tlaestindenture in the aggregate will provide admil unconditional guarantee on a junior
subordinated basis by us of payments due on teegreferred securities issued by that trust.

We have also agreed to unconditionally guarante®ktfigations of the trusts with respect to thettaommon securities to the same extent as
the trust preferred guarantees, except that, up@vent of default under the related indenturedérsl of trust preferred securities under the
trust preferred guarantees shall have priority énéders of trust common securities under the ttasimon guarantee with respect to
distributions and payments on liquidation, redemptr otherwise.

CERTAIN COVENANTS OF INGERSOLL-RAND

In each trust preferred guarantee, we will covetizent so long as any trust preferred securitigsdd by the applicable trust remain
outstanding, if there shall have occurred any etrattwould constitute an event of default undehstust preferred guarantee or the
declaration of such trust, then:

o we shall not declare or pay any dividend on, akenany distribution with respect to, or redeemgcpase, acquire or make a liquidation
payment with respect to, any of our capital staeid

o we shall not make any payment of interest, ppalcdr premium, if any, on or repay, repurchaseedeem any debt securities issued by us
which rank equally or junior to such debt secusitie

However, each trust preferred guarantee will extrgph the foregoing any stock dividends paid byarsany of our subsidiaries, where the
dividend stock is of the same class as that oniwthie dividend is being paid.

MODIFICATION OF THE TRUST PREFERRED GUARANTEES; ASSIGNMENT

Except with respect to any changes that do notradixeaffect the rights of holders of trust preéerisecurities in any material respect (in
which case no vote will be required), each trusfered guarantee may be amended only with the approval of the holders of not less t
a majority in liquidation amount of the outstandingst preferred securities issued by the apple#iist. The manner of obtaining any such
approval of holders of such trust preferred seiasiwill be set forth in an accompanying prospestygplement.
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EVENTSOF DEFAULT

An event of default under the trust preferred gogsa will occur upon our failure to perform anyoofr payments or other obligations
thereunder. The holders of a majority in liquidat@mount of the trust preferred securities to wiattust preferred guarantee relates have the
right to direct the time, method and place of canithg any proceeding for any remedy available togharantee trustee in respect of the trust
preferred guarantee or to direct the exercise pftiarst or power conferred upon the guaranteedeushder the trust preferred guarantee.

If the guarantee trustee fails to enforce sucht preferred guarantee, any holder of trust prefesexurities relating to such trust preferred
guarantee may institute a legal proceeding direagilginst us to enforce the guarantee trustee'sngtier such trust preferred guarantee
without first instituting a legal proceeding agaiti®e relevant trust, the guarantee trustee om#mgr person or entity.

TERMINATION OF TRUST PREFERRED GUARANTEES

Each trust preferred guarantee will terminate abedrust preferred securities issued by the apbple trust upon full payment of all
distributions relating to the trust preferred s&@s or the redemption price of all trust prefersecurities of such trust, upon distribution of
the debt securities held by such trust to the heldéthe trust preferred securities of such targipon full payment of the amounts payable in
accordance with the declaration of such trust Ujgpridation of such trust. Each trust preferredrgnéee will continue to be effective or will
be reinstated, as the case may be, if at any tménalder of trust preferred securities issuedhgydpplicable trust must restore payment of
any sums paid under such trust preferred secudtissch trust preferred guarantee.

STATUS OF TRUST PREFERRED GUARANTEES
Each trust preferred guarantee will constituteumgecured obligation and will have the rank desctiln the prospectus supplement.

The guarantee trustee shall enforce the trust pegfguarantee on behalf of the holders of the preferred securities issued by the
applicable trust. The holders of not less than pority in aggregate liquidation amount of the trpséferred securities issued by the applici
trust have the right to direct the time, method plate of conducting any proceeding for any remedhjilable in respect of the related trust
preferred guarantee, including the giving of dii@ts of the guarantee trustee. If the guarantesteteufails to enforce such trust preferred
guarantee, any holder of trust preferred secuiig®sed by the applicable trust may institute all@goceeding directly against us, as
guarantor, to enforce its rights under such trostgored guarantee, without first instituting adegroceeding against the applicable trust or
any other person or entity.

Each trust preferred guarantee will constitute argntee of payment and not of collection (thathis,guaranteed party may institute a legal
proceeding directly against the guarantor to emféarights under a trust preferred guaranteeawitinstituting a legal proceeding against
any other person or entity).

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock suamizes certain provisions of our restated certifazf incorporation, as amended, the rights
agreement, between us and The Bank of New Yorkights agent and the New Jersey Business Corparatiband is subject to and is
qualified in its entirety by reference to such doemts and provisions.

GENERAL

Our authorized capital stock consists of 600,000 gitares of common stock and 10,000,000 share=farpnce stock, of which 600,000
shares of series A preference stock have beenvesstor issuance. At June 30, 2001, no shareseohtithorized preference stock were issued
and outstanding and 168,374,485 shares of the
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authorized common stock were issued and outstandilegalso had outstanding, as of such date, 168i8%34eries A preference stock
purchase rights.

COMMON STOCK

DIVIDENDS. Subject to the rights of holders of prefnce stock, the board of directors may, in gsréition, out of funds legally available
the payment of dividends and at such times anddh snanner as determined by the board of direai@dare and pay dividends on the
common stock.

LIQUIDATION, DISSOLUTION AND WINDING UP. In the ewet of any liquidation, dissolution or winding up a$, whether voluntary or
involuntary, after payment in full has been mad#é®holders of preference stock of the amountgttich they are respectively entitled or
sufficient sums have been set apart for the paythentof, the holders of common stock shall betledtto receive ratably any and all assets
remaining to be paid or distributed, and the haddmpreference stock shall not be entitled to eshiagrein.

VOTING. Except as otherwise expressly providechim ¢ertificate of incorporation or as may be reegliby law, the holders of our common
stock shall be entitled at all meetings of stocklred to one vote for each share of such stockthetlem respectively and shall vote together
with the holders of preference stock as one clasall elections of directors, each holder of conmstock shall be entitled to as many votes
as shall equal the number of votes which such heldeld be entitled to cast, multiplied by the niambf directors to be elected, and such
holder may cast all such votes for a single dineaipmay distribute them, among the number todted for or any two or more of such
directors.

PREEMPTIVE RIGHTS. No holder of shares of our commstock shall have any preemptive or preferenitgits to subscribe to or purchase
any shares of any class or series of stock, ndvemafter authorized, or any series convertiblg, iot warrants or other evidences of optional
rights to purchase or subscribe to, shares of E®g ©r series, now or hereafter authorized.

All the outstanding shares of common stock are/ fpdlid and non-assessable.
The registrar and transfer agent for the commocks®The Bank of New York.
PREFERENCE STOCK

The certificate of incorporation provides for prefiece stock which may be issued, from time to timene or more series with certain rights
and limitations as may be fixed by our board oédiors. We have no present plan to issue any preferstock other than in accordance with
our rights plan. However, our board of directorghaut stockholder approval, may issue preferemseksthat could adversely affect the
voting power of holders of the common stock. Issganf preference stock could be utilized, undetaieicircumstances, in an attempt to
prevent a takeover of us.

The following description sets forth certain gehéeams and provisions of the preference stockh@tva prospectus supplement may relate.
Certain terms of a series of the preference stffekeml by a prospectus supplement will be describexlich prospectus supplement. If so
indicated in the prospectus supplement and if pggchby the certificate of incorporation and by Jdlae terms of any such series may differ
from the terms set forth below. The following déstion of the preference stock summarizes certedwipions of the certificate of
incorporation and is subject to and qualified séntirety by reference to the certificate of inmmation and the certificate of amendment
thereto which will be filed with the SEC promptlitex any offering of such series of preference lstdde following description, together

with any description of the terms of a series @f@rence stock set forth in the related prospesipplement, summarizes all of the material
terms of such series of preference stock.

GENERAL. Our board of directors may cause prefegestock to be issued from time to time in one oreveeries and is expressly authorized
to fix:

19



o the distinctive designation of such series aedilmber of shares which shall constitute suclesenwhich number may be increased (ex
as otherwise provided by the board of directorsr@ating such series) or decreased (but not bédlewmamber of shares thereof then
outstanding) from time to time by the board of diogs;

o the rate of dividends payable on shares of sedhssand the date or dates from which dividenddi sikcumulate;

o the terms, if any, on which shares of such seniagg be redeemed, including, without limitatiore iedemption price or prices for such
series, which may consist of a redemption pricgcate of redemption prices applicable only to regkion in connection with a sinking fund
(which term as used herein shall include any funakquirement for the periodic purchase or redeomptif shares), and the same or a diffe
redemption price or scale of redemption pricesiapple to any other redemption;

o the terms and amount of any sinking fund provifiedhe purchase or redemption of shares of saoks

o the amount or amounts which shall be paid tdthiders of shares of such series in case of ligidadissolution or winding up of us,
whether voluntary or involuntary;

o the terms, if any, upon which the holders of shaf such series may convert shares thereof iotl ©f any other class or classes or of any
one or more series of the same class or of anotass or classes; and

o such other rights, preferences and limitationsiag be permitted to be fixed by our board of disexunder the laws of the State of New
Jersey as in effect at the time of the creatiosuch series.

All shares of preference stock, irrespective ofesershall be of equal rank, and shall be identicall respects except to the terms fixed by
board of directors as permitted in the certificafténcorporation. Our board of directors is autked to change the designation, rights,
preferences and limitations of any series of peefee stock theretofore established, no shares ichwiave been issued. Our board of
directors is authorized to amend the certificatenobrporation to set forth the designation, nunmifeshares, rights, preferences and
limitations of any series of preference stock fixgtthe board of directors, or to reflect any chatierein made by the board of directors, as
permitted in the certificate of incorporation.

DIVIDENDS. The holders of preference stock shalklétled to receive, when, as and if declaredheytioard of directors out of funds
legally available for the payment of dividends, elative dividends in cash at the annual rate fahgsarticular series theretofore fixed by
board of directors, payable in respect of eactesam the date or dates which shall be fixed byotieed of directors with respect to each
particular series.

If at any time there are two or more series ofgnefice stock outstanding, any dividend paid upaneshof preference stock in an amount
than all dividends accrued and unpaid on all ootitey shares of preference stock shall be paidbisatanong all series of preference stock in
proportion to the full amount of dividends accred unpaid on each such series.

So long as any preference stock is outstandingljvidend shall be paid or declared, nor any distitn made, on the common stock or an
our other stock ranking junior to the preferencektin the payment of dividends (other than a dinidl payable in stock of junior rank), nor
shall any shares of common stock or any other stbgknior rank be acquired for consideration byoudy any subsidiary except in exchange
for shares of stock of junior rank unless:

o full dividends on the preference stock for alipaividend periods shall have been paid or steletbeen declared and a sufficient sum set
apart for the payment thereof, and
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o all of our obligations, if any, with respect teetredemption or purchase of shares of preferdnck 81 accordance with the requirements of
any sinking fund have been met.

Subject to the foregoing provisions, such dividefpds/able in cash, stock or otherwise) as may beréned from time to time by the board
of directors may be declared and paid on the comstmrk or any other stock of junior rank out of oeimaining funds legally available for
the payment of dividends; and the preference stbel not be entitled to participate in any suchd#inds, whether payable in cash, stock or
otherwise.

REDEMPTION. If so provided by the board of direstowe may, at the option of the board of directorsn accordance with the
requirements of any sinking fund for the preferestoek or any series thereof, redeem the whol@aympart of the preference stock at any
time outstanding, or the whole or any part of agnyes thereof, at such time or times and from tionme and at such redemption price or
prices as may be fixed by the board of directorsymant to the certificate of incorporation, togetimeeach case with an amount equal to all
unpaid dividends accrued thereon to the date fimeduch redemption, and otherwise upon the temdscanditions fixed by the board of
directors for any such redemption; provided, howgthat no optional redemption of less than alihaf preference stock shall take place
unless:

o full dividends on the preference stock for akipdividend periods shall have been paid or dedlaral a sufficient sum set apart for the
payment thereof, and

o all of our obligations, if any, with respect teetredemption or purchase of shares of preferanck s accordance with the requirements of
any sinking fund have been met.

If at any time there are two or more series ofgnefice stock outstanding, any amount expendedrahasing or redeeming shares of
preference stock pursuant to the provisions ofisgnkunds therefore which is less than the amadue required to be so expended under all
such funds shall be expended ratably among aktsefipreference stock in proportion to the fulloamt of expenditures of such funds then
required in respect of each such series.

LIQUIDATION, DISSOLUTION AND WINDING UP. In the ewet of any liquidation, dissolution or winding up u$, whether voluntary or
involuntary, the holders of each series of prefeeestock then outstanding shall be entitled toiveceut of our assets, before any distribution
or payment shall be made to the holders of the comstock or any of our other stock ranking juniottie preference stock with respect to
the distribution of assets, the amount determinethé board of directors in creating such serikss m each case an amount equal to all
unpaid dividends accrued thereon to the date fimeduch payment to the holders of the preferetmeks|f upon any such liquidation,
dissolution or winding up, two or more series aéfprence stock are outstanding, any distributiomolders of preference stock in an
aggregate amount less than the total payable edbect to all outstanding preference stock shathaée ratably among all series of
preference stock in proportion to the full amouaygble upon such liquidation, dissolution or wirgdimp in respect of each such series.

VOTING. The holders of preference stock shall hidnevoting rights set forth below:

0 Except as otherwise expressly provided in théfioate of incorporation or as may be requireddy, the holders of preference stock shall
be entitled at all meetings of stockholders todhretes for each five shares of such stock helthés respectively (a holder of less than five
shares being entitled to no vote) and the holdeadl series of preference stock shall vote togethieh the holders of common stock as one
class. At all elections of directors, each holdgpreference stock shall be entitled to as mangwes shall equal the number of votes which
such holder would be entitled to cast, multipligotie number of directors to be elected, and swbihelh may cast all such votes for a single
director, or may distribute them among the numbdre voted for or any two or more of them as sumltdr may see fit.

o If and whenever dividends on the preference ssbell be in arrears in an amount equivalent taysiaxrterly dividends or mandatory sinki
fund payments shall be in arrears in an amountléqube aggregate of all such payments requirgthdwne year, then, at any ensuing
annual
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meeting of stockholders at which at least a majaitthe outstanding shares of preference stockegmeesented, the holders of preference
stock of all series thereof then outstanding, \g#aparately as a class, shall be entitled to glectirectors. Such right of the holders of
preference stock shall continue to be exercisati¢ all dividends in arrears on preference stdaélishave been paid in full or declared and a
sum sulfficient for the payment thereof set apadt@hmandatory sinking fund payments in arreaedldtave been paid in full, whereupon
such right shall cease. During any time that tHedrs of preference stock are entitled to elect$weh directors, they shall also be entitled to
participate with the common stock in the electibarmy other directors.

o Notwithstanding any other provision of the céctife of incorporation:

o the affirmative approval of the holders of atstetavo-thirds in interest of preference stock dkalies thereof then outstanding present and
voting at a meeting, acting as a single class withegard to series, shall be required for any amamt of the certificate of incorporation
altering materially and adversely any existing jgmn of the preference stock or for the creatmman increase in the authorized amount, of
any class of stock ranking, as to dividends ortasgeior to the preference stock; and

o the affirmative approval of the holders of atskea majority in interest of preference stock d&aties thereof then outstanding present and
voting at a meeting, acting as a single class withegard to series, shall be required for an emedn the authorized amount of preference
stock, or for the creation, or an increase in thha@rized amount, of any class of stock rankingpadividends or assets, on a parity with the
preference stock;

provided, however, that if any amendment to théfazate of incorporation shall affect adversely tlights or preferences of one or more, but
not all, of the series of preference stock at ithne ibutstanding, or shall unequally adversely dffiee rights or preferences of different series
of preference stock at the time outstanding, thienadtive approval of the holders of at least tvards in interest of the shares of each such
series so adversely or unequally adversely affgutesent and voting at a meeting shall be requirdéidu of or (if such affirmative approval
required by law) in addition to the affirmative apyal of the holders of at least two-thirds in etgt of the shares of Preference Stock as a
class present and voting at such meeting.

PREEMPTIVE RIGHTS. No holder of shares of any sedépreference stock shall have any preemptiyarefierential rights to subscribe to
or purchase shares of any class or series of stogkor hereafter authorized, or any securitiesedible into, or warrants or other evidences
of optional rights to purchase or subscribe torehaf any series, now or hereafter authorized.

OTHER PROVISIONS. Subject to the requirements apbuenotwithstanding any other provisions of teetificate of incorporation, the
board of directors, in the resolution or resolusigmoviding for the issue of any series of prefeesstock, may determine, to the extent tha
board of directors may be permitted to do so utiiketaws of the State of New Jersey as in effetfi@time of the creation of such series:

o the voting rights, full or limited, if any, of ¢hshares of such series; and whether or not anef wvttht conditions the shares of such series
(alone or together with the shares of one or mtrercseries having similar provisions) shall betkt to vote separately as a single class, for
the election of one or more of our additional dioes in case of dividend arrearages or other siec#vents, or upon other matters;

o whether or not and upon what conditions dividemishares of such series shall be cumulativeibodmulative, the date or dates from
which dividends shall accumulate;

o whether or not the holders of shares of suclesehall have any preemptive or preferential rignsubscribe to or purchase shares of any
class or series of our stock, now or hereafteraizéd,
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or any securities convertible into, or warrant®threr evidences of optional rights to purchaseubseribe to, shares of any class or series,
now or hereafter authorized; and

o whether or not the issuance of additional shafesich series, or of any shares of any othersestall be subject to restrictions as to
issuance, or as to the preferences, rights andfigatibns of any such other series.

VOTING REQUIREMENTS

MAJORITY VOTING REQUIREMENTS. Subject to the proiwdas described below under "--Greater Voting Rezpaignts" and except as
otherwise expressly provided in the certificaténabrporation or as may be required by law, theamitgj voting requirements prescribed in
subsections 14A:10-3(2) and 14A:12-4(4) and in giaphs 14A:9-2(4)(c) and 14A:10k(1)(c) of the NJBCA shall apply to us. As a résul
the case of each of:

o a plan of merger or consolidation,

o0 a dissolution of us,

0 an amendment to the certificate of incorporaténd

0 a sale, lease, exchange or other dispositioii, arasubstantially all, of our assets,

any such action shall be approved upon receiviagffirmative vote of a majority of the votes chgtthe holders of our shares entitled to
therein, and, in addition, if any class or sergesrititled to vote thereon as a class, the affi@atote of a majority of the votes cast in each
class vote. Such voting requirements shall genebalsubject to such greater requirements as akéded in the NJBCA for specific
amendments or as may be provided in the certifichbecorporation.

GREATER VOTING REQUIREMENTS. The affirmative votéthe holders of four-fifths of our outstanding stgof all classes of stock
entitled to vote, considered for the purposes isfgilaragraph as one class, shall be required hmené:

0 our merger or consolidation or a subsidiary witlinto any other corporation, person or othertgnti

0 any sale, lease, exchange or other dispositiafl of any material part of our assets or of amys&diary to or with any other corporation,
person or other entity, or

0 any issuance or transfer of our securities upmversion of or in exchange for the securitiesssess of any other corporation, person or
entity,

if (as of the date of any action taken by the baxrdirectors with respect to such transactionsoofeany record date for the determination of
stockholders entitled to notice and to vote withpect thereto or immediately prior to the consunwnadf such transaction) such other
corporation, person or other entity referred tthim above clauses is the beneficial owner, diramtindirectly, of more than 10% of any class
of our capital stock. For the purposes hereof,@nrporation, person or other entity shall be deetodsk the beneficial owner of any share
our capital stock, (x) which it has the right t@ate pursuant to any agreement, or upon exeréiserversion rights, warrants or options, or
otherwise, or (y) which are beneficially owned gditty or indirectly (including shares deemed owttedugh application of clause (x) above)
by any other corporation, person or other entitthwihich it has any agreement, arrangement or gtateding with respect to the acquisition,
holding, voting or disposition of stock or of anytarial part of our assets or of it, or which ss"ffiliate" or "associate" as those terms are
defined in Rule 12b-2 of the General Rules and Reigms under the 1934 Act, as in effect on Jandan970. Any determination made in
good faith by the board of directors, on the basiaformation at the time available to it, as thether any corporation, person or other entity
is the beneficial owner of more than 10% of ange€laf our capital stock, or is an "affiliate" ossaciate,” as above defined, shall be
conclusive and binding for all purposes of
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this paragraph. The provisions described in thisgraph shall not apply to any agreement for thegereof any of our subsidiaries with us or
with another of our subsidiaries where we or sublieiosubsidiary shall be the surviving corporatiol where the provisions described in
paragraph shall not be changed or otherwise affdmteor by virtue of the merger.

DIRECTORS

The board of directors shall be divided as equadlynay be into three classes, each of which sbiadlist of such number as the by-laws may
from time to time provide, but no class shall cehsf less than two members. At each annual electiee successors of the directors of the
class whose terms expire in that year are eleotédltl office for the term of three years, so thatterm of office of one class of directors
shall expire in each year. If the number of diresis changed, any newly created directorshipsoraase in directorships shall be so
apportioned among the classes as to make all slasseearly equal in number as possible. In caaayincrease in the number of director
any class or classes, the additional directors Ioeaglected by the board of directors, but any sligttor so elected shall hold office only
until the next succeeding annual meeting of stolddrs and until his successor shall have beeneslexrtd qualified. No decrease in the
number of directors shall shorten the term of amymbent director. Directors may be removed witlgautse only upon the affirmative vote
of the holders of at least four-fifths of the stzaoé capital stock entitled to vote for the elestaf directors. Directors may be removed for
cause upon the affirmative vote of two-thirds & &intire board. The affirmative vote of the holdafrat least four-fifths of the shares of
capital stock entitled to vote for the electiortteé directors shall be required for any amendmedetetion of this provision, unless such
amendment or deletion shall have been approvetéuyrnanimous vote of the directors then in officeyhich case the majority voting
requirements of the NJBCA described above shalyappreto.

The provisions of the certificate of incorporati@hating to directors shall have no applicatiommny directors who may be elected by the
holders of preference stock or any series thexaiing as a class or series, as the case may t®gni to a right to elect directors conferred
upon such holders by reason of default in the paymidividends, failure to discharge sinking fustdigations or otherwise. Any such
directors shall be in addition to the directorbéoelected pursuant to the paragraph immediatelyeabnd shall be elected in the manner, and
serve for such term, as may be provided in thefioate of incorporation.

RIGHTSPLAN

On November 4, 1998, our board of directors dedlardividend of one right to purchase one one-thodth of a share of series A preference
stock for $200 (the "purchase price") on each andihg share of our common stock, payable on Deee2, 1998 to stockholders of rect
as of December 22, 1998.

The rights will be evidenced by the common stodttifieates until the earlier to occur of:

o 10 days following a public announcement thatraqe or group of affiliated or associated persams"@cquiring person”) have acquired
beneficial ownership of 15% or more of the outstagdhares of common stock, or

0 10 business days (or such later date as maytbamdred by action of the board of directors ptmsuch time as any person or group of

affiliated persons becomes an acquiring persoigviihg the commencement of, or announcement ohtemtion to make, a tender offer or
exchange offer the consummation of which would ltesuthe beneficial ownership by a person or grofii5% or more of the outstanding
shares of common stock (the earlier of such datagtralled the "distribution date").

Until the distribution date (or earlier redemptimnexpiration of the rights), the rights will bamsferred with and only with the common st
Until the distribution date (or earlier redemptimnexpiration of the rights), new common stock ifiegtes issued upon transfer or new
issuances of common stock will contain a notati@orporating the rights agreement by referenceil tha distribution date (or earlier
redemption or expiration of the rights), the sudenfor transfer of any certificates for sharesmhmon stock outstanding, even without such
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notation or a copy of the summary of rights, wilaaconstitute the transfer of the rights assodiatith the shares of common stock
represented by such certificate. As soon as peditedollowing the distribution date, separateitiedtes evidencing the rights will be mailed
to holders of record of the common stock as ofctbse of business on the distribution date and seplarate right certificates alone will
evidence the rights.

The rights are not exercisable until the distribatdate. The rights will expire on December 22,8(6e "final expiration date"), unless the
final expiration date is extended or unless thhtg@re earlier redeemed or exchanged by us, meese as described below.

The purchase price payable, and the number of sloffgreference stock or other securities or pitygssuable, upon exercise of the rights
are subject to adjustment from time to time to pradilution (a) in the event of a stock dividend or a subdivision, combination or
reclassification of, the preference stock, (b) ugfengrant to holders of the preference stock ghaerights or warrants to subscribe for or
purchase preference stock at a price, or secucditivgertible into preference stock with a convergiace, less than the then-current market
price of the preference stock or (c) upon the ithistion to holders of the preference stock for ewices of indebtedness or assets (excluding
regular periodic cash dividends or dividends pagablpreference stock) or of subscription rightsvarrants (other than those referred to
above).

The number of outstanding rights are also subgeatjustment in the event of a stock split of tbenmon stock or a stock dividend on the
common stock payable in shares of common stockladigisions, consolidation or combinations of tleenenon stock occurring, in any such
case, prior to the distribution date.

Shares of preference stock purchasable upon egettbe rights will not be redeemable. Each sbapreference stock will be entitled,
when, as and if declared, to a minimum prefereuwtigrterly dividend payment of $1 per share butvélentitled to an aggregate dividend of
1000 times the dividend declared per share of comsbhack. In the event of liquidation, the holdefshe preference stock will be entitled t
minimum preferential liquidation payment of $10G phare (plus any accrued but unpaid dividendswillbe entitled to an aggregate
payment of 1000 times the payment made per sharemimon stock. Each share of preference stockhaite 1000 votes, voting together
with the common stock. Finally, in the event of angrger, consolidation or other transaction in Whibares of common stock are converted
or exchanged, each share of preference stock avigirtitied to receive 1000 times the amount reckepar share of common stock. These
rights are protected by customary antidilution smns.

Because of the nature of the preference stockidetid, liquidation and voting rights, the valuetlod one ong¢housandth interest in a share
preference stock purchasable upon exercise ofrggltthshould approximate the value of one shamooafimon stock.

In the event that any person or group of affiliabedssociated persons becomes an acquiring pexaoin holder of a right, other than rights
beneficially owned by the acquiring person (whidh thereupon become void), will thereafter have tight to receive upon exercise of a
right at the then current exercise price of thétrithat number of shares of common stock havintaeket value of two times the exercise
price of the right.

In the event that, after a person or group hasrbhean acquiring person, we are acquired in a memgether business combination
transaction or 50% or more of our consolidatedtasseearning power are sold, proper provision bdllmade so that each holder of a right
(other than rights beneficially owned by an aceugjrperson which will have become void) will theteahave the right to receive, upon the
exercise thereof at the then current exercise pfitkee right, that number of shares of commonlstifche person with whom we engaged in
the foregoing transaction (or its parent), whicimber of shares at the time of such transactionhaile a market value of two times the
exercise price of the right.

At any time after any person or group becomes gmnigng person and prior to the acquisition by spehson or group of 50% or more of the
outstanding shares of common stock or the occuerehan event described in the prior paragraphpoard of directors may exchange the
rights (other than rights owned by such personroug which will have become void), in whole or iarp at an exchange ratio of one share of
common stock, or one orikeusandth of a share of preference stock (orsbfaae of a class or series of our preference $tacing equivalen
rights, preferences and privileges), per right jscttto adjustment).
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At any time prior to the time an acquiring pers@tdmes such, our board of directors may redeemights in whole, but not in part, at a
price of $.01 per right.

The terms of the rights may be amended by our bofdérectors without the consent of the holdershefrights, including an amendment to
lower the 15% threshold for an acquiring persorcdesd above to not less than the greater of @pthm of .001% and the largest percentage
of the outstanding shares of common stock then knovbe beneficially owned by any person or grotigffiliated or associated persons and
(b) 10%, except that from and after such time gspanson or group of affiliated or associated pefsecomes an acquiring person no such
amendment may adversely affect the interests ofitheers of the rights.

Until a right is exercised, the holder thereofsash, will have no rights as a stockholder, inatgdiwithout limitation, the right to vote or to
receive dividends.

The rights have certain anti-takeover effects. figjlets will cause substantial dilution to a persomgroup that attempts to acquire us on terms
not approved by our board of directors, exceptymmsto an offer conditioned on a substantial nunolbeights being acquired. The rights
should not interfere with any merger or other besgicombination approved by the board of directimse the rights may be redeemed by us
at the redemption price prior to the time that espe or group has acquired beneficial ownerships86 or more of the shares of common
stock.

DESCRIPTION OF DEPOSITARY SHARES

The description set forth below and in any prospesupplement of certain provisions of any depagieement and any related depositary
shares and depositary receipts summarizes theialdaggms of that deposit agreement and of the siggny shares and depositary receipts.
This summary does not contain all of the infornmatileat you may find useful. For more informatiolegse review the form of deposit
agreement and form of depositary receipts relatngach series of the preference stock, whichheilfiled with the SEC promptly after the
offering of that series of preference stock.

GENERAL

We may elect to have shares of preference stocksepted by depositary shares. The shares of aieg o€ the preference stock underlying
the depositary shares will be deposited under aragpdeposit agreement between us and a banksbcompany we select. The prospectus
supplement relating to a series of depositary shaik set forth the name and address of this pegfee stock depositary. Subject to the terms
of the deposit agreement, each owner of a deppsitare will be entitled, proportionately, to detrights, preferences and privileges of the
preference stock represented by such depositarg géinaluding dividend, voting, redemption, convers exchange and liquidation rights).

The depositary shares will be evidenced by depysitxeipts issued pursuant to the deposit agregmach of which will represent the
applicable interest in a number of shares of aqadatr series of the preference stock describéderapplicable prospectus supplement.

A holder of depositary shares will be entitled ¢oeive the shares of preference stock (but onlyhiole shares of preference stock) underl
those depositary shares. If the depositary recdgltgered by the holder evidence a number of déggsshares in excess of the whole
number of shares of preference stock to be withdralne depositary will deliver to that holder at tame time a new depositary receipt for
the excess number of depositary shares.

DIVIDENDSAND OTHER DISTRIBUTIONS

The preference stock depositary will distributecakh dividends or other cash distributions in eespf the preference stock to the record
holders of depositary receipts in proportion, isafs possible, to the number of depositary shawesd by those holders.
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If there is a distribution other than in cash ispect of the preference stock, the preference stepksitary will distribute property received

it to the record holders of depositary receiptprioportion, insofar as possible, to the numberegfasitary shares owned by those holders,
unless the preference stock depositary determirasttis not feasible to make such a distributiorthat case, the preference stock depositary
may, with our approval, adopt any method that @érde equitable and practicable to effect the distidim, including a public or private sale of
the property and distribution of the net proceedmfthe sale to the holders.

The amount distributed in any of the above cas#dwireduced by any amount we or the preferermekslepositary are required to withhold
on account of taxes.

CONVERSION AND EXCHANGE

If any preference stock underlying the depositéigrss is subject to provisions relating to its @sion or exchange as set forth in an
applicable prospectus supplement, each record hofdiepositary shares will have the right or oltign to convert or exchange those
depositary shares pursuant to those provisions.

REDEMPTION OF DEPOSITARY SHARES

Whenever we redeem a share of preference stockblgalte preference stock depositary, the prefersturk depositary will redeem as of the
same redemption date a proportionate number ofsit@pp shares representing the shares of prefestnck that were redeemed. The
redemption price per depositary share will be etu#the aggregate redemption price payable withaeisto the number of shares of
preference stock underlying the depositary shéfréswer than all the depositary shares are todoleemed, the depositary shares to be
redeemed will be selected by lot or proportionassywe may determine.

After the date fixed for redemption, the depositsitares called for redemption will no longer bendee to be outstanding and all rights of the
holders of the depositary shares will cease, exteptight to receive the redemption price.

VOTING

Upon receipt of notice of any meeting at which lioéders of any shares of preference stock underlifie depositary shares are entitled to
vote, the preference stock depositary will mailitifermation contained in the notice to the rechodters of the depositary receipts. Each
record holder of the depositary receipts on thenegdate (which will be the same date as the redatd for the preference stock) may then
instruct the preference stock depositary as t@xeecise of the voting rights pertaining to the hemof shares of preference stock underlying
that holder's depositary shares. The prefereno siepositary will try to vote the number of shapépreference stock underlying the
depositary shares in accordance with the instrastiand we will agree to take all reasonable aatibith the preference stock depositary
deems necessary to enable the preference stockitipdo do so. The preference stock depositaliyalvstain from voting the preference
stock to the extent that it does not receive spewifitten instructions from holders of depositaegeipts representing the preference stock.

RECORD DATE
Whenever

o any cash dividend or other cash distribution bezopayable, any distribution other than cash @danar any rights, preferences or
privileges are offered with respect to the prefeesstock, or

o the preference stock depositary receives nofiemp meeting at which holders of preference strekentitled to vote or of which holders of
preference stock are entitled to notice, or ofrttamdatory conversion of or any election by us tbfoathe redemption of any preference
stock,

the preference stock depositary will in each instgiix a record date (which will be the same asréoerd date for the preferred stock) for the
determination of the holders of depositary receipts
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o who will be entitled to receive dividend, distriton, rights, preferences or privileges or thepreceeds of any sale, or

o who will be entitled to give instructions for tbgercise of voting rights at any such meetingpaeteive notice of the meeting or the
redemption or conversion, subject to the provisiointhe deposit agreement.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

We and the preference stock depositary may atiameydgree to amend the form of depositary receigtamy provision of the deposit
agreement. However, any amendment that materiatlyaalversely alters the rights of holders of depogishares will not be effective unless
the amendment has been approved by the holdetdezsh a majority of the depositary shares thestanding. The deposit agreement ma
terminated by us or by the preference stock degmysitnly if all outstanding shares have been re@ekon if a final distribution in respect of
the underlying preference stock has been madesthdtiers of the depositary shares in connectid tive liquidation, dissolution or windir
up of us.

CHARGES OF PREFERENCE STOCK DEPOSITARY

We will pay all charges of the preference stockadtary including charges in connection with thigéiah deposit of the preference stock, the
initial issuance of the depositary receipts, traritiution of information to the holders of depasijt receipts with respect to matters on which
preference stock is entitled to vote, withdrawdlthe preference stock by the holders of depositacgipts or redemption or conversion of
preference stock, except for taxes (including tiemsixes, if any) and other governmental chargelsamy other charges expressly provide
the deposit agreement to be at the expense ofisaddelepositary receipts or persons depositinéepeace stock.

MISCELLANEOUS

Neither we nor the preference stock depositarylvélliable if either of us is prevented or delabgdaw or any circumstance beyond i

control in performing any obligations under the apagreement. The obligations of the preferetmeksdepositary under the deposit
agreement are limited to performing its duties undle agreement without negligence or bad faith. @ligations under the deposit
agreement are limited to performing our dutiesandjfaith. Neither we nor the preference stock dépry is obligated to prosecute or defend
any legal proceeding in respect of any deposithayes or preference stock unless satisfactory indegns furnished. We and the preference
stock depositary may rely on advice of or inforroatirom counsel, accountants or other persongtiegtbelieve to be competent and on
documents that they believe to be genuine.

The preference stock depositary may resign atiamy @r be removed by us, effective upon the acoegtdy its successor of its appointment.
If we have not appointed a successor preferencd sigpositary and the successor depositary haascaepted its appointment within 60 days
after the preference stock depositary deliveregsggnation notice to us, the preference stock depgsnay terminate the deposit agreement.
See "Amendment and Termination of the Deposit Agied" above.

DESCRIPTION OF STOCK PURCHASE CONTRACTS
AND STOCK PURCHASE UNITS

We may issue stock purchase contracts represesdimgacts obligating holders to purchase from wbwmto sell to the holders a specified
number of shares of common stock or preferencé stba future date or dates. The price per shacemimon stock or preference stock may
be fixed at the time the stock purchase contraetésaued or may be determined by reference t@cifspformula set forth in the stock
purchase contracts.

The stock purchase contracts may be issued selyavages a part of units, often known as stock pase units, consisting of a stock purchase
contract and either
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o senior debt securities,

o subordinated debt securities,

o debt obligations of third parties, including UT3easury securities, or
o trust preferred securities of a trust,

securing the holder's obligations to purchase ¢imngon stock or preference stock under the stockhase contracts. The stock purchase
contracts may require us to make periodic paynentse holders of the stock purchase units or versa, and such payments may be
unsecured or prefunded on some basis. The stockasr contracts may require holders to securedbégations in a specified manner and
in certain circumstances we may deliver newly idsueepaid stock purchase contracts, often knowprggsaid securities, upon release to a
holder of any collateral securing each holder'sgaltiibns under the original stock purchase contract

The applicable prospectus supplement will desdtibgerms of any stock purchase contracts or giaoshase units and, if applicable, prej
securities. The description in the prospectus ®ipght will not contain all of the information thaiu may find useful. For more information,
you should review the stock purchase contractsgohiateral arrangements and depositary arrangemiémtpplicable, relating to such stc
purchase contracts or stock purchase units aagpifcable, the prepaid securities and the documerstuant to which the prepaid securities
will be issued, which will be filed with the SECaonptly after the offering of such stock purchasetaxts or stock purchase units and, if
applicable, prepaid securities.

PLAN OF DISTRIBUTION
We may sell the securities offered in this prospeat any of, or any combination of, the followiwgys:
o directly to purchasers,
o through agents,
o through underwriters, and
o through dealers.

We or any of our agents may directly solicit offespurchase these securities. The applicable pobsg supplement will name any agent,
who may be deemed to be an underwriter as thatited®fined in the Securities Act of 1933, involiedhe offer or sale of the securities in
respect of which this prospectus is delivered, witicset forth any commissions payable by us td #gent. Unless otherwise indicated in the
prospectus supplement, any such agency will bagatia best efforts basis for the period of itp@ptment (ordinarily five business days or
less). Agents, dealers and underwriters may b@wwest of, engage in transactions with, or perfoemrises for us in the ordinary course of
business.

If we utilize an underwriter or underwriters in thale, we will execute an underwriting agreemetth wiich underwriters at the time of sale to
them and will set forth in the applicable prospsdupplement the names of the underwriters antéthes of the transaction. The
underwriters will use the prospectus supplememnta&e releases of the securities in respect of wihishprospectus is delivered to the public.

If we utilize a dealer in the sale of the secusiiie respect of which this prospectus is deliveveglwill sell the securities to the dealer, as
principal. The dealer may then resell the securiiiethe public at varying prices to be determibgdhe dealer at the time of resale. The
prospectus supplement will set forth the name efddaler and the terms of the transaction.

Agents, underwriters, and dealers may be entittetbuthe relevant agreements to indemnificationdggainst certain liabilities, including
liabilities under the Securities Act of 1933.
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The applicable prospectus supplement will set firéhplace and time of delivery for the securitiesespect of which this prospectus is
delivered.

LEGAL MATTERS

The validity of the securities (other than the tqueferred securities) will be passed upon byi€latNachtigal, Esq., our Senior Vice
President and General Counsel. The validity oftthst preferred securities will be passed upon ioh&ds, Layton & Finger, P.A.

EXPERTS

The financial statements incorporated in this pecsigs by reference to the Annual Report on FornK I6r the year ended December 31,
2000 have been so incorporated in reliance ongperts of PricewaterhouseCoopers LLP, independmuaientants, given on the authority of
said firm as experts in auditing and accounting.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The estimated expenses payable by Ingersoll-Randrinection with the offering described in this Régtion Statement (other than
underwriting discounts and commissions) are as\iail

SEC registration fee.........ccccceeviiieiiiens .. $246,600
Printing and engraving expenses.................... .. 50,000
Accounting fees and expenses..............cccueee. .. 50,000
Legal fees and expenses...........cccccvvvverennns .. 100,000
Blue Sky fees and expenses..........ccccocveeene .. 20,000
Trustee's eXPenSesS......cccoeeevverieiiiiinenenns .. 10,000
Fees of rating agencies..........c.ccccccevevinne .. 310,000
Miscellaneous..........ccevevvvveveeiniineneene .. 13,400
Total oo .. $800,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Article Seventh of the Company's Restated Cert#icd Incorporation, as amended, provides thahedullest extent permitted by the laws
the State of New Jersey, directors and officeth@fCompany shall not be personally liable to tbenGany or its shareholders for damages
for breach of any duty owed to the Company orhiarsholders, except that no such director or aftell be relieved from liability for any
breach of duty based upon an act or omission @yéach of such person's duty of loyalty to the @any or its shareholders, (ii) not in good
faith or involving a knowing violation of law or

(iii) resulting in receipt by such person of an nmper personal benefit.

Article Seventh also provides that each personwa® or is made a party or is threatened to be ragmety to or is involved in any pending,
threatened or completed civil, criminal, adminiStr@ or arbitrative action, suit or proceeding,regson of his or her being or having been a
director or officer of the Company, or by reasorisfor her being or having been a director, offiteistee, employee or agent of any other
corporation or of any partnership, joint ventunapéoyee benefit plan or other entity or enterprsrying as such at the request of the
Company, shall be indemnified and held harmlesthbyCompany to the fullest extent permitted byNlesv Jersey Business Corporation Act
(the "Act"), from and against all reasonable cadishursements and attorneys' fees, and all ampaidsor incurred in satisfaction of
settlements, judgments, fines and penalties, iedunr suffered in connection with any such proaagdand such indemnification shall
continue as to a person who has ceased to becatirefficer, trustee, employee or agent and shale to the benefit of his or her heirs,
executors, administrators and assigns; providedgkier, that there shall be no indemnification wehpect 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 faiaposition of such proceeding as
authorized by the Board of Directors; provided, boer, that, if the Act so requires, the paymerguath expenses shall be made only upon
receipt by the Company of an undertaking to replagraounts so advanced unless it shall ultimatelylbtermined that such director or offi
is entitled to be indemnified.

Article Seventh also provides that the right todnmuhification 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 @ther rights to which any person
may be entitled under a certificate of incorponatioy-law, agreement, vote of shareholders or atiser Sections 1 and 2 of Article I1X of the
Company's By-Laws also provide directors and officgith certain rights to indemnity that are substdly similar to the foregoing
provisions of Article Seventh.

-1



Section 14A: 3-5 of the Act provides that no indéioation shall be made if such person shall hawerbadjudged liable for negligence or
misconduct unless the court in which such procegdias brought determines upon application thatiffendant, officers or directors are
fairly and reasonably entitled to indemnity for Buexpenses despite such adjudication of liabilityany case, a corporation must indemnify
an officer director against expenses (includingraty's fees) to the extent that he has been sfates the merits or otherwise or in defense
of any claim or issue.

The Company has a liability insurance policy ireeffwhich covers certain claims against any offaredirector of the Company by reason of
certain breaches of duty, neglect, errors or omigstommitted by such person in his capacity asffazer or director.

Under the trust agreement of each trust, the Coynp@hagree to indemnify each of the regular taest of such trust (or any predecessor
trustee for such trust), and to hold harmless seghlar trustee against any loss, damage, claiaislity or expense incurred without
negligence or bad faith on its part arising oubioin connection with the acceptance or adminigmadf such trust agreement, including the
costs and expenses of defending itself againstkamy or liability in connection with the exercise performance of any of its powers or
duties under such trust agreement.

ITEM 16. EXHIBITS

See Exhibit Index.
ITEM 17. UNDERTAKINGS
(a) The undersigned Registrants hereby undertake:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist&egistration Statement (i) To include
any prospectus required by Section 10(a)(3) ofstheurities Act of 1933, as amended (the "SecutEY);

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantpe iinformation set forth in the
Registration Statement; (iii) To include any matkimformation with respect to the plan of disttiilom not previously disclosed in the
Registration Statement or any material change ¢b siformation in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) an€lLjéi) above do not apply if the information rérpd to be included in a post-effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Commdssby Ingersoll-Rand pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934, as amended (the "Exchange Ac#Y dhe incorporated by reference in the
Registration Statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
Registration Statement relating to the securitféered therein, and the offering of such securiiethat time shall be deemed to be the initial
bona fide offering thereof.

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

(b) The undersigned Registrants hereby undertaitefthr purposes of determining any liability undlee Securities Act, each filing of
Ingersoll-Rand's annual report pursuant to SedtR(a) or Section 15(d) of the Exchange Act (andenetapplicable, each filing of an
employee benefit plan's annual report pursuanetdié@ 15(d) of the Exchange Act) that is incorpedaby reference in this Registration
Statement shall be deemed to be a new registrstid@ment relating to the securities offered tmer@nd the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.
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(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the Registrants pursuant to the foregoing provision otherwise, the Registrants have been adtlisgdn the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad i@, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Regists of expenses incurred or paid by a
director, officer or controlling person of the R&gants in the successful defense of any actianpsproceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the Registrants wrilless in the opinion of their counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion whether such indemnification by
them is against public policy as expressed in gruBties Act and will be governed by the finalwatigation of such issue.

(d) The undersigned Registrants hereby undertakte th

(1) For purposes of determining any liability untiee Securities Act of 1933, the information conéal in a form of prospectus filed by the
Registrants pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall bendie@ to be part of this Registration Statement dhefime it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effeciinendment that contains a form of
prospectus shall be deemed to be a new registrstiid@ment relating to the securities offered thesnd the offering of such securities at-
time shall be deemed to be the initial bona fideraig thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Ingersoll-Rand Company certifies thatas ieasonable grounds to believe that it
meets all of the requirements for filing on Forn3 8nd has duly caused this Registration Statenrearnendment thereto to be signed on its
behalf by the undersigned, thereunto duly authdrizeWoodcliff Lake, New Jersey on September 1012

INGERSOLL-RAND COMPANY

/'s/ HERBERT L. HENKEL

(HERBERT L. HENKEL)
CHAI RMAN, PRESI DENT, CHI EF EXECUTI VE
OFFI CER AND DI RECTOR

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement or amendni@reto has been signed below by the
following persons in the capacities indicated opt8mber 17, 2001.

S| GNATURE TITLE
* /'s/ HERBERT L. HENKEL Chai rman, President,
---------------------------------- Chi ef Executive O ficer and Director
HERBERT L. HENKEL (Principal Executive Oficer)
* /'s/ DAVID W DEVONSHI RE Executive Vice President and Chief
---------------------------------- Fi nancial O ficer (Principal
DAVI D W DEVONSHI RE Fi nancial O ficer)
* /sl STEVEN R. SHAWLEY Vi ce President and Controller
---------------------------------- (Principal Accounting Oficer)
STEVEN R SHAWLEY
* /'s/ JOSEPH P. FLANNERY Director
JOSEPH P. FLANNERY
* /'s/ PETER C. GODSCE Di rector
PETER C. GODSCE
* /'s/ CONSTANCE J. HORNER Director
CONSTANCE J. HORNER
* /sl H WLLI AM LI CHTENBERGER Di rector
H. WLLI AM LI CHTENBERGER
* /'s/ THEODORE E. MARTI N Di rector
THEODORE E. MARTI N
* /s/ ORIN R SM TH Di rector

ORIN R SM TH
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S| GNATURE TITLE

* /s/ RICHARD J. SWFT Di rector

RI CHARD J. SWFT

* /s/ TONY L. WHITE Di rector

TONY L. WH TE

*By: /SI PATRI Cl A NACHTI GAL



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Ingersoll-Rand Financing Il and Ingerdeénd Financing Il certify that they have
reasonable grounds to believe that they meet aliefequirements for filing on Form S-3 and thetythave duly caused this Registration
Statement or amendment thereto to be signed onldakalf by the undersigned, thereunto duly autteakiin Woodcliff Lake, New Jersey on
September 17, 2001.

INGERSOLL-RAND FINANCING II
By: INGERSOLL-RAND COMPANY, as Depositor

By: /'s/ PATRI CI A NACHTI GAL

Name: Patricia Nachtigal
Title: Senior Vice President and
General Counsel

INGERSOLL-RAND FINANCING Il
By: INGERSOLL-RAND COMPANY, as Depositor

By: /'s/ PATRI CI A NACHTI GAL

Name: Patricia Nachtigal
Title: Senior Vice President and
General Counsel
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EXHIBIT 23.3
Consent Of Independent Accountants

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 6, 2001 relating
to the financial statements, which appears in 8@02Annual Report to Shareholders, which is incoatesd by reference in Ingersoll-Rand
Company's Annual Report on Form 10-K for the yewtesl December 31, 2000. We also consent to thegaration by reference of our

report dated February 6, 2001 relating to the fangrstatement schedule, which appears in such &rRReport on Form 10-K. We also
consent to the reference to us under the headixgelEs" in such Registration Statement.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Fl orham Par k, NJ
Sept enber 17, 2001

End of Filing
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