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PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus Dated January  9, 2007)

$300,000,000

Snap-on Incorporated
$150,000,000 Floating Rate Notes Due 2010

$150,000,000          % Notes Due 2017
The floating rate notes will mature on January       , 2010. The fixed rate notes will mature on
January    , 2017. We may redeem the floating rate and fixed rate notes in whole or in part at any time at the applicable redemption price as
described beginning on page S-12. Interest on the floating rate notes will accrue at a floating rate equal to the three-month London Interbank
offer rate plus            % per year. Interest on the floating rate notes will be payable on January        , April        , July        and October        , of
each year beginning on April     , 2007. Interest on the fixed rate notes will accrue at the rate of             % per year. Interest on the fixed rate
notes will be payable on January        and July        , of each year beginning on July       , 2007.

The notes will be our direct, unsecured obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.

See �Risk Factors� beginning on page S-8 for a discussion of certain risk factors that prospective investors should
consider before investing in our notes.

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

Price to Public (1)
Underwriting
Discount

Proceeds to
Snap-on
(Before Expenses)

Per Floating Rate Note                       %                         %                           %
Total $               $               $               
Per Fixed Rate Note                %                %                %
Total $               $               $               
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(1)  Plus accrued interest, if any, from           , 2007.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The notes are expected to be delivered in book-entry only form through the facilities of The Depository Trust Company, on or about January   ,
2007.

Joint Book-Running Managers

Citigroup Credit Suisse JPMorgan

January    , 2007
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS

You should rely only on the information contained in this prospectus supplement, the accompanying prospectus and the documents we have
incorporated by reference. We have not authorized anyone to provide you with different information. We are not making an offer of the notes in
any state which does not permit their offer or sale. You should not assume that the information provided in this prospectus supplement or the
accompanying prospectus, or the information we have previously filed with the Securities and Exchange Commission that we incorporate by
reference, is accurate as of any date other than the respective dates of those documents in which such information is contained. If information in
this prospectus supplement updates information in the accompanying prospectus, this prospectus supplement will apply and will supersede that
information in the prospectus. For purposes of this prospectus supplement and the accompanying prospectus, unless the context otherwise
indicates, when we refer to �us,� �we,� �our,� �ours,� or the �company� we are describing Snap-on Incorporated, including, as appropriate, its subsidiaries.

i
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FORWARD-LOOKING STATEMENTS

Statements in this document that are not historical facts, including statements (1) that include the words �expects,� �plans,� �targets,� �estimates,�
�believes,� �anticipates,� or similar words that reference Snap-on or our management; (2) specifically identified as forward-looking; or
(3) describing Snap-on�s or our management�s future outlook, plans, estimates, objectives or goals, are forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. We caution the reader that any forward-looking statements included in this
document that are based upon assumptions and estimates were developed by management in good faith and are subject to risks, uncertainties or
other factors that could cause (and in some cases have caused) actual results to differ materially from those described in any such statement.
Accordingly, forward-looking statements should not be relied upon as a prediction of actual results or regarded as a representation by us or our
management that the projected results will be achieved. For those forward-looking statements, we caution the reader that numerous important
factors, such as those listed below, as well as the risk factors discussed in our Form 10-K filing for the fiscal year ended December 31, 2005 and
our Form 10-Q filing for the quarterly period ended September 30, 2006, all of which are incorporated herein by reference, and our ability to
successfully integrate ProQuest Business Solutions, could affect our actual results and could cause our actual consolidated results to differ
materially from those expressed in any forward-looking statement made by, or on behalf of, Snap-on.

We disclaim any responsibility to update any forward-looking statements.

ii
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SUMMARY

This summary provides an overview of the company and its subsidiaries and certain key aspects of the offering. This summary is not complete
and does not contain all of the information you should consider before purchasing our notes. Before purchasing our notes, you should read
carefully all of the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus,
including the �Risk Factors� section.

The Company

Snap-on Incorporated, which has been in existence for more than 85 years, is a leading global innovator, manufacturer and marketer of tools,
diagnostics and equipment solutions for professional users under various brands and trade names.

Our product lines include a broad range of hand and power tools, tool storage, saws and cutting tools, pruning tools, vehicle service diagnostics
equipment, vehicle service equipment, including wheel service, safety testing and collision repair equipment, vehicle service information,
business management systems, equipment repair services, and other tool and equipment solutions. As a result of our acquisition of ProQuest
Business Solutions, our product lines also include integrated software, services and systems that transform complex technical data for parts
catalogs into easily accessed electronic information for the automotive, powersports and outdoor power markets. The financial results of
ProQuest Business Solutions will be included in the Diagnostics and Information segment. We also derive income from various financing
programs to facilitate the sales of our products. Our customers include automotive technicians, vehicle service centers, manufacturers, industrial
tool and equipment users, and those involved in commercial applications such as construction, electrical and agriculture.

We market our products and brands through multiple distribution sales channels in more than 125 countries. Our largest geographic markets
include the United States, Australia, Canada, China, France, Germany, Italy, Japan, the Netherlands, Spain, Sweden and the United Kingdom.
We originated the mobile dealer van tool distribution channel in the automotive repair segment, but we also reach our customers through
company direct, distributor and Internet channels.

Our business segments are based on the organization structure that management uses in making operating and investment decisions and in
assessing performance. Our reportable business segments include: (1) the Snap-on Tools Group (2) the Commercial and Industrial Group; (3) the
Diagnostics and Information Group; and (4) Financial Services. The Snap-on Tools Group consists of our business operations serving the
worldwide franchised van channel. The Commercial and Industrial Group consists of the business operations providing tools and equipment
products and equipment repair services to a broad range of industrial and commercial customers worldwide through direct, distributor and other
non-franchised distribution channels. The Diagnostics and Information Group consists of the business operations providing diagnostics
equipment, vehicle service information, business management systems, and other solutions for vehicle service to customers in the worldwide
vehicle service and repair marketplace. Financial Services consists of the business operations of Snap-on Credit LLC, a consolidated,
50%-owned joint venture between Snap-on and The CIT Group, Inc., and our wholly owned finance subsidiaries in those international markets
where we have franchisee operations.

Acquisition of ProQuest Business Solutions

On November 28, 2006, we completed our acquisition of the ProQuest Business Solutions segment of ProQuest Company for $508 million in
cash plus the assumption of approximately $19 million of debt.

This business is a leader in automotive parts and service information. Its products are aimed at helping original equipment manufacturers (OEM)
and their dealers enhance their service operations. The business� products include integrated software, services and systems that transform
complex technical data

S-1

Edgar Filing: SNAP ON INC - Form 424B5

5



for parts catalogs into easily accessed electronic information (electronic parts catalogs (EPCs)). Other products and services include warranty
management systems and analytics to help dealerships manage and track performance. Over 33,000 automotive dealerships around the world use
the business� EPCs, which are available in 26 different languages and support 15 automotive manufacturers and 31 brands. The business� products
are also sold to over 85,000 dealers in the power equipment and power sports markets.

We have filed with the Securities and Exchange Commission (SEC) a current report on Form 8-K that contains (1) the combined financial
statements of ProQuest Business Solutions Inc. and its Related Entities for the year ended December 31, 2005, and (2) the unaudited combined
financial statements of ProQuest Business Solutions Inc. and its Related Entities for the thirty-nine week periods ended September 30, 2006 and
October 1, 2005. These documents are incorporated by reference into this prospectus supplement and the accompanying prospectus. See
�Summary�Where You Can Find More Information� on page 27 of the accompanying prospectus for information on how you can obtain a copy of
the current report on Form 8-K referenced above.

Our headquarters are located at 2801 80th Street, Kenosha, Wisconsin 53143 and our telephone number is (262) 656-5200.

Summary Historical and Pro Forma Consolidated Financial Information

Our annual historical information is derived from our audited consolidated financial statements as of and for each of the five fiscal years
identified below. The information as of and for the nine months ended September 30, 2006, and October 1, 2005, has been derived from our
unaudited interim consolidated financial statements and, in the opinion of our management, includes all normal and recurring adjustments that
are considered necessary for the fair presentation of the results for such interim periods. The information is only a summary and should be read
in conjunction with the consolidated financial statements included in: (1) our annual report on Form 10-K for the year ended December 31,
2005, and (2) our quarterly report on Form 10-Q for the period ended September 30, 2006, both of which have been incorporated by reference
into this prospectus supplement, as well as other information that has been filed with the SEC. The historical results included below are not
necessarily indicative of our future performance. Results for the nine months ended September 30, 2006 are not necessarily indicative of the
results to be expected for the full fiscal year.

The following table also presents certain pro forma financial information for the fiscal year ended December 31, 2005 and the nine months
ended September 30, 2006. The summary pro forma financial information gives effect to our acquisition of ProQuest Business Solutions as if
such transaction had occurred as of January 2, 2005 in the case of pro forma financial information for the year ended December 31, 2005 and as
of January 2, 2005 in the case of pro forma financial information for the nine months ended September 30, 2006. The summary pro forma
financial information is based on estimates and assumptions and are preliminary and subject to revision. This summary pro forma financial
information does not reflect the effect of this offering, the use of the net proceeds from this offering to repay the debt we incurred in connection
with the acquisition or operational or other synergies that we may be able to realize from the acquisition. The summary pro forma consolidated
financial information is presented for illustrative purposes only and is not necessarily indicative of the operating results or financial position that
might have been achieved had the transaction occurred as of an earlier date, nor is it necessarily indicative of operating results or financial
position that may occur in the future. These pro forma amounts do not, therefore, project our financial position or results of operations for any
future date or period. The summary pro forma consolidated financial data should be read in conjunction with our historical consolidated
financial statements and the historical combined financial statements of ProQuest Business Solutions Inc. and its Related Entities and related
notes incorporated by reference in this prospectus supplement and the accompanying prospectus.

S-2
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Snap-on Incorporated Selected and Pro Forma Historical Financial Information 

As of and for the
nine months ended As of and for the fiscal year ended
Pro Forma
September 30,
2006

Actual
September 30,
2006

Actual
October 1,
2005

Pro
Forma
2005

Actual
2005

Actual
2004

Actual
2003

Actual
2002

Actual
2001

Net sales $ 1,955.8 $ 1,817.4 $ 1,745.2 $ 2,491.5 $ 2,308.6 $ 2,329.1 $ 2,233.2 $ 2,109.1 $ 2,095.7
Total revenues 1,990.0 1,851.6 1,788.6 2,545.1 2,362.2 2,407.2 2,233.2 2,109.1 2,095.7
Gross profit(1) 888.6 801.5 772.7 1,133.0 1,019.9 1,009.3 964.7 964.9 949.0
Earnings from
continuing
operations 107.6 92.5 105.1 160.1 148.0 120.4 116.7 161.2 47.6
Net earnings 71.7 62.1 65.5 100.2 92.9 81.7 78.7 106.0 19.0
Total assets 2,601.8 2,169.5 2,160.6 � 2,008.4 2,290.1 2,138.5 1,994.1 1,974.3
Long-term debt 507.8 198.1 202.2 � 201.7 203.2 303.0 304.3 445.5

(1)            Defined as net sales less cost of goods sold.

Ratios of Earnings to Fixed Charges (Unaudited)

Certain historical and pro forma ratios of earnings to fixed charges for each of the periods indicated are as follows:

Nine months ended Fiscal year ended
Pro Forma
September 30,
2006

Actual
September 30,
2006

Actual
October 1,
2005

Pro
Forma
2005

Actual
2005

Actual
2004

Actual
2003

Actual
2002

Actual
2001

Ratio of earnings to fixed charges (1) 4.7 x 7.4 x 6.9 x 4.6 x 7.5 x 5.9 x 4.8 x 5.9 x 2.2 x

(1)            For purposes of computing this ratio, (i) earnings consists of income from continuing operations before income taxes and adjusted for minority
interests, and (ii) fixed charges consists of interest on debt and the estimated interest portion of rents.
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The Offering

Issuer Snap-on Incorporated
Notes Offered $150,000,000 Floating Rate Notes Due 2010.

$150,000,000     % Notes Due 2017.
Maturity The floating rate notes will mature on January , 2010. The fixed rate notes will mature on

January    , 2017.
Interest Rates The floating rate notes will bear interest at a floating rate equal to the three-month London

Interbank offer rate (LIBOR) plus    % per annum, payable quarterly. The fixed rate notes
will bear interest at    % per annum, payable semiannually.

Interest Payment Dates January    , April    , July    and October    of each year, commencing April    , 2007 for the
floating rate notes. January    and July    of each year, commencing July    , 2007 for the
fixed rate notes.

Ranking The notes will be our senior unsecured and unsubordinated obligations and will rank
equally with each other and with all of our other existing and future unsecured and
unsubordinated indebtedness.

Optional Redemption We may redeem the floating rate notes at any time on or after January    , 2008, in whole or
in part, at a price equal to 100% of the principal amount of the notes being redeemed plus
accrued and unpaid interest, as described under the heading �Description of the
Notes�Optional Redemption� in this prospectus supplement. We may redeem the fixed rate
notes, in whole or in part, at any time at the make-whole premium redemption price
described under �Description of the Notes�Optional Redemption� in this prospectus
supplement.

Change of Control Repurchase
Event The notes are subject to repurchase by us in the event of a change of control repurchase

event. See �Description of the Notes�Change of Control Repurchase Event.�
Use of Proceeds We will use the net proceeds that we receive from the sale of the notes to refinance a

significant portion of our commercial paper obligations issued to finance the acquisition of
ProQuest Business Solutions. Pending such use, we intend to invest the net proceeds in
short-term, interest-bearing securities.

Minimum Denominations The notes will be issued and may be transferred only in minimum denominations of $1,000
and multiples of $1,000 in excess thereof.

Form The notes are being issued in fully registered form and will be represented by one or more
global notes deposited with The Depository Trust Company, or DTC, or its nominee and
registered in book-entry form in the name of Cede & Co., DTC�s nominee. Beneficial
interests in the global notes will be shown on, and transfers will only be made through, the
records maintained by DTC and its participants.

S-4
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Further Issues We may create and issue additional notes of any series ranking equally with the notes of
the corresponding series (other than the payment of interest accruing prior to the issue date
of such further notes or except for the first payment of interest following the issue date of
such further notes). Such notes, if issued, may be consolidated and form a single series
with the notes of the corresponding series.

Governing Law New York.
Risk Factors For a discussion of factors you should carefully consider before deciding to purchase the

notes, see �Risk Factors� beginning on page S-8 of this prospectus supplement and our
annual report on Form 10-K for the year ended December 31, 2005 and each of our
quarterly reports on Form 10-Q for the quarters ended April 1, 2006, July 1, 2006, and
September 30, 2006, respectively, each filed with the Securities and Exchange
Commission and incorporated by reference into this prospectus supplement.

S-5
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USE OF PROCEEDS

We will use the net proceeds that we receive from the sale of the notes, which will be approximately $          , after deducting underwriting
discounts and our offering expenses, to refinance a significant portion of our commercial paper obligations issued to finance the acquisition of
ProQuest Business Solutions. Those commercial paper obligations bear interest at an average rate of 5.32% and have maturities of less than 30
days. Pending such use, we intend to invest the net proceeds in short-term, interest-bearing securities.

S-6
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CAPITALIZATION

The following table sets forth our short-term debt and our consolidated capitalization at September 30, 2006:

•  on an actual basis;

•  on a pro forma basis assuming our acquisition of  ProQuest Business Solutions had occurred on September 30,
2006, including the assumption of debt of ProQuest Business Solutions and issuance of commercial paper obligations
to finance the acquisition; and

•  on a pro forma as adjusted basis assuming our acquisition of ProQuest Business Solutions had occurred on
September 30, 2006 and as adjusted to give effect to the sale of the notes in this offering and the application of the
proceeds of this offering as described under �Use of Proceeds.�

You should read the information in this table along with the financial information included or incorporated by reference into this prospectus
supplement and the accompanying prospectus.

As of September 30, 2006

Actual Pro forma
Pro forma
as adjusted

(unaudited)
Short-term debt $ 17.7 $ 34.7 $ 34.7
Long-term debt:
Long-term debt 198.1 507.8 207.8
Floating Rate Notes offered hereby � � 150.0
Fixed Rate Notes offered hereby � � 150.0
Total long-term debt 198.1 507.8 507.8
Common stockholders� equity
Common stock�authorized 250,000,000 shares, $1 par value; issued 67,074,834
shares 67.1 67.1 67.1
Additional paid-in capital 120.8 120.8 120.8
Retained earnings 1,158.2 1,158.2 1,158.2
Accumulated other comprehensive income (loss) (8.4 ) (8.4 ) (8.4 )
Grantor stock trust at fair market value (37.8 ) (37.8 ) (37.8 )
Treasury stock at cost (268.5 ) (268.5 ) (268.5 )
Total shareholders� equity 1,031.4 1,031.4 1,031.4
Total capitalization 1,247.2 1,573.9 1,573.9

S-7
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RISK FACTORS

You should carefully consider the following risk factors, as well as the other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus, before making an investment in our notes. The risks and uncertainties described
below are not the only ones we face. Additional risks and uncertainties not presently known or that we currently believe to be immaterial may
also adversely affect us.

Risks Related to Our Business

For a discussion of risks to consider respecting the businesses of Snap-on Incorporated, see the risk factors sections of our Form 10-K filing for
the fiscal year ended December 31, 2005, our Form 10-Q filing for the quarterly period ended September 30, 2006, and our other filings with the
SEC that are incorporated by reference into this prospectus supplement and the accompanying prospectus.

Risks Related to Acquisition of ProQuest Business Solutions Business

We completed our acquisition of the ProQuest Business Solutions segment of ProQuest Company on November 28, 2006. If our integration of
the ProQuest Business Solutions business is not successful, it could adversely affect our earnings, cash flow and share price. The acquisition also
involves risks and uncertainties that include:

•  Retaining the customers of ProQuest Business Solutions and achieving the expected benefits of the acquisition,
including (1) accelerating earnings and cash flows; (2) expanding our existing product offerings into the global
automotive OEM dealership segment; and (3) creating new customer relationships and product integration
opportunities;

•  Losing key employees of ProQuest Business Solutions;

•  Incurring additional debt, earnings dilution and contingent liabilities;

•  Implementing and maintaining consistent standards, controls, procedures, policies and information systems; and

•  Diverting management�s attention from other business concerns.

ProQuest Company has publicly announced that its ongoing accounting review will result in the restatement of previously reported earnings
when it files its 2005 Annual Report on Form 10-K with the SEC. This restatement relates to ProQuest Company�s previously announced
accounting irregularities which were the subject of an investigation by the Audit Committee of the Board of Directors of ProQuest Company and
is the subject of an ongoing investigation by the SEC. ProQuest Company recently announced that it has completed its review of ProQuest
Business Solutions and that it will also restate results for this segment for the 2001 to 2004 annual periods primarily related to how it accounted
for its equity in earnings of an affiliate and the timing of revenue and expense recognition related to a contract with an OEM. As of
December 15, 2006, ProQuest Company had not finalized its consolidated results for these periods and did not expect to file restated financial
statements for these periods until the first quarter of 2007.

In connection with our acquisition of the ProQuest Business Solutions segment, ProQuest Company prepared financial statements of ProQuest
Business Solutions and its Related Entities on a stand alone basis as of and for the year-ended December 31, 2005. ProQuest Company�s
independent auditors audited those financial statements and we have incorporated those financial statements by reference in this prospectus
supplement. ProQuest Company has advised us that the effects of the adjustments referred to above were reflected in those audited stand-alone
financial statements. Because ProQuest Company�s restated financial statements are not yet finalized and the ProQuest Company SEC
investigation is

S-8

Edgar Filing: SNAP ON INC - Form 424B5

12



ongoing, we cannot assure you that when ProQuest Company files its restated results, they will not contain additional information that could
impact the ProQuest Business Solutions audited stand-alone financial statements. We would need to evaluate any new information and if it is
material, the information could result in the need to amend our 8-K filing to restate the ProQuest Business Solutions financial statements.

Risks Related to the Notes

An increase in market interest rates could result in a decrease in the value of the fixed rate notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the premium, if any, over market
interest rates will decline. Consequently, if you purchase the fixed rate notes and market interest rates increase, the market value of your fixed
rate notes may decline. We cannot predict the future level of market interest rates.

Ratings of each series of notes may not reflect all risks of an investment in the notes.

Each series of notes will be rated by at least one nationally recognized statistical rating organization. The ratings of our notes will primarily
reflect our financial strength and will change in accordance with the rating of our financial strength. Any rating is not a recommendation to
purchase, sell or hold any particular security, including the notes. These ratings do not comment as to market price or suitability for a particular
investor. In addition, ratings at any time may be lowered or withdrawn in their entirety. The ratings of each series of notes may not reflect the
potential impact of all risks related to structure and other factors on any trading market for, or trading value of, your notes.

There may be no public trading market for the notes.

We have not applied and do not intend to apply for listing of the notes on any securities exchange or any automated quotation system. As a
result, a market for the notes may not develop or, if one does develop, it may not be maintained. If an active market for the notes fails to develop
or be sustained, the trading price and liquidity of the notes could be adversely affected.

If you are able to resell your notes, many other factors may affect the price you receive, which may be lower than you believe to be
appropriate.

If you are able to resell your notes, the price you receive will depend on many other factors that may vary over time, including:

•  our financial performance;

•  the amount of indebtedness we have outstanding;

•  the market for similar securities;

•  market interest rates;

•  the redemption (if any) and repayment features of the notes to be sold; and

•  the time remaining to maturity of your notes.

As a result of these factors, you may only be able to sell your notes at prices below those you believe to be appropriate, including prices below
the price you paid for them.
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The notes do not restrict our ability to incur additional debt or prohibit us from taking other action that could negatively impact holders of
the notes.

We are not restricted under the terms of the indenture or the notes from incurring additional indebtedness. The terms of the indenture limit our
ability to secure additional debt without also securing the notes, to enter into sale and leaseback transactions and to transfer certain of our assets
to unrestricted subsidiaries. However, these limitations are subject to numerous exceptions. See �Description of Debt Securities�Covenants
Applicable to Senior Debt Securities� in the accompanying prospectus. In addition, the notes do not require us to achieve or maintain any
minimum financial results relating to our financial position or results of operations. Our ability to recapitalize, incur additional debt, secure
existing or future debt or take a number of other actions that are not limited by the terms of the indenture and the notes, could have the effect of
diminishing our ability to make payments on the notes when due.

Our financial performance and other factors could adversely impact our ability to make payments on the notes.

Our ability to make scheduled payments with respect to our indebtedness, including the notes, will depend on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and to financial, business and other factors beyond our control.

Effective subordination of the notes may reduce amounts available for payment of the notes.

We conduct a material amount of our operations through subsidiaries and we expect that we will continue to do so.  As a result, our right to
participate as a shareholder in any distribution of assets of any subsidiary upon our liquidation or reorganization or otherwise and the ability of
holders of our notes to benefit as creditors of us from any distribution are subject to prior claims of creditors of the subsidiary.  Holders of the
notes will be effectively subordinated to the indebtedness and other liabilities of our subsidiaries, including trade payables.

In addition, the notes will be unsecured. The holders of any secured debt that we may have in the future may foreclose on our assets securing our
debt, reducing the cash flow from the foreclosed property available for payment of unsecured debt. The holders of any secured debt that we may
have also would have priority over unsecured creditors in the event of our liquidation. In the event of our bankruptcy, liquidation or similar
proceeding, the holders of secured debt that we may have would be entitled to proceed against their collateral, and that collateral will not be
available for payment of unsecured debt, including the notes. As a result, the notes will be effectively subordinated to any of our secured debt
that we may have.
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DESCRIPTION OF THE NOTES

The Notes

We have summarized provisions of the floating rate notes and the fixed rate notes below (sometimes referred to, collectively, as the notes). This
summary supplements and, to the extent inconsistent with, replaces the description of the general terms and provisions of the debt securities
under the caption �Description of Debt Securities� in the accompanying prospectus. The following summaries of certain provisions of the
indenture do not purport to be complete and are subject to all of the provisions of the indenture.

General

We will issue the notes as a separate series of securities under an indenture between us and U.S. Bank National Association, as trustee. This
indenture is described in the accompanying prospectus.

The notes will represent our direct, unsecured obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.

We are initially offering the floating rate notes in the aggregate principal amount of $150,000,000. We are initially offering the fixed rate notes
in the aggregate principal amount of $150,000,000. We may, without the consent of the holders of the notes, issue additional notes (of either the
floating rate notes or the fixed rate notes) and thereby increase the applicable principal amount in the future, on the same terms and conditions
and with the same CUSIP number as the notes we offer by this prospectus supplement.

We will issue the notes only in fully registered form, without coupons, in denominations of $1,000 and multiples of $1,000.

The notes will not have the benefit of any sinking fund.

Interest

Floating Rate Notes

The floating rate notes will mature on January        , 2010 and will bear interest at a floating rate equal to the three-month London Interbank offer
rate (LIBOR) plus                     % per annum. We:

•  will pay interest on the floating rate notes quarterly on January       , April        , July         and October         of
each year, commencing April         , 2007 (interest will be paid to the person in whose name the floating rate notes are
registered at the close of business on the fifteenth calendar day prior to the interest payment date);

•  will compute interest on the actual number of days elapsed over a 360-day year;

•  will make payments on the floating rate notes at the offices of the trustee; and

•  may make payments by wire transfer for floating rate notes held in book-entry form or by check mailed to the
address of the person entitled to the payment as it appears in the notes register.

If any interest payment date or maturity date falls on a day that is not a business day, then the payment will be made on the next business day
without additional interest and with the same effect as if it were made on the originally scheduled date. �Business day�, when used with respect to
any place of payment, means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in that
place of payment are authorized or obligated by law to close.  �London business day� means any day on which dealings in deposits in U.S. dollars
are transacted in the London interbank market.
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The interest rate for the initial interest period will be the three-month LIBOR, determined as described in �Description of Debt
Securities�General�Floating Rate Notes� in the accompanying prospectus, on January         , 2007, plus                            basis points. The interest
rate on the floating rate notes for each subsequent interest period will be reset quarterly on each interest payment date.

Fixed Rate Notes

The fixed rate notes will mature on January                   , 2017 and will bear interest at a rate of               % per annum. We:

•  will pay interest on the fixed rate notes semi-annually on January               and July                     of each year,
commencing July               , 2007 (interest will be paid to the person in whose name the fixed rate notes are registered
at the close of business on the                 and                (whether or not that date is a business day), as the case may be,
immediately preceding such interest payment date);

•  will compute interest on the basis of a 360-day year consisting of twelve 30-day months;

•  will make payments on the fixed rate notes at the offices of the trustee; and

•  may make payments by wire transfer for fixed rate notes held in book-entry form or by check mailed to the
address of the person entitled to the payment as it appears in the notes register.

If any interest payment date or maturity or redemption date falls on a day that is not a business day, then the payment will be made on the next
business day without additional interest and with the same effect as if it were made on the originally scheduled date.

Optional Redemption

Floating Rate Notes

All or a portion of the floating rate notes may be redeemed at our option at any time or from time to time on or after January                   , 2008.
The redemption price of the floating rate notes will be 100% of the principal amount thereof.

Notwithstanding the foregoing, installments of interest on floating rate notes that are due and payable on interest payment dates falling on or
prior to a redemption date will be payable on the interest payment date to the registered holders as of the close of business on the relevant record
date according to the floating rate notes and the indenture. The redemption price will be calculated on the basis of a 360-day year consisting of
twelve 30-day months.

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each registered holder of the
floating rate notes. Once notice of redemption is mailed, the floating rate notes will become due and payable on the redemption date and at the
applicable redemption price, plus accrued and unpaid interest to the redemption date.

On and after the redemption date, interest will cease to accrue on the floating rate notes or any portion of the floating rate notes called for
redemption (unless we default in the payment of the redemption price and accrued interest). On or before the redemption date, we will deposit
with a paying agent (or the trustee) money sufficient to pay the redemption price of and accrued interest on the floating rate notes to be
redeemed on that date. If less than all of the floating rate notes are to be redeemed, the floating rate notes to be redeemed shall be selected by lot
by The Depository Trust Company (DTC), in the case of floating rate notes represented by a global security, or by the trustee by a method the
trustee deems to be fair and appropriate, in the case of floating rate notes that are not represented by a global security.
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Fixed Rate Notes

All or a portion of the fixed rate notes may be redeemed at our option at any time or from time to time. The redemption price for the fixed rate
notes to be redeemed on any redemption date will be equal to the greater of the following amounts:

•  100% of the principal amount of the fixed rate notes being redeemed on the redemption date; and

•  the sum of the present values of the remaining scheduled payments of principal and interest on the fixed rate notes
being redeemed on that redemption date (not including any portion of any payments of interest accrued to the
redemption date), discounted to the redemption date on a semiannual basis at the Treasury Rate (as defined below),
plus                          basis points, as determined by the Reference Treasury Dealer (as defined below),

plus, in each case, accrued and unpaid interest on the fixed rate notes to the redemption date. Notwithstanding the foregoing, installments of
interest on fixed rate notes that are due and payable on interest payment dates falling on or prior to a redemption date will be payable on the
interest payment date to the registered holders as of the close of business on the relevant record date according to the fixed rate notes and the
indenture. The redemption price will be calculated on the basis of a 360-day year consisting of twelve 30-day months.

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each registered holder of the
fixed rate notes. Once notice of redemption is mailed, the fixed rate notes will become due and payable on the redemption date and at the
applicable redemption price, plus accrued and unpaid interest to the redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

�Comparable Treasury Issue� means the United States Treasury security selected by the Reference Treasury Dealer as having a maturity
comparable to the remaining term of the fixed rate notes, at the time of selection and in accordance with customary financial practice, in pricing
new issues of corporate debt securities of comparable maturity to the remaining term of the fixed rate notes.

�Comparable Treasury Price� means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the trustee obtains fewer than three
such Reference Treasury Dealer Quotations, the average of all such Quotations, or (C) if only one Reference Treasury Dealer Quotation is
received, such Quotation.

�Reference Treasury Dealer� means (A) Citigroup Global Markets Inc., or Credit Suisse Securities (USA) LLC or J.P. Morgan Securities Inc. (or
their respective affiliates which are Primary Treasury Dealers) and their respective successors; provided, however, that if any of the foregoing
shall cease to be a primary U.S. Government securities dealer in New York City (a �Primary Treasury Dealer�), we will substitute therefor another
Primary Treasury Dealer; and (B) any other Primary Treasury Dealer(s) selected by us.

�Reference Treasury Dealer Quotation� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third business day
preceding such redemption date.
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On and after the redemption date, interest will cease to accrue on the fixed rate notes or any portion of the fixed rate notes called for redemption
(unless we default in the payment of the redemption price and accrued interest). On or before the redemption date, we will deposit with a paying
agent (or the trustee) money sufficient to pay the redemption price of and accrued interest on the fixed rate notes to be redeemed on that date. If
less than all of the fixed rate notes are to be redeemed, the fixed rate notes to be redeemed shall be selected by lot by DTC, in the case of fixed
rate notes represented by a global security, or by the trustee by a method the trustee deems to be fair and appropriate, in the case of fixed rate
notes that are not represented by a global security.

Change of Control Repurchase Event

If a change of control repurchase event occurs, unless we have exercised our right to redeem the notes as described above, we will make an offer
to each holder of notes to repurchase all or any part (in integral multiples of $1,000) of that holder�s notes at a repurchase price in cash equal to
101% of the aggregate principal amount of notes repurchased plus any accrued and unpaid interest on the notes repurchased to the date of
purchase. Within 30 days following any change of control repurchase event or, at our option, prior to any change of control, but after the public
announcement of the change of control, we will mail a notice to each holder, with a copy to the trustee, describing the transaction or transactions
that constitute or may constitute the change of control repurchase event and offering to repurchase notes on the payment date specified in the
notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is mailed. The notice shall, if mailed prior
to the date of consummation of the change of control, state that the offer to purchase is conditioned on the change of control repurchase event
occurring on or prior to the payment date specified in the notice. We will comply with the requirements of Rule 14e-1 under the Exchange Act
and any other securities laws and regulations under the Exchange Act to the extent those laws and regulations are applicable in connection with
the repurchase of the notes as a result of a change of control repurchase event. To the extent that the provisions of any securities laws or
regulations conflict with the change of control repurchase event provisions of the notes, we will comply with the applicable securities laws and
regulations and will not be deemed to have breached our obligations under the change of control repurchase event provisions of the notes by
virtue of such conflict.

On the change of control repurchase event payment date, we will, to the extent lawful:

1.  accept for payment all notes or portions of notes properly tendered pursuant to our offer;

2.  deposit with the paying agent an amount equal to the aggregate purchase price in respect of all notes or
portions of notes properly tendered; and

3.  deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers� certificate
stating the aggregate principal amount of notes being purchased by us.

The paying agent will promptly mail to each holder of notes properly tendered the purchase price for the notes, and the trustee will promptly
authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in principal amount to any unpurchased portion
of any notes surrendered; provided that each new note will be in a principal amount of $1,000 or an integral multiple of $1,000.

We will not be required to make an offer to repurchase the notes upon a change of control repurchase event if a third party makes such an offer
in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and such third party purchases all notes
properly tendered and not withdrawn under its offer.

The term �below investment grade rating event� means the notes are rated below investment grade (defined below) by both rating agencies on any
date from the date of the public notice of an arrangement that could result in a change of control until the end of the 60-day period following
public notice of the occurrence of a change of control (which period shall be extended so long as the rating of the notes is
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under publicly announced consideration for possible downgrade by either of the rating agencies); provided that a below investment grade rating
event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a particular change of
control (and thus shall not be deemed a below investment grade rating event for purposes of the definition of change of control repurchase event)
if the rating agencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or
inform the trustee in writing at our request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the applicable change of control (whether or not the applicable change of control shall have occurred at the
time of the below investment grade rating event).

The term �change of control� means the consummation of any transaction (including, without limitation, any merger or consolidation) the result of
which is that any �person� (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the beneficial owner, directly or indirectly, of
more than 50% of our voting stock (defined below), measured by voting power rather than number of shares. Notwithstanding the foregoing, a
transaction will not be deemed to involve a change of control if (1) we become a wholly owned subsidiary of a holding company and (2) the
holders of the voting stock of such holding company immediately following that transaction are substantially the same as the holders of our
voting stock immediately prior to that transaction.

The term �change of control repurchase event� means the occurrence of both a change of control and a below investment grade rating event.

The term �investment grade� means a rating of Baa3 or better by Moody�s (or its equivalent under any successor rating categories of Moody�s); a
rating of BBB- or better by S&P (or its equivalent under any successor rating categories of S&P); and the equivalent investment grade credit
rating from any additional rating agency (defined below) or rating agencies selected by us.

The term �Moody�s� means Moody�s Investors Service, Inc.

The term �rating agency� means (1) each of Moody�s and S&P; and (2) if either of Moody�s or S&P ceases to rate the notes or fails to make a rating
of the notes publicly available for reasons outside of our control, a �nationally recognized statistical rating organization� within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by us (as certified by a resolution of our board of directors) as a replacement agency
for Moody�s or S&P, or both, as the case may be.

The term �S&P� means Standard & Poor�s Ratings Services, a division of McGraw-Hill, Inc.

The term �voting stock� of any specified �person� (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date means the capital
stock of such person that is at the time entitled to vote generally in the election of the board of directors of such person.
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BOOK-ENTRY ISSUANCE

The notes will trade in book-entry only form through the facilities of The Depository Trust Company. The notes will be represented by one or
more global certificates and registered in the name of Cede & Co., DTC�s nominee.

The laws of some jurisdictions require that certain purchasers of securities take physical delivery of securities in definitive form. Such laws may
impair the ability to transfer beneficial interests in the notes as represented by a global certificate.

For additional information relating to DTC and the book entry issuance system, see �Description of Debt Securities�Book-Entry Securities� in the
accompanying prospectus.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

THIS SUMMARY IS OF A GENERAL NATURE AND IS INCLUDED HEREIN SOLELY FOR INFORMATION PURPOSES. THIS
SUMMARY IS NOT INTENDED TO BE, AND SHOULD NOT BE, CONSTRUED TO BE LEGAL OR TAX ADVICE. NO
REPRESENTATION WITH RESPECT TO THE CONSEQUENCES TO ANY PARTICULAR PURCHASER OF THE NOTES IS MADE.
PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR OWN ADVISORS WITH RESPECT TO THEIR PARTICULAR
CIRCUMSTANCES.

The following is a summary of certain United States federal income tax considerations relevant to U.S. Holders and Non-U.S. Holders (both as
defined below) relating to the purchase, ownership and disposition of the notes. This summary is based upon current provisions of the Internal
Revenue Code of 1986, as amended (the �Internal Revenue Code�), existing and proposed Treasury Regulations promulgated thereunder, rulings,
pronouncements, judicial decisions and administrative interpretations of the Internal Revenue Service, all of which are subject to change,
possibly on a retroactive basis, at any time by legislative, judicial or administrative action. We cannot assure you that the Internal Revenue
Service will not challenge the conclusions stated below, and no ruling from the Internal Revenue Service or an opinion of counsel has been (or
will be) sought on any of the matters discussed below.

The following summary does not purport to be a complete analysis of all the potential U.S. federal income tax considerations relating to the
purchase, ownership, and disposition of the notes. Without limiting the generality of the foregoing, this summary does not address the effect of
any special rules applicable to certain types of beneficial owners, including, without limitation, dealers in securities or currencies, insurance
companies, financial institutions, thrifts, regulated investment companies, tax-exempt entities, U.S. Holders whose functional currency is not the
U.S. dollar, U.S. expatriates, persons who hold notes as part of a straddle, hedge, conversion transaction, or other risk reduction or integrated
investment transaction, investors in securities that elect to use a mark-to-market method of accounting for their securities holdings, individual
retirement accounts or qualified pension plans, controlled foreign corporations, passive foreign investment companies, or investors in pass
through entities, including partnerships and Subchapter S corporations. In addition, this summary is limited to holders who are the initial
purchasers of the notes at their original issue price and hold the notes as capital assets within the meaning of Section 1221 of the Internal
Revenue Code. This summary does not address the effect of any U.S. state or local income or other tax laws, any U.S. federal estate and gift tax
laws, or any foreign tax laws.

Treasury Department Circular 230.   To ensure compliance with Treasury Department Circular 230, each holder and/or
purchaser of a note is hereby notified that:  (a) any discussion of tax issues in this prospectus supplement is not
intended or written to be relied upon, and cannot be relied upon, by a holder and/or purchaser for the purpose of
avoiding penalties that may be imposed on such  holder and/or purchaser under applicable tax law; (b) such discussion
is included herein in connection with the promotion or marketing (within the meaning of Circular 230) of the offer to
sell notes by the company; and (c) a holder and/or purchaser of a note should seek advice based on its particular
circumstances from an independent tax advisor.

U.S. Holders

The term �U.S. Holder� means a beneficial owner of a note that is:

•  an individual who is a citizen of the United States or who is a resident alien of the United States for U.S. federal
income tax purposes;
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•  a corporation or other entity taxable for U.S. federal income tax purposes as a corporation created or organized in
or under the laws of the United States, any state thereof or the District of Columbia;

•  an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

•  a trust if a court within the United States is able to exercise primary supervision over the administration of the
trust and one or more United States persons have the authority to control all substantial decisions of the trust, or if a
valid election is in effect under applicable Treasury Regulations to be treated as a United States person.

Taxation of Interest

All of the notes bear interest at a fixed rate or will bear interest at a floating rate that is either a qualified floating rate or an objective rate under
the rules regarding original issue discount. Moreover, we do not intend to issue the notes at a discount that will exceed a de minimis amount of
original issue discount. Accordingly, interest on a note will generally be includable in income of a U.S. Holder as ordinary income at the time a
U.S. Holder receives the interest or the interest accrues, in accordance with the U.S. Holder�s regular method of accounting for U.S. federal
income tax purposes. A U.S. Holder using the accrual method of accounting for federal income tax purposes must include interest on the notes in
ordinary income as interest accrues. A U.S. Holder using the cash receipts and disbursements method of accounting for U.S. federal income tax
purposes must include interest in ordinary income when payments are received, or made available for receipt, by the U.S. Holder.

Sale, Exchange, or Retirement of a Note

A U.S. Holder will generally recognize capital gain or loss on a sale, exchange, redemption, retirement or other taxable disposition of a note
measured by the difference, if any, between:

•  the amount of cash and the fair market value of any property received, except to the extent that the cash or other
property received in respect of a note is attributable to accrued interest on the note not previously included in income,
which amount will be taxable as ordinary income; and

•  the U.S. Holder�s adjusted tax basis in the note.

Such capital gain or loss will be treated as a long-term capital gain or loss if, at the time of the sale or exchange, the note has been held by the
U.S. Holder for more than one year; otherwise, the capital gain or loss will be short-term. Non-corporate taxpayers may be subject to a lower
federal income tax rate on their net long-term capital gains than that applicable to ordinary income. U.S. Holders are subject to certain
limitations on the deductibility of their capital losses.

In addition, a U.S. holder will generally recognize capital gain or loss on the defeasance of a note.

Information Reporting and Backup Withholding

U.S. Holders of notes may be subject, under certain circumstances, to information reporting and backup withholding (currently at a rate of 28%)
on payments of interest, principal, gross proceeds from disposition of notes, and redemption premium, if any. Backup withholding generally
applies only if the U.S. Holder:

•  fails to furnish its social security or other taxpayer identification number within a reasonable time after a request
for such information;

•  furnishes an incorrect taxpayer identification number;

•  fails to report interest properly; or
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•  fails, under certain circumstances, to provide a certified statement, signed under penalty of perjury, that the
taxpayer identification number provided is its correct number and that the U.S. Holder is not subject to backup
withholding.

Backup withholding is not an additional tax. Any amount withheld from a payment to a U.S. Holder under the backup withholding rules is
allowable as a credit against such U.S. Holder�s U.S. federal income tax liability and may entitle such U.S. Holder to a refund provided such U.S.
Holder timely furnishes the required information to the Internal Revenue Service. Certain persons are exempt from backup withholding,
including corporations and financial institutions. U.S. Holders of notes should consult their tax advisors as to their qualification for exemption
from backup withholding and the procedure for obtaining such exemption. We cannot refund amounts once withheld.

We will furnish annually to the Internal Revenue Service, and to record holders of the notes to whom we are required to furnish such
information, information relating to the amount of interest and the amount of backup withholding, if any, with respect to the notes.

Non-U.S. Holders

The following summary is limited to the U.S. federal income tax consequences relevant to a beneficial owner of a note who is not classified for
U.S. federal income tax purposes as a partnership or as a �disregarded entity� and who is not a U.S. Holder (a �Non-U.S. Holder�). In the case of a
Non-U.S. Holder who is an individual, the following summary assumes that this individual was not formerly a United States citizen, and was not
formerly a resident of the United States for U.S. federal income tax purposes.

Taxation of Interest

Subject to the summary of backup withholding rules below, payments of interest on a note to any Non-U.S. Holder will not generally be subject
to U.S. federal income or withholding tax provided we or the person otherwise responsible for withholding U.S. federal income tax from
payments on the notes receives a required certification from the Non-U.S. Holder (as discussed below) and the Non-U.S. Holder is not:

•  an actual or constructive owner of 10% or more of the total combined voting power of all our voting stock;

•  a controlled foreign corporation related, directly or indirectly, to us through stock ownership;

•  a bank receiving interest described in Section 881(c)(3)(A) of the Internal Revenue Code; or

•  receiving such interest payments as income effectively connected with the conduct by the Non-U.S. Holder of a
trade or business within the United States.

In order to satisfy the certification requirement, the Non-U.S. Holder must provide a properly completed Internal Revenue Service
Form W-8BEN (or substitute Form W-8BEN or the appropriate successor form) under penalties of perjury that provides the Non-U.S. Holder�s
name and address and certifies that the Non-U.S. Holder is not a U.S. person. Alternatively, in a case where a security clearing organization,
bank or other financial institution holds the notes in the ordinary course of its trade or business on behalf of the Non-U.S. Holder, certification
requires that we or the person who otherwise would be required to withhold U.S. federal income tax receive from the financial institution a
certification under penalties of perjury that a properly completed Form W-8BEN (or substitute Form W-8BEN or the appropriate successor
form) has been received by it, or by another such financial institution, from the Non-U.S. Holder, and a copy of such a form is furnished to the
payor. Special rules apply to foreign partnerships, estates and trusts, and in certain circumstances, certifications as to foreign status of partners,
trust owners, or beneficiaries may be required to be provided to our paying agent or to us. In addition, special rules apply to payments made
through a qualified intermediary.
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A Non-U.S. Holder that does not qualify for exemption from withholding under the preceding paragraphs generally will be subject to
withholding of U.S. federal income tax at the rate of 30%, or lower applicable treaty rate, on payments of interest on the notes that are not
effectively connected with the conduct by the Non-U.S. Holder of a trade or business in the United States.

If the payments of interest on a note are effectively connected with the conduct by a Non-U.S. Holder of a trade or business in the United States
(or, in the event that an income tax treaty is applicable, if the payments of interest are attributable to a U.S. permanent establishment maintained
by the Non-U.S. Holder), such payments will be subject to U.S. federal income tax on a net basis at the rates applicable to U.S. persons
generally. If the Non-U.S. Holder is a corporation for U.S. federal income purposes, such payments also may be subject to a branch profits tax at
the rate of 30%, or lower applicable treaty rate. If payments are subject to U.S. federal income tax on a net basis in accordance with the
rules described in the preceding two sentences, such payments will not be subject to U.S. withholding tax so long as the holder provides us, or
the person who otherwise would be required to withhold U.S. federal income tax, with the appropriate certification.

Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties, which may provide for a lower rate of
withholding tax, exemption from or reduction of branch profits tax, or other rules different from those described above.

Sale, Exchange, or Disposition

Subject to the summary of backup withholding rules below, any gain realized by a Non-U.S. Holder on the sale, exchange, retirement or other
disposition of a note generally will not be subject to U.S. federal income tax, unless:

•  such gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business within the
United States (or, in the event that an income tax treaty is applicable, such gain is attributable to a U.S. permanent
establishment maintained by the Non-U.S. Holder); or

•  the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year
of the disposition and certain other conditions are satisfied.

Proceeds from the disposition of a note that are attributable to accrued but unpaid interest generally will be subject to, or exempt from, tax to the
same extent as described above with respect to interest paid on a note, although such proceeds generally are not subject to withholding tax. A
non-U.S. Holder should treat any amount received on redemption of a note in the same manner as the non-U.S. Holder treats proceeds received
on a sale.

Information Reporting and Backup Withholding

Any payments of interest on the notes to a Non-U.S. Holder will generally be reported to the Internal Revenue Service and to the Non-U.S.
Holder. Copies of these information returns also may be made available under the provisions of a specific treaty or other agreement to the tax
authorities of the country in which the Non-U.S. Holder resides.

The backup withholding tax and certain additional information reporting generally will not apply to payments of interest with respect to which
either the requisite certification, as described above, has been received or an exemption otherwise has been established, provided that neither we
nor the person who otherwise would be required to withhold U.S. federal income tax has actual knowledge or reason to know that the holder is,
in fact, a United States person or that the conditions of any other exemption are not, in fact, satisfied.
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The payment of the proceeds from the disposition of the notes by or through the United States office of any broker, U.S. or foreign, will be
subject to information reporting and backup withholding unless the Non-U.S. Holder certifies as to its non-U.S. status under penalties of perjury
or otherwise establishes an exemption, provided that the broker does not have actual knowledge or reason to know that the holder is a U.S.
person or that the conditions of any other exemption are not, in fact, satisfied. The payment of the proceeds from the disposition of the notes by
or through a non-U.S. office of a non-U.S. broker will not be subject to information reporting or backup withholding unless the non-U.S. broker
has certain types of relationships with the United States (a �U.S. related person�). In the case of the payment of the proceeds from the disposition
of the notes by or through a non-U.S. office of a broker that is either a United States person or a U.S. related person, the Treasury Regulations
require information reporting, but not backup withholding, on the payment unless the broker has documentary evidence in its files that the
beneficial owner is a Non-U.S. Holder and the broker has no knowledge or reason to know to the contrary.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or credited against the
Non-U.S. Holder�s U.S. federal income tax liability provided such Non-U.S. Holder timely furnishes the required information to the Internal
Revenue Service. We cannot refund amounts once withheld.

THE PRECEDING SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES IS FOR GENERAL INFORMATION
ONLY AND IS NOT LEGAL OR TAX ADVICE. ACCORDINGLY, PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR OWN
ADVISORS ON THE U.S. FEDERAL, STATE AND LOCAL, AND FOREIGN TAX CONSEQUENCES OF THEIR PURCHASE,
OWNERSHIP, AND DISPOSITION OF THE NOTES, AND ON THE CONSEQUENCES OF ANY CHANGES IN APPLICABLE LAW.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated January    , 2007, the underwriters named below, for
whom Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and J.P. Morgan Securities Inc. are acting as representatives, have
agreed to purchase, and we have agreed to sell to them, severally, the principal amount of notes set forth opposite each name below.

Name
Principal Amount of
Floating Rate Notes

Principal Amount of
Fixed Rate Notes

Citigroup Global Markets Inc. $ $
Credit Suisse Securities (USA) LLC
J.P. Morgan Securities Inc.
Total $ $

The notes constitute a new issue of securities with no established trading market. The underwriters have advised us that they intend to make a
market in the notes, but the underwriters have not obligated themselves to do so and may discontinue market making at any time without notice.
We can give you no assurance as to the liquidity of the trading market for the notes.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be approximately
$322,100.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

Offering Price, Concessions and Reallowances

The underwriters have advised us that they propose to offer the notes to the public at the public offering price that appears on the cover page of
this prospectus supplement. The underwriters may offer such notes to selected dealers at the public offering price minus a selling concession of
up to    % of the principal amount of the floating rate notes and                        % of the principal amount of the fixed rate notes. In addition, the
underwriters may allow, and those selected dealers may reallow, a selling concession to certain other dealers of up to                          % of the
principal amount of the floating rate notes and                           % of the principal amount of the fixed rate notes. After this offering, the
underwriters may change the public offering price and other selling terms.

Price Stabilization

In connection with the offering, the underwriters may engage in overallotment, stabilizing transactions and syndicate covering transactions.
Overallotment involves sales in excess of the offering size, which create a short position for the underwriters. Stabilizing transactions involve
bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining the price of the notes. Syndicate covering
transactions involve the purchases of the notes in the open market after the distribution has been completed in order to cover short positions.
Stabilizing transactions and syndicate covering transactions may cause the price of the notes to be higher than it would otherwise be in the
absence of those transactions. If the underwriters engage in stabilizing or syndicate covering transactions, they may discontinue them at any
time.

No Public Offering Outside of the United States

No action has been or will be taken in any jurisdiction (except in the United States) that would permit a public offering of the notes, or the
possession, circulation or distribution of this prospectus supplement
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or the accompanying prospectus or any other material relating to us or the notes in any jurisdiction where action for that purpose is required.
Accordingly, the notes offered by this prospectus supplement and the accompanying prospectus may not be offered or sold, directly or
indirectly, and this prospectus supplement, the accompanying prospectus and any other offering material or advertisements in connection with
the notes may not be distributed or published, in or from any country or jurisdiction except in compliance with any applicable rules and
regulations of any such country or jurisdiction.

Other Relationships

The underwriters or their affiliates have performed and may in the future perform certain commercial banking, investment banking and advisory
services for us from time to time for which they have received and may receive in the future customary fees and expenses.

LEGAL MATTERS

Our counsel, Foley & Lardner LLP, Milwaukee, Wisconsin, will issue its opinion as to the validity of the notes being issued. Shearman &
Sterling LLP, New York, New York will issue an opinion for the underwriters as to certain matters relating to the offering of the notes.

EXPERTS

The financial statements and management�s report on the effectiveness of internal control over financial reporting incorporated in the prospectus
by reference from Snap-on Incorporated�s Annual Report on Form 10-K have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, which are incorporated herein by reference (which reports (1) express unqualified opinions on
the financial statements and include an explanatory paragraph relating to the adoption of FASB Interpretation 46R and changes in reportable
segments, (2) express an unqualified opinion on management�s assessment regarding the effectiveness of internal control over financial reporting,
and (3) express an unqualified opinion on the effectiveness of internal control over financial reporting), and have been so incorporated in
reliance upon the reports of such firm given upon their authority as experts in auditing and accounting.

The combined financial statements of ProQuest Business Solutions Inc. and its Related Entities as of and for the year ended December 31, 2005
have been incorporated by reference in this prospectus supplement in reliance upon the report of KPMG LLP, independent auditors, and upon
the authority of said firm as experts in accounting and auditing.
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PROSPECTUS

SNAP-ON INCORPORATED

DEBT SECURITIES
DEBT WARRANTS
PREFERRED STOCK
PREFERRED WARRANTS
CURRENCY WARRANTS

We may offer these securities in amounts, at prices and on terms determined at the time of offering. Each time securities are sold using this
prospectus, we will provide a supplement to this prospectus and possibly other offering material containing specific information about the
offering and the terms of the securities being sold. The supplement or other offering material may add, update or change information contained
in this prospectus. Our common stock is traded on the New York Stock Exchange under the symbol �SNA�.

We may offer and sell these securities to or through underwriters, dealers or agents, or directly to investors, on a continued or a delayed basis.
The supplements to this prospectus will provide the specific terms of the plan of distribution.

You should read this prospectus and any supplement carefully before you invest.

See �Risk Factors� in the accompanying prospectus supplement or in such other document we refer you to in the accompanying
prospectus supplement for a discussion of certain risks that prospective investors should consider before investing in our securities.

These securities have not been approved by the Securities and Exchange Commission or any state securities commission, nor have these
organizations determined that this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is January 9, 2007.
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This prospectus is a part of the registration statement that we filed with the Securities and Exchange Commission. You should read this
prospectus together with the more detailed information regarding our company, our securities and our financial statements and notes to those
statements that appear elsewhere in this prospectus or that we incorporate in this prospectus by reference.

You should rely on the information contained in, or incorporated by reference in, this prospectus and in any accompanying prospectus
supplement. We have not authorized anyone to provide you with information different from that contained in, or incorporated by reference in,
this prospectus, any prospectus supplement or any other offering material. You should not assume that the information in this prospectus, any
prospectus supplement or any other offering material is accurate as of any date other than the respective dates on the front of the prospectus,
prospectus supplement or other offering material, as applicable.
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THE COMPANY

Snap-on Incorporated, which has been in existence for more than 85 years, is a leading global innovator, manufacturer and marketer of tools,
diagnostics and equipment solutions for professional users under various brands and trade names. Our headquarters are located at 2801 80th
Street, Kenosha, Wisconsin 53143 and our telephone number is (262) 656-5200.

Our product lines include a broad range of hand and power tools, tool storage, saws and cutting tools, pruning tools, vehicle service diagnostics
equipment, vehicle service equipment, including wheel service, safety testing and collision repair equipment, vehicle service information,
business management systems, equipment repair services, and other tool and equipment solutions. As a result of our acquisition of ProQuest
Business Solutions, our product lines also include integrated software, services and systems that transform complex technical data for parts
catalogs into electronic information for the automotive, powersports and outdoor power markets. The financial results of ProQuest Business
Solutions will be included in the Diagnostics and Information segment. We also derive income from various financing programs to facilitate the
sales of our products. Our customers include automotive technicians, vehicle service centers, manufacturers, industrial tool and equipment users,
and those involved in commercial applications such as construction, electrical and agriculture.

We market our products and brands through multiple distribution sales channels in more than 125 countries. Our largest geographic markets
include the United States, Australia, Canada, China, France, Germany, Italy, Japan, the Netherlands, Spain, Sweden and the United Kingdom.
We originated the mobile dealer van tool distribution channel in the automotive repair segment, but we also reach our customers through
company direct, distributor and Internet channels.

Our business segments are based on the organization structure that management uses in making operating and investment decisions and in
assessing performance. Our reportable business segments include: (1) the Snap-on Tools Group (2) the Commercial and Industrial Group; (3) the
Diagnostics and Information Group; and (4) Financial Services. The Snap-on Tools Group consists of our business operations serving the
worldwide franchised van channel. The Commercial and Industrial Group consists of the business operations providing tools and equipment
products and equipment repair services to a broad range of industrial and commercial customers worldwide through direct, distributor and other
non-franchised distribution channels. The Diagnostics and Information Group consists of the business operations providing diagnostics
equipment, vehicle service information, business management systems, and other solutions for vehicle service to customers in the worldwide
vehicle service and repair marketplace. Financial Services consists of the business operations of Snap-on Credit LLC, a consolidated,
50%-owned joint venture between Snap-on and The CIT Group, Inc., and our wholly owned finance subsidiaries in those international markets
where we have franchisee operations.

USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement and/or other offering
material.

SECURITIES TO BE OFFERED

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission utilizing a �shelf� registration
process. Under this shelf registration process, we may offer and sell from time to time securities in one or more offerings. We may offer and sell
the following securities:  debt securities, debt warrants, preferred stock, preferred warrants and currency warrants. This prospectus provides you
with a general description of these securities.
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Each time we offer securities, we will provide you with a prospectus supplement and possibly other offering material that will describe the
specific amounts, prices and terms of the securities being offered. The prospectus supplement or other offering material may also add, update or
change information contained in this prospectus.

DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement may relate. The particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which the
provisions described in this prospectus may apply to the offered debt securities will be described in the prospectus supplement and/or other
offering material relating to the offered debt securities.

Senior debt securities will be issued under an indenture between Snap-on and U.S. Bank National Association, as trustee, a form of which is
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part. The indenture relating to the senior debt
securities, as amended or otherwise supplemented by any supplemental indentures, is referred to in this prospectus as the indenture.

The following summaries of the material provisions of the indenture and the debt securities do not purport to be complete and are subject to, and
are qualified in their entirety by reference to, all of the provisions of the indenture, including the definitions of specified terms used in the
indenture, and the debt securities. Wherever particular articles, sections or defined terms of an indenture are referred to, it is intended that those
articles, sections or defined terms will be incorporated herein by reference, and the statement in connection with which reference is made is
qualified in its entirety by the article, section or defined term in the indenture.

General

The indenture does not limit the amount of debt, either secured or unsecured, which we may issue under the indenture or otherwise. The debt
securities may be issued in one or more series with the same or various maturities and may be sold at par, a premium or an original issue
discount. Some of the debt securities may be issued under the indenture as original issue discount securities to be sold at a substantial discount
below their principal amount. Federal income tax and other considerations applicable to any original issue discount securities will be described
in the related prospectus supplement. We have the right to �reopen� a previous issue of a series of debt by issuing additional debt securities of such
series.

Snap-on conducts a material amount of its operations through subsidiaries and it expects that it will continue to do so. As a result, the right of
Snap-on to participate as a shareholder in any distribution of assets of any subsidiary upon its liquidation or reorganization or otherwise and the
ability of holders of the notes to benefit as creditors of Snap-on from any distribution are subject to prior claims of creditors of the subsidiary.
The notes will also effectively rank junior in right of payment to any secured debt of Snap-on.

The prospectus supplement relating to the particular debt securities offered thereby will describe the following terms of the offered debt
securities:

•  the title of the offered debt securities;

•  any limit upon the aggregate principal amount of the offered debt securities;

•  the date or dates (or the manner of calculation thereof) on which the principal of the offered debt securities is
payable;

•  the rate or rates (or the manner of calculation thereof) at which the offered debt securities shall bear interest, if
any, the date or dates from which such interest shall accrue, the interest payment
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dates on which such interest shall be payable and the regular record date for the interest payable on any interest payment date;

•  the place or places where the principal of and premium, if any, and interest, if any, on the offered debt securities
will be payable and each office or agency where the offered debt securities may be presented for transfer or exchange;

•  the period or periods within which, the price or prices at which, the currency or currency units in which, and the
terms and conditions upon which the offered debt securities may be redeemed, in whole or in part, at our option;

•  our obligation, if any, to redeem or purchase the offered debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder thereof and the period or periods within which, the price or prices in the
currency at which, the currency or currency units in which, and the terms and conditions upon which the offered debt
securities shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

•  the denominations in which the offered debt securities shall be issuable if other than denominations of $1,000 and
any integral multiple thereof;

•  the application, if any, of certain provisions of the indenture relating to discharge and defeasance described in this
prospectus with respect to the offered debt securities;

•  if other than the currency of the United States of America, the currencies in which payments of interest or
principal of (and premium, if any, with respect to) the offered debt securities are to be made;

•  if the interest on or principal of (or premium, if any, with respect to) the offered debt securities are to be payable,
at our election or at the election of a holder thereof or otherwise, in a currency other than that in which such offered
debt securities are payable, the period or periods within which, and the other terms and conditions upon which, such
election may be made, and the time and manner of determining the exchange rate between the currency in such
offered debt securities are denominated or stated to be payable and the currency in which such offered debt securities
or any of them are to be so payable;

•  whether the amount of payments of interest on or principal of (or premium, if any, with respect to) the offered
debt securities of such series may be determined with reference to an index, formula or other method (which index,
formula or method or method may be based, without limitation, on one or more currencies, commodities, equity
indices or other indices), and, if so, the terms and conditions upon which and the manner in which such amounts shall
be determined and paid or payable;

•  the extent to which any offered debt securities will be issuable in permanent global form, the manner in which any
payments on a permanent global debt security will be made, and the appointment of any depository relating thereto;

•  any deletions from, modifications of or additions to the events of default or covenants with respect to the offered
debt securities of such series, whether or not such events of default or covenants are consistent with the events of
default or covenants set forth herein;

•  whether any of the offered debt securities are to be issuable upon the exercise of warrants, and, if so, the time,
manner and place for such offered debt securities to be authenticated and delivered; and
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•  any other terms of the series (which terms shall not be inconsistent with the provisions of the indenture).

Unless otherwise indicated in any prospectus supplement, principal of and premium, if any, and interest, if any, on the offered debt securities
will be payable, and transfers of the offered debt securities will be registerable, at the corporate trust office of the trustee. Alternatively, at our
option, payment of interest may be made by check mailed to the address of the person entitled thereto as it appears in the debt security register.

Floating Rate Notes

Floating rate notes issued under the indenture will bear interest at a floating interest rate. Interest payable on any interest payment date or on the
date of maturity will be the amount of interest accrued from and including the date of original issuance or from and including the most recent
interest payment date on which interest has been paid or duly made available for payment to but excluding the interest payment date or the date
of maturity, as the case may be.

The interest rate for the initial interest period will be the three-month London Interbank offer rate (�LIBOR�), determined as described below as of
the applicable determination date, plus a number of basis points to be described in the related prospectus supplement. The interest rate on the
floating rate notes for each subsequent interest period will be reset quarterly on each interest payment date. The floating rate notes will bear
interest at an annual rate (computed on the basis of the actual number of days elapsed over a 360-day year) equal to LIBOR plus a number of
basis points to be described in the related prospectus supplement.

The interest rate in effect for the floating rate notes on each day will be (a) if that day is an interest reset date, the interest rate determined as of
the determination date (as defined below) immediately preceding such interest reset date or (b) if that day is not an interest reset date, the interest
rate determined as of the determination date immediately preceding the most recent interest reset date. The determination date will be the second
London Business Day immediately preceding the applicable interest reset date.

The calculation agent will be the trustee initially. LIBOR will be determined by the calculation agent as of the applicable determination date in
accordance with the following provisions:

•  LIBOR will be determined on the basis of the offered rates for deposits in U.S. dollars of not less than U.S.
$1,000,000 having a three-month maturity, beginning on the second London Business Day immediately following that
determination date, which appears on Telerate Page 3750 (as defined below) as of approximately 11:00 a.m., London
time, on that determination date. �Telerate Page 3750� means the display designated on page �3750� on Moneyline
Telerate, Inc. (or such other page as may replace the 3750 page on that service, any successor service or such other
service or services as may be nominated by the British Bankers� Association for the purpose of displaying London
interbank offered rates for U.S. dollar deposits). If no rate appears on Telerate Page 3750, LIBOR for such
determination date will be determined in accordance with the provisions of paragraph (2) below.

•  With respect to a determination date on which no rate appears on Telerate Page 3750 as of approximately
11:00 a.m., London time, on that determination date, the calculation agent will request the principal London office of
each of four major reference banks (which may include an affiliate of one or more underwriters) in the London
interbank market selected by the calculation agent (after consultation with us) to provide the calculation agent with a
quotation of the rate at which deposits of U.S. dollars having a three-month maturity, beginning on the second London
Business Day immediately following that determination date, are offered by it to prime banks in the Londo
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