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PROSPECTUS

$143,750,000

Lennox International Inc.
6 1/4% Convertible Subordinated Notes Due June 1, 2009
and
Shares of Common Stock Issuable upon Conversion of the Notes

This prospectus relates to $143,750,000 in aggregate principal amount of
6 1/4% Convertible Subordinated Notes due June 1, 2009 of Lennox International
Inc. and 7,947,478 shares of common stock of Lennox International Inc., which
are initially issuable upon conversion of the notes, plus an indeterminate
number of shares as may become issuable upon conversion as a result of
adjustments to the conversion rate in connection with a stock split, stock
dividend or similar event. The notes were originally issued and sold by Lennox
International Inc. in a private placement on May 8, 2002. This prospectus will
be used by selling securityholders to resell their notes and the common stock
issuable upon conversion of the notes.

We will not receive any proceeds from the sale of the notes or shares of
common stock issuable upon conversion of the notes by any of the selling
securityholders. Holders of the notes or the shares of our common stock issuable
upon conversion of the notes may offer the notes or the common stock for sale at
any time at market prices prevailing at the time of sale or at privately
negotiated prices. The selling holders may sell the notes or the common stock
directly to purchasers or through underwriters, broker-dealers or agents, who
may receive compensation in the form of discounts, concessions or commissions.

Interest on the notes is payable on June 1 and December 1 of each year,
commencing on December 1, 2002.

Upon the limited circumstances described in this prospectus, including the
closing price of our common stock reaching a specified threshold above the
conversion premium, the notes will be convertible into 55.2868 shares of our
common stock per $1,000 principal amount of notes, subject to adjustment in
certain circumstances. This rate results in an initial conversion price of
approximately $18.09 per share. For a discussion of the limited circumstances
upon which the notes will be convertible, see "Description of
Notes ——- Conversion Rights" beginning on page 9.

On or after June 3, 2005, we may at our option redeem the notes, in whole
or in part, at the redemption prices described in this prospectus, plus any
accrued and unpaid interest to the redemption date; provided that the closing
price of our common stock has exceeded 130% of the conversion price then in
effect for at least 20 trading days within a period of 30 consecutive trading
days ending on the trading day prior to the date of mailing of the optional
redemption notice. In the event of a change in control (as defined in this
prospectus) of Lennox International Inc., each holder of notes may require us to
repurchase the notes at 100% of the principal amount of the notes plus accrued
and unpaid interest.

The notes are junior to all of our existing and future senior indebtedness
and will be structurally subordinated to all existing and future liabilities of
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our subsidiaries, including trade payables, lease commitments and money
borrowed.

Our common stock is listed on the New York Stock Exchange under the symbol
"LII". The last reported sale price on April 30, 2003 was $14.86 per share.

The notes originally issued in the private placement are eligible for
trading on the PORTAL Market of the National Association of Securities Dealers,
Inc. However, notes sold pursuant to this prospectus will no longer be eligible
for trading on the PORTAL Market. We do not intend to list the notes on any
national securities exchange.

INVESTING IN THE NOTES OR OUR COMMON STOCK INVOLVES RISKS. SEE "RISK
FACTORS" BEGINNING ON PAGE 2.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this Prospectus is May 1, 2003
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IMPORTANT NOTICE TO READERS

This prospectus 1s part of a registration statement that we filed with the
Securities and Exchange Commission, or SEC, using a "shelf" registration
process. Under this shelf registration process, the selling securityholders may,
from time to time, offer notes or shares of our common stock owned by them. Each
time the selling securityholders offer notes or common stock under this
prospectus, they will provide a copy of this prospectus and, if applicable, a
copy of a prospectus supplement. You should read both this prospectus and, if
applicable, any prospectus supplement together with the information incorporated
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by reference in this prospectus. See "Where You Can Find More Information" and
"Incorporation by Reference" for more information.

We have not authorized anyone else to provide you with information
different from that contained in this prospectus. If anyone provides you with
different information, you should not rely on it. We are not making an offer to
sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus
or any document incorporated by reference in this prospectus is accurate only as
of the date on the front cover of the applicable document or as specifically
indicated in the document. Our business, financial condition, results of
operations and prospects may have changed since that date.

Unless otherwise indicated, in this prospectus, "Lennox," the "Company,"
"we," "us" and "our" refer to Lennox International Inc. and our subsidiaries.

LENNOX INTERNATIONAL INC.

We are a leading global provider of climate control solutions. We design,
manufacture, market, install, service and repair a broad range of products for
the heating, ventilation, air conditioning and refrigeration, or "HVACR",
markets. Our products are sold under well-established brand names including
"Lennox," "Armstrong Air," "Ducane," "Bohn," "Larkin," "Advanced Distributor
Products," "Heatcraft," "Service Experts" and others. Historically, we have sold
our "Lennox" brand of residential heating and air conditioning products directly
to a network of installing dealers, which currently numbers approximately 6,500,
making us one of the largest wholesale distributors of these products in North
America. In September 1998, we initiated a program to acquire dealers or service
centers in metropolitan areas in the United States and Canada so that we can
provide heating and air conditioning products and services directly to
consumers. We greatly expanded this program with the acquisition of Service
Experts Inc. in January 2000.

Our principal executive offices are located at 2140 Lake Park Boulevard,
Richardson, Texas 75080. Our telephone number at that location is (972)
497-5000.

RISK FACTORS

You should carefully consider all of the information contained or
incorporated by reference in this prospectus before deciding whether to invest
in the notes and, in particular, the information set forth below. These and
other risks could materially and adversely affect our business operating results
or financial condition.

RISKS RELATED TO OUR BUSINESS
OUR BUSINESS CAN BE HURT BY AN ECONOMIC DOWNTURN.

Our business is affected by a number of economic factors, including the
level of economic activity in the markets in which we operate. A decline in
economic activity in the United States could materially affect our financial
condition and results of operation. Sales in the residential and commercial new
construction market correlate closely to the number of new homes and buildings
that are built, which in turn is influenced by cyclical factors such as interest
rates, inflation, consumer spending habits, employment rates and other
macroeconomic factors over which we have no control. In the HVACR business, a
decline in economic activity, such as that experienced in 2001, as a result of
these cyclical or other factors typically results in a decline in new
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construction and replacement purchases, which would result in a decrease in our
sales volume and profitability.

COOLER THAN NORMAL SUMMERS AND WARMER THAN NORMAL WINTERS MAY DEPRESS OUR
SALES.

Demand for our products and for our services is strongly affected by the
weather. Cooler than normal summers depress our sales of replacement air
conditioning and refrigeration products and warmer than normal winters have the
same effect on our heating products. Because a high percentage of our overhead
and operating expenses is relatively fixed throughout the year, operating
earnings and net earnings tend to be lower in quarters with lower sales.

WE MAY INCUR MATERIAL COSTS AS A RESULT OF WARRANTY AND PRODUCT LIABILITY
CLAIMS WHICH WOULD NEGATIVELY AFFECT OUR PROFITABILITY.

The development, manufacture, sale and use of our products involve a risk
of warranty and product liability claims. In addition, because we own installing
heating and air conditioning dealers in the United States and Canada, we incur
the risk of liability claims for the installation and service of heating and air
conditioning products. Our product liability insurance policies have limits that
if exceeded, may result in material costs that would have an adverse effect on
our future profitability. In addition, warranty claims are not covered by our
product liability insurance and there may be types of product liability claims
that are also not covered by our product liability insurance.

WE MAY NOT BE ABLE TO SUCCESSFULLY INTEGRATE THE BUSINESSES THAT WE HAVE
ACQUIRED.

We have completed approximately 110 acquisitions since the beginning of
1998. The success of our business will depend in part on our ability to
integrate and operate the acquired businesses profitably and to identify and
implement opportunities for cost savings.

OUR SUBSTANTIAL INDEBTEDNESS WILL LIMIT CASH FLOW AVAILABLE FOR OUR
OPERATIONS AND COULD ADVERSELY AFFECT OUR ABILITY TO SERVICE DEBT OR OBTAIN
ADDITIONAL FINANCING, IF NECESSARY.

As of December 31, 2002, we had $379.9 million of consolidated indebtedness
outstanding and $452.8 million of consolidated stockholders' equity. In
addition, we had $155 million of additional credit available under our credit
facility.

Our significant level of indebtedness will have several important
consequences to our operations and for the holders of the notes, including:

- we will need to use a large portion of our consolidated cash flow to pay
principal and interest on the notes and other indebtedness, which will
reduce the amount of money available to finance our operations and other
business activities;

- we may have difficulty borrowing money in the future for working capital,
capital expenditures, acquisitions or other purposes;

— we may have a much higher level of debt than some of our competitors,
which may put us at a competitive disadvantage;

— our debt level will make us more vulnerable to economic downturns and
adverse developments in our business;
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- we are exposed to the risk of increasing interest rates because some of
our debt, including debt under our senior credit facility, has variable
rates of interest;

— our debt level will reduce our flexibility to respond to changing
business and economic conditions, including increased competition in our
industry; and

— our debt level will limit our ability to pursue other business
opportunities, borrow more money for operations or capital in the future
and implement our business strategy.

Our ability to make payments with respect to the notes will depend on our
future operating performance, which will be affected by prevailing economic
conditions and financial, business, competitive and other factors. We will not
be able to control many of these factors, such as the economic conditions in the
markets in which we operate and initiatives taken by our competitors. We cannot
be certain that our cash flow will be sufficient to allow us to pay principal
and interest on our debt, including the notes, and to meet our other
obligations. If we do not have enough money to do so, we may be required to
refinance all or part of our existing debt, including the notes, sell assets or
borrow more money. We may not be able to do so on commercially reasonable terms,
if at all. In addition, the terms of our existing or future debt arrangements,
including our credit facility, may restrict us from adopting any of these
alternatives.

WE AND OUR SUBSIDIARIES MAY INCUR SUBSTANTIALLY MORE DEBT WHICH WOULD INCREASE
OUR LEVERAGE AND THE RISK TO YOU OF HOLDING THE NOTES.

We and our subsidiaries may incur substantial additional debt in the
future. Some or all of any future borrowings could be senior to the notes. If
new debt is added to our and our subsidiaries' current debt levels, the risks to
you of holding the notes may increase. The indenture governing the notes does
not restrict the incurrence of indebtedness ranking senior to the notes or other
debt either by us or our subsidiaries.

OUR DEPENDENCE ON OUR SUBSIDIARIES FOR CASH FLOW MAY NEGATIVELY AFFECT OUR
BUSINESS AND OUR ABILITY TO PAY THE PRINCIPAL, INTEREST AND OTHER AMOUNTS DUE
ON THE NOTES.

Our ability to meet our cash obligations in the future will be dependent
upon the ability of our subsidiaries to make cash distributions to us. The
ability of our subsidiaries to make these distributions is and will continue to
be restricted by, among other limitations, applicable provisions of governing
law and contractual provisions. The indenture governing the notes does not limit
the ability of our subsidiaries to incur such restrictions in the future. Our
right to participate in the assets of any subsidiaries (and thus the ability of
holders of the notes to benefit indirectly from such assets) is generally
subject to the prior claims of creditors, including trade creditors, of that
subsidiary except to the extent that we are recognized as a creditor of such
subsidiary, in which case our claim would still be subject to any security
interest of other creditors of such subsidiary. The notes, therefore, are
structurally subordinated to creditors, including trade creditors, of our
subsidiaries with respect to the assets of the subsidiaries against which such
creditors have a claim.

THE CONSOLIDATION OF DISTRIBUTORS AND DEALERS COULD FORCE US TO LOWER OUR
PRICES OR HURT OUR BRAND NAMES WHICH WOULD RESULT IN LOWER SALES.



Edgar Filing: LENNOX INTERNATIONAL INC - Form 424B3

There is currently an effort underway in the United States by several
companies to purchase independent distributors and dealers and consolidate them
into large enterprises. These large enterprises may be able to exert pressure on
us to reduce prices. Additionally, these new enterprises tend to emphasize their
company name, rather than the brand of the manufacturer, in their promotional
activities, which could lead to dilution of the importance and value of our
brand names. Future price reductions and the brand dilution caused by the
consolidation among HVAC distributors and dealers could have an adverse effect
on our business and results of operation.

WE MAY NOT BE ABLE TO COMPETE FAVORABLY IN THE HIGHLY COMPETITIVE HVACR
BUSINESS.

Competition in our various markets could cause us to reduce our prices or
lose market share, or could negatively affect our cash flow, which could have an
adverse effect on our future financial results. Substantially all of the markets
in which we participate are highly competitive. The most significant competitive
factors we face are product reliability, product performance, service and price,
with the relative importance of these factors varying among our product lines.
Other factors that affect competition in the HVACR market include the
development and application of new technologies and an increasing emphasis on
the development of more efficient HVACR products. Moreover, new product
introductions are an important factor in the market categories in which our
products compete. Several of our competitors have greater financial and other
resources than we have, allowing them to invest in more extensive research and
development. In addition, our company-owned dealers face competition from
independent dealers and dealers owned by consolidators and utility companies,
some of whom may be able to provide their products or services at lower prices
than we can. We may not be able to compete successfully against current and
future competition and current and future competitive pressures faced by us may
materially adversely affect our business and results of operations.

WE MAY NOT BE ABLE TO SUCCESSFULLY DEVELOP AND MARKET NEW PRODUCTS.

Our future success will depend upon our continued investment in research
and new product development and our ability to continue to realize new
technological advances in the HVACR industry. Our inability to continue to
successfully develop and market new products or our inability to achieve
technological advances on a pace consistent with that of our competitors could
lead to a material adverse effect on our business and results of operations.

WE MAY BE ADVERSELY AFFECTED BY PROBLEMS IN THE AVAILABILITY OF OR INCREASES
IN THE PRICES OF COMPONENTS AND RAW MATERIALS.

Increases in the prices of raw materials or components or problems in their
availability could depress our sales or increase the costs of our products. We
are dependent upon components purchased from third parties as well as raw
materials such as copper, aluminum and steel. We enter into contracts each year
for the supply of key components at fixed prices. However, if a key supplier is
unable or unwilling to meet our supply requirements, we could experience supply
interruptions or cost increases, either of which could have an adverse effect on
our gross profit. In addition, we regularly pre-purchase a portion of our raw
materials at a fixed price each year to hedge against price fluctuations, but a
large increase in raw materials prices could significantly increase our cost of
goods sold.

SINCE A SIGNIFICANT PERCENTAGE OF OUR WORKFORCE IS UNIONIZED, WE FACE RISKS OF
WORK STOPPAGES AND OTHER LABOR RELATIONS PROBLEMS.

We are subject to a risk of work stoppage and other labor relations matters
because a significant percentage of our workforce is unionized. As of January
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2003, approximately 22% of our workforce was unionized. As we expand our
operations, we are subject to increased unionization of our workforce. The
results of future negotiations with these unions, including the effects of any
production interruptions or labor stoppages, could have an adverse effect on our
future financial results.

Moreover, our ability to provide high-quality mechanical and electrical
services on a timely basis requires an adequate supply of skilled technicians.
Many companies in our industry are currently experiencing shortages of qualified
technicians. We may not be able to maintain an adequate skilled labor force or
our labor expenses could increase. A shortage of skilled labor would require us
to curtail our planned internal growth or may require us to use less-skilled
labor which could adversely affect our ability to perform.

EXPOSURE TO ENVIRONMENTAL LIABILITIES COULD ADVERSELY AFFECT OUR RESULTS OF
OPERATIONS.

Our future profitability could be adversely affected by current or future
environmental laws. We are subject to extensive and changing federal, state and
local laws and regulations designed to protect the environment in the United
States and in other parts of the world. These laws and regulations could impose
liability for remediation costs and often result in civil or criminal penalties
in cases of non-compliance. Compliance with environmental laws increases our
costs of doing business. Because these laws are subject to frequent change, we
are unable to predict the future costs resulting from environmental compliance.

The United States and other countries have established programs for
limiting the production, importation and use of certain ozone depleting
chemicals, including refrigerants that we use in most of our air conditioning
and refrigeration products. Some categories of these refrigerants have been
banned completely and others are currently scheduled to be phased out in the
United States by the year 2030. The United States is under pressure from the
international environmental community to accelerate the current 2030 deadline.
In Europe, this phase out may occur even sooner. The industry's failure to find
suitable replacement refrigerants for substances that have been or will be
banned or the acceleration of any phase out schedules for these substances by
governments could have an adverse effect on our future financial results.

THE NORRIS FAMILY WILL BE ABLE TO EXERCISE SIGNIFICANT CONTROL OVER OUR
COMPANY .

We believe that a significant portion of the outstanding shares of our
common stock is broadly distributed among approximately 110 descendants of or
persons otherwise related to D.W. Norris, one of our original owners.
Accordingly, 1if the Norris family were to act together it would have the ability
to determine the outcome of any action requiring the approval of the holders of
our common stock, including the election of all of our board of directors.
Circumstances may occur in which the interests of the Norris family could
conflict with your interests as a holder of the notes or a holder of our common
stock issued upon conversion of the notes.

OUR STOCKHOLDER RIGHTS PLAN AND SOME PROVISIONS IN OUR CERTIFICATE OF
INCORPORATION AND OUR BYLAWS COULD DELAY OR PREVENT A CHANGE IN CONTROL.

Our stockholder rights plan and our governing documents contain provisions
that make it more difficult to implement corporate actions that may have the
effect of delaying, deterring or preventing a change in control. A stockholder
might consider a change in control in his or her best interest because he or she
might receive a premium for his or her common stock. Examples of these
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- a vote of more than 80% of the outstanding voting stock is required for
stockholders to amend specified provisions of the governing documents;

— our board of directors is divided into three classes, each serving
three-year terms;

— members of our board of directors may be removed only for cause and only
upon the affirmative vote of at least 80% of the outstanding voting
stock; and

- a vote of more than 80% of the outstanding voting stock is required to
approve specified transactions between us and any person or group that
owns at least 10% of our voting stock.

Our board of directors has the ability, without stockholder action, to
issue shares of preferred stock that could, depending on their terms, delay,
discourage or prevent a change in control of Lennox. In addition, the Delaware
General Corporation Law, under which we are incorporated, contains provisions
that impose

restrictions on business combinations such as mergers between us and a holder of
15% or more of our voting stock. See "Description of Capital Stock" for a more
complete description of these provisions.

OUR FORMER USE OF ARTHUR ANDERSEN LLP AS OUR INDEPENDENT AUDITORS MAY POSE
RISK TO US AND WILL LIMIT YOUR ABILITY TO SEEK POTENTIAL RECOVERIES FROM THEM
RELATED TO THEIR WORK.

On June 15, 2002, Arthur Andersen LLP, our former independent auditor, was
convicted on a federal obstruction of justice charge, and as of August 30, 2002,
Arthur Andersen ceased practicing before the SEC. Some investors, including
institutional investors, may choose not to invest in or hold securities of a
company whose financial statements were audited by Arthur Andersen, which may
serve to, among other things, suppress the price of our securities. On May 20,
2002, our board of directors decided to no longer engage Arthur Andersen and
engaged KPMG LLP to serve as our independent auditors.

SEC rules require us to present our audited financial statements in wvarious
SEC filings, along with Arthur Andersen's consent to our inclusion of its audit
report in those filings. The SEC recently has provided regulatory relief
designed to allow companies that file reports with the SEC to dispense with the
requirement to file a consent of Arthur Andersen in certain circumstances. We
have been unable to obtain, after reasonable efforts, the written consent of
Arthur Andersen to our naming it as an expert and as having audited the
consolidated financial statements incorporated by reference into this
prospectus. Notwithstanding the SEC's regulatory relief, the inability of Arthur
Andersen to provide its consent or to provide assurance services to us could
negatively affect our ability to, among other things, access the public capital
markets. Any delay or inability to access the public markets as a result of this
situation could have a material adverse impact on our business. Also, an
investor's ability to seek potential recoveries from Arthur Andersen related to
any claims that an investor may assert as a result of the work performed by
Arthur Andersen will be limited significantly in the absence of a consent and my
be further limited by the diminished amount of assets of Arthur Andersen that
are or may in the future be available for claims.

ANY FUTURE DETERMINATION THAT A SIGNIFICANT IMPAIRMENT OF THE VALUE OF OUR
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INTANGIBLE ASSETS HAS OCCURRED COULD HAVE A MATERIAL ADVERSE AFFECT ON OUR
RESULTS OF OPERATIONS.

We had intangible assets, net of accumulated amortization, of approximately
$436.5 million on our balance sheet as of December 31, 2002. Any future
determination that a significant impairment of the value of intangible assets
has occurred would require a write-down of the impaired portion of unamortized
goodwill to fair wvalue, which would reduce our assets and shareholders' equity
and could have a material adverse affect on our results of operations.

RISKS RELATED TO THE NOTES

THE NOTES WILL BE SUBORDINATED TO OUR SENIOR INDEBTEDNESS AND WILL BE
STRUCTURALLY SUBORDINATED TO ALL LIABILITIES OF OUR SUBSIDIARIES.

The notes are junior in right of payment to all of our existing and future
senior indebtedness, and are structurally subordinated to all liabilities of our
subsidiaries, including trade payables, lease commitments and money borrowed. As
of December 31, 2002, we and our subsidiaries had approximately $236.1 million
of consolidated obligations effectively ranking senior to the notes. The
indenture governing the notes does not restrict the incurrence of senior
indebtedness or other debt by us or our subsidiaries. Substantially all of our
operations are conducted through subsidiaries. None of our subsidiaries has
guaranteed or otherwise become obligated with respect to the notes and, as a
result, the notes will be structurally subordinated to all indebtedness and
other obligations of our subsidiaries with respect to our subsidiaries' assets.
By reason of such subordination, in the event of the insolvency, bankruptcy,
liquidation, reorganization, dissolution or winding up of our business, our
assets will be available to pay the amounts due on the notes only after all of
our senior indebtedness has been paid in full, and, therefore, there may not be
sufficient assets remaining to pay amounts due on any or all of the notes then
outstanding. See "Description of Notes —-- Subordination of Notes."

WE MAY NOT PERMITTED TO PAY PRINCIPAL OR INTEREST ON THE NOTES IF AN EVENT OF
DEFAULT OCCURS UNDER OUR SENIOR INDEBTEDNESS.

Under the indenture, we are generally not permitted to pay any amount due
on the notes if an event of default with respect to the payment of principal,
premium or interest on senior indebtedness exists. If a default, other than a
default in payment of principal, premium or interest, has occurred with respect
to our senior indebtedness, then we generally cannot pay any amount due on the
notes until the earlier of (1) the date on which the event of default has been
cured or waived or (2) 180 days after the notice of default is received. In
addition, we generally may not pay any amount due on the notes if the maturity
of senior indebtedness has been accelerated until the senior indebtedness has
been paid or the acceleration has been cured or waived.

WE MAY NOT HAVE THE ABILITY TO RAISE THE FUNDS NECESSARY TO FINANCE THE CHANGE
IN CONTROL OFFER REQUIRED BY THE INDENTURE.

If we undergo a change in control (as defined in the indenture), each
holder of the notes may require us to repurchase all or a portion of the
holder's notes. There may not be sufficient funds available for any required
repurchases of the notes if a change in control occurs. In addition, the terms
of any agreements related to borrowing which we may enter from time to time may
prohibit or limit or make our repurchase of notes an event of default under
those agreements. If we fail to repurchase the notes in that circumstance, we
will be in default under the indenture governing the notes. See "Description of
Notes—-Change In Control Permits Purchase of Notes by Us at the Option of the
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Holder."

ABSENCE OF A PUBLIC MARKET FOR THE NOTES COULD CAUSE PURCHASERS OF THE NOTES
TO BE UNABLE TO RESELL THEM FOR AN EXTENDED PERIOD OF TIME.

There is no established trading market for the notes. The notes originally
issued in the private placement are eligible for trading on the PORTAL Market.
However, notes sold pursuant to this prospectus will no longer be eligible for
trading on the PORTAL Market. The notes will not be listed on any securities
exchange or included in any automated quotation system. An active trading market
for the notes may not develop or, if such market develops, it may not be very
liquid.

If a trading market does not develop or is not maintained, holders of the
notes may experience difficulty in reselling, or an inability to sell, the
notes. If a market for the notes develops, any such market may be discontinued
at any time. If a public trading market develops for the notes, future trading
prices of the notes will depend on many factors, including, among other things,
the price of our common stock into which the notes are convertible, prevailing
interest rates, our operating results and the market for similar securities.
Depending on the price of our common stock into which the notes are convertible,
prevailing interest rates, the market for similar securities and other factors,
including our financial condition, the notes may trade at a discount from their
principal amount.

RATIO OF EARNINGS TO FIXED CHARGES

YEAR ENDED DECEMBER 31,

3.94x 3.53x 2.23x - 2.55x

Earnings consist of income (loss) before income taxes and fixed charges,
excluding minority interest. Fixed charges consist of the total of interest
expense, amortization of loan origination costs and that portion of rental
expense considered to represent interest cost. Due to restructuring charges in
2001 of $73.2 million of which $7.8 million was included in costs of goods sold,
additional earnings of $44.3 million would have been necessary to cover fixed
charges. Due to product inspection charges in 1997 of $140.0 million, additional
earnings of $45.7 million wo