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$575,000,000

| nger soll-Rand Company

6.25% Notes due 2006

The notes will bear interest at the rate of 6.2%¥year. We will pay interest on the notes twigear on May 15 and November 15,
beginning November 15, 2001. The notes will matnéviay 15, 2006. We may redeem the notes in whoie part at any time at the
redemption price set forth on page S-3.

Your right to payment under the notes will be edoahe rights of holders of our other unsecuredi @msubordinated debt, whether current or
future. We do not intend to list the notes on a@gusities exchange.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus supplement or thempanying prospectus is truthful or complete. Aagresentation to the contrary is a
criminal offense.

PER NOTE TOTAL
Public O fering Price 99. 884% $574, 333, 000
Underwriting Di scount 0. 500% $ 2,875,000
Proceeds to Ingersoll-Rand Conpany (before expenses) 99. 384% $571, 458, 000

Interest on the notes will accrue from May 23, 2001.

The underwriters are offering the notes subjesarious conditions. The underwriters expect towaelthe notes in book-entry form through
the facilities of The Depository Trust Company, &kream Banking and Euroclear against paymeneim Xork, New York on May 23,
2001.

Joi nt Book- Runni ng Managers

Deut sche Banc Al ex. Brown Sal onon Snith Barney

Tokyo-Mitsubishi International plc Banc of America SecuritiesLLC
Bar clays Capital
BNP PARIBAS
Credit Suisse First Boston
Fleet Securities, Inc.

HSBC



Scotia Capital
Wachovia Securities, Inc.

May 16, 2001



YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N OR INCORPORATED BY REFERENCE IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPRLST NEITHER

WE NOR THE UNDERWRITERS HAVE AUTHORIZED ANY OTHERERSON TO PROVIDE YOU WITH ADDITIONAL OR
DIFFERENT INFORMATION. IF ANYONE PROVIDES YOU WITHDIFFERENT OR INCONSISTENT INFORMATION, YOU
SHOULD NOT RELY ON IT. NEITHER WE NOR THE UNDERWRHRS ARE MAKING AN OFFER TO SELL THESE SECURITIES
IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NCHERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION
APPEARING IN THIS PROSPECTUS SUPPLEMENT AND THE AOMIPANYING PROSPECTUS IS ACCURATE ONLY AS OF THE
DATE ON THE FRONT COVER OF THIS PROSPECTUS SUPPLEWIEAND THAT THE INFORMATION WE PREVIOUSLY FILED
WITH THE SEC AND INCORPORATED BY REFERENCE IS ACCURE ONLY AS OF THE DATE OF THE DOCUMENT
INCORPORATED BY REFERENCE. OUR BUSINESS, FINANCIALONDITION, RESULTS OF OPERATIONS AND PROSPECTS
MAY HAVE CHANGED SINCE THOSE DATES.
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OUR COMPANY

We are a leading provider of security and safdignate control, industrial productivity and infrastture products. In each of these markets,
we offer a diverse product portfolio that includesll-recognized industrial and commercial brands.

SECURITY AND SAFETY--We market architectural hardeand access-control products and services faten@sal, commercial and
institutional buildings. Led by the familiar Schiagrand, products include locks and locksets, dlmsers, exit devices, steel doors and
frames, power-operated doors, architectural coluamisbiometric and electronic access control teldyies.

CLIMATE CONTROL--We offer a range of temperaturentm| products for protecting food and other peaisles. Products include: Thermo
King transport temperature control units for traiilers, small trucks, seagoing containers anda@aditioning for buses; and Hussmann
refrigerated display cases for supermarkets, debsans and other commercial and institutionaigefation applications.

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

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

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

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

Our principal executive offices are at 200 ChesRidge Road, Woodcliff Lake, New Jersey 07677 ftetse 201-573-0123).
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USE OF PROCEEDS

Our net proceeds from this offering are estimateldet approximately $571.0 million after deductihg tinderwriting discounts and estimated
offering expenses that we will have paid. We wileuhese net proceeds to reduce our outstandingpnewsial paper borrowings, which
amounted to approximately $1.4 billion as of MaBdh 2001, and for general corporate purposes. Thasewings had an effective weighted
average interest rate of 5.70%. Certain of the mmdiers participating in this offering are dealers our commercial paper program and may
receive proceeds from this offering as a resutheir ownership of some of our commercial paper.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratio of earrgrtg fixed charges for the three months ended Mat¢t2001 and for each of the years in the
five year period ended December 31, 2000. We dprestently have any preference stock outstandioigtbe purpose of computing the ra

of earnings to fixed charges, earnings consistafiags from continuing operations before incom&saand fixed charges, excluding our
proportionate share in the undistributed earnitmssés) of less than fifty-percent-owned affiliag@scounted for using the equity method),
minority interests and capitalized interest. Figbdrges consist of interest (including capitalimgdrest), equity-linked securities charges,
amortization of debt discount and expense andpihidion (one-third) of rental expense deemed toelpeesentative of an interest factor
included therein.

THREE MONTHS ENDED YEAR ENDED DECEMBER 31,
MARCH 31, 2001 2000 1999 1998 1997 1996
Ratio of earnings to fixed charges........... 1.93 3.44 4.28 3.59 4.44 4.79

DESCRIPTION OF NOTES

The following description of the notes supplemeats] to the extent inconsistent therewith replatesdescription of the general terms and
provisions of the senior debt securities set fortthe accompanying prospectus, to which descriptaference is hereby made. We will issue
the notes as a separate series of senior debitsscunder the indenture dated as of August 16188 supplemented, that we have entered
into with The Bank of New York, as trustee, whishmiore fully described in the accompanying prospecthe statements under this caption
relating to the notes, and the indenture are Brieimaries only, are not complete and are subjeantbare qualified in their entirety by
reference to, all of the provisions of the indeatand the notes, forms of which are available fusm

GENERAL

The notes will be limited to $575,000,000 in aggtegprincipal amount and will mature on May 15, @00he notes will bear interest from
May 23, 2001, at the annual rate for such seriefosh on the cover page of this prospectus suppte. We will pay interest semiannually
May 15 and November 15 of each year, commencingehhter 15, 2001, to the holders of record of thesat the close of business on the
preceding May 1 or November 1, whether or not slaghis a business day. All payments of interest@imtipal will be payable by us in
United States dollars. We will issue the notes amlgook-entry form. The notes will be subject éalemption as described below.

The notes will be senior unsecured obligationswitidank equally in right of payment to all ourh@r unsecured and unsubordinated
indebtedness, whether current or future. The netiésank senior in right of payment to our subardied indebtedness, if any, and will be
effectively junior in right of payment to our furisecured indebtedness, if any, and to all outiegiand future indebtedness and other
liabilities of subsidiaries. As of March 31, 20@E, adjusted to give effect to the issuance of ttesnand the anticipated use of proceeds
therefrom, we would have had an aggregate of $37/828lion of consolidated indebtedness.
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The notes have been accepted for clearance thidtligh Clearstream Banking and Euroclear.

REDEMPTION AT OUR OPTION

We may at our option, redeem the notes in whole part at any time at a redemption price equahéogreater of:
- 100% of the principal amount of the notes todxeemed, plus accrued interest to the redemptii) oia

- as determined by the Quotation Agent, the suth@present values of the remaining scheduled patgué principal and interest on the
notes to be redeemed (not including any portiopayiments of interest accrued as of the redempad®) discounted to the redemption date
on a semi-annual basis at the Adjusted Treasurg flat 20 basis points, plus accrued interestaademption date.

The redemption price will be calculated assumidg@-day year consisting of twelve 30-day months.

"Adjusted Treasury Rate" means, with respect toradgmption date, the rate per year equal to thie-aenual equivalent yield to maturity of
the Comparable Treasury Issue, assuming a pridhéo€omparable Treasury Issue (expressed as anpage of its principal amount) equal
to the Comparable Treasury Price for that redemptite.

"Comparable Treasury Issue" means the United Stagssury security selected by the Quotation Agsrttaving a maturity comparable to
the remaining term of the notes that would be uatthe time of selection and in accordance wisgtamary financial practice, in pricing new
issues of corporate debt securities of comparablerity to the remaining term of the notes.

"Comparable Treasury Price" means, with respeahtoredemption date:

- the average of the Reference Treasury Dealerdfians for that redemption date, after excludinghighest and lowest of the Reference
Treasury Dealer Quotations, or

- if the trustee obtains fewer than three Referd@iteasury Dealer Quotations, the average of ther@ete Treasury Dealer Quotations so
received.

"Quotation Agent" means the Reference Treasuryddegipointed by us.

"Reference Treasury Dealer" means (i) each ofMld?gan Securities Inc., Salomon Smith Barney INterrill Lynch, Pierce, Fenner & Smi
Incorporated and their respective successors, sial®g of them ceases to be a primary U.S. Governseenrities dealer in New York City (a
"Primary Treasury Dealer"), in which case we shalstitute another Primary Treasury Dealer; andf(iy other Primary Treasury Dealer
selected by us.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the trustee, of the bid and askaxbgfior the Comparable Treasury Issue (expressealcim case as a percentage of its prin
amount) quoted in writing to the trustee by thatdRence Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding that redemption date.

We will mail notice of any redemption at least 3¢ but not more than 60 days before the redemgttsto each holder of the notes to be
redeemed.

Unless we default in payment of the redemptiongyran and after the redemption date, interestogéise to accrue on the notes or portions of
the notes called for redemption.
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BOOK-ENTRY SYSTEM

We will issue the notes in the form of one or mgiabal notes in fully registered form initially the name of Cede & Co., as nominee of The
Depository Trust Company, or such other name asheagquested by an authorized representative €. O0he global notes will be
deposited with DTC and may not be transferred exas@ whole by DTC to a nominee of DTC or by a ime® of DTC to DTC or another
nominee of DTC or by DTC or any nominee to a susoesf DTC or a nominee of such successor.

DTC has advised us and the underwriter as follows:

- DTC is a limited-purpose trust company organiaeder the New York Banking Law, a "banking orgatiaa' within the meaning of the
New York Banking Law, a member of the Federal Res&ystem, a "clearing corporation” within the rmiegrof the New York Uniforn
Commercial Code, and a "clearing agency" registprgduant to the provisions of

Section 17A of the Securities Exchange Act of 1@&/amended.

- DTC holds securities that its participants depagth DTC and facilitates the settlement amongdiparticipants of securities transactions,
such as transfers and pledges, in deposited sesuthirough electronic computerized book-entrynges in direct participants' accounts,
thereby eliminating the need for physical movenwdraecurities certificates.

- Direct participants include securities brokerd dealers, banks, trust companies, clearing cotipos and certain other organizations.

- DTC is owned by a number of its direct particifsaand by the New York Stock Exchange, Inc., theeAioan Stock Exchange LLC, and the
National Association of Securities Dealers, |

- Access to the DTC system is also available terstisuch as securities brokers and dealers, banétdrust companies that clear through or
maintain a custodial relationship with a directtjggpant, either directly or indirectly.

- The rules applicable to DTC and its direct ardlriect participants are on file with the Securitesl Exchange Commission.

Purchases of notes under the DTC system must be byadr through direct participants, which will edce a credit for the notes on DTC's
records. The ownership interest of each actuall@aser of notes is in turn to be recorded on thectiand indirect participants' records.
Beneficial owners of the notes will not receivettenh confirmation from DTC of their purchase, behbficial owners are expected to receive
written confirmations providing details of the teattion, as well as periodic statements of thdulihgs, from the direct or indirect
participants through which the beneficial owneread into the transaction. Transfers of ownersfigrests in the notes are to be
accomplished by entries made on the books of dinedtindirect participants acting on behalf of i@ owners. Beneficial owners will not
receive certificates representing their ownershiprests in the notes, except in the event thabi$ee book-entry system for the notes is
discontinued.

To facilitate subsequent transfers, all notes démb®y direct participants with DTC are registemrethe name of DTC's partnership nominee,
Cede & Co. or such other name as may be requegtad authorized representative of DTC. The demdsibtes with DTC and their
registration in the name of Cede & Co. or such iotteeninee do not effect any change in beneficiah@mwhip. DTC has no knowledge of the
actual beneficial owners of the notes; DTC's resoaflect only the identity of the direct participgg to whose accounts such notes are
credited, which may or may not be the beneficiahers. The direct and indirect participants will Bmresponsible for keeping account of
their holdings on behalf of their customers.
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Conveyance of notices and other communications B¢ B direct participants, by direct participarddndirect participants, and by direct
participants and indirect participants to benefioianers will be governed by arrangements amonmitseibject to any statutory or regulatory
requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor such other DTC nmae) will consent or vote with respect to the glatmes. Under its usual procedur
DTC mails an omnibus proxy to the issuer as sogoasible after the record date. The omnibus pessygns Cede & Co.'s consenting or
voting rights to those direct participants to whaseounts the notes are credited on the record(idigtatified in the listing attached to the
omnibus proxy).

Principal and interest payments on the global neit$e made to Cede & Co., or such other nomiagenay be requested by an authorized
representative of DTC. DTC's practice is to crddiect participants' accounts upon DTC's receigtnéls and corresponding detalil
information from us or the trustee on payment datescordance with their respective holdings showmTC's records. Payments by
participants to beneficial owners will be goverdydstanding instructions and customary practicess ghe case with securities held for the
accounts of customers in bearer form or registgréstreet name," and will be the responsibilitysath participant and not of DTC, us or the
trustee, subject to any statutory or regulatoryi@ments as may be in effect from time to timeurent of principal and interest to Cede &
Co. (or such other nominee as may be requested hythorized representative of DTC) shall be tispaasibility of us or the trustee.
Disbursement of such payments to direct particgpahall be the responsibility of DTC, and disbursehof such payments to the beneficial
owners shall be the responsibility of direct andiri@ct participants.

DTC may discontinue providing its service as sdmgidepositary with respect to the notes at ang toy giving reasonable notice to us or
trustee. In addition, we may decide to discontinse of the system of book-entry transfers througk [for a successor securities depositary).
Under such circumstances, in the event that a ssocsecurities depositary is not obtained, natificates in fully registered form are
required to be printed and delivered to benefigiahers of the global notes representing such notes.

The information in this section concerning DTC &i0C's book-entry system has been obtained fromcgsuhat we believe to be reliable
(including DTC), but we take no responsibility the accuracy thereof.

Neither we, the trustee nor the underwriters walé any responsibility or obligation to direct jpapants, or the persons for whom they ac
nominees, with respect to the accuracy of the d=cof DTC, its nominee or any direct participanthwiespect to any ownership interest in
notes, or payments to, or the providing of notditect participants or beneficial owners.

So long as the notes are in DTC's book-entry systegondary market trading activity in the notel séttle in immediately available funds.
All applicable payments of principal and interesttbe notes issued as global notes will be madgsbiy immediately available funds.

CLEARSTREAM BANKING AND EUROCLEAR

Links have been established among DTC, Clearstimmking and Euroclear, which are two European bertky depositaries similar to
DTC, to facilitate the initial issuance of the rotold outside of the United States and cross-méndesfers of the notes associated with
secondary market trading.

Although DTC, Clearstream Banking and Euroclearehagreed to the procedures provided below in dodfcilitate transfers, they are un
no obligation to perform these procedures, andetipescedures may be modified or discontinued atiamsy.
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Clearstream Banking and Euroclear will record theership interests of their participants in muoh game way as DTC, and DTC will
record the total ownership of each of the U.S. tgehClearstream Banking and Euroclear, as ppéids in DTC.

When notes are to be transferred from the accdaDd C participant to the account of a Clearstré&zamking participant or a Euroclear
participant, the purchaser must send instructiorGléarstream Banking or Euroclear through a gpeit at least one day prior to settlement.
Clearstream Banking or Euroclear, as the case mawill instruct its U.S. agent to receive noteaiagt payment. After settlement,
Clearstream Banking or Euroclear will credit itstigdpant's account. Credit for the notes will appen the next day (European time).

Because settlement is taking place during New Yorsiness hours, DTC participants will be able t@leytheir usual procedures for
sending notes to the relevant U.S. agent actinthibenefit of Clearstream Banking or Eurocleatigipants. The sale proceeds will be
available to the DTC seller on the settlement dasea result, to the DTC participant, a cross-mitiensaction will settle no differently than
a trade between two DTC participants.

When a Clearstream Banking or Euroclear participashes to transfer notes to a DTC participant seléer will be required to send
instructions to Clearstream Banking or Eurocleasulyh a participant at least one business day fieettlement. In these cases, Clearstream
Banking or Euroclear will instruct its U.S. ageattitansfer these notes against payment for them palyment will then be reflected in the
account of the Clearstream Banking or Eurocleaigpant the following day, with the proceeds baeltued to the value date, which would
be the preceding day, when settlement occurs in Xenk. If settlement is not completed on the intetdalue date, that is, the trade fails,
proceeds credited to the Clearstream Banking codtear participant's account will instead be valasaf the actual settlement date.
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CERTAIN UNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain U.S. fedénaglome tax consequences of the purchase, owneasdigisposition of notes as of the date
hereof. Except where noted, this summary dealswiilynotes that are held as capital assets.

The discussion below is based upon the provisibtiseolnternal Revenue Code of 1986, as amended'@bde"), and regulations, rulings
and judicial decisions as of the date of this pecsips supplement. Those authorities may be chapgedaps retroactively, so as to result in
U.S. federal income tax consequences different ftamse summarized below. This summary does noesept a detailed description of the
federal income tax consequences to you in liglyoefr particular circumstances. In addition, it doesrepresent a detailed description of the
U.S. federal income tax consequences applicabteudf you are subject to special treatment untlerd.S. federal income tax laws
(including if you are a "controlled foreign corptice,” "passive foreign investment company," "fgrepersonal holding company,” a dealer
in securities or currencies, a financial institatia bank, a thrift, a regulated investment compamgal estate investment trust, an insurance
company, a tax exempt organization, a person hglifia notes as part of a hedging, integrated oversion transaction, constructive sale or
straddle, a trader in securities that has elettearark-to-market method of accounting for youusiies, a person liable for alternative
minimum tax or a U.S. person whose "functional ency" is not the U.S. dollar). We cannot assurethatia change in law will not alter
significantly the tax considerations that we ddsiin this summary.

If a partnership holds our notes, the tax treatroéatpartner will generally depend upon the stafufie partner and the activities of the
partnership. If you are a partner of a partnerfloiping our notes, you should consult your tax adks.

IF YOU ARE CONSIDERING THE PURCHASE OF NOTES, YOWHSULD CONSULT YOUR OWN TAX ADVISORS CONCERNING
THE FEDERAL INCOME TAX CONSEQUENCES TO YOU OF THEWINERSHIP OF THE NOTES, AS WELL AS THE
CONSEQUENCES TO YOU ARISING UNDER THE LAWS OF ANYTBIER TAXING JURISDICTION.

U.S. HOLDERS

The following is a summary of certain U.S. feddead considerations that will apply to you if yowea U.S. holder of notes.
A "U.S. holder" means a person that is:

- a citizen or resident of the United States;

- a corporation, an entity taxable as a corporatioa partnership created or organized in or uttteetaws of the United States or any political
subdivision of the United States;

- an estate the income of which is subject to Wh@tates federal income taxation regardless sitsce; or

- a trust that (a) is subject to the primary suséon of a court within the United States and onenore U.S. persons has the authority to
control all of the trust's substantial decisionglgrhas a valid election in effect under applieabhited States Treasury regulations to be
treated as a United States person.

A "non-U.S. holder" is a beneficial owner of a ntitat is not a U.S. holder.
PAYMENTSOF INTEREST

Interest on a note will generally be taxable to gswrdinary income from domestic sources at the tt is paid or accrued in accordance \
your method of accounting for tax purpos
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SALE, EXCHANGE AND RETIREMENT OF NOTES

Your tax basis in a note will, in general, be yoast for that note. Upon the sale, exchange, meérg or other disposition of a note, you will
recognize gain or loss equal to the difference betwthe amount you realize upon the sale, exchasi@ment or other disposition (less an
amount equal to any accrued but unpaid interesghwiill be taxable as such) and the adjusted &esishof the note. Such gain or loss will be
capital gain or loss. Capital gains of individudésived in respect of capital assets held for nloa@ one year are eligible for reduced rates of
taxation. The deductibility of capital losses idjgat to limitations.

NON-U.S. HOLDERS

The following is a summary of certain U.S. fedénalome tax considerations that will apply to yoyalu are a non-U.S. holder of notes.
U.S. FEDERAL WITHHOLDING TAX

The 30% U.S. federal withholding tax will not appdyany payment of principal or interest on notes/jged that:

- you do not actually or constructively own 10%noore of the total combined voting power of all skes of our voting stock within the
meaning of the Code and United States Treasury IR&gyus;

- you are not a controlled foreign corporation tisatlated to us through stock ownership;
- you are not a bank whose receipt of intereshembtes is described in section 881(c)(3)(A) ef@ode; and

- either (a) you provide your name and addressdiR& Form W-8BEN (or successor form), and certifydler penalty of perjury, that you
are not a U.S. person or (b) you hold your notesuiph certain foreign intermediaries and you satisé certification requirements of
applicable U.S. Treasury regulations. Special fieation rules apply to certain non-U.S. holderattare entities rather than individuals.

If you cannot satisfy the requirements describem/appayments of premium and interest made to yilbesubject to the 30% U.S. federal
withholding tax unless you provide us with a prdpexecuted:

- IRS Form W-8BEN (or successor form) claiming aeraption from, or reduction in, withholding undaetbenefit of an applicable tax
treaty; or

- IRS Form W-8ECI (or successor form) stating thidrest paid on the notes is not subject to willing tax because it is effectively
connected with your conduct of a trade or busiimesise United States.

The 30% U.S. federal withholding tax will not appdyany gain that you realize on the sale, exchamgeement or other disposition of notes.
U.S. FEDERAL INCOME TAX

If you are engaged in a trade or business in theiStates and interest on the notes is effegtio@hnected with the conduct of that trade or
business, you will be subject to U.S. federal inedax on that interest on a net income basis (ath@xempt from the 30% withholding tax)

in the same manner as if you were a U.S. persaaddition, if you are a foreign corporation, youynee subject to a branch profits tax equal
to 30% (or lower applicable treaty rate) of youmirags and profits for the taxable year, subje@dfustments that are effectively connected

with the conduct by
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you of a trade or business in the United Statesthi® purpose, interest on the notes will be ideldiin earnings and profit
Any gain realized on the disposition of a note @éherally not be subject to United States fedaame tax unless:
- the gain is effectively connected with your coadof a trade or business in the United States;

- you are an individual who is present in the UthiBtates for 183 days or more in the taxable ykE#rab disposition, and certain other
conditions are met; or

- you are an individual subject to tax pursuargrvisions of the Code regarding the taxation &.lé&xpatriates.
U.S. FEDERAL ESTATE TAX

Your estate will not be subject to U.S. federahtsstax on notes beneficially owned by you at ilme tof your death, provided that (a) you do
not own 10% of more of the total combined votingvpo of all classes of our voting stock (within theaning of the Code and the U.S.
Treasury Regulations) and (b) interest on the netadd not have been, if received at the time afryieath, effectively connected with the
conduct by you of a trade or business in the Urfitdes.

INFORMATION REPORTING AND BACKUP WITHHOLDING
U.S. HOLDERS

In general, information reporting requirements \&piply to certain payments of principal and intepesd on notes and to the proceeds of sale
of a note made to you (unless you are an exemjmieat such as a corporation). A 31% backup withhwa tax will apply to such payments
you fail to provide a taxpayer identification numhe certification of exempt status, or fail to eejpin full dividend and interest incom

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agayosir U.S. federal income tax liability
provided the required information is furnishedhe tRS.

NON-U.S. HOLDERS

In general, you will not be subject to informati@porting and backup withholding with respect tgmpants that we make to you provided
that we do not have actual knowledge that you asesa person and we have received from you thersit described above under "U.S.
Federal Withholding Tax."

In addition, you will not be subject to informatioeporting and backup withholding with respecttte proceeds of the sale of a note made
within the United States or conducted through éefthS. related financial intermediaries, if theypareceives the statement described above
and does not have actual knowledge that you ar&apgrson or you otherwise establish an exemption.

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agayosir U.S. federal income tax liability
provided the required information is furnishedhe tRS.
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UNDERWRITING
Deutsche Banc Alex. Brown Inc. and Salomon SmitmBg Inc. are acting as representatives of the writers named below.

Subject to the terms and conditions stated in tieeowriting agreement dated the date of this prasigesupplement, each underwriter named
below has agreed to purchase, and we have agrsetl to that underwriter, the principal amounnotes set forth opposite the underwriter's
name.

PRI NCI PAL
AMOUNT OF
UNDERWRI TERS NOTES

Deut sche Banc Alex. Brown Inc.......................... $201, 250, 000
Salonmon Smith Barney Inc............ ... ... ... ... 201, 250, 000
J.P. Morgan Securities Inc.......... ... ... ... .. 36, 800, 000
Tokyo- M t subi shi International plc..................... 25, 300, 000
Banc of Anmerica Securities LLC ........................ 13, 800, 000
Barclays Capital Inc........ ... .. . . . . . .. 13, 800, 000
BNP Paribas Securities Corp......... ..., 13, 800, 000
Credit Suisse First Boston Corporation................. 13, 800, 000
Fleet Securities, Inc...... ... ... .. 13, 800, 000
HSBC Securities (USA) Inc......... ... ... 13, 800, 000
Scotia Capital (USA) Inc......... .. ... 13, 800, 000
Wachovia Securities, INnc......... ... ... .. 13, 800, 000
Total .o $575, 000, 000

The underwriting agreement provides that the okibga of the underwriters to purchase the notelsidted in this offering are subject to
approval of legal matters by counsel and to otleadiions. The underwriters are obligated to pusehall the notes if they purchase any o
notes.

The underwriters propose to offer some of the ndiesctly to the public at the public offering peiset forth on the cover page of this
prospectus supplement and some of the notes terdeslthe public offering price less a concessimirto exceed 0.30% of the principal
amount of the notes. The underwriters may allowd, @@alers may reallow a concession not to excee®of the principal amount of the
notes on sales to other dealers. After the initidring of the notes to the public, the represévta may change the public offering price and
concessions.

The following table shows the underwriting discauahd commissions that we are to pay to the uné@er&in connection with this offering
(expressed as a percentage of the principal anoduhé notes).

PAI D BY | NGERSOLL- RAND
COVPANY

Per note.. ... ... .. . 0. 500%

In connection with the offering, Deutsche Banc AlBrown Inc. and Salomon Smith Barney Inc. on biebfalhe underwriters, may purchase
and sell notes in the open market. These transecti@my include over-allotment, syndicate covermaggactions and stabilizing transactions.
Over-allotment involves syndicate sales of notesxicess of the principal amount of notes to belmged by the underwriters in the offering,
which creates a syndicate short position. Syndicatering transactions involve purchases of thanaparket after the distribution has been
completed in order to cover Syndicate short pas#ti®tabilizing transactions consist of certairstod purchases of notes made for
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the purpose of preventing or retarding a declinthémarket price of the notes while the offeriagni progress.

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a syndicate member
when Deutsche Banc Alex. Brown Inc. or Salomon 8m#rney Inc., in covering syndicate short pos#ion making stabilizing purchases,
repurchases notes originally sold by that syndioaenber.

Any of these activities may have the effect of gr@ing or retarding a decline in the market pritthe notes. They may also cause the price
of the notes to be higher than the price that @ttserwould exist in the open market in the absaidhese transactions. The underwriters
conduct these transactions in the over-the coumégket or otherwise. If the underwriters commenoge @& these transactions, they may
discontinue them at any time.

We estimate that our total expenses for this aftewill be $500,000.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéine Securities Act of 1933, or to contribute
to payments the underwriters may be required toentedicause of any of those liabilities.

We expect that delivery of the notes will be magdaiast payment on or about the date specifiedarabt paragraph of the cover page of this
prospectus supplement, which is the fifth busimzgsfollowing the date of this prospectus suppletmédnder Rule 15c¢8- of the Commissia
under the Exchange Act, trades in the secondaritehgenerally are required to settle in three bessrdays, unless the parties to any such
trade expressly agree otherwise. Accordingly, wwdegrs who wish to trade the notes on the dathisfprospectus supplement will be
required, by virtue of the fact that the notesiafliy will settle on the fifth business day follomg the date of this prospectus supplement, to
specify an alternate settlement cycle at the tifreng such trade to prevent a failed settlementddwriters of the notes who wish to trade
notes on the date of this prospectus supplemenialconsult their own advisor.

The underwriters have performed investment ban&imdjcommercial banking for us from time to timeeTmderwriters may, from time to
time, engage in transactions with and perform ses/for us in the ordinary course of their busin€sstain of the underwriters participating
in this offering are dealers under our commercégdgy program, and may receive proceeds from thésinf as a result of their ownership of
some of our commercial paper. This offering is gegonducted pursuant to NASD Conduct Rule 2710)c)(8

LEGAL MATTERS

Certain legal matters in connection with the natiésred hereby will be passed upon for us by Patitachtigal, Esq., Senior Vice President
and General Counsel of the Company, and for themwriters by Simpson Thacher & Bartlett, New Yoxew York.

EXPERTS

The financial statements incorporated in this pecsigs by reference to our annual report on ForrK @ the year ended December 31, 2000
have been so incorporated in reliance on the reyidticewaterhouseCoopers LLP, independent acaatstgiven on the authority of said
firm as experts in auditing and accounting.
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PROSPECTUS

[LOGO]

$1,438,600,000
INGERSOLL-RAND COMPANY
DEBT SECURITIES
PREFERENCE STOCK
DEPOSITARY SHARES
COMMON STOCK
STOCK PURCHASE CONTRACTSOR UNITS
STOCK PURCHASE CONTRACTS
WARRANTS

INGERSOLL-RAND FINANCING 11
INGERSOLL-RAND FINANCING I

TRUST PREFERRED SECURITIES
GUARANTEED BY
INGERSOLL-RAND COMPANY

WE WILL PROVIDE THE SPECIFIC TERMS OF THESE SECUREB IN SUPPLEMENTS TO THIS PROSPECTUS. WE CAN ONLY
USE THIS PROSPECTUS TO OFFER AND SELL ANY SPECIEBECURITY BY ALSO INCLUDING A PROSPECTUS SUPPLEMET

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

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

THESE ORGANIZATIONS DETERMINED THAT THIS PROSPECTUS ACCURATE OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENCE.

December 19, 200



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

AVAILABLE INFORMATION

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

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

Publ i ¢ Reference Room 7 World Trade Center Nort hwestern Atrium Center
Judiciary Plaza New Yor k, NY 10048 500 West Madi son Street
450 Fifth Street, NW Chi cago, |IL 60661

Washi ngt on, DC 20549

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

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 1999, our Quarterly Reportsoom A0-Q dated as of May 5, 2000,
August 14, 2000 and November 14, 2000 and our @uReports on Form 8-K dated as of June 13, 20d0c&ptember 30, 2000, are
incorporated by reference in this prospectus. étllife filings that we make under Sections 13(af¢c)134 or 15(d) of the Exchange Act until
we sell all of the securities we are offering aeembed incorporated into and part of this prospeatae filed. Any statement in this
prospectus, in any prospectus supplement, or irdanyment incorporated by reference that is diffefem any statement contained in any
later-filed document should be regarded as chabgebat later statement. Once so changed, theeeatlitement is no longer considered part
of this prospectus or any prospectus supplement.

If you ask us by phone or in writing, we will giyeu a copy of any of the materials incorporateti¢othan exhibits, unless the exhibits are
themselves specifically incorporated). Please nyake request to R.G. Heller, Secretary, P.O. Bad8¥Woodcliff Lake, New Jersey 07677,
telephone 201-573-0123.

ABOUT US

We were organized in 1905 under the laws of theeRtBNew Jersey as a consolidation of Ingersot&ant Drill Company and the Rand
Drill Company, whose businesses were establishétkirarly 1870s. Over the years, we have suppleEdenr original business, which
consisted primarily



of the manufacture and sale of rock drilling equémty with additional products which have been dgvedl internally or obtained through
acquisitions.

We are a diversified, multinational manufacturemafustrial and commercial equipment and componéts product lines include air
compressors, architectural hardware products, igamnd components, construction equipment, goff aad utility vehicles, tools, and
transport and stationary temperature control syst&ie serve four global growth market sectors: gigcand safety; infrastructure; industrial
productivity and climate control.

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

Each trust is a Delaware business trust which £kistthe exclusive purpose of issuing the truefgred securities and common securities
representing undivided beneficial interests indghsets of the trust in exchange for our debt séesiri

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

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

of the trust securities.

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

The following table sets forth our ratio of earrsrtg fixed charges for each of the years in the figar period ended December 31, 1999 and
for the nine month period ended September 30, 20@0do not presently have any preference stockandisg. For the purpose of
computing the ratios of earnings to fixed chargasnings consist of earnings from continuing openatbefore income taxes and fixed
charges, excluding our proportionate share in tidistributed earnings (losses) of less than fittyeent-owned affiliates (accounted for using
the equity method), minority interests and capitadiinterest. Fixed charges consist of interestyding capitalized interest), amortization of
debt discount and expense and that portion (omd)tbf rental expense deemed to be representdttiae imterest factor included therein.

NI NE MONTH
PERI OD ENDED
SEPTEMBER 30, YEAR ENDED DECEMBER 31,
2000 1999 1998 1997 1996 1995
Rati o of earnings to fixed charges(a)............... 3.56 4. 28 3.59 4.44 4.79 4. 34

(@) All amounts have been restated to reflect mssification of a portion of discontinued operado continuing operations for Dresser-
Rand Company



USE OF PROCEEDS

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

DESCRIPTION OF THE DEBT SECURITIES

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

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

- senior unsecured obligations issued in one oerseries under a senior indenture dated as of Algu®86, as supplemented, between us
and The Bank of New York, as trustee, or

- subordinated unsecured obligations issued inoomgore series under a subordinated indenture emtered into between us and a trustee.

The following description only summarizes the tewhghe indentures and the debt securities. Foermdormation you should read the
indentures.

GENERAL

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

You should review the prospectus supplement fofdliewing terms of the debt securities being offer
- the designation, aggregate principal amount arllogized denominations of the debt securities;

- the purchase price of the debt securities;

- the date or dates on which the debt securitilsweature;

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

- the dates on which the interest will be payabie the record dates for payment of interest, if, any
- the coin or currency in which payment of the pifral of (and premium, if any) or interest, if amy the debt securities will be payable;
- the terms of any mandatory or optional redempftincluding any sinking fund) or any obligation s to repurchase the debt securities;

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

- whether the debt securities will be senior delcusities or subordinated debt securities;
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- the terms, if any, upon which such debt securitiey be convertible into or exchangeable for otkeurities; and
- any other additional provisions or specific tenvtich may be applicable to that series of debtisges.

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

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

RANKING OF DEBT SECURITIES

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

CONVERSION AND EXCHANGE

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

GLOBAL NOTES

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

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

Unless otherwise specified in an applicable prosgesupplement, debt securities which are to beesemted by a global note to be deposited
with or on behalf of a depositary will be represehby a global note registered in the name of slagiositary or its nominee. Upon the
issuance of a global note in registered form, #ygoditary for the global note will credit, on itsdk-entry registration and transfer system, the
principal amounts of the debt securities represehjethe global note to the accounts of institwitimat have accounts with the depositary or
its nominee ("participants"). The accounts to lezlited shall be designated by the underwritergients of the debt securities or by us, if the
debt securities are offered and sold directly hyQwnership of beneficial interests in the globaties will be limited to participants or perse
that may hold interests through participants. Owhigr of beneficial interests by participants in ti@bal notes will be shown on, and the
transfer of that ownership interest will be effectaly through, records maintained by the depaositaits nominee for the global notes.
Ownership of beneficial interests in global notggbrsons that hold the
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beneficial interests through participants will bewn on, and the transfer of that ownership intaséthin such participant will be effected
only through, records maintained by the participant

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

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

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

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

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

LIMITATION ON LIENS. Unless otherwise indicated the prospectus supplement relating to a seriesrobsdebt securities, we will not,
and will not permit any restricted subsidiary teate, assume or guarantee any indebtedness faynbonrowed, secured by any mortgage,
lien, pledge, charge or other security interestramumbrance of any kind (hereinafter referred ta &wnortgage" or "mortgages") on any
principal property of ours or a restricted subgigiar on any shares or funded indebtedness oftdatesl subsidiary (whether such principal
property, shares or funded indebtedness are novedwnhereafter acquired) without, in any such ceffectively providing concurrently
with the creation, assumption or guaranteeing ohsndebtedness that the senior debt securitigetfter, if we shall so determine, with any
other indebtedness then or thereafter existingtede assumed or guaranteed by us or such redtsighsidiary ranking equally with the
senior debt securities) shall be



secured equally and ratably with or prior to suatebtedness. The senior indenture excludes, howewssr the foregoing any indebtedness
secured by a mortgage (including any extensiorewahor replacement of any mortgage hereinaftecipd or any indebtedness secured
thereby, without increase of the principal of siratebtedness):

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

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

- on property, shares or funded indebtedness offocation existing at the time such corporatiomerged into or consolidated with us or a
restricted subsidiary, or at the time of a salaséeor other disposition of the properties of omation as an entirety or substantially as an
entirety to us or a restricted subsidiary;

- on property of a restricted subsidiary to sedndebtedness of such restricted subsidiary to @asother restricted subsidiary;

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

- existing at the date of the senior indenture.

LIMITATION ON SALE AND LEASEBACK TRANSACTIONS. Unles otherwise indicated in the prospectus supplenedating to a serie
of senior debt securities, sale and leasebackacsinas (which are defined in the senior indentarexclude leases expiring within three ye
of making, leases between us and a restricteddiabgior between restricted subsidiaries and aagdef part of a principal property, which
has been sold, for use in connection with the wigdip or termination of the business conductedush grincipal property) by us or any
restricted subsidiary of any principal property prehibited, unless (a) we would be entitled taimindebtedness secured by a mortgage on
such principal property (see "Limitations on Lieadgjove) or (b) an amount equal to the fair valuthefprincipal property so leased (as
determined by our board of directors) is appliethimi 180 days to the retirement (otherwise thapdyment at maturity or pursuant to
mandatory sinking funds) of our senior debt semmsrior funded indebtedness of any restricted sigrgidn a parity with the senior debt
securities or to purchase, improve or construetqgpial properties.

EXEMPTED INDEBTEDNESS. Notwithstanding the limitatis on mortgages and sale and leaseback transadtsoribed above, we or ¢
restricted subsidiary may, in addition to amourgsgtted under such restrictions, create, assunge@mantee secured indebtedness or enter
into sale and leaseback transactions which wouidratise be prohibited, provided that at the timswfh event, and after giving effect
thereto, the sum of such outstanding secured iedekss plus the attributable debt in respect df sate and leaseback transactions (other
than sale and leaseback transactions enteredriotoi@ the date of the senior indenture and satbleaseback transactions whose proceeds
have been applied in accordance with clause (b¢nitidmitation on Sale and Leaseback Transactiode&s not exceed 5% of our and our
consolidated subsidiaries shareholders' equitytritAttable debt" means, as of any particular tithe,then present value of the total net
amount of rent required to be paid under such fedagng the remaining terms thereof (excluding emewal
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term unless the renewal is at the option of thedgs discounted at the actual interest factomighet! in such rent, or, if such interest factor is
not readily determinable, then at the rate of 8@{8r annum.

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

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

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

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

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

- there shall have occurred an event that wouldtitore an event of default,
- we shall be in default with respect to its paytrefrany obligations under the related trust preféiguarantee or trust common guarantee, or

- we shall have given notice of our election to dgyments of interest on such senior debt seesiiity extending the interest payment pe
as provided in the senior indenture and such pedpdny extension thereof, shall be continuing,
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then (a) we shall not declare or pay any dividemdnoake any distribution with respect to, or redepurchase or make a liquidation payment
with respect to, any of our capital stock, andwi)shall not make any payment of interest, prifiadpgremium, if any, on or repay,
repurchase or redeem any debt securities whicheguélly with or junior to such senior debt sedesit provided that the foregoing restrict
does not apply to any stock dividends paid by usrevthe dividend stock is of the same class aoftthe stock held by the holders receiving
the dividend.

If provided in the applicable prospectus supplemeetwill have the right at any time and from titoime during the term of any series of
senior debt securities to defer payment of intéigastip to such number of consecutive interest paytmperiods as may be specified in the
applicable prospectus supplement, subject to timesteconditions and covenants, if any, specifiesiich prospectus supplement, provided
that the extension period may not extend beyondtdited maturity of such series of senior debt ritiesl

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

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

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

SUBORDINATED DEBT SECURITIES ISSUED TO A TRUST. the case of subordinated debt securities issuadrtst, any such
transaction must also be permitted under the latest agreement and guarantee and must notigvéorany breach or violation of the
related trust agreement and guarantee.

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

- there shall have occurred an event that wouldtitoibe an event of default,
- we shall be in default with respect to its paytrefrany obligations under the related trust preféiguarantee or trust common guarantee, or

- we shall have given notice of our election to dgfgyments of interest on such subordinated dehiries by extending the interest payn
period as provided in the subordinated indentucesaich period, or any extension thereof, shalldricuing,
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then (a) we shall not declare or pay any dividemdnoake any distribution with respect to, or redepurchase or make a liquidation payment
with respect to, any of our capital stock, andwi)shall not make any payment of interest, prifiadpgremium, if any, on or repay,
repurchase or redeem any debt securities whichegquélly with or junior to such subordinated dedstigities; provided that the foregoing
restriction does not apply to any stock dividendgl by us where the dividend stock is of the salagscas that of the stock held by the
holders receiving the dividend.

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

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

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

- default in payment of any interest or any sinkingd payment on such series which continues fal&8& (subject to the deferral of any
interest payment in the case of an extension pgriod

- default in payment of any principal or premiuframy, on such series;

- default after written notice in performance offarther covenant in such indenture (other thanva@mrant included solely for the benefit of
debt securities of another series) which contirfae80 days;

- certain events in bankruptcy, insolvency or reoigation; or

- other events of default specified in or pursuard board resolution or in a supplemental indentiach indenture provides that the trustee
may withhold notice to the holders of debt secesitof such series of any default (except in payrogptincipal, interest, if any, or premium,
if any, on such series or in payment of any sinkimgl installment on such series) if the trustessters it in the interest of such holders t
so.

In case an event of default shall occur and beiwaing with respect to the debt securities of aenyes, the trustee or the holders of not less
than 25% in aggregate principal amount of the debtirities then outstanding of that series mayadedhe principal of the debt securities of
such series (or, if the debt securities of thaiesawere issued as discounted debt securities,artion of the principal as may be specified in
the terms of that series) to be due and payablgimanide case of debt securities issued to a tehsilld the trustee or the holders of such debt
securities fail to make such declaration, the haldé at least 25% in aggregate liquidation amatithe related trust preferred securities shall
have such right. Any event of default with resgedhe debt securities of any series (except def@lpayment of principal or premium, if
any, or interest, if any, on the debt securitiesuath series) may be waived by the holders of anitjn aggregate principal amount of the
debt securities of that series then outstandinthércase of debt securities issued to a trustldhibe holders of such debt securities fail to
annul a declaration or waive such default, the éislebf a
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majority in aggregate liquidation amount of thelesgof related trust preferred securities affecteall have such right.

Subject to the provisions of each indenture regptonthe duties of the trustee in case an evedefa#ult shall occur and be continuing, the
trustee is under no obligation to exercise anyefrights or powers under such indenture at theastgorder or direction of any of the holc
of debt securities, unless such holders shall bffeeed to the trustee reasonable security or imigmSubject to such provisions for the
indemnification of the trustee and certain limibas contained in each indenture, the holders odjanity in principal amount of the debt
securities of any series then outstanding shak lihe right to direct the time, method and placeasfducting any proceeding for any remedy
available to the trustee, or exercising any trugtawer conferred on the trustee, with respechéodebt securities of such series. In case an
event of default shall occur and be continuingoea $eries of debt securities, the property trusitdnave the right to declare the principal of
and the interest on such debt securities, and #rey amounts payable under the indenture, to libviith due and payable and to enforce its
other rights as a creditor with respect to such deburities. We are required annually to delieethie trustee an officers' certificate stating
whether or not the signers have knowledge of afigultein performance by us of the covenants desdritbove.

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

DEFEASANCE

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

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

MODIFICATION OF THE INDENTURES

Each indenture contains provisions permitting usthe trustee, with the consent of the holdersobfess than 66 2/3% in principal amoun
the outstanding debt securities of all series &by such modification (voting as one classnawlify such indenture or the rights of the
holders of the
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debt securities, except that no such modificathwadl swithout the consent of the holder of eachtdslturity so affected:

- change the maturity of any debt security, or oedile rate or extend the time of payment of isteteereon, or reduce the principal amount
thereof (including, in the case of a discounted deburity, the amount payable thereon in the estatceleration) or any redemption
premium thereon, or change the place or mediunagfnent of such debt security, or impair the righarmy holder to institute suit for
payment thereof, or

- reduce the percentage of debt securities, theerdrof the holders of which is required for angtsmodification or for certain waivers under
such indenture,

provided that, in the case of debt securities id¢ae trust, so long as any related trust predesezurities remain outstanding, (&) no such
modification may be made that adversely affectshitiders of such trust preferred securities in @ayerial respect, and no termination of the
related indenture may occur, and no waiver of amgneof default or compliance with any covenanteurithe related indenture may be
effective, without the prior consent of the holdefat least a majority of the aggregate liquidatanount of all related trust preferred
securities affected unless and until the princgdahe debt securities and all accrued and unpaéest thereon have been paid in full and
certain other conditions have been satisfied, &havbiere a consent under the related indenturedwagjuire the consent of each holder of
debt securities and the debt securities were isguadrust, no such consent shall be given bytbperty trustee without the prior consent of
each holder of related trust preferred securities.

SUBORDINATION OF SUBORDINATED DEBT SECURITIES

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

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

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

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

equity or subordinated securities) is receivedigysubordinated trustee or the holders of anyestibordinated debt securities, under the
circumstances described above and before all semdebtedness is paid in full, such payment orrithistion will be paid over to the holders
such senior indebtedness or on their behalf foliggton to the payment of all such senior indebtess remaining unpaid until all such senior
indebtedness has been paid in full or such payprenided for, after giving effect to any concurr@atyment or distribution to the holders of
such senior indebtedness.
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If this prospectus is being delivered in connectioth the offering of a series of subordinated deturities, the accompanying prospectus
supplement or the information incorporated by mfee will set forth the definitions of senior intkiness and designated senior indebte:
applicable to that series, any payment blockageigians and the approximate amount of such senidehtedness outstanding as of a recent
date.

CONCERNING THE TRUSTEE

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

DEBT SECURITIESISSUED TO TRUSTS

The debt securities may be issued in one or maressender the related indenture with terms cowrdmg to the terms of a series of related
trust preferred securities. In that event, we ig8ue such series of debt securities to the reteuast in exchange for the related trust prefe
securities and trust common securities. We wilhtkell the trust preferred securities to the pulllimch series of debt securities issued to a
trust will be in the principal amount equal to Hggregate stated liquidation amount of the relatest preferred securities and the trust
common securities of such trust and will rank elyualth all other series of debt securities. Hoklef the related trust preferred securities for
a series of debt securities will have the rightgannection with modifications to the related indge or upon occurrence of events of def:

as described above under "--Modification of theeimdires" and "Events of Default,” unless provided otherwise ia pinospectus suppleme
for such related trust preferred securities.

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

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

- not to voluntarily terminate, wind up or liquigaény trust, except
(a) in connection with a distribution of debt seties to the holders of the trust preferred semsiin exchange therefor upon liquidation of
such trust, or (b) in connection with certain mesgar consolidations permitted by the related tagseement, and

- to use our reasonable efforts, consistent withe¢h®s and provisions of the related trust agre¢nte@mcause such trust to remain classifie
a grantor trust and not as an association or gyltheded partnership taxable as a corporatiorfuited States federal income tax purposes.
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DESCRIPTION OF SECURITIESWARRANTS
GENERAL

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

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

- the aggregate number of the warrants;

- the price or prices at which the warrants willigsued;

- the currency or currencies, including compositgencies, in which the price of the warrants mayhyable;

- our securities or rights (including rights toee@ payment in cash or securities based on theyedte or price of one or more specified
commodities, currencies or indices) or securitiestioer issuers or any combination of the foreggingchasable upon exercise of such
warrants;

- the price at which and the currency or currendreduding composite currencies, in which the siies purchasable upon exercise of the
warrants may be purchased;

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

- if applicable, the designation and terms of theusities with which the warrants are issued aediimber of warrants issued with each such
security;

- if applicable, the date on and after which therarats and the related securities will be separatahsferable;

- information with respect to book-entry proceduyigany;

- if applicable, a discussion of certain Unitedt&saederal income tax considerations; and

- any other terms of the warrants, including terprecedures and limitations relating to the exclesaugd exercise of the warrants.
DESCRIPTION OF TRUST PREFERRED SECURITIES

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

The trust preferred securities will have such terimduding distributions, redemption, voting, ligation rights and such other preferred,
deferred or other special rights or such restnitj@s shall be set forth in the trust agreementaate part of the trust agreement by the Trust
Indenture Act.
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Reference is made to any prospectus supplemetihgeta the trust preferred securities for spediiams including:
- the distinctive designation of such trust prefdrsecurities,
- the number of trust preferred securities issued,

- the annual distribution rate (or method of defaing such rate) for trust preferred securities #reddate or dates upon which such
distributions shall be payable,

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

- the amount or amounts which shall be paid othefassets of such trust to the holders of triefepred securities upon voluntary or
involuntary dissolution, winding-up or terminatiohsuch trust,

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

- the voting rights, if any, of trust preferred sgties issued by such trust in addition to thasguired by law, including the number of votes
per trust preferred security and any requirementtfe approval by the holders of trust preferrexlisties, or of trust preferred securities
issued by both trusts, as a condition to specéiettbn or amendments to the trust agreement of sush

- whether the trust preferred securities will beuisd in the form of one or more global securites]

- any other relevant rights, preferences, privigdnitations or restrictions of trust preferreztarities issued by such trust consistent with the
trust agreement of such trust or with applicable la

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

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

or replace any of the trustees. All of the trushowon securities will be directly or indirectly owahby us.
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DESCRIPTION OF TRUST PREFERRED GUARANTEES

Set forth below is a summary of information conéegrthe trust preferred guarantees that will becated and delivered by us for the benefit
of the holders, from time to time, of trust preéatisecurities. Each trust preferred guarantee amgneteunder which trust preferred guarantees
are issued will be qualified as an indenture urnkderTrust Indenture Act. The trustee under eactt preferred guarantee will be identified in
the relevant prospectus supplement. The termsatf east preferred guarantee will be those sehforsuch trust preferred guarantee and
those made part of such trust preferred guararntéledbTrust Indenture Act.

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

GENERAL

Pursuant to each trust preferred guarantee, wamndbnditionally agree, to the extent set fortheherto pay in full to the holders of the trust
preferred securities issued by each trust, theagiiee payments (as described below) (except textteat paid by such trust), as and when
due, regardless of any defense, right ofaetr counterclaim which such trust may have aeas The following payments (which we refel
as the "guarantee payments") with respect to pneserred securities issued by each trust, to txtenénot paid by such trust, will be subjec
the trust preferred guarantee:

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

- the redemption price, including all accrued angaid distributions, but if and only to the extematin each case we have made a payme
the related property trustee of interest and ppalodn the debt securities held in such trustust tissets with respect to any trust preferred
securities called for redemption by such trust, and

- upon a voluntary or involuntary dissolution, wing-up or termination of such trust (other thacdmnection with the distribution of debt
securities to the holders of trust preferred sdiesrbr the redemption of all of the trust prefdrsecurities), the lesser of (a) the aggregate of
the liquidation amount and all accrued and unpéittidutions on such trust preferred securitiethtodate of payment to the extent such trust
has funds available therefor or (b) the amountsséts of such trust remaining available for distidn to holders of such trust preferred
securities in liquidation of such trust. Our obtiga to make a guarantee payment may be satisfietirbct payment of the required amounts
by us to the holders of trust preferred securiiely causing the applicable trust to pay such ansoto such holders.

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

Our obligations under the trust agreement for eéagt, the guarantee issued with respect to tmeseped securities issued by that trust, the
debt securities purchased by that trust and tlatee|
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indenture in the aggregate will provide a full amtonditional guarantee on a junior subordinatesistiay us of payments due on the trust
preferred securities issued by that trust.

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

CERTAIN COVENANTS OF INGERSOLL-RAND

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

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

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

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

MODIFICATION OF THE TRUST PREFERRED GUARANTEES; ASSIGNMENT

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

EVENTSOF DEFAULT

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

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

TERMINATION OF TRUST PREFERRED GUARANTEES

Each trust preferred guarantee will terminate akedrust preferred securities issued by the apple trust upon full payment of all
distributions relating to the trust preferred sé@s or the redemption price of all trust preférscurities of such trust, upon distribution of
the debt securities
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held by such trust to the holders of the trustgmrefd securities of such trust or upon full payrmadrthe amounts payable in accordance with
the declaration of such trust upon liquidation wétstrust. Each trust preferred guarantee will iongt to be effective or will be reinstated, as
the case may be, if at any time any holder of fpusterred securities issued by the applicablé trusst restore payment of any sums paid
under such trust preferred securities or such preferred guarantee.

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

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

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

DESCRIPTION OF CAPITAL STOCK

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

GENERAL

Our authorized capital stock consists of 600,000 gitares of common stock and 10,000,000 share=farpnce stock, of which 161,659
shares of series A preference stock have beenvesstar issuance. At June 30, 2000, no shareseoétithorized preference stock were issued
and outstanding and 161,658,867 shares of the mzegkdocommon stock were issued and outstandingaMéehad outstanding, as of such
date, 161,658,867 series A preference stock pueatigists.

COMMON STOCK

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

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

VOTING. Except as otherwise expressly providechim tertificate of incorporation or as may be regglipy law, the holders of our common
stock shall be entitled at all meetings of stocklkos to
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one vote for each share of such stock held by tlesmectively and shall vote together with the halde preference stock as one class. At all
elections of directors, each holder of common sgiw| be entitled to as many votes as shall etipgahumber of votes which such holder
would be entitled to cast, multiplied by the numbgdirectors to be elected, and such holder mayahsuch votes for a single director, or
may distribute them, among the number to be vatedif any two or more of such directors.

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

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

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

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

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

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

- the distinctive designation of such series amdnthmber of shares which shall constitute suclesewhich number may be increased (except
as otherwise provided by the board of directorsr@ating such series) or decreased (but not bédlewmamber of shares thereof then
outstanding) from time to time by the board of dices;

- the rate of dividends payable on shares of sagbsand the date or dates from which dividendfl slscumulate;

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

- the terms and amount of any sinking fund proviftedhe purchase or redemption of shares of sades
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- the amount or amounts which shall be paid tchiblders of shares of such series in case of ligwidadissolution or winding up of us,
whether voluntary or involuntary;

- the terms, if any, upon which the holders of seaf such series may convert shares thereof otk ®f any other class or classes or of any
one or more series of the same class or of anothss or classes; and

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

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

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

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

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

- full dividends on the preference stock for alspdividend periods shall have been paid or shlelbeen declared and a sufficient sum set
apart for the payment thereof, and

- all of our obligations, if any, with respect teetredemption or purchase of shares of preferegnck ; accordance with the requirements of
any sinking fund have been met.

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

REDEMPTION. If so provided by the board of direstowe may, at the option of the board of directorsn accordance with the
requirements of any sinking fund for the preferestoek or any series thereof, redeem the wholeypmpart of the preference stock at any
time outstanding, or the whole or any part of agryes thereof, at such time or times and from tionme and at such redemption price or
prices as may be fixed by the board of directorsymnt 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
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directors for any such redemption; provided, howgthat no optional redemption of less than alihaf preference stock shall take place
unless:

- full dividends on the preference stock for alépdividend periods shall have been paid or dedlarsl a sufficient sum set apart for the
payment thereof, and

- all of our obligations, if any, with respect teetredemption or purchase of shares of preferegnck& ; accordance with the requirements of
any sinking fund have been met.

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

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

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

- Except as otherwise expressly provided in th&fimte of incorporation or as may be requireddwy, the holders of preference stock shall
be entitled at all meetings of stockholders toehretes for each five shares of such stock helihém respectively (a holder of less than five
shares being entitled to no vote) and the holdeadl series of preference stock shall vote togethieh the holders of common stock as one
class. At all elections of directors, each holdepreference stock shall be entitled to as mangwas shall equal the number of votes which
such holder would be entitled to cast, multipligctibe number of directors to be elected, and swbiheln may cast all such votes for a single
director, or may distribute them among the numbdae voted for or any two or more of them as sualbdr may see fit.

- If and whenever dividends on the preference stbelll be in arrears in an amount equivalent tasixrterly dividends or mandatory sinking
fund payments shall be in arrears in an amountléqube aggregate of all such payments requirgthdwne year, then, at any ensuing
annual meeting of stockholders at which at leasfpority of the outstanding shares of preferenoeksare represented, the holders of
preference stock of all series thereof then outhtay voting separately as a class, shall be edtith elect two directors. Such right of the
holders of preference stock shall continue to lr@sable until all dividends in arrears on prefeestock shall have been paid in full or
declared and a sum sufficient for the payment tifeset apart and all mandatory sinking fund payméntrrears shall have been paid in full,
whereupon such right shall cease. During any timag the holders of preference stock are entitlezldot two such directors, they shall als¢
entitled to participate with the common stock ia #lection of any other directors.
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- Notwithstanding any other provision of the céctite of incorporation:

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

- the affirmative approval of the holders of atsiea majority in interest of preference stock dkaties thereof then outstanding present and
voting at a meeting, acting as a single class withegard to series, shall be required for an emedn the authorized amount of preference

stock, or for the creation, or an increase in ththa@rized amount, of any class of stock rankingpadividends or assets, on a parity with the
preference stock;

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

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

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

- the voting rights, full or limited, if any, of éhshares of such series; and whether or not aner wvitht conditions the shares of such series
(alone or together with the shares of one or mtrercseries having similar provisions) shall betkt to vote separately as a single class, for
the election of one or more of our additional dioes in case of dividend arrearages or other sigeoivents, or upon other matters;

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

- whether or not the holders of shares of suctesefall have any preemptive or preferential rigtv&ubscribe to or purchase shares of any
class or series of our stock, now or hereafteraistd, or any securities convertible into, or vaats or other evidences of optional rights to
purchase or subscribe to, shares of any clasgiessaow or hereafter authorized; and

- whether or not the issuance of additional shafesich series, or of any shares of any otherseshall be subject to restrictions as to
issuance, or as to the preferences, rights andfiqabns of any such other series.

VOTING REQUIREMENTS

MAJORITY VOTING REQUIREMENTS. Subject to the proiwdas described below under "--Greater Voting Rezpaignts" and except as
otherwise expressly provided in the certificaténabrporation or as may
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be required by law, the majority voting requirensgptescribed in subsections 14A:10-3(2) and 14A4M-and in paragraphs 14A:9-2(4)(c)
and 14A:10-11(1)(c) of the NJBCA shall apply to As.a result, in the case of each of:

- a plan of merger or consolidation,

- a dissolution of us,

- an amendment to the certificate of incorporateomg

- a sale, lease, exchange or other dispositiofi,afrasubstantially all, of our assets,

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

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

- our merger or consolidation or a subsidiary veithnto any other corporation, person or othertgnti

- any sale, lease, exchange or other dispositi@il of any material part of our assets or of amysidiary to or with any other corporation,
person or other entity, or

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

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

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

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

RIGHTSPLAN

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

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

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

- 10 business days (or such later date as maytbeniaed by action of the board of directors ptmsuch time as any person or group of
affiliated persons becomes an acquiring persofgviihg the commencement of, or announcement ohtemtion to make, a tender offer or
exchange offer the consummation of which would ltesuithe beneficial ownership by a person or grofii5% or more of the outstanding
shares of common stock (the earlier of such dagagytralled the "distribution date").

Until the distribution date (or earlier redemptimnexpiration of the rights), the rights will bamsferred with and only with the common st
Until the distribution date (or earlier redemptimnexpiration of the rights), new common stock ifiegtes issued upon transfer or new
issuances of common stock will contain a notati@orporating the rights agreement by referenceil tha distribution date (or earlier
redemption or expiration of the rights), the sudenfor transfer of any
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certificates for shares of common stock outstandiwgn without such notation or a copy of the sunyroérights, will also constitute the
transfer of the rights associated with the shafe®mmon stock represented by such certificatesdn as practicable following the
distribution date, separate certificates evidentivegrights will be mailed to holders of recordtioé common stock as of the close of business
on the distribution date and such separate rigtificates alone will evidence the rights.

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

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

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

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

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

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

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

At any time after any person or group becomes gaigng person and prior to the acquisition by spehson or group of 50% or more of the
outstanding shares of common stock or the occuerehan event described in the prior paragraphpoard of directors may exchange the
rights (other than rights owned by such persornroug which will have become void), in whole or iarp at an exchange ratio of one share of
common stock, or one orikeusandth of a share of preference stock (orsbfaae of a class or series of our preference $tacing equivalen
rights, preferences and privileges), per right jscttto adjustment).

At any time prior to the time an acquiring pers@tdmes such, our board of directors may redeemights in whole, but not in part, at a
price of $.01 per right.

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

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

The rights have certain anti-takeover effects. figjlets will cause substantial dilution to a persomgroup that attempts to acquire us on terms
not approve by our board of directors, except pamsto an offer conditioned on a substantial nundbeights being acquired. The rights
should not interfere with any merger or other besgicombination approved by the board of directimse the rights may be redeemed by us
at the redemption price prior to the time that sspe or group has acquired beneficial ownership58b or more of the shares of common
stock.

DESCRIPTION OF DEPOSITARY SHARES

The description set forth below and in any progpesupplement of certain provisions of any depggieement and any related depositary
shares and depositary receipts summarizes theialdagzms of that deposit agreement and of the siggny shares and depositary receipts.
This summary does not contain all of the informmatileat you may find useful. For more informatiolggse review the form of deposit
agreement and form of depositary receipts relatreach series of the preference stock, whichhwilfiled with the SEC promptly after the
offering of that series of preference stock.

GENERAL

We may elect to have shares of preference stocksepted by depositary shares. The shares of aieg 8 the preference stock underlying
the depositary shares will be deposited under aragpdeposit agreement between us and a banksbcompany we select. The prospectus
supplement relating to a series of depositary shaik set forth the name and address of this pegfee stock depositary. Subject to the terms
of the deposit agreement, each owner of a depgpstare will be entitled, proportionately, to &letrights, preferences and privileges of the
preference stock represented by such depositarg géinaluding dividend, voting, redemption, convers exchange and liquidation rights).

The depositary shares will be evidenced by depysiteipts issued pursuant to the deposit agregmach of which will represent the
applicable interest in a number of shares of daqadatr series of the preference stock describaberapplicable prospectus supplement.
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A holder of depositary shares will be entitled¢ceive the shares of preference stock (but onlyhiole shares of preference stock) underl
those depositary shares. If the depositary recdigdigered by the holder evidence a number of dégrysshares in excess of the whole
number of shares of preference stock to be withdralne depositary will deliver to that holder at tame time a new depositary receipt for
the excess number of depositary shares.

DIVIDENDSAND OTHER DISTRIBUTIONS

The preference stock depositary will distributecalsh dividends or other cash distributions in @espf the preference stock to the record
holders of depositary receipts in proportion, imsa@s possible, to the number of depositary slhawesd by those holders.

If there is a distribution other than in cash ispect of the preference stock, the preference stepksitary will distribute property received

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

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

CONVERSION AND EXCHANGE

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

REDEMPTION OF DEPOSITARY SHARES

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

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

VOTING

Upon receipt of notice of any meeting at which lioéders of any shares of preference stock underlifie depositary shares are entitled to
vote, the preference stock depositary will mailitifermation contained in the notice to the rechodters of the depositary receipts. Each
record holder of the depositary receipts on thengdate (which will be the same date as the redatd for the preference stock) may then
instruct the preference stock depositary as t@xeecise of the voting rights pertaining to the hemof shares of preference stock underlying
that holder's depositary shares. The prefereno sipositary will try to vote the number of shapépreference stock underlying the
depositary shares in accordance with the instmstiand we will agree to take all reasonable
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action which the preference stock depositary demmessary to enable the preference stock depositaiy so. The preference stock
depositary will abstain from voting the preferesteck to the extent that it does not receive sfgewifitten instructions from holders of
depositary receipts representing the preferenak.sto

RECORD DATE
Whenever

- any cash dividend or other cash distribution bezopayable, any distribution other than cash isepadany rights, preferences or privile
are offered with respect to the preference stock, o

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

the preference stock depositary will in each instdfix a record date (which will be the same asréiverd date for the preferred stock) for the
determination of the holders of depositary receipts

- who will be entitled to receive dividend, disuiion, rights, preferences or privileges or thepreteeds of any sale, or

- who will be entitled to give instructions for tle&ercise of voting rights at any such meetingoaeteive notice of the meeting or the
redemption or conversion, subject to the provisiointhe deposit agreement.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

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

CHARGES OF PREFERENCE STOCK DEPOSITARY

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

MISCELLANEOUS

Neither we nor the preference stock depositarylvélliable if either of us is prevented or delabgdaw or any circumstance beyond i
control in performing any obligations under the apagreement. The obligations of the preferetmeksdepositary under the deposit
agreement are limited to performing its duties unle agreement without negligence or bad faith. @ligations under the deposit
agreement are limited to performing our dutiesandjfaith. Neither we nor the
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preference stock depositary is obligated to pragegudefend any legal proceeding in respect ofdapositary shares or preference stock
unless satisfactory indemnity is furnished. We tredpreference stock depositary may rely on adviag information from counsel,
accountants or other persons that they believe mompetent and on documents that they believe trehuine.

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

DESCRIPTION OF STOCK PURCHASE CONTRACTSAND STOCK PURCHASE UNITS

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

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

- senior debt securities,

- subordinated debt securities,

- debt obligations of third parties, including UTBeasury securities, or
- trust preferred securities of a trust,

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

The applicable prospectus supplement will desdtibegerms of any stock purchase contracts or giaothase units and, if applicable, prej
securities. The description in the prospectus smpght will not contain all of the information thatu may find useful. For more information,
you should review the stock purchase contractsgatiateral arrangements and depositarangements, if applicable, relating to such stock
purchase contracts or stock purchase units aagpifcable, the prepaid securities and the documerstuant to which the prepaid securities
will be issued, which will be filed with the SECqmptly after the offering of such stock purchasetacts or stock purchase units and, if
applicable, prepaid securities.

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

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

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

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

Agents, underwriters, and dealers may be entittetbuthe relevant agreements to indemnificationdgpgainst certain liabilities, including
liabilities under the Securities Act of 1933.

The applicable prospectus supplement will set firéhplace and time of delivery for the securitresespect of which this prospectus is
delivered.
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