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Item 5. Other Events.
Approval of Corporate Restructuring

On May 14, 2002, Cooper Industries, Inc. (the "Company") issued the press
release attached hereto as Exhibit 99.1 announcing the approval by the Company's
shareholders of the Company's corporate restructuring that will result in the
Company changing its place of incorporation from Ohio to Bermuda.
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Item 7. Financial Statements and Exhibits.
Exhibits
99.1 Company press release dated May 14, 2002 titled "Cooper

Industries Shareholders Approve Reincorporation"

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

COOPER INDUSTRIES, INC.
(Registrant)

Date: May 14, 2002 /s/ Terrance V. Helz

Terrance V. Helz
Associate General Counsel
and Secretary
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