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Part | - Financial |nformation

ltem1
I[LLINO S TOOL WORKS I NC. and SUBSI DI ARl ES
FI NANCI AL STATEMENTS
The unaudited financial statements included herein have been prepared by Illinois Tool Wrks
Inc. and Subsidiaries (the "Conpany"). In the opinion of managenent, the interimfinancial
statements reflect all adjustments of a nornmal recurring nature necessary for a fair
statement of the results for interim periods. It is suggested that these financial

statements be read in conjunction with the financial statements and notes to financial
statenents included in the Conpany's Annual Report on Form 10-K GCertain reclassifications of
prior years’ data have been made to conformw th current year reporting.



ILLINO S TOOL WORKS | NC. and SUBSI DI ARl ES

(I'n Thousands Except for
Per Share Anounts)

Oper ati ng Revenues

Cost of revenues

Selling, admnistrative,
and research and devel opnent
expenses

Anortization of goodwill
and ot her intangible assets

Qperating | ncone

I nterest expense

CQ her income (expense)

I ncome from Continui ng Operations
Bef ore | ncone Taxes

I ncone taxes

I ncone from Conti nui ng Qperations

I ncone (Loss) from Di scontinued
Qper ati ons

Qunul ative Effect of Change in
Accounting Principle

Net | ncone

I ncone Per Share from
Conti nui ng Qperati ons:
Basi c
Di | ut ed

I ncone (Loss) Per Share from
Di sconti nued Operati ons:
Basi c
Di | uted

Cumul ative Effect Per Share of
Change in Accounting Principle:
Basi c
Di | uted

Net | ncone Per Share
Basi c
Di | ut ed

Pro Forma Excl udi ng Goodwi | |
Armorti zation
I ncome from Continuing
Qper at i ons
I ncome per Diluted Share from
Conti nui ng Qperations

Cash di vi dends:
Pai d
Decl ar ed

Shares of common stock

Qut st andi ng during the peri od:
Aver age
Aver age assuming dilution

STATEMENT OF | NCOVE

UNAUDI TED

Thr ee Mont hs Ended

Si x Mont hs Ended

June 30 June 30
2002 2001 2002 2001

$2, 434, 625 $2, 417,502 $4, 639, 279 $4, 713, 342
1, 576, 003 1, 595, 250 3,051, 122 3,132,615
424, 368 416, 903 839, 132 855, 193
5, 246 25, 477 10,118 49, 389
429, 008 379, 872 738, 907 676, 145
(18, 421) (17, 336) (35, 924) (35, 525)
2,058 (1,858) 4,134 435
412, 645 360, 678 707, 117 641, 055
147, 400 126, 220 247,500 224,196
265, 245 234, 458 459, 617 416, 859
2, 266 (1, 682) 6, 341 (1, 325)

- - - - (221, 890) - -

$267, 511 $232, 776 $_244, 068 $415, 534
$0. 87 $0. 77 $1.50 $1. 37

$0. 86 $0. 77 $1. 49 $1. 36

$0. 01 $(0.01) $0. 02 $(0.00)

$0. 01 $(0.01) $0. 02 $(0.00)

$ -- $ -- $(0.73) $ --

$ -- $ -- $(0.72) $ --
$0. 87 $0. 77 $0. 80 $1. 37

$0. 87 $0. 76 $0. 79 $1. 36
$265, 245 $252, 094 $459, 617 $451, 054
$0. 86 $0. 82 $1. 49 $1. 47

$0. 22 $0. 20 $0. 44 $0. 40

$0. 22 $0. 20 $0. 44 $0. 40
306, 303 304, 160 305, 885 303, 641
308, 440 306, 477 308, 200 306, 101
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ILLINO S TOOL WORKS | NC. and SUBSI DI ARl ES

STATEMENT OF FI NANCI AL PGCsI TI ON

(I'n Thousands)
ASSETS

Current Assets:

Cash and equi val ents
Trade recei vabl es

I nventories

Deferred i ncone taxes

Prepai ds and other current assets
Net current assets of

di sconti nued operations

Total current assets

P

ant and Equi pnent:

Land

Bui | di ngs and i nprovenents
Machi nery and equi pnent
Equi prent | eased to others
Construction in progress

Accunul at ed depreci ation
Net plant and equi pnent

I nvest nent s

Goodwi | |

I ntangi bl e Assets

Def erred | ncone Taxes

O her Assets

Net Noncurrent Assets of
Di sconti nued Operations

LI ABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Short-term debt
Account s payabl e
Accrued expenses
Cash divi dends payabl e
I ncome taxes payabl e
Total current liabilities
Non-current Liabilities:
Long-term debt
Qher liabilities
Total non-current liabilities
St ockhol ders' Equity:
Common st ock
Addi ti onal Paid-in-Capita
I ncome reinvested in the business
Common stock held in treasury
Cunul ative transl ati on adj ust nent
Tot al stockhol ders' equity

(UNAUDI TED)

June 30, 2002

$

485, 339
1, 584, 827
957,518
197, 238
134, 628

90, 699
3, 450, 249

116, 513
975, 948
2,846, 342
126, 692
161, 947

4,227, 442
(2,593, 950)
1, 633, 492

1,428, 717
2,315,470
224,894
515, 963
497, 812

104, 965

$10, 171, 562

$

171, 338
400, 412
813, 688
67, 403
37,871
1,490, 712

1, 485, 064
935, 523
2,420, 587

3, 066
715, 449
5,874, 734
(1, 662)
(331, 324)

6, 260, 263

$10, 171, 562

31, 2001

$ 282,224

1, 450, 029
994, 156
197, 428
139, 226

100, 181
3,163, 244

114, 649
960, 232
2,800, 341
123, 422
105, 316

4,103, 960
(2, 470, 270)
1, 633, 690

1,278, 285
2,516, 813
221, 881
439, 278
459, 429

109, 729

$9, 822, 349

$ 3183, 447

367, 249
795, 210
67,084
32,922
1,575,912

1, 267, 141
938, 558
2, 205, 699

3, 052
675, 856
5, 765, 421
(1, 666)
(401, 925)
6, 040, 738

$9, 822, 349




ILLINO S TOOL WORKS | NC. and SUBSI DI ARl ES

STATEMENT OF CASH FLONG

UNAUDI TED
(I'n Thousands)

Cash Provided by (Used for) Operating Activities:
Net incone
Adj ustnents to reconcile net incone to net cash
provi ded by operating activities:
(I'ncone)l oss from di sconti nued operations
Non- cash goodwi | | inpairment charge
Depreci ati on and anortization
Change in deferred i ncome taxes
Provision for uncollectible accounts
(Gain) loss on sale of plant and equi pnent
Income frominvestnents
Non-cash interest on nonrecourse debt
Loss on sale of operations and affiliates
Ot her non-cash items, net
Cash provided by operating activities
Changes in assets and liabilities:
(I'ncrease) decrease in--
Trade receivabl es
I nventories
Prepai d expenses and other assets
Net assets of discontinued operations
I ncrease (decrease) in:
Account s payabl e
Accrued expenses and other liabilities
I ncome taxes payabl e
Ot her, net
Net cash provided by operating activities
Cash Provided by (Used for) Investing Activities:
Acqui sition of businesses (excluding cash and
equi val ents) and additional interest in affiliates
Addi tions to plant and equi prment
Purchase of investnents
Proceeds frominvestnents
Proceeds from sal e of plant and equi pnent
Proceeds from sal e of operations and affiliates
Sal es (Purchases) of short-terminvestnents
O her, net
Net cash used for investing activities
Cash Provided by (Used for) Financing Activities:
Cash divi dends paid
I ssuance of commopn stock
Net repayments of short-term debt
Proceeds from | ong-term debt
Repayrments of | ong-term debt
O her, net
Net cash used for financing activities
Ef fect of Exchange Rate Changes on Cash and Equival ents
Cash and Equi val ent s:
I ncrease during the period
Begi nni ng of period
End of period
Cash Paid During the Period for Interest
Cash Paid During the Period for Income Taxes
Liabilities Assumed from Acquisitions

Si x Mont hs Ended

June 30

2002 2001
$244, 068 $415, 534
(6, 341) 1, 325
221, 890 - -
151, 068 197, 549
(33,028) (19, 029)
13,776 7, 959
(160) 2, 455
(71, 925) (74, 787)
19, 803 21, 430
3, 833 3, 633
2,342 (3, 299)
545, 326 552, 770
(118, 140) (17, 641)
58, 137 41, 882
7, 440 12, 148
20, 933 19,574
19, 577 (53, 876)
16, 757 (47,673)
12,726 11, 050
1, 430 58
564, 186 518, 292
(91, 983) (308, 488)
(132, 707) (135, 392)
(175, 434) (23, 819)
28,170 47, 137
11, 263 9, 217
1, 920 10, 040
(338) 2,309
1,567 955
(357, 542) (398, 041)
(134, 436) (121, 241)
39, 475 45, 204
(154, 105) (11,017)
253, 430 2,999
(24, 028) (5,701)
141 1, 820
(19, 523) (87, 936)
15, 994 (6, 692)
203, 115 25,623
282, 224 151, 295
$485, 339 $176,918
$_35, 800 $_34, 253
$274,. 489 $221,. 034
$_ 11,117 $_59, 606



I[LLINO S TOOL WIRKS I NC. and SUBSI DI ARl ES
NOTES TO FI NANCI AL STATEMENTS

(UNAUDI TED)

(1) | NVENTCR ES:

I nventories at June 30, 2002 and Decenber 31, 2001 were as fol |l ows:

(I'n Thousands)

June 30, Dec 31

2002 2001
Raw mat eri al $279, 797 $287, 067
Wor k-i n- process 101, 670 101, 418
Fi ni shed goods 576, 051 605, 671
$957, 518 $994, 156

(2)  COVPREHENSI VE | NOOMVE:

The only conponent of other conprehensive incone that the Conpany has is foreign currency
transl ati on adj ust nments.

(I'n Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Net incone $267, 511 $232, 776 $244, 068 $415, 534
Foreign currency translation
adj ust nents, net of tax 105, 692 (79, 806) 70, 601 (47, 875)
Tot al conprehensi ve i ncome $373, 203 $152, 970 $314, 669 $367, 659

(3) DI SCONTI NUED OPERATI ONS:

I n Decenber 2001, the Conpany’s Board of Directors authorized the divestiture of the
Consuner Products segnent. This segnent is conprised of the follow ng businesses:
Precor specialty exercise equi pnent, Wst Bend appliances and prem um cookware, and
Florida Tile ceramc tile. The Conpany’s consolidated financial statenments for al
peri ods have been restated to present these busi nesses as discontinued operations in
accordance with Accounting Principles Board Qoinion No. 30. The Conpany intends to
di spose of these busi nesses through sale transactions by the end of 2002, and does not
expect to incur a loss on their disposal. As of June 30, 2002, none of the businesses
had been sold. Results of the discontinued operations were as foll ows:



(I'n Thousands)

Three Mont hs Ended Si x Mont hs Ended

June 30 June 30
2002 2001 2002 2001

Qperati ng revenues $94, 016 $92, 611 $195, 070 $193, 604
Pro forma operating incone/ (| oss) $_4,436 $__(472 $_12, 887 $__ 1,327
Pro forma incomre/ (I oss) before

i ncone taxes $ 3,935 $(1, 909) $ 10, 080 $ (535)
| ncone taxes 1, 669 (820) 3,739 (396)
Pro forma incorme from

di sconti nued operations $_2, 266 $(1,089) $_ 6,341 $___(139)

The actual results for 2001 have been adjusted to reflect the pro forma effect of the
elimnation of the anortization of goodwi Il and indefinite-lived intangible assets of
$593, 000 and %1, 186, 000, respectively, for the three nonths and si x nonths ended June
30, 2001.

The Conpany has al | ocated general corporate interest expense to discontinued operations
based on proportional net assets excluding general corporate debt. |nterest expense
al l ocated to discontinued operations was $1, 016, 000 and $1, 029, 000 for the six nonths
ended June 30, 2002 and 2001, respectively.

The net assets of the discontinued operations as of June 30, 2002 and Decenber 31, 2001 were
as follows:

(I'n Thousands)

June 30, Dec 31,
2002 2001

Account's receivabl e $ 53,494 $ 64, 897
| nventory 73,674 71, 481
Account s payabl e (12, 789) (14, 258)
Accrued liabilities (41, 626) (40, 686)
Q her, net 17,946 18, 747
Net current assets of

di sconti nued operations $_90, 699 $100, 181
Net plant and equi prent $ 75, 080 $ 79,730
Net goodwi || and intangi bl es 68, 200 68, 200
G her, net (38, 315) (38, 201)
Net noncurrent assets of

di sconti nued operations $104, 965 $109, 729




(4) | NVESTMENTS:

In 2002, the Conpany entered into |everaged |leasing transactions related to nobile
t el ecommuni cati ons equi prent with two nmaj or European tel ecommuni cati ons conpani es. The
components of the Conpany’s total cash investnent for these transactions of
$144, 676, 000 were as fol |l ows:

(I'n Thousands)

G oss | ease contracts receivabl e $991, 426
Non-recour se debt service (914, 724)
Esti mated residual val ue of | eased assets 151, 908
Unear ned and deferred i nconme (83, 934)

$144,676

(5) GOCDW LL AND | NTANG BLE ASSETS:

Coodwi Il represents the excess cost over fair value of the net assets of purchased
busi nesses.

Ef fective January 1, 2002, the Conpany adopted Statenent of Financial Accounting Standards
No. 142, Goodwill and Cther Intangible Assets (“SFAS 142"). Under SFAS 142, the Conpany wil
no |onger anortize goodw Il and intangibles which have indefinite lives. SFAS 142 also
requires that the Company assess goodwill and intangibles with indefinite lives for
inmpairnent at |east annually, based on the fair value of the related reporting unit or
i ntangi bl e asset. On an on-going basis, the Conpany expects to performits annual inpairnent
assessnent in the first quarter of each year

As an initial step in the SFAS 142 inpl ementati on process, the Conpany assigned its goodw ||
and intangi bles to approxi mately 300 of its reporting units. Then, the fair value of each
reporting unit was conpared to its carrying value. Fair values were determned by
di scounting estimated future cash fl ows.

Based on the Conpany’s initial inpairment testing, goodwill and intangible assets were
reduced by $262,816,000 and a net after-tax inpairnment charge of $221, 890,000 ($0.72 per
diluted share) was recogni zed as a cunul ative effect of change in accounting principle in the
first quarter of 2002. The inpairnent charge was related to approxi mately 40 busi nesses and
primarily resulted fromeval uating inpairnent under SFAS 142 based on di scounted cash fl ows,
i nstead of using undi scounted cash fl ows per the previous accounting standard.

The changes in the carrying anount of goodw Il by segment for the six nonths ended June
30, 2002 were as follows:

(I'n Thousands)

Engi neer ed Engi neer ed Specialty Specialty

Products - Products - Systens - Syst ens

North Anerica International North Anerica |nternational Tot a
Bal ance, Decenber 31, 2001 $574, 962 $424, 223 $853, 557 $664, 071  $2, 516, 813
Acqui sitions (6, 061) 3,107 6, 536 24,188 27,770
Inpairment wite-offs (50, 992) (18, 744) (85, 994) (98, 858) (254, 588)
Forei gn currency translation (171) 12, 233 23 13, 390 25, 475
Bal ance, June 30, 2002 $517, 738 $420, 819 $774, 122 $602, 791  $2.315.470




I ntangi bl e assets as of June 30, 2002 and Decenber 31, 2001 were as foll ows:

(I'n Thousands)

As of June 30, 2002
Accunmul at ed

As of Decenber 31, 2001
Accunul at ed

Cost Anortization Net Cost Anortization Net

Anorti zabl e I ntangi bl es

Trademarks and brands $ 10, 125 $ (2,102) $ 8,023 $ 9,339 $ (1,685 $ 7,654

Custoner lists and

Rel at i onshi ps 13,971 (4, 287) 9, 684 28, 371 (2,848) 25,523

Pat ent s 85, 976 (36, 692) 49, 284 74,971 (34, 775) 40, 196

Nonconpet e agreenents 65, 402 (25, 537) 39, 865 63, 203 (21, 741) 41, 462

O her 52,135 (27, 818) 24,317 50, 239 (25, 648) 24,591
Indefinite-l1ived Intangibles:

Tradenar ks and brands 93,721 - - 93,721 82, 455 - - 82, 455
Total Intangible Assets $321, 330 $(96,436) $224, 894 $308, 578 $(86,697) $221,881

Arortization expense related to anortizabl e intangible assets was $5, 246, 000 and $10, 118, 000,
respectively, for the three nmonths and six nonths ended June 30, 2002, and $4, 755, 000 and
$9, 434, 000, respectively, for the three nmonths and six nonths ended June 30, 2001

The estimated anortization expense of intangible assets for the years ending Decenber 31 is
as follows:

(I'n Thousands)

2002 $20, 175
2003 18, 621
2004 17, 893
2005 16, 848
2006 15, 387
2007 12,554

A reconciliation of the previously reported 2001 statenment of incone infornation to pro forna
amounts that reflect the elimnation of anortization of goodwill and indefinite-Ilived
i ntangi bl e assets is presented bel ow

(I'n Thousands, except per share anounts)

Si x nmont hs ended
June 30, 2001

Three nont hs ended
June 30, 2001

Per Share Per Share
Armount Basic Diluted Amount Basic D luted
I ncone from continuing operations, as reported $234, 458 $0. 77 $0.77 $416, 859 $1.37 $1.36
Anortization of goodwill and indefinite-lived
i ntangi bl e assets 17, 636 0. 06 0.06 34,195 0.11 0.11
Pro forna income from continui ng operations 252, 094 0.83 0. 82 451, 054 1. 49 1. 47
Loss from di sconti nued operations, as reported (1,682) (0.01) (0.01) (1,325) (0.00) (0.00)
Anortization of goodwill and indefinite-lived
i ntangi bl e assets 593 0.00 0.00 1,186 0.00 0.00
Pro forma | oss fromdi scontinued operations (1,089 (0.00) (0.00) (139) (0.00) (0.00)
Pro forma net income $251, 005 0. 83 0.82 $450,915 1. 49 1.47



(6)  SHORT- TERM DEBT:

In June 2002, the Conpany entered into a $400,000,000 Line of Cedit Agreenent with a
termnati on date of June 20, 2003.

(7)  LONG TERM DEBT:

In April 2002, a subsidiary of the Conpany issued $250, 000,000 of 6.55% preferred debt
securities due Decenber 31, 2011 at 99.849% of face value. The effective interest rate of
the preferred debt securities is 6.74%

(8)  SEGVENT | NFORMATI ON:

See Managenent’s Discussion and Analysis for information regarding operating revenues and
operating incone for the Conpany’s segnents.
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Item 2 - Managenent's D scussion and Anal ysis

ENG NEERED PRODUCTS — NORTH AMERI CA

Busi nesses in this segnent are located in North America and manufacture short |ead-tine
pl astic and nmetal components and fasteners, and specialty products such as polyners, fluid
products and reseal abl e packagi ng.

(Dol lars in Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Operating revenues $807, 795 $776, 853 $1, 546, 245 $1, 521, 448
Qperating i ncone 155, 313 139, 757 280, 092 249, 450
Margin % 19. 2% 18. 0% 18. 1% 16. 4%

Operating revenues increased 4%in the second quarter and 2% for the year-to-date period as a
result of base business revenues increasing by 1%in the second quarter and decreasi ng by 1%
on a year-to-date basis. Acquisitions increased revenues by 3% for both periods. Base
busi ness revenues increased for the second quarter of 2002 rmainly due to strong dermand in the
autonotive end markets. For the year-to-date period, higher base busi ness revenues fromthe
autonotive businesses were offset by weakness in the industrial plastics, nmachined
conponents, construction, polyners and el ectronics packagi ng busi nesses. Qperating incone
i ncreased 11% and 12%for the respective periods primarily due to | ower nonrecurring costs
and cost control measures in the autonotive and construction busi nesses. Margins increased
120 and 170 basis points, respectively, due to increased revenues and reduced costs.

ENGA NEERED PRCDUCTS — | NTERNATI ONAL

Busi nesses in this segment are | ocated outside North Anerica and nanufacture short |ead-tine
pl astic and nmetal conponents and fasteners, and specialty products such as polyners, fluid
products and el ectroni ¢ conponent packagi ng.

(Dol l'ars in Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Qperating revenues $391, 551 $380, 460 $723, 584 $741, 653
Operating i ncone 58, 628 48, 489 86, 855 86, 534
Margin % 15. 0% 12. 7% 12. 0% 11. 7%

For the second quarter of 2002, operating revenue increased 3%prinarily due to a 2%i ncrease
from acquisitions, a 1% base business increase and a 1% increase related to currency
fluctuati on. Base business revenue increases in the construction, industrial plastics and
el ectroni cs packagi ng busi nesses were offset by |ower sales in the autonotive operations.
For the six-nmonth period, revenues decreased 2% mainly due to a base business revenue
decrease of 1% a decrease related to currency translation of 2% and | ower revenues rel ated
to divestitures of 1% partially offset by increased acquisition revenues of 2% (perating
i ncone increased 21%the second quarter and renmained flat for the first half of 2002, with
correspondi ng margin gains of 230 and 30 basis points. Income and nargin inprovenents in the
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second quarter were primarily related to the construction, industrial plastics and
el ectroni cs packaging units. CQurrency translation had no i npact on operating income in the
second quarter and a negative 1% i npact on year-to-date operating incone.

SPECI ALTY SYSTEMS - NORTH AMERI CA

Businesses in this segnent are located in North Anmerica and produce |onger |ead-tine
machi nery and rel ated consunabl es, and specialty equi pnent for applications such as food
service and industrial finishing.

(Dol lars in Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Qperating revenues $870, 921 $874, 472 $1, 697, 283 $1, 721, 478
Operating incone 137,091 129, 463 248, 220 238, 469
Margi n % 15. 7% 14.8% 14. 6% 13.9%

In 2002, operating revenues were essentially flat for the second quarter and decreased 1%f or
the year-to-date period. Base business revenue declines of 5%and 6%for the three-nonth and
si x-nonth periods, respectively, were offset by acquisition revenue increases of 4% and 5%
respectively. For both periods, base business revenue decreases in the industrial packaging,
food equi pnent and fini shing busi nesses were offset by increases in the wel ding busi nesses.
Qperating income increased 6% in the second quarter and 4% year-to-date due nainly to
acqui sitions and cost containnent strategies. Margins increased 90 basis points and 70 basis
points, respectively, due to lower costs in the food equi prent and industrial packaging
busi nesses.

SPECQ ALTY SYSTEMS - | NTERNATI ONAL

Busi nesses in this segnent are | ocated outside North Arerica and manufacture | onger |ead-tine
machi nery and rel ated consumabl es, and specialty equipnent for applications such as food
service and industrial finishing.

(Dol l'ars in Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Qper ati ng revenues $425, 423 $437, 850 $791, 017 $839, 606
Operating i ncone 53, 432 59, 676 82, 409 95, 676
Margi n % 12. 6% 13. 6% 10. 4% 11. 4%

Operating revenues decreased 3% for the second quarter of 2002 and 6% for the year-to-date
period due mainly to |ower base business revenues of 6% and 8% respectively, prinmarily
related to the industrial packaging, food equi pment and decorating busi nesses. Acquisitions
i ncreased revenues by 3% and 4% for the respective periods. The translation inmpact was
neutral for the quarter and reduced revenues by 2% for the year-to-date period. Qperating
i ncore decreased by 10% and 14%for the respective periods and nmargi ns decreased 100 basis
points in both periods mainly due to | ower revenues and hi gher nonrecurring costs in 2002.
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LEASI NG AND | NVESTMENTS

Thi s segment makes opportuni stic investments in nortgage-rel ated assets, |everaged and direct
financing | eases of tel ecomunications, aircraft and other equi pent, properties and property
devel opnents, affordable housing, and a venture capital fund.

(I'n Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Qperati ng revenues $40, 541 $40, 957 $72, 637 $81, 280
Operating i ncone 24,544 23, 209 41, 331 45,971

Operating revenues decreased 1% in the second quarter due nmainly to declines in custoner
finance revenue offset by revenues fromthe new tel ecomruni cations | everaged | eases. |ncone
increased 6% in the second quarter due to incone from the tel ecommunications |everaged
| eases. Year-to-date revenues decreased 11% and operating i ncome decreased 10%prinarily due
to again onthe sale of a property in the first quarter of 2001

CPERATI NG REVENUES

The reconciliation of segment operating revenues to total operating revenues is as follows:

Three nont hs ended Si x nmont hs ended
June 30 June 30
2002 2001 2002 2001
Engi neered Products - North America $ 807,795 $ 776,853 $1,546,245 $1,521, 448
Engi neered Products — International 391, 551 380, 460 723, 584 741, 653
Specialty Systenms - North Anmerica 870, 921 874,472 1,697,283 1,721,478
Specialty Systenms — International 425, 423 437, 850 791, 017 839, 606
Leasi ng and | nvest nents 40, 541 40, 957 72,637 81, 280
Total segment operating revenues 2,536, 231 2,510,592 4,830,766 4, 905, 465
I nt ersegnent revenues (101, 606) (93, 090) (191, 487) (192, 123)
Total conpany operating revenues $2,434, 625 $2,417,502 $4,639,279 $4,713 342

CPERATI NG | NCOVE

Segnent operating incone for 2001 was restated to exclude the anortization of goodw Il and
indefinite-lived intangi bl e assets. The reconciliation of segment operating incone to total
operating incone is as foll ows:

Three nont hs ended Si x nont hs ended
June 30 June 30
2002 2001 2002 2001

Engi neered Products - North Anerica $155, 313 $139, 757 $280, 092 $249, 450
Engi neered Products — International 58, 628 48, 489 86, 855 86, 534
Specialty Systems - North Anerica 137, 091 129, 463 248, 220 238, 469
Specialty Systenms — International 53, 432 59, 676 82, 409 95, 676
Leasi ng and | nvest nents 24,544 23, 209 41, 331 45, 971

Total segnment operating incone 429, 008 400, 594 738, 907 716, 100
Anortization of goodw Il and

indefinite-lived intangi ble assets - - (20, 722) - - (39, 955)

Total operating incone $429, 008 $379, 872 $738, 907 $676, 145
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OPERATI NG EXPENSES

Cost of revenues as a percentage of revenues decreased to 65.8%in the first six months of
2002 versus 66.5%in 2001 due to cost inprovenents. Selling, adnmnistrative, and research and
devel opment expenses as a percent of revenues in the first half of 2002 versus 2001 were
flat.

AMORTI ZATI ON OF GOODW LL AND OTHER | NTANG BLE ASSETS

Ef fective January 1, 2002, the Conpany adopted Statement of Financial Accounting Standards
No. 142, Goodwill and Qher Intangi ble Assets (“SFAS 142”). Under SFAS 142, the Conpany wil |
no |longer anortize goodwill and intangibles which have indefinite lives. SFAS 142 also
requires that the Conpany assess goodwill and intangibles with indefinite lives for
i npai rment at |east annually, based on the fair value of the related reporting unit or
i ntangi bl e asset. (n an on-going basis, the Conpany expects to performits annual inpairnent
assessnent in the first quarter of each year

As an initial step in the SFAS 142 inpl enentation process, the Conpany assigned its goodwil |
and intangibles to approximately 300 of its reporting units. Then, the fair value of each
reporting unit was conpared to its carrying value. Fair values were deternined by
di scounting estimated future cash fl ows.

Based on the Conpany's initial inpairment testing, goodwi |l and intangible assets were
reduced by $262,816,000 and a net after-tax inpairment charge of $221, 890, 000 ($0.72 per
diluted share) was recognized as a cunul ative effect of change in accounting principle in the
first quarter of 2002. The inpairnent charge was related to approxi mately 40 busi nesses and
primarily resulted fromeval uating inpairment under SFAS 142 based on di scounted cash fl ows,
i nstead of using undi scounted cash fl ows per the previ ous accounting standard.

Arortization expense related to anortizabl e i ntangi bl e assets was $5, 246, 000 and $10, 118, 000
for the three nonths and six nonths ended June 30, 2002, respectively, and $4, 755, 000 and
$9, 434,000 for the three nmonths and six months ended June 30, 2001, respectively.

Al pro forma data presented in this report reflect the elimnation of the anortization of
goodwi Il and indefinite-lived intangibles in prior years.

| NTEREST EXPENSE

Interest expense increased to $35.9 mllion in the first six nmonths of 2002 from $35.5
mllion in 2001.

OTHER | NCOVE

CGher income was $4.1 million for the first half of 2002 versus $0.4 mllion in 2001
primarily due to |l osses on the sale of plant and equiprment in 2001 and hi gher interest income
in 2002.

| NCOVE FROM GONTI NUI NG CPERATI ONS

I ncome fromcontinuing operations of $459.6 mllion ($1.49 per diluted share) in the first
six nonths of 2002 was 10. 3% hi gher than 2001 i ncone from continuing operations of $416.9
mllion ($1.36 per diluted share).

Pro forma net income fromcontinuing operations of $459.6 mllion in the first six nonths of
2002 was 1.9% hi gher than 2001 pro forma i ncome from continuing operations of $451.1 mllion.
Net incone fromcontinuing operations per diluted share of $1.49 for the first six nonths of
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2002 was 1.4% hi gher than pro fornma net income fromcontinuing operations per diluted share
of $1.47 for the first six nonths of 2001

FOREI GN CURRENCY

The strengthening of the U S dollar against foreign currencies in the first six months of
2002 decreased operating revenues for the first half of 2002 by approximately $30 nillion and
reduced earnings by approximately 1 cent per diluted share.

DI SCONTI NUED COPERATI ONS

I n Decenber 2001, the Conpany’s Board of Directors authorized the divestiture of the
Consumer Products segment. Businesses in this segment are located primarily in North
Anerica and manuf acture househol d products that are used by consuners, including Wst Bend
smal | electric appliances and prem um cookware, Precor specialty exercise equipnent and
Florida Tile ceramic tile. The Conpany intends to di spose of these businesses through
sal e transactions by the end of 2002, and does not expect to incur a net |oss on the

di sposal of the segnment. As of June 30, 2002, none of the businesses had been sol d.

Operating results for the discontinued operations were as foll ows:

(Dol lars in Thousands)

Three Mont hs Ended Si x Mont hs Ended
June 30 June 30
2002 2001 2002 2001
Qperating revenues $94, 016 $92, 611 $195, 070 $193, 604
Pro forma operating
i ncorre/ (1 oss) 4,436 (472) 12, 887 1, 327
Margin % 4. 7% (.5% 6. 6% 7%

Operating revenues increased slightly in both periods of 2002 versus 2001 due to higher
sal es of specialty exercise equi pment offset by |ower small appliance revenues. Qperating
i ncome and margins increased significantly due to cost inprovenents in the exercise

equi pnent busi ness.
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LIQU DITY AND CAPI TAL RESOURCES

Sumari zed cash flow i nformati on was as fol |l ows:

(I'n Thousands)

Net cash provi ded by operating activities
Pl us: Proceeds frominvestnents

Less: Additions to plant and equi pnent
Free operating cash fl ow

Acqui sitions

Purchase of investnents

Cash divi dends paid

Net proceeds (repayments) of debt

Q her, net

Net increase in cash and equival ents

Return on average invested capita

(Dol lars in Thousands)

Pro forma operating inconme after taxes

I nvested capita
Total debt

Less: Leasing and investnent debt
Less: Cash

Adj ust ed net debt
Total stockhol ders
I nvested capita

at end of period:

equity

Average invested capita

Return on average invested capita

Three Mont hs Ended

Si x Mont hs Ended

June 30 June 30

2002 2001 2002 2001
$281, 292 $ 283, 329 $564, 186 $ 518, 292
16, 343 25, 087 28,170 47,137
(68, 656) (65,860) (132,707) (135, 392)
$228,979 $ 242,556 $459, 649 $ 430, 037
$(56, 636) $(256,295) $(91, 983) $( 308, 488)
(60, 385) (14,301) (175,434 (23, 819)
(67, 352) (60, 751) (134, 436) (121, 241)
116, 170 96, 393 75, 297 (13, 719)
43, 537 19, 824 70, 022 62, 853
$204,313 $ 27.426 $203, 115 $ 25,623

was as foll ows:

Three Mont hs Ended

Si x Mont hs Ended

June 30 June 30

2002 2001 2002 2001
$ 275,757 $ 260,386 $ 480,290 $ 465,465
$1, 656,402  $1, 949,918 $1, 656,402 $1, 949, 918
(811, 368) (774, 817) (811, 368) (774, 817)
(485, 339) (176, 918) (485, 339) (176, 918)
359, 695 998, 183 359, 695 998, 183
6, 260, 263 5, 694, 096 6, 260, 263 5, 694, 096
$6,619,958 $6,692, 279 $6,619,958 $6,692, 279
$6, 500,502 $6.595,301 $6.626,079 $6.554, 000
17. 0% 15. 8% 14. 5% 14. 2%

-16-




Net working capital at June 30, 2002 and Decenber 31, 2001 is summarized as foll ows:

(Dol lars in Thousands)

June 30, Dec. 31, | ncrease/
2002 2001 (Decr ease)
CQurrent Assets:
Cash and equi val ent s $ 485,339 $ 282,224 $203, 115
Trade recei vabl es 1, 584, 827 1, 450, 029 134, 798
I nventories 957,518 994, 156 (36, 638)
Q her 331, 866 336, 654 (4, 788)
Net current assets of
di sconti nued operations 90, 699 100, 181 (9, 482)
3, 450, 249 3,163, 244 287, 005
Current Liabilities:
Short-term debt 171, 338 313, 447 (142, 109)
Accounts payabl e 400, 412 367, 249 33, 163
Accrued expenses 813, 688 795, 210 18, 478
Q her 105, 274 100, 006 5, 268
1, 490, 712 1, 575, 912 (85, 200)
Net Working Capital $1, 959, 537 $1,587, 332 $372, 205
CQurrent Ratio 2.31 2.01

Accounts receivable increased as a result of higher sales in the second quarter of
2002 versus the fourth quarter of 2001. |Inventories decreased as a result of a
Company-wi de effort to reduce inventory |evels.

Total debt at June 30, 2002 and Decenber 31, 2001 was as foll ows:

(Dol l'ars in Thousands)

June 30, Dec. 31,
2002 2001

Short-term debt $ 171, 338 $ 313, 447
Long-t er m debt 1, 485, 064 1, 267,141
Tot al debt $1, 656, 402 $1, 580, 588
Total debt to capitalization 20. 9% 20. 7%
Total debt to total capitalization

(excl udi ng Leasing and | nvestnent segnent) 12. 8% 13. 1%

In April 2002, a subsidiary of the Conpany issued $250, 000, 000 of 6.55%preferred debt
securities due Decenber 31, 2011 at 99.849% of face value. The proceeds will be used
for general corporate purposes.
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The changes to stockhol ders’ equity during 2002 were as foll ows:

(I'n Thousands)

Total stockhol ders’ equity, Decenber 31, 2001 $6, 040, 738
I ncone from continui ng operations 459, 617
I ncome from di scontinued operations 6, 341
Curul ati ve effect of change in accounting principle (221, 890)
Cash di vi dends decl ared (134, 755)
Exerci se of stock options, including tax benefits 39, 611
Currency translation adjustnents 70, 601
Total stockhol ders’ equity, June 30, 2002 $6, 260, 263

FORWARD- LOCKI NG STATEMENTS

This document contains forward-l1ooking statenents within the nmeaning of the Private
Securities Litigation ReformAct of 1995, including without limtation, statenents regarding
the profitable divestiture of the Consuner Products segnent in 2002 and the estinated

residual value of |eased assets. These statenents are subject to certain risks,
uncertainties, and other factors which coul d cause actual results to differ materially from
those anticipated, including, without limtation, the risks described herein. |nportant

factors that nmay influence future results include (1) a downturn in the construction
autonotive, general industrial, food retail and service, or real estate markets, (2)
deterioration in global and donestic business and econonmi c conditions, particularly in North
Anerica, European Community, and Australia, (3) an interruption in, or reduction in,
i ntroduci ng new products into the Conpany’s product |ines, and (4) an unfavorabl e environnent
for making acquisitions or dispositions, donestic and international, including adverse
accounting or regulatory requirements and mar ket val ues of candi dates.

-18-



Part Il - Gher Infornation

Item1 — Legal Proceedi ngs

(ne of the Conpany’s business units has entered into a consent order with the United States
Environmental Protection Agency. |n this order the business unit agreed to a penalty being
assessed against it for alleged violations of hazardous waste regul ati ons i ssued under the
Resource Conservation and Recovery Act of 1976. The penalty principally relates to
activities at a facility in Kansas Gty that took place prior to the Conpany’ s acquisition of
the business in July 1998. The Conpany never operated at the Kansas Gty facility. Pursuant
to an i ndemification agreement with the former owners of the business, the Conpany has been
rei nbursed for all but $50,000 of the $371, 000 penalty.

Item4 - Submission of Matters to a Vote of Security Hol ders

The Company’s Annual Meeting of Stockhol ders was held on May 10, 2002. The fol | ow ng nenbers
were elected to the Conpany’s Board of Directors to hold office for the ensuing year:

Nom nees I n Favor Wt hhel d

W F. Adinger, Il 269, 858, 904 2,935, 703
M J. Birck 269, 864, 293 2,930, 314
M D. Brail sford 269, 873, 157 2,921, 450
J. R Cantal upo 271, 234, 522 1, 560, 085
S. CGown 269, 897, 720 2, 896, 888
D. H Davis, Jr. 269, 738, 810 3, 055, 797
W J. Farrell 271, 249, 211 1, 545, 396
R C MCormack 271, 185, 938 1, 608, 669
P. B. Rooney 270, 865, 485 1, 929, 123
H B. Smth 271, 284, 441 1,510, 166

Iltem5 — CGher Information

On August 12, 2002, in accordance with O-der No. 4-460 and pursuant to Section 21(a)(1) of
the Securities Exchange Act of 1934, sworn statenments by the principal executive and
financial officers of Illinois Tool Wrks Inc. were filed with the Securities and Exchange
Commi ssion. Copies of each sworn statement are furnished as Exhibits 99.1 and 99.2 to
this report.

Iltem6 - Exhibits and Reports on Form 8-K

(a) Exhi bit | ndex

Exhi bit No. Descri ption

3(b) By-laws of Illinois Tool Wrks Inc., as anended.

99.1 Statenent under Qath of Principal Executive Oficer
Regardi ng Facts and G rcunstances Rel ated to Exchange Act
Filings

99.2 Statenent under Qath of Principal Financial Oficer
Regardi ng Facts and G rcunstances Rel ated to Exchange Act
Filings
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(b) Reports on Form 8-K

On May 10, 2002, the Conpany filed a Qurrent Report on Form 8-K reporting the dismssal of
Arthur Andersen LLP as the Conpany’s independent auditors and the engagement of Del oitte and

Touche LLP as its new i ndependent auditors.
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S| GNATURES

Pursuant to the requirenments of the Securities Exchange Act of 1934, the registrant has duly

caused this report to be signed on its behal f by the undersigned thereunto duly authori zed.

[LLING S TOOL WORKS | NC.

Dat ed: August 12, 2002 By: /s/ Jon C. Kinney
Jon C. Kinney, Senior Vice President
and Chief Financial Oficer

CERTI FI CATI ON

The following statement is being nmade to the Securities and Exchange Conmi ssion solely for
pur poses of Section 906 of the Sarbanes-xley Act of 2002 (18 U S . C 1349), which carries
with it certain crimnal penalties in the event of a knowing or willful msrepresentation.

Each of the undersigned hereby certifies that the Quarterly Report on Form 10-Q for the
peri od ended June 30, 2002 fully conplies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934 and that the information contained in such report fairly

presents, in all nmaterial respects, the financial condition and results of operations of the
regi strant.

Dat ed: August 12, 2002 By: /sl W Janes Farrell
W Janes Farrell, Chairnan
and Chi ef Executive Oficer

Dat ed: August 12, 2002 By: /s/ Jon C. Kinney
Jon C. Kinney, Senior Vice President
and Chief Financial Oficer
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EXHIBIT 3(b)

BY-LAWS
OF
ILLINOIS TOOL WORKS INC.
ARTICLE |
Offices

SECTION 1. Regqistered Office. The registered office shall be in the City of
Wilmington, County of New Castle, State of Delaware.

SECTION 2. Other Offices. The corporation may also have offices in
Chicago, lllinois, and offices at such other places as the Board of Directors or officers
may from time to time determine.

ARTICLE Il
Stockholders
SECTION 1. Annual Meeting. The annual meeting of the stockholders shall

be in the month of April or May of each year. The place, date and time of the meeting
shall be fixed by the Board of Directors and stated in the notice of the meeting.

SECTION 2. Special Meetings. Special meetings of the stockholders may be
called by the chairman or by a majority of the Board of Directors.

SECTION 3. Place of Meeting. The Board of Directors may designate any
place, either within or without Delaware, as the place of meeting for any meeting of the
stockholders (annual or special) called by the Board of Directors. If a special meeting is
otherwise called, the place of meeting shall be in Chicago, lllinois as designated in the
notice.

SECTION 4. Notice of Meetings. Written or printed notice stating the place,
day and hour of the meeting shall be delivered either personally or by mail, by or at the
direction of the chairman or persons calling the meeting to each stockholder of record
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mails in a sealed envelope addressed to the
stockholder at his address as it appears on the records of the corporation, with postage
thereon prepaid.




SECTION 5. Voting of Shares by Certain Holders. Shares of stock standing
in the name of another corporation, domestic or foreign, may be voted by such officer,
agent or proxy as the by-laws of such corporation may prescribe, or, in the absence of
such provision, as the Board of Directors of such corporation may determine.

Shares of stock standing in the name of a deceased person may be voted by his
administrator or executor, either in person or by proxy. Persons holding stock in a
fiduciary capacity shall be entitled to vote the shares so held. Persons whose stock is
pledged shall be entitled to vote, unless in the transfer by the pledgor on the books of
the corporation he has expressly empowered the pledgee to vote thereon, in which case
only the pledgee, or his proxy, may represent such stock and vote thereon.

Shares of stock standing in the name of a receiver may be voted by such
receiver, and shares of stock held by or under the control of a receiver may be voted by
such receiver without the transfer thereof into his name if authority so to do be
contained in an appropriate order of the court by which such receiver was appointed.

SECTION 6. Fixing of Record Date. Unless any statute requires otherwise,
for the purpose of determining (a) stockholders entitled to notice of or to vote at any
meeting of stockholders, or (b) stockholders entitled to receive payment of any dividend,
or (c) stockholders, with respect to any lawful action, the Board of Directors may fix in
advance a date as the record date for any such determination of stockholders, such
date in any case to be not more than sixty days and, in case of a meeting of
stockholders, not less than ten days. If no record date is fixed: (1) the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders
shall be at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day
on which the meeting is held; (2) the record date for determining stockholders for any
other purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a
new record date for the adjourned meeting.

SECTION 7. Quorum. The holders of a majority of the stock issued and
outstanding and entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of the stockholders for the transaction of
business except as otherwise provided by statute, by the Certificate of Incorporation or
by these by-laws. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, the stockholders entitled to vote thereat, present in person
or represented by proxy, shall have power to adjourn the meeting from time to time until
a quorum shall be present or represented. No notice other than an announcement at
the meeting need be given unless the adjournment is for more than thirty days or a new
record date is to be fixed for the adjourned meeting. At such adjourned meeting at



which a quorum shall be present or represented, any business may be transacted which
might have been transacted at the meeting as originally notified.

When a quorum is present at any meeting, the vote of the holders of a majority of
the stock having voting power present in person or represented by proxy shall decide
any question brought before such meeting, unless the question is one upon which by
express provision of the statutes or of the Certificate of Incorporation or of these by
laws, a different vote is required in which case such express provision shall govern and
control the decision of such question.

SECTION 8. Proxies. At all meetings of stockholders, a stockholder may vote
by proxy executed in writing by the stockholder or by his duly authorized attorney-in-
fact. Such proxy shall be filed with the secretary of the corporation before or at the time
of the meeting. Proxies shall be valid only with respect to the meeting or meetings and
any adjournment thereof, for which they are given.

SECTION 9. Voting. Each stockholder shall have one vote in person or by

proxy for each share of stock having voting power registered in his name on the books
of the corporation at the record date.

SECTION 10. Stockholder Nominations for Directors. Any stockholder
entitled to vote in the election of directors may nominate one or more persons for
election as directors, provided written notice of such stockholder's nomination has been
received by the Secretary of the Company not later than (i) the close of business on the
last business day of December prior to the annual meeting of stockholders in April or
May, or (ii) the close of business on the tenth day following the date on which notice of a
special meeting of stockholders is first given to stockholders for an election of directors
to be held at such meeting.

Such notice must contain: (a) the name and address of the stockholder who
intends to make the nomination; (b) the name, age, and business and residential
addresses of each person to be nominated; (c) the principal occupation or employment
of each nominee; (d) the number of shares of capital stock of the corporation
beneficially owned by each nominee; (e) a statement that the nominee is willing to be
nominated and serve as a director; and (f) such other information regarding each
nominee as would be required to be included in a proxy statement filed pursuant to the
proxy rules of the Securities and Exchange Commission had the Board of Directors
nominated such nominee.

Nothing in this Section shall preclude the Board of Directors or the Nominating
Committee either from making nominations for the election of directors or from
excluding the person nominated by a stockholder from the slate of directors presented
to the meeting.



SECTION 11. Election of Directors. Directors shall be elected by a plurality of

the votes of the shares present in person or represented by proxy at a meeting of
stockholders and entitled to voted on the election of directors.

ARTICLE Il
Directors

SECTION 1. General Powers. The business and affairs of the corporation
shall be managed by its Board of Directors.

SECTION 2. Number, Tenure and Qualifications. The number of Directors
of the corporation is established at ten. Each Director shall hold office for the term for
which such Director is elected or until a successor shall have been chosen and shall
have qualified or until such Director's earlier death, resignation, retirement,
disqualification or removal.

SECTION 3. Regular Meeting. A regular meeting of the Board of Directors
shall be held without other notice than this by-law, immediately after, and at the same
place as, the annual meeting of stockholders. The Board of Directors may provide, by
resolution, the time and place, either within or without Delaware, for the holding of
additional regular meetings without other notice than such resolution.

SECTION 4. Special Meetings. Special meetings of the Board of Directors
may be called by or at the request of the chairman or any two directors. The person or
persons authorized to call special meetings of the Board of Directors may fix any place,
either within or without Delaware, as the place for holding any special meeting of the
Board of Directors called by them.

SECTION 5. Notice. Notice of any special meeting shall be given at least two
days previously thereto by written notice delivered personally, by mail or telegram, to
each Director at his business address or at such other address as he shall have
previously requested in writing. If mailed, such notice shall be deemed to be delivered
two days after being deposited in the United States mails in a sealed envelope so
addressed, with postage thereon prepaid. If notice is given by telegram, such notice
shall be deemed to be delivered when the telegram is delivered to the telegraph
company. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the Board of Directors need be specified in the notice or waiver of
notice of such meeting, unless otherwise required by law.

SECTION 6. Quorum. A majority of the Board of Directors shall constitute a
guorum for the transaction of business at any meeting of the Board of Directors,
provided that if less than a majority of the Directors are present at said meeting, a
majority of the Directors present may adjourn the meeting from time to time without



further notice. The act of the majority of the Directors present at a meeting at which a
guorum is present shall be the act of the Board of Directors unless a greater number is
required by the Certificate of Incorporation or these by-laws.

SECTION 7. Interested Directors. Except as may otherwise be provided in
the Certificate of Incorporation, no contract or transaction between the corporation and
one or more of its Directors or officers, or between the corporation and any other
corporation, partnership, association, or other organization in which one or more of its
Directors or officers are Directors or officers, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the Director or officer is present at or
participates in the meeting of the Board or committee thereof which authorizes the
contract or transaction, or solely because his or their votes are counted for such
purpose, if:

(&) The material facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to the Board of Directors or
the committee, and the Board or committee in good faith authorizes the contract
or transaction by the affirmative votes of a majority of the disinterested Directors,
even though the disinterested Directors be less than a quorum; or

(b) The material facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to the stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith
by the vote of the stockholders; or

(c) The contract or transaction is fair as to the corporation as of the time
it is authorized, approved or ratified, by the Board of Directors, a committee
thereof, or the stockholders.

Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a committee
which authorizes the contract or transaction.

SECTION 8. Vacancies. If vacancies occur in the Board of Directors caused
by death, resignation, retirement, disqualification or removal from office of any Director
or Directors or otherwise, or if any new Directorship is created by any increase in the
authorized number of Directors, a majority of the Directors then in office, though less
than a quorum, may choose a successor or successors, or fill the newly created
Directorship and the Directors so chosen shall hold office until the next annual election
of Directors and until their successors shall be duly elected and qualified, unless sooner
displaced.

SECTION 9. Committees. The Board of Directors may, by resolution passed
by a majority of the whole Board, designate one or more committees, each committee to
consist of one or more of the Directors of the corporation.



(@ The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified
member, at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting
and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member. Any such
committee, to the extent provided in the resolution of the Board of Directors, shall
have and may exercise all the powers and authority of the Board of Directors in
the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to
amending the certificate of incorporation, adopting an agreement of merger or
consolidation, recommending to the stockholders the sale, lease or exchange of
all or substantially all of the corporation's property and assets, recommending to
the stockholders a dissolution of the corporation or a revocation of a dissolution,
or amending the by-laws of the corporation; and, unless the resolution or the
certificate of incorporation expressly so provide, no such committee shall have
the power or authority to declare a dividend or to authorize the issuance of stock.
Such committee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors.
Each committee shall keep regular minutes of its meetings and report the same
to the Board of Directors when required.

(b) Executive Committee. The Board of Directors, by resolution
adopted by a majority of the whole Board, may designate two or more Directors
to constitute an Executive Committee and one or more Directors as alternates
thereof. Subject to the limitations provided in these by-laws and such further
limitation as might be required by law or by the Certificate of Incorporation or by
further resolution of the Board of Directors, the Executive Committee may, during
intervals between meetings of the Board of Directors, exercise the powers of the
Board of Directors in the management of the business and affairs of the
corporation (including the corporation's dealings with its foreign subsidiaries,
affiliates, and licensees) and may authorize the seal of the corporation to be
affixed to all papers which may require it. The Committee shall not be
empowered to take action with respect to: issuing bonds, debentures; increasing
or reducing the capital of the corporation; authorizing commitments and
expenditures in excess of the total amount or amounts provided in the capital
budgets approved or otherwise authorized by the Board of Directors; borrowing
of monies, except within limits expressly approved by the Board of Directors;
electing officers; fixing the compensation of officers; establishment of stock
option plans, profit sharing or similar types of compensation plans, filling
vacancies or newly-created directorships on the Board of Directors; removing




officers or directors of the corporation; dissolution, or any other action specifically
reserved to the Board of Directors including all matters requiring the approval of
stockholders. The Committee may also from time to time formulate and
recommend to the Board for approval general policies regarding management of
the business and affairs of the corporation. The designation of the Committee
and the delegation thereto of authority shall not operate to relieve the Board of
Directors or any member thereof of any responsibility imposed upon it or him by
operation of law. The secretary of the corporation (or in his absence a person
designated by the Executive Committee) shall act as secretary at all meetings of
the Executive Committee. A majority of the Committee, from time to time, shall
constitute a quorum for the transaction of business and the act of a majority of
the Directors present at a meeting in which a quorum is present shall be the act
of the Committee, provided that in the absence or disqualification of any member
of the Committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member. Regular
meetings of the Committee may be held without notice at such times and at such
places as shall be fixed by resolution adopted by a majority of the Committee.
Special meetings may be called by any member of the Committee on twenty-four
hours' prior written or telegraphic notice.

(c) Compensation Committee. The Board of Directors, by resolution
adopted by a majority of the whole Board, may designate not less than two
Directors to constitute a Compensation Committee and one or more directors as
alternate members thereof, none of whom shall be employees of the corporation.
In the absence or disqualification of any member of the Committee, the member
or members thereof present at any meeting and not disqualified from voting,
whether or not he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such
absent or disqualified member, provided that the majority of the Committee, as
then constituted, shall not be employees of the corporation. The Compensation
Committee shall review and determine from time to time the salaries and other
compensation of all elected officers of the corporation and shall submit to the
Board of Directors such reports in such form and at such time as the Board of
Directors may request.

(d) Audit Committee. The Board of Directors, by resolution
adopted by a majority of the whole Board, may designate three or more
Directors who are not employees of the corporation to constitute an Audit
Committee and one or more Directors who are not employees of the
corporation as alternate members thereof. The Board of Directors shall
adopt a charter setting forth the duties of the Audit Committee. Among
other things, the Committee shall review the selection and qualifications of
the independent public accountants employed from time to time to audit




the financial statements of the corporation and the scope and adequacy of
their audits. The Committee shall also consider recommendations made
by such independent public accountants. The Committee may also make
such review of the internal financial audits of the corporation as it
considers desirable and shall report to the Board any additions or changes
which it deems advisable. In the absence or disqualification of any
member of the Committee, the member or members thereof present at
any meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the
Board of Directors who is not an employee of the corporation to act at the
meeting in the place of any such absent or disqualified member.

(e) Employee Benefits Committee. The Board of Directors, by
resolution adopted by a majority of the whole Board, may designate three (3) or
more individuals, any or all of whom may be non-director employees of the
Company, to constitute an Employee Benefits Committee. The Committee shall
select, retain or remove the investment managers, advisors, consultants and
persons otherwise employed by the Company as named fiduciaries under the
Company's employee benefit plans, which actions it shall report to the Board of
Directors. The Committee shall review the performance of the trustee or
trustees, investment managers, advisors and consultants under said plans with
respect to the investment of plan assets. The Committee shall be responsible for
the administration of the Company's employee benefit plans and, in fulfilling that
responsibility, may delegate to others, whether Company employees or
otherwise, specific assignments in administering the plans.

(H Corporate Governance and Nominating Committee, The Board of
Directors, by resolution adopted by a majority vote of the whole Board, may
designate two or more Directors to constitute a Corporate Governance and
Nominating Committee. This Committee shall recommend criteria for Board
membership, establish procedures for the receipt and evaluation of suggestions
of candidates, and make recommendations to the Board concerning nominees
for Board membership. The Committee may recommend to the Board policies
and procedures relating to corporate governance and monitor such policies and
procedures when established. The Committee may also make recommendations
to the Board concerning the number of Directors to serve on the Board and may
establish standards for evaluation of the performance of the Directors in order to
make recommendations with regard thereto.

() Finance Committee. The Board of Directors, by resolution adopted
by a majority of the whole Board, may designate two or more directors to
constitute a Finance Committee and one or more directors as alternate members
thereof. The duties and responsibilities of the Finance Committee shall be to
review, upon the request of the Chairman or the President, management’s




proposals with respect to: the corporation’s debt and equity financing;
recommendations to the Board with respect to dividend policy and payments;
acquisitions and divestitures exceeding the standing authority management has
by virtue of the resolution dated December 10, 1993, or its successors;
recommendations to the Board concerning the corporation’s investment portfolio;
the corporation’s real estate investments; and other financing and investment
matters.

SECTION 10. Consent in Lieu of Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these by-laws, any action required or permitted to be
taken at any meeting of the Board of Directors or any committee thereof may be taken
without a meeting if all members of the Board or committee thereof, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of the
proceedings of the Board or committee.

SECTION 11. Compensation. Directors who are also full time employees of
the corporation shall not receive any compensation for their services as Directors but
they may be reimbursed for reasonable expenses of attendance. By resolution of the
Board of Directors, all other Directors may receive, as compensation for their services
any combination of: an annual fee; a fee for each meeting attended; shares of stock; or
other forms of compensation; together with reimbursement of expenses of attendance, if
any, at each regular or special meeting of the Board of Directors or any committee of
the Board of Directors; provided, that nothing herein contained shall be construed to
preclude any Director from serving the corporation in any other capacity and receiving
compensation therefore.

SECTION 12. Meeting by Conference Telephone. Unless otherwise restricted
by the Certificate of Incorporation, members of the Board of Directors or any committee
designated by such Board may participate in a meeting of such Board or committee by
means of conference telephone or similar communication equipment by means of which
all persons participating in the meeting can hear each other, and participation in a
meeting pursuant hereto shall constitute presence in person at such meeting. Unless
otherwise required by law, no notice shall be required if a quorum of the Board or any
committee is participating.




ARTICLE IV
Officers

SECTION 1. Number. The officers of the corporation shall be a chairman, vice
chairman, chairman of the Executive Committee, one or several executive vice
presidents or vice presidents (the number thereof to be determined by the Board of
Directors), one or several of the vice presidents may be designated "senior vice
president” by the Board of Directors, and one of whom may be elected as chief financial
officer of the corporation, a treasurer, a controller, a secretary, and other such officers
as may be elected in accordance with the provisions of this article. Any two or more
offices may be held by the same person.

SECTION 2. Election and Term of Office. The officers of the corporation
shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of stockholders. If the election of officers shall
not be held at such meeting, such election shall be held as soon thereafter as
conveniently may be. Vacancies may be filled or new offices created and filled at any
meeting of the Board of Directors. Each officer shall hold office until his successor shall
have been duly elected and shall have qualified or until his death or until he shall resign
or shall have been removed in the manner hereinafter provided.

SECTION 3. Removal. Any officer or agent elected or appointed by the Board
of Directors may be removed by the Board of Directors whenever in its judgment the
best interests of the corporation would be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the person so removed.

SECTION 4. Vacancies. A vacancy in any office because of death,

resignation, removal, disqualification or otherwise, may be filled by the Board of
Directors for the unexpired portion of the term.

SECTION 5. Chairman. The chairman shall be the chief executive officer of
the corporation and shall have general supervision over all of the affairs of the
corporation and shall determine and administer the policies of the corporation as
established by the Board of Directors or by the Executive Committee. The chairman
shall: (i) provide leadership to the Board in reviewing and advising upon matters which
exert major influence on the manner in which the corporation's business is conducted;
(if) preside at all meetings of the stockholders and of the Board of Directors; (iii) in the
absence of the chairman of the Executive Committee, preside at all meetings of the
Executive Committee; and (iv) perform such other duties as may be conferred by law or
assigned by the Board of Directors. The chairman may sign, with the secretary or other
proper officer of the corporation thereunto authorized by the Board of Directors, stock
certificates of the corporation, any deeds, mortgages, bonds, contracts, or other
instruments, except in cases where the signing or execution thereof shall be expressly



delegated by the Board of Directors or by these by-laws to some other officer or agent
of the corporation, or shall be required by law to be otherwise signed or executed. The
chairman may also execute proxies on behalf of the corporation with respect to the
voting of any shares of stock owned by the corporation; have the power to appoint
agents or employees as in the chairman’s judgment may be necessary or appropriate
for the transaction of the business of the corporation; and in general shall perform all
duties incident to the office of chairman.

SECTION 6. Vice Chairman. The vice chairman shall assist the chairman in
supervising the affairs of the corporation, with special responsibility for integrating
acquired businesses into the corporation. In the absence of the chairman, the vice
chairman shall preside at all meetings of the stockholders and the Board of Directors.
In the event of the absence or disability of the chairman, the vice chairman shall
assume all of the duties and responsibilities of that office. The vice chairman may sign
any deeds, mortgages, bonds, contracts or other instruments, except in cases where
the signing is required to be by some other officer or agent of the corporation. The vice
chairman shall perform such other duties as may be designated by the chairman or the
Board of Directors.

SECTION 7. Chairman of the Executive Committee. The chairman of the
Executive Committee shall preside at all meetings of the Executive Committee; in the
absence of the chairman and vice chairman, he shall preside at all meetings of the
stockholders and the Board of Directors; he shall act in an advisory capacity to the
chairman in all matters concerning the interest and management of the corporation, and
he shall perform such other duties as may be assigned to him by the Board of Directors,
the Executive Committee or the chairman. In the event of the absence or disability of
the chairman and vice chairman, he shall assume all the duties and responsibilities of
the office of the chairman. The chairman of the Executive Committee may sign, with the
secretary or other proper officer of the corporation thereunto authorized by the Board of
Directors, stock certificates of the corporation, any deeds, mortgages, bonds, contracts,
or other instruments delegated by the Board of Directors or by these by-laws to some
other officer or agent of the corporation, or shall be required by law to be otherwise
signed or executed. The chairman of the Executive Committee may also execute
proxies on behalf of the corporation with respect to the voting of any shares of stock
owned by the corporation.

SECTION 8. Executive Vice President(s). The executive vice president or
executive vice presidents (if elected by the Board of Directors) shall perform such duties
not inconsistent with these by-laws as may be assigned to him or them by the chairman
or the Board of Directors. In the event of absence or disability of the chairman, and vice
chairman and chairman of the Executive Committee, the executive vice president (or in
the event there be more than one, the executive vice president determined in the order
of election) shall assume all the duties and responsibilities of the office of the chairman.




SECTION 9. Chief Financial Officer. The chief financial officer (if elected by

the Board of Directors) shall have general supervision over the financial affairs of the
corporation.

SECTION 10. The Vice President(s). The Board of Directors may designate
any vice president as a senior vice president. In the event of absence or disability of the
chairman and vice chairman, the chairman of the Executive Committee and all
executive vice presidents, the senior vice presidents) or the vice president(s) in the
order of election, shall assume all the duties and responsibilities of the office of the
chairman. Any senior vice president or any vice president may sign, with the secretary
or an assistant secretary, stock certificates of the corporation; and shall perform such
other duties as from time to time may be assigned to him by the chairman or by the
Board of Directors. In general, the vice president (or vice presidents, including the
senior vice president or senior vice presidents) shall perform such duties not
inconsistent with these by-laws as may be assigned to him (or them) by the chairman,
the executive vice presidents or by the Board of Directors.

SECTION 11. The Treasurer. If required by the Board of Directors, the
treasurer shall give a bond for the faithful discharge of his duties in such sum and with
such surety or sureties as the Board of Directors shall determine. He shall: (a) have
charge and custody of and be responsible for all funds and securities of the corporation;
receive and give receipts for monies due and payable to the corporation from any
source whatsoever, and deposit all such monies in the name of the corporation in such
banks, trust companies or other depositories as shall be selected in accordance with the
provisions of Article VI of these by-laws; (b) in general perform all duties incident to the
office of treasurer and such other duties not inconsistent with these by-laws as from
time to time may be assigned to him by the Board of Directors, or by the chairman, or
any vice president designated for such purpose by the chairman.

SECTION 12. The Secretary. The secretary shall: (a) keep the minutes of the
stockholders' and the Board of Directors' meetings in one or more books provided for
that purpose; (b) see that all notices are duly given in accordance with the provisions of
these by-laws or as required by law; (c) be custodian of the corporate records and of the
seal of the corporation and see that the sal of the corporation is affixed to all stock
certificates prior to the issue thereof and to all documents, the execution of which on
behalf of the corporation under its seal is required; (d) keep a register of the post office
address of each stockholder which shall be furnished to the secretary by such
stockholder; (e) sign with a vice president, or the chairman, stock certificates of the
corporation, the issue of which shall have been authorized by resolution of the Board of
Directors; (f) have general charge of the stock transfer books of the corporation; (g) act
as secretary at all meetings of the Executive Committee; and (h) in general perform all
duties incident to the office of secretary and such other duties not inconsistent with
these by-laws as from time to time may be assigned to him by the chairman or by the
Board of Directors.




SECTION 13. The Controller. The controller shall provide guidance and
evaluation with respect to the corporation's accounting and related functions, control
and procedures systems, budget programs, and coordinate same on a divisional and
overall corporate level. The controller shall report to such officer or officers of the
corporation and perform such other duties incident to the office of controller as may be
prescribed from time to time by the chairman, chief financial officer, or by the Board of
Directors.

SECTION 14. Assistant Treasurers and Assistant Secretaries. The
chairman may appoint one or more assistant treasurers and one or more assistant
secretaries who shall serve as such until removed by the chairman or the Board of
Directors. The assistant treasurers may be required to give bonds for the faithful
discharge of their duties in such sums and with such sureties as the chairman shall
determine. The assistant treasurers and assistant secretaries, in general, shall perform
such duties as shall be assigned to them by the treasurer or the secretary, respectively,
or by the chairman, but shall not be considered to be officers of the corporation solely
by reason of such appointments or titles.

SECTION 15. Appointive Presidents and Vice Presidents. The chairman
may from time to time designate employees of the corporation who are managing one
or several groups, divisions, or other operations of the corporation as "President”, "Vice
President”, or similar title, which employees shall not be considered to be officers of the
corporation solely by reason of such appointments or titles. The chairman shall report
such appointments to the Compensation Committee at least annually.

SECTION 16. Salaries. The salaries of the officers shall be fixed from time to

time by the Board of Directors on a monthly basis and no officer shall be prevented from
receiving such salary by reason of the fact that he is also a Director of the corporation.

ARTICLE V

Indemnification of Officers, Directors
Employees and Agents

SECTION 1. Non-Derivative Actions and Criminal Prosecutions. To the
extent permitted by applicable law from time to time in effect, the corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation)
by reason of the fact that he is or was a Director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a Director, officer,




employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall
not, of itself, create a presumption that the person did not act in good faith and in a
manner which he reasonably believed to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that his conduct was unlawful.

SECTION 2. Derivative Actions. The corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that he is or was a Director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a Director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against expenses (including attorneys' fees) actually and reasonably incurred
by him in connection with the defense or settlement of such action or suit if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall be made in respect
of any claim, issue or matter as to which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his duty to the corporation
unless and only to the extent that the court in which such action or suit was brought
shall determine upon application that despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which such court shall deem proper.

SECTION 3. Right to Indemnification. To the extent that a Director, officer,
employee or agent of the corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article,
or in defense of any claim, issue or matter therein, he shall be indemnified by the
corporation against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection therewith.

SECTION 4. Where No Adjudication. Any indemnification under Sections 1
and 2 of this Article (unless ordered by a court) shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of the Director,
officer, employee or agent is proper in the circumstances lbecause he has met the
applicable standard of conduct set forth in said Sections 1 and 2. Such determination
shall be made (i) by the Board of Directors by a majority vote of a quorum consisting of




Directors who were not parties to such action, suit or proceeding, or (ii) if such a quorum
is not obtainable, or, even if obtainable and a quorum of disinterested Directors so
directs, by independent legal counsel (compensated by the corporation) in a written
opinion, or (iii) by the stockholders.

SECTION 5. Expenses. Expenses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding as authorized by the Board of Directors in
the specific case upon receipt of an undertaking by or on behalf of the Director, officer,
employee or agent to repay such amount unless it shall ultimately be determined that he
is entitled to be indemnified by the corporation as authorized in this Article.

SECTION 6. Non-exclusive. The indemnification provided by this Article shall
not be deemed exclusive of any other rights to which those seeking indemnification may
be entitled under any by-law, agreement, vote of stockholders or disinterested Directors
or otherwise, both as to action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to
be a Director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

SECTION 7. Insurance. The corporation may purchase and maintain
insurance on behalf of any person who is or was a Director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a Director,
officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the corporation would
have the power to indemnify him against such liability under the provisions of this Article
or of applicable law.

ARTICLE VI
Contracts, Loans, Checks and Deposits

SECTION 1. Contracts. The Board of Directors may authorize any officer or
officers, agent or agents, to enter into any contract or execute and deliver any
instrument in the name of any on behalf of the corporation, and such authority may be
general or confined to specific instances.

SECTION 2. Loans. No loans shall be contracted on behalf of the corporation
and no evidence of indebtedness shall be issued in its name unless authorized by a
resolution of the Board of Directors. Such authority may be general or confined to
specific instances.



SECTION 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name of the
corporation, shall be signed by such officer or officers, agent or agents of the
corporation and in such manner as shall from time to time be determined by resolution
of the Board of Directors.

SECTION 4. Deposits. All funds of the corporation not otherwise employed

shall be deposited from time to time to the credit of the corporation in such banks, trust
companies or other depositaries as the Board of Directors may select.

ARTICLE VII
Stock Certificates

SECTION 1. Stock Certificates. Certificates representing shares of stock of
the corporation shall be in such form as may be determined by the Board of Directors,
shall be numbered and shall be entered in the books of the corporation as they are
issued. They shall exhibit the holder's name and number of shares and shall be signed
by the chairman, the chairman of the Executive Committee, or a vice president and the
treasurer or an assistant treasurer or the secretary or an assistant secretary, and shall
be sealed with the seal of the corporation. If a stock certificate is countersigned (a) by a
transfer agent other than the corporation or its employee, or (b) by a registrar other than
the corporation or its employee, any other signature on the certificate may be a
facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by
the corporation with the same effect as if he were such officer, transfer agent or
registrar at the date of issue.

SECTION 2. Lost Certificates. The Board of Directors may from time to time
make such provision as it deems appropriate for the replacement of lost, stolen or
destroyed stock certificates, including the requirement to furnish an affidavit and an
indemnity.

SECTION 3. Transfers of Stock. Upon surrender to the corporation or the
transfer agent of the corporation of a stock certificate duly endorsed or accompanied by
proper evidence of succession, assignment of authority to transfer, it shall be the duty of
the corporation to issue a rew certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon the books of the corporation. The person in
whose name shares of stock stand on the books of the corporation shall be deemed the
owner thereof for al purposes as regards the corporation.




SECTION 4. Transfer Agents and Registrars. The Board of Directors may
appoint one or more transfer agents and registrars and may thereafter require all stock
certificates to bear the signature of a transfer agent and registrar.

SECTION 5. Rules of Transfer. The Board of Directors shall have the power
and authority to make all such rules and regulations as they may deem expedient
concerning the issue, transfer and registration of stock certificates of the corporation.

ARTICLE VI
Fiscal Year
The fiscal year of the corporation shall begin on the first day of January in each
year and end on the thirty-first of December in each year.
ARTICLE IX
Dividends
The Board of Directors may from time to time, declare, and the corporation may
pay, dividends on its outstanding shares of stock in the manner and upon the terms and
conditions provided by law and its Certificate of Incorporation.
ARTICLE X
Seal
The Board of Directors shall provide a corporate seal which shall be in the form
of a circle and shall have inscribed thereon the name of the corporation and the words
"Corporate Seal, Delaware".

ARTICLE XI

Waiver of Notice

Whenever any notice whatever is required to be given under the provisions of
these by-laws or under the provisions of the Certificate of Incorporation or under the
provisions of The General Corporation Law of Delaware, waiver thereof in writing,
signed by the person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice. Attendance of



any person at a meeting for which any notice whatever is required to be given under the
provisions of these by-laws, the Certificate of Incorporation or The General Corporation
Law of Delaware shall constitute a waiver of notice of such meeting, except when the
person attends for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened.



EXHIBIT 99.1

Statement Under Oath of Principal Executive Officer
Regarding Facts and Circumstances Relating to Exchange Act Filings

[, W. James Farrell, Chairman and Chief Executive Officer, state and attest that:

(1) To the best of my knowledge, based upon a review of the covered reports of
lllinois Tool Works Inc., and, except as corrected or supplemented in a subsequent
covered report:

no covered report contained an untrue statement of a material fact as of the
end of the period covered by such report (or in the case of a report on Form 8-K
or definitive proxy materials, as of the date on which it was filed); and

no covered report omitted to state a material fact necessary to make the
statements in the covered report, in light of the circumstances under which they
were made, not misleading as of the end of the period covered by such report
(or in the case of a report on Form 8-K or definitive proxy materials, as of the
date on which it was filed).

(2) 1 have reviewed the contents of this statement with Illinois Tool Works Inc.’s
Audit Committee.

(3) In this statement under oath, each of the following, if filed on or before the date
of this statement, is a “covered report™

Annual Report on Form 10-K for the year ended December 31, 2001;

all reports on Form 10-Q, all reports on Form 8-K and all definitive proxy
materials of lllinois Tool Works Inc. filed with the Commission subsequent to
the filing of the Form 10-K identified above; and

any amendments to any of the foregoing.

/s/_W. James Farrell Subscribed and sworn to before
W. James Farrell me this 12" day of August 2002.
Chairman and Chief Executive Officer

August 12, 2002 /s/_Phillip J. McGovern

Notary Public
My Commission Expires: 9/25/05
[NOTARY SEAL]



EXHIBIT 99.2

Statement Under Oath of Principal Financial Officer
Regarding Facts and Circumstances Relating to Exchange Act Filings

[, Jon C. Kinney, Senior Vice President and Chief Financial Officer, state and attest that:

(1) To the best of my knowledge, based upon a review of the covered reports of
lllinois Tool Works Inc., and, except as corrected or supplemented in a subsequent
covered report:

no covered report contained an untrue statement of a material fact as of the
end of the period covered by such report (or in the case of a report on Form 8-K
or definitive proxy materials, as of the date on which it was filed); and

no covered report omitted to state a material fact necessary to make the
statements in the covered report, in light of the circumstances under which they
were made, not misleading as of the end of the period covered by such report
(or in the case of a report on Form 8-K or definitive proxy materials, as of the
date on which it was filed).

(2) 1 have reviewed the contents of this statement with lllinois Tool Works Inc.’s
Audit Committee.

(3) In this statement under oath, each of the following, if filed on or before the date
of this statement, is a “covered report™

Annual Report on Form 10-K for the year ended December 31, 2001;

all reports on Form 10-Q, all reports on Form 8-K and all definitive proxy
materials of lllinois Tool Works Inc. filed with the Commission subsequent to
the filing of the Form 10-K identified above; and

any amendments to any of the foregoing.

/s/_Jon C. Kinney Subscribed and sworn to before
Jon C. Kinney me this 12" day of August 2002.
Sr. Vice President and Chief Financial Officer

August 12, 2002 /s/_Phillip J. McGovern

Notary Public
My Commission Expires: 9/25/05
[NOTARY SEAL]



