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$750,000,000

INGERSOLL-RAND COMPANY

MEDIUM-TERM NOTES, SERIESB,
DUE NINE MONTHS OR MORE FROM DATE OF ISSUE

Ingersoll-Rand Company (the "Company") may offenirtime to time its Medium-Term Notes, Series Be(tNotes"), having an aggregate
initial offering price of up to $750,000,000 (orckugreater amount if Notes are issued at an ofiggeae discount as shall result in aggregate
gross proceeds to the Company of $750,000,000)eauio reduction under certain circumstances @salt of the sale of other securities of
the Company under the Prospectus to which thispeaias Supplement relates. The Notes will be off@resarying maturities of nine mont

or more from their date of issue and may be sulijectdemption at the option of the Company or yapent at the option of the Holder, in
each case, in whole or in part prior to the majudite (as further defined below, the "Stated Matrthereof as set forth in a pricing
supplement to this Prospectus Supplement (a "Brisupplement”). The Notes may be issued as "Aniogtixiotes" or "Original Issue
Discount Notes." See "Description of Notes."

(Continued on next page)

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®RUTIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OREQUACY OF THIS PROSPECTUS SUPPLEMENT, ANY
PRICING SUPPLEMENT HERETO OR THE PROSPECTUS. ANYHRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

PRICE TO AGENTS' COM MISSION  PROCEEDS TO
PUBLIC(1) OR DISCOUNT ) COMPANY(2)(3)
Per Note............ 100% 0.125%-0.75 0% 99.250%-99.875%
Total............... $750,000,000  $937,500- $749,062,500-
$5,625,000 $744,375,000

(1) Unless otherwise indicated in the applicabieiRg Supplement, Notes will be sold at 100% ofitipeincipal amount.

(2) The Company will pay Salomon Brothers Inc, Mekiynch & Co., Merrill Lynch, Pierce, Fenner & Sth Incorporated, Chase Securities
Inc., and J.P. Morgan Securities Inc. (each an MAgend, collectively, the "Agents") a commissiamging from 0.125% to 0.750% of the
principal amount of any Note, depending on its&tdtlaturity, sold through such Agent. With resgeatnaturities greater than 30 years, the
commission will be negotiated between the Compantlythe Agents. Any Agent, acting as principal, ratso purchase Notes at a discount
for resale to one or more investors or purchaseosie or more broker-dealers (acting as principaplirposes of resale) at varying prices
related to prevailing market prices at the timeesfale, as determined by such Agent, or, if soeajrat a fixed publi



offering price. In addition, any Agent may offer fde purchased by it as principal to other dealedsmaay reallow a portion of their
commission. The Company has agreed to reimburs&gdhats for certain expenses. The Company has égoeademnity the Agents against
certain liabilities, including liabilities underetSecurities Act of 1933, as amended.

(3) Before deducting offering expenses payablehkyGompany estimated at U.S. $400,000.

The Notes are being offered on a continuing basth® Company through the Agents, each of whichagaseed to use its reasonable effor
solicit offers to purchase the Notes. The Compaag/rieserved the right to sell Notes directly teesters on its own behalf, and on such sales
no commissions will be paid. The Notes will notliséed on any securities exchange, and there camo lassurance that the Notes will be sold
or that there will be a secondary market for théeoThe Company reserves the right to withdrawcebor modify the offer made hereby
without notice. The Company or any Agent may regauot offer to purchase Notes in whole or in page SSupplemental Plan of

Distribution."

SALOMON BROTHERS INC MERRILL LYNCH & CO.
CHASE SECURITIES INC. J.P. MORGAN & CO.

The date of this Prospectus Supplement is November 5, 1997.



(from preceding page)

Each Note will bear interest at a fixed rate (ax&éi Rate Note"), which may be zero in the caseethin Notes issued at a price representing
a discount from the principal amount payable atumiigt(a "Zero Coupon Note"), or at a variable r@e'Floating Rate Note") determined by
reference to one or more of the Commercial Pap&s, D Rate, Federal Funds Rate, CMT Rate, LIBOR)&Rate or Treasury Rate or
such other interest rate formula (the "IntereseMBxsis") as may be indicated in the applicableifgiSupplement, as adjusted by a Spread
and/or Spread Multiplier, if any, applicable to Budotes. See "Description of Notes." Unless otheevgipecified in the applicable Pricing
Supplement, interest on Fixed Rate Notes will beape semi-annually on each May 15 and Novembdgeasgh an "Interest Payment Date”
with respect to such Fixed Rate Notes) and at Ntgt(as defined herein). Interest on Floating Rdtges will be payable on such dates
indicated in the applicable Pricing Supplement lfeat "Interest Payment Date" with respect to suohtfhg Rate Notes).

Each Note will be represented by either a Globalfigy (a "Book-Entry Note") registered in the naofea nominee of The Depository Trust
Company ("DTC") or other depositary (DTC or suchastdepositary as is indicated in the applicabieiiy Supplement is referred to herein
as the "Depositary"), or a certificate issued ifirdéve form (a "Certificated Note"), as indicat@uthe applicable Pricing Supplement.
Beneficial interests in Book-Entry Notes will beosim on, and transfers thereof will be effected dhhpugh, records maintained by the
Depositary and its Participants (as defined herémners of beneficial interests in Book-Entry Notell be entitled to physical delivery of
Certificated Notes only under the limited circunm&tas described herein. See "Description of NotemkBEEntry System." Unless otherwise
indicated in the applicable Pricing Supplement,dsawill be issued in denominations of $1,000 amegral multiples of $1,000 in excess
thereof.

IN CONNECTION WITH AN OFFERING OF NOTES PURCHASEDYBONE OR MORE AGENTS AS PRINCIPAL ON A FIXED
OFFERING PRICE BASIS, SUCH AGENTS MAY ENGAGE IN TRISACTIONS THAT STABILIZE, MAINTAIN OR OTHERWISE
AFFECT THE PRICE OF NOTES INCLUDING OVER-ALLOTMENTTABILIZING AND SHORT-COVERING TRANSACTIONS IN
SUCH SECURITIES, AND THE IMPOSITION OF A PENALTY B), IN CONNECTION WITH THE OFFERING. FOR A DESCRIFON
OF THESE ACTIVITIES SEE "SUPPLEMENTAL PLAN OF DISTBUTION."
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DESCRIPTION OF NOTES

THE FOLLOWING DESCRIPTION OF THE PARTICULAR TERMSFOTHE NOTES OFFERED HEREBY SUPPLEMENTS AND, TO
THE EXTENT INCONSISTENT THEREWITH REPLACES, THE DERIPTION OF THE GENERAL TERMS AND PROVISIONS OF
THE DEBT SECURITIES (AS DEFINED IN THE ACCOMPANYIN®ROSPECTUS) SET FORTH UNDER THE HEADING
"DESCRIPTION OF DEBT SECURITIES" IN THE ACCOMPANYIBI PROSPECTUS, TO WHICH DESCRIPTION REFERENCE IS
HEREBY MADE. THE PROVISIONS OF THE NOTES SUMMARIZEBEREIN WILL APPLY TO EACH NOTE UNLESS OTHERWIS
INDICATED IN THE APPLICABLE PRICING SUPPLEMENT. CAFALIZED TERMS USED BUT NOT DEFINED HEREIN HAVE
THE MEANINGS SPECIFIED IN THE INDENTURE (AS DEFINEBELOW) AND/OR THE NOTES.

GENERAL

The Notes offered hereby will be issued under @@ Indenture referred to in the accompanyingpectus (the "Indenture”). The
summary contained herein of certain provisiondefNotes does not purport to be complete and ikfigdan its entirety by reference to the
provisions of the Indenture and the forms of Noéesh of which has been filed as an exhibit taRbgistration Statement (the "Registration
Statement”), of which the accompanying Prospecatasgart, to which exhibits reference is herebyenad

The Notes constitute a single series for purpos#ésedndenture and are limited to an aggregat@lroffering price of up to $750,000,000 |
such greater amount if Notes are issued at amatigiscount as shall result in aggregate grossemas to the Company of $750,000,000).

The Notes will constitute unsecured and unsubotdihandebtedness of the Company and will rank parity with the Company's other
unsecured and unsubordinated indebtedness.

The Notes are offered on a continuing basis andméature on a day nine months or more from thetie dd issue, as selected by the initial
purchaser and agreed to by the Company, and maylject to redemption at the option of the Compamepayment at the option of the
Holder prior to Stated Maturity. See "Redemptiod &epayment” below.

Unless otherwise indicated in the applicable Pg&upplement, the Notes will be denominated in ddlars, and payments of principal of,
premium, if any, and any interest on the Notes kdllmade in U.S. dollars.

Each Note will be issued initially as either a Bdehtry Note or a Certificated Note. Except as seihfunder "Book-Entry System" below,
Book-Entry Notes will not be issuable in certifiedtform. Notes will be issued in denominations Hb080 and integral multiples of $1,000 in
excess thereof.

Interest rates offered by the Company with resfretiie Notes may differ depending upon, among dtfiags, the aggregate principal amc
of the Notes purchased in any single transaction.

Payments of interest and principal (and premiuranif) to Beneficial Owners (as defined below) obBdentry Notes are expected to be
made in accordance with the Depositary's and it§dfzants'
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procedures in effect from time to time as describeldw under "Book-Entry System."

Unless otherwise specified in the applicable Pg&upplement, payments of principal and interéstny, and premium, if any, with respect
to any Certificated Note will be made by mailingteck to the Holder at the address of such Holdpearing on the Security Register for the
Notes on the applicable Regular Record Date (asetebelow). Notwithstanding the foregoing, at tiption of the Company, all paymet

on the Notes may be made by wire transfer of imatetli available funds as designated by each Holdeless than 15 calendar days prior to
the applicable Interest Payment Date. A Holder1df,800,000 or more in aggregate principal amouates of like tenor and terms with t
same Interest Payment Date may demand paymentrbytransfer but only if appropriate payment indtiares have been received in writing
by the Trustee not less than 15 calendar days frithre applicable Interest Payment Date. In thenethat payment is so made in accordance
with instructions of the Holder, such wire transfball be deemed to constitute full and completamEant of such interest and principal on the
Notes. Payment of the principal and interest, ¥f,amith respect to any Certificated Note at Matuvitill be made in immediately availak

funds upon surrender of such Note at the prinaffade of the Trustee in the Borough of Manhattahe City of New York accompanied by
wire by wire transfer instructions, provided thia Certificated Note is presented to the Trustdaria for the Trustee to make such payments
in such funds in accordance with its normal procesluCertificated Notes may be presented for negish of transfer or exchange at the
Corporate Trust Office of the Trustee in the Botoof Manhattan, The City of New York.

Notwithstanding anything in this Prospectus Supglento the contrary, unless otherwise specifietthénapplicable Pricing Supplement, i
Note is an Original Issue Discount Note, the am@ayable on such Note in the event the principalgbf is declared to be due and pay:
immediately as described in the accompanying Patapeinder "Description of Debt Securities--Evait®efault,” or in the event of the
redemption or repayment thereof prior to its Stattedurity shall be the Amortized Face Amount ofisiNote as of the date of declaration,
redemption or repayment, as the case may be. Thmttized Face Amount" of an Original Issue Discolote shall be the amount equal to
(i) the principal amount of such Note multiplied thye Issue Price set forth in the applicable Pg@&upplement plus (ii) the portion of the
difference between the dollar amount determinedyaunt to the preceding clause (i) and the prin@pabunt of such Note that has accrete
the yield to maturity set forth in the Pricing Sigypent (computed in accordance with generally aeckpnited States bond yield
computation principles) to such date of declargtiedemption or repayment, but in no event shallAmortized Face Amount of an Original
Issue Discount Note exceed its principal amount.

The Pricing Supplement relating to each Note walictibe, among other things, the following itenisthe price (expressed as a percentag
the aggregate principal amount thereof) at whiathdviote will be issued (the "Issue Price"); (ii¢ thate on which such Note will be issued
(the "Original Issue Date"); (iii) the date on whisuch Note will mature (the "Stated Maturity"))(ivhether such Note is a Fixed Rate Note
or a Floating Rate Note;

(v) if such Note is a Fixed



Rate Note, the rate per annum at which such Ndtd®ar interest, if any, the interest payment datdates, if different from those set forth
below under "Fixed Rate Notes"; (vi) if such NadeaiFloating Rate Note, the Initial Interest R#ie,Interest Rate Basis, the Interest Reset
Dates, the Interest Payment Dates, the Index Mafulhie maximum interest rate, if any, the minimimerest rate, if any, the Spread, if any,
the Spread Multiplier, if any (all as defined hajeiand any other terms relating to the particalathod of calculating the interest rate for <
Note; (vii) whether such Note is an Original Is§iscount Note, and if so, the yield to maturityiiijwwhether such Note is an Amortizir

Note (as defined below), and if so, the basis ontda for the amortization of principal and/or irgst and the payment dates for such peri
principal payments; (ix) the regular record datel@tes (a "Regular Record Date") if other thanedews; (x) whether such Note may be
redeemed at the option of the Company, or repatideapption of the Holder, prior to Stated Matustyd, if so, the provisions relating to such
redemption or repayment; (xi) whether such Noté wélissued initially as a Book-Entry Note or a {@mated Note; and (xii) any other terms
of such Note not inconsistent with the provisiohthe Indenture.

All percentages resulting from any calculation witspect to any Notes will be rounded, if necesdarthe nearest one hundrétbusandth ¢
a percentage point, with five one-millionths ofexgentage point rounded upward (e.g., 9.876545%908876545) would be rounded to
9.87655% (or .0987655)), and all dollar amountgluiseor resulting from such calculation on any Nwi# be rounded to the nearest cent
with one half cent being rounded upward.

As used herein, "Business Day" means, unless otbespecified in the applicable Pricing Supplemany, Monday, Tuesday, Wednesday,
Thursday or Friday that in The City of New Yorknist a day on which banking institutions are auttedior required by law, regulation or
executive order to close and, with respect to Nage® which LIBOR (as defined below) is an appllesBase Rate (as defined below), is i

a London Business Day. As used herein, "Londonrassi Day" means any day on which dealings in depdehominated in U.S. dollars are
transacted in the London interbank market.

The Notes are referred to in the accompanying Risp as the "Debt Securities.” For a descriptidh@rights attaching to different serie:
Securities under the Indenture, see "DescriptioDedft Securities" in the Prospectus. Unless ottremividicated in the applicable Pricing
Supplement, the Notes will have the terms descrijztdw.

INTEREST AND INTEREST RATES

Unless otherwise specified in the applicable Pg&upplement, each Note (other than a Zero-Coupaie)\vill bear interest from its

Original Issue Date or from and including the mestent Interest Payment Date to which interestuzh $lote has been paid or duly provided
for at a fixed rate per annum or at a rate per andetermined pursuant to an Interest Rate Basi®dstherein and in the applicable Pricing
Supplement, that may be adjusted by a Spread aSgfead Multiplier, until the principal thereofaid or made available for payment.
Unless otherwise set forth in the applicable Pgcin

S-6



Supplement, interest will be payable on each IstdPayment Date and at Maturity. "Maturity" meams date on which the principal of a
Note becomes due and payable in full in accordaritteits terms and the terms of the Indenture, Wwheat Stated Maturity, upc
acceleration, redemption, repayment or otherwigterést (other than defaulted interest which magdid on a special record date) will be
payable to the Holder at the close of busines$ierRegular Record Date next preceding such Int®agnhent Date, provided, however, that
the first payment of interest on any Note origipadsued between a Regular Record Date and thdmiexést Payment Date will be made on
the Interest Payment Date following the next sudtegRegular Record Date to the Holder on such sesgteeding Regular Record Date.

Interest rates, interest rate formulae and othgabig terms of the Notes are subject to chang@®yompany from time to time, but no such
change will affect any Note already issued or aghi@h an offer to purchase has been acceptedeb@dmpany. Unless otherwise indicated
in the applicable Pricing Supplement, the InteRestment Dates and the Regular Record Dates fod Rate Notes shall be as described
below under "Fixed Rate Notes." The Interest PayrBees for Floating Rate Notes shall be as inditat the applicable Pricing
Supplement, and unless otherwise indicated in pipdicable Pricing Supplement, each Regular Recat for a Floating Rate Note will be
the fifteenth day (whether or not a Business Daggeding each Interest Payment Date.

Unless otherwise specified in the applicable Pg&@upplement, each Note (other than a Zero-Coupmie)Nvill bear interest at either (a) a
fixed rate or

(b) a floating rate determined by reference toraarest Rate Basis which may be adjusted by a 8ped/or Spread Multiplier. Any Floating
Rate Note may also have either or both of the fatg: (i) a maximum numerical interest rate limidat, or ceiling, on the rate of interest
which may accrue during any interest period, andi(minimum numerical interest rate limitation,flwor, on the rate of interest which may
accrue during any interest period. The applicabiei®ty Supplement relating to each Note will designeither a fixed rate of interest per
annum on the applicable Fixed Rate Note or oneaerof the following Interest Rate Bases as appleto the relevant Floating Rate Note:
(a) the CD Rate, in which case such Note will BEBR Rate Note,"

(b) the Commercial Paper Rate, in which case suatk Will be a "Commercial Paper Rate Note," (c)Feeleral Funds Rate, in which case
such Note will be a "Federal Funds Rate Note,'L{8OR, in which case such Note will be a "LIBOR Mgt(e) the Treasury Rate, in which
case such Note will be a "Treasury Rate Note th@)Prime Rate, in which case such Note will b@r@nie Rate Note,"

(g) the CMT Rate, in which case such Note will BEMT Rate Note," or (h) such other Interest Ra#siB or formula as is set forth in such
Pricing Supplement.

Notwithstanding the determination of the interederas provided below, the interest rate on thedfutr any interest period shall not
greater than the maximum interest rate, if anyess than the minimum interest rate, if any, spetiin the applicable Pricing Supplement.
The interest rate on the Notes will in no evenhlgher than the maximum rate permitted by New Yarkther applicable law, as the same
may be modified by United States law of generaliapfion. Under present New York law, the maximuaterof interest is 25% per

S-7



annum on a simple interest basis. This limit mayapply to Notes in which $2,500,000 or more hasnbavested.
FIXED RATE NOTES

Each Fixed Rate Note (other than a Zero-Coupon)Nuatebear interest from its date of issue at @mnual rate stated on the face thereof,
unless otherwise specified in the applicable PgiGupplement. Payments of interest on any Fixed Rate with respect to any Interest
Payment Date will include interest accrued from ematliding the Original Issue Date, or from andiiiiing the next preceding Interest
Payment Date, to but excluding the applicable bgePayment Date or Maturity. Fixed Rate Notes b&gr one or more annual rates of
interest during the periods or under the circunttarspecified therein and in the applicable Pri@ngplement. Interest on Fixed Rate Notes
will be computed and paid on the basis of a 360yaay of twelve 30-day months.

Unless otherwise specified in the applicable Pg&upplement, the Interest Payment Dates for Hiate Notes will be semi-annually on
each May 15 and November 15 and the Regular Rézateks will be each May 1 and November 1 (whetherabra Business Day). If the
Interest Payment Date or Maturity for any FixedeRidbte is a day that is not a Business Day, ali@ts to be made on such day will be
made on the next succeeding Business Day withaime $orce and effect as if made on the due datenaradditional interest shall be
payable as a result of such delayed payment.

FLOATING RATE NOTES

Unless otherwise specified in the applicable Pg&upplement, the interest rate on each Floating Rate will be equal to (i) the interest
rate calculated by reference to the specified éstelRate Basis plus or minus the Spread, if arg/oaiii) the interest rate calculated by
reference to the specified Interest Rate Basisiplield by the Spread Multiplier, if any. The "Spd¥as the number of basis points (one basis
point equals one-hundredth of a percentage pagpet}iied in the applicable Pricing Supplement aadpapplicable to such Note, and the
"Spread Multiplier" is the percentage specifiedhia applicable Pricing Supplement as being appkcttbsuch Note. The applicable Pricing
Supplement will specify the Interest Rate Basis tiedSpread and/or Spread Multiplier, if any, amel maximum or minimum interest rate
limitation, if any, applicable to each Floating R&tote. In addition, such Pricing Supplement walhtain particulars as to the Calculation
Agent (unless specified in the applicable Pricing@ement, The Bank of New York (in such capaditg, "Calculation Agent")), Index
Maturity, Original Issue Date, the interest rateffect for the period from the Original Issue Daighe first Interest Reset Date set forth in
the applicable Pricing Supplement (the "Initialdireist Rate"), Interest Determination Dates, IntdPeagment Dates, Regular Record Dates
Interest Reset Dates with respect to such Note.

Except as provided below or in the applicable Rgcsupplement, interest on Floating Rate Notesheilpayable, (i) in the case of Floating
Rate Notes that reset daily, weekly or monthlyttenthird Wednesday of each month or on the thietidésday of March, June, September
and December of each year, as specified on thetffiaceof
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and in the applicable Pricing Supplement; (ii)hie tase of Floating Rate Notes that reset quartemlyhe third Wednesday of March, June,
September and December of each year; (iii) in #s® ©f Floating Rate Notes that reset semi-annuailyhe third Wednesday of each of two
months of each year specified on the face themdimthe applicable Pricing Supplement; and (imhe case of Floating Rate Notes that
reset annually, on the third Wednesday of one moh#ach year specified on the face thereof antdérapplicable Pricing Supplement (each
such day being an "Interest Payment Date") andaah case, at Maturity. If any Interest Paymentpather than at Maturity, for any
Floating Rate Note would otherwise be a day thabisa Business Day, such Interest Payment Datelshpostponed to the next day that
Business Day, except that in the case of a LIBORNbsuch Business Day is in the next succeedaigndar month, such Interest Payment
Date shall be the immediately preceding London Bess Day. If the Maturity for any Floating Rate &l&dlls on a day that is not a Business
Day, payment of principal, premium, if any, ancenatst with respect to such Note will be made omthe succeeding Business Day with the
same force and effect is if made on the due datbna additional interest shall be payable as atre§ such delayed payment.

Unless otherwise specified in the applicable Pg&upplement, the rate of interest on each Flod&imig Note will be reset daily, weekly,
monthly, quarterly, semi-annually or annually (spehiod being the "Reset Period" for such Note, thedirst day of each Reset Period being
an "Interest Reset Date"), as specified in theiaegple Pricing Supplement. The Interest Reset Bdtde, in the case of Floating Rate Notes
which reset daily, each Business Day; in the ca$déomting Rate Notes (other than Treasury RateeBlovhich reset weekly, the Wednesday
of each week; in the case of Treasury Rate Noteéshwbset weekly, the Tuesday of each week, exaeprovided below; in the case of
Floating Rate Notes which reset monthly, the thifddnesday of each month; in the case of Floating Rates which reset quarterly the tt
Wednesday of each March, June, September and Decgimithe case of Floating Rate Notes which resetiannually, the third Wednesd

of the two months of each year specified in thdiagble Pricing Supplement; and in the case of filgaRate Notes which reset annually, the
third Wednesday of one month of each year spedifi¢de applicable Pricing Supplement; providedy&eer, that the interest rate in effect
from the date of issue to the first Interest R&sm#e with respect to a Floating Rate Note will lbe Initial Interest Rate (as set forth in the
applicable Pricing Supplement). If any Interesté&®&¥ate for any Floating Rate Note would otherviieea day that is not a Business Day for
such Floating Rate Note, the Interest Reset Daiteufich Floating Rate Note shall be postponed tméx¢ day that is a Business Day for such
Floating Rate Note, except that in the case ofB(R Note, if such Business Day is in the next sadagg calendar month, such Interest
Reset Date shall be the immediately preceding BgsifDay. Each adjusted rate shall be applicabndrafter the Interest Reset Date to
which it relates, to, but not including, the nentseeding Interest Reset Date or until Stated Ntgitar the date of redemption or repayment,
as the case may be.

The interest rate for each Reset Period will berdite determined by the Calculation Agent on thie@ation Date (as defined below)
pertaining to the Interest Determination Date peittg to the Interest
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Reset Date for such Reset Period. Unless othespiseified in the applicable Pricing Supplement,"théerest Determination Date"
pertaining to an Interest Reset Date for (a) a Cemoial Paper Rate Note (the "Commercial PaperéstdDetermination Date"), (b) a Federal
Funds Rate Note (the "Federal Funds Interest Détatian Date"), (c) a CD Rate Note (the "CD Intéf@stermination Date"),

(d) a Prime Rate Note (the "Prime Interest Deteatiim Date") or (€) a CMT Rate Note (the "CMT letstr Determination Date") will be the
second Business Day prior to such Interest Resiet. Dialess otherwise specified in the applicableiy Supplement, the Interest
Determination Date pertaining to an Interest REBsde for a LIBOR Note (the "LIBOR Interest Determiion Date") will be the second
London Business Day immediately preceding eachidateReset Date. Unless otherwise specified imppdicable Pricing Supplement, the
Interest Determination Date pertaining to an IraeReset Date for a Treasury Rate Note (the "Trgdsterest Determination Date") will be
the day of the week in which such Interest Resé¢ Eadls on which Treasury bills would normally dectioned. Treasury bills are usually
sold at auction on Monday of each week, unlessdagtis a legal holiday, in which case the aucisonsually held on the following Tuesday,
except that such auction may be held on the pregdeliday. If, as a result of a legal holiday, act&on is so held on the preceding Friday,
such Friday will be the Treasury Interest DeterioraDate pertaining to the Reset Period commenicirige next succeeding week. If an
auction date shall fall on any Interest Reset Bata Treasury Rate Note, then such Interest R2at shall instead be the first Business Day
immediately following such auction date. Unlesseottise specified in the applicable Pricing Suppleimthe "Calculation Date" pertaining
any Interest Determination Date shall be the eanfi€i) the tenth calendar day after the Inte@stermination Date or, if such day is not a
Business Day, the next succeeding Business Ddyi) thie Business Day preceding the applicablerbgePayment Date or Maturity, as the
case may be.

"Index Maturity" means, with respect to a FloatRate Note, the period to maturity of the instrum@nobligation on which the interest rate
formula is based as specified in the applicablei®yiSupplement.

Unless otherwise indicated in the applicable Pg&upplement, interest on Floating Rate Notesaeitirue from and including the date of
issue or from and including the immediately prengdnterest Payment Date in respect of which istenas been paid or duly provided for
the case may be, to but excluding the Interest RaymDate or Maturity, as the case may be. Witheess Floating Rate Notes, accrued
interest is calculated by multiplying the face amtoof a Note by an accrued interest factor. Thigwed interest factor is computed by adding
the interest factors calculated for each day frbendate of issue, or from the last date to whitérest has been paid, to the date for which
accrued interest is being calculated. Unless otiserimdicated in the applicable Pricing Supplemtrd,interest factor for each such day
(unless otherwise specified) is computed by di\gdime interest rate applicable to such day by B6the case of Commercial Paper Rate
Notes, CD Rate Notes, Federal Funds Rate Note$)RIBlotes and Prime Rate Notes or by the actual ruwiidays in the year, in the c:

of Treasury Rate Notes or CMT Rate Notes.
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Unless otherwise specified in the applicable Pg@&upplement, the Calculation Agent shall calcullageinterest rate on the Floating Rate
Notes, as provided below. The Calculation Agent,wipon the request of the Holder of any FloatiraieRNote, provide the interest rate tl

in effect and, if then determined, the interest rahich will become effective as a result of a deteation made with respect to the most
recent Interest Determination Date with respestuith Note. For purposes of calculating the raiatefest payable on Floating Rate Notes,
the Company will enter into an agreement with tlagcGlation Agent. The Calculation Agent's deterrtiovaof any interest rate shall be final
and binding in the absence of manifest error.

Commercial Paper Rate Notes

Each Commercial Paper Rate Note will bear inteaetite interest rate (calculated with referencia¢oCommercial Paper Rate and the Sp
and/or Spread Multiplier, if any) specified in tBemmercial Paper Rate Note and in the applicab@ngrSupplement.

Unless otherwise indicated in the applicable Pg&upplement, "Commercial Paper Rate" means, wiheact to any Commercial Paper
Interest Determination Date, the Money Market Yi@dlculated as described below) of the rate oh slate for commercial paper having the
Index Maturity specified in the applicable Prici8gpplement as published by the Board of GovernbttseoFederal Reserve System in
"Statistical Release H.15(519), Selected Interese®& or any successor publication of the Boar@@fernors ("H.15(519)") under the
heading "Commercial Paper -- Nonfinancial.” In #vent that such rate is not published prior to $04@., New York City time, on the
Calculation Date pertaining to such Commercial Paperest Determination Date, then the CommeiR&der Rate with respect to such
Commercial Paper Interest Determination Date sfethe Money Market Yield of the rate on such Comuiaé Paper Interest Determination
Date for commercial paper having the Index Matusipgcified in the applicable Pricing Supplemenpaslished by the Federal Reserve B

of New York in its daily statistical release "Consjte 3:30 P.M. Quotations for U.S. Government Siéesl' or any successor publication
("Composite Quotations") under the heading "ComimaéRaper." If by 3:00 P.M., New York City time, snch Calculation Date such rate is
not yet published in either H.15(519) or Compo§&iteotations, then the Commercial Paper Rate for iashmercial Paper Interest
Determination Date shall be calculated by the GQatmn Agent and shall be the Money Market Yieldloé arithmetic mean of the offered
rates (quoted on a bank discount basis) as of 140, New York City time, on such Commercial Pajpeterest Determination Date of three
leading dealers of commercial paper in The CitiNeWw York selected by the Calculation Agent for coenoial paper having the Index
Maturity designated in the applicable Pricing Seppént placed for an industrial issuer whose botidgas "AA," or the equivalent, from a
nationally recognized statistical rating agencyvied, however, that if the dealers selected asahid by the Calculation Agent are not
guoting as mentioned in this sentence, the ComuldPeiper Rate with respect to such Commercial Rapenest Determination Date will be
the Commercial Paper Rate in effect immediatelgmtio such Commercial Paper Interest Determinddiate.
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"Money Market Yield" shall be a yield (expressedagzercentage rounded, if necessary, to the naamedtundred-thousandth of a percent)
calculated in accordance with the following formula

Money Market Yield =D X 360 X 100

360 -- (D X M)

where "D" refers to the per annum rate for comnaggaper, quoted on a bank discount basis and ssgueas a decimal; and "M" refers to
the actual number of days in the period for whicbraed interest is being calculated.

CD Rate Notes

Each CD Rate Note will bear interest at the interate (calculated with reference to the CD Ratktae Spread and/or Spread Multiplier, if
any) specified in the CD Rate Note and in the a@aplie Pricing Supplement.

Unless otherwise indicated in the applicable Pg&upplement, "CD Rate" means, with respect toGDynterest Determination Date, the
rate on such date for negotiable certificates pbdé having the Index Maturity specified in thepbgable Pricing Supplement as published in
H.15(519) under the heading "CDs (Secondary Matkit)the event that such rate is not publishedrmo 9:00 A.M., New York City time,

on the Calculation Date pertaining to such CD kgeDetermination Date, then the CD Rate with retsfpesuch CD Interest Determination
Date shall be the rate on such CD Interest Detextioin Date for negotiable certificates of depositing the Index Maturity specified in the
applicable Pricing Supplement as published in Caitp@uotations under the heading "CertificateBeposit." If by 3:00 P.M., New York
City time, on such Calculation Date such rate ispublished in either H.15(519) or Composite Quotet, then the CD Rate on such CD
Interest Determination Date shall be calculatedhigyCalculation Agent and shall be the arithmetgamof the secondary market offered r
as of 10:00 A.M., New York City time, on such ChOdrest Determination Date of three leading nonliaders in negotiable U.S. dollar
certificates of deposit in The City of New York sefed by the Calculation Agent for negotiable &ieetes of deposit of major United States
money market banks (in the market for negotiabtéfmates of deposit) with a remaining maturitpsést to the Index Maturity designated in
the applicable Pricing Supplement in a denominatio$5,000,000; provided, however, that if the deskelected as aforesaid by the
Calculation Agent are not quoting as mentionedhis $entence, the CD Rate with respect to suchri&dst Determination Date will be the
CD Rate in effect immediately prior to such CD hett Determination Date.

CMT Rate Notes

Each CMT Rate Note will bear interest at the irderate (calculated with reference to the CMT Ratte the Spread and/or Spread Multiplier,
if any) specified in the CMT Rate Note and in tipplecable Pricing Supplement.

Unless otherwise indicated in the applicable Pg&upplement, "CMT Rate" means, with respect to@iM Interest Determination Date,
the rate displayed on the Designated CMT TelerageeHas defined below) under the caption ". . aSuey Constant Maturities . . . Federal
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Reserve Board Release H.15 . . . Mondays Approein8t45 P.M.," under the column for the Designa@®dT Maturity Index (as defined
below) for (i) if the Designated CMT Telerate Pag@055, the rate on such CMT Interest Determimailate and (ii) if the Designated CMT
Telerate Page is 7052, the week, or the monthpplgcable, ended immediately preceding the weekhith the applicable CMT Interest
Determination Date occurs. If such rate is no lortigplayed on the relevant page, or if not dispthlpy 3:00 P.M., New York City time, on
the Calculation Date pertaining to such CMT Intef2stermination Date, then the CMT Rate for suchTCIMterest Determination Date will
be such treasury constant maturity rate for thagdesed CMT Maturity Index as published in the velet H.15(519). If such rate is no longer
published, or if not published by 3:00 P.M., Newrk €ity time, on the Calculation Date pertainingstech CMT Interest Determination Da
then the CMT Rate for such CMT Interest Determoraate will be such treasury constant maturitg fat the Designated CMT Maturity
Index (or other United States Treasury rate forDksignated CMT Maturity Index) for the CMT Inter@&setermination Date with respect to
such Interest Reset Date as may then be publishedher the Board of Governors of the Federal Res8ystem or the United States
Department of the Treasury that the CalculationrAgietermines to be comparable to the rate fornuislylayed on the Designated CMT
Telerate Page and published in the relevant H. Bj(3flsuch information is not provided by 3:00 R,Mew York City time, on the
Calculation Date pertaining to such CMT Interestdbmination Date, then the CMT Rate for the CMTehast Determination Date will be
calculated by the Calculation Agent and will beield/to maturity, based on the arithmetic mearhefgecondary market closing offer side
prices as of approximately 3:30 P.M., New York Qityie, on the CMT Interest Determination Date régaraccording to their written
records, by three leading primary United Statesegawent securities dealers (each, a "ReferenceeDeal The City of New York selected
by the Calculation Agent (from five such Referebealers selected by the Calculation Agent and akuitig the highest quotation (or, in the
event of equality, one of the highest) and the kvggiotation (or, in the event of equality, onéhaf lowest)), for the most recently issued
direct noncallable fixed rate obligations of theitdd States ("Treasury Notes") with an original any of approximately the Designated
CMT Maturity Index and a remaining term to matuitynot less than such Designated CMT Maturity kndenus one year. If the
Calculation Agent cannot obtain three such Treablate quotations, the CMT Rate for such CMT InteEstermination Date will be
calculated by the Calculation Agent and will beield/to maturity based on the arithmetic mean efshcondary market offer side prices as of
approximately 3:30 P.M., New York City time, on t6¥T Interest Determination Date of three Referebealers in The City of New York
(from five such Reference Dealers selected by thleutation Agent and eliminating the highest quota(or, in the event of equality, one of
the highest) and the lowest quotation (or, in then¢ of equality, one of the lowest)), for Treasbigtes with an original maturity of the
number of years that is the next highest to thagdased CMT Maturity Index and a remaining termntaturity closest to the Designated
CMT Maturity Index and in an amount of at least D00,000. If three or four (and not five) of siRbference Dealers are quoting as
described above, then the CMT Rate will be basetthemrithmetic mean of the offer prices obtained meither the highest nor the lowest of
such quotes will be eliminated; provided, howeteat if
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fewer than three Reference Dealers selected b@akmilation Agent are quoting as described hethenCMT Rate will be the CMT Rate in
effect on such CMT Interest Determination Datéwid Treasury Notes with an original maturity asatésed in the second preceding sentt
have remaining terms to maturity equally closehsDesignated CMT Maturity Index, the quotes fa Theasury Note with the shorter
remaining term to maturity will be used.

"Designated CMT Telerate Page" means the displayh®mow Jones Telerate Service on the page spédifithe applicable Pricing
Supplement (or any other page as may replace sagign that service for the purpose of displayirep$ury Constant Maturities as
published in H.15(519)), for the purpose of displgyTreasury Constant Maturities as published ib3619). If no such page is specified in
the applicable Pricing Supplement the Designated OMlerate Page shall be 7052, for the most reseek.

"Designated CMT Maturity Index" means the origipaliod to maturity of the Treasury Notes (eithee awo, three, five, seven, ten, twenty
or thirty years) specified in the applicable PricBupplement with respect to which the CMT Rate Inél calculated. If no such maturity is
specified in the applicable Pricing Supplement,Designated CMT Maturity Index shall be two years.

Federal Funds Rate Notes

Each Federal Funds Rate Note will bear interetiteainterest rate (calculated with reference toRbéeral Funds Rate and the Spread and/or
Spread Multiplier, if any) specified in the FedefFainds Rate Note and in the applicable Pricing fumpent.

Unless otherwise indicated in the applicable Pg&upplement, "Federal Funds Rate" means, wittectdp any Federal Funds Rate Interest
Determination Date, the rate on such date for R¢demds as published in H.15(519) under the hegtfiederal Funds (Effective)." In the
event that such rate is not published prior to $0@., New York City time, on the Calculation Dagtertaining to such Federal Funds Interest
Determination Date, then the Federal Funds Rate negpect to such Federal Funds Interest DeteriomBiate shall be the rate on such
Federal Funds Interest Determination Date as phagisn Composite Quotations under the heading 'faé@einds/Effective Rate." If by 3:00
P.M., New York City time, on such Calculation Datech rate is not published in either H.15(519) omPosite Quotations, then the Federal
Funds Rate with respect to such Federal Fundsestteretermination Date shall be calculated by thke@ation Agent and shall be the
arithmetic mean (each as rounded, if necessatfictaoearest one hundred-thousandth of a percetitpahtes as of 9:00 A.M., New York
City time, on such Federal Funds Interest DetertiineDate for the last transaction in overnight &rd Funds arranged by three leading
brokers of Federal Funds transactions in The Gityew York selected by the Calculation Agent; pded, however, that if the brokers
selected as aforesaid by the Calculation Agenbharguoting as mentioned in this sentence, theiaé&ends Rate with respect to such
Federal Funds Interest Determination Date willliEederal Funds Rate in effect immediately poasuch Federal Funds Interest
Determination Date.

LIBOR Notes
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Each LIBOR Note will bear interest at the intenedée (calculated with reference to LIBOR and thee&d and/or Spread Multiplier, if any)
specified in the LIBOR Note and in the applicabteirg Supplement.

Unless otherwise indicated in the applicable Pg&upplement, "LIBOR" means, with respect to angQ@R Interest Determination Date, t
rate determined in accordance with the followingvsions:

() With respect to any LIBOR Interest Determinatidate, LIBOR will be either: (a) if "LIBOR Reutérs specified in the Note and the
applicable Pricing Supplement, the arithmetic mefathe offered rates (unless the specified desaghatBOR Page (as defined below) by its
terms provides only for a single rate, in whichecagch single rate shall be used) for depositsrdaraded in U.S. Dollars (as defined below)
having the Index Maturity designated in the Notd #re applicable Pricing Supplement, commencinthersecond London Business Day
immediately following the LIBOR Interest Determiitat Date, which appear on the Designated LIBOR Rageified in the Note and the
applicable Pricing Supplement as of 11:00

A.M., London time, on that LIBOR Interest Deterntioa Date, if at least two such offered rates apealess, as aforesaid, only a single
is required) on such Designated LIBOR Page, oif (W)IBOR Telerate" is specified in the Note anaktapplicable Pricing Supplement, the
rate for deposits denominated in U.S. Dollars hgire Index Maturity designated in the Note andapglicable Pricing Supplement,
commencing on the second London Business Day inatadifollowing such LIBOR Interest Determinatiomte, which appears on the
Designated LIBOR Page specified in the Note andaf@dicable Pricing Supplement as of 11:00 A.M. don time on that LIBOR Interest
Determination Date. Notwithstanding the foregoifidewer than two offered rates appear on the Destigd LIBOR Page with respect to
LIBOR Reuters (unless the specified Designated [RE@age with respect to LIBOR Reuters by its ternawiges only for a single rate, in
which case such single rate shall be used), ar ifate appears on the Designated LIBOR Page wsttect to LIBOR Telerate, whichever n
be applicable, LIBOR in respect of the related LBBOterest Determination Date will be determinedf éise parties had specified the rate
described in clause (ii) below.

(i) With respect to any LIBOR Interest DetermimatiDate on which fewer than two offered rates appaahe Designated LIBOR Page with
respect to LIBOR Reuters (unless the DesignatedRBPage by its terms provides only for a single,riat which case such single rate shall
be used), or if no rate appears on the Desighd®@R Page with respect to LIBOR Telerate, as tteegnay be, the Calculation Agent will
request the principal London office of each of fmajor banks in the London interbank market setkbtethe Calculation Agent to provide
the Calculation Agent with its offered rate quaiatfor deposits denominated in U.S. Dollars forplkeod of the Index Maturity designated
in the Note and the applicable Pricing Supplememtymencing on the second London Business Day inateldifollowing such LIBOR
Interest Determination Date, to prime banks inltbedon interbank market as of 11:00 A.M., Londandj on such LIBOR Interest
Determination Date and in a principal amount teakpresentative for a single transaction in U.@&ldds in such market at such time. If at
least two such quotations are provided, LIBOR deieed on such LIBOR Interest
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Determination Date will be the arithmetic mean wéls quotations. If fewer than two quotations amvjted, LIBOR determined on such
LIBOR Interest Determination Date will be the anithtic mean of the rates quoted as of 11:00 A.NNeéw York, on such LIBOR Interest
Determination Date by three major banks in U.Sldselselected by the Calculation Agent for loansl@w York City to leading European
banks, having the Index Maturity designated inNlaée and the applicable Pricing Supplement in agipal amount that is representative for
a single transaction in U.S. Dollars in such mastetuch time; provided, however, that if the basiselected by the Calculation Agent are
not quoting as mentioned in this sentence, LIBORmieined on such LIBOR Interest Determination Dailébe LIBOR in effect on such
LIBOR Interest Determination Date.

"Designated LIBOR Page" means either (a) the dysptathe Reuters Monitor Money Rates Service ferghrpose of displaying the London
interbank rates of major banks for U.S. Dollar Dao(if "LIBOR Reuters" is designated in the Natel the applicable Pricing Supplement),
or (b) the display on the Dow Jones Telerate Serfacthe purpose of displaying the London intekbaates of major banks for U.S. Dollar
Deposits (if "LIBOR Telerate" is designated in thete and the applicable Pricing Supplement). IthegiLIBOR Reuters nor LIBOR Teler:

is specified in the Note and applicable Pricing [@ement, LIBOR will be determined as if LIBOR Tedéz page 3750 had been chosen.

Prime Rate Notes

Each Prime Rate Note will bear interest at ther@gterate (calculated with reference to the PrimmeeRnd the Spread and/or Spread
Multiplier, if any) specified in the Prime Rate Madnd in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pg&upplement, "Prime Rate" means, with respechyoPaime Interest Determination Date,
the rate set forth on such date in H.15(519) utlireheading "Bank Prime Loan." In the event thahsate is not published prior to 9:00
A.M., New York City time, on the Calculation Daterpaining to such Prime Interest Determination Dtiten the Prime Rate with respect to
such Prime Interest Determination Date shall beatitametic mean of the rates of interest publayiounced by each bank that appears on
the Reuters Screen USPRIME1 Page as such bankis mte or base lending rate as in effect forRmmme Interest Determination Date. If
fewer than four such rates appear on the Reuteee8¢JSPRIME1 Page for the Prime Interest Deteniaindate, the Prime Rate with
respect to such Prime Interest Determination Diaddi be the arithmetic mean of the prime rates egioin the basis of the actual number of
days in the year divided by 360 as of the closeusiness on such Prime Interest Determination Dyt least two of the three major money
center banks in The City of New York selected ly @alculation Agent. If fewer than two quotatioms provided, the Prime Rate with
respect to such Prime Interest Determination Diaddl e determined on the basis of the rates fheasn The City of New York by the
appropriate number of substitute banks or trustpamies organized and doing business under thedathe United States, or any state
thereof, having total equity capital of at leas81U$500 million and being subject to supervisiomxamination by Federal or state authority,
selected by the Calculation Agent to provide suth or rates;
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provided, however, that if the bank or trust compselected as aforesaid is not quoting as mention#ds sentence, the Prime Rate with

respect to such Prime Interest Determination Ddltdoethe Prime Rate in effect immediately priorsuich Prime Interest Determination D
"Reuters Screen USPRIME1 Page" means the dispkigrdeed as page "USPRIMEL" on the Reuters MoMimney Rate Service (or such
other page as may replace the USPRIME1 page osetivece for the purpose of displaying the prime @tbase lending rate of major ban

Treasury Rate Notes

Each Treasury Rate Note will bear interest at tiberést rate (calculated with reference to the SugaRate and the Spread and/or Spread
Multiplier, if any) specified in the Treasury Rat®te and in the applicable Pricing Supplement.

Unless otherwise indicated in the applicable Pg&upplement, "Treasury Rate" means, with respeahy Treasury Interest Determination
Date, the rate for the most recent auction of diobtigations of the United States ("Treasury bjllsaving the Index Maturity specified in the
applicable Pricing Supplement as published in Hh18) under the heading, "Treasury bills--auctioarage (investment)" or, if not so
published by 3:00 P.M., New York City time, on fBalculation Date pertaining to such Treasury IrdeBetermination Date, the average
auction rate (expressed as a bond equivalent,ehakis of a year of 365 or 366 days, as applicabk applied on a daily basis) as otherwise
announced by the United States Department of thashry. In the event that such rate is not availapl3:00 P M., New York City time, on
such Treasury Interest Determination Date, or ifnch auction is held in a particular week, thenTtheasury Rate with respect to such
Treasury Interest Determination Date shall be dated by the Calculation Agent and shall be a yielchaturity (expressed as a bond
equivalent, on the basis of a year of 365 or 3668 das applicable, and applied on a daily basish@firithmetic mean of the secondary
market bid rates, as of approximately 3:30 P.MwNark City time, on such Treasury Interest Deteration Date, of three leading primary
U.S. government securities dealers selected bZ#heulation Agent for the issue of Treasury billshna remaining maturity closest to the
Index Maturity designated in the applicable Pric8igpplement; provided, however, that if the deadetscted as aforesaid by the Calculation
Agent are not quoting as mentioned in this sentetheeTreasury Rate with respect to such Treasugrést Determination Date will be the
Treasury Rate in effect immediately prior to suehaBury Interest Determination Date.

ORIGINAL ISSUE DISCOUNT NOTES

The Company may from time to time offer Originadue Discount Notes. The Pricing Supplement apgkctabcertain Original Issue
Discount Notes may provide that Holders of sucheatill not receive periodic payments of inter&str purposes of determining whether
Holders of the requisite principal amount of Nadesstanding under the Indenture have made a depragiglen a notice or waiver or taken
any other action, the outstanding principal amadr®riginal Issue Discount Notes shall be deemegktthe amount of the principal that
would be due and payable upon declaration of atéde of the Stated Maturity thereof as of theedaftsuch determination. See "General."
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"Original Issue Discount Note" means (i) a Notet thas a stated redemption price at Maturity thatess its Issue Price (as defined for U.S.
Federal income tax purposes) by at least 0.25% atated redemption price at maturity multipligdtihe number of full years from the
Original Issue Date to the Stated Maturity for sidttes and (ii) any other Note designated by the@any as issued with original issue
discount for U.S. Federal income tax purposes.

AMORTIZING NOTES

The Company may from time to time offer Notes fdrieth payments of principal and interest are madastallments over the life of the Nc
("Amortizing Notes"). Interest on each Amortizingte will be computed as set forth in a Pricing Sepnt or in the Book-Entry Note
representing such Amortizing Note. Unless othenpisvided in such Pricing Supplement or in suchiBE&otry Note, payments with respect
to Amortizing Notes will be applied first to intestedue and payable thereon and then to the reductithe unpaid principal amount thereo
table setting forth repayment information with resjpto each Amortizing Note will be provided to tiréginal purchaser of such Note and \
be available upon request to the subsequent Halldersof.

REDEMPTION AND REPAYMENT

Unless otherwise specified in the applicable Pg@&upplement, the Notes will not be subject to sinking fund. The Notes will be
redeemable at the option of the Company prior éoStated Maturity only if an Initial Redemption Pas$ specified in the applicable Pricing
Supplement ("Initial Redemption Date"). If so sffiedl, the Notes will be subject to redemption & dption of the Company on any date on
and after the applicable Initial Redemption Date/hrole or from time to time in part in increments$d,000 or the minimum denomination
specified in such Pricing Supplement (provided #rat remaining principal amount thereof shall bieast $1,000 or such minimum
denomination), at the applicable Redemption Piasedefined below) on notice given not more tham@0Oless than 30 calendar days prior to
the date of redemption and in accordance with tbeigions of the Indenture. "Redemption Price,"witspect to a Note, means an amount
equal to the sum of (i) the Initial Redemption R&tage specified in such Pricing Supplement (asséelil by the Annual Redemption
Percentage Reduction, if applicable (as specifieslich Pricing Supplement)), multiplied by the udpaincipal amount or the portion to be
redeemed plus (ii) accrued interest to the datedémption. The Initial Redemption Percentagenyf, applicable to a Note shall decline at
each anniversary of the Initial Redemption Dat@abyamount equal to the applicable Annual RedemRemcentage Reduction, if any, until
the Redemption Price is equal to 100% of the unpsittipal amount thereof or the portion thereobéredeemed.

The Pricing Supplement relating to each Note willicate either that such Note cannot be repaid priGtated Maturity or that such Note \
be repayable at the option of the Holder on a datéates specified prior to Stated Maturity atiagor prices set forth in the applicable
Pricing Supplement, together with accrued intet@she date of repayment.
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In order for a Note that is repayable at the optibthe Holder to be repaid prior to Stated Matyrihe Paying Agent (initially, the Company
has appointed the Trustee as Paying Agent) musivesat least 30 but not more than 45 calendar gagsto the repayment date (i) the Note
with the form entitled "Option to Elect Repaymeat! the reverse of the Note duly completed or (fa@simile transmission or letter (first
class, postage prepaid) from a member of a nateswlrities exchange or the National AssociatioBeaxfurities Dealers, Inc. or a commer
bank or trust company in the United States seftiny the name of the Holder of the Note, the gpatamount of the Note, the principal
amount of the Note to be repaid, the certificatmber or a description of the tenor and terms ofNbte, a statement that the option to elect
repayment is being exercised thereby and a guar&imé¢ the Note to be repaid with the form entiti®gtion to Elect Repayment" on the
reverse of the Note duly completed will be receitbgdhe Paying Agent not later than five Busineay®after the date of such facsimile
transmission or letter and such Note and form dolypleted are received by the Paying Agent by §iftthBusiness Day. Exercise of the
repayment option by the Holder of a Note shallrbeviocable, except that a Holder who has tendefédta for repayment may revoke such
tender for repayment by written notice to the Pgy\gent received prior to the close of businesthertenth calendar day prior to the
repayment date. The repayment option may be exertig the Holder of a Note for less than the emiiecipal amount of the Note provided
that the principal amount of the Note remainingstariding after such repayment is an authorizedrdaragion.

While the Book-Entry Notes are represented by tlob&@ Securities held by or on behalf of the Detaogi and registered in the name of the
Depositary or the Depositary's nominee, the oplomepayment may be exercised by the applicabtediant (as defined herein) that has
account with the Depositary, on behalf of the bmmafowners of the Global Security or Securitiepresenting such Book-Entry Notes, by
delivering a written notice substantially similarthe above mentioned form to the Trustee at itp@ate Trust Office (or such other address
of which the Company shall from time to time notifie Holders), not more than 60 nor less than 38 gaor to the date of repayment.
Notices of elections from Participants on behalbeheficial owners of the Global Security or Seisirepresenting such Bc-Entry Notes

to exercise their option to have such Book-Entryddaepaid must be received by the Trustee by B:PD, New York City time, on the last
day for giving such notice. In order to ensure enabtice is received by the Trustee on a particidg, the beneficial owner of the Global
Security or Securities representing such Book-ENntes must so direct the applicable Participafdrdgesuch Participant's deadline for
accepting instructions for that day. Different fsmmay have different deadlines for accepting irsions from their customers. Accordingly,
beneficial owners of the Global Security or Sedesitepresenting Book-Entry Notes should conseltRhrticipants through which they own
their interest therein for the respective deadlioesuch Participants. All notices shall be exeduby a duly authorized officer of such
Participant (with signatures guaranteed) and sfelirevocable. In addition, beneficial ownerstaf Global Security or Securities
representing Book-Entry Notes shall effect delivaryhe time such notices of election are givethéoDepositary by causing the applicable
Participant to transfer such beneficial owner'sriest in
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the Global Security or Securities representing ®mbk-Entry Notes, on the Depositary's recordsh&Trustee. See "Book-Entry System."

If applicable, the Company will comply with the teggments of Rule 14e-1 under the Securities Exghact of 1934, as amended, and any
other securities laws or regulations in connecitidth any such repayment.

REPURCHASE

The Company may at any time purchase Notes at @y @r prices in the open market or otherwise eN@o purchased by the Company |
be held or resold or, at the discretion of the Canyp may be surrendered to the Trustee for canicgila

OTHER PROVISIONS

Any provisions with respect to the determinatioranfinterest Rate Basis, the specifications ofrésteRate Basis, calculation of the interest
rate applicable to, or the principal payable atiis on, any Note, its Interest Payment Datesnyr ather matter relating thereto may be
modified by the terms as specified under "OthewnRions" on the face of such Note, or in an addemdelating thereto if so specified on the
face thereof, and in the applicable Pricing Suppletn

BOOK-ENTRY SYSTEM

DTC will act as securities depositary for the Bdehtry Notes. The Book-Entry Notes will be issuedudly-registered securities registered in
the name of Cede & Co. (DTC's partnership nomin@eg fully-registered Global Security will be isdufer each issue of the Notes, each in
the aggregate principal amount of such issue, attbevdeposited with DTC. If, however, the aggregarincipal amount of any issue exce
$200 million, one Global Security will be issuediwiespect to each $200 million of principal amoamtl an additional Global Security will
be issued with respect to any remaining principabant of such issue.

DTC is a limitedpurpose trust company organized under the New Barkking Law, a "banking organization" within the amég of the Ne»
York Banking Law, a member of the Federal Resemstedn, a "clearing corporation” within the meanafighe New York Uniform
Commercial Code, and a "clearing agency" registpreduant to the provisions of Section 17A of teeBities Exchange Act of 1934, as
amended. DTC holds securities that its particip@iRarticipants") deposit with DTC. DTC also fatilies the settlement among Participants
of securities transactions, such as transfers kutjes, in deposited securities through electroomputerized book-entry changes in
Participants' accounts, thereby eliminating thedrfee physical movement of securities certificat@sect Participants ("Direct Participants")
include securities brokers and dealers, bankg, ¢tnmpanies, clearing Corporations, and certaipratinganizations. DTC is owned by a
number of its Direct Participants and by the NewkyStock Exchange, Inc., the American Stock Excleagc., and the National Associati

of Securities Dealers, Inc. Access to DTC's sysgeatso available to others such as securitiesdseoind dealers, banks and trust companies
that clear through or maintain a custodial relatlop with a Direct
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Participant, either directly or indirectly ("IndoeParticipants"). The rules applicable to DTC &sdParticipants are on file with the Securities
and Exchange Commission.

Purchases of Book-Entry Notes under DTC's systest mimade by or through Direct Participants, whivdhreceive a credit for the Book-
Entry Notes on DTC's records. The ownership intavésach actual purchaser of each Book-Entry Nteneficial Owner") is in time to be
recorded on the Direct and Indirect Participamsbrds. Beneficial Owners will not receive writimfirmation from DTC of their purchase,
but Beneficial Owners are expected to receive nittonfirmations providing details of the transasi, as well as periodic statements of t
holdings, from the Direct or Indirect Participahtdugh which the Beneficial Owner entered intottia@saction. Transfers of ownership
interests in the Book-Entry Notes are to be accahet by entries made on the books of Participacting on behalf of the Beneficial
Owners. Beneficial Owners will not receive certifies representing their ownership interests in Beoky Notes, except in the event that
of the book-entry system for one or more Book-EMotes is discontinued.

To facilitate subsequent transfers, all Global $ies deposited by Participants with DTC are regisd in the name of DTC's partnership
nominee, Cede & Co. The deposit of Global Securitieh DTC and their registration in the name ofl€& Co. effect no change in
beneficial ownership. DTC has no knowledge of ttiei@ Beneficial Owners of the Book-Entry Notes;©3 records reflect only the identity
of the Direct Participants to whose accounts suahbkBENntry Notes are credited, which may or maybethe Beneficial Owners. The
Participants will remain responsible for keepingamt of their holdings on behalf of their customer

Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participarddndirect Participants, and by Direct
Participants and Indirect Participants to Beneffi@eners will be governed by arrangements amonmifseibject to any statutory or
regulatory requirements as may be in effect franetto time.

Redemption notices shall be sent to Cede & Casi§ khan all of the Book-Entry Notes within an ésave being redeemed, DTC's current
practice is to determine by lot the amount of titeriest of each Direct Participant in such issusetoedeemed.

Neither DTC nor Cede & Co. will consent or votelwiespect to Boc-Entry Notes. Under its usual procedures, DTC milil an "Omnibus
Proxy" to the Company as soon as possible afteretterd date. The Omnibus Proxy assigns Cede & €orisenting or voting rights to those
Direct Participants to whose accounts the BookyENtites are credited on the record date (identifieal listing attached to the Omnibus
Proxy).

Principal and interest payments on the Book-EntoyeN will be made to DTC. DTC's practice is to d@rBdrect Participants' accounts on the
payable date in accordance with their respectiveigs shown on DTC's records unless DTC has retsbalieve that it will not receive
payment on the payable date. Payments by PartisipaiBeneficial Owners will be governed by stagdimstructions and customary
practices, as in the case of securities held ®attounts of
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customers in bearer form or registered in "stregt@" and will be the responsibility of such Papmt and not of DTC, or the Company,
subject to any statutory or regulatory requiremestsnay be in effect from time to time. Paymenprafcipal and interest to DTC is the
responsibility of the Company, disbursement of spayments to Direct Participants shall be the rasitdlity of DTC, and disbursement of
such payments to the Beneficial Owners shall bedgkponsibility of Direct and Indirect Participants

A Beneficial Owner shall give notice to elect toshats Book-Entry Notes purchased or tendered uthingts Participant, to the Paying Agent,
and shall effect delivery of such Book-Entry Nobgscausing the Direct Participant to transfer taetiBipant's interest in the Book-Entry
Notes, on DTC's records, to the Paying Agent. Boglirement for physical delivery of Bc-Entry Notes in connection with a demand for
purchase or a mandatory purchase will be deeméedisdtwhen the ownership rights in the Book-Entigtes are transferred by a Direct
Participant on DTC's records.

DTC may discontinue providing its services as séesrdepositary with respect to the Book-Entry &wéat any time by giving reasonable
notice to the Company or the Agents. Under suaunistances, in the event that a successor seswtéjgositary is not obtained, Certificated
Notes will be printed and delivered in exchangetli@er Bool-Entry Notes represented by the Global Securitedd hy DTC.

The Company may decide to discontinue use of theery of book-entry transfers through DTC (or a sgsor securities depositary). In that
event, Certificated Notes will be printed and defad in exchange for the Book-Entry Notes represkhy the Global Securities held by
DTC.

The information in this section concerning DTC &i0C's bookentry system has been obtained from sources tt&dmpany believes to
reliable, but the Company takes no responsibititytfie accuracy thereof.

Neither the Company, the Trustee, any Paying Agenthe registrar for the Notes will have any resgbility or liability for any aspect of tt
records relating to or payments made on accoubéonéficial ownership interests in a Global Securityor maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

DEFEASANCE

Unless otherwise specified in the applicable Pg&upplement, the Notes will be subject to defeasamd discharge as described under
"Description of the Debt Securities--DefeasancehmProspectus.

CERTAIN UNITED STATESFEDERAL
INCOME TAX CONSEQUENCES

The following summary describes certain United &tdéederal income tax consequences of the ownes$hNptes as of the date hereof.
Except where noted, it deals only with Notes haldapital assets by United States Holders and mimtedeal with special situations, such as
those of dealers in securities or currencies, fir@nnstitutions, tax exempt entities, life insauca companies, persons holding Notes as a
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part of a hedging, conversion or constructive falesaction or a straddle or United States Holddrsse "functional currency” is not the U.S.
dollar. Furthermore, the discussion below is bagsah the provisions of the Internal Revenue CodEd86, as amended (the "Code"), and
regulations, rulings and judicial decisions themas of the date hereof, and such authoritiesbreagpealed, revoked or modified so as to
result in federal income tax consequences diffdiremt those discussed below. Any special UnitedeStéederal income tax considerations
relevant to a particular issue of the Notes wilpibevided in the applicable Pricing Supplement. BERIS CONSIDERING THE
PURCHASE, OWNERSHIP OR DISPOSITION OF NOTES SHOUCDNSULT THEIR OWN TAX ADVISORS CONCERNING THE
UNITED STATES FEDERAL INCOME TAX CONSEQUENCES IN GHT OF THEIR PARTICULAR SITUATIONS AS WELL AS AN
CONSEQUENCES ARISING UNDER THE LAWS OF ANY OTHER KANG JURISDICTION.

PAYMENTSOF INTEREST

Except as set forth below, interest on a Note gélerally be taxable to a United States Holderdmary income from domestic sources at
the time it is paid or accrued in accordance withWnited States Holder's method of accountingaompurposes. As used herein, a "United
States Holder" of a Note means a holder that ifzen or resident of the United States, a corponabr partnership created or organized in or
under the laws of the United States or any poliscédivision thereof, an estate the income of Whscsubject to United States federal ince
taxation regardless of its source or a trust wiictubject to the supervision of a court within trates States and the control of a United
States person as described in Section 7701(a){38¢ €ode. A "Non-United States Holder" is a holttat is not a United States Holder.

ORIGINAL ISSUE DISCOUNT

United States Holders of Notes issued with origissilie discount ("OID") will be subject to spedet accounting rules, as described in
greater detail below. United States Holders of dWotes should be aware that they generally musidiecOID in gross income in advance of
the receipt of cash attributable to that incomewkheer, United States Holders of such Notes geryendll not be required to include
separately in income cash payments received oNtles, even if denominated as interest, to thenéstech payments do not constitute
qualified stated interest (as defined below). Nigsaed with OID will be referred to as "Originaklie Discount Notes." Notice will be given
in the applicable Pricing Supplement when the Comietermines that a particular Note will be ang®l Issue Discount Note.

This summary is based upon final Treasury regulataddressing debt instruments issued with OID"@iB Regulations"). The following
discussion does not address Notes providing fotimgent payments other than Notes that bear gedlstated interest.

A Note with an "issue price" that is less tharsitsted redemption price at maturity (the sum opaliments to be made on the Note other than
"qualified stated interest") will be issued withDif such difference is at least 0.25 percent efstated redemption price at maturity
multiplied by the number of complete years to miatwr, in the case of an Amortizing Note, the weid average maturity. The
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"issue price" of each Note in a particular offerimil be the first price at which a substantial ambof that particular offering is sold (other
than to an underwriter, placement agent or whodesarlhe term "qualified stated interest” meangestanterest that is unconditionally paye
in cash or in property (other than debt instrumeithe issuer) at least annually at a single fisete or, subject to certain conditions, base
one or more interest indices. Interest is payabtesingle fixed rate only if the rate approprigtikes into account the length of the interval
between payments. Notice will be given in the aggille Pricing Supplement when the Company detesiihma a particular Note will bear
interest that is not qualified stated interest.

In the case of a Note issued with de minimis OLB.(idiscount that is not OID because it is leas th.25 percent of the stated redemption
price at maturity multiplied by the number of coetgl years to maturity), the United States Holdeegally must include such de minimis
OID in income as principal payments on the Notesmaade in proportion to the stated principal amaditihe Note. Any amount of de
minimis OID that has been included in income sheltreated as capital gain.

Certain of the Notes may be redeemed prior to SBtited Maturity at the option of the Company andtdhe option of the holder. Original
Issue Discount Notes containing such features neagubject to rules that differ from the generagsulliscussed herein. Persons considering
the purchase of Original Issue Discount Notes witbh features should carefully examine the appkcBhicing Supplement and should
consult their own tax advisors with respect to sigetiures since the tax consequences with resp&y will depend, in part, on the
particular terms and features of the Notes.

United States Holders of Original Issue Discountésavith a maturity upon issuance of more thany@a must, in general, include OID in
income in advance of the receipt of some or athefrelated cash payments. The amount of OID iitcledn income by the initial United
States Holder of an Original Issue Discount Notihéssum of the "daily portions" of OID with respéz the Note for each day during the
taxable year or portion of the taxable year in Wrsoch United States Holder held such Note ("act@iD"). The daily portion is determine
by allocating to each day in any "accrual periogit@rata portion of the OID allocable to that admperiod. The "accrual period” for an
Original Issue Discount Note may be of any lengttl mmay vary in length over the term of the Notevted that each accrual period is no
longer than one year and each scheduled paymegninafpal or interest occurs on the first day a fimal day of an accrual period. The
amount of OID allocable to any accrual period issarount equal to the excess, if any, of (a) thelypcbof the Note's adjusted issue price at
the beginning of such accrual period and its yielthaturity (determined on the basis of compoundinthe close of each accrual period and
properly adjusted for the length of the accrualqubrover

(b) the sum of any qualified stated interest albdedo the accrual period. OID allocable to a fiaetrual period is the difference between the
amount payable at maturity (other than a paymenuafified stated interest) and the adjusted igsioe at the beginning of the final accrual
period. Special rules will apply for calculating@Dfor an initial short accrual period. The "adjubstssue
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price" of a Note at the beginning of any accrualqzkis equal to its issue price increased by tteeweed OID for each prior accrual period
(determined without regard to the amortizationmyf acquisition or bond premium, as described belowg) reduced by any payments mad
such Note (other than qualified stated interestpiobefore the first day of the accrual period. Einthese rules, a United States Holder will
have to include in income increasingly greater ant®of OID in successive accrual periods. The Cawparequired to provide information
returns stating the amount of OID accrued on Nb#dd of record by persons other than corporationsaher exempt holders.

In the case of an Original Issue Discount Note ithatFloating Rate Note, both the "yield to mayiirand "qualified stated interest" will be
determined solely for purposes of calculating tberaal of OID as though the Note will bear inteliestll periods at a fixed rate generally
equal to the rate that would be applicable to agepayments on the Note on its date of issuendhe case of certain Floating Rate Notes, the
rate that reflects the yield to maturity that iagenably expected for the Note. Additional ruley mpply if interest on a Floating Rate Note is
based on more than one interest index. Persongeoing the purchase of Floating Rate Notes shoatdfully examine the applicable

Pricing Supplement and should consult their owna@isors regarding the U.S. federal income taxsequences of the holding and
disposition of such Notes.

United States Holders may elect to treat all irdeom any Note as OID and calculate the amounutidtiisle in gross income under the constant
yield method described above. For the purposesi®Etection, interest includes stated interesjuesition discount, OID, de minimis OII
market discount, de minimis market discount andaied interest, as adjusted by any amortizable poachium or acquisition premium. The
election is to be made for the taxable year in Wiiee United States Holder acquired the Note, aag not be revoked without the consent of
the Internal Revenue Service (the "IRS"). Unitealt& Holders should consult with their own tax adsg about this election.

SHORT-TERM NOTES

In the case of Original Issue Discount Notes hawartigrm of one year or less ("Short-Term Notegiglar the OID Regulations all payments
(including all stated interest) will be includedthre stated redemption price at maturity and, thinited States Holders will generally be
taxable on the discount in lieu of stated inter€be discount will be equal to the excess of théest redemption price at maturity over the
issue price of a Short-Term Note, unless the Urfitiedes Holder elects to compute this discountguisir basis instead of issue price. In
general, individuals and certain other cash methoited States Holders of a Short-Term Note araeqtired to include accrued discount in
their income currently unless they elect to dotsd (may be required to include any stated intdéresicome as it is received). United States
Holders that report income for federal income tarppses on the accrual method and certain otheéedSitates Holders are required to
accrue discount on such Short-Term Notes (as aylinaome) on a straight-line basis, unless anteledés made to accrue the discount
according to a constant yield method based on daiflypounding. In the case of a United States Hdlukgris not required, and does not el
to include discount in income currently, any gain
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realized on the sale, exchange or retirement oStiat-Term Note will be ordinary income to theesxtof the discount accrued through the
date of sale, exchange or retirement. In additodnited States Holder that does not elect to atigrénclude accrued discount in income n
be required to defer deductions for a portion efltmited States Holder's interest expense witheasp any indebtedness incurred or
continued to purchase or carry such Notes.

MARKET DISCOUNT

If a United States Holder purchases a Note (othean tin Original Issue Discount Note) for an amdloat is less than its stated redemption
price at maturity or, in the case of an Originalis Discount Note, its adjusted issue price, theusatnof the difference will be treated as
"market discount" for United States federal incamrepurposes, unless such difference is less tlspecified de minimis amount. Under the
market discount rules, a United States Holder mglrequired to treat any principal payment on,myr gain on the sale, exchange, retirement
or other disposition of, a Note as ordinary incdméhe extent of the market discount which haspmeviously been included in income and is
treated as having accrued on such Note at thedfraech payment or disposition. In addition, thdteeh States Holder may be required to
defer, until the maturity of the Note or its earliésposition in a taxable transaction, the dedunctif all or a portion of the interest expense on
any indebtedness incurred or continued to purcbasarry such Note.

Any market discount will be considered to accruably during the period from the date of acquisitio the maturity date of the Note, unless
the United States Holder elects to accrue on atanhsterest method. A United States Holder ofoadeNmay elect to include market discount
in income currently as it accrues (on either aliatar constant interest method), in which caseuledescribed above regarding deferral of
interest deductions will not apply. This electionriclude market discount in income currently, one, applies to all market discount
obligations acquired on or after the first taxajar to which the election applies and may noteveked without the consent of the IRS.

ACQUISITION PREMIUM; AMORTIZABLE BOND PREMIUM

A United States Holder that purchases a Note famaount that is greater than its adjusted issue it equal to or less than the sum of all
amounts payable on the Note after the purchaseottae than payments of qualified stated interetb® considered to have purchased such
Note at an "acquisition premium." Under the acdiasipremium rules, the amount of OID which sucldeo must include in its gross incot
with respect to such Note for any taxable year béllreduced by the portion of such acquisition jpuemproperly allocable to such year.

A United States Holder that purchases a Note faraaunt in excess of the sum of all amounts payabline Note after the purchase date
other than qualified stated interest will be coesidi to have purchased the Note at a "premium‘dihdot be required to include any OID
income. A United States Holder generally may ele@mortize the premium over the remaining terrthefNote on a constant
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yield method. The amount amortized in any year bélltreated as a reduction of United States Hald®erest income from the Note. Ba
premium on a Note held by a United States Holdatr dloes not make such an election will decreasgdhreor increase the loss otherwise
recognized on disposition of the Note. The electdmamortize premium on a constant yield methodcanade applies to all debt obligations
held or subsequently acquired by the electing dr8tates Holder on or after the first day of thistfiaxable year to which the election app
and may not be revoked without the consent of R& |

Proposed Treasury regulations issued on June 86, W8uld clarify the treatment of bond premium. Argdhe provisions contained in the
proposed regulations is a provision that genegaibywides that premium may be amortized to offsetrigst income only as a United States
Holder takes the qualified stated interest intooact under the holder's regular accounting methtmteover, the proposed Treasury
regulations generally provide that in the casensfruments that provide for alternative paymenedcaies, bond premium is calculated by
assuming that both the issuer and the holder wilt@se or not exercise options in a manner thainmaes the holder's yield. If adopted, the
regulations would be effective for debt instrumeatgquired on or after the date 60 days after the fitzal regulations are published in the
Federal Register. However, if a United States Hoddects to amortize bond premium for the taxalelarycontaining such effective date, the
proposed Treasury regulations would apply to a@llimited States Holder's debt instruments heldraiter the first day of that taxable year.

SALE, EXCHANGE AND RETIREMENT OF NOTES

A United States Holder's tax basis in a Note wrillgeneral, be the United States Holder's cosefberincreased by OID, market discount or
any discount with respect to a Short-Term Note ipigsly included in income by the United States Holdnd reduced by any amortized
premium and any cash payments on the Note otherghalified stated interest. Upon the sale, exchargfirement or other disposition of a
Note, a United States Holder will recognize gaioss equal to the difference between the amowatizesl upon the sale, exchan

retirement or other disposition (less any accrugalified stated interest, which will be taxablesash) and the adjusted tax basis of the Note.
Except as described above with respect to certaomtS erm Notes or with respect to market discosanth gain or loss will be capital gain or
loss. Under recently enacted legislation, capigéhg of individuals derived in respect of capitsgets held for more than one year are eligible
for reduced rates of taxation which may vary defjandpon the holding period of such capital asg@tsspective investors should consult
their own tax advisors with respect to the tax eguences of the new legislation. The deductibdftgapital losses is subject to limitations.

NON-UNITED STATESHOLDERS
Under present United States federal income andeststalaw, and subject to the discussion belowcearing backup withholding:
(a) no withholding of United States federal incorae will be required with respect to the paymentty Company or any Paying
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Agent of principal, premium, if any, or interesthah for purposes of this discussion includes GdB)a Note owned by a Non-United States
Holder, provided (i) that the beneficial owner does actually or constructively own 10% or morelw total combined voting power of all
classes of stock of the Company entitled to vothiwithe meaning of section 871(h)(3) of the Code #he regulations thereunder, (ii) the
beneficial owner is not a controlled foreign cogtaon that is related to the Company through stagkership, (i) the beneficial owner is r

a bank whose receipt of interest on a Note is de=stiin section 881(c)(3)(A) of the Code and (v beneficial owner satisfies the statement
requirement (described generally below) set farthaction 871(h) and section 881 (c) of the Codkthe regulations thereunder;

(b) no withholding of United States federal incotae will be required with respect to any gain azdme realized by a Non-United States
Holder upon the sale, exchange, retirement or atisposition of a Note; and

(c) a Note beneficially owned by an individual wéitcthe time of death is a Non-United States Hold#mot be subject to United States
federal estate tax as a result of such individukd&th, provided that such individual does notalbtwr constructively own 10% or more of
the total combined voting power of all classesto€k of the company entitled to vote within the mieg of section 871(h)(3) of the Code and
provided that the interest payments with respestutth Note would not have been, if received atithe of such individual's death, effectivi
connected with the conduct of a United States toadmisiness by such individual.

To satisfy the requirement referred to in (a)(ibpee, the beneficial owner of such Note, or a fmahinstitution holding the Note on behal
such owner, must provide, in accordance with sptifrocedures, a paying agent of the Company avitatement to the effect that the
beneficial owner is not a U.S. person. Currentigse requirements will be met if (1) the benefioiaher provides his name and address, and
certifies, under penalties of perjury, that heasaU.S. person (which certification may be madew Internal Revenue Service ("IRS") Fc
W-8 (or successor form)) or (2) a financial inditn holding the Note on behalf of the beneficialn@r certifies, under penalties of perjury,
that such statement has been received by it anishes a paying agent with a copy thereof. Undegntly finalized Treasury regulations (the
"Final Regulations"), the statement requiremergnred to in (a)(iv) above may also be satisfiecdhwither documentary evidence for interest
paid after December 31, 1998 with respect to ashoffe account or through certain foreign internrieia

If a non-United States Holder cannot satisfy tlgunements of the "portfolio interest" exceptiorsciébed in (a) above, payments of
premium, if any, and interest (including OID) madesuch non-United States Holder will be subjea ®0% withholding tax unless the
beneficial owner of the Note provides the Companigsopaying agent, as the case may be, with agslppxecuted (1) IRS Form 1001 (or
successor form) claiming an exemption from withirajdunder the benefit of a tax treaty or (2) IRSrR@224 (or successor form) stating
interest paid on the Note is not subject to witkivgd tax because it
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is effectively connected with the beneficial owse®dnduct of a trade or business in the UniteceStainder the Final Regulations, Non-
United States Holders will generally be requireghtovide IRS Form W-8 in lieu of IRS Form 1001 dR&b Form 4224, although alternative
documentation may be applicable in certain situetio

If a Non-United States Holder is engaged in a tradeusiness in the United States and premiummyif and interest (including OID) on the
Note is effectively connected with the conductwétstrade or business, the M-United States Holder, although exempt from thénlaiding
tax discussed above, will be subject to UnitedeSt&tderal income tax on such premium, interestGiidon a net income basis in the same
manner as if it were a United States Holder. Initaafd if such holder is a foreign corporationpitty be subject to a branch profits tax equ
30% of its effectively connected earnings and psdbr the taxable year, subject to adjustmentstiis purpose, such premium, if any, and
interest (including OID) on a Note will be includiedsuch foreign corporation's earnings and profits

Any gain or income realized upon the sale, exchargjgement or other disposition of a Note gergnaill not be subject to United States
federal income tax unless (i) such gain or incosneffiectively connected with a trade or businedhénUnited States of the Ndunited State
Holder, or (ii) in the case of a Non-United Statlsder who is an individual, such individual is peat in the United States for 183 days or
more in the taxable year of such sale, exchangjesmeent, or other disposition and certain otherdittons are met.

INFORMATION REPORTING AND BACKUP WITHHOLDING

In general, information reporting requirements &pply to certain payments of principal, inter€df) and premium paid on Notes and to the
proceeds of sale of a Note made to United Statéderkoother than certain exempt recipients (suatogsorations). A 31 percent backup
withholding tax will apply to such payments if tbiaited States Holder fails to provide a taxpayentification number or certification of
foreign or other exempt status or fails to reporfull dividend and interest income.

No information reporting or backup withholding whlé required with respect to payments made by tiragany or any paying agent to M
United States Holders if a statement described)ifiM) under "Non-United States Holders" has bemeived and the payor does not have
actual knowledge that the beneficial owner is atéthBStates person.

In addition, backup withholding and information ogfing will not apply if payments of the principahterest, OID or premium on a Note are
paid or collected by a foreign office of a custaginominee or other foreign agent on behalf ofitbeeficial owner of such Note, or if a
foreign office of a broker (as defined in appli@bireasury regulations) pays the proceeds of flieeof@ Note to the owner thereof. If,
however, such nominee, custodian, agent or brakdoi United States federal income tax purposésSa person, a controlled foreign
corporation or a foreign person that derives 50%nore of its gross income for certain periods fittie conduct of a trade or business in the
United States, such payments will not be subjebaitkup
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withholding but will be subject to information repiag, unless (i) such custodian, nominee, agetroker has documentary evidence in its
records that the beneficial owner is not a U.Ss@eiand certain other conditions are met or (&)likneficial owner otherwise establishes an
exemption. Under the Final Regulations, backup latting will not apply to such payments absent aldkmowledge that the payee is a
United States person.

Payments of principal, interest, OID and premiurrad¥iote paid to the beneficial owner of a Note thynited States office of a custodian,
nominee or agent, or the payment by the UniteceStaffice of a broker of the proceeds of sale Wbée, will be subject to both backup
withholding and information reporting unless thadfcial owner provides the statement referredto i

(a)(iv) above and the payor does not have actuailadge that the beneficial owner is a United Staierson or otherwise establishes an
exemption.

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agasash holder's U.S. federal income tax
liability provided the required information is fushed to the IRS.

SUPPLEMENTAL PLAN OF DISTRIBUTION

The Notes are offered on a continuing basis byCii@pany through the Agents, each of which has ddgiease its reasonable efforts to
solicit purchases of the Notes. The Company wiyl pach Agent a commission of from .125% to .750%hefprincipal amount of each Note,
depending upon its Stated Maturity, sold througthsfigent. With respect to maturities greater thary@ars, the commission will be
negotiated between the Company and the AgentsCohgpany will have the sole right to accept offerptirchase Notes and may reject any
such offer in whole or in part. Each Agent will leathe right, in its discretion reasonably exercjsedeject in whole or in part any offer to
purchase Notes received by such Agent.

The Company also may sell Notes to any Agent, gaaprincipal, at a discount to be agreed updheatime of sale, for resale to one or
more investors or to one or more broker-dealersn@as principal for purposes of resale) at vagyinices related to prevailing market prices
at the time of resale, as determined by such Agenif so agreed, at a fixed public offering pritinless otherwise indicated in the applicable
Pricing Supplement, any Note purchased by an Agemptrincipal will be purchased at 100% of the ppatamount thereof less a percentage
equal to the commission applicable to an ageney &fah Note having an identical Stated Maturityatidition, unless otherwise indicated in
the applicable Pricing Supplement, if any Noteesold by an Agent to any broker-dealer at a disg@ueh discount will not be in excess of
the discount or commission received by such Agemhfthe Company. After the initial public offering the Notes, the public offering price
(in the case of Notes to be resold on a fixed putifiering price basis), the concession and theodist may be changed. The Company also
reserves the right to sell the Notes directly t@estors on its own behalf in those jurisdictionsevéhit is authorized to do so or as otherwise
provided in the applicable Pricing Supplement.unbscircumstances, the Company will have the sghd to accept offers to purchase Notes
and may reject any proposed purchase
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of Notes in whole or in part. In the case of saegle directly by the Company, no commission wilplagable.

The Agents may be deemed to be "underwriters" withé meaning of the Securities Act of 1933, asratad (the "Act"). The Company has
agreed to indemnify each Agent against certairiliigds, including liabilities under the Act, or tontribute to payments each Agent may be
required to make in respect thereof. The Compasyaljeeed to reimburse the Agents for certain ofdpents' expenses, including, but not
limited to, the fees and expenses of counsel té\tents.

The Company has been advised by each Agent thmtyitfrom time to time purchase and sell Notes éngbecondary market, but that it is not
obligated to do so. There can be no assurancéhitwa will be a secondary market for the Notesquidity in the secondary market if one
develops. From time to time, each Agent may mak®eket in the Notes.

In connection with an offering of Notes purchasgdhe or more Agents as principal on a fixed offgrprice basis, such Agent(s) will be
permitted to engage in certain transactions ttadtilste the price of Notes. Such transactions mnsist of bids or purchases for the purpose
of pegging, fixing or maintaining the price of Nstdf the Agent creates or the Agents create, @agsdlse may be, a short position in Notes,

if it sells or they sell Notes in an aggregate gipal amount exceeding that set forth in the applie Pricing Supplement, such Agent(s) may
reduce that short position by purchasing Noteséndpen market. In general, purchases of Notethéopurpose of stabilization or to reduce a
short position could cause the price of Notes thigher than it might be in the absence of sucleclmases.

Neither the Company nor any of the Agents makesrepsesentation or prediction as to the directiomagnitude of any effect that t
transactions described in the immediately precedarggraph may have on the price of Notes. In exidiheither the Company nor any of-
Agents makes any representation that the Agentengiage in any such transactions or that suclsacions, once commenced, will not be
discontinued without notice.

The Agents and their affiliates may engage in tatisns with and perform services for the Compamny its affiliates in the ordinary course
of business. Affiliates of Chase Securities Inad arP. Morgan Securities Inc. are lenders unde€thrapany's bank facilities and, to the
extent that the proceeds hereof are used to regualy ihdebtedness, may receive a portion of th@meteeds from this offering as a result of
the repayment of a portion of the bank indebtedrgss "Use of Proceeds" in the accompanying Praspec
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PROSPECTUS

$750,000,000
INGERSOLL-RAND COMPANY
Common Stock
Preference Stock
Debt Securities
Stock Purchase Contracts
Stock Purchase Units

INGERSOLL-RAND FINANCING |

INGERSOLL-RAND FINANCING I

Trust Preferred Securities, Guaranteed
To The Extent Set Forth Herein By
INGERSOLL-RAND COMPANY

Ingersoll-Rand Company ("Ingersoll-Rand" or the Hany") from time to time may sell, up to an aggtegnitial offering price of
$750,000,000, in each case on terms to be detedrbiynenarket conditions at the time of sale, its@nmon stock, $2 par value per share
"Common Stock"), (ii) preference stock, without pafue, in one or more series (the "PreferencekStoii) debt securities in one or more
series, which may be either senior (the "Seniort[Zaeurities"), senior subordinated (the "Senids@®dinated Debt Securities") or junior
subordinated (the "Junior Subordinated Debt Seaeatitand together with the Senior Debt Securdied the Senior Subordinated Debt
Securities, the "Debt Securities"), (iv) Stock Pase Contracts (the "Stock Purchase Contractglitthase Common Stock and (v) Stock
Purchase Units (the "Stock Purchase Units"), eapresenting ownership of a Stock Purchase CordaratDebt Securities or Trust Preferred
Securities (as defined) or debt obligations ofdlgarties, including U.S. Treasury Securities, saguhe holder's obligation to purchase the
Common Stock under the Stock Purchase Contract.

Ingersoll-Rand Financing | and Ingersoll-Rand Fiiag Il, each of which is a statutory businessttoneated under the laws of the State of
Delaware (each a "Trust" or an "Ingersoll-Rand Tjushe Trust Common Securities (as defined héreirwhich will be wholly-owned by

the Company at the time of issuance of any TrusfePred Securities, may offer preferred securiggsesenting undivided beneficial
ownership interests in the assets of the respektyersoll-Rand Trust (the "Trust Preferred Se@sf). The payment of periodic cash
distributions with respect to Trust Preferred Siias of each of the Ingersoll-Rand Trusts out ofieys held by each of the Ingersoll-Rand
Trusts, and payments on liquidation, redemptioatberwise with respect to such Trust Preferred Btes, will be guaranteed by the
Company to the extent described herein (each asstRteferred Guarantee"). See "Description of Tirusferred Guarantees." The Compa
obligations under the Trust Preferred Guaranteesuabordinate and junior in right of payment toodifier liabilities of the Company and rank
pari passu with the most senior Preference Stbekyi, issued from time to time by the Companythia event an Ingersoll-Rand Trust issues
Trust Preferred Securities or Trust Common Seesithe proceeds to such Ingersoll-Rand Trust foah offering will be invested in Junior
Subordinated Debt Securities (the "CorrespondimjoduSubordinated Debt Securities"), which willisseued and sold in one or more series
by the Company to such Ingersoll-Rand Trust ottthstee of such trust and which will have termgegponding to the terms of the related
Trust Preferred Securities (the "Related Trusté?rel Securities"). The Corresponding Junior Subatdd Debt Securities purchased by an
Ingersoll-Rand Trust may be subsequently distriébpte rata to holders of the Related Trust Prefe8ecurities or Trust Common Securities
in connection with the dissolution of such Ingekstdnd Trust upon the occurrence of certain evastsay be described in the related
Prospectus Supplement. The Trust Preferred Sexsjribgether with the Common Stock, the Prefer&toek, the Debt Securities, the Stock
Purchase Contracts, the Stock Purchase Units antlrtlst Preferred Guarantees, are collectivelyrmedeto as the "Securities."

With respect to each series of Securities, a supghé to this Prospectus will be delivered (a "Peasps Supplement”) together with t



Prospectus setting forth the terms of such Seearithcluding, where applicable, the specific desitpn, aggregate principal amount,
denominations, maturity, interest rate (which mayfiked or variable) and time of payment of intérdsany, coin or currency in which
principal, premium, if any, and interest, if anyilllwe payable, any terms for redemption, any tefonsinking fund payments, whether the
Debt Securities will be subordinated, the initiabpic offering price, the names of, the principalaunts to be purchased by, and the
compensation of underwriters, dealers or agengs)yf any listing of the Securities on a securitieshange and the other terms in connection
with the offering and sale of such Securities. Wébpect to the Stock Purchase Contracts, theeceRitospectus Supplement will set forth,
among other things, the designation and numbehares of Common Stock issuable thereunder, thehpaecprice of Common Stock, the
date or dates on which the Common Stock is requirde purchased by the holders of the Stock Peecantracts, and any periodic
payments required to be made by the Company thdlters of the Stock Purchase Contracts or varsa. With respect to the Stock Purcl
Units, the related Prospectus Supplement will@ghf among other things, the specific terms ofSheck Purchase Contracts and any Debt
Securities or Trust Preferred Securities or debyations of third parties securing the holder'figation to purchase the Common Stock ul
the Stock Purchase Contracts. With respect to thst Preferred Securities, the related Prospeatppl8ment will set forth, among other
things, the specific designation, rights, prefeesgrivileges and restrictions thereof, includilngtribution rate or rates (or method of
ascertaining the same), distribution payment datating rights, liquidation preference, and anyension, exchange, redemption or sinking
fund provisions, the terms upon which the proce#die sale of the Trust Preferred Securities bédllused to purchase a specific series of
Junior Subordinated Debt Securities of the Compmard/the terms upon which the obligations of theetagll-Rand Trust to make periodic
cash distributions on the Trust Preferred Secsritiemake payments upon liquidation or dissolutibthe Ingersoll-Rand Trust or upon
redemption of the Trust Preferred Securities, &edktent funds are available therefor, shall beonditionally guaranteed by Ingersoll-Rand.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE
COMMISSION OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY REPRESENTA-

TION TO THE CONTRARY ISA CRIMINAL OFFENSE.

The Securities may be sold directly to purchasete or through underwriters, dealers or agentanif underwriters, dealers or agents are
involved in the sale of any Securities, their naised any applicable fee, commission or discourargements will be set forth in the
Prospectus Supplement. The net proceeds to the &ongy any Ingersoll-Rand Trust from sales of Siesrwill be set forth in the related
Prospectus Supplement and will be the purchase pfisuch Securities less attributable issuancereses, including underwriters', dealers' or
agents' compensation arrangements. See "Plan wiiDison" for indemnification arrangements for @mdriters, dealers and agents.

The date of this Prospectus is August 26, 1997.



AVAILABLE INFORMATION

The Company is subject to the informational requigats of the Securities Exchange Act of 1934, asraled (the "1934 Act"), and in
accordance therewith files reports, proxy statesant other information with the Securities andiaxge Commission (the "Commission™).
Reports, proxy statements and other informatiadfily the Company can be inspected and copie@ &dmmission's public reference
facilities at Room 1024, Judiciary Plaza, 450 F8theet, N.W., Washington, D.C. 20549, and at thefission's regional offices located at
Seven World Trade Center, Suite 1300, New York, Ne@sk 10048, and the Northwestern Atrium Centef) ¥0est Madison Street, Suite
1400, Chicago, lllinois 60661. Copies of such matean be obtained from the Public Reference Seaif the Commission at 450 Fifth
Street, N.W., Washington, D.C. 20549, at prescritaels. The Common Stock of the Company is listethe New York Stock Exchange,
Inc., and reports, proxy statements and other iné&ion concerning the Company may be inspectdueadffice of such Exchange, 20 Broad
Street, New York, N.Y. 10005. This Prospectus duasscontain all information set forth in the Regasion Statement (of which this
Prospectus is a part) and the exhibits theretolwie Company has filed with the Commission unberSecurities Act of 1933, as amended
(the "Securities Act"), and to which reference éseéby made.

No separate financial statements of the Inge-Rand Trusts have been included herein. The Comg@aey not consider that such financial
statements would be material to holders of the Steesibecause: (i) the Company, a reporting conpanter the 1934 Act, owns, directly or
indirectly, all of the voting securities of eaclgérsoll-Rand Trust, (ii) neither Ingersoll-Rand 3rhas any independent operations but exists
for the sole purpose of issuing securities reprisgrndivided beneficial interests in the asséthe Ingersoll-Rand Trusts and investing the
proceeds thereof in Subordinated Debt Securitidgi@hthe obligations of each Ingersoll-Rand Trtes make periodic cash payments on
Trust Preferred Securities and payments upon laidgd or dissolution of such Ingerséliand Trust or upon redemption of the Trust Pretk
Securities, to the extent funds are available fberare unconditionally guaranteed by the Comp&wge "Description of Trust Preferred
Guarantees" and "Description of Debt Securities."

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The Company's Annual Report on Form 10-K for tisedl year ended December 31, 1996, the Compangséply Report on Form 10-Q for
the quarter ended March 31, 1997 and the Comp&ugsterly Report on Form 10-Q for the quarter endlete 30, 1997 are incorporated
herein by reference and made a part of this Praspeand all documents filed by the Company with@ommission pursuant to Sections 13
(), 13(c), 14 or 15(d) of the 1934 Act subsequenie date of this Prospectus but prior to thebeation of the offering of the Securities
shall be deemed to be incorporated herein by neferand made a part of this Prospectus from theafdtling of such documents. Any
statement contained in a document incorporatectemed to be incorporated by reference herein bhaleemed to be modified or
superseded fc



purposes of this Prospectus and any amendmenpptesanent hereto to the extent that a statemenaowed herein or in any other
subsequently filed document which also is or isntlegk to be incorporated by reference herein modifiesipersedes such statement. Any
statement so modified or superseded shall not emed, except as so modified or superseded, toittdasd part of this Prospectus or any
such amendment or supplement.

The Company will provide without charge to eachsper including any beneficial owner, to whom thiegpectus is delivered, on the written
or oral request of any such person, a copy of amall @f the foregoing documents incorporated tretsi reference (other than exhibits to s
documents unless such exhibits are specificallgriprated by reference into such documents). Reésjsbsuld be directed to Ingersoll-Rand
Company, P.O. Box 8738, Woodcliff Lake, New Jer8&§75, Attention: R.G. Heller, Secretary (teleph2f&-573-0123).

THE COMPANY

Ingersoll-Rand was organized in 1905 under the laftbe State of New Jersey as a consolidatiomgéisoll-Sergeant Drill Company and
the Rand Drill Company, whose businesses were ledtal in the early 1870s. Over the years, the Gomhas supplemented its original
business, which consisted primarily of the manuwfectnd sale of rock drilling equipment, with agdifil products which have been
developed internally or obtained through acquisitio

Ingersoll-Rand manufactures and sells primarily-elattrical machinery and equipment, includingcaimpression systems, air tools, pumps,
antifriction bearings, construction equipment, &edtural hardware and drilling equipment. The prctd manufactured by Ingerséiand an

its subsidiaries and affiliates are sold principalhder the name Ingersoll-Rand and also under odr@es. The manufacturing and sales
operations of Ingersoll-Rand are conducted througtiee world.

The Company's principal executive offices are & @b@estnut Ridge Road, Woodcliff Lake, New Jers&y/ (telephone 201-573-0123).
Unless the context otherwise requires, the termgelisoll-Rand" and "Company" refer to Ingersoll-B&ompany and its consolidated
subsidiaries.

THE INGERSOLL-RAND TRUSTS

Each of Ingersoll-Rand Financing | and Ingersolh®&inancing Il is a statutory business trust @@ainder Delaware law pursuant to (i) a
separate trust agreement executed by the CompsuBeositor for such trust (the "Depositor"), ahd trustees of such trust and (ii) the fil
of a certificate of trust with the Secretary oft8taf the State of Delaware. The trust agreemeititbevamended and restated in their entirety
(each as so amended and restated, a "Trust Agrégmaebstantially in the form filed as an exhikitthe Registration Statement of which this
Prospectus is a part and will be qualified as Ihaies under the Trust Indenture Act of 1939. Eagjetsoll-Rand Trust exists for the
exclusive purposes of (i) issuing the Trust



Preferred Securities and common securities reptiegemndivided beneficial interests in the asséthe Trust (the "Trust Common
Securities" and, together with the Trust Prefe@edurities, the "Trust Securities"), (ii) investitng proceeds received by the Ingersoll-Rand
Trust from the sale of the Trust Securities in @sponding Junior Subordinated Debt Securities @herigaging in only those other activit
necessary or incidental thereto. All of the Trustr@non Securities will be directly or indirectly oaehby the Company. The Trust Common
Securities will rank pari passu, and payments bélimade thereon pro rata, with the Trust PrefeBexlirities, except that, upon an event of
default under a Trust Agreement, the rights ofttblelers of the Trust Common Securities to paymemespect of distributions and payments
upon liquidation, redemption and otherwise willduordinated to the rights of the holders of thesTPreferred Securities. The Company
will directly or indirectly acquire Trust Common &eities in an aggregate liquidation amount eqod@% of the total capital of each
Ingersoll-Rand Trust. Each Ingersoll-Rand Trust&&srm of approximately 55 years but may disselwier, as provided in each Trust
Agreement. Each Ingersoll-Rand Trust's businessaffaids will be conducted by its trustees, inchgla Property Trustee (as defined below),
a Delaware Trustee (as defined below) and thregithail trustees (the "Administrative Trustees")ondre employees or officers of or
affiliated with the Company (collectively, the "lesoll-Rand Trustees") appointed by the Comparthaslirect or indirect holder of all the
Trust Common Securities. The holder of the Trusn@mwn Securities of a Trust, or the holders of aomitgj in liquidation amount of the
Related Trust Preferred Securities if an eventedfualt under the Trust Agreement for such Trustdesirred and is continuing, will be
entitled to appoint, remove or replace the Propértistee and/or the Delaware Trustee for such Thusto event will the holders of the Trust
Preferred Securities have the right to vote to agpoemove or replace the Administrative Trustesgsh voting rights are vested exclusively
in the holder of the Trust Common Securities. Tated and obligations of the Ingersoll-Rand Trustsleall be governed by the Trust
Agreement of such Ingersoll-Rand Trust. One IngeRand Trustee of each Ingersoll-Rand Trust wdldfinancial institution that is not
affiliated with the Company and has combined chpital surplus of not less than $50,000,000, whircil sict as property trustee and as
indenture trustee for the purposes of the Trustmhaie Act of 1939, as amended (the "Trust Indenfuat"), pursuant to the terms set forth in
the related Prospectus Supplement (the "Propetyt@e”). In addition, unless the Property Trustaétains a principal place of business in
the State of Delaware and otherwise meets thenegents of applicable law, one Ingersoll-Rand Teesif each Ingersoll-Rand Trust will
have a principal place of business or reside irStia¢e of Delaware (the "Delaware Trustee"). Then@any will pay all fees and expenses
related to the Ingersoll-Rand Trusts and the affgof the Trust Securities.

The office of the Delaware Trustee for each IngéiRand Trust is c/o The Corporation Trust Compat09 Orange Street, Wilmington,
Delaware 19801. The address for each Ingersoll-Ranst is c/o the Company, the Depositor of eaalsiTrat 200 Chestnut Ridge Road,
Woodcliff Lake, New Jersey 07675.



USE OF PROCEEDS

The Company intends to apply the net proceeds thensale of the Securities to which this Prospewtlates to its general funds to be used
for capital expenditures, acquisitions and otheregal corporate purposes. Funds not required imaedglifor such purposes may be invested
in short-term obligations or used to reduce tharitevel of the Company's commercial paper ohibigat

SELECTED FINANCIAL DATA

The following table sets forth selected financialalof the Company for each of the years in the yiwar period ended December 31, 199¢
the six month periods ended June 30, 1997 and 18@8mation on a per share basis is presentedmwted and restated to reflect the 3-2or-
stock split which will be effected in the form oftock dividend, declared on August 6, 1997 andpkeyon September 2, 1997 to
shareholders of record on August 19, 1997:

SIX MONTHS ENDED

JUNE 30, YEARS ENDED DECEMBER 31,
1997 1996 1996 1995 1994 1993 1992
(IN MILL IONS OF DOLLARS, EXCEPT PER SHARE DATA)

(UNAUDITED)
Net sales $3,476.8 $3,366 .7 $6,702.9 $5,729.0 $4,507.5 $4,021.1 $3,783.8
Net earnings (loss) 189.4 166 8 3580 270.3 211.1 1425 (234.4)
Total assets 5,903.7 5,695 .8 5,621.6 5,563.3 3,596.9 3,375.3 3,387.6
Long-term debt 1,164.9 1,303 .7 1,163.8 1,304.4 3159 314.1 355.6
Shareholders' equity 2,231.8 1,927 .5 2,090.8 1,795.5 1,531.3 1,349.8 1,293.4
Earnings (loss) per common share(1) 1.75 1. 56 3.33 255 200 136 (2.25
Earnings (loss) per common share(2) 1.16 1. 04 222 170 133 091 (1.50)
Dividends per common share(1) 041 O. 37 078 0.74 072 070 0.69
Dividends per common share(2) 0.27 O. 25 052 049 048 047 0.46

(1) Prior to the 3-for-2 stock split.



(2) Restated to give effect to the 3-for-2 stocltsp
RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsng fixed charges for the Company for each ofyeer's in the five year period ended
December 31, 1996 and for the six month period @ddee 30, 1997. For the purpose of computingdties of earnings to fixed charges,
earnings consist of earnings before income taxddiaed charges, excluding the Company's propodstiershare in the undistributed earnings
(losses) of less than fifty-percent-owned affil@{accounted for using the equity method), mindntgrests and capitalized interest. Fixed
charges consist of interest (including capitalizgdrest), amortization of debt discount and expearsd that portion (one-third) of rental
expense deemed to be representative of an infartst included therein.

SIX MONTH

PERIOD ENDED

JUNE 30, YEAR ENDED DECEMBER 3 1,

1997 1996 1995 1994 1 993 1992
526 501(1) 451 546 3. 69 (2) 2.45(3)

(1) The 1996 calculation includes the effect o#&.4 million pretax charge mainly relating to tlealignment of the Company's foreign
operations. The 1996 calculation also includespgtemillion of pretax income relating to the sabéshe Process Systems Group. Excluding
these amounts, the ratio would have been 4.93.

(2) The 1993 calculation includes the effect of $8emillion pretax charge relating to the restroetaf the Company's underground mining
machinery business. Excluding this amount, the@ natiuld have been 3.75.

(3) The Company's portion of the earnings and fixlegrges of the Dresser-Rand Company (a joint veritumed effective January 1, 1987
with Dresser Industries, Inc.) is included throggptember 30, 1992. Effective October 1, 1992Cbmpany's ownership interest in the
DresserRand Company was reduced from 50% to 49%. The t8R2ilation includes (i) the effect of the $10 moifl pretax charge relating
the restructure of the Company's aerospace bedsirgisess and (ii) the full effect of the $70 noillipretax restructure of operations charge
relating to the Ingersoll-Dresser Pump Company.iging the 1992 restructure charges, the ratio dibiave been 3.35.
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DESCRIPTION OF CAPITAL STOCK

The following description of the Company's capdick summarizes certain provisions of the CompgaRgstated Certificate of Incorporat
(as it may be amended, the "Certificate of Incasion"), the Rights Agreement, as amended, betwemCompany and The Bank of New
York, as Rights Agent (the "Rights Agreement") #mel New Jersey Business Corporation Act (the "NJB@Ad is subject to and is
qualified in its entirety by reference to such doemts and provisions.

GENERAL

The authorized capital stock of the Company cossis#00,000,000 shares of Common Stock and 1@00Ghares of preference stock, of
which 563,000 shares of Series A Preference Stbek'Series A Preference Stock) have been resdoraédsuance. At June 30, 1997, no
shares of the authorized Preference Stock weredsand outstanding and 110,550,296 shares of theraaed Common Stock were issued
and outstanding. The Company also had outstandsgf such date, 55,275,148 Series A Preferenak Slarchase Rights (the "Rights").
August 6, 1997, the Board of Directors of the Comypdeclared a three-for-two stock split payableSeptember 2, 1997 to shareholders of
record on August 19, 1997. See "--Rights Plan."

COMMON STOCK

Dividends. Subject to the rights of holders of Brefice Stock, the Board of Directors may, in issdition, out of funds legally available for
the payment of dividends and at such times andéh snanner as determined by the Board of Directtaslare and pay dividends on the
Common Stock.

Liguidation, Dissolution and Winding Up. In the exef any liquidation, dissolution or winding up the Company, whether voluntary or
involuntary, after payment in full has been madéhtholders of Preference Stock of the amountghioh they are respectively entitled or
sufficient sums have been set apart for the paythentof, the holders of Common Stock shall betledtio receive ratably any and all assets
remaining to be paid or distributed, and the haldérPreference Stock shall not be entitled toeskizerein.

Voting. Except as otherwise expressly providecha €ertificate of Incorporation or as may be reegiipy law, the holders of Common Stock
of the Company shall be entitled at all meetingsto€kholders to one vote for each share of sumtkdteld by them respectively and shall
vote together with the holders of Preference Saxckne class. At all elections of directors, easddr of Common Stock shall be entitled to
as many votes as shall equal the number of votéhweluch holder would be entitled to cast, muléglby the number of directors to be
elected, and such holder may cast all such votes $ingle director, or may distribute them, amtrgnumber to be voted for or any two or
more of such directors.

Preemptive Rights. No holder of shares of CommaglSshall have any preemptive or preferential sghtsubscribe to or purchase any
shares



of any class or series of stock of the Company, oohereafter authorized, or any series convertitite or warrants or other evidences of
optional rights to purchase or subscribe to, shafe@sy class or series of the Company, now ordfexeauthorized.

All the outstanding shares of Common Stock are/fpdlid and non-assessable.
The registrar and transfer agent for the Commonk3®The Bank of New York.
PREFERENCE STOCK

The Certificate of Incorporation provides for Prefece Stock which may be issued, from time to tim@ne or more series with certain rig
and limitations as may be fixed by the Board ofdbtors of the Company. The Company has no presemt@issue any Preference Stock
other than in accordance with the Rights Plan éimed herein). However, the Board of Directorstaf Company, without stockholder
approval, may issue Preference Stock that couldradly affect the voting power of holders of then®aon Stock. Issuance of Preference
Stock could be utilized, under certain circumstangean attempt to prevent a takeover of the Camypa

The following description sets forth certain getéeams and provisions of the Preference Stockhlva Prospectus Supplement may re
Certain terms of a series of the Preference Sttfekenl by a Prospectus Supplement will be descnbeich Prospectus Supplement. If so
indicated in the Prospectus Supplement and if geggthby the Certificate of Incorporation and by Jdke terms of any such series may differ
from the terms set forth below. The following déstion of the Preference Stock summarizes certeamipions of the Certificate of
Incorporation and is subject to and qualified éntirety by reference to the Certificate of Ippmoation and the Certificate of Amendment
thereto which will be filed with the Commission puptly after any offering of such series of Prefeetock. The following description,
together with any description of the terms of deseof Preference Stock set forth in the relatexspectus Supplement, summarizes all of the
material terms of such series of Preference Stock.

General. The Board of Directors may cause Prefer&tock to be issued from time to time in one orevseries and is expressly authorize
fix:

(i) the distinctive designation of such series #r@lnumber of shares which shall constitute sudkesevhich number may be increased
(except as otherwise provided by the Board of Dinexcin creating such series) or decreased (bubelotv the number of shares thereof then
outstanding) from time to time by the Board of Ri#s;

(i) the rate of dividends payable on shares ohseries and the date or dates from which dividehdd accumulate;

(iii) the terms, if any, on which shares of suchiesemay be redeemed, including, without limitafitire redemption price or prices for such
series, which may consist of a redemption price or



scale of redemption prices applicable only to regkion in connection with a sinking fund (which tea® used herein shall include any fund
or requirement for the periodic purchase or red@ngif shares), and the same or a different redempiice or scale of redemption prices
applicable to any other redemption;

(iv) the terms and amount of any sinking fund pded for the purchase or redemption of shares df sades;

(v) the amount or amounts which shall be paid &ttblders of shares of such series in case ofdijiain, dissolution or winding up of the
Company, whether voluntary or involuntary;

(vi) the terms, if any, upon which the holders lofuses of such series may convert shares theren$iatk of any other class or classes or of
any one or more series of the same class or ohanotass or classes; and

(vii) such other rights, preferences and limitasi@s may be permitted to be fixed by the Boardiodddors of the Company under the laws of
the State of New Jersey as in effect at the timb@®treation of such series.

All shares of Preference Stock, irrespective ofeseshall be of equal rank, and shall be identitall respects except to the terms fixed by
the Board of Directors as permitted in the Cetdificof Incorporation. The Board of Directors ishemiized to change the designation, rights,
preferences and limitations of any series of Pegfeg Stock theretofore established, no shares ichvitave been issued. The Board of
Directors is authorized to amend the Certificaténobrporation to set forth the designation, numifeshares, rights, preferences and
limitations of any series of Preference Stock fikgdhe Board of Directors, or to reflect any chatigerein made by the Board of Directors,
as permitted in the Certificate of Incorporation.

Dividends. The holders of Preference Stock shaériéled to receive, when, as and if declaredhgyBoard of Directors out of funds legally
available for the payment of dividends, cumulatiixgdends in cash at the annual rate for eachqaati series theretofore fixed by the Board
of Directors, payable in respect of each serietherdate or dates which shall be fixed by the Badudirectors with respect to each particular
series.

If at any time there are two or more series of &ice Stock outstanding, any dividend paid upamneshof Preference Stock in an amount
less than all dividends accrued and unpaid onuaditanding shares of Preference Stock shall berptathly among all series of Preference
Stock in proportion to the full amount of divideralscrued and unpaid on each such series.

So long as any Preference Stock is outstandingjvidend shall be paid or declared, nor any distidn be made, on the Common Stock or
any other stock of the Company ranking junior ® Ereference Stock in the payment of dividendsefatien a dividend payable in stock of
junior rank), nor shall any shares of Common Stmrciiny other stock of junior rank be acquired fongideration by the Company or by ¢
subsidiary except in exchange for shares of stégknior rank unless
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(i) full dividends on the Preference Stock forpist dividend periods shall have been paid or $lza#t been declared and a sufficient sum set
apart for the payment thereof and (i) all obligas of the Company, if any, with respect to theemagtion or purchase of shares of Preference
Stock in accordance with the requirements of ankisg fund have been met. Subject to the foregpimyisions, such dividends (payable in
cash, stock or otherwise) as may be determined fimmto time by the Board of Directors may be destl and paid on the Common Stoc
any other stock of junior rank out of the remainfagds of the Company legally available for the pawnt of dividends; and the Preference
Stock shall not be entitled to participate in angtsdividends, whether payable in cash, stock loeratise.

Redemption. If so provided by the Board of Direstdghe Company, at the option of the Board of Does; or in accordance with the
requirements of any sinking fund for the PrefereBtmk or any series thereof, may redeem the wdroday part of the Preference Stock at
any time outstanding, or the whole or any partrof series thereof, at such time or times and friome to time and at such redemption pric
prices as may be fixed by the Board of Directonspant 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, howetheat no optional redemption of less than alihaf Preference Stock shall take place
unless (i) full dividends on the Preference Stawkall past dividend periods shall have been paideclared and a sufficient sum set apart for
the payment thereof and

(i) all obligations of the Company, if any, witegpect to the redemption or purchase of shareseférénce Stock in accordance with the
requirements of any sinking fund have been mett #ny time there are two or more series of Prater&tock outstanding, any amount
expended in purchasing or redeeming shares ofilérefe Stock pursuant to the provisions of sinkimydb therefor which is less than the
amount then required to be so expended underdil sunds shall be expended ratably among all sefi®seference Stock in proportion to
the full amount of expenditures of such funds thesuired in respect of each such series.

Liguidation, Dissolution and Winding Up. In the exef any liquidation, dissolution or winding up the Company, whether voluntary or
involuntary, the holders of each series of PrefegeBtock then outstanding shall be entitled toiveceut of the assets of the Company, be
any distribution or payment shall be made to thiddrs of the Common Stock or any other stock of Gany ranking junior to the Preference
Stock with respect to the distribution of assdts,amount determined by the Board of Directorg@ating such series, plus in each case an
amount equal to all unpaid dividends accrued thetedhe date fixed for such payment to the holdéthe Preference Stock. If upon any
such liquidation, dissolution or winding up, tworapore series of Preference Stock are outstandimgdistribution to holders of Preference
Stock in an aggregate amount less than the toyalgba with respect to all outstanding PreferencelSshall be made ratably among all series
of Preference Stock in proportion to the full amiop@yable upon such liquidation, dissolution oraviy up in respect of each such series.
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Voting. The holders of Preference Stock shall h&reevoting rights set forth below:

(a) Except as otherwise expressly provided in tedificate of Incorporation or as may be requirgddw, the holders of Preference Stock
shall be entitled at all meetings of stockholderthtee votes for each five shares of such stoltkhyethem respectively (a holder of less than
five shares being entitled to no vote) and the éidlaf all series of Preference Stock shall vagetioer with the holders of Common Stock as
one class. At all elections of directors, each éolaf Preference Stock shall be entitled to as nvatgs as shall equal the number of votes
which such holder would be entitled to cast, miitghby the number of directors to be elected, sunth holder may cast all such votes for a
single director, or may distribute them among thmber to be voted for or any two or more of themswash holder may see fit.

(b) If and whenever dividends on the PreferencelSshall be in arrears in an amount equivalenidasarterly dividends or mandatory
sinking fund payments shall be in arrears in anwarhequal to the aggregate of all such paymentsinedjduring one year, then, at any
ensuing annual meeting of stockholders at whidhast a majority of the outstanding shares of Pesfee Stock are represented, the holders
of Preference Stock of all series thereof thentanting, voting separately as a class, shall b#ezhto elect two directors. Such right of the
holders of Preference Stock shall continue to easable until all dividends in arrears on PrefieseStock shall have been paid in full or
declared and a sum sufficient for the payment thfeset apart and all mandatory sinking fund payménarrears shall have been paid in full,
whereupon such right shall cease. During any timaéthe holders of Preference Stock are entitleddct two such directors, they shall also
be entitled to participate with the Common Stockhia election of any other directors.

(c) Notwithstanding any other provision of the erate of Incorporation:

(i) the affirmative approval of the holders of @ast two-thirds in interest of Preference Stoclb$eries thereof then outstanding present and
voting at a meeting, acting as a single class withegard to series, shall be required for any atmemt of the Certificate of Incorporation
altering materially and adversely any existing jgmn of the Preference Stock or for the creat@mn increase in the authorized amount, of
any class of stock ranking, as to dividends ortasgeior to the Preference Stock; and

(i) the affirmative approval of the holders oflehst a majority in interest of Preference Stocklb$eries thereof then outstanding present
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 tth@ized amount, of any class of stock rankingpadividends or assets, on a parity with the
Preference Stock;

provided, however, that if any amendment to theifi@ate of Incorporation shall affect adverselg tlights or preferences of one or
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more, but not all, of the series of Preference IS&iche time outstanding, or shall unequally asebraffect the rights or preferences of
different series of Preference Stock at the timistanding, the affirmative approval of the holdefsit least twathirds in interest of the shar
of each such series so adversely or unequally adlyeaffected present and voting at a meeting $ieatequired in lieu of or (if such
affirmative approval is required by law) in additito the affirmative approval of the holders ofeatst two-thirds in interest of the shares of
Preference Stock as a class present and votinghtseeting.

Preemptive Rights. No holder of shares of any sarid’reference Stock shall have any preemptiyeeferential rights to subscribe to or
purchase shares of any class or series of stotled@ompany, now or hereafter authorized, or anyr#iies convertible into, or warrants or
other evidences of optional rights to purchaseaubssribe to, shares of any laws or series of thagamy, now or hereafter authorized.

Other Provisions. Subject to the requirements odigraph (c) under "--Voting" above, but notwithstang any other provisions of the
Certificate of Incorporation, the Board of Direcpin the resolution or resolutions providing foe issue of any series of Preference Stock,
may determine, to the extent that the Board of @& may be permitted to do so under the lawb®fState of New Jersey as in effect at the
time of the creation of such series:

(i) the voting rights, full or limited, if any, dhe shares of such series; and whether or not ader what conditions the shares of such series
(alone or together with the shares of one or mdrercseries having similar provisions) shall bettent to vote separately as a single class, for
the election of one or more additional directorshaf Company in case of dividend arrearages or sieecified events, or upon other matters;

(i) whether or not and upon what conditions divids on shares of such series shall be cumulatidgifacumulative, the date or dates from
which dividends shall accumulate;

(iii) whether or not the holders of shares of sseties shall have any preemptive or preferentifitsi to subscribe to or purchase shares o
class or series of stock of the Company, now oedfeer authorized, or any securities convertible,ior warrants or other evidences of
optional rights to purchase or subscribe to, shaf@sy class or series of the Company, now ordf@eauthorized; and

(iv) whether or not the issuance of additional skaf such series, or of any shares of any othersseshall be subject to restrictions as to
issuance, or as to the preferences, rights andfiqatbns of any such other series.

VOTING REQUIREMENTS

Majority Voting Requirements. Subject to the promiss described below under "--Greater Voting Regpaints” and except as otherwise
expressly provided in the Certificate of Incorp@aator as may be required by law, the majority ngtiequirements prescribed in
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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 the Companyg.
aresult, in the case of each of (i) a plan of reenay consolidation, (ii) a dissolution of the Caamp, (iii) an amendment to the Certificate of
Incorporation and (iv) a sale, lease, exchangdtmralisposition of all, or substantially all, bietassets of the Company, any such action shal
be approved upon receiving the affirmative vote ofiajority of the votes cast by the holders of shaf the Company entitled to vote ther
and, in addition, if any class or series is ertitie vote thereon as a class, the affirmative wbte majority of the votes cast in each class vote.
Such voting requirements shall generally be suligestich greater requirements as are provideceilNtHBCA for specific amendments or as
may be provided in the Certificate of Incorporation

Greater Voting Requirements. The affirmative vdtéhe holders of foufifths of the outstanding shares of all classestotk of the Compar
entitled to vote, considered for the purposes isflaragraph as one class, shall be required tmaze (i) the merger or consolidation of the
Company or a subsidiary of the Company with or Bxty other corporation, person or other entity diiy sale, lease, exchange or other
disposition of all or any material part of the dss# the Company or of any subsidiary of the Conypa or with any other corporation,
person or other entity or (iii) any issuance onsfar of securities of the Company upon conversioor in exchange for the securities or
assets of any other corporation, person or ett{@si of the date of any action taken by the Badmirectors with respect to such transaction
or as of any record date for the determinationtadkholders entitled to notice and to vote withpesg thereto or immediately prior to the
consummation of such transaction) such other catjmor, person or other entity referred to in cla(iseclause (ii) or clause (iii) above is the
beneficial owner, directly or indirectly, of morean 10% of any class of capital stock of the Corgp&or the purposes hereof, any
corporation, person or other entity shall be deetodsk the beneficial owner of any shares of capttck of the Company, (x) which it has
the right to acquire pursuant to any agreemenipon exercise of conversion rights, warrants oioogt or otherwise, or (y) which are
beneficially owned, directly or indirectly (inclutj shares deemed owned through application of elégsabove) by any other corporation,
person or other entity with which it has any agreetarrangement or understanding with respedte@ctquisition, holding, voting or
disposition of stock or of any material part of Hesets of the Company or of it, or which is itiliate" 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 badimformation at the time available to it, as tbhether any corporation, person or other el
is the beneficial owner of more than 10% of angglaf capital stock of the Company, or is an "@ffd" or "associate”, as above defined, ¢
be conclusive and binding for all purposes of fasagraph. The provisions described in this papgshall not apply to any agreement for
the merger of any subsidiary of the Company with@ompany or with another subsidiary of the Compahgre the Company or such other
subsidiary shall be the surviving corporation
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and where the provisions described in this pardgstiall not be changed or otherwise affected Hyyorirtue of the merger.
DIRECTORS

The Board of Directors shall be divided as equafiynay be into three classes, each of which sbiaflist of such number as the by-laws may
from time to time provide, but no class shall censf less than two members. At each annual electi® successors of the directors of the
class whose terms expire in that year are electédltl 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 direxis changed, any newly created directorshipsorahse 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 lneaglected by the Board of Directors, but any gslicdctor so elected shall hold office only
until the next succeeding annual meeting of stoldrs and until his successor shall have beeneslexrtd qualified. No decrease in the
number of directors shall shorten the term of amyimbent director. Directors may be removed witlgauise 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 af tntire Board. The affirmative vote of the holdefrat 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 approvetéwuranimous vote of the directors then in offiaeyhich case the majority voting
requirements of the NJBCA described above shalyappreto.

The provisions of the Certificate of Incorporati@fating to directors shall have no applicatiomty directors who may be elected by the
holders of Preference Stock or any series thewetifig as a class or series, as the case may kmjgni to a right to elect directors conferred
upon such holders by reason of default in the paymidividends, failure to discharge sinking fustgligations or otherwise. Any such
directors shall be in addition to the directordeoelected pursuant to the paragraph immediatelyeabnd shall be elected in the manner, and
serve for such term, as may be provided in theif@ate of Incorporation.

RIGHTSPLAN

On December 7, 1988, the Board of Directors of@Gbenpany declared a dividend distribution of onehiRfgr each outstanding share of
Common Stock of the Company. The dividend was playat December 22, 1988 to shareholders of recotthat date. Each Right entitles
the registered holder to purchase from the Compaeyhundredth (1/100) of a share of a series déprace stock of the Company,
designated as Series A Preference Stock, withaoutgdae (the "Series A Preference Stock"), at egaf $130 (the "Purchase Price").

On May 6, 1992, the Board of Directors of the Compdeclared a two-for-one stock split in the forfraaividend distribution of one share
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of Common Stock for each outstanding share of Com8tock (the "First Common Stock Dividend"). ThesECommon Stock Dividend
was payable on June 1, 1992 to shareholders ofderoMay 19, 1992. After giving effect to recegftthe First Common Stock Dividend,
each holder of a Right was deemed to be the holdgr one-half of a Right in respect of the shaf&€€ommon Stock pursuant to which such
Right originally had been issued and (ii) one-ledl& Right in respect of the share of Common Steckived by such holder pursuant to the
First Common Stock Dividend.

On August 6, 1997, the Board of Directors of thenpany declared a three-for-two stock split in thierf of a dividend distribution of one
share of Common Stock for every two outstandingeshaf Common Stock (the "Second Common Stock Biwitl). The Second Common
Stock Dividend will be payable on September 2, 1@088hareholders of record on August 19, 1997.rAfteing effect to receipt of the
Second Common Stock Dividend, each holder of atRiglhbe deemed to be the holder of (i) one-thifch Right in respect of the share of
Common Stock pursuant to which such Right originbfid been issued,

(i) one-third of a Right in respect of the shafeCommon Stock received by such holder pursuattigd=-irst Common Stock Dividend and
(iii) one-third of a Right in respect of the shafeCommon Stock received by such holder pursuatitedsecond Common Stock Dividend.

Until the close of business on the Distribution &@athich will occur on the earlier to occur oftfie tenth day following a public
announcement that a person or group of affiliatedlssociated persons (an "Acquiring Person") dtiem the Company, any subsidiary of the
Company or any employee benefit plan or employeekgplan of the Company or of any subsidiary of @mnpany (an "Exempt Person"),
has acquired, or obtained the right to acquireefieial ownership of 15% or more of the outstand@mmmon Stock (the "Stock Acquisition
Date"), (ii) the declaration by the Board of Direxst that any Person is an Adverse Person orl{gix¢énth day after the date of the
commencement of, or the first public announcemétheintent of any person (other than an Exemps$dtg to commence, a tender offer or
exchange offer (other than a tender or exchange bif an Exempt Person) which would result in tv@@rship of 15% or more of the
outstanding Common Stock (the earlier of such datésg called the "Distribution Date"), the Right#l be represented by and transferred
with, and only with, the Common Stock. Until thesBibution Date, new certificates issued for Comrgoock after December 22, 1988
contain a legend incorporating the Rights Agreerbgnieference, and the surrender for transfer pfadrthe Company's Common Stock
certificates constitute the transfer of the Rigigsociated with the Common Stock represented Hy certificates. As soon as practicable
following the Distribution Date, separate Right tiferates will be mailed to holders of record oét@ommon Stock at the close of busines
the Distribution Date, and thereafter the sepasattficates alone will evidence the Rights.

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

The Series A Preference Stock will be nonredeenmeatode unless otherwise provided in connection tighcreation of a subsequent
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series of Preference Stock, subordinate to any sitées of Preference Stock. The Series A Preter&tock will, however, rank prior to the
Common Stock. The Series A Preference Stock mapedtsued except upon exercise of Rights. Eaate eli&series A Preference Stock
be entitled to receive when, as and if declaragyaterly dividend in an amount per share equabDttimes the cash dividends declared on
the Company's Common Stock. In addition, the S&iPseference Stock is entitled to 100 times any-cash dividends (other than divide!
payable in equity securities) declared on the ComBimck, in like kind. In the event of a defaultsrch dividends, the holders of the Series
A Preference Stock (together with the holders gf @her Preference Stock similarly entitled) widl bntitled to elect two directors. In the
event of liquidation, the holders of Series A Preffice Stock will be entitled to receive a liquidatpayment in an amount equal to 100 times
the payment made per share of Common Stock. Eagh s Series A Preference Stock will have 100sjoteting together with the Comm
Stock and not as a separate class unless othaegsied by law or the Certificate of Incorporatidmthe event of any merger, consolidation
or other transaction in which common shares arbaxged, each share of Series A Preference Stockewintitled to receive 100 times the
amount received per share of Common Stock. Thesrigithe Series A Preference Stock as to dividdigisdation and voting are protected
by antidilution provisions.

The Purchase Price payable, and the number ofsb&f&eries A Preference Stock or other securitiggoperty issuable upon exercise of
Rights, are subject to adjustment from time to ttmprevent dilution (i) in the event of a stockidend on, or a subdivision, combination or
reclassification of the Series A Preference St@dkypon the grant to holders of the Series A Prefice Stock of certain rights or warrants to
subscribe for Series A Preference Stock or corblersiecurities at less than the current markeepfahe Series A Preference Stock or (iii)
upon the distribution to holders of the Series Af@rence Stock of evidences of indebtedness otsa@eluding regular cash dividends and
dividends payable in Series A Preference Stoclk) subscription rights or warrants (other than thoferred to above).

If (i) any Person (other than an Exempt Persondlmess the beneficial owner of 15% or more of the thietstanding shares of Common
Stock, (ii) the Board of Directors of the Compahy,majority vote, shall declare any Person to b&dwverse Person, (iii) any Acquiring
Person, Adverse Person or any affiliates or astascthereof engages in one or more "self-dealiragisctions as described in the Rights
Agreement, then each holder of a Right, other tharAcquiring Person or Adverse Person, will hdweright to receive in lieu of Series A
Preference Stock, upon payment of the Purchase,Rricumber of shares of Common Stock having aehagtue equal to twice the
Purchase Price. This same right will be availableach holder of record of a Right, other thanAbguiring Person or Adverse Person, if,
while there is an Acquiring Person or Adverse Perfitere occurs any reclassification of securitewy, recapitalization of the Company, or
any merger or consolidation or other transactimolwving the Company or any of its
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subsidiaries which has the effect of increasingnioye than 1% the proportionate ownership interegt@Company or any of its subsidiaries
which is owned or controlled by the Acquiring Persw Adverse Person. Alternatively, at any timeaéiny person or group acquires 15% or
more of the Common Stock or the Board of Directigtermines that a Person is an Adverse PersoBahel of Directors of the Company
may exchange one share of the Common Stock (og@madent share of the Series A Preference Stawkgdch outstanding Right other than
Rights held by an Acquiring Person or Adverse Reradich become void. To the extent that insuffitishares of Common Stock are
available for the exercise in full of the Rights)ders of Rights will receive upon exercise shafeSommon Stock to the extent available and
then Series A Preference Stock, cash, propertyhar gecurities of the Company (which may be acaniga by a reduction in the Purchase
Price), in proportions determined by the Companythat the aggregate value received is equal toetthie Purchase Price. Rights are not
exercisable following the occurrence of the eveleiscribed in this paragraph until the expiratiothef period during which the Rights may
redeemed as described below. Notwithstanding ttegyfing, following the occurrence of the eventscdesd in this paragraph, Rights that
are (or, under certain circumstances, Rights tlaehwbeneficially owned by an Acquiring Personm®averse Person will be void.

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

Fractions of shares of Series A Preference Stogk atahe election of the Company, be evidenceddpositary receipts. The Company may
also issue cash in lieu of fractional shares whighnot integral multiples of one one-hundredth share.

At any time until ten days following the Stock Adsjtion Date or the declaration by the Board ofd@tors that a person is an Adverse Persor
(subject to extension by the Board of Directorsg, Board of Directors (with the concurrence of gamty of the Independent Directors) may
cause the Company to redeem the Rights in whotediun part, at a price of $0.01 per Right. Undertain circumstances set forth in the
Rights Agreement, the decision to redeem shalliredlaie concurrence of a majority of the Independmntinuing Directors. Immediately
upon the action of the Board of Directors of ther(pany authorizing redemption of the Rights, thétrig exercise the Rights will terminate,
and the only right of the holders of Rights will teereceive the Redemption Price without any irdetieereon. The term "Independent
Directors" means any member of the Board of Dinexctd the Company who is not an officer of the Camp The term "Independent
Continuing Directors" means any Independent Dineatoo was a member of
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the Board of Directors immediately prior to the ¢itihat any Person shall become an Acquiring Pessémverse Person, and any
Independent Director who becomes a member of tleedBaof Directors subsequent to the time that amgd?eshall become an Acquiring
Person or Adverse Person if such Independent Rirécrecommended or nominated to election on thar@ of Directors by a majority of t
Independent Continuing Directors, but shall notude an Acquiring Person or Adverse Person, orrapyesentative of such Acquiring
Person or Adverse Person.

Until the close of business on the tenth day foitmpthe Stock Acquisition Date or the declaratigrtire Board of Directors that a person is
an Adverse Person, and thereafter for as longeaRitjhts are redeemable, the Board of Directorth(thie concurrence of a majority of the
Independent Directors) may cause the Company tmdre Rights in any manner, including an amendneeaktend the time period in
which the Rights may be redeemed, but no such amenidshall alter the redemption price, the datexpiration of the Rights, or the number
of one one-hundredths of a share of Series A Ryeber Stock for which a Right is exercisable. At ime when the Rights are not then
redeemable, the Company (with the concurrencenodjarity of the Independent Continuing Directorgyramend the Rights in any manner
that does not adversely affect the interests aldrsl of the Rights as such.

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

DESCRIPTION OF DEBT SECURITIES

The following description of Debt Securities seatgi certain general terms and provisions of DelutuSities to which any Prospectus
Supplement may relate. The particular terms ofxbt Securities offered by any Prospectus Suppléefttea "Offered Debt Securities") and
the extent, if any, to which such general provisido not apply to the Offered Debt Securities @ldescribed in the Prospectus Supplement
relating to such Offered Debt Securities.

The Company may issue Debt Securities either seggrar together with, or upon the conversion ofroexchange for, other Securities. The
Debt Securities may be (i) senior unsecured olitigat(the "Senior Debt Securities") of the Compeasyed in one or more series under an
Indenture dated as of August 1, 1986, as supplexddat so supplemented, the "Senior Indentureiydsst the Company and The Bank of
New York, as Trustee (the "Senior Trustee"), @hi®r subordinated unsecured obligations (the '@e®ubordinated Debt Securities™) of 1
Company issued in one or more series under an fade(the "Senior Subordinated Indenture") to biere into between the Company ar
trustee to be named therein (the "Senior Suborelih@itustee™) or (iii) junior subordinated unsecuobtigations (the "Junior Subordinated
Debt Securities") of the Company issued in one orenseries under an Indenture (the "Junior Subateéhindenture”) to be entered into
between the Company and a trustee to be namedrttflre "Junior Subordinated Trustee"). The Sehmdenture, the Senior Subordinated
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Indenture and the Junior Subordinated Indenturs@meetimes hereinafter referred to, collectivedyttee "Indentures, and, individually, as an
"Indenture”; and the Senior Trustee, Senior Sulnatéid Trustee and Junior Subordinated Trusteeoaretdnes hereinafter referred to,
collectively, as the "Trustees" or individually, @a&Trustee."

The following summaries of certain provisions of thdentures do not purport to be complete andabgect to, and are qualified in their
entirety by reference to, all the provisions oftfeamenture, including the definitions therein eftain terms. Numerical references in
parentheses below are to sections in the applidabénture or Indentures. Whenever particular eastor defined terms of an Indenture are
referred to, such sections or defined terms arerpurated herein by reference.

GENERAL

The Indentures do not limit the amount of Debt $itieis which may be issued thereunder and pro\ideDebt Securities may be issued
thereunder from time to time in one or more seunjg$o the aggregate principal amount which mayuibaized from time to time by the
Company. Except as described below, the Indentize®t limit the amount of other indebtedness austes which may be issued by the
Company.

Reference is made to the Prospectus Supplemetinhgeta the particular series of Offered Debt Séms offered thereby for the following
terms of such series of Offered Debt Securitiesti{& designation, aggregate principal amount anldogized denominations of such Offered
Debt Securities; (2) the purchase price of sucle®ff Debt Securities (expressed as a percentdbe pfincipal amount thereof); (3) the date
or dates on which such Offered Debt Securitieswdture; (4) the rate or rates per annum, if ahji¢lvmay be fixed or variable), at which
such Offered Debt Securities will bear interesther method by which such rate or rates will be rheiteed; (5) the dates on which such
interest will be payable and the record dates &yngent of interest, if any; (6) the coin or curngitt which payment of the principal of (and
premium, if any) or interest, if any, on such O#fig@Debt Securities will be payable; (7) the terfary mandatory or optional redemption
(including any sinking fund) or any obligation bt Company to repurchase Offered Debt Securi@sykether such Offered Debt Securi
are to be issued in whole or in part in the fornowé or more temporary or permanent global Debti®ezs ("Global Notes") and, if so, the
identity of the depositary, if any, for such Glolb&te or Notes; (9) whether such Offered Debt Saearwill be Senior Debt Securities,
Senior Subordinated Debt Securities or Junior Silibated Debt Securities; (10) the terms, if anygrupvhich such Debt Securities may be
convertible into or exchangeable for other Se@sijt{11) in the case of Corresponding Junior Subateld Debt Securities, the form of Trust
Agreement and Guarantee Agreement and any otheisjmos relating to deferral of interest, extensidmaturity and any other covenants
and provisions applicable thereto; and (12) angio#iuditional provisions or specific terms whichynhe applicable to that series of Offered
Debt Securities.
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Principal, premium, if any, and interest, if anyll\we payable, and the Debt Securities will bensfarable or exchangeable, at the office or
agency of the Company maintained for such purpiséee Borough of Manhattan, The City of New Yopkovided that payment of interest
on any Debt Securities may, at the option of thenany, be made by check mailed to the registerttetm Interest, if any, will be payable
on any interest payment date to the persons in @vhames the Debt Securities are registered atdbe of business on the record date with
respect to such interest payment date.

Unless otherwise indicated in the Prospectus Supgié relating thereto, the Debt Securities wilidgsied only in fully registered form
without coupons in denominations of $1,000 or ariggral multiple thereof. No service charge willhade for any registration of, transfel
exchange of the Debt Securities, but the Companyneguire payment of a sum sufficient to cover tayor other governmental charge
payable in connection therewith.

Some or all of the Debt Securities may be issuatiszounted Debt Securities (bearing no interestterest at a rate which at the time of
issuance is below market rates) to be sold at stantial discount below their stated principal amo&ederal income tax consequences and
other special considerations applicable to any slimtounted Debt Securities will be described mPhospectus Supplement relating thereto.

RANKING OF DEBT SECURITIES

The Senior Debt Securities will be unsecured unsiibated obligations of the Company and will ramkaoparity in right of payment with all
other unsecured and unsubordinated indebtedndéke Gfompany. The Senior Subordinated Debt Seczisitif be unsecured senior
subordinated obligations of the Company and wilsbbordinated in right of payment to all existinglduture Senior Indebtedness (as
defined in the supplemental indenture and the egplé Prospectus Supplement) of the Company, imdutie Senior Debt Securities. The
Junior Subordinated Debt Securities will be unsedyunior subordinated obligations of the Compamy &ill be subordinated in right of
payment to all existing and future Senior Indebtsdn(as defined in the applicable Prospectus Smgpig of the Company, including the
Senior Debt Securities and the Senior Subordintdat Securities). See "--Subordination of Senidr@dinated and Junior Subordinated
Debt Securities."

CONVERSION AND EXCHANGE

The terms, if any, on which Debt Securities of aayies are convertible into or exchangeable for @omStock, Preference Stock or other
Debt Securities will be set forth in the applicaBl®spectus Supplement. Such terms may includesiwas for conversion or exchange,
either mandatory, at the option of the holderstaha option of the Company.
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GLOBAL NOTES

The Debt Securities of a series may be issued wlendr in part in the form of one or more Globaltdkthat will be deposited with or on
behalf of a depositary located in the United Stéae4).S. Depositary”) identified in the ProspecBigoplement relating to such series.

The specific terms of the depositary arrangemetit reispect to any Debt Securities of a serieshwillescribed in the Prospectus Supplement
relating to such series. The Company anticipatassttte following provisions will apply to all degtey arrangements.

Unless otherwise specified in an applicable PrasgeSupplement, Debt Securities which are to beessmted by a Global Note to be
deposited with or on behalf of a U.S. Depositarly e represented by a Global Note registered émtiime of such depositary or its nominee.
Upon the issuance of a Global Note in registerechfohe U.S. Depositary for such Global Note wittdit, on its book-entry registration and
transfer system, the respective principal amouftseoDebt Securities represented by such Glob# lothe accounts of institutions that
have accounts with such depositary or its nomityeariicipants”). The accounts to be credited shaltlesignated by the underwriters or
agents of such Debt Securities or by the Compésych Debt Securities are offered and sold diydnglthe Company. Ownership of
beneficial interests in such Global Notes will eifed to participants or persons that may holdnests through participants. Ownership of
beneficial interests by participants in such Gldates will be shown on, and the transfer of thabership interest will be effected only
through, records maintained by the U.S. Depositaiiys nominee for such Global Notes. Ownershipaifeficial interests in Global Notes by
persons that hold such beneficial interests thrquagticipants will be shown on, and the transfethat ownership interest within such
participant will be effected only through, recordaintained by such participant. The laws of somisdlictions require that certain purchasers
of securities take physical delivery of such sd@siin definitive form. Such limits and such lamay impair the ability to transfer beneficial
interests in a Global Note.

So long as the U.S. Depositary for a Global Noteegistered form, or its nominee, is the registereder of such Global Note, such
depositary or such nominee, as the case may déyevilonsidered the sole owner or holder of thet[3elurities represented by such Global
Note for all purposes under the applicable Indengaverning such Debt Securities. Except as st fmlow, owners of beneficial interest:
such Global Notes will not be entitled to have D8bturities of the series represented by such GMdigs registered in their names, will not
receive or be entitled to receive physical deliveipebt Securities of such series in definitivenficand will not be considered the owners or
holders thereof under the applicable Indenture.

Payment of principal of, premium, if any, and anterest on Debt Securities registered in the naoe leeld by a U.S. Depositary or its
nominee will be made to the U.S. Depositary ondminee, as the case may be, as the registered owtie holder of the Global Note
representing such Debt Securities. None of the Gowypthe Trustee, any
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Paying Agent or the Security Registrar for such C&drcurities will have any responsibility or lidtyilfor any aspect of the records relating to
or payments made on account of beneficial ownerisitgpests in a Global Note for such Debt Secuwitiefor maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

The Company expects that the U.S. Depositary fdit Becurities of a series, upon receipt of any pantrof principal, premium or interest in
respect of a permanent Global Note, will credit iediately participants' accounts with payments imants proportionate to their respective
beneficial interests in the principal amount offs@®lobal Note as shown on the records of such digppsThe Company also expects that
payments by participants to owners of beneficitdriests in such Global Note held through such g@pénts will be governed by standing
instructions and customary practices, as is novedse with securities held for the accounts ofaasts in bearer form or registered in "sti
name", and will be the responsibility of such pap@nts.

A Global Note may not be transferred except as @levby the U.S. Depositary for such Global Nota ttominee of such depositary or by a
nominee of such depositary to such depositary othem nominee of such depositary or by such deggsir any such nominee to a successor
of such depositary or a nominee of such succelsot).S. Depositary for Debt Securities of a seigeat any time unwilling or unable to
continue as a depositary and a successor depositaoy appointed by the Company within ninety dalge Company will issue Debt
Securities in definitive registered form in excharigr the Global Note or Notes representing suchtBecurities. In addition, the Company
may at any time and in its sole discretion deteemiat to have any Debt Securities in registerenh fiiapresented by one or more Global N
and, in such event, will issue Debt Securitieséfindtive form in exchange for the Global Note ootls representing such Debt Securities. In
any such instance, an owner of a beneficial inténes Global Note will be entitled to physical delry in definitive form of Debt Securities

the series represented by such Global Note equmlrigipal amount to such beneficial interest amtidve such Debt Securities registered in
its name.

CERTAIN COVENANTS OF THE COMPANY
SENIOR DEBT SECURITIES. The Senior Debt Securitidsinclude the following covenants:

Limitation on Liens. Unless otherwise indicatedhie Prospectus Supplement relating to a seriegmib8Debt Securities, the Company will
not, and will not permit any Restricted Subsidiarycreate, assume or guarantee any indebtedmesmf®ey borrowed, secured by any
mortgage, lien, pledge, charge or other securigrast or encumbrance (hereinafter referred to"84oatgage" or "Mortgages") on any
Principal Property of the Company or a Restrictads&liary or on any shares or Funded Indebtedrfesfestricted Subsidiary (whether
such Principal Property, shares or Funded Indeletetlare now owned or hereafter acquired) withawny such case, effectively providing
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concurrently with the creation, assumption or goteaing of such indebtedness that the Senior Detiries (together, if the Company shall
so determine, with any other indebtedness theheseafter existing, created, assumed or guaraigdte Company or such Restricted
Subsidiary ranking equally with the Senior Debt8#ies) shall be secured equally and ratably witiprior to such indebtedness. The Senior
Indenture excludes, however, from the foregoingiadgbtedness secured by a Mortgage (includingeatgnsion, renewal or replacement of
any Mortgage hereinafter specified or any indeb¢sdrsecured thereby, without increase of the pahaif such indebtedness) (i) on prope
shares or Funded Indebtedness of any corporatistirexat the time such corporation becomes a Réstr Subsidiary; (ii) on property
existing at the time of acquisition of such propear to secure indebtedness incurred for the med financing the purchase price of such
property or improvements or construction thereorctvindebtedness is incurred prior to or within T8's after the later of such acquisition,
completion of such construction or the commenceraénbmmercial operation of such property; (iii) property, shares or Funded
Indebtedness of a corporation existing at the 8o&h corporation is merged into or consolidatedh whie Company or a Restricted Subsidi

or at the time of a sale, lease or other dispasiticthe properties of a corporation as an entioetyubstantially as an entirety to the Company
or a Restricted Subsidiary; (iv) on property of@sRicted Subsidiary to secure indebtedness of Rasliricted Subsidiary to the Company or
another Restricted Subsidiary; (v) on propertyhaf Company or a Restricted Subsidiary in favohefWnited States of America or any State
thereof, or any department, agency or instrumemtafi political subdivision of the United StatesArherica or any State thereof, to secure
partial, progress, advance or other payments patsaany contract or statute or to secure anylitetiness incurred for the purpose of
financing all or any part of the purchase pricéhar cost of constructing or improving the propepject to such Mortgage; or (vi) existing at
the date of the Senior Indenture; provided, howethet any Mortgage permitted by any of the foregailauses (i), (i), (iii) and (v) shall not
extend to or cover any property of the CompanyushsRestricted Subsidiary, as the case may bey, tithe the property specified in such
clauses and improvements thereto. See also "Exdrpdebtedness” below.

Limitation on Sale and Leaseback Transactions. $énteherwise indicated in the Prospectus Supplerséating to a series of Senior Debt
Securities, sale and leaseback transactions (venelefined in the Senior Indenture to excludedsasxpiring within three years of making,
leases between the Company and a Restricted Saysadibetween Restricted Subsidiaries and anglefpart of a Principal Property,
which has been sold, for use in connection withvilveling up or termination of the business conddicie such Principal Property) by the
Company or any Restricted Subsidiary of any Praldiroperty are prohibited, unless (a) the Compemyld be entitled to incur indebtedn
secured by a Mortgage on such Principal Propeety (kimitations on Liens" above) or (b) an amouwpia to the fair value of the Principal
Property so leased (as determined by the Boardret@rs of the Company) is applied within 180 dayhe retirement (otherwise than by
payment at maturity or pursuant to mandatory sigkin
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funds) of Senior Debt Securities or Funded Indef¢ed of the Company or any Restricted Subsidiary parity with the Senior Debt
Securities or to purchase, improve or constructdijpal Properties. See also "Exempted Indebtedrizdeiv.

Exempted Indebtedness. Notwithstanding the lindtetion Mortgages and sale and leaseback transactimeribed above, the Company or
any Restricted Subsidiary may, in addition to antsyrermitted under such restrictions, create, assumguarantee secured indebtedness or
enter into sale and leaseback transactions whiehdaxatherwise be prohibited, provided that at iheetof such event, and after giving effect
thereto, the sum of such outstanding secured iedekss plus the Attributable Debt in respect ohsate and leaseback transactions (other
than sale and leaseback transactions enteredrotoi@ the date of the Senior Indenture and satklaaseback transactions whose proceeds
have been applied in accordance with clause (b¢utdmitation on Sale and Leaseback Transactiode&s not exceed 5% of the
shareholders' equity in the Company and its codatdd Subsidiaries. "Attributable Debt" means,faang particular time, the then present
value of the total net amount of rent requiredé@hid under such leases during the remaining tdreneof (excluding any renewal term
unless the renewal is at the option of the lesslisfounted at the actual interest factor incluideslich rent, or, if such interest factor is not
readily determinable, then at the rate of 8-3/8%gmaum.

Restrictions Upon Merger and Sales of Assets. Upgnconsolidation or merger of the Company witlintw any other corporation or any
sale, conveyance or lease of all or substantidliihe property of the Company to any other corfiorg the corporation (if other than the
Company) formed by such consolidation, or into Wahitze Company shall have been merged, or the catiparwhich shall have acquired or
leased such property (which corporation shall beleent corporation organized under the laws ofth#ed States of America or a State
thereof or the District of Columbia) shall exprgsatsume the due and punctual payment of the pahof and premium, if any, and interest,
if any, on all of the Senior Debt Securities. Thentpany will not so consolidate or merge, or makgsrch sale, lease or other disposition,
and the Company will not permit any other corpamatio merge into the Company, unless immediatabr gfiving effect thereto, the
Company or such successor corporation, as thencagde, will not be in default under the Seniordntlire. If, upon any such consolidation,
merger, sale, conveyance or lease, or upon anylidagon or merger of any Restricted Subsidianipon the sale, conveyance or lease of
all or substantially all the property of any Rested Subsidiary to any other corporation, any Rpaid®roperty or any shares or Funded
Indebtedness of any Restricted Subsidiary woul@imecsubject to any Mortgage, the Company will sete due and punctual payment of
the principal of, premium, if any, and interestaify, on the Senior Debt Securities (together vifitthe Company shall so determine, any ¢
indebtedness of or guarantee by the Company orRastricted Subsidiary ranking equally with the iBeDebt Securities) by a Mortgage,
the lien of which will rank prior to the lien of sl Mortgage of such other corporation on all assetsed by the Company or such Restricted
Subsidiary.
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Certain Definitions. The term "Principal Propertyéans any manufacturing plant or other manufaajuenility of the Company or any
Restricted Subsidiary, which plant or facility exhted within the United States of America, ex@mt such plant or facility which the Board
of Directors by resolution declares is not of male@mportance to the total business conductechbyGompany and its Restricted
Subsidiaries. The term "Funded Indebtedness" miedebtedness created, assumed or guaranteed byanger money borrowed which
matures by its terms, or is renewable by the bogrde a date, more than one year after the dats ofiginal creation, assumption or
guarantee. The term "Restricted Subsidiary" meagsSabsidiary which owns a Principal Property edilg, however, any corporation the
greater part of the operating assets of whicharatéd or the principal business of which is cdrda outside the United States of America.
The term "Subsidiary" means any corporation of Wtdtleast a majority of the outstanding stock hgwioting power under ordinary
circumstances to elect a majority of the boardidators of said corporation shall at the time bmed by the Company or by the Company
and one or more Subsidiaries or by one or morei8ialies.

SENIOR SUBORDINATED DEBT SECURITIES. The Senior $utinated Debt Securities will include those covesavhich may be set
forth in the Prospectus Supplement to which sucht Becurities relate, including the following:

Restrictions Upon Merger and Sales of Assets. Upgnconsolidation or merger of the Company witlintw any other corporation or any
sale, conveyance or lease of all or substantidlihe property of the Company to any other corfiorg the corporation (if other than the
Company) formed by such consolidation, or into wahitze Company shall have been merged, or the catipaorwhich shall have acquired or
leased such property (which corporation shall beleent corporation organized under the laws ofth#ed States of America or a State
thereof or the District of Columbia) shall exprgsatsume the due and punctual payment of the pahof and premium, if any, and interest,
if any, on all of the Senior Subordinated Debt Sities. The Company will not so consolidate or negrgr make any such sale, lease or other
disposition, and the Company will not permit anlgestcorporation to merge into the Company, unlesaediately after giving effect thereto,
the Company or such successor corporation, asageroay be, will not be in default under the Se8idvordinated Indenture.

Anti-Layering Restriction. The Senior Subordinai2ebt Securities will also include a covenant priahig the Company from incurring
indebtedness which is subordinated to any otheztitetiness of the Company unless such indebtedneszdie (i) pari passu in right of
payment to such Senior Subordinated Debt Secudti€$) subordinate in right of payment to sucmi®e Subordinated Debt Securities.

JUNIOR SUBORDINATED DEBT SECURITIES. The Junior Sutlinated Debt Securities will include those coversavhich may be set
forth in the Prospectus Supplement to which sucht Becurities relate, including the following:

Restrictions Upon Merger and Sales of Assets. Upgnconsolidation or merger of the Company witlintw any other corporation or any
sale,
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conveyance or lease of all or substantially allgr@perty of the Company to any other corporatiba,corporation (if other than the
Company) formed by such consolidation, or into Wahitze Company shall have been merged, or the catiporwhich shall have acquired or
leased such property (which corporation shall belaent corporation organized under the laws oflthéed States of America or a State
thereof or the District of Columbia) shall exprgsassume the due and punctual payment of the pahof and premium, if any, and interest,
if any, on all of the Junior Subordinated Debt S&i@s. The Company will not so consolidate or neergr make any such sale, lease or other
disposition, and the Company will not permit anlgestcorporation to merge into the Company, unlesaediately after giving effect thereto,
the Company or such successor corporation, asagesroay be, will not be in default under the JuSiglbordinated Indenture. In the case of
Corresponding Junior Subordinated Debt Securiieg,such transaction must also be permitted umdereiated Trust Agreement and
Guarantee and must not give rise to any breachotation of the related Trust Agreement and Guaant

In addition, in the event Corresponding Junior Sdimated Debt Securities are issued to an IngeRatid Trust or a trustee of such Trust in
connection with the issuance of Trust Securitiesiih Ingersoll-Rand Trust, such Correspondingaiudiibordinated Debt Securities
subsequently may be distributed pro rata to thddrslof such Trust Securities in connection wighdissolution of such Ingersoll-Rand Trust
upon the occurrence of certain events describélaeifProspectus Supplement relating to such Trusir8ies. Only one series of
Corresponding Junior Subordinated Debt Securitiie issued to an Ingersoll-Rand Trust or a ®astf such Trust in connection with the
issuance of Trust Securities by such Ingersoll-REmist.

Unless otherwise provided in the applicable ProggeSupplement, if Corresponding Junior Suborduh&tebt Securities are issued to an
Ingersoll-Rand Trust or a trustee of such Trustdnnection with the issuance of Trust Securitiesuogh Ingersoll-Rand Trust and (i) there
shall have occurred an event that would constant&vent of Default, (ii) the Company shall be &falilt with respect to its payment of any
obligations under the related Trust Preferred Gatasor Trust Common Guarantee or (iii) the Comparall have given notice of its electi
to defer payments of interest on such Correspondlimipr Subordinated Debt Securities by extendiegnterest payment period as provided
in the Indenture and such period, or any extentsiereof, shall be continuing, then (a) the Compstrall not declare or pay any dividend on,
make any distribution with respect to, or redeeurchase or make a liquidation payment with resfigcny of its capital stock, and (b) the
Company shall not make any payment of interesacial or premium, if any, on or repay, repurchasesdeem any debt securities which
rank pari passu with or junior to such Correspogdianior Subordinated Debt Securities; provided ttia foregoing restriction does not
apply to any stock dividends paid by the Compangnehhe dividend stock is of the same class aftthe stock held by the holders
receiving the dividend.
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If provided in the applicable Prospectus Supplertiiet Company will have the right at any time arohf time to time during the term of any
series of Corresponding Junior Subordinated Debui@es to defer payment of interest for up tolsnomber of consecutive interest
payment periods as may be specified in the appédalmspectus Supplement (each, an "Extensiond®§rgubject to the terms, conditions
and covenants, if any, specified in such Prospegtymplement, provided that such Extension Periog maaextend beyond the Stated
Maturity of such series of Corresponding Junior@dmmated Debt Securities. Certain United Statderfa income tax consequences and
special considerations applicable to any such Gpmeding Junior Subordinated Debt Securities veltbscribed in the applicable Prospe
Supplement.

In the Junior Subordinated Indenture, the Compasygorrower, will agree to pay to each Trust atitdend other obligations (other than v
respect to the Trust Securities) and all costsexpenses of such Trust (including costs and expamdating to the organization of such Tr
the fees and expenses of the related Ingersoll-Ramstees and the costs and expenses relating mp#ration of such Trust) and the offering
of the Trust Preferred Securities, and to pay amyal taxes, duties, assessments or other sigolaernmental charges (other than United
States withholding taxes), and all costs and exgsendth respect to the foregoing, to which suchsTmight become subject.

EVENTSOF DEFAULT

As to each series of Debt Securities, an Evented&lit is defined in each Indenture as being: defagpayment of any interest or any sink
fund payment on such series which continues faté@ (subject to the deferral of any interest payrirethe case of an Extension Period in
the case of the Junior Subordinated Indenturegutiein payment of any principal or premium, if aiy such series; default after written
notice in performance of any other covenant in dudenture (other than a covenant included solalyte benefit of Debt Securities of
another series) which continues for 90 days; aedaents in bankruptcy, insolvency or reorganizatar other Events of Default specified in
or pursuant to a Board Resolution or in a suppleatémdenture. Each Indenture provides that theste®imay withhold notice to the holders
of Debt Securities of such series of any default€et in payment of principal, interest, if any psemium, if any, on such series or in
payment of any sinking fund installment on suchesgiif the Trustee considers it in the interesswth holders to do so.

In case an Event of Default shall occur and beicaintg with respect to the Debt Securities of aegies, the Trustee or the holders of not less
than 25% in aggregate principal amount of the [Bawurities then outstanding of that series mayadec¢he principal of the Debt Securities

of such series (or, if the Debt Securities of geries were issued as discounted Debt Securitieb,Eortion of the principal as may be
specified in the terms of that series) to be dukpayable and, in the case of Corresponding J@ibpordinated Debt Securities, should the
Trustee or the holders of such Corresponding JuBidordinated Debt Securities fail to make suchagation, the
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holders of at least 25% in aggregate liquidatiomant of the Related Trust Preferred Securitiesl $faade such right. Any Event of Default
with respect to the Debt Securities of any semasdpt defaults in payment of principal or premiufmany, or interest, if any, on the Debt
Securities of such series) may be waived by thddrelof a majority in aggregate principal amourthef Debt Securities of that series then
outstanding. In the case of Corresponding Junito8linated Debt Securities of a series, shouldtiéers of such Corresponding Junior
Subordinated Debt Securities fail to annul a detian or waive such default, the holders of a nigjdn aggregate liquidation amount of the
series of Related Trust Preferred Securities afteshall have such right.

Subject to the provisions of each Indenture regptinthe duties of the Trustee in case an EvebBed&ult shall occur and be continuing, the
Trustee is under no obligation to exercise anyhefrights or powers under such Indenture at theaestgorder or direction of any of the
holders of Debt Securities, unless such holdert shae offered to the Trustee reasonable secaritpgdemnity. Subject to such provisions
for the indemnification of the Trustee and cerfaimtations contained in each Indenture, the hadsra majority in principal amount of the
Debt Securities of any series then outstanding blhak the right to direct the time, method andelaf conducting any proceeding for any
remedy available to the Trustee, or exercisingteust or power conferred on the Trustee, with respethe Debt Securities of such series. In
case an Event of Default shall occur and be coimtinas to a series of Corresponding Junior Subatd@Debt Securities, the Property
Trustee will have the right to declare the printiplaand the interest on such Corresponding Juigrordinated Debt Securities, and any
other amounts payable under the Junior Subordinatihture, to be forthwith due and payable anentorce its other rights as a creditor
with respect to such Corresponding Junior SubotdthBebt Securities. The Company is required amynt@mbdeliver to the Trustee an
officers' certificate stating whether or not thgn&rs have knowledge of any default in performancthe Company of the covenants
described above.

If an Event of Default with respect to a serie€ofresponding Junior Subordinated Debt Securitssdtcurred and is continuing and such
event is attributable to the failure of the Comp#mpay interest, premium (if any) or principal such Corresponding Junior Subordinated
Debt Securities on the date such interest, prenfiiamy) on principal is due and payable, a holofeRelated Trust Preferred Securities may
institute a legal proceeding directly against tleenpany for enforcement of payment to such holdeéhefprincipal of or interest or premium
(if any) on such Corresponding Junior Subordin&ebt Securities having a principal amount equah&aggregate liquidation amount of
Related Trust Preferred Securities of such holdébfrect Action"). The Company may not amend thridr Subordinated Indenture to
remove the foregoing right to bring a Direct Actieithout the prior written consent of the holdefa of the Trust Preferred Securities
outstanding. If the right to bring a Direct Actiamremoved, the applicable Trust may become sulgette reporting obligations under the
Exchange Act. The Company shall have the right utideJunior Subordinated Indenture to set-off payment
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made to such holder of Trust Preferred Securityethé Company in connection with a Direct Action.

The holders of the Trust Preferred Securities moll be able to exercise directly any remedies dtiear those set forth in the preceding
paragraph available to the holders of the Corredipgniunior Subordinated Debt Securities unlesethball have been an event of default
under the Trust Agreement.

DEFEASANCE

Each Indenture provides that the Company, at iti®op(a) will be discharged from any and all obligns with respect to any series of Debt
Securities (except for certain obligations whictlude registering the transfer or exchange of tebt[Zecurities, replacing stolen, lost or
mutilated Debt Securities, maintaining payment agenand holding monies for payment in trust) gmged not comply with certain
restrictive covenants of such Indenture as to anigs of Debt Securities (in the case of Seniort[3&turities as described above under
"Certain Covenants of the Company--Limitation oprns", "Limitation on Sale and Leaseback Transastiand the last sentence of
"Restrictions Upon Merger and Sales of Assets"gdnh case upon the deposit with the Trustee (atitticase of a discharge 91 days after
such deposit), in trust, of money, or U.S. Govemnibligations, or a combination thereof, whichptigh the payment of interest thereon
and principal thereof in accordance with their termill provide money, in an amount sufficient taypall the principal (including any
mandatory sinking fund payments, if any) of, antéiiest, if any, or premium, if any, on the Debt8éies of such series on the dates such
payments are due in accordance with the termsatf Bebt Securities to their stated maturities aartd including a redemption date which
has been irrevocably designated by the Compangettemption of such Debt Securities. To exercisesaith option, the Company is requi
to meet certain conditions, including deliveringhe Trustee an opinion of counsel to the effeat the deposit and related defeasance would
not cause the holders of the Debt Securities togieize income, gain or loss for Federal incomeptanposes and, in the case of a discharge
pursuant to clause (a), accompanied by a rulintgefJnited States Internal Revenue Service (th&™JRo such effect or an opinion of
counsel to such effect based upon a ruling of & |

MODIFICATION OF THE INDENTURES

Each Indenture contains provisions permitting then@any and the Trustee, with the consent of thddrslof not less than 66-2/3% in
principal amount of the outstanding Debt Securitiall series affected by such modification (vgtas one class), to modify such Indenture
or the rights of the holders of the Debt Securjteiegept that no such modification shall, withche tonsent of the holder of each Debt
Security so affected, (i) change the maturity of Brebt Security, or reduce the rate or extendithe tf payment of interest thereon, or
reduce the principal amount thereof (includingthie case of a discounted Debt Security, the anyaydble thereon in the event of
acceleration) or any redemption premium thereomchange the place or medium of payment of such Bebtrrity, or impair the right of any
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holder to institute suit for payment thereof oy (@duce the percentage of Debt Securities, theardrof the holders of which is required for
any such modification or for certain waivers unsiech Indenture, provided that, in the case of Gpwading Junior Subordinated Debt
Securities, so long as any Related Trust Prefeé@salirities remain outstanding, (a) no such moditicanay be made that adversely affects
the holders of such Trust Preferred Securitiesinraaterial respect, and no termination of the duSubordinated Indenture may occur, and
no waiver of any Event of Default or compliancetwdiny covenant under the Junior Subordinated Indemhay be effective, without the
prior consent of the holders of at least a majaftthe aggregate liquidation amount of all Relafedlst Preferred Securities affected unless
and until the principal of the Corresponding JurBobordinated Debt Securities and all accrued apdid interest thereon have been paid in
full and certain other conditions have been saiisfand (b) where a consent under the Junior Sirtated Indenture would require the
consent of each holder of Corresponding Junior &libated Debt Securities, nho such consent shajiven by the Property Trustee without
the prior consent of each holder of Related Trusfdfred Securities.

SUBORDINATION OF SENIOR SUBORDINATED AND JUNIOR SUBORDINATED DEBT SECURITIES

The payment of the principal of, premium, if angdanterest, if any, on the Senior Subordinatedt[3&lzurities and the Junior Subordinated
Debt Securities will be subordinated, to the extand in the manner set forth in the Senior Subaitéih Indenture and Junior Subordinated
Indenture, respectively, and as may be furtherrésat in the applicable Prospectus Supplementght of payment to the prior payment in
full in cash or cash equivalents of all Senior Ini@eliness which may at any time and from time te th@ outstanding.

Unless otherwise provided in the applicable ProsgeBupplement with respect to an issue of Seniboflinated Debt Securities or Junior
Subordinated Debt Securities, in the event of asplvency or bankruptcy case or proceeding, orraogivership, liquidation, reorganization
or other similar case or proceeding in connectiwrdwith, relating to the Company or its assetgnyrliquidation, dissolution or other
winding-up of the Company, whether voluntary ordluntary, or any assignment for the benefit of tmrd or other marshalling of assets or
liabilities of the Company, all Senior Indebtednesthe Company must be paid in full or such paytmeunst be provided for before any
payment or distribution (excluding the distributiohcertain permitted equity or subordinated seizg) is made on account of the principal,
premium, if any, sinking fund, if any, or interegtany, on any Senior Subordinated Debt Securgredunior Subordinated Debt Securities, as
the case may be.

In addition, the applicable Prospectus Supplemexyt provide that no payment on account of the SeBidrordinated Debt Securities or
Junior Subordinated Debt Securities offered thes#all be made during the continuance of certafaulis with respect to the Senior
Indebtedness or certain designated Senior Indebssdsf the Company.
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In the event that, notwithstanding the foregoing; payment or distribution of assets (excludingdfstribution of certain permitted equity or
subordinated securities) of the Company is recebyethe Senior Subordinated Trustee or the Junibo&linated Trustee or the holders of
any of the Senior Subordinated Debt Securitiesiniad Subordinated Debt Securities, as the casebmaynder the circumstances described
above and before all Senior Indebtedness is pdiglirsuch payment or distribution will be paideato the holders of such Senior
Indebtedness or on their behalf for applicatioth®payment of all such Senior Indebtedness remumipaid until all such Senior
Indebtedness has been paid in full or such payprenided for, after giving effect to any concurr@alyment or distribution to the holders of
such Senior Indebtedness.

If the Company fails to make any payments on thed@eSubordinated Debt Securities or the JuniordBdibated Debt Securities of any
series when due or within any applicable graceogemvhether or not on account of any payment blgekarovisions that may be set forth in
the applicable Prospectus Supplement, such faiordd constitute an Event of Default under thevatd Indenture and would enable the
holders of such Debt Securities to accelerate téirity thereof. See "--Events of Default."

By reason of such subordination, in the event gfdiatribution of assets of the Company upon digsmh, winding up, liquidation,
reorganization or other similar proceedings of@wenpany, (i) holders of Senior Indebtedness wilehstled to be paid in full before
payments may be made on the Senior SubordinatetS2ehirities or the Junior Subordinated Debt Sgearand the holders of Senior
Subordinated Debt Securities and Junior Subordin@tbt Securities will be required to pay over ttisbiare of such distribution to the
holders of Senior Indebtedness until such Senidebtedness is paid in full and (ii) creditors af thompany who are neither holders of
Senior Subordinated Debt Securities or Junior Slibated Debt Securities nor holders of Senior Inelgfess may recover less, ratably, than
holders of Senior Indebtedness and may recover,metably, than the holders of the Senior Subotdm®ebt Securities and Junior
Subordinated Debt Securities. Furthermore, sucbrslitation may result in a reduction or eliminatmfrpayments to the holders of Senior
Subordinated Debt Securities and Subordinated Bebtrities. The Senior Subordinated Indenture anagbd Subordinated Indenture provi
that the subordination provisions thereof will apply to any money and securities held in trusspant to the discharge, defeasance and
covenant defeasance provisions of such Indentege"(sDefeasance" above).

If this Prospectus is being delivered in connectidth the offering of a series of Senior Subordétabebt Securities or Junior Subordinated
Debt Securities, the accompanying Prospectus Soggpleor the information incorporated by refereneeen will set forth the definitions of
Senior Indebtedness and Designated Senior Indetgedpplicable thereto, any payment blockage pomgsand the approximate amount of
such Senior Indebtedness outstanding as of a rdagat
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CONCERNING THE TRUSTEE

The Company may from time to time maintain lines@dit and have other customary banking relatigassith each Trustee and its
affiliated banks.

CORRESPONDING JUNIOR SUBORDINATED DEBT SECURITIES

The Corresponding Junior Subordinated Debt Seearitiay be issued in one or more series of Junioor@inated Debt Securities under the
Junior Subordinated Indenture with terms correspantb the terms of a series of Related Trust PrefeSecurities. In that event,
concurrently with the issuance of the Related TRusferred Securities, such Trust will invest thecpeds thereof and the consideration paid
by the Company for the Trust Common SecuritiesushsTrust in such series of Corresponding Junidro&tinated Debt Securities issued by
the Company to such Trust. Each series of Correipgrdunior Subordinated Debt Securities will béhie principal amount equal to the
aggregate stated liquidation amount of the Rel@tedt Preferred Securities and the Trust Commomi8exs of such Trust and will rank pari
passu with all other series of Junior Subordin&ielt Securities. Holders of the Related Trust PrefeSecurities for a series of
Corresponding Junior Subordinated Debt Securitidéhave the rights, in connection with modificat®to the Junior Subordinated Indenture
or upon occurrence of Events of Default, as desdrédibove under "--Modification of the Indenturestid--Events of Default," unless
provided otherwise in the Prospectus Supplemergudoh Related Trust Preferred Securities.

The applicable Prospectus Supplement will alsdos#t the terms of any redemption provisions agtlle to the Corresponding Junior
Subordinated Debt Securities and any other pravisand covenants.

The Company will covenant, as to each series ofeSponding Junior Subordinated Debt Securitie$o (fhaintain directly or indirectly
100% ownership of the Trust Common Securities effttust to which such Corresponding Junior Subaitéith Debt Securities have been
issued, provided that certain successors whiclp@maitted pursuant to the Junior Subordinated Ihdermay succeed to the Company's
ownership of the Trust Common Securities,

(i) not to voluntarily terminate, wind up or liqiate any Trust, except (a) in connection with #&ithistion of Corresponding Junior
Subordinated Debt Securities to the holders ofTttust Preferred Securities in exchange therefondigmidation of such Trust, or (b) in
connection with certain mergers or consolidatioasmtted by the related Trust Agreement and @iyse its reasonable efforts, consistent
with the terms and provisions of the related TAgteement, to cause such Trust to remain classifieal grantor trust and not as an
association taxable as a corporation for UnitedeSteederal income tax purposes.
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DESCRIPTION OF STOCK PURCHASE CONTRACTSAND STOCK PURCHASE UNITS

The Company may issue Stock Purchase Contractgsepting contracts obligating holders to purctiem®a the Company, and the Compe
to sell to the holders, a specified number of shafaCommon Stock at a future date or dates. Tiee per share of Common Stock may be
fixed at the time the Stock Purchase Contractssarteed or may be determined by reference to afgpémimula set forth in the Stock
Purchase Contracts. The Stock Purchase Contragtbenasued separately or as a part of Stock Psechaits consisting of a Stock Purch
Contract and Debt Securities or Trust Preferredif8tes or debt obligations of third parties, inding U.S. Treasury securities, securing the
holders' obligations to purchase the Common Stodeuthe Stock Purchase Contracts. The Stock Psgdbantracts may require the
Company to make periodic payments to the holdetseBtock Purchase Units or vice-versa, and sagmpnts may be unsecured or
prefunded on some basis. The Stock Purchase Ctsitray require holders to secure their obligatibeseunder in a specified manner.

The applicable Prospectus Supplement will desdhibgerms of any Stock Purchase Contracts or Sockhase Units.
DESCRIPTION OF TRUST PREFERRED SECURITIES

Each Ingersoll-Rand Trust may issue only one sefidsust Preferred Securities having terms desdrib the Prospectus Supplement
relating thereto. The Trust Agreement of each IsgiéiRand Trust authorizes the Regular Trustee=aoh Ingersoll-Rand Trust to issue on
behalf of such Ingersoll-Rand Trust one seriesrasTPreferred Securities. The Trust Agreementlvéglfualified as an indenture under the
Trust Indenture Act. The Trust Preferred Securitvdshave such terms, including distributions, eeaption, voting, liquidation rights and
such other preferred, deferred or other speciatsigr such restrictions, as shall be set fortthénTrust Agreement or made part of the Trust
Agreement by the Trust Indenture Act. Referenceasle to any Prospectus Supplement relating to ihst Preferred Securities for specific
terms including (i) the distinctive designationsoich Trust Preferred Securities, (ii) the numbéFrofist Preferred Securities issued, (jii) the
annual distribution rate (or method of determingngh rate) for Trust Preferred Securities and #te dr dates upon which such distributions
shall be payable, (iv) whether distributions onskrmareferred Securities shall be cumulative, amthé case of Trust Preferred Securities
having such cumulative distribution rights, theedat dates or method determining the date or dadeswhich distributions on Trust
Preferred Securities shall be cumulative, (v) th@ant or amounts which shall be paid out of thetsssf such trust to the holders of Trust
Preferred Securities upon voluntary or involuntdigsolution, winding-up or termination of such Ingml-Rand Trust, (vi) the obligation, if
any, of such IngersoRRand Trust to purchase or redeem Trust Preferredriiies and the price or prices at which, thequbor periods withi
which and the terms and conditions upon which TRusferred Securities issued by such IngerRaiid Trust shall be purchased or redeel

in whole or in part, pursuant to such obligatiosii) ¢he voting rights, if any, of Trust Preferr&dcurities issued by such Ingersoll-Rand Trust
in addition to those required by law,
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including the number of votes per Trust Preferredusity and any requirement for the approval byttblkelers of Trust Preferred Securities

of Trust Preferred Securities issued by both IngleRand Trusts, as a condition to specified actiommendments to the Trust Agreement of
such Ingersoll-Rand Trust, (viii) whether the TrBseferred Securities will be issued in the fornooé or more global securities and (ix) any
other relevant rights, preferences, privilegesitéitions or restrictions of Trust Preferred Sedesiissued by such Ingersoll-Rand Trust
consistent with the Trust Agreement of such Trustith applicable law. All Trust Preferred Secwagtioffered hereby will be guaranteed by
the Company to the extent set forth below undeistbption of Trust Preferred Guarantees." Certaiitédl States federal income tax
consideration applicable to any offering of Trustferred Securities will be described in the Prospe Supplement relating thereto.

In connection with the issuance of Trust Prefe@edurities, each Ingersoll-Rand Trust will issue earies of Trust Common Securities. The
Trust Agreement of each Ingersoll-Rand Trust autlesrthe Regular Trustees to issue on behalf df Bygersoll-Rand Trust one series of
Trust Common Securities having such terms includiistributions, redemption, voting, liquidation kg or such restrictions as shall be set
forth therein. The terms of the Trust Common Sei@srissued by an Ingersoll-Rand Trust will be saibsally identical to the terms of the
Trust Preferred Securities issued by such trustlamdrust Common Securities will rank pari passud payments will be made thereon pro
rata, with the Trust Preferred Securities excegt, thpon the occurrence and during the continuatfam event of default under the Trust
Agreement, the rights of the holders of the Trusin@hon Securities to payment in respect of distidngt and payments upon liquidation,
redemption and otherwise will be subordinated ®rtghts of the holders of the Trust Preferred &des. Except in certain limited
circumstances, the Trust Common Securities with aksrry the right to vote and to appoint, removeeplace any of the Ingersoll-Rand
Trustees. All of the Trust Common Securities wédl directly or indirectly owned by the Company.

DESCRIPTION OF TRUST PREFERRED GUARANTEES

Set forth below is a summary of information conaegrthe Trust Preferred Guarantees that will beceterl and delivered by the Company
the benefit of the holders, from time to time, ©fiSt Preferred Securities. Each Trust Preferred@uiee Agreement under which Trust
Preferred Guarantees are issued will be qualifiedreindenture under the Trust Indenture Act. Th&t¢e under each Trust Preferred
Guarantee (the "Guarantee Trustee") will be idetiin the relevant Prospectus Supplement, andowilh financial institution not affiliated
with the Company that has a combined capital anplssiof not less than $50,000,000. The terms ofi daust Preferred Guarantee will be
those set forth in such Trust Preferred Guarantdetzose made part of such Trust Preferred Guardoyt¢he Trust Indenture Act. This
summary does not purport to be complete and madesfucertain terms defined in the Trust Prefe@edrantee Agreement and is subject in
all respects to the provisions of, and is qualifieds entirety by
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reference to, the form of Trust Preferred Guargntééch is filed as an exhibit to the Registratitatement of which this Prospectus forms a
part, and the Trust Indenture Act. Each Trust PrefeGuarantee will be held by the Trust Prefe@e@drantee Trustee for the benefit of the
holders of the Trust Preferred Securities of thaiagble Ingersoll-Rand Trust.

GENERAL

Pursuant to each Trust Preferred Guarantee, theo@mynwill unconditionally agree, to the extentfeeth herein, to pay in full to the holders
of the Trust Preferred Securities issued by eaghrbollRand Trust, the Trust Preferred Guarantee Paynf@ntdefined herein) (except to
extent paid by such Ingersoll-Rand Trust), as ahdmdue, regardless of any defense, right of dedrafounterclaim which such Ingersoll-
Rand Trust may have or assert. The following paymeiith respect to Trust Preferred Securities iddweeach Ingersoll-Rand Trust (the
"Trust Preferred Guarantee Payments"), to the éxietpaid by such Ingersoll-Rand Trust, will béjget to the Trust Preferred Guarantee
(without duplication): (i) any accumulated and uidpdistributions that are required to be paid ochstirust Preferred Securities, but if and
only to the extent that in each case the Compasyfede a payment to the related Property Trustegesest, principal and premium, if any,
on the subordinated Debt Securities held in sugkrsoll-Rand Trust as trust assets, (ii) the redemptiarepmcluding all accrued and unp
distributions (the "Redemption Price"), but if amaly to the extent that in each case the Compasyrtale a payment to the related Property
Trustee of interest and principal on the subordiddebt Securities held in such Ingersoll-Rand fTfassrust assets with respect to any Trust
Preferred Securities called for redemption by dadgersoll-Rand Trust and (iii) upon a voluntaryimvoluntary dissolution, winding-up or
termination of such Ingersoll-Rand Trust (othemtiraconnection with the distribution of CorresporgdJunior Subordinated Debt Securities
to the holders of Trust Preferred Securities oréuemption of all of the Trust Preferred Secusjti¢he lesser of (a) the aggregate of the
liquidation amount and all accrued and unpaid ittisttons on such Trust Preferred Securities toddte of payment to the extent such
Ingersoll-Rand Trust has funds available therefqibdthe amount of assets of such Ingersoll-Rangsflremaining available for distribution
to holders of such Trust Preferred Securitiesqunitiation of such Ingersoll-Rand Trust. The Compgobligation to make a Trust Preferred
Guarantee Payment may be satisfied by direct palyafehe required amounts by the Company to thddrsl of Trust Preferred Securities or
by causing the applicable Ingersoll-Rand Trustap guch amounts to such holders.

Each Trust Preferred Guarantee will be a guaramiiberespect to the Trust Preferred Securitiesadswy the applicable Ingersoll-Rand Trust
from the time of issuance of such Trust Preferrecu@ities but will not apply to any payment of distitions except to the extent the
Company has made a payment to the related Propersgee of interest or principal on the subordidddebt Securities held in such
Ingersoll-Rand Trust as trust assets. If the Comples not make interest payments on the Corregppddnior Subordinated Debt
Securities

35



purchased by an Ingersoll-Rand Trust, such IngeRanhd Trust will not pay distributions on the Triseferred Securities issued by such
Ingersoll-Rand Trust and will not have funds aualgatherefor and such payment obligation will thiere not be guaranteed by the Company
under the Trust Preferred Guarantee. See "Desmmipfi Trust Preferred Securities" and "Descriptibiebt Securities€ertain Covenants «
the Company."

The Company's obligations under the Trust Agreerfiereach Ingersoll-Rand Trust, the Trust Prefe@egrantee issued with respect to
Trust Preferred Securities issued by that IngeifRatid Trust, the Corresponding Junior SubordinBielot Securities purchased by that
Ingersoll-Rand Trust and the related Junior Sulbateid Indenture in the aggregate will provide hdnl unconditional guarantee on a junior
subordinated basis by the Company of payments dukeoTrust Preferred Securities issued by thatrsmll-Rand Trust.

The Company has also agreed to unconditionallyaguee the obligations of the Ingersoll-Rand Trusth respect to the Trust Common
Securities (the "Trust Common Guarantees") to #mesextent as the Trust Preferred Guarantees, tethetpupon an event of default under
the Subordinated Indenture, holders of Trust PrefeSecurities under the Trust Preferred Guararsteglishave priority over holders of Trust
Common Securities under the Trust Common Guaramitberespect to distributions and payments on tation, redemption or otherwise.

CERTAIN COVENANTS OF THE COMPANY

In each Trust Preferred Guarantee, the Companycesénant that, so long as any Trust Preferredr@ieslissued by the applicable Ingersoll-
Rand Trust remain outstanding, if there shall haa@urred any event that would constitute an evedetault under such Trust Preferred
Guarantee or the Declaration of such Ingersoll-Remngt, then (a) the Company shall not declareagrany dividend on, or make any
distribution with respect to, or redeem, purchasguire or make a liquidation payment with respecany of its capital stock and (b) the
Company shall not make any payment of intereshcppal or premium, if any, on or repay, repurchasesdeem any debt securities issued by
the Company which rank junior to such Correspondungior Subordinated Debt Securities. However, 8aakt Preferred Guarantee will
except from the foregoing any stock dividends fidhe Company, or any of its subsidiaries, whieeedividend stock is of the same class as
that on which the dividend is being paid.

MODIFICATION OF THE TRUST PREFERRED GUARANTEES; ASSIGNMENT

Except with respect to any changes that do notradiyeaffect the rights of holders of Trust PrederSecurities in any material respect (in
which case no vote will be required), each Trusféred Guarantee may be amended only with the gpiproval of the holders of not less
than a majority in liquidation amount of the outatang Trust Preferred Securities issued by theiegiple Ingersoll-Rand Trust. The manner
of obtaining any such approval of holders of suasT Preferred Securities will be set forth in an@npanying Prospectus Supplement. All
guarantees and agreements contained in a TrugrR@iGuarantee
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shall bind the successor, assignees, receiveste&siand representatives of the Company andishedito the benefit of the holders of the
Trust Preferred Securities of the applicable Ingié#Rand Trust then outstanding.

EVENTSOF DEFAULT

An Event of Default under the Trust Preferred Gosea will occur upon the failure of the Company#sform any of its payments or other
obligations thereunder. The holders of a majoritiiquidation amount of the Trust Preferred Se@sito which a Trust Preferred Guarantee
relates have the right to direct the time, methudi glace of conducting any proceeding for any rgmaailable to the Trust Preferred
Guarantee Trustee in respect of the Trust Preféretantee or to direct the exercise of any trugbaver conferred upon the Trust Preferred
Guarantee Trustee under the Trust Preferred Gusrant

If the Trust Preferred Guarantee Trustee failsforee such Trust Preferred Guarantee, any holid€érust Preferred Securities relating to
such Trust Preferred Guarantee may, after a pefi@0 days has elapsed from such holder's writtgnest to the Trust Preferred Guarantee
Trustee to enforce the Trust Preferred Guaranmtsétute a legal proceeding directly against thenfany to enforce the Trust Preferred
Guarantee Trustee's rights under such Trust Peefé&@uarantee without first instituting a legal mreding against the relevant Ingersoll-Rand
Trust, the Trust Preferred Guarantee Trustee oo#mr person or entity.

The Company will be required to provide annuallytte Trust Preferred Guarantee Trustee a statemsdnotthe performance by the Company
of certain of its obligations under each of thesEfareferred Guarantees and as to any defaulcimserformance and an officer's certificate
as to the Company's compliance with all conditionder each of the Trust Preferred Guarantees.

TERMINATION OF TRUST PREFERRED GUARANTEES

Each Trust Preferred Guarantee will terminate dkdolrust Preferred Securities issued by the agiplé Ingersoll-Rand Trust upon full
payment of all distributions relating to the Tr&@seferred Securities or the Redemption Price of alkt Preferred Securities of such Trust,
upon distribution of the Subordinated Debt Seaesitield by such Ingersoll-Rand Trust to the holdéthe Trust Preferred Securities of such
Ingersoll-Rand Trust or upon full payment of thecamts payable in accordance with the Declaratiosuch Ingersoll-Rand Trust upon
liquidation of such Ingersoll-Rand Trust. Each Trieseferred Guarantee will continue to be effectvevill be reinstated, as the case may be,
if at any time any holder of Trust Preferred Se@siissued by the applicable Ingersoll-Rand Trusst restore payment of any sums paid
under such Trust Preferred Securities or such Rreferred Guarantee.
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STATUS OF TRUST PREFERRED GUARANTEES

Each Trust Preferred Guarantee will constitute rseaured obligation of the Company and will rafks(ibordinate and junior in right of
payment to all other liabilities of the Company) fiari passu with the most senior Preference Staek or hereafter issued by the Company
and with any guarantee now or hereafter enteredoypthe Company in respect of any Preference Sibeky affiliate of the Company and
(iii) senior to the Company's Common Stock. Thenteof the Trust Preferred Securities provide tlaheholder of Trust Preferred Securities
issued by such Ingersoll-Rand Trust by acceptamaeof agrees to the subordination provisions dherderms of the applicable Trust
Preferred Guarantee.

The Trust Preferred Guarantee Trustee shall enfoec@rust Preferred Guarantee on behalf of thddrslof the Trust Preferred Securities
issued by the applicable Ingersoll-Rand Trust. fiblelers of not less than a majority in aggregateidiation amount of the Trust Preferred
Securities issued by the applicable Ingersoll-Randt have the right to direct the time, method plade of conducting any proceeding for
any remedy available in respect of the related {TPusferred Guarantee, including the giving of dliens of the Trust Preferred Guarantee
Trustee. If the Trust Preferred Guarantee Trustde tb enforce such Trust Preferred Guaranteehatder of Trust Preferred Securities
issued by the applicable Ingersoll-Rand Trust nmagitute a legal proceeding directly against then@any, as Guarantor, to enforce its rights
under such Trust Preferred Guarantee, withoutifistttuting a legal proceeding against the appliedngersoll-Rand 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 emféacrights under a Trust Preferred Guaranteeouttimstituting a legal proceeding against
any other person or entity).

PLAN OF DISTRIBUTION

The Company or any Ingersoll-Rand Trust may sell$kcurities to which this Prospectus relates foraresale to the public through one or
more underwriters, acting alone or in underwritiygdicates led by one or more managing underwriterd also may sell such Securities
directly to other purchasers or dealers or throaggnts.

The distribution of Securities may be effected fribme to time in one or more transactions at adigéce or prices, which may be changed
from time to time, at market prices prevailingla time of sale, at prices related to such prengiharket prices or at negotiated prices. Each
Prospectus Supplement will describe the methodstfilsution of the offered Securities.

In connection with the sale of Securities, sucheuniters, dealers and agents may receive comgengatm the Company or an Ingersoll-
Rand Trust, or from purchasers of Securities foomvlihey may act as agents, in the form of discouatscessions or commissions.
Underwriters, dealers and agents that participathe distribution of
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Securities and, in certain cases, direct purchdsarsthe Company or from an Ingersoll-Rand Trosty be deemed to be "underwriters" and
any discounts or commissions received by them aggeofit on the resale of Securities by them maylbemed to be underwriting discounts
and commissions under the Securities Act. Any suaterwriters, dealers or agents will be identified any such compensation will be
described in the Prospectus Supplement.

Under agreements which may be entered into by tdrepgany or by an Ingersoll-Rand Trust, underwritdeslers and agents who participate
in the distribution of Securities may be entitledridemnification by the Company against certabilities, including liabilities under the
Securities Act. The place and time of deliverydéfered Securities in respect of which this Prospecs delivered are set forth in the
accompanying Prospectus Supplement.

LEGAL MATTERS

Certain legal matters with respect to the Securitigher than the Trust Preferred Securities) vélpassed upon for the Company by Patricia
Nachtigal, Esq., Vice President and General Couwfsttle Company. The validity of the Trust Prefdr&ecurities will be passed upon for
Company and the Ingersoll-Rand Trusts by Richdrdgton & Finger. Certain legal matters will be pagsipon for the underwriters, dealers
or other agents, if any, by Simpson Thacher & Bé#rfa partnership which includes professional eapions), 425 Lexington Avenue, New
York, New York 10017. Simpson Thacher & Bartlethders legal services to the Company on a regukisba

EXPERTS

The financial statements incorporated in this Peotis by reference to Ingersoll-Rand Company's AhReport on Form 10-K for the year
ended December 31, 1996 have been so incorporatetidnce on the reports of Price Waterhouse lihdRependent accountants, given on
the authority of said firm as experts in auditimgl accounting.
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NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN THOSE CONTAINED OR INCORRATED BY REFERENCE IN THIS PROSPECTUS
SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS IN CONNHON WITH THE OFFER MADE BY THIS PROSPECTUS
SUPPLEMENT AND SUCH PROSPECTUS AND, IF GIVEN OR MEDSUCH INFORMATION OR REPRESENTATIONS MUST NOT
BE RELIED UPON AS HAVING BEEN AUTHORIZED. NEITHERHE DELIVERY OF THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS NOR ANY SALE MADE HEREUNDEAND THEREUNDER SHALL UNDER ANY
CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE HABEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY
SINCE THE DATE HEREOF. THIS PROSPECTUS SUPPLEMENNIATHE ACCOMPANYING PROSPECTUS DO NOT
CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN AN JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION
IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING SU€ OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO
OR TO ANYONE TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFER OR SOLICITATION.
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