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     o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Item 2.04 Triggering Events that Accelerate or Increase a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement.

     On September 7, 2005, Lennox International Inc. (the “Company”) called for redemption all of its outstanding 61/4% Convertible Subordinated Notes Due
2009, on October 7, 2005. The notes were issued and the redemption will be effected pursuant to the provisions of the Indenture, dated as of May 8, 2002,
between the Company and The Bank of New York Trust Company, N.A., as Successor Trustee to The Bank of New York, as trustee. The notes will be
redeemed at a redemption price of 103.571% of the principal amount thereof, plus accrued and unpaid interest to the redemption date. As of September 7,
2005, there was $143.75 million in aggregate principal amount of the notes outstanding.

     On the redemption date, the redemption price will become due and payable upon each note to be redeemed. Unless the Company defaults in the payment
of the redemption price and accrued and unpaid interest in accordance with the indenture, interest on the notes will cease to accrue on and after the
redemption date and the only remaining right of the holders of the notes will be to receive payment of the redemption price, including accrued and unpaid
interest to the redemption date, upon surrender to the trustee of the notes.

     The notes called for redemption may be converted by the holders at any time before the close of business on the business day prior to the redemption date.
Notes are convertible into common stock, par value $.01 per share, of the Company at a rate of 55.2868 shares of common stock per $1,000 principal amount
of notes.

     The description of the notes and the indenture is set forth under the caption “Description of Notes” in the Company’s prospectus dated December 16, 2003
and filed with the Securities and Exchange Commission under Rule 424 of the Securities Act of 1933 on December 16, 2003, which description is
incorporated herein by reference. The indenture and the form of note are filed as Exhibit 99.1 to this current report and incorporated by reference herein. A
copy of the Company’s press release dated September 7, 2005 is furnished as Exhibit 99.2 to this current report.

Item 9.01 Financial Statements and Exhibits.

     (c) Exhibits.
   
EXHIBIT   
NUMBER  DESCRIPTION

   
99.1

 

Indenture, dated as of May 8, 2002, between the Company and The Bank of New York Trust Company, N.A., as Successor Trustee to The
Bank of New York, as Trustee, relating to the Company’s 61/4% Convertible Subordinated Notes due June 1, 2009 (incorporated by
reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2002).

   
99.2  Press release dated September 7, 2005.
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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.
     
 LENNOX INTERNATIONAL INC.

  

Date: September 7, 2005 By:  /s/ Kenneth C. Fernandez   
  Name:  Kenneth C. Fernandez  
  Title:  Associate General Counsel  
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99.1

 

Indenture, dated as of May 8, 2002, between the Company and The Bank of New York Trust Company, N.A., as Successor Trustee to The
Bank of New York, as Trustee, relating to the Company’s 61/4% Convertible Subordinated Notes due June 1, 2009 (incorporated by
reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2002).

   
99.2  Press release dated September 7, 2005.
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Exhibit 99.2

Lennox International Announces Notice of Redemption of Convertible Notes

     (DALLAS, September 7, 2005) — Lennox International Inc. (NYSE: LII) announced it has sent a notice to redeem all outstanding 6.25% convertible
subordinated notes due 2009, on October 7, 2005. The redemption price is 103.571% of the principal amount, plus accrued and unpaid interest to the
redemption date.

     The notes may be converted by the holders at any time before the close of business on October 6, 2005, at a conversion price of $18.09 per share, equating
to 55.2868 shares of LII common stock per $1,000 principal amount of notes. The aggregate principal amount of the outstanding notes is $143.75 million.

     LII’s common stock price has increased over 65% since the convertible notes were issued on May 2, 2002. Based on the current market price of LII’s
common stock, LII expects essentially all the notes will be converted into common stock prior to the redemption date.

     Operating in over 100 countries, Lennox International Inc. is a global leader in the heating, ventilation, air conditioning, and refrigeration markets. Lennox
International stock is traded on the New York Stock Exchange under the symbol “LII.” Additional information is available at:
http://www.lennoxinternational.com or by contacting Bill Moltner, Vice President, Investor Relations, at 972-497-6670.

     This news release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are
subject to numerous risks and uncertainties that could cause actual results to differ materially from such statements. For information concerning these risks
and uncertainties, see the company’s publicly available filings with the Securities and Exchange Commission. LII disclaims any intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

 


