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Director 10% Owner  Officer Other
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4 WEST RED OAK LANE Senior Vice President
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Signatures

/s/Kathleen S. Stolar, Secretary of ITT Industries, Inc. by power of attorney for Robert L. 03/14/2005

Ayers

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The purpose of this amendment is to change the Conversion or Exercise Price of Derivative Security which was mistakenly reported as

@) "$90.76" in the Original Form 4.

Options granted under the ITT Industries, Inc. 2003 Equity Incentive Plan. Options will vest upon a 25% appreciation in stock price over
(2) the exercise price for ten (10) consecutive trading days. They may not be exercised, in any event, earlier than three years from the date of
grant. If the option threshold is not achieved, options may be exercised six years from the grant date. The option term is seven years.

(3) Price is not applicable.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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