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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents Units of Phantom Stock Under the Phantom Stock Plan for Non-Officer Directors. Each Unit is equal in value to one share of
(1) Common Stock. The units are not transferable and have no voting rights. Additional Units are credited in amounts equivalent to cash

dividends paid on the Common Stock.

(2) Includes Grant of 900 shares of Restricted Stock 2/11/04 vesting as follows: 450 Shares 1/3/2005 and 450 Shares 1/2/2006.

(3) Includes Deferred Stock under the ITW Non-Officers Directors Fee Conversion Plan.
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