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CARLISLE COMPANIES INCORPORATED  

Debt Securities  
Preferred Stock  
Common Stock  

        We may offer and sell, from time to time, in one or more offerings, senior or subordinated debt securities, preferred stock and common 
stock. We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a 
continuous or delayed basis.  

        The specific terms of any securities to be offered will be described in a related prospectus supplement or term sheet. You should read this 
prospectus and the related prospectus supplement or term sheet carefully before you invest in our securities.  

        The common stock of the Company is listed on the NYSE and trades under the ticker symbol "CSL".  

         Investing in our securities involves risks. See "Risk Factors" on page 3 of this prospectus, and contained in 
the applicable prospectus supplement and in the documents incorporated by reference herein and therein before 
you make any investment in our securities.  

         Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these 
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.  

        The date of this prospectus is December 6, 2010.  
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ABOUT THIS PROSPECTUS  

        The information contained in this prospectus is not complete and may be changed. You should rely only on the information provided in or 
incorporated by reference in this prospectus, any prospectus supplement or other offering materials. We have not authorized anyone else to 
provide you with different information. We are not making an offer of any securities in any jurisdiction where the offer is not permitted. You 
should not assume that the information in this prospectus, any prospectus supplement, other offering materials or any document incorporated 
by reference is accurate as of any date other than the date of the document in which such information is contained or such other date referred to 
in such document, regardless of the time of any sale or issuance of a security.  

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") using a "shelf" 
registration process. This prospectus contains a general description of the securities we may offer. Each time we sell or issue securities, we will 
provide a prospectus supplement or term sheet that will contain specific information about the terms of that offering and the manner in which 
they may be offered. The prospectus supplement or term sheet may also add to, update or change information contained in this prospectus. If 
so, the prospectus supplement or term sheet should be read as superseding this prospectus. You should read both this prospectus and any 
prospectus supplement or term sheet, together with additional information described under the heading "Where You Can Find More 
Information", before making an investment decision. As used in this prospectus, the terms "we," "us" and "our" refer to Carlisle Companies 
Incorporated, a Delaware corporation, whose common stock is publicly traded on the New York Stock Exchange under the symbol "CSL", and 
its subsidiaries.  

 
WHERE YOU CAN FIND MORE INFORMATION  

        We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document 
we file at the SEC's public reference room at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further 
information on its public reference room. Our SEC filings are also available to the public from the SEC's web site at http://www.sec.gov. Our 
common stock is listed on the New York Stock Exchange and information about us is also available there.  

        This prospectus is part of a registration statement that we have filed with the SEC. The SEC allows us to "incorporate by reference" into 
this prospectus the information we file with it. This means that we can disclose important information to you by referring you to other 
documents separately filed with the SEC. The information incorporated by reference is considered to be part of this prospectus, unless and until 
that information is updated and superseded by the information contained in this prospectus or any information incorporated later. We 
incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of 
the Securities Exchange Act of 1934, as amended (the "Exchange Act"), until our offering of securities has been completed.  

•  Annual Report on Form 10-K for the year ended December 31, 2009, filed with the SEC on February 18, 2010 (including the 
portions of our definitive Proxy Statement on Schedule 14A for our Annual Meeting of Shareholders filed on March 18, 2010 
that are incorporated by reference therein).  
 

•  Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010, June 30, 2010 and September 30, 2010 filed with the 
SEC on April 27, 2010, July 27, 2010 and October 26, 2010, respectively.  
 

•  Current Reports on Form 8-K dated January 20, 2010, April 30, 2010, May 14, 2010, October 7, 2010, October 14, 2010, 
December 1, 2010 and December 3, 2010, filed with the SEC on  
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January 22, 2010, May 4, 2010, May 19, 2010, October 7, 2010, October 15, 2010 (excluding items furnished and not filed), 
December 6, 2010 and December 3, 2010, respectively.  

        Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, current reports on Form 8-K and 
amendments to those reports, are available free of charge on our website as soon as reasonably practicable after they are filed with, or furnished 
to, the SEC. Our internet website is located at http://www.carlisle.com . The contents of the website are not incorporated by reference into this 
prospectus. You may also obtain a copy of these filings, at no cost, by writing to or telephoning us at the following address:  

Hanover Square Investor Relations  
101 S. Salina St.  
Suite 750  
Syracuse, NY 13202  
(315) 476-8204  
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RISK FACTORS  

        Before you invest in our securities, you should carefully consider those risk factors included in our most recent Annual Report on 
Form 10-K, as supplemented by our Quarterly Reports on Form 10-Q, that are incorporated herein by reference and those that may be included 
in the applicable prospectus supplement, together with all of the other information included in this prospectus, any prospectus supplement and 
the documents we incorporate by reference in evaluating an investment in our securities.  

        If any of the risks discussed in the foregoing documents were actually to occur, our business, financial condition, results of operations or 
cash flow could be materially adversely affected.  

 
THE COMPANY  

        Carlisle Companies Incorporated ("Carlisle", the "Company", "we" or "our") is a diversified manufacturing company focused on achieving 
profitable growth internally through new product development and product line extensions, and externally through acquisitions that 
complement our existing technologies, products and market channels. The Company has approximately 9,800 employees in its continuing 
operations. Carlisle manages its businesses under the following segments:  

•  Construction Materials:   the "construction materials" business;  
 

•  Engineered Transportation Solutions:   the "engineered transportation solutions" business, combining the "tire and wheel" 
product line, the "off-highway braking" product line and the "power transmission belt" product line;  
 

•  Interconnect Technologies:   the "interconnect technologies" business; and  
 

•  FoodService Products:   the "foodservice products" business.  

        While Carlisle has offshore manufacturing operations, the markets served by the Company are primarily in North America. Management 
focuses on maintaining a strong and flexible balance sheet, year-over-year improvement in sales, earnings before interest and income taxes 
margins and earnings, globalization, and improving free cash flow from operations. Resources are allocated among the operating companies 
based on management's assessment of their ability to obtain leadership positions and competitive advantages in the markets they serve.  

 
USE OF PROCEEDS  

        Except as may be described otherwise in a prospectus supplement or term sheet, we will use the net proceeds from the sale of the 
securities under this prospectus for general corporate purposes, which may include additions to working capital, capital expenditures, 
acquisitions or the retirement of existing indebtedness via repayment, redemption or exchange.              

 
RATIO OF EARNINGS TO FIXED CHARGES  

        The following table sets forth the Company's ratio of earnings to fixed charges for the years ended December 31 as indicated:  

        For purposes of computing the ratio of earnings to fixed charges, earnings are defined as earnings before income taxes from continuing 
operations, less interest on tax liabilities, plus fixed charges. Fixed charges consist of interest expense (including capitalized interest, but 
excluding interest on tax liabilities) and the portion of rental expense that is representative of the interest factor.  
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     Year Ended December 31,   
     2009   2008   2007   2006   2005   
Ratio of earnings to 

fixed charges      15.26     5.75     13.12     9.45     10.26   
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DESCRIPTION OF DEBT SECURITIES  

        We may issue debt securities from time to time in one or more distinct series. This section summarizes the material terms of the debt 
securities that we anticipate will be common to all series. Most of the financial and other specific terms of any series of debt securities that we 
offer will be described in a related prospectus supplement. Since the terms of specific debt securities may differ from the general information 
we have provided below, you should rely on information in the prospectus supplement that contradicts different information below.  

        As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by a document 
called an "indenture". An indenture is a contract between us and a financial institution acting as trustee on your behalf. The trustee has two 
main roles. First, the trustee can enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts 
on your behalf, as described below. Second, the trustee performs certain administrative duties for us.  

        The debt securities will be issued under an indenture dated as of January 15, 1997, as it may be supplemented from time to time, between 
the Company and U.S. Bank National Association (as successor-in-interest to State Street Bank and Trust Corporation, as successor-in-interest 
to Fleet National Bank) (the "Indenture," as supplemented for the purpose of appointing The Bank of New York Mellon Trust Company, N.A. 
to act as trustee and as may be further supplemented for the purpose of appointing a trustee for other series of debt securities (the "Trustee")). 
The Indenture provides that there may be more than one trustee, each with respect to one or more series of debt securities. If there is more than 
one trustee under the Indenture, the powers and trust obligations of each trustee as described in this prospectus will extend only to the series of 
debt securities for which it acts as the trustee. The Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the 
"Trust Indenture Act").  

        Because this section is a summary, it does not describe every aspect of the debt securities and the Indenture. We urge you to read the 
Indenture, because it, and not this description, defines your rights as a holder of debt securities. For example, in this section, we use certain 
capitalized terms to signify terms that are specifically defined in the Indenture. Some of the definitions are repeated in this prospectus, but for 
the rest you will need to read the Indenture. We have filed the Indenture as an exhibit to a registration statement that we have filed with the 
SEC. See "Where You Can Find More Information" for information on how to obtain a copy of the Indenture.  

        Except if specified otherwise in the prospectus supplement, the debt securities will not be listed on any securities exchange.  

General  

        The debt securities will be our unsecured obligations. The senior securities will rank equally with all our other unsecured and 
unsubordinated indebtedness. The subordinated securities will be subordinated in right of payment to the prior payment in full of our senior 
indebtedness as described under "Subordination".  

        The Indenture provides that any debt securities proposed to be sold under this prospectus and the related prospectus supplement ("offered 
debt securities") as well as other unsecured debt securities issued by us, may be issued under the Indenture in one or more series.  

        With respect to the offered debt securities and any underlying debt securities, you should read the related prospectus supplement for the 
following terms:  

•  the title of the debt securities and whether they will be senior securities or subordinated securities;  
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•  the total principal amount of the debt securities and any limit on the total principal amount of debt securities of each series;  
 

•  if other than the aggregate principal amount of the debt securities, the portion of the principal amount at which the debt 
securities will be issued and, if other than the aggregate principal amount of the debt securities, the portion of the principal 
amount payable upon acceleration of the maturity of the debt securities or how that portion will be determined;  
 

•  the date or dates when the principal of the debt securities will be payable or how those dates will be determined or extended;  
 

•  the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how such rate or rates will 
be determined, the date or dates from which any interest will accrue, or how such date or dates will be determined, the interest 
payment dates, the record dates for such payments, if any, or how such date or dates will be determined and the basis upon 
which interest will be calculated, if other than that of a 360-day year or twelve 30-day months;  
 

•  any optional redemption provisions;  
 

•  any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;  
 

•  the form of the debt securities, if other than a registered global note;  
 

•  if other than U.S. dollars, the Currency or Currencies of the debt securities;  
 

•  whether the amount of payments of principal of (or premium, if any), or interest on, the debt securities will be determined with 
reference to an index, formula or other method (which could be based on one or more Currencies, commodities, equity indices 
or other indices) and how such amounts will be determined;  
 

•  the place or places, if any, other than or in addition to The City of New York, of payment, transfer, conversion and/or exchange 
of the debt securities, and where notices or demands to or upon us in respect of the debt securities may be served;  
 

•  the applicability of the provisions of Article Thirteen of the Indenture under "Defeasance and Covenant Defeasance", and any 
modifications or additions to such provisions, if that Article is applicable to the debt securities;  
 

•  any changes or additions to the Events of Default under the Indenture or our covenants with respect to the debt securities;  
 

•  if other than denominations of a minimum of $1,000 and integral multiples thereof, the denominations in which the offered debt 
securities will be issued;  
 

•  whether we or a holder may elect payment of the principal or interest in one or more Currencies other than that in which such 
debt securities are stated to be payable, and the period or periods within which, and the terms and conditions upon which, that 
election may be made, and the time and manner of determining the exchange rate between the Currency or Currencies in which 
they are stated to be payable and the Currency or Currencies in which they are to be so payable;  
 

•  if other than the Trustee, the identity of each Security Registrar and/or Paying Agent;  
 

•  the designation of the Exchange Rate Agent, if applicable;  
 

•  the Person to whom any interest on any Registered Security of the series will be payable, if other than the registered holder at 
the close of business on the record date, and the extent to which, or the manner in which, any interest payable on a temporary 
Global Security on an Interest Payment Date will be paid if not in the manner provided in the applicable Indenture;  
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•  any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;  
 

•  if we issue the debt securities in definitive form, the terms and conditions under which definitive securities will be issued;  
 

•  the manner for paying principal and interest and the manner for transferring the debt securities; and  
 

•  any other terms of the debt securities that are consistent with the requirements of the Trust Indenture Act.  

        The Indenture does not limit the amount of debt securities that may be issued from time to time. Debt securities issued under the 
Indenture, when a single trustee is acting for all debt securities issued under the Indenture, are called the "Indenture Securities". The Indenture 
also provides that there may be more than one trustee, each with respect to one or more different series of indenture securities. See below 
"Resignation of Trustee." At a time when two or more trustees are acting under the Indenture, each with respect to only certain series, the term 
"Indenture Securities" means the one or more series of debt securities with respect to which each respective trustee is acting. In the event that 
there is more than one trustee under the Indenture, the powers and trust obligations of each trustee described in this prospectus will extend only 
to the one or more series of Indenture Securities for which it is trustee. If two or more trustees are acting under the Indenture, then the Indenture 
Securities for which each trustee is acting would be treated as if issued under separate indentures.  

        The Indenture does not contain any provisions that give you protection in the event we issue a large amount of debt or we are acquired by 
another entity. We refer you to the prospectus supplement for information with respect to any deletions from, modifications of or additions to 
our covenants that are described below, including any addition of a covenant or other provision providing event risk or similar protection.  

        We have the ability to issue Indenture Securities with terms different from those of Indenture Securities previously issued and, without the 
consent of the holders thereof, to reopen a previous issue of a series of Indenture Securities and issue additional Indenture Securities of that 
series unless the reopening was restricted when that series was created.  

Additional Mechanics  

        We may issue the debt securities in registered form, in which case we may issue them either in book-entry form only or in "certificated" 
form. Debt securities issued in book-entry form will be represented by global securities. We expect that we will usually issue debt securities in 
book-entry only form represented by global securities. The prospectus supplement will also describe the requirements with respect to our 
maintenance of offices or agencies outside the United States and the applicable U.S. tax law requirements.  

        We may issue some of the debt securities at a substantial discount (bearing no interest or interest at below market rates) ("Discount 
Securities") to their stated principal amount. In this case, you should read the prospectus supplement for any United States federal income tax 
consequences and other special considerations applicable to any such debt securities. If any series of debt securities is sold for, payable in or 
denominated in one or more currencies (other than U.S. dollars) the prospectus supplement will describe any restrictions, elections, terms and 
other information relating to those series and currencies, and will contain a discussion of the United States federal income tax and other 
considerations.  

Covenants Applicable to Senior Securities  

        Limitations on Secured Debt.     We covenant in the Indenture that neither we nor any of our subsidiaries will pledge or subject to any lien 
any of our principal property (as defined below) or the  
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principal property, shares of stock or debt of any significant subsidiary, unless the debt securities issued under the Indenture are secured by this 
pledge or lien equally and ratably with other indebtedness thereby secured. There are excluded from this covenant:  

•  liens existing at the time the debt securities were first issued under the Indenture;  
 

•  liens on property of any significant subsidiary existing at the time such subsidiary became a significant subsidiary;  
 

•  liens in our favor or in favor of our subsidiaries;  
 

•  liens in favor of the United States of America or any State or department or agency of the United States;  
 

•  liens on any real or personal property existing at the time of acquisition of this property or created within one year of the 
acquisition;  
 

•  liens to purchase property or to bear the costs of construction or improvement of such property; and  
 

•  liens securing industrial revenue, development or similar bonds.  

        Limitations on Sales and Leasebacks.     We covenant in the Indenture that neither we nor any of our significant subsidiaries will enter into 
any sale or leaseback transaction with respect to any principal property (except a lease for a temporary period, including renewals, not 
exceeding three years and except leases between us and certain of our subsidiaries or between those subsidiaries).  

        This restriction does not apply if the following conditions are met:  

          (i)  after the transaction, the aggregate amount of all attributable debt (as defined below) with respect to all transactions of the 
same type occurring after the date of the Indenture and existing at that time (other than the sales and leaseback transactions as are in 
compliance with the provisions described in clause (ii) below) plus all our secured indebtedness then outstanding incurred after the date 
of the Indenture (which would otherwise be prohibited by the covenant described in "Limitations on Secured Debt" above) would not 
exceed 10% of consolidated net tangible assets (as defined below); or  

         (ii)  (a) the gross proceeds of the sales or transfer of the property leased equals or exceeds the fair market value of that property 
and (b) within one year after the sale or transfer, we or any of our subsidiaries: (1) apply all of the net proceeds to the retirement of our 
or our subsidiaries' funded debt (as defined in the Indenture) (other than at maturity or pursuant to any mandatory sinking fund payment 
or mandatory prepayment provision) or (2) applies or commits to apply all of the net proceeds to the purchase of property, facilities or 
equipment (other than property, facilities or equipment involved in such sale) which will constitute the property.  

Certain Definitions  

        Below is a summary of certain of the defined terms used in the Indenture.  

        "Attributable debt" is defined to mean, as to any particular lease under which any person is at the time liable, at any date as of which the 
amount thereof is to be determined, the total net amount of rent required to be paid by such person under such lease during the remaining 
primary term thereof, discounted from the respective due dates thereof to such date at the rate of interest per annum implicit in the terms of 
such lease, as determined in good faith by the company, compounded annually. The net amount of rent required to be paid under any such lease 
for any such period shall be the amount of the rent payable by the lessee with respect to such period, after excluding amounts required to be 
paid on account of maintenance, repairs, insurance, taxes, assessments, water rates and similar charges. In the case of any lease, which is 
terminable by the lessee upon the payment of a penalty, such net  
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amount shall also include the amount of such penalty, but shall not include any rent required to be paid under such lease subsequent to the first 
date upon which it may be so terminated.  

        "Consolidated net tangible assets" is defined to mean the aggregate amount of assets (less applicable reserves and other property 
deductible items) after deducting (a) all current liabilities (excluding any constituting funded debt by reason of being renewable or extendable) 
and (b) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense, and other like intangibles, all as set forth on the 
most recent balance sheet of the company and its subsidiaries and computed in accordance with generally accepted accounting principles.  

        "Debt" is defined to mean notes, bonds, debentures or other similar evidences of indebtedness for money borrowed.  

        "Funded debt" is defined to mean all debt having a maturity of more than 12 months from the date as of which the amount thereof is to be 
determined or having a maturity of less than 12 months but by its terms being renewable or extendable beyond 12 months from such date at the 
option of the borrower.  

        "Principal property" means any real property, manufacturing plant, warehouse or other physical facility and related fixtures and 
improvements, located in the United States of America (excluding the territories and possessions of the United States of America) and owned 
by the company or any subsidiary, in each case the gross book value (without deduction of any depreciation reserves) of which on the date as 
of which the determination is being made exceeds 2% of consolidated net tangible assets, other than any such facility or portion thereof which 
the board of directors of the company declares by resolution is not of material importance to the total business conducted by the company and 
its subsidiaries as an entirety.  

        "Senior indebtedness" is defined to mean all debt of the company, including principal and interest (and premium, if any) (including, 
without limitation, any interest that would accrue but for the occurrence of any event specified in paragraph (6) or (7) of "Events of Default") 
on such debt except (i) existing subordinated securities, (ii) such indebtedness as is by its terms expressly stated to be junior in right of payment 
to the subordinated securities, and (iii) such indebtedness as is by its terms expressly stated to rank pari passu with the subordinated securities.  

Subordination  

        The payment of the principal of (and premium, if any) and interest, if any, on the subordinated securities is expressly subordinated, to the 
extent provided in the Indenture, in right of payment to the prior payment in full of all present and future senior indebtedness of the company. 
The prospectus supplement may contain specific provisions regarding subordination of the subordinated securities, which may differ from the 
provisions described in Article Fourteen of the Indenture and summarized below.  

        Upon any distribution of our assets upon our dissolution, winding up, liquidation or reorganization, the holders of senior indebtedness will 
receive payment in full of principal and interest before the holders of subordinated securities are entitled to receive any payment or distribution 
of cash, securities or other property. In addition, in the event of a dissolution, liquidation or other similar reorganization, until the senior 
indebtedness is paid in full, any payment or distribution to which holders of subordinated securities would be entitled but for the subordination 
provisions of the Indenture will be made to holders of the senior indebtedness as their interests may appear.  

        If a distribution is made to holders of subordinated securities that, due to the subordination provisions, should not have been made to them, 
those holders of subordinated securities must hold the payment in trust for the holders of senior indebtedness and pay it over to them as their 
interests may appear.  
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        We will not make any payments with respect to subordinated securities or any deposit under the provisions described in "Defeasance" if:  

•  any payment of principal, premium (if any) or interest, if any, on any senior indebtedness is not paid when due (after giving 
effect to any applicable grace periods); or  
 

•  any other default on senior indebtedness occurs and the maturity of the senior indebtedness is accelerated in accordance with its 
terms.  

        This will not apply, however, if the default has been cured or waived or has ceased to exist and the acceleration has been rescinded, or the 
senior debt has been discharged or paid in full.  

        In addition, we may make any payment with respect to subordinated securities without regard to the above restrictions, if we and the 
trustee receive written notice approving the payment from the representative of the senior indebtedness with respect to which there has been a 
failure in the payment or an event of default.  

        If payment on the subordinated securities is accelerated because of an event of default, we or the trustee will promptly inform the holders 
of senior indebtedness or their representative of the acceleration. By reason of the subordination provisions contained in the Indenture, in the 
event of insolvency, our creditors who are holders of senior indebtedness may recover more, ratably, than the holders of subordinated 
securities.  

        If this prospectus is being delivered in connection with the offering of a series of subordinated securities, the prospectus supplement, or 
information incorporated by reference therein, will determine the approximate amount of senior indebtedness outstanding as of a recent date.  

        The terms of the subordination provisions described above will not apply to payments from money or the proceeds of U.S. government 
obligations held in trust by the trustee for the payment of principal of and interest on the subordinated securities pursuant to the provisions 
described in the Indenture under "Satisfaction, Discharge and Defeasance Prior to Maturity or Redemption".  

Events of Default  

        You will have special rights if an event of default occurs in respect of the debt securities of your series and is not cured, as described later 
in this subsection.  

         What Is an Event of Default? The term "event of default" in respect of the debt securities of your series means any of the following:  

(1)  We do not pay the principal of, or any premium on, a debt security of the series on its due date.  
 

(2)  We do not pay interest on a debt security of the series within 30 days of its due date.  
 

(3)  We do not deposit any sinking fund payment in respect of debt securities of the series on its due date.  
 

(4)  We remain in breach of a covenant in respect of debt securities of the series for 60 days after we receive a written notice of 
default stating we are in breach. The notice must be sent by either the trustee or holders of 25% of the principal amount of debt 
securities of the series.  
 

(5)  We do not make payments on any other indebtedness for money borrowed in excess of $20,000,000, such debt is accelerated 
and we remain in breach for 15 days after we receive a written notice of default stating we are in breach. The notice must be sent 
by either the trustee or holders of 25% of the principal amount of debt securities of the series.  
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(6)  We file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur.  
 

(7)  Any other event of default in respect of debt securities of the series described in the prospectus supplement occurs.  

        An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt 
securities issued under the Indenture. The trustee may withhold notice to the holders of debt securities of any default, except in the payment of 
principal or interest, if it considers the withholding of notice to be in the best interests of the holders.  

        Remedies If an Event of Default Occurs.     If an event of default has occurred and has not been cured, the trustee or the holders of 25% in 
principal amount of the debt securities of the affected series may declare the entire principal amount of all the debt securities of that series to be 
due and immediately payable. This is called a declaration of acceleration of maturity. A declaration of acceleration of maturity may be canceled 
by the holders of at least a majority in principal amount of the debt securities of the affected series.  

        Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the Indenture at 
the request of any holders unless the holders offer the trustee reasonable protection from expenses and liability (called an "Indemnity"). If such 
Indemnity satisfactory to the trustee is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant 
series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. 
The trustee may refuse to follow those directions in certain circumstances. No delay or omission in exercising any right or remedy will be 
treated as a waiver of that right, remedy or event of default.  

        Before you are allowed to bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your 
rights or protect your interests relating to the debt securities, the following must occur:  

•  You must give the trustee written notice that an event of default has occurred and remains uncured.  
 

•  The holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written request that 
the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other 
liabilities of taking that action.  
 

•  The trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity.  
 

•  The holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with 
the above notice.  

        However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt securities on or after the due date. 
Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults other than:  

•  the payment of principal, any premium or interest; or  
 

•  in respect of a covenant that cannot be modified or amended without the consent of each holder.  

         Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to 
or make a request of the trustee and how to declare or cancel an acceleration.  
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        Each year, we will furnish to each trustee a written statement of certain of our officers certifying that to their knowledge we are in 
compliance with the Indenture and the debt securities, or else specifying any default.  

Modification or Waiver  

        There are three types of changes we can make to the Indenture and the debt securities issued under the Indenture.  

        Changes Requiring Your Approval.     First, there are changes that we cannot make to your debt securities without your specific approval. 
The following is a list of those types of changes:  

•  change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security;  
 

•  reduce the principal amounts due on a debt security, or any premium thereof;  
 

•  reduce the interest rate or change the time of payment of the interest;  
 

•  reduce any amount payable on redemption;  
 

•  reduce the overdue rate (as defined in the Indenture);  
 

•  adversely affect any right of repayment at the holder's option;  
 

•  change the place (except as otherwise described in the prospectus or prospectus supplement) or currency of payment on a debt 
security;  
 

•  impair your right to sue for payment;  
 

•  reduce the percentage of holders of debt securities whose consent is needed to modify or amend the applicable indenture; or  
 

•  reduce the percentage of holders of debt securities whose consent is needed to waive compliance with certain provisions of the 
applicable indenture or to waive certain defaults.  

        Changes Not Requiring Approval.     The second type of change does not require any vote by the holders of the debt securities. This type 
is limited to clarifications and certain other changes that would not adversely affect holders of the outstanding debt securities in any material 
respect. Nor do we need any approval to make any change that affects only debt securities to be issued under the Indenture after the change 
takes effect.  

        Changes Requiring Majority Approval.     Any other change to the Indenture and the debt securities would require the following approval:  

•  If the change affects only one series of debt securities, it must be approved by the holders of a majority in principal amount of 
that series.  
 

•  If the change affects more than one series of debt securities issued under the Indenture, it must be approved by the holders of a 
majority in principal amount of each of the series affected by the change. In each case, the required approval must be given by 
written consent. The holders of a majority in principal amount of each of the series of debt securities issued under the Indenture, 
voting separately for this purpose, may waive our compliance with some of our covenants in that Indenture. However, we cannot 
obtain a waiver of a payment default or of any of the matters covered by the bullet points included above under "Modification or 
Waiver—Changes Requiring Your Approval".  

        Any amendment to the Indenture will be made in the form of supplemental indentures, entered into between us and the trustee.  
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Consolidation, Merger and Sale of Assets  

        Under the terms of the Indenture, we are generally permitted to consolidate or merge with another entity. We are also permitted to sell all 
or substantially all of our assets to another entity. However, we may not take any of these actions unless all the following conditions are met:  

•  Where we merge out of existence or sell our assets, the resulting entity must be a United States person and agree to be legally 
responsible for the debt securities.  
 

•  The merger or sale of assets must not cause a default on the debt securities and we must not already be in default (unless the 
merger or sale would cure the default). For purposes of this no default test, a default would include an event of default that has 
occurred and has not been cured, as described under "Events of Default—What Is an Event of Default?". A default for this 
purpose would also include any event that would be an Event of Default if the requirements for giving us a notice of default or 
our default having to exist for a specific period of time were disregarded.  
 

•  We must deliver certain certificates and documents to the trustee.  
 

•  We must satisfy any other requirements specified in the prospectus supplement relating to a particular series of debt securities.  

        No merger or sale of assets may be made if as a result any of our property or assets or any property or assets of one of our subsidiaries 
would become subject to any mortgage, lien or other encumbrance unless either (i) the mortgage, lien or other encumbrance could be created 
pursuant to the limitation on liens covenant in the senior indenture (see "Covenants Applicable to Senior Securities—Limitation on Secured 
Debt" above) without equally and ratably securing the senior indenture securities or (ii) the senior indenture securities are secured equally and 
ratably with or prior to the debt secured by the mortgage, lien or other encumbrance.  

Defeasance  

        The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus supplement that 
the provisions of covenant defeasance and full defeasance will not be applicable to that series.  

        Covenant Defeasance.     Under current federal tax law, we can make the deposit described below and be released from some of the 
restrictive covenants in the indentures under which the particular series was issued. This is called "covenant defeasance". In that event, you 
would lose the protection of those restrictive covenants but would gain the protection of having money and government securities set aside in 
trust to repay your debt securities. If you hold subordinated securities, you also would be released from the subordination provisions described 
under "Subordination". In order to achieve covenant defeasance, we must do the following:  

•  deposit in trust for the benefit of all holders of the debt securities of the particular series a combination of money and U.S. 
government or U.S. government agency notes or bonds that will generate enough cash to make interest, principal and any other 
payments on the debt securities on their various due dates; and  
 

•  deliver to the trustee a legal opinion of our counsel confirming that, under current federal income tax law, we may make the 
above deposit without causing you to be taxed on the debt securities any differently than if we did not make the deposit and just 
repaid the debt securities ourselves at maturity. If we accomplish covenant defeasance, you can still look to us for repayment of 
the debt securities if there were a shortfall in the trust deposit or the trustee is prevented from making payment. In fact, if one of 
the remaining events of default occurred (such as our bankruptcy) and the debt securities became immediately due and payable, 
there  
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might be a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.  

        Full Defeasance.     If there is a change in federal tax law, as described below, we can legally release ourselves from all payment and other 
obligations on the debt securities of a particular series (called "full defeasance") if we put in place the following other arrangements for you to 
be repaid:  

•  We deposit in trust for the benefit of all holders of the debt securities of the particular series a combination of money and U.S. 
government or U.S. government agency notes or bonds that will generate enough cash to make interest, principal and any other 
payments on the debt securities on their various due dates.  
 

•  We deliver to the trustee a legal opinion confirming that there has been a change in current federal tax law or an IRS ruling that 
lets us make the above deposit without causing you to be taxed on the debt securities any differently than if we did not make the 
deposit and just repaid the debt securities ourselves at maturity. Under current federal tax law, the deposit and our legal release 
from the debt securities would be treated as though we paid you your share of the cash and notes or bonds at the time the cash 
and notes or bonds were deposited in trust in exchange for your debt securities and you would recognize gain or loss on the debt 
securities at the time of the deposit.  

        If we ever did accomplish full defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt 
securities. You could not look to us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be 
protected from claims of our lenders and other creditors if we ever became bankrupt or insolvent. If you had subordinated securities, you would 
also be released from the subordination provisions described above under "Subordination".  

Holders of Registered Debt Securities  

        Book-entry Holders.     We will issue registered debt securities in book-entry form only, unless we specify otherwise in the applicable 
prospectus supplement. This means debt securities will be represented by one or more global securities registered in the name of a depositary 
that will hold them on behalf of financial institutions that participate in the depositary's book-entry system. These participating institutions, in 
turn, hold beneficial interests in the debt securities held by the depositary or its nominee. These institutions may hold these interests on behalf 
of themselves or customers.  

        Under the Indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. 
Consequently, for debt securities issued in global form, we will recognize only the depositary as the holder of the debt securities and we will 
make all payments on the debt securities to the depositary. The depositary will then pass along the payments it receives to its participants, 
which in turn will pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so under 
agreements they have made with one another or with their customers; they are not obligated to do so under the terms of the debt securities. As a 
result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker or 
other financial institution that participates in the depositary's book-entry system or holds an interest through a participant. As long as the debt 
securities are issued in global form, investors will be indirect holders, and not holders, of the debt securities.  

        Street Name Holders.     In the future, we may issue debt securities in certificated form or terminate a global security. In these cases, 
investors may choose to hold their debt securities in their own names or in "street name". Debt securities held in street name are registered in 
the name of a bank, broker or other financial institution chosen by the investor, and the investor would hold a beneficial interest in those debt 
securities through the account he or she maintains at that institution. For debt securities  

13  



Table of Contents  

 
held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the debt securities 
are registered as the holders of those debt securities and we will make all payments on those debt securities to them. These institutions will pass 
along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in their customer 
agreements or because they are legally required to do so. Investors who hold debt securities in street name will be indirect holders, and not 
holders, of the debt securities.  

        Holders.     Our obligations, as well as the obligations of the applicable trustee and those of any third parties employed by us or the 
applicable trustee, run only to the legal holders of the debt securities. We do not have obligations to investors who hold beneficial interests in 
global securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a 
debt security or has no choice because we are issuing the debt securities only in global form. For example, once we make a payment or give a 
notice to the holder, we have no further responsibility for the payment or notice even if that holder is required, under agreements with 
depositary participants or customers or by law, to pass it along to the indirect holders but does not do so. Similarly, if we want to obtain the 
approval of the holders for any purpose (for example, to amend an indenture or to relieve us of the consequences of a default or of our 
obligation to comply with a particular provision of an indenture), we would seek the approval only from the holders, and not the indirect 
holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders.  

        When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, whether they are the holders or 
only indirect holders of those debt securities. When we refer to your debt securities, we mean the debt securities in which you hold a direct or 
indirect interest.  

        Special Considerations for Indirect Holders.     If you hold debt securities through a bank, broker or other financial institution, either in 
book-entry form or in street name, we urge you to check with that institution to find out:  

•  how it handles securities payments and notices,  
 

•  whether it imposes fees or charges,  
 

•  how it would handle a request for the holders' consent, if ever required,  
 

•  whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is 
permitted in the future for a particular series of debt securities, and  
 

•  how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act 
to protect their interests, and if the debt securities are in book-entry form, how the depositary's rules and procedures will affect 
these matters.  

Global Securities  

         What Is a Global Security? As noted above, we usually will issue debt securities as registered securities in book-entry form only. A 
global security represents one or any other number of individual debt securities. Generally, all debt securities represented by the same global 
securities will have the same terms.  

        Each debt security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a 
financial institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we 
specify otherwise in the applicable prospectus supplement, The Depositary Trust Company, New York, New York, known as DTC, will be the 
depositary for all debt securities issued in book-entry form.  
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        A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special 
termination situations arise. We describe those situations below under "Special Situations When A Global Security Will Be Terminated". As a 
result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all debt securities represented by a 
global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means 
of an account with a broker, bank or other financial institution that in turn has an account with the depositary or with another institution that has 
an account with the depositary. Thus, an investor whose security is represented by a global security will not be a holder of the debt security, but 
only an indirect holder of a beneficial interest in the global security.  

        Special Considerations for Global Securities.     As an indirect holder, an investor's rights relating to a global security will be governed by 
the account rules of the investor's financial institution and of the depositary, as well as general laws relating to securities transfers. The 
depositary that holds the global security will be considered the holder of the debt securities represented by the global security.  

        If debt securities are issued only in the form of a global security, an investor should be aware of the following:  

•  An investor cannot cause the debt securities to be registered in his or her name, and cannot obtain non-global certificates for his 
or her interest in the debt securities, except in the special situations we describe below.  
 

•  An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt securities and 
protection of his or her legal rights relating to the debt securities, as we describe under "Holders of Registered Debt Securities" 
above.  
 

•  An investor may not be able to sell interests in the debt securities to some insurance companies and other institutions that are 
required by law to own their securities in non-book-entry form.  
 

•  An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the 
debt securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective.  
 

•  The depositary's policies, which may change from time to time, will govern payments, transfers, exchanges and other matters 
relating to an investor's interest in a global security. We and the trustee have no responsibility for any aspect of the depositary's 
actions or for its records of ownership interests in a global security. We and the trustee also do not supervise the depositary in 
any way.  
 

•  DTC requires that those who purchase and sell interests in a global security deposited in its book-entry system use immediately 
available funds. Your broker or bank may also require you to use immediately available funds when purchasing or selling 
interests in a global security.  
 

•  Financial institutions that participate in the depositary's book-entry system, and through which an investor holds its interest in a 
global security, may also have their own policies affecting payments, notices and other matters relating to the debt security. 
There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not 
responsible for the actions of any of those intermediaries.  

        Special Situations When a Global Security Will Be Terminated.     In a few special situations described below, a global security will be 
terminated and interests in it will be exchanged for certificates in non-global form (certificated securities). After that exchange, the choice of 
whether to hold the certificated debt securities directly or in street name will be up to the investor. Investors must consult their own banks or 
brokers to find out how to have their interests in a global security transferred on  
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termination to their own names, so that they will be holders. We have described the rights of holders and street name investors under "Holders 
of Registered Debt Securities" above.  

        The special situations for termination of a global security are as follows:  

•  if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security, 
and we do not appoint another institution to act as depositary within 60 days,  
 

•  if we notify the Trustee that we wish to terminate that global security, or  
 

•  if an event of default has occurred with regard to the debt securities represented by that global security and has not been cured or 
waived; we discuss defaults above under "Events of Default".  

        The related prospectus supplement may list situations for terminating a global security that would apply only to the particular series of 
debt securities covered by the prospectus supplement. If a global security is terminated, only the depositary, and not us or the applicable trustee, 
is responsible for deciding the names of the institutions in whose names the debt securities represented by the global security will be registered 
and, therefore, who will be the holders of those debt securities.  

Payment and Paying Agents  

        We will pay interest to the person listed in the applicable trustee's records as the owner of the debt security at the close of business on a 
particular day in advance of each due date for interest, even if that person no longer owns the debt security on the interest due date. That day, 
usually about two weeks in advance of the interest due date, is called the "record date". Because we will pay all the interest for an interest 
period to the holders on the record date, holders buying and selling debt securities must work out between themselves the appropriate purchase 
price. The most common manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on 
their respective ownership periods within the particular interest period. This prorated interest amount is called "accrued interest".  

        Payments on Global Securities.     We will make payments on a global security in accordance with the applicable policies of the 
depositary as in effect from time to time. Under those policies, we will make payments directly to the depositary, or its nominee, and not to any 
indirect holders who own beneficial interests in the global security. An indirect holder's right to those payments will be governed by the rules 
and practices of the depositary and its participants, as described under "What Is a Global Security?".  

        Payments on Certificated Securities.     We will make payments on a debt security in non-global certificated form as follows. We will pay 
interest that is due on an interest payment date by check mailed on the interest payment date to the holder at his or her address shown on the 
Trustee's records as of the close of business on the regular record date. We will make all payments of principal and premium, if any, by check 
at the office of the applicable trustee in New York, New York and/or at other offices that may be specified in the prospectus supplement or in a 
notice to holders, against surrender of the debt security. All payments by check will be made in next-day funds—funds that become available 
on the day after the check is cashed.  

        Alternatively, if a certificated security has a face amount of at least $10,000,000 and the holder asks us to do so, we will pay any amount 
that becomes due on the debt security by wire transfer of immediately available funds to an account at a bank in New York City, on the due 
date. To request payment by wire, the holder must give the applicable trustee or other paying agent appropriate transfer instructions at least 15 
business days before the requested wire payment is due. In the case of any interest payment due on an interest payment date, the instructions 
must be given by the person who is  
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the holder on the relevant regular record date. Any wire instructions, once properly given, will remain in effect unless and until new 
instructions are given in the manner described above.  

        Payment When Offices Are Closed.     If any payment is due on a debt security on a day that is not a business day, we will make the 
payment on the next day that is a business day. Payments postponed to the next business day in this situation will be treated under the Indenture 
as if they were made on the original due date. A postponement of this kind will not result in a default under any debt security or the Indenture, 
and no interest will accrue on the postponed amount from the original due date to the next day that is a business day.  

         Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive payments 
on their debt securities.  

Form, Exchange and Transfer of Registered Securities  

        If registered debt securities cease to be issued in global form, they will be issued:  

•  only in fully registered certificated form;  
 

•  without interest coupons; and  
 

•  unless we indicate otherwise in the prospectus supplement, in a minimum denomination of $1,000 and multiples thereof.  

        Holders may exchange their certificated securities for debt securities of smaller denominations or fewer debt securities of larger 
denominations, as long as the total principal amount is not changed.  

        Holders may exchange or transfer their certificated securities at the office of their trustee. We have appointed the trustee to act as our 
agent for registering debt securities in the names of holders transferring debt securities. We may appoint another entity to perform these 
functions or perform them ourselves.  

        Holders will not be required to pay a service charge to transfer or exchange their certificated securities, but they may be required to pay 
any tax or other governmental charge associated with the transfer or exchange. The transfer or exchange will be made only if our transfer agent 
is satisfied with the holder's proof of legal ownership.  

        If we have designated additional transfer agents for your debt security, they will be named in your prospectus supplement. We may 
appoint additional transfer agents or cancel the appointment of any particular transfer agent. We may also approve a change in the office 
through which any transfer agent acts.  

        If any certificated securities of a particular series are redeemable and we redeem less than all the debt securities of that series, we may 
block the transfer or exchange of those debt securities during the period beginning 15 days before the day we mail the notice of redemption and 
ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers or 
exchanges of any certificated securities selected for redemption, except that we will continue to permit transfers and exchanges of the 
unredeemed portion of any debt security that will be partially redeemed.  

        If a registered debt security is issued in global form, only the depositary will be entitled to transfer and exchange the debt security as 
described in this subsection, since it will be the sole holder of the debt security.  
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The Trustee Under the Indenture  

        The Bank of New York Mellon Trust Company, N.A. is a bank with which we maintain ordinary banking relationships. We may appoint 
additional banks with whom we maintain relationships for the purpose of acting as trustee for other series of debt securities.  

Resignation of Trustee  

        The Trustee may resign or be removed with respect to one or more series of Indenture Securities provided that a successor trustee is 
appointed to act with respect to these series. In the event that two or more persons are acting as trustee with respect to different series of 
Indenture Securities under one of the indentures, each of the trustees will be a trustee of a trust separate and apart from the trust administered 
by any other trustee.  

Certain Considerations Relating to Foreign Currencies  

        Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include the possibility of significant 
fluctuations in the foreign currency markets, the imposition or modification of foreign exchange controls and potential illiquidity in the 
secondary market. These risks will vary depending upon the currency or currencies involved and will be more fully described in the applicable 
prospectus supplement.  
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DESCRIPTION OF PREFERRED STOCK  

        Under our restated certificate of incorporation, as amended (the "Certificate of Incorporation"), we are authorized to adopt resolutions 
providing for the issuance, in one or more series, of up to 5,000,000 shares of preferred stock, $1.00 par value, with the powers, preferences 
and relative, participating, optional or other special rights and qualifications, limitations or restrictions thereof adopted by our board of directors 
or a duly authorized committee thereof.  

        On February 8, 1989, the board adopted a resolution creating a series of 25,000 shares of preferred stock (series A preferred stock), whose 
rights, qualifications and restrictions are set forth in the certificate of designation, preference and rights of series A preferred stock. See also 
"Description of Outstanding Capital Stock."  

        Because this section is a summary, it does not describe every aspect of our preferred stock. We urge you to read our Certificate of 
Incorporation and the certificate of designations creating your preferred stock because they, and not this description, define your rights as a 
holder of preferred stock. We have filed our Certificate of Incorporation and will file the certificate of designations with the SEC. See "Where 
You Can Find More Information" for information on how to obtain copies of these documents.  

        The specific terms of any preferred stock proposed to be sold under this prospectus and the related prospectus supplement will be 
described in the prospectus supplement. If so indicated in the prospectus supplement, the terms of the offered preferred stock may differ from 
the terms set forth below.  

General  

        Unless otherwise specified in the prospectus supplement relating to the offered preferred stock, each series of preferred stock will rank on 
a parity as to dividends and distribution of assets upon liquidation and in all other respects with all other series of preferred stock. The preferred 
stock will, when issued, be fully paid and nonassessable and holders thereof will have no preemptive rights.  

        You should read the prospectus supplement for the terms of the preferred stock offered thereby, including the following:  

•  The title and stated value of the preferred stock.  
 

•  The number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred 
stock.  
 

•  The dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock.  
 

•  The date from which dividends on the preferred stock will accumulate, if applicable.  
 

•  The liquidation rights of the preferred stock.  
 

•  The procedures for any auction and remarketing, if any, of the preferred stock.  
 

•  The sinking fund provisions, if applicable, for the preferred stock.  
 

•  The redemption provisions, if applicable, for the preferred stock.  
 

•  Whether the preferred stock will be convertible into or exchangeable for other securities and, if so, the terms and conditions of 
conversion or exchange, including the conversion price or exchange ratio and the conversion or exchange period (or the method 
of determining the same).  
 

•  Whether the preferred stock will have voting rights and the terms thereof, if any.  
 

•  Whether the preferred stock will have voting rights and the terms thereof, if any.  
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•  Whether the preferred stock will be issued with any other securities and, if so, the amount and terms of these other securities.  
 

•  Any other specific terms, preferences or rights of, or limitations or restrictions on, the preferred stock.  

        Subject to our Certificate of Incorporation and to any limitations contained in any outstanding preferred stock, we may issue additional 
series of preferred stock, at any time or from time to time, with the powers, preferences and relative, participating, optional or other special 
rights and qualifications, limitations or restrictions thereof, as our board of directors or any duly authorized committee thereof may determine, 
all without further action of our stockholders, including holders of our then outstanding preferred stock.  

        If applicable, the prospectus supplement will also contain a discussion of the material federal income tax considerations relevant to the 
offering.  

Dividends  

        Holders of preferred stock will be entitled to receive cash dividends, when, as and if declared by our board of directors, out of our assets 
legally available for payment, at the rate and on the dates set forth in the prospectus supplement.  

        We may not declare dividends (other than dividends payable only in shares of the company that is junior as to dividends and liquidation 
rights to the preferred stock ("Junior Stock")) on Junior Stock, unless cash dividends to which all outstanding shares of preferred stock shall be 
entitled for the current dividend period and (where such dividends are cumulative) for all past dividend periods, have been paid or declared and 
set apart in full.  

Conversion and Exchange  

        If the preferred stock will be convertible into or exchangeable for common stock or other securities, the prospectus supplement will set 
forth the terms and conditions of that conversion or exchange, including the conversion price or exchange ratio (or the method of calculating 
the same), the conversion or exchange period (or the method of determining the same), whether conversion or exchange will be mandatory or at 
the option of the holder or us, the events requiring an adjustment of the conversion price or the exchange ratio and provisions affecting 
conversion or exchange in the event of the redemption of that preferred stock.  

Liquidation Rights  

        In the event of our voluntary or involuntary liquidation, dissolution or winding up, the holders of each series of our preferred stock will be 
entitled to receive out of our assets that are available for distribution to stockholders, before any distribution of assets is made to holders of any 
junior stock, liquidating distributions in the amount set forth in the applicable prospectus supplement plus all accrued and unpaid dividends. If, 
upon our voluntary or involuntary liquidation, dissolution or winding up, the amounts payable with respect to the preferred stock are not paid in 
full, the holders of our preferred stock of each series will share ratably in the distribution of our assets in proportion to the full respective 
preferential amounts to which they are entitled. After payment of the full amount of the liquidating distribution to which they are entitled, the 
holders of our preferred stock will not be entitled to any further participation in any distribution of our assets. Our consolidation or merger with 
or into any other corporation or corporations or our reorganization, or a purchase or redemption of all or part of our outstanding shares, or a 
sale of all or substantially all our assets will not be deemed to be a liquidation, dissolution or winding up of us for purposes of these provisions.  

Redemption  

        If so provided in the prospectus supplement, the offered preferred stock may be redeemable in whole or in part at our option at the times 
and at the redemption prices set forth therein.  

Voting Rights  

        Except as indicated in the prospectus supplement, or except as expressly required by applicable law, the holders of the preferred stock will 
not be entitled to vote.  
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DESCRIPTION OF OUTSTANDING CAPITAL STOCK  

        Our authorized capital stock consists of (i) 100,000,000 shares of common stock, $1.00 par value per share, and (ii) 5,000,000 shares of 
preferred stock, $1.00 par value per share.  

        On December 3, 2010, we had outstanding:  

•  60,998,465 shares of common stock,  
 

•  stock options to purchase an aggregate of 4,279,184 shares of common stock (of which options to purchase an aggregate of 
2,471,481 shares of common stock were currently exercisable) and  
 

•  rights to purchase preferred and/or common stock, each $1.00 par value.  

        No preferred stock had been issued as of December 3, 2010.  

        Because this section is a summary, it does not describe every aspect of our capital stock. We urge you to read the Certificate of 
Incorporation, by-laws and the shareholders' rights agreement between us and Computershare Investor Services, LLC (successor to Harris Trust 
and Savings Bank), rights agent, because they, and not this description, define your rights as a holder of our capital stock. We have filed the 
Certificate of Incorporation, by-laws and the rights agreement with the SEC. See "Where You Can Find More Information" on page 1 for 
information on how to obtain copies of these documents.  

Common Stock  

        Subject to the rights of the holders of any outstanding shares of preferred stock, holders of our shares of common stock are entitled to 
receive such dividends as may be declared from time to time by our board of directors from our assets legally available for the payment of 
dividends.  

        Common shareholders of record on May 30, 1986 are entitled to five votes per share. Common stock acquired subsequent to that date 
entitles the holder to one vote per share until held four years, after which time the holder is entitled to five votes.  

        The outstanding shares of our common stock are, and any shares of common stock offered under this prospectus and a prospectus 
supplement upon issuance and payment therefor will be, fully paid and non-assessable. Our common stock has no preemptive or conversion 
rights and there are no redemption or sinking fund provisions applicable to it.  

        In the event of our voluntary or involuntary liquidation, dissolution or winding up, after the payment or provision for payment of our debts 
and other liabilities and the preferential amounts to which holders of our preferred stock are entitled (if any shares of preferred stock are then 
outstanding), the holders of our common stock are entitled to share ratably in our remaining assets.  

        Our common stock is listed on the New York Stock Exchange under the ticker "CSL". The transfer agent and registrar is Countershare 
Investors Services.  

        Classification of Board of Directors.     Our board of directors is divided into three approximately equal classes, having staggered terms of 
office of three years each. The effect of a classified board of directors may be to make it more difficult to acquire control of us.  

        Removal of Directors.     The Certificate of Incorporation also provides that our directors may be removed only for cause and upon the 
affirmative vote of the holders of at least 66 2 / 3 % of the shares then entitled to vote at an election of directors, provided that if there is a 
substantial stockholder (as defined below), the 66 2 / 3 % vote must include the affirmative vote of at least 50% of the voting power of the 
outstanding shares of our voting capital stock.  

        Director Nominations.     Our shareholders can nominate candidates for the board of directors if the shareholders follow the advance 
notice procedures described in the Certificate of Incorporation. To nominate directors, shareholders must submit a written notice to our 
Corporate Secretary at least  
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90 days prior to the first anniversary of the last meeting of shareholders of the company called for the election of directors, before a scheduled 
meting. The notice must include the name and address of the shareholder and of the shareholder's nominee, the number of shares held by the 
shareholder as a beneficial owner (as defined in our Certificate of Incorporation), and any other information required by the securities laws and 
the SEC about the shareholder's nominee.  

        Shareholders' Action.     The Certificate of Incorporation provides that no shareholder action may be taken by written consent of 
shareholders.  

        Shareholders Special Meetings.     A special meeting of shareholders will be called upon the request of the holders of at least 66 2 / 3 % of 
the voting stock of the company.  

        Supermajority Vote in Business Combinations.     Article Seventh of the Certificate of Incorporation provides that a merger, consolidation, 
sale of assets, sale of shares, share exchange, recapitalization, reorganization or other similar transaction (each defined as a "business 
combination") between us or a company controlled by or under common control with us and any individual, corporation or other entity which 
is defined in our Certificate of Incorporation as a "substantial stockholder" (in general, any individual or entity which owns or controls at least 
15% of our voting capital stock), would be required to satisfy the condition that the aggregate consideration per share to be received in the 
transaction for each class of our voting capital stock meet the price requirements indicated in our Certificate of Incorporation. If a proposed 
business combination with a substantial stockholder does not meet this condition, then the transaction must be approved by the holders of at 
least 66 2 / 3 % of the outstanding shares of voting capital stock held by our shareholders other than the substantial stockholder, unless: (i) a 
majority of the directors have expressly approved the business combination at a time when the substantial stockholder was not beneficial owner 
of 5% or more of the outstanding voting shares of the company or (ii) the business combination is approved by a majority of the directors who 
are not affiliated with the substantial shareholder.  

        The provisions of Article Seventh may not be amended, altered, changed or repealed except by the affirmative vote of at least 66 2 / 3 % of 
the votes entitled to be cast thereon at a meeting of our shareholders duly called for consideration of such amendment, alteration, change or 
repeal. In addition, if there is a substantial stockholder, the 66 2 / 3 % majority required to amend or repeal Article Seventh must include the 
affirmative vote of at least 50% of the shares held by shareholders other than the substantial stockholder.  

        Shareholders' Rights Agreement.     The company has a shareholders' rights agreement (the "shareholders' rights agreement") dated 
February 8, 1989, as amended on August 7, 1996 and May 26, 2006, that is designed to protect shareholder investment values. On February 8, 
1989, we declared a dividend distribution of one "preferred stock purchase right" for each outstanding share of the company's common stock, 
payable to shareholders of record on March 3, 1989. The rights will become exercisable if any of the following circumstances occur: (i) a 
person or group (an "acquiring person") has become beneficial owner of at least 20% of the outstanding shares of common stock of the 
company, or shares representing, by determination of the board, 35% of the voting power of the outstanding common stock; (ii) a tender offer 
or exchange offer is commenced, which would result in a person or group owning 25% or more of the outstanding common stock; or (iii) the 
board of directors has declared any person as an "adverse person", upon determining that this person has acquired 15% of the outstanding 
common stock or shares representing, by determination of the board, 30% of the voting power of the company, and that this acquisition would 
be detrimental to the company in manners specified in the shareholders' rights agreement.  

        Upon the occurrence of any of the "triggering events" described in the bullets directly below, each holder of a right will have the right to 
receive, upon exercise common stock in lieu of preferred stock having a value equal to two times the exercise price of the right. A triggering 
event will occur when: (i) the board determines that a person is an adverse person; (ii) a public announcement is made that a  
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person has become owner of 25% or more of the outstanding common stock or of shares constituting, by determination of the board, 40% or 
more of the outstanding voting power; (iii) the company is the surviving corporation in a merger with an acquiring person; or (iv) an acquiring 
person engages in self-dealing or other transactions as specified in the shareholders' rights agreement. On (1) August 7, 1996, the Company 
amended the shareholders' rights agreement to, among other things, extend the term of the rights until August 6, 2006 and (2) May 26, 2006, 
the Company amended the shareholders' rights agreement to, among other things, extend the term of the rights until May 25, 2016.  

•  The issuance of common stock or capital stock of any other class as a dividend or distribution on the common stock.  
 

•  Subdivisions and combinations of the common stock.  
 

•  The issuance of certain rights or warrants to all holders of common stock entitling those holders to subscribe for or purchase 
common stock, or securities convertible into common stock, within the period specified in the related prospectus supplement or 
term sheet at less than the current market price as defined in the Certificate of Designations for such series of convertible 
preferred stock.  
 

•  The distribution of evidences of indebtedness or assets or rights or warrants to all holders of common stock (excluding cash 
dividends, distributions, rights or warrants, referred to above).  
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PLAN OF DISTRIBUTION  

        We may sell the offered securities as follows:  

•  through agents;  
 

•  to or through underwriters; or  
 

•  directly to other purchasers.  

        We will identify any underwriters or agents and describe their compensation in a related prospectus supplement.  

        We, directly or through agents, may sell, and the underwriters may resell, the offered securities in one or more transactions, including 
negotiated transactions. These transactions may be:  

•  at a fixed public offering price or prices, which may be changed;  
 

•  at market prices prevailing at the time of sale;  
 

•  at prices related to such prevailing market prices; or  
 

•  at negotiated prices.  

        In connection with the sale of offered securities, the underwriters or agents may receive compensation from us or from purchasers of the 
offered securities for whom they may act as agents. The underwriters may sell offered securities to or through dealers, who may also receive 
compensation from purchasers of the offered securities for whom they may act as agents. Compensation may be in the form of discounts, 
concessions or commissions. Underwriters, dealers and agents that participate in the distribution of the offered securities may be underwriters 
as defined in the Securities Act of 1933, and any discounts or commissions received by them from us and any profit on the resale of the offered 
securities by them may be treated as underwriting discounts and commissions under the Securities Act of 1933.  

        We will indemnify the underwriters and agents against certain civil liabilities, including liabilities under the Securities Act of 1933.  

        Underwriters, dealers and agents and their affiliates may engage in transactions with, or perform services for, us or our affiliates in the 
ordinary course of their business.  

        If we indicate in the prospectus supplement or term sheet relating to a particular series or issue of offered securities, we will authorize 
underwriters, dealers or agents to solicit offers by certain institutions to purchase such offered securities from us pursuant to delayed delivery 
contracts providing for payment and delivery at a future date. Such contracts will be subject only to those conditions that we specify in the 
prospectus supplement or term sheet, and we will specify in the related prospectus supplement or term sheet the commission payable for 
solicitation of such contracts.  
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LEGAL OPINIONS  

        The validity of the securities will be passed upon for us by Steven J. Ford, our Vice President, Secretary and General Counsel, and for any 
underwriters, dealers or agents by Shearman & Sterling LLP, 599 Lexington Avenue, New York, New York 10022. Mr. Ford is paid a salary 
by our company and participates in various employee benefit plans offered by us, including equity based plans.  

 
EXPERTS  

        The consolidated financial statements and schedule of Carlisle Companies Incorporated for the year ending December 31, 2009 appearing 
in Carlisle Companies Incorporated's Current Report on Form 8-K dated December 3, 2010 have been audited by Ernst & Young LLP, 
independent registered public accounting firm, as set forth in their report thereon, included therein and incorporated herein by reference. Such 
consolidated financial statements and schedule are incorporated herein by reference in reliance upon such report given on the authority of such 
firm as experts in accounting and auditing.  

        The consolidated financial statements of Hawk Corporation for the year ended December 31, 2009 appearing in Carlisle Companies 
Incorporated's Current Report on Form 8-K dated December 1, 2010 have been audited by Ernst & Young LLP, independent registered public 
accounting firm, as set forth in their report thereon, included therein and incorporated herein by reference. Such consolidated financial 
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and 
auditing.  
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PART II. INFORMATION NOT REQUIRED IN THE PROSPECTUS   

Item 14.    Other Expenses of Issuance and Distribution  

        The following is a statement of the estimated expenses (other than underwriting compensation) to be incurred by us in connection with a 
distribution of an assumed amount of $1,000,000,000 of debt securities registered under this registration statement. The assumed amount has 
been used to demonstrate the expenses of an offering and does not represent an estimate of the amount of securities that may be offered or sold 
because such amount is unknown at this time.  

Item 15.    Indemnification of Directors and Officers  

        Section 145 of the General Corporation Law of Delaware authorizes us to indemnify our directors and officers under specified 
circumstances. The Certificate of Incorporation provides for indemnification of our officers and directors to the full extent authorized by law.  

        Section 145 of the General Corporation Law of Delaware also authorizes us to indemnify persons who serve as directors or officers at our 
request under specified circumstances. The Certificate of Incorporation provides in effect that we shall provide certain indemnification to such 
persons.  

        Our directors and officers are insured, under policies of insurance maintained by us, within the limits and subject to the limitations of the 
policies, against certain expenses in connection with the defense of actions, suits or proceedings to which they are parties by reason of being or 
having been such directors or officers.  

        Furthermore, the underwriting agreement may provide for indemnification of directors, officers who sign the registration statement and 
controlling persons of the Company by the underwriters, and for indemnification of each underwriter and its controlling persons by the 
Company, against certain liabilities. Similar provisions are contained in agreements entered into between the Company and groups of 
underwriters on past occasions.  

Item 16.    Exhibits  

        See the index to exhibits that appears immediately following the signature pages to this Registration Statement.  

Item 17.    Undertakings  

        (a)   The undersigned Registrant hereby undertakes:  

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to the registration statement:  

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

II-1  

Filing fee for Registration Statement    $ 39,300   
Legal Fees and Expenses      100,000   
Rating Agency Fees      351,000   
Blue Sky Fees and Expenses      5,000   
Printing and Engraving Fees      75,000   
Accounting Fees and Expenses      135,000   
Trustee's and Depositary's Fees and Expenses      13,880   
Miscellaneous Expenses      10,000   
        

Total    $ 729,180   
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(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most 
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the 
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of 
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any 
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus 
filed with the Commission pursuant to Rule 424(b) under The Securities Act of 1933 if, in the aggregate, the changes in 
volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the 
"Calculation of Registration Fee" table in the effective registration statement; and  
 

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration 
statement or any material change to such information in the registration statement;  

provided , however, that the foregoing shall not apply if the information required to be included in a post-effective amendment is contained in 
reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is 
part of the registration statement.  

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall 
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time 
shall be deemed to be the initial bona fide offering thereof.  

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain 
unsold at the termination of the offering.  

        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:  

        (A)  Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration 
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and  

        (B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in 
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the 
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration 
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of 
sale of 314 securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer 
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration 
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a 
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed 
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a 
purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the 
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior 
to such effective date.  
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        (5)   That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial 
distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant 
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities 
are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to 
the purchaser and will be considered to offer or sell such securities to such purchaser:  

(i)  Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed 
pursuant to Rule 424;  
 

(ii)  Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used or 
referred to by an undersigned registrant;  
 

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about the 
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and  
 

(iv)  Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.  

        (b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each 
filing of the Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where 
applicable, each filing of any employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is 
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered 
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  

        (c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and 
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of 
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, 
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of 
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or 
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, 
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the 
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final 
adjudication of such issue.  
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SIGNATURES  

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Charlotte, State of North Carolina, on December 6, 2010.  

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the 
capacities and on the date indicated.  
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    CARLISLE COMPANIES INCORPORATED 
 
  

 
  

 
By: 

 
  

 
/s/ DAVID A. ROBERTS  

David A. Roberts  
Chairman of the Board of Directors,  
President and Chief Executive Officer 

 
  

 
  

 
By: 

 
  

 
/s/ STEVEN J. FORD  

Steven J. Ford  
Vice President and Chief Financial Officer 

Name   Title   Date 

 
  

 
  

 
  

 
  

 
  

/s/ DAVID A. ROBERTS  

David A. Roberts 
  Chairman of the Board of Directors,  

President and Chief Executive Officer   December 6, 2010 

 
/s/ STEVEN J. FORD  

Steven J. Ford 

 
  

 
Vice President and Chief Financial 
Officer 

 
  

 
December 6, 2010 

 
/s/ KEVIN P. ZDIMAL  

Kevin P. Zdimal 

 
  

 
Vice President and Chief Accounting 
Officer 

 
  

 
December 6, 2010 

 
/s/ ROBIN J. ADAMS  

Robin J. Adams 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ ROBERT G. BOHN  

Robert G. Bohn 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ ROBIN J. CALLAHAN  

Robin J. Callahan 

 
  

 
Director 

 
  

 
December 6, 2010 
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Name   Title   Date 

 
  

 
  

 
  

 
  

 
  

/s/ PAUL J. CHOQUETTE, JR.  

Paul J. Choquette, Jr. 
  Director   December 6, 2010 

 
/s/ TERRY D. GROWCOCK  

Terry D. Growcock 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ STEPHEN P. MUNN  

Stephen P. Munn 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ GREG A. OSTRANDER  

Greg A. Ostrander 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ LAWRENCE A. SALA  

Lawrence A. Sala 

 
  

 
Director 

 
  

 
December 6, 2010 

 
/s/ MAGALEN C. WEBERT  

Magalen C. Webert 

 
  

 
Director 

 
  

 
December 6, 2010 
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EXHIBIT INDEX  

Exhibit  
Number        Exhibit Description 

  *1(a)   —   Form of Underwriting Agreement and Pricing Agreement. 
 
  3(a) 

 
  

 
— 

 
  

 
By-laws of the Company, filed as an Exhibit to the Company's annual report on 
Form 10-K for the year ended December 31, 1988 and incorporated herein by 
reference. 

 
  3(b) 

 
  

 
— 

 
  

 
Restated Certificate of Incorporation as amended April 22, 1991, filed as an Exhibit to 
the Company's annual report on Form 10-K for the year ended December 31, 1991 and 
incorporated herein by reference. 

 
  3(c) 

 
  

 
— 

 
  

 
Certificate of Amendment of the Restated Certificate of Incorporation dated 
December 20, 1996, filed as an Exhibit to the Company's annual report on Form 10-K 
for the year ended December, 1996 and incorporated herein by reference. 

 
  3(d) 

 
  

 
— 

 
  

 
Certificate of Amendment of the Restated Certificate of Incorporation dated April 29, 
1999, filed as an Exhibit to the Company's annual report on Form 10-K for the year 
ended December 31, 1999 and incorporated herein by reference. 

 
  4(a) 

 
  

 
— 

 
  

 
Shareholders' Rights Agreement, dated February 8, 1989, filed as an Exhibit to the 
Company's annual report on Form 10-K for the year ended December 31, 1988 and 
incorporated herein by reference. 

 
  4(b) 

 
  

 
— 

 
  

 
Amendment to Shareholders' Rights Agreement, dated August 7, 1996, filed as an 
Exhibit to Form 8-A/A filed on August 9, 1996 and incorporated herein by reference. 

 
  4(c) 

 
  

 
— 

 
  

 
Amendment No. 2 to Shareholders' Rights Agreement, dated May 26, 2006, filed as an 
Exhibit to the Company's current report on Form 8-K dated May 26, 2006 and 
incorporated herein by reference. 

 
  4(d) 

 
  

 
— 

 
  

 
Indenture between the Company and Fleet National Bank, as Trustee, dated 
January 15, 1997, filed as an Exhibit to the Company's registration statement on 
Form S-3 (No. 333-71028) and incorporated herein by reference. 

 
  4(e) 

 
  

 
— 

 
  

 
Second Supplemental Indenture** 

 
  *4(f) 

 
  

 
— 

 
  

 
Form of Fixed Rate Senior Note. 

 
  *5 

 
  

 
— 

 
  

 
Opinion of Steven J. Ford, our General Counsel, as to validity of the Securities. 

 
  12 

 
  

 
— 

 
  

 
Computation of Ratio of Earnings to Fixed Charges, filed as an Exhibit to the 
Company's quarterly report on Form 10-Q for the quarter ended September 30, 2010 
and incorporated herein by reference. 

 
  *23(a) 

 
  

 
— 

 
  

 
Consent of Ernst & Young LLP relating to Carlisle Companies Incorporated. 

 
  *23(b) 

 
  

 
— 

 
  

 
Consent of Ernst & Young LLP relating to Hawk Corporation. 

 
  *23(c) 

 
  

 
— 

 
  

 
Consent of Steven J. Ford (included in Exhibit 5). 

 
  *25 

 
  

 
— 

 
  

 
Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, 
of The Bank of New York Mellon Trust Company N.A. 

*  Filed herewith.  
 

**  To be filed as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.  





 



 
Exhibit 1(a) 

  
CARLISLE COMPANIES INCORPORATED  

   
Debt Securities  

   
Underwriting Agreement  

   
[ • ], 20    

  
[ • ]  

   
As Representatives of the  
Underwriters referred to herein  
   

Ladies and Gentlemen:  
   

From time to time Carlisle Companies Incorporated, a Delaware corporation (the “Company”), proposes to enter into one or 
more Pricing Agreements (each a “Pricing Agreement”) in the form of Annex I hereto, with such additions and deletions as the parties thereto 
may determine, and, subject to the terms and conditions stated herein and therein, to issue and sell to the firms named in Schedule I to the 
applicable Pricing Agreement (such firms constituting the “Underwriters” with respect to such Pricing Agreement and the securities specified 
therein) such aggregate principal amount of the Company’s debt securities (the “Securities”) as specified in Schedule II to such Pricing 
Agreement (with respect to such Pricing Agreement, the “Designated Securities”).  

   
The terms and rights of any particular issuance of Designated Securities shall be as specified in the Pricing Agreement 

relating thereto and in or pursuant to the indenture (the “Indenture”) identified in such Pricing Agreement.  As used herein, “Significant 
Subsidiaries” shall mean those subsidiaries of the Company named in Annex II hereto, and each other subsidiary of the Company, which at the 
time of the relevant Pricing Agreement is a “significant subsidiary” as defined in Rule 405 of Regulation C under the Securities Act of 1933, as 
amended (the “Securities Act”).  

   
1.              Particular sales of Designated Securities may be made from time to time to the Underwriters of such Designated 

Securities, for whom the firms designated as representatives of the Underwriters of such Designated Securities in the Pricing Agreement 
relating thereto will act as representatives (the “Representatives”).  The term “Representatives” also refers to a single firm acting as sole 
representative of the Underwriters and to an Underwriter or Underwriters who act without any firm being designated as its or their 
representatives.  This Underwriting Agreement shall not be construed as an obligation of the Company to sell any of the Securities or as an 
obligation of any of the Underwriters to purchase the Securities.  The obligation of the Company to  
   

 



   
issue and sell any of the Securities and the obligation of any of the Underwriters to purchase any of the Securities shall be evidenced by the 
Pricing Agreement with respect to the Designated Securities specified therein.  Each Pricing Agreement shall specify the aggregate principal 
amount of such Designated Securities, the initial public offering price of such Designated Securities, the purchase price to the Underwriters of 
such Designated Securities, the names of the Underwriters of such Designated Securities, the names of the Representatives of such 
Underwriters and the principal amount of such Designated Securities to be purchased by each Underwriter and shall set forth the date, time and 
manner of delivery of such Designated Securities and payment therefor.  The Pricing Agreement shall also specify (to the extent not set forth in 
the Indenture and the registration statement and prospectus with respect thereto) the terms of such Designated Securities.  A Pricing Agreement 
shall be in the form of an executed writing (which may be in counterparts), and may be evidenced by an exchange of telegraphic 
communications or any other rapid transmission device designed to produce a written record of communications transmitted.  The obligations 
of the Underwriters under this Agreement and each Pricing Agreement shall be several and not joint.  

   
2.              The Company represents and warrants to, and agrees with, each of the Underwriters as of the date hereof, as of the 

time at which sales of the relevant Designated Securities were first made (the “Initial Sale Time”) and as of the Time of Delivery (as defined 
below) (in each case, a “Representation Date”) that:  

   
(a)            The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a 

registration statement on Form S-3 (File No. 333-[ • ]), which contains a base prospectus (the “Base Prospectus”), to be used in 
connection with the public offering and sale of debt securities, including the Securities, in accordance with Rule 415 under the 
Securities Act.  Such registration statement, as amended, including the financial statements, exhibits and schedules thereto, at each 
time of effectiveness in respect of the relevant Designated Securities under the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder (collectively, the “Securities Act”), including any required information deemed to be a part 
thereof at the time of effectiveness pursuant to Rule 430B under the Securities Act or the Securities Exchange Act of 1934, as 
amended, and the rules and regulations promulgated thereunder (collectively, the “Exchange Act”), is called the “Registration 
Statement.”  From and after the filing, if any, of a registration statement filed by the Company pursuant to Rule 462(b) under the 
Securities Act (the “Rule 462(b) Registration Statement”) relating to the relevant Designated Securities, the term “Registration 
Statement” shall include the Rule 462(b) Registration Statement.  The term “Preliminary Prospectus” shall mean a preliminary 
prospectus supplement that describes the relevant Designated Securities and the offering thereof and is used prior to filing of the 
Prospectus relating to such Designated Securities, together with the Base Prospectus.  The term “Prospectus” shall mean the final 
prospectus supplement relating to the relevant Designated Securities, together with the Base Prospectus, that is first filed pursuant to 
Rule 424(b) after the date and time that the Pricing Agreement related to such Designated Securities is executed and delivered by the 
parties thereto.  Any reference herein to the Registration Statement, the Preliminary Prospectus or the Prospectus shall be deemed to 
refer to and include the documents that are or are deemed to be incorporated by reference therein pursuant to Item 12 of Form S-3 
under the Securities Act; any reference to any amendment or supplement to any Preliminary  
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Prospectus or Prospectus shall be deemed to refer to and include any documents filed after the date of such Preliminary Prospectus or 
Prospectus, as the case may be, under the Exchange Act, and incorporated by reference in such Preliminary Prospectus or Prospectus, 
as the case may be; and any reference to any amendment to the Registration Statement shall be deemed to refer to and include any 
annual report of the Company on Form 10-K filed pursuant to Section 13(a) or 15(d) of the Exchange Act after the effective date of 
the Registration Statement that is incorporated by reference in the Registration Statement.  All references in this Agreement to the 
Registration Statement, any Rule 462(b) Registration Statement, the Preliminary Prospectus, the Prospectus, or any amendments or 
supplements to any of the foregoing, shall include any copy thereof filed with the Commission pursuant to its Electronic Data 
Gathering, Analysis and Retrieval System (“EDGAR”).  

   
(b)            The Company meets the requirements for use of Form S-3 under the Securities Act.  The Registration Statement has 

become effective under the Securities Act and no stop order suspending the effectiveness of the Registration Statement has been 
issued under the Securities Act and no proceedings for that purpose have been instituted or are pending or, to the knowledge of the 
Company, are contemplated or threatened by the Commission, and any request on the part of the Commission for additional 
information has been complied with.  In addition, the Indenture has been duly qualified under the Trust Indenture Act of 1939, as 
amended (the “Trust Indenture Act”).  

   
(c)            At the respective times the Registration Statement and any post-effective amendments thereto (including the filing 

of the Company’s most recent Annual Report on Form 10-K with the Commission and the filing of the Prospectus with the 
Commission) became effective and at each Representation Date, the Registration Statement and any amendments thereto (i) complied 
and will comply in all material respects with the requirements of the Securities Act and the rules and regulations of the Commission 
thereunder and the Trust Indenture Act and the rules and regulations of the Commission thereunder, and (ii) did not, and will not, 
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading.  At the date of the Prospectus and at the Time of Delivery, neither the Prospectus nor any 
amendments or supplements thereto included or will include an untrue statement of a material fact or omitted or will omit to state a 
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not 
misleading.  Notwithstanding the foregoing, the representations and warranties in this subsection shall not apply to (i) that part of the 
Registration Statement which constitutes the Statement of Eligibility on Form T-1 of the Trustee under the Trust Indenture Act (the 
“Form T-1”) and (ii) statements in, or omissions from, the Registration Statement or any post-effective amendment or the Prospectus 
or any amendments or supplements thereto, made in reliance upon and in conformity with information furnished to the Company in 
writing by any Underwriter through the Representatives expressly for use therein.  

   
Each preliminary prospectus and prospectus filed as part of the Registration Statement, as originally filed or as part of any 

amendment thereto, or filed pursuant to Rule 424 under the Securities Act, and in each case relating to the relevant Designated  
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Securities, complied when so filed in all material respects with the Securities Act and the rules and regulations of the Commission 
thereunder, and the Preliminary Prospectus and the Prospectus delivered to the Underwriters for use in connection with the offering of 
the relevant Designated Securities will, at the time of such delivery, be identical to any electronically transmitted copies thereof filed 
with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T or otherwise by the Securities Act.  

   
(d)            The term “Disclosure Package” shall mean (i) the Preliminary Prospectus with respect to the relevant Designated 

Securities, (ii) the issuer free writing prospectuses as defined in Rule 433 under the Securities Act (each, an “Issuer Free Writing 
Prospectus”), if any, identified in Exhibit A to the relevant Pricing Agreement and (iii) any other free writing prospectus that the 
parties hereto shall hereafter expressly agree in writing to treat as part of the Disclosure Package with respect to the relevant 
Designated Securities.  As of the Initial Sale Time, each of (x) the Disclosure Package and (y) the Disclosure Package, when read 
together with any electronic roadshow, will not contain any untrue statement of a material fact or omit to state any material fact 
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.  The 
preceding sentence does not apply to statements in, or omissions from, the Disclosure Package based upon and in conformity with 
written information furnished to the Company by any Underwriter through the Representatives specifically for use therein.  

   
(e)            The documents incorporated or deemed to be incorporated by reference in the Registration Statement, the 

Disclosure Package and the Prospectus (i) at the time they were, or hereafter are, filed with the Commission, complied or will comply, 
as the case may be, in all material respects with the requirements of the Exchange Act and the rules and regulations of the Commission 
thereunder and (ii) when read together with the other information in the Disclosure Package, at the Initial Sale Time, and when read 
together with the other information in the Prospectus, at the date of the Prospectus and at the Time of Delivery, did not, and will not, 
include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading.  

   
(f)             No Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the 

offering of the relevant Designated Securities or until any earlier date that the Company notified or notifies the Representatives as 
described in the next sentence conflicted, did not, does not and will not include any information that conflicts or will conflict with the 
information contained in the Registration Statement, including any document incorporated by reference therein that has not been 
superseded or modified.  If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or 
development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in 
the Registration Statement, the Company has promptly notified or will promptly notify the Representatives and has promptly amended 
or supplemented or will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or 
correct such conflict. The foregoing two sentences do not apply to statements in or omissions from any Issuer Free Writing Prospectus 
based upon and in conformity with written information furnished  
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to the Company by any Underwriter through the Representatives specifically for use therein.  

   
(g)            The Company has not distributed and will not distribute, prior to the later of the Time of Delivery with respect to 

the relevant Designated Securities and the completion of the Underwriters’ distribution of such Designated Securities, any offering 
material in connection with the offering and sale of such Designated Securities other than the Preliminary Prospectus relating to such 
Designated Securities, the Prospectus relating to such Designated Securities, any Issuer Free Writing Prospectus identified in 
Exhibit A to the applicable Pricing Agreement or otherwise consented to in writing by the Representatives, or the Registration 
Statement.  

   
(h)            Neither the Company nor any of its subsidiaries has sustained since the date of the latest audited financial 

statements included or incorporated by reference in the Disclosure Package and the Prospectus any material loss or interference with 
its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or 
governmental action, order or decree, otherwise than as set forth or contemplated in the Disclosure Package and the Prospectus; and, 
since the respective dates as of which information is given in the Disclosure Package and the Prospectus, there has not been any 
change in the capital stock or long-term debt of the Company or any of its subsidiaries or any material adverse change, or any 
development which could reasonably be expected to result in a material adverse change, in or affecting the general affairs, 
management, financial position, stockholders’ equity or results of operations of the Company and its subsidiaries, considered as a 
whole, otherwise than as set forth or contemplated in the Disclosure Package and the Prospectus.  

   
(i)             The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of 

the State of Delaware, with power and authority (corporate and other) to own its properties and conduct its business as described in the 
Disclosure Package and the Prospectus; and the Company has been duly qualified as a foreign corporation for the transaction of 
business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties or conducts any 
business so as to require such qualification, except to the extent that the failure to so qualify would not have a material adverse effect 
on the financial condition or results of operations of the Company and its subsidiaries, considered as a whole; and each subsidiary of 
the Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction of 
its incorporation, with power and authority (corporate and other) to own its properties and conduct its business as presently conducted, 
and has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of each 
other jurisdiction in which it owns or leases properties or conducts any business so as to require such qualification, except to the extent 
that the failure to so qualify would not have a material adverse effect on the financial condition or results of operations of the 
Company and its subsidiaries, considered as a whole.  

   
(j)             The Company has an authorized capitalization as set forth in the Disclosure Package and the Prospectus, and all of 

the issued shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-
assessable; all  
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of the issued shares of capital stock of each Significant Subsidiary have been duly and validly authorized and issued, are fully paid and 
non-assessable, and the Company owns, directly or indirectly, all of the outstanding shares of capital stock of each Significant 
Subsidiary, free and clear of all liens, encumbrances, equities or claims.  

   
(k)            The Securities have been duly authorized, and, when the relevant Designated Securities are issued and delivered 

pursuant to this Agreement and the Pricing Agreement with respect to such Designated Securities, such Designated Securities will 
have been duly executed, authenticated, issued and delivered and will constitute valid and legally binding obligations of the Company, 
subject, as to enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting 
creditors’ rights and to general equity principles, entitled to the benefits provided by the Indenture, which will be substantially in the 
form filed as an exhibit to the Registration Statement; at the Time of Delivery for such Designated Securities (as defined in Section 4 
hereof), the Indenture will constitute a valid and legally binding instrument, enforceable in accordance with its terms, subject, as to 
enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights 
and to general equity principles; and the Indenture conforms, and the Designated Securities will conform, in all material respects, to 
the descriptions thereof contained in the Disclosure Package and the Prospectus.  

   
(l)             The issue and sale of the relevant Designated Securities and the compliance by the Company with all of the 

provisions of such Designated Securities, the Indenture, this Agreement and the applicable Pricing Agreement, and the consummation 
of the transactions herein and therein contemplated will not conflict with or result in a breach or violation of any of the terms or 
provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to 
which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of 
the property or assets of the Company or any of its subsidiaries is subject (except for such conflicts, breaches, violations or defaults 
that would not have a material adverse effect on the financial condition or results of operations of the Company and its subsidiaries, 
considered as a whole), nor will such action result in any violation of the provisions of the Certificate of Incorporation or By-laws of 
the Company or any of its subsidiaries or any statute or any order, rule or regulation of any court or governmental agency or body 
having jurisdiction over the Company or any of its subsidiaries or any of their properties; and no consent, approval, authorization, 
order, registration or qualification of or with any such court or governmental agency or body is required for the issue and sale of the 
Designated Securities or the consummation by the Company of the transactions contemplated by this Agreement or any Pricing 
Agreement or the Indenture, except such as have been, or will have been prior to each Time of Delivery, obtained under the Securities 
Act and the Trust Indenture Act and such consents, approvals, authorizations, registrations or qualifications as may be required under 
state securities or Blue Sky laws in connection with the purchase and distribution of the Designated Securities by the Underwriters.  

   
(m)           The statements set forth in each of the Disclosure Package and the Prospectus under the caption “Description of the 

Notes”, when taken together with  
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statements set forth in the Base Prospectus under the caption “Description of Debt Securities,” and under the caption “Underwriting,” 
when taken together with the statements set forth in the Base Prospectus under the caption “Plan of Distribution,” other than, in each 
case, information contained therein provided in writing by any Underwriter through the Representatives expressly for use therein, 
insofar as they purport to describe the provisions of the laws, instruments and other documents referred to therein, are accurate, 
complete and fair in all material respects.  

   
(n)            Neither the Company nor any of its subsidiaries is (i) in violation of its Certificate of Incorporation or By-laws or 

(ii) in default in the performance or observance of any obligation, agreement, covenant or condition contained in any indenture, 
mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which it is a party or by which it or any of its 
properties may be bound, except, in the case of clause (i), with respect to the Company’s subsidiaries which are not Significant 
Subsidiaries, where such violation would not have a material adverse effect on the financial condition or results of operations of the 
Company and its subsidiaries, considered as a whole, and except, in the case of clause (ii), where such default would not have a 
material adverse effect on the financial condition or results of operations of the Company and its subsidiaries, considered as a whole.  

   
(o)            Otherwise than as set forth in the Disclosure Package and the Prospectus, there are no legal or governmental 

proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the Company or any of its 
subsidiaries is the subject which, if determined adversely to the Company or any of its subsidiaries, (i) would individually or in the 
aggregate have a material adverse effect on the current consolidated financial position, stockholders’ equity or results of operations of 
the Company and its subsidiaries or (ii) could individually or in the aggregate reasonably be expected to have a material adverse effect 
on the future consolidated financial position, stockholders’ equity or results of operations of the Company and its subsidiaries; and, to 
the best of the Company’s knowledge, other than as set forth in the Disclosure Package and the Prospectus, no such proceedings are 
threatened or contemplated by governmental authorities or threatened by others.  

   
(p)            The Company is not and, after giving effect to the offering and sale of the Securities, will not be an “investment 

company” or an entity “controlled” by an “investment company”, as such terms are defined in the Investment Company Act of 1940, 
as amended (the “Investment Company Act”).  

   
(q)            [ • ] , who have expressed their opinion with respect to the Company’s audited financial statements incorporated by 

reference in the Registration Statement, the Preliminary Prospectus and the Prospectus, are independent public accountants as required 
by the Securities Act and the Exchange Act and the rules and regulations of the Commission thereunder and is a registered public 
accounting firm within the meaning of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection 
therewith (the “Sarbanes-Oxley Act”).  
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(r)             The Company and its subsidiaries (i) are in compliance with any and all applicable foreign, federal, state and local 

laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, 
pollutants or contaminants (“Environmental Laws”), (ii) have received all permits, licenses or other approvals required of them under 
applicable Environmental Laws to conduct their respective businesses and (iii) are in compliance with all terms and conditions of any 
such permit, license or approval, except where such noncompliance with Environmental Laws, failure to receive required permits, 
licenses or approvals or failure to comply with the terms and conditions of any such permits, licenses or approvals would not, singly or 
in the aggregate, have a material adverse effect on the financial condition or results of operations of the Company and its subsidiaries, 
considered as a whole.  

   
(s)            The Company is in compliance in all material respects with the provisions of the Sarbanes-Oxley Act, including 

Section 402 related to loans and Sections 302 and 906 related to certifications.  
   
(t)             The Company maintains (i) internal controls over financial reporting as defined in Rule 13a-15 under the Exchange 

Act and (ii) a system of internal accounting controls sufficient to provide reasonable assurance that (A) transactions are executed in 
accordance with management’s general or specific authorizations; (B) transactions are recorded as necessary to permit preparation of 
financial statements in conformity with generally accepted accounting principles and to maintain asset accountability; (C) access to 
assets is permitted only in accordance with management’s general or specific authorization; and (D) the recorded accountability for 
assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.  

   
(u)            Except as disclosed in the Disclosure Package and the Prospectus (including any document incorporated by 

reference therein), since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness in the 
Company’s internal control over financial reporting (whether or not remediated) and (ii) no change in the Company’s internal control 
over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over 
financial reporting.  

   
(v)            Except as disclosed in the Disclosure Package, the Prospectus or any document incorporated by reference therein, 

neither the Company nor, to the knowledge of the Company, any of its subsidiaries, any director, officer, agent, employee or affiliate 
of the Company or any of its subsidiaries is aware of, or has taken, any action, directly or indirectly, that would result in a violation by 
such persons of the FCPA (as defined below), including, without limitation, making use of the mails or any means or instrumentality 
of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or 
other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is 
defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of 
the FCPA, and the Company, its subsidiaries and, to the knowledge of the Company, its affiliates have instituted and maintain policies 
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and procedures designed to ensure, and which are reasonably expected to ensure, compliance therewith.  “FCPA” means Foreign 
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder.  

   
(w)           The operations of the Company and, to the knowledge of the Company, its subsidiaries are and have been 

conducted at all times in compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign 
Transactions Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and 
regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental 
agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental 
agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering 
Laws is pending or, to the best knowledge of the Company, threatened.  

   
(x)             Neither the Company nor, to the knowledge of the Company, any of its subsidiaries, any director, officer, agent, 

employee or affiliate of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of 
Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the proceeds 
of the offering, or lend, contribute or otherwise make available such proceeds, to any subsidiary, joint venture partner or other person 
or entity, for the purpose of financing activities of any person currently subject to any U.S. sanctions administered by OFAC.  

   
3.              Upon the execution of the Pricing Agreement applicable to any Designated Securities and authorization by the 

Representatives of the release of such Designated Securities, the several Underwriters propose to offer such Designated Securities for sale upon 
the terms and conditions set forth in the Disclosure Package and the Prospectus.  

   
4.              Designated Securities to be purchased by each Underwriter pursuant to the Pricing Agreement relating thereto, in the form 

specified in such Pricing Agreement, and in such authorized denominations and registered in such names as the Representatives may request 
upon at least thirty-six hours’ prior notice to the Company, shall be delivered by or on behalf of the Company to the Representatives for the 
account of such Underwriter, against payment by such Underwriter or on its behalf of the purchase price therefor by wire or interbank transfer 
to an account specified by the Company in immediately available funds, all in the manner and at the place and time and date specified in such 
Pricing Agreement or at such other place and time and date or by such other method of payment as the Representatives and the Company may 
agree upon in writing, such time and date being herein called the “Time of Delivery” for such Designated Securities.  

   
5.              The Company agrees with each of the Underwriters of the relevant Designated Securities:  

   
(a)            The Company will comply with the requirements of Rule 430B under the Securities Act and will promptly notify 

the Representatives with respect to the relevant Designated Securities, and confirm the notice in writing, of (i) the effectiveness of any 
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post-effective amendment to the Registration Statement or the filing of any supplement or amendment to the Preliminary Prospectus 
or the Prospectus, (ii) the receipt of any comments from the Commission, (iii) any request by the Commission for any amendment to 
the Registration Statement or any amendment or supplement to the Preliminary Prospectus or the Prospectus or for additional 
information, and (iv) the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or 
of any order preventing or suspending the use of the Preliminary Prospectus or the Prospectus, or of the suspension of the qualification 
of the relevant Designated Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for 
any of such purposes, to the extent any of the circumstances described in clauses (i) through (iv) above occur prior to the later of the 
Time of Delivery and the completion of the Underwriters’ distribution of the relevant Designated Securities.  The Company will 
promptly effect the filings necessary pursuant to Rule 424 and will take such steps as it deems necessary to ascertain promptly 
whether the Preliminary Prospectus and the Prospectus transmitted for filing under Rule 424 was received for filing by the 
Commission and, in the event that it was not, it will promptly file such document.  The Company will use its best efforts to prevent the 
issuance of any stop order and, if any stop order is issued, to obtain the lifting thereof as soon as possible.  

   
(b)            During such period beginning on the date of the Pricing Agreement applicable to the relevant Designated Securities 

and ending on the later of the Time of Delivery for such Designated Securities or such date as, in the opinion of counsel for the 
Underwriters, the Prospectus is no longer required by law to be delivered in connection with sales of the relevant Designated 
Securities by any Underwriter or dealer, including in circumstances where such requirement may be satisfied pursuant to Rule 172 
under the Securities Act (the “Prospectus Delivery Period”), prior to amending or supplementing the Registration Statement, the 
Disclosure Package or the Prospectus (including any amendment or supplement through incorporation by reference of any report filed 
under the Exchange Act), the Company shall furnish to the Representatives for review a copy of each such proposed amendment or 
supplement, and the Company shall not file or use any such proposed amendment or supplement to which the Representatives 
reasonably object.  

   
(c)            Promptly from time to time to take such action as the Representatives may reasonably request to qualify the relevant 

Designated Securities for offering and sale under the securities laws of such jurisdictions as the Representatives may request and to 
comply with such laws so as to permit the continuance of sales and dealings therein in such jurisdictions for as long as may be 
necessary to complete the distribution of such Designated Securities, provided that in connection therewith the Company shall not be 
required to qualify as a foreign corporation or to file a general consent to service of process in any jurisdiction.  

   
(d)            The Company will deliver to each Underwriter of the relevant Designated Securities, without charge, as many 

copies of the Preliminary Prospectus and Prospectus as such Underwriter may reasonably request, and the Company hereby consents 
to the use of such copies for purposes permitted by the Securities Act.  The Preliminary Prospectus and the Prospectus and any 
amendments or supplements thereto furnished to the Underwriters will be identical to any electronically transmitted copies thereof 
filed with the Commission  
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pursuant to EDGAR, except to the extent permitted by Regulation S-T or otherwise under the Securities Act.  

   
(e)            The Company will comply with the Securities Act and the Exchange Act, and the rules and regulations promulgated 

thereunder, so as to permit the completion of the distribution of the Designated Securities as contemplated in this Agreement, the 
relevant Pricing Agreement and in the Registration Statement, the Disclosure Package and the Prospectus.  If at any time during the 
Prospectus Delivery Period with respect to the relevant Designated Securities, any event or development shall occur or condition shall 
exist as a result of which the Disclosure Package or the Prospectus, as then amended or supplemented, would include any untrue 
statement of a material fact or omit to state any material fact necessary in order to make the statements therein in the light of the 
circumstances under which they were made or then prevailing, as the case may be, not misleading, or if it shall be necessary to amend 
or supplement such Disclosure Package or the Prospectus, or to file under the Exchange Act any document incorporated by reference 
in such Disclosure Package or the Prospectus, in order to make the statements therein, in the light of the circumstances under which 
they were made or then prevailing, as the case may be, not misleading, or if in the opinion of the Representatives it is otherwise 
necessary to amend or supplement the Registration Statement, such Disclosure Package or such Prospectus, or to file under the 
Exchange Act any document incorporated by reference in such Disclosure Package or such Prospectus, or to file a new registration 
statement containing such Prospectus, in order to comply with law, including in connection with the delivery of the Disclosure 
Package or Prospectus, the Company agrees to (i) notify the Representatives of any such event or condition and (ii) promptly prepare 
(subject to Section 5(b) and Section 5(j) hereof), file with the Commission (and use its best efforts to have any amendment to the 
Registration Statement or any new registration statement to be declared effective) and furnish at its own expense to the Underwriters 
and to dealers, amendments or supplements to the Registration Statement, such Disclosure Package or such Prospectus, or any new 
registration statement, as may be necessary in order to make the statements in such Disclosure Package or such Prospectus as so 
amended or supplemented, in the light of the circumstances then prevailing or under which they were made, as the case may be, not 
misleading or so that the Registration Statement, such Disclosure Package or such Prospectus, as amended or supplemented, will 
comply with law.  

   
(f)             To make generally available to its security holders, as soon as practicable,  an earnings statement of the Company 

and its subsidiaries covering a period of at least 12 months and otherwise satisfying Section 11(a) of the Securities Act and the 
rules and regulations of the Commission thereunder (including, at the option of the Company, Rule 158).  

   
(g)            During the period beginning from the date of the Pricing Agreement for the relevant Designated Securities and 



continuing to and including the Time of Delivery for such Designated Securities, not to offer, sell, contract to sell or 
otherwise dispose of any debt securities of the Company which mature more than one year after such Time of Delivery and which are 
substantially similar to such Designated Securities, without the prior written consent of the Representatives.  
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(h)            Promptly upon entering into a Pricing Agreement with respect to the relevant Designated Securities, the Company 

will prepare a final term sheet containing only a description of such Designated Securities, in a form approved by the Representatives, 
and will file such term sheet pursuant to Rule 433(d) under the Securities Act within the time required by such rule (such term sheet, 
the “Final Term Sheet”).  Any such Final Term Sheet shall be a Permitted Free Writing Prospectus (as defined below) for purposes of 
this Agreement and the applicable Pricing Agreement.  The form of Final Term Sheet for the Designated Securities shall be attached 
to the applicable Pricing Agreement as Exhibit A.  

   
(i)             The Company represents that it has not made, and agrees that, unless it obtains the prior written consent of the 

Representatives, it will not make, any offer relating to the relevant Designated Securities that would constitute an Issuer Free Writing 
Prospectus or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405 under the Securities Act) that would 
be required to be filed by the Company with the Commission or retained by the Company under Rule 433 under the Securities Act; 
provided that the prior written consent of the Representatives shall be deemed to have been given in respect of any Issuer Free Writing 
Prospectuses attached as Exhibit A to the applicable Pricing Agreement.  Any such free writing prospectus consented to or deemed to 
be consented to by the Representatives is hereinafter referred to as a “Permitted Free Writing Prospectus.”  The Company agrees that 
(i) it has treated and will treat, as the case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, and 
(ii) it has complied and will comply, as the case may be, with the requirements of Rules 164 and 433 under the Securities Act 
applicable to any Permitted Free Writing Prospectus, including in respect of timely filing with the Commission, legending and record 
keeping.  Each Underwriter agrees that, without the prior written consent of the Company, it shall not use any free writing prospectus 
in respect of the relevant Designated Securities other than (A) any Permitted Free Writing Prospectus, or (B) any free writing 
prospectus that (a) is not an “issuer free writing prospectus” as defined in Rule 433 under the Securities Act, and (b) contains only 
(i) information describing the preliminary terms of the relevant Designated Securities or their offering, (ii) information permitted by 
Rule 134 under the Securities Act, or (iii) information that describes the final terms of the relevant Designated Securities or their 
offering and that is included in any Permitted Free Writing Prospectus (it being understood that the Company shall have no liability to 
the Underwriters or any other person in respect of any information included in a free writing prospectus described in clause (B)(b)
(i) or (ii)).  

   
6.              The Company covenants and agrees with the several Underwriters that the Company will pay or cause to be paid the 

following: (i) the fees, disbursements and expenses of the Company’s counsel and accountants in connection with the registration of 
the Securities under the Securities Act and all other expenses in connection with the preparation, printing and filing of the Registration 
Statement, any Issuer Free Writing Prospectus, the Preliminary Prospectus and the Prospectus and amendments and supplements 
thereto and the mailing and delivering of copies thereof to the Underwriters and dealers; (ii) the cost of printing or producing any 
Agreement among Underwriters, this Agreement, any Pricing Agreement, any Indenture, any Blue Sky and Legal Investment 
Memoranda, closing documents (including any compilations thereof) and any other  
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documents in connection with the offering, purchase, sale and delivery of the Securities; (iii) all expenses in connection with the 
qualification of the Securities for offering and sale under state securities laws as provided in Section 5(c) hereof, including the 
reasonable fees and disbursements of counsel for the Underwriters in connection with such qualification and in connection with the 
Blue Sky and Legal Investment Surveys; (iv) any fees charged by securities rating services for rating the Securities; (v) any filing fees 
incident to, and the reasonable fees and disbursements of counsel for the Underwriters in connection with, any required review by The 
Financial Industry Regulatory Authority (“FINRA”) of the terms of the sale of the Securities; (vi) the cost of preparing the Securities; 
(vii) the fees and expenses of any Trustee and any agent of any Trustee and the fees and disbursements of counsel for any Trustee in 
connection with any Indenture and the Securities; and (viii) all other costs and expenses incident to the performance of its obligations 
hereunder which are not otherwise specifically provided for in this Section.  It is understood, however, that, except as provided in this 
Section, and Sections 8 and 11 hereof, the Underwriters will pay all of their own costs and expenses, including the fees of their 
counsel, transfer taxes on resale of any of the Securities by them, and any advertising expenses connected with any offers they may 
make.  

   
7.              The obligations of the Underwriters of any Designated Securities under the Pricing Agreement relating to such 

Designated Securities shall be subject, in the discretion of the Representatives, to the condition that all representations and warranties and other 
statements of the Company in or incorporated by reference in the Pricing Agreement relating to such Designated Securities are, at and as of the 
Time of Delivery for such Designated Securities, true and correct, the condition that the Company shall have performed all of its obligations 
hereunder theretofore to be performed, and the following additional conditions:  

   
(a)            (i)             the Company shall have filed the Prospectus in relation to the applicable Designated Securities with the 
Commission (including the information required by Rule 430B under the Securities Act) in the manner and within the time 
period required by Rule 424(b) under the Securities Act;  
   

(ii)            the Final Term Sheet, and any other material required to be filed by the Company pursuant to Rule 433
(d) under the Securities Act, shall have been filed with the Commission within the applicable time periods prescribed for such 
filings under such Rule 433;  

   
(iii)  no stop order suspending the effectiveness of the Registration Statement, or any post-effective amendment to 

the Registration Statement, shall be in effect and no proceedings for such purpose shall have been instituted or threatened by 
the Commission; and  

   
(iv)           all requests for additional information on the part of the Commission shall have been complied with to the 

Representatives’ reasonable satisfaction.  
   

(b)            Counsel for the Underwriters shall have furnished to the Representatives such opinion or opinions, dated the Time 
of Delivery for such Designated Securities, with  
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respect to the incorporation of the Company, the Designated Securities being delivered at such Time of Delivery, the Registration 
Statement, the Disclosure Package, the Prospectus, as amended or supplemented, and other related matters as the Representatives may 
reasonably request, and such counsel shall have received such papers and information as they may reasonably request to enable them 
to pass upon such matters;  

   
(c)            [ • ] , the General Counsel of the Company, shall have furnished to the Representatives his written opinion, dated 

the Time of Delivery for such Designated Securities, in form and substance satisfactory to the Representatives, to the effect that:  
   

(i)             The Company has been duly incorporated and is validly existing as a corporation in good standing under 
the laws of the State of Delaware, with power and authority (corporate and other) to own its properties and conduct its 
business as described in the Disclosure Package and the Prospectus as amended or supplemented;  

   
(ii)            The Company has an authorized capitalization as set forth in the Disclosure Package and the Prospectus as 

amended or supplemented and all of the issued shares of capital stock of the Company have been duly and validly authorized 
and issued and are fully paid and non-assessable;  

   
(iii)           The Company has been duly qualified as a foreign corporation for the transaction of business and is in 

good standing under the laws of each other jurisdiction in which it owns or leases properties or conducts any business so as to 
require such qualification, except to the extent that the failure to so qualify would not have a material adverse effect on the 
financial condition or results of operations of the Company and its subsidiaries, considered as a whole;  

   
(iv)           Each Significant Subsidiary has been duly incorporated and is validly existing as a corporation in good 

standing under the laws of the jurisdiction of its incorporation, with power and authority (corporate and other) to own its 
properties and conduct its business as presently conducted; each other subsidiary of the Company has been duly incorporated 
and is validly existing as a corporation in good standing under the laws of the jurisdiction of its incorporation, with power 
and authority (corporate and other) to own its properties and conduct its business as presently conducted, except to the extent 
that the failure to so qualify would not have a material adverse effect on the financial condition or results of operations of the 
Company and its subsidiaries, considered as a whole; and each subsidiary of the Company has been duly qualified as a 
foreign corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which 
it owns or leases properties or conducts any business so as to require such qualification, except to the extent that the failure to 
so qualify would not have a material adverse effect on the financial condition or results of operations of the Company and its 
subsidiaries, considered as a whole; all of the issued shares of capital stock of each Significant Subsidiary have been duly and 
validly authorized and issued, are fully paid and non-assessable, and the Company owns, directly or  
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indirectly, all of the outstanding shares of capital stock of each Significant Subsidiary, free and clear of all liens, 
encumbrances, equities or claims;  

   
(v)            This Agreement and the Pricing Agreement with respect to the Designated Securities have been duly 

authorized, executed and delivered by the Company;  
   
(vi)           The Designated Securities have been duly authorized, executed, authenticated, issued and delivered and 

constitute valid and legally binding obligations of the Company entitled to the benefits provided by the Indenture, subject, as 
to enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting 
creditors’ rights and to general equity principles; and the Designated Securities and the Indenture conform in all material 
respects to the descriptions thereof in the Disclosure Package and the Prospectus;  

   
(vii)          The Indenture has been duly authorized, executed and delivered by the parties thereto and constitutes a 

valid and legally binding instrument, enforceable in accordance with its terms, subject, as to enforcement, to bankruptcy, 
insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights and to general 
equity principles; and the Indenture has been duly qualified under the Trust Indenture Act;  

   
(viii)         No consent, approval, authorization, order, registration or qualification of or with any court or 

governmental agency or body is required for the issue and sale of the Designated Securities or the consummation by the 
Company of the transactions contemplated by this Agreement or the Pricing Agreement with respect to the Designated 
Securities or the Indenture, except such as have been obtained under the Securities Act and the Trust Indenture Act and such 
consents, approvals, authorizations, orders, registrations or qualifications as may be required under state securities or Blue 
Sky laws in connection with the purchase and distribution of the Designated Securities by the Underwriters;  

   
(ix)            The statements set forth in each of the Disclosure Package and the  Prospectus under the caption 

“Description of Notes,” when taken together with the statements set forth in the Base Prospectus under the caption 
“Description of Debt Securities,” and under the caption “Underwriting,” when taken together with the statements set forth in 
the Base Prospectus under the caption “Plan of Distribution”, (other than, in each case, information contained therein 
provided in writing by any Underwriter through the Representatives expressly for use therein, as to which such counsel need 
express no opinion), insofar as they purport to describe the provisions of the laws, instruments and other documents referred 
to therein, are accurate, complete and fair in all material respects;  

   
(x)             The Company is not an “investment company” or an entity “controlled” by an “investment company”, as 

such terms are defined in the Investment Company Act;  
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(xi)            The documents incorporated by reference in the Registration Statement, as amended, the Disclosure 

Package and the Prospectus (other than the financial statements and related schedules and the financial data and statistical 
data derived therefrom and included therein or omitted therefrom, as to which such counsel need express no opinion, and 
except to the extent that any statement therein is modified or superseded in the Disclosure Package and the Prospectus), when 
they were filed with the Commission or became effective complied as to form in all material respects with the requirements 
of the Exchange Act or the Securities Act, as applicable, and the rules and regulations of the Commission thereunder;  

   
(xii)           The Registration Statement, as amended, the Disclosure Package and the Prospectus (other than the 

financial statements and related schedules and the financial data and statistical data derived therefrom and included therein or 
omitted therefrom and the Statement of Eligibility of the Trustee on Form T-1, as to which such counsel need express no 
opinion), as of their respective effective or issue dates, comply as to form in all material respects with the requirements of the 
Securities Act and the rules and regulations thereunder;  

   
(xiii)          To the best of such counsel’s knowledge, other than as set forth in the Disclosure Package and the 

Prospectus, there are no legal or governmental proceedings pending to which the Company or any of its subsidiaries is a 
party or of which any property of the Company or any of its subsidiaries is the subject which, if determined adversely to the 
Company or any of its subsidiaries, (i) would individually or in the aggregate have a material adverse effect on the current 
consolidated financial position, stockholders’ equity or results of operations of the Company and its subsidiaries or (ii) could 
individually or in the aggregate reasonably be expected to have a material adverse effect on the future consolidated financial 
position, stockholders’ equity or results of operations of the Company and its subsidiaries; and, to the best of such counsel’s 
knowledge, other than as set forth in the Disclosure Package and the Prospectus, no such proceedings are threatened or 
contemplated by governmental authorities or threatened by others; and  

   
(xiv)         The issue and sale of the Designated Securities and the compliance by the Company with all of the 

provisions of the Designated Securities, the Indenture, this Agreement and the Pricing Agreement with respect to the 
Designated Securities and the consummation of the transactions herein and therein contemplated will not conflict with or 
result in a breach or violation of any of the terms or provisions of, or constitute a default under, the Certificate of 
Incorporation or By-laws of the Company or any indenture, mortgage, deed of trust, loan agreement or other agreement or 
instrument known to such counsel to which the Company or any of its subsidiaries is a party or by which the Company or any 
of its subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is subject 
(except for such conflicts, breaches, violations or defaults that would not have a material adverse effect on the financial 
condition or results of operations of the Company and its subsidiaries, considered as a whole), nor will such actions result in 
any violation of the provisions of the Certificate of Incorporation or By-laws of any of the Company’s subsidiaries or any 
statute or  
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any order, rule or regulation known to such counsel of any court or governmental agency or body having jurisdiction over the 
Company or any of its subsidiaries or any of their properties; and  

   
(xv)          To such counsel’s knowledge, no amendment to the Registration Statement is required to be filed or any 

contracts or other documents of a character required to be filed as an exhibit to the Registration Statement or required to be 
incorporated by reference into the Disclosure Package and the Prospectus as amended or supplemented or required to be 
described in the Registration Statement, the Disclosure Package or the Prospectus as amended or supplemented which are not 
filed or incorporated by reference or described as required.  

   
Such opinion shall also state that such counsel has participated in the preparation of the Registration Statement, the 

Disclosure Package and the Prospectus and in conferences with officers and other representatives of the Company, with 
representatives of the Underwriters and with counsel for the Underwriters at which the contents of the Registration Statement, the 
Disclosure Package, the Prospectus and related matters were discussed, and that although such counsel does not assume any 
responsibility for the accuracy, completeness or fairness of the statements contained in the Registration Statement, the Disclosure 
Package or the Prospectus (except for those referred to in the opinion in subsections (vi) and (ix) of this Section 7(c)), no facts have 
come to such counsel’s attention which lead him to believe that (i) either the Registration Statement or any subsequent amendments 
thereto (other than the financial statements and related schedules and the financial data and statistical data derived therefrom and 
included therein or omitted therefrom and the Statement of Eligibility of the Trustee on Form T-1, as to which such counsel need 
express no opinion), at the time the Registration Statement or such amendments became effective, contained an untrue statement of a 
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, 
(ii) the Prospectus (other than the financial statements and related schedules and the financial data and statistical data derived 
therefrom and included therein or omitted therefrom and the Statement of Eligibility of the Trustee on Form T-1, as to which such 
counsel need express no opinion), as of its date or at the Time of Delivery, contained an untrue statement of a material fact or omitted 
to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not 
misleading or (iii) the Disclosure Package (other than the financial statements and related schedules and the financial data and 
statistical data derived therefrom and included therein or omitted therefrom and the Statement of Eligibility of the Trustee on Form T-
1, as to which such counsel need express no opinion), as of the Initial Sale Time (as specified in such counsel’s letter), contained an 
untrue statement of a material fact or omits to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading.  

   
(d)            (A) On the date of the applicable Pricing Agreement, the Representatives shall have received a letter dated such 

date, in form and substance reasonably satisfactory to the Representatives, from [ • ] , containing statements and information of the 
type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial 
information contained or incorporated by  
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reference in the Registration Statement, the Disclosure Package and the Prospectus; and (B) at the Time of Delivery, the 
Representatives shall have received from [ • ] a letter, dated as of the Time of Delivery, to the effect that they reaffirm the statements 
made in the letter furnished pursuant to subsection (A) of this paragraph (d), except that the specified date referred to shall be a date 
not more than three business days prior to the Time of Delivery, and such letter shall contain statements and information with respect 
to certain financial information contained in the Prospectus;  

   
(e)            (i) Neither the Company nor any of its subsidiaries shall have sustained since the date of the latest audited financial 

statements included or incorporated by reference in the Disclosure Package and the Prospectus any loss or interference with its 
business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or 
governmental action, order or decree, otherwise than as set forth or contemplated in the Disclosure Package and the Prospectus, and 
(ii) since the respective dates as of which information is given in the Disclosure Package and the Prospectus there shall not have been 
any change in the capital stock or long-term debt of the Company or any of its subsidiaries or any change, or any development 
involving a prospective change, in or affecting the general affairs, management, financial position, stockholders’ equity or results of 
operations of the Company and its subsidiaries, otherwise than as set forth or contemplated in the Disclosure Package and the 
Prospectus, the effect of which, in any such case described in Clause (i) or (ii), is in the judgment of the Representatives so material 
and adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Designated Securities 
on the terms and in the manner contemplated in the Disclosure Package and the Prospectus;  

   
(f)             On or after the date of the Pricing Agreement relating to the Designated Securities (i) no downgrading shall have 

occurred in the rating accorded the Company’s debt securities or preferred stock by any “nationally recognized statistical rating 
organization”, as that term is defined by the Commission for purposes of Rule 436(g)(2) under the Securities Act, and (ii) no such 
organization shall have publicly announced that it has under surveillance or review, with possible negative implications, its rating of 
any of the Company’s debt securities or preferred stock;  

   
(g)            On or after the date of the Pricing Agreement relating to the Designated Securities there shall not have occurred any 

of the following: (i) a suspension or material limitation in trading in securities generally on the New York Stock Exchange or 
minimum or maximum prices shall have been generally established by the New York Stock Exchange, the Commission or FINRA; 
(ii) a suspension or material limitation in trading in the Company’s securities on the New York Stock Exchange; (iii) a material 
disruption in securities settlement, payment or clearance services in the United States; (iv) a general moratorium on commercial 
banking activities declared by either Federal or New York State authorities; or (v) the outbreak or escalation of hostilities involving 
the United States or the declaration by the United States of a national emergency or war, or any crisis or calamity involving the United 
States, if the effect of any such event specified in this clause (v) in the judgment of the Representatives makes it impracticable or 
inadvisable to proceed with the public offering or the delivery of the Designated Securities on the terms and in the  
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manner contemplated in the Prospectus as first amended or supplemented relating to the Designated Securities; and  

   
(h)            The Company shall have furnished or caused to be furnished to the Representatives at the Time of Delivery for the 

Designated Securities a certificate or certificates of officers of the Company satisfactory to the Representatives as to the accuracy of 
the representations and warranties of the Company herein at and as of such Time of Delivery, as to the performance by the Company 
of all of its obligations hereunder to be performed at or prior to such Time of Delivery, as to the matters set forth in subsections 
(a) and (f) of this Section and as to such other matters as the Representatives may reasonably request.  

   
8.              (a)  The Company will indemnify and hold harmless each Underwriter  against any losses, claims, damages or 

liabilities, joint or several, to which such Underwriter may become subject, under the Securities Act or otherwise, insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement 
of a material fact contained in the Registration Statement (or any amendment thereto), including any information deemed to be a part thereof 
pursuant to Rule 430B under the Securities Act, or the omission or alleged omission therefrom of a material fact required to be stated therein or 
necessary to make the statements therein not misleading; or (ii) any untrue statement or alleged untrue statement of a material fact contained in 
the Disclosure Package, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto), or the omission or 
alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which 
they were made, not misleading, and will reimburse each Underwriter for any legal or other expenses reasonably incurred by such Underwriter 
in connection with investigating or defending any such action or claim as such expenses are incurred; provided , however , that the Company 
shall not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement 
or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with written information furnished to the 
Company by any Underwriter of Designated Securities through the Representatives expressly for use in the Registration Statement, the 
Disclosure Package, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto).  

   
(b)            Each Underwriter, severally and not jointly, will indemnify and hold harmless the Company against any losses, 

claims, damages or liabilities to which the Company may become subject, under the Securities Act or otherwise, insofar as such losses, claims, 
damages or liabilities (or actions in respect thereof) arise out of or are based upon (i) an untrue statement or alleged untrue statement of a 
material fact contained in the Registration Statement (or any amendment thereto), or arise out of or are based upon the omission or alleged 
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading; or (ii) upon 
any untrue statement or alleged untrue statement of a material fact contained in the Disclosure Package, any Issuer Free Writing Prospectus or 
the Prospectus (or any amendment or supplement thereto), or the omission or alleged omission therefrom of a material fact necessary in order 
to make the statements therein, in light of the circumstances under which they were made, not misleading, in each case to the extent, and only 
to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in the  
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Registration Statement (or any amendment thereto), the Disclosure Package, any Issuer Free Writing Prospectus or the Prospectus (or any 
amendment or supplement thereto), in reliance upon and in conformity with written information furnished to the Company by such Underwriter 
through the Representatives expressly for use in the Registration Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus or 
the Prospectus; and will reimburse the Company for any legal or other expenses reasonably incurred by the Company in connection with 
investigating or defending any such action or claim as such expenses are incurred.  

   
(c)            Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of 

any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify 
the indemnifying party in writing of the commencement thereof; but the omission to so notify the indemnifying party (i) shall not relieve it 
from liability under subsection (a) or (b) above unless and to the extent it did not otherwise learn of such action and such failure results in the 
forfeiture by the indemnifying party of substantial rights and defenses and (ii) shall not, in any event, relieve it from any liability which it may 
have to any indemnified party otherwise than under such subsection.  In case any such action shall be brought against any indemnified party 
and it shall notify the indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and, to 
the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel 
satisfactory to such indemnified party; provided, however , if the defendants in any such action include both the indemnified party and the 
indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise between the positions of the 
indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal defenses available to it 
and/or other indemnified parties that are different from or additional to those available to the indemnifying party, the indemnified party or 
parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on 
behalf of such indemnified party or parties.  Upon receipt of written notice from the indemnifying party to such indemnified party of its 
election to so assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such subsection for any 
legal expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the 
defense thereof (other than reasonable costs of investigation) unless (i) the indemnified party shall have employed separate counsel in 
accordance with the proviso to the preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the 
expenses of more than one separate counsel (other than local counsel)), representing the indemnified parties who are parties to such action), 
(ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party within a 
reasonable time after notice of commencement of the action, in each of which cases the fees and expenses of counsel shall be at the expense of 
the indemnifying party or (iii) the indemnifying party otherwise agrees to pay for such expenses.  

   
(d)            The indemnifying party under this Section 8 shall not be liable for any settlement of any proceeding effected 

without its written consent, which shall not be withheld unreasonably, but if settled with such consent or if there be a final judgment for the 
plaintiff, the indemnifying party agrees to indemnify the indemnified party against any loss, claim, damage or liability by reason of such 
settlement or judgment.  Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying 
party to reimburse the  
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indemnified party for fees and expenses of counsel as contemplated by Section 8(c) hereof, the indemnifying party agrees that it shall be liable 
for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 60 days after receipt by 
such indemnifying party of the aforesaid request, (ii) such indemnifying party shall not have reimbursed the indemnified party in accordance 
with such request prior to the date of such settlement, and (iii) such indemnified party shall have given the indemnifying party at least 30 days’ 
prior notice of its intention to settle.  No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or 
compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which 
indemnification or contribution may be sought hereunder (whether or not the indemnified party is an actual or potential party to such action or 
claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all liability arising 
out of such action or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of 
any indemnified party.  

   
(e)            If the indemnification provided for in this Section 8 is unavailable to or insufficient to hold harmless an indemnified 

party under subsection (a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, 
then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, 
damages or liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company 
on the one hand and the Underwriters of the Designated Securities on the other from the offering of the Designated Securities to which such 
loss, claim, damage or liability (or action in respect thereof) relates.  If, however, the allocation provided by the immediately preceding 
sentence is not permitted by applicable law or if the indemnified party failed to give the notice required under subsection (c) above, then each 
indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not 
only such relative benefits but also the relative fault of the Company on the one hand and the Underwriters of the Designated Securities on the 
other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), 
as well as any other relevant equitable considerations.  The relative benefits received by the Company on the one hand and such Underwriters 
on the other shall be deemed to be in the same proportion as the total net proceeds from such offering (before deducting expenses) received by 
the Company bear to the total underwriting discounts and commissions received by such Underwriters.  The relative fault shall be determined 
by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to 
state a material fact relates to information supplied by the Company on the one hand or such Underwriters on the other and the parties’ relative 
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.  The Company and the Underwriters 
agree that it would not be just and equitable if contribution pursuant to this subsection (e) were determined by pro rata allocation (even if the 
Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable 



considerations referred to above in this subsection (e).  The amount paid or payable by an indemnified party as a result of the 
losses, claims, damages or liabilities (or actions in respect thereof) referred to above in this subsection (e) shall be deemed to include any legal 
or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.  
Notwithstanding the provisions of this subsection (e), no Underwriter shall be required to contribute any amount in  

   
21  

 



   
excess of the amount by which the total price at which the applicable Designated Securities underwritten by it and distributed to the public 
were offered to the public exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such 
untrue or alleged untrue statement or omission or alleged omission.  No person guilty of fraudulent misrepresentation (within the meaning of 
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  
The obligations of the Underwriters of Designated Securities in this subsection (e) to contribute are several in proportion to their respective 
underwriting obligations with respect to such Designated Securities and not joint.  

   
(f)             The obligations of the Company under this Section 8 shall be in addition to any liability which the Company may 

otherwise have and shall extend, upon the same terms and conditions, to each director, officer, employee and agent of the Underwriter and to 
each person, if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act; 
and the obligations of the Underwriters under this Section 8 shall be in addition to any liability which the respective Underwriters may 
otherwise have and shall extend, upon the same terms and conditions, to each director of the Company, each officer of the Company who 
signed the Registration Statement and to each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act 
or Section 20 of the Exchange Act.  

   
9.              (a)  If any Underwriter shall default in its obligation to purchase the Designated Securities which it has agreed to 

purchase under the Pricing Agreement relating to such Designated Securities, the Representatives may in their discretion arrange for 
themselves or another party or other parties to purchase such Designated Securities on the terms contained herein.  If within thirty-six hours 
after such default by any Underwriter the Representatives do not arrange for the purchase of such Designated Securities, then the Company 
shall be entitled to a further period of thirty-six hours within which to procure another party or other parties satisfactory to the Representatives 
to purchase such Designated Securities on such terms.  In the event that, within the respective prescribed period, the Representatives notify the 
Company that they have so arranged for the purchase of such Designated Securities, or the Company notifies the Representatives that it has so 
arranged for the purchase of such Designated Securities, the Representatives or the Company shall have the right to postpone the Time of 
Delivery for such Designated Securities for a period of not more than seven days, in order to effect whatever changes may thereby be made 
necessary in the Registration Statement, the Disclosure Package, the Prospectus as amended or supplemented or in any other documents or 
arrangements, and the Company agrees to file promptly any amendments or supplements to the Registration Statement, the Disclosure Package 
or the Prospectus which in the opinion of the Representatives may thereby be made necessary.  The term “Underwriter” as used in this 
Agreement shall include any person substituted under this Section with like effect as if such person had originally been a party to the Pricing 
Agreement with respect to such Designated Securities.  

   
(b)            If, after giving effect to any arrangements for the purchase of the Designated Securities of a defaulting Underwriter 

or Underwriters by the Representatives and the Company as provided in subsection (a) above, the aggregate principal amount of such 
Designated Securities which remains unpurchased does not exceed one-eleventh of the aggregate principal amount of the Designated 
Securities, then the Company shall have the right to require each  
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non-defaulting Underwriter to purchase the principal amount of Designated Securities which such Underwriter agreed to purchase under the 
Pricing Agreement relating to such Designated Securities and, in addition, to require each non-defaulting Underwriter to purchase its pro rata 
share (based on the principal amount of Designated Securities which such Underwriter agreed to purchase under such Pricing Agreement) of 
the Designated Securities of such defaulting Underwriter or Underwriters for which such arrangements have not been made; but nothing herein 
shall relieve a defaulting Underwriter from liability for its default.  

   
(c)            If, after giving effect to any arrangements for the purchase of the Designated Securities of a defaulting Underwriter 

or Underwriters by the Representatives and the Company as provided in subsection (a) above, the aggregate principal amount of Designated 
Securities which remains unpurchased exceeds one-eleventh of the aggregate principal amount of the Designated Securities, as referred to in 
subsection (b) above, or if the Company shall not exercise the right described in subsection (b) above to require non-defaulting Underwriters to 
purchase Designated Securities of a defaulting Underwriter or Underwriters, then the Pricing Agreement relating to such Designated Securities 
shall thereupon terminate, without liability on the part of any non-defaulting Underwriter or the Company, except for the expenses to be borne 
by the Company and the Underwriters as provided in Section 6 hereof and the indemnity and contribution agreements in Section 8 hereof; but 
nothing herein shall relieve a defaulting Underwriter from liability for its default.  

   
10.            The respective indemnities, agreements, representations, warranties and other statements of the Company and the 

several Underwriters, as set forth in this Agreement or made by or on behalf of them, respectively, pursuant to this Agreement, shall remain in 
full force and effect, regardless of any investigation (or any statement as to the results thereof) made by or on behalf of any Underwriter or any 
director, officer, employee, agent or controlling person of any Underwriter, or the Company, or any director, officer, employee, agent or 
controlling person of the Company, and shall survive delivery of and payment for the relevant Designated Securities.  

   
11.            If any Pricing Agreement shall be terminated pursuant to Section 9 hereof, the Company shall not then be under any 

liability to any Underwriter with respect to the Designated Securities covered by such Pricing Agreement except as provided in Sections 6 and 
8 hereof; but, if for any other reason Designated Securities are not delivered by or on behalf of the Company as provided herein, the Company 
will reimburse the Underwriters through the Representatives for all out-of-pocket expenses approved in writing by the Representatives, 
including fees and disbursements of counsel, reasonably incurred by the Underwriters in making preparations for the purchase, sale and 
delivery of such Designated Securities, but the Company shall then be under no further liability to any Underwriter with respect to such 
Designated Securities except as provided in Sections 6 and 8 hereof.  

   
12.            In all dealings hereunder, the Representatives of the Underwriters of Designated Securities shall act on behalf of 

each of such Underwriters, and the parties hereto shall be entitled to act and rely upon any statement, request, notice or agreement on behalf of 
any Underwriter made or given by such Representatives jointly or by such of the Representatives, if any, as may be designated for such 
purpose in the Pricing Agreement.  
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All statements, requests, notices and agreements hereunder shall be in writing, and if to the Underwriters shall be delivered or 

sent by mail, telex or facsimile transmission to the address of the Representatives as set forth in the Pricing Agreement; and if to the Company 
shall be delivered or sent by mail, telex or facsimile transmission to the address of the Company set forth in the Registration Statement: 
Attention: Secretary; provided, however, that any notice to an Underwriter pursuant to Section 8(c) hereof shall be delivered or sent by mail, 
telex or facsimile transmission to such Underwriter at its address set forth in its Underwriters’ Questionnaire, or telex constituting such 
Questionnaire, which address will be supplied to the Company by the Representatives upon request.  Any such statements, requests, notices or 
agreements shall take effect upon receipt thereof.  

   
13.            This Agreement and each Pricing Agreement shall be binding upon, and inure solely to the benefit of, the 

Underwriters, the Company and, to the extent provided in Sections 8 and 10 hereof, the officers, directors, employees and agents of the 
Company and each Underwriter and each person who controls the Company or any Underwriter, and their respective heirs, executors, 
administrators, successors and assigns, and no other person shall acquire or have any right under or by virtue of this Agreement or any such 
Pricing Agreement.  No purchaser of any of the Securities from any Underwriter shall be deemed a successor or assign by reason merely of 
such purchase.  

   
14.            As used herein, “business day” shall mean any day when the Commission’s office in Washington, D.C. is open for 

business.  
   
15.           This Agreement and each Pricing Agreement shall be governed by and construed in accordance with the laws 

of the State of New York.  
   
16.            This Agreement and each Pricing Agreement may be executed by any one or more of the parties hereto and thereto 

in any number of counterparts, each of which shall be deemed to be an original, but all such respective counterparts shall together constitute 
one and the same instrument.  

   
17.            The Company acknowledges and agrees that:  (i) the purchase and sale of any Designated Securities pursuant to this 

Agreement and any related Pricing Agreement, including the determination of the offering price of such Designated Securities and any related 
discounts and commissions, is an arm’s-length commercial transaction between the Company, on the one hand, and the several Underwriters, 
on the other hand, and the Company is capable of evaluating and understanding and understands and accepts the terms, risks and conditions of 
the transactions contemplated by this Agreement and any such Pricing Agreement; (ii) in connection with the transaction contemplated by the 
relevant Pricing Agreement and the process leading to such transaction, each Underwriter is and has been acting solely as a principal and is not 
the financial advisor, agent or fiduciary of the Company or its affiliates, stockholders, creditors or employees or any other party; (iii) no 
Underwriter has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the Company with respect to any of the 
transactions contemplated by the relevant Pricing Agreement or the process leading thereto (irrespective of whether such Underwriter has 
advised or is currently advising the Company on other matters) and no Underwriter has any obligation to the Company with respect to the 
offering contemplated by the relevant Pricing Agreement except the obligations expressly set forth in the relevant Pricing  
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Agreement and this Agreement and any such Pricing Agreement; (iv) the several Underwriters and their respective affiliates may be engaged in 
a broad range of transactions that involve interests that differ from those of the Company and that the several Underwriters have no obligation 
to disclose any of such interests by virtue of any advisory, agency or fiduciary relationship; and (v) the Underwriters have not provided any 
legal, accounting, regulatory or tax advice with respect to the offering contemplated by the relevant Pricing Agreement, and the Company has 
consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate in connection therewith.  

   
The relevant Pricing Agreement and this Agreement supersede all prior agreements and understandings (whether written or 

oral) between the Company and the several Underwriters, or any of them, with respect to the transactions contemplated by such Pricing 
Agreement.  The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may have against 
the several Underwriters with respect to any breach or alleged breach of agency or fiduciary duty in connection therewith.  
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If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, whereupon this 

letter and your acceptance hereof shall constitute a binding agreement.  
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ANNEX I 

  
Pricing Agreement  

   
[ • ]  
   
As Representatives of the several  
Underwriters named in Schedule I hereto  
   

[ • ], 20         
  

Ladies and Gentlemen:  
   

Carlisle Companies Incorporated, a Delaware corporation (the “Company”), proposes, subject to the terms and conditions 
stated herein and in the Underwriting Agreement, dated [ • ] , 20     (the “Underwriting Agreement”), between the Company and [ • ] (the 
“Representatives”), relating to Debt Securities of the Company, to issue and sell to the Underwriters named in Schedule I hereto (the 
“Underwriters”) the Securities specified in Schedule II hereto (the “Designated Securities”).  Each of the provisions of the Underwriting 
Agreement is incorporated herein by reference in its entirety, and shall be deemed to be a part of this Agreement to the same extent as if such 
provisions had been set forth in full herein; and each of the representations and warranties set forth therein shall be deemed to have been made 
at and as of the date of this Pricing Agreement.  Each reference to the Representatives herein and in the provisions of the Underwriting 
Agreement so incorporated by reference shall be deemed to refer to you.  Unless otherwise defined herein, terms defined in the Underwriting 
Agreement are used herein as therein defined.  The Representatives designated to act on behalf of the Representatives and on behalf of each of 
the Underwriters of the Designated Securities pursuant to Section 12 of the Underwriting Agreement and the address of the Representatives 
referred to in such Section 12 are set forth at the end of Schedule II hereto.  

   
A final prospectus supplement to the Base Prospectus relating to the Designated Securities, in the form heretofore delivered 

to you, is now proposed to be electronically transmitted for filing with the Commission.  
   
Subject to the terms and conditions set forth herein and in the Underwriting Agreement incorporated herein by reference, the 

Company agrees to issue and sell to each of the Underwriters, and each of the Underwriters agrees, severally and not jointly, to purchase from 
the Company, at the time and place and at the purchase price to the Underwriters set forth in Schedule II hereto, the principal amount of 
Designated Securities set forth opposite the name of such Underwriter in Schedule I hereto.  

   
The Company hereby acknowledges that the only information that the Underwriters have furnished to the Company expressly 

for use in the Registration Statement, the Disclosure Package and the Prospectus are the statements set forth in the [[market making] and 
[selling reallowance] paragraphs] under the caption “Underwriting” in the Preliminary Prospectus and the Prospectus.  

   
If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, and upon 

acceptance hereof by you, on behalf of each of the Underwriters,  
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Very truly yours,  

      
   

CARLISLE COMPANIES INCORPORATED  
      
      
   

By:  
   

   
Name:  

   
   

Title:  
   

         
         
Accepted as of the date first written above:  

   

      
[ • ]  

   

      
      
By:  

         
   

Name:  
      

   
Title:  

      



 



   
this letter and such acceptance hereof, including the provisions of the Underwriting Agreement incorporated herein by reference, shall 
constitute a binding agreement between each of the Underwriters and the Company.  It is understood that your acceptance of this letter on 
behalf of each of the Underwriters is or will be pursuant to the authority set forth in a form of Agreement among Underwriters.  
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Very truly yours,  

      
   

CARLISLE COMPANIES INCORPORATED  
      
      
   

By:  
   

   
Name:  

   
Title:  

      
      
   

By:  
   

   
Name:  

   
Title:  

      
      
Accepted as of the date first written above:  

   

      
      
[ • ]  

   

      
      
By:  

      
   

Name:  
   

   
Title:  

   

         
         
   

Acting on behalf of themselves and as  
   

   
Representatives of the several  

   
   

Underwriters named in Schedule I  
   



   
SCHEDULE I TO PRICING AGREEMENT  
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Underwriter  
   

Principal Amount  
of Designated  

Securities to be  
Purchased  

   
           
           

Total  
   $ 

     



   
SCHEDULE II TO PRICING AGREEMENT  

   
Title of Designated Securities:  
   
[ • ] % [Notes] due [ • ]  
   
Aggregate principal amount:  
   
$[ • ]  
   
Price to Public:  
   
[ • ] % of the principal amount of the Designated Securities, plus accrued interest[, if any,] from [ • ] to [ • ] [and accrued amortization[, if 
any,] from [ • ] to [ • ] ]  
   
Purchase Price by Underwriters:  
   
[ • ] % of the principal amount of the Designated Securities, plus accrued interest[, if any,] from [ • ] to [ • ] [and accrued amortization[, if 
any,] from [ • ] to [ • ] ]  
   
Form of Designated Securities:  
   
[Book-entry only form represented by one or more global securities deposited with The Depository Trust Company (“DTC”) or its designated 
custodian for trading in the Same Day Funds Settlement System of DTC, and to be made available for checking by the Representatives at least 
twenty-four hours prior to the Time of Delivery]  
   
Specified funds for payment of purchase price:  
   
Federal (same day) funds by wire transfer  
   
Time of Delivery:  
   
[ • ]  a.m. (New York City time), [ • ] , 20        
   
Indenture:  
   
Indenture dated [ • ] , between the Company and [ • ] , as Trustee[, as supplemented for the purpose of appointing [ • ] to act as Trustee for the 
Designated Securities].  
   
Maturity:  
   
[ • ]  
   
Interest Rate:  
   
[ • ] % [Zero Coupon] [See Floating Rate Provisions]  
   
Interest Payment Dates:  
   
[[ • ] and [ • ] , commencing [ • ] , 20      ]  
   
Redemption Provisions:  
   
[Insert redemption provisions, if any]  
   
Sinking Fund Provisions:  
   
[No sinking fund provisions]  
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[The Designated Securities are entitled to the benefit of a sinking fund to retire [$ • ] principal amount of Designated Securities on [ • ] in each 
of the years [ • ] through [ • ] at 100% of their principal amount plus accrued interest[, together with [cumulative] [noncumulative] redemptions 
at the option of the Company to retire an additional [$ • ] principal amount of Designated Securities in the years [ • ] through [ • ] at 100% of 
their principal amount plus accrued interest.]  
   

[If Designated Securities are extendable debt securities, insert—  
   
Extendable Provisions:  
   
Designated Securities are repayable on [ • ] ,[ • ] [insert date and years], at the option of the holder, at their principal amount with accrued 
interest.  The initial annual interest rate will be [ • ] %, and thereafter the annual interest rate will be adjusted on [ • ] ,[ • ] and [ • ] ,[ • ] to a 
rate not less than [ • ] % of the effective annual interest rate on U.S. Treasury obligations with [ • ] -year maturities as of the [insert date 15 
days prior to maturity date] prior to such [insert maturity date].]  
   

[If Designated Securities are floating rate debt securities, insert—  
   
Floating rate provisions:  
   
Initial annual interest rate will be [ • ] % through [ • ] [and thereafter will be adjusted [monthly] [on each [ • ] ,[ • ] , and [ • ] ] [to an annual 
rate of [ • ] % above the average rate for [ • ] -year [month][securities][certificates of deposit] issued by and [ • ] [insert names of banks].] [and 
the annual interest rate [thereafter] [from through [ • ] ] will be the interest yield equivalent of the weekly average per annum market discount 
rate for [ • ] -month Treasury bills plus [ • ] % of Interest Differential (the excess, if any, of (i) the then current weekly average per annum 
secondary market yield for [ • ] -month certificates of deposit over (ii) the then current interest yield equivalent of the weekly average per 
annum market discount rate for [ • ] -month Treasury bills); [from and thereafter the rate will be the then current interest yield equivalent plus 
[ • ] % of Interest Differential].]  
   
Defeasance Provisions:  
   
[As described in the Indenture]  
   
Closing location for delivery of Designated Securities:  
   
[ • ]  
   
Names and addresses of Representatives:  
   
Designated Representative:  [ • ]  
   
Address for Notices, etc.:  
   
[ • ]  
   
[Other Terms:]  
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EXHIBIT A TO PRICING AGREEMENT  

   
Form of Final Term Sheet  

   

   
The issuer has filed a registration statement, including a prospectus and a preliminary prospectus supplement, with the SEC for the 
offering to which this communication relates.  Before you invest, you should read the prospectus and the preliminary prospectus  

   
32  

 

Issuer:  
   Carlisle Companies Incorporated  

         
Size:  

   
   

         
Maturity:  

   
   

         
Coupon:  

   
   

         
Trade Date:  

   
   

         
Issue Date:  

   
   

         
Settlement Date:  

   
   

         
Price to Public:  

   
   

         
Interest Payment Dates:  

   
   

         
Benchmark Treasury:  

   
   

         
Treasury Price:  

   
   

         
Treasury Yield:  

   
   

         
Spread to Treasury:  

   
   

         
Redemption:  

   
   

         
Optional Redemption:  

   
   

         
Offer to Purchase Upon Change of Control Triggering Event:  

   
   

         
Underwriters:  

   
   

         
Other information:  

   
   



   
supplement in that registration statement and other documents the issuer has filed with the SEC for more complete information about 
the issuer and this offering.  You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov.  
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus and the 
preliminary prospectus supplement (or, if available, the prospectus supplement) if you request it by calling [ • • • • ] at [ • • • • ].  
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ANNEX II 

  
Significant Subsidiaries  

   
[ • ]  
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Exhibit 4(f) 

  
This Security is a Global Security within the meaning of the Indenture hereinafter referred to and is registered in the name of a Depositary or a 
nominee thereof.  This Security may not be transferred to, or registered or exchanged for Securities registered in the name of, any Person other 
than the Depository Trust Company or a nominee thereof and no such transfer may be registered, except in the limited circumstances described 
in the Indenture.  Every Security authenticated and delivered upon registration or transfer of, or in exchange for or in lieu of, this Security shall 
be a Global Security subject to the foregoing, except in such limited circumstances.  
   

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY 
TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THE COMPANY OR ITS AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN 
THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER 
ENTITY AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, 
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.  
   

CARLISLE COMPANIES INCORPORATED  
   

$[ • ]  
   

[ • ]% Notes Due [ • ]  
   

No. [ • ]  
   
CUSIP [ • ]  
   
Principal Sum: [ • ] DOLLARS ($[ • ])  
   

Certain capitalized terms used but not defined herein shall have the meanings given to them in the Indenture under which this Security is 
issued.  
   
Carlisle Companies Incorporated, a Delaware corporation (herein called the “Company,” which term includes any successor Person under the 
Indenture hereinafter referred to), for value received, hereby promises to pay to Cede & Co., or registered assigns, the Principal Sum specified 
above, as may reduced from time to time pursuant to Schedule A hereto, on [ • ], 20      , unless earlier redeemed or repaid as herein provided, 
and to pay interest, if any, thereon from [ • ], 20      or from the most recent Interest Payment Date to which interest has been paid or duly 
provided for, [semi-annually] [quarterly] [monthly] [other description of the relevant payment period] on [ • ] and [ • ] in each year, 
commencing [ • ], 20      until the principal hereof is paid or made available for payment at the rate per annum of [ • ]%.  The interest so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the Person in 
whose name this Security (or one or more Predecessor Securities) is registered at the close of business on the Record Date for such interest, 
which shall be the [ • ] or [ • ] (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date.  Any such 
interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Record Date and may either be 
paid to the Person in whose name this  
   

 



   
Security (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such 
Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities not less than 10 days prior to such Special 
Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities may be listed, and upon such notice as may be required by such exchange, all as more fully provided in the Indenture.  
   
Payment of the principal of and interest on this Security will be made by transfer of immediately available funds to a bank account in the 
Borough of Manhattan, the City of New York designated by the holder in such coin or currency of the United States of America as at the time 
of payment is legal tender for payment of public and private debts.  
   
REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, 
WHICH FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH HEREIN.  
   
Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature, this 
Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.  
   

[SIGNATURE PAGE FOLLOWS]  
   

 



   
IN WITNESS WHEREOF, the Company has caused this instrument to be signed manually or by facsimile by its duly authorized 

officer.  
   

   
   

TRUSTEE’S CERTIFICATE OF AUTHENTICATION  
   

This is one of the Securities of the series designated herein and referred to in the within-mentioned Indenture.  
   
THE BANK OF NEW YORK MELLON,  
as Series Trustee  
   

   

 

Dated:  
      

         
   

CARLISLE COMPANIES INCORPORATED  
[CORPORATE SEAL]  

   

         
   

By:  
   

      
Name:  

      
Title:  

By:  
      

   
Authorized Signatory  

   



   
[REVERSE OF SECURITY]  

   
This Security is one of a duly authorized issue of Securities of the Company designated as its “[ • ]% Notes Due [ • ]” ( herein 
called the “Securities”), limited in aggregate principal amount to $[ • ] issued and to be issued under an Indenture, dated as of 
January 15, 1997, between the Company and U.S. Bank National Association (as successor in interest to State Street Bank 
and Trust Company, as successor in interest to Fleet National Bank), as Trustee, as amended and supplemented by the First 
Supplemental Indenture, dated as of August 18, 2006, among the Company, U.S. Bank National Association, as Original 
Trustee, and The Bank of New York Mellon (as successor in interest to The Bank of New York Trust Company, N.A.), as 
Series Trustee, herein called the “Trustee” which term includes any successor trustee under the Indenture (such Indenture and 
the First Supplemental Indenture collectively, the “Indenture”), [INSERT reference to additional supplemental indenture[s], 
if necessary], to which indenture and all indentures supplemental thereto reference is hereby made for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the 
Securities and of the terms upon which the Securities are and are to be, authenticated and delivered.  
   

In the event that (i) the Depositary or another depositary in respect of the Securities of this series, as the case may be, notifies the 
Company that it is unwilling or unable to continue as a depository and a successor depository is not appointed by the Company within 60 days 
of such notice, (ii) the Depositary with respect to such Global Securities so requests following an Event of Default under this Indenture or 
(iii) the owner of a beneficial interest in the Global Securities requests such exchange in writing delivered through the Depositary or the 
Company following an Event of Default under this Indenture, then the Holder hereof shall surrender this Global Security to the Trustee for 
cancellation and whereupon, in accordance with Section 3.05 of the Indenture, the Company will execute and the Trustee will authenticate and 
deliver Securities of this series in definitive registered form without coupons, in denominations of $2,000 and any integral multiple of $1,000 in 
excess thereof, and in an aggregate principal amount equal to the principal amount of this Global Security at the time outstanding in exchange 
for this Global Security.  

   
Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or the 

Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not any amount due in 
respect of this Security be overdue, and none of the Company, the Trustee or any such agent shall be affected by notice to the contrary.  

   
The Securities shall be governed by and construed in accordance with the laws of the State of New York.  
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SCHEDULE A 

  
SCHEDULE OF PRINCIPAL SUM REDUCTIONS  

   
Principal Sum outstanding as of [ • ]: $[ • ]  
   
Thereafter, the following decreases have been made:  
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Date of  
Redemption or  
Repurchase  

   

Principal Amount  
Redeemed or  
Repurchased  

   
Principal Amount  

Remaining  
   

Notation Made by or  
on  

Behalf of  
the Trustee  

   
                        
                        
                        



 
Exhibit 5 

  
December 6, 2010  

   
Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place  
Suite 400  
Charlotte, North Carolina 28277  
   

Re:  Registration of Securities  
   
Ladies and Gentlemen:  
   

Reference is made to the Registration Statement on Form S-3 (the “Registration Statement”) filed on or about the date hereof by 
Carlisle Companies Incorporated, a Delaware corporation (the “Company”). The Registration Statement relates to the issuance and sale from 
time to time, pursuant to Rule 145 of the General Rules and Regulations promulgated under the Securities Act of 1933, as amended (the 
“Securities Act”), of securities in one or more series as follows: (i) debt securities of the Company (“Debt Securities”), consisting of 
debentures, notes and/or other evidences of indebtedness, which may be unsubordinated or subordinated to certain other obligations of the 
Company, (ii) shares of the Company’s common stock, $1 par value per share (the “Common Stock”), and (iii) shares of the Company’s 
preferred stock, $1 par value per share (the “Preferred Stock” and, together with the Debt Securities and the Common Stock, the “Securities”).  

   
As General Counsel of the Company, I am familiar with its Restated Certificate of Incorporation, as amended, and By-Laws and with 

the affairs of the Company.  I also have examined such other documents and instruments and have made such further investigation as I have 
deemed necessary or appropriate in connection with this opinion.  

   
Based on the foregoing, it is my opinion that:  
   
1.             The Company is duly incorporated and validly existing as a corporation under the laws of the State of Delaware.  
   
2.             When (i) the registration requirements of the Securities Act have been complied with, (ii) the indenture between the 
Company and the Trustee pursuant to which the Debt Securities are to be issued (the “Indenture”) has been qualified under the United 
States Trust Indenture Act of 1939, as amended, (iii) the form or forms of the Debt Securities and the final terms thereof have been 
fully approved or established by appropriate corporate action taken by the Company and in accordance with the terms of the 
Indenture, and (iv) the Debt Securities have been duly executed, authenticated, completed, issued and delivered against payment 
therefor in accordance with such corporate action, the Indenture and in the manner contemplated by the Registration Statement, the 
Debt Securities will thereupon be legally issued and binding obligations of the Company.  

   

 



   
3.             When (i) the registration requirements of the Securities Act have been complied with, (ii) the appropriate corporate action 
has been taken by the Company to authorize the form, terms, execution and delivery of the Common Stock and (iii) Common Stock 
with such terms are duly executed, attested, issued and delivered by duly authorized officers of the Company against payment in the 
manner provided for in such corporate action, the Common Stock will be validly issued, fully paid and non-assessable.  
   
4.             When (i) the registration requirements of the Securities Act have been complied with, (ii) the appropriate corporate action 
has been taken by the Company to authorize the form, terms, execution and delivery of the Preferred Stock and (iii) Preferred Stock 
with such terms are duly executed, attested, issued and delivered by duly authorized officers of the Company against payment in the 
manner provided for in such corporate action, the Preferred Stock will be validly issued, fully paid and non-assessable.  
   
My opinions expressed above are subject to the qualifications that I express no opinion as to the applicability of, compliance with, or 

effect of (i) any bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or other similar law or 
judicially developed doctrine in this area (such as substantive consolidation or equitable subordination) affecting the enforcement of creditors’ 
rights generally, (ii) general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law) and (iii) 
public policy considerations which may limit the rights of parties to obtain certain remedies.  

   
I am admitted to the Bar of the State of New York and express no opinion as to the laws of any other jurisdiction other than the 

General Corporation Law of the State of Delaware.  
   
I hereby consent to the filing of this opinion as Exhibit 5 to the Registration Statement and to the reference to me under the caption 

“Legal Opinions” in the prospectus which is a part of this Registration Statement. In giving this consent, I do not admit that I am in the 
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission issued 
thereunder.  

   
Very truly yours,  
   

Steven J. Ford  
Vice President, Chief Financial Officer  
and General Counsel  
   

 

/s/ Steven J. Ford  
   



 
Exhibit 23(a) 

   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

   
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of 
Carlisle Companies Incorporated for the registration of debt securities and to the incorporation by reference therein of our report dated 
February 18, 2010 (except for Note 23 as to which the date is December 3, 2010), with respect to the consolidated financial statements and 
schedule of Carlisle Companies Incorporated  and of our report dated February 18, 2010 with respect to the effectiveness of internal control 
over financial reporting of Carlisle Companies Incorporated included in the Current Report on Form 8-K dated December 3, 2010, filed with 
the Securities and Exchange Commission.  

  
/s/ Ernst & Young LLP 

   
Charlotte, North Carolina  
December 6, 2010  
   

   
 



 
Exhibit 23(b) 

   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

   
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus 

of Carlisle Companies Incorporated for the registration of debt securities and to the incorporation by reference therein of our report dated 
March 10, 2010, with respect to the consolidated financial statements of Hawk Corporation for the year-ended December 31, 2009 included in 
Carlisle Companies Incorporated’s Current Report on Form 8-K dated December 1, 2010, filed with the Securities and Exchange Commission.  

   

   

   
 

   
/s/ Ernst & Young LLP  

      
Cleveland, Ohio  

   

December 6, 2010  
   



 
Exhibit 25 

  
   

   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C.  20549  
   

FORM T-1  
   

STATEMENT OF ELIGIBILITY  
UNDER THE TRUST INDENTURE ACT OF 1939 OF A  
CORPORATION DESIGNATED TO ACT AS TRUSTEE  

   
CHECK IF AN APPLICATION TO DETERMINE  
ELIGIBILITY OF A TRUSTEE PURSUANT TO  

SECTION 305(b)(2)        � � � �  
   

   

THE BANK OF NEW YORK MELLON  
TRUST COMPANY, N.A.  
(Exact name of trustee as specified in its charter)  

   

   

   
CARLISLE COMPANIES INCORPORATED  
(Exact name of obligor as specified in its charter)  

   

   

   
Debt Securities  

(Title of the indenture securities)  
   

   
   

 

   
(Jurisdiction of incorporation  
if not a U.S. national bank)  

   

95-3571558  
(I.R.S. employer  
identification no.)  

         
700 South Flower Street  

Suite 500  
Los Angeles, California  

(Address of principal executive offices)  
   

90017  
(Zip code)  

Delaware  
(State or other jurisdiction of  
incorporation or organization)  

   

31-1168055  
(I.R.S. employer  
identification no.)  

 
13925 Ballantyne Corporate Place  

Suite 400  
Charlotte, North Carolina  

(Address of principal executive offices)  
   

28277  
(Zip code)  



   
1.             General information.  Furnish the following information as to the trustee:  
   

(a)                                   Name and address of each examining or supervising authority to which it is subject.  
   

   
(b)                                   Whether it is authorized to exercise corporate trust powers.  
   
Yes.  
   

2.                                       Affiliations with Obligor.  
   

If the obligor is an affiliate of the trustee, describe each such affiliation.  
   
None.  
   

16.                                List of Exhibits.  
   

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit 
hereto, pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).  
   
1.                                        A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank 

of New York Trust Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 
to Form T-1 filed with Registration Statement No. 333-152875).  

   
2.                                        A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration 

Statement No. 333-121948).  
   
3.                                        A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration 

Statement No. 333-152875).  
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Name  
   Address  

         
Comptroller of the Currency United States Department of the 
Treasury  

   
Washington, DC 20219  

         
Federal Reserve Bank  

   San Francisco, CA 94105  
         
Federal Deposit Insurance Corporation  

   Washington, DC 20429  



   
4.                                        A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-162713).  
   
6.                                        The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement 

No. 333-152875).  
   
7.                                        A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or 

examining authority.  
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SIGNATURE  

   
Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association 

organized and existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by 
the undersigned, thereunto duly authorized, all in the City of Jacksonville, and State of Florida, on the 3rd day of December, 2010.  

   
   

   
4  

   
  

EXHIBIT 7 
  

Consolidated Report of Condition of  
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.  

of 700 South Flower Street, Suite 200, Los Angeles, CA 90017  
   

At the close of business September 30, 2010, published in accordance with Federal regulatory authority instructions.  
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THE BANK OF NEW YORK MELLON  
TRUST COMPANY, N.A.  

      
   

By:  /S/ CHRISTIE LEPPERT  
   

Name:  CHRISTIE LEPPERT  
   

Title:  VICE PRESIDENT  

         Dollar Amounts  
   

        in Thousands  
   

ASSETS  
  

        
            
Cash and balances due from depository institutions:  

  

        
Noninterest-bearing balances and currency and coin  

  

   1,595 
   

Interest-bearing balances  
  

   276 
   

Securities:  
  

        
Held-to-maturity securities  

  

   7 
   

Available-for-sale securities  
  

   703,294 
   

Federal funds sold and securities purchased under agreements to resell:  
  

        
Federal funds sold  

  

   76,500 
   

Securities purchased under agreements to resell  
  

   0 
   

Loans and lease financing receivables:  
  

        
Loans and leases held for sale  

  

   0 
   

Loans and leases, net of unearned income  0 
        

LESS: Allowance for loan and lease losses  0 
        

Loans and leases, net of unearned income and allowance  
  

   0 
   

Trading assets  
  

   0 
   

Premises and fixed assets (including capitalized leases)  
  

   9,503 
   

Other real estate owned  
  

   0 
   

Investments in unconsolidated subsidiaries and associated companies  
  

   0 
   

Direct and indirect investments in real estate ventures  
  

   0 
   

Intangible assets:  
  

        
Goodwill  

  

   856,313 
   

Other intangible assets  
  

   223,370 
   

Other assets  
  

   156,663 
   

Total assets  
  

   $ 2,027,521 
   



   

   
I, Karen Bayz, Managing Director of the above-named bank do hereby declare that the Reports of Condition and Income (including 

the supporting schedules) for this report date have been prepared in conformance with the instructions issued by the appropriate Federal 
regulatory authority and are true to the best of my knowledge and belief.  
   

   
We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for 

this report date and declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with 
the instructions issued by the appropriate Federal regulatory authority and is true and correct.  
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LIABILITIES  
  

        
            
Deposits:  

  

        
In domestic offices  

  

   500 
   

Noninterest-bearing  500 
        

Interest-bearing  0 
        

Not applicable  
  

        
Federal funds purchased and securities sold under agreements to repurchase:  

  

        
Federal funds purchased  

  

   0 
   

Securities sold under agreements to repurchase  
  

   0 
   

Trading liabilities  
  

   0 
   

Other borrowed money:  
  

        
(includes mortgage indebtedness and obligations under capitalized leases)  

  

   268,691 
   

Not applicable  
  

        
Not applicable  

  

        
Subordinated notes and debentures  

  

   0 
   

Other liabilities  
  

   220,845 
   

Total liabilities  
  

   490,036 
   

Not applicable  
  

        
            
EQUITY CAPITAL  

  

        
            
Perpetual preferred stock and related surplus  

  

   0 
   

Common stock  
  

   1,000 
   

Surplus (exclude all surplus related to preferred stock)  
  

   1,121,520 
   

Not available  
  

        
Retained earnings  

     412,405 
   

Accumulated other comprehensive income  
  

   2,560 
   

Other equity capital components  
  

   0 
   

Not available  
  

        
Total bank equity capital  

  

   1,537,485 
   

Noncontrolling (minority) interests in consolidated subsidiaries  
  

   0 
   

Total equity capital  
  

   1,537,485 
   

Total liabilities and equity capital  
  

   2,027,521 
   

Karen Bayz  )  Managing Director  

Troy Kilpatrick, President  )  
   

Frank P. Sulzberger, MD  )  Directors (Trustees)  
William D. Lindelof, MD  )  

   


