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/j Ingersoll-Rand Company Limited US Mailing Address:
'n One Centennial Avenue
( '8/ Ingersoll Rand Piscataway, NJ 08855

(732) 65:-7000
NOTICE OF 2009 ANNUAL GENERAL MEETING OF SHAREHOLDE RS

The Annual General Meeting of Shareholders of IagéiRand Company Limited will be held on Wednesdhyne 3, 2009, at 2:30 p.m.,
local time, at Crowne Plaza Dublin—Northwood loché¢ Northwood Park, Santry Demesne, Santry, Dublimeland, to consider and vote
upon the following proposals:

1. To elect twelve directors to hold office for oneays

2. To consider and approve an advisory proposatingl to the company’s executive pay-for-perforneaoocmpensation
policies and procedure

3. To approve the Amended and Restated Incentive Staokof 2007

To approve the appointment of PricewaterhouseCadgeP as independent auditors of the company atttbare the Boar
of Directors to fix the audito’ remuneration

5. To conduct such other business properly brouglarbdahe meeting

Only shareholders of record as of the close offiessi on April 6, 2009, are entitled to receivecetif and to vote at the Annual General
Meeting.

Directions to the meeting can be found in Apperliaf the attached proxy statement.

Whether or not you plan to attend the meeting, plese provide your proxy by either using the internets directed in the
accompanying proxy card or filling in, signing, datng, and promptly mailing the accompanying proxy cad in the enclosed.

By order of the Board of Director

BARBARA A. SANTORO
Vice Presider—Corporate Governance and Secreti

Piscataway, New Jersey

April 22, 2009
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US Mailing Address:

/j Ingersoll-Rand Company Limited :
( One Centennial Avenue
'B ’ngem” Rﬂ'ﬂd Piscataway, NJ 088t

(732) 65:-7000

PROXY STATEMENT
INFORMATION CONCERNING VOTING AND SOLICITATION

In this proxy statement, “Ingersoll Rand,” the “Cqany,” “we,” “us” and “our” refer to Ingersoll-Rand Company Limited, a Bermuda
company, or, for any information prior to January2D02, to Ingersoll-Rand Company, a New Jersepamation, which, as of that date,
became an indirect, wholly-owned U.S. subsidiaringérsoll-Rand Company Limited.

Under our Bye-laws and Bermuda law, audited finahstatements must be presented to shareholdens ahnual general meeting of
shareholders. To fulfill this requirement, we vpitesent at the 2009 Annual General Meeting of Staders (the “Annual General Meeting”)
our audited consolidated financial statements far 2008 fiscal year. Copies of these consolidateth€ial statements are contained in our
Annual Report on Form -K for the fiscal year ended December 31, 2008¢kvis being mailed to shareholders together with groxy
statement.

This proxy statement and the enclosed proxy caediest being mailed to you on or about April 2208.

Why Did | Receive This Proxy Statement?

We sent you this proxy statement, together withethelosed proxy card, because our Board of Diredfosoliciting your proxy to vote at
the Annual General Meeting of Shareholders to b tie June 3, 2009. This proxy statement summatieEamformation you need to know to
vote on an informed basis.

How Do | Attend The Annual General Meeting?

All shareholders are invited to attend the Annuah&ral MeetingEither an admission ticket or proof of ownership ofClass A
common shares, as well as a form of personal idefitiation, must be presented in order to be admittedo the Annual General Meeting.
If you are a shareholder of record, your admissicket is attached to the enclosed proxy cardolf plan to attend the Annual General
Meeting, please vote your proxy, but keep the asiimisticket and bring it to the Annual General Megtogether with a form of personal
identification.

If your shares are held in the name of a bank, darok other holder of record and you plan to attdwedAnnual General Meeting, you
must present proof of your ownership of Class A gwn shares, such as a bank or brokerage accoternstat, together with a form of
personal identification to be admitted to the ArifBaneral Meeting. If you would rather have an abiain ticket, you can obtain one in
advance by mailing a written requestiong with proof of your ownership of Class A commno shares,to:

Secretary

Ingersoll-Rand Company Limited
One Centennial Avenue
Piscataway, New Jersey 08855

No cameras, recording equipment, electronic devicekrge bags, briefcases or packages will be perrtéd at the Annual General
Meeting.
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Who May Vote?

You are entitled to vote if you owned the Comparyfass A common shares at the close of busineggpoh6, 2009, which we refer to
as the record date. At that time, there were 3B@I/B shares of the Company’s Class A common sloatssanding and entitled to vote. Each
share of the Company’s Class A common share thabym entitles you to one vote on all matters todted upon at the Annual General
Meeting.

How Do | Vote?
Shareholders of record can cast their votes byyplbogx
. using the internet and voting at the website asctiéd on the enclosed proxy card
. completing, signing and returning the enclosed praed.

To vote your shares directly, you may attend thewah General Meeting and cast your vote in perStiareholders who hold their shares
through a broker must vote their shares in the maprescribed by their broker.

The internet voting procedures are designed toeatittate votes cast by use of a personal identificaumber. The procedures allow
shareholders to appoint a proxy to vote their sharel to confirm that their instructions have bpeperly recorded. If you are a shareholde
record and you would like to vote by using the iinét, please refer to the specific instructionstaimed on the enclosed proxy card. If you vote
by using the internet, you do not need to retuenethclosed proxy card. In order to be timely preedsan internet vote must be received by
11:59 p.m. Eastern Time on June 2, 2009.

How May Employees Vote Under Our Employee Plans?

If you participate in the Ingersoll-Rand Companygoyee Savings Plan, the Ingersoll-Rand Companyl|&mee Savings Plan for
Bargained Employees, the Ingersoll-Rand/Thermo KiadPuerto Rico Retirement Savings Plan, the TEamployee Stock Ownership Plan,
the Trane Savings Plan or the Trane 401(k) andtTPlan, then you may be receiving these matebatause of shares held for you in those
plans. In that case, you may use the enclosed grawd/to instruct the plan trustees of those phenvg to vote your shares, or give those
instructions over the internet. They will vote theshares in accordance with your instructions haddrms of the plan.

If you do not provide voting instructions for shauteeld for you in any of these plans, the plantées will vote these shares in the same
ratio as the shares for which voting instructiores @ovided.

May | Revoke My Proxy?
You may revoke your proxy at any tirbeforeit is voted at the Annual General Meeting in any of the following ways:

. by notifying the Company’s Secretary in writinglagersoll-Rand Company Limited, One Centennial AxerPiscataway, New
Jersey 0885¢

. by submitting another properly signed proxy carthvei later date or another internet proxy at a ldége; oi
. by voting in person at the Annual General Meet

You may not revoke a proxy merely by attendingAln@ual General Meeting. To revoke a proxy, you ntake one of the actions
described above.
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How Will My Proxy Get Voted?

If you properly complete, sign and date the enadqs®xy card and send it to us or properly deliw@ur proxy over the internet, your
proxy holder (one of the individuals named on thelesed proxy card) will vote your shares as youehdirected. Under the rules of The New
York Stock Exchange (“NYSE”), if your broker or ngme is a member of the NYSE and holds your shariégs name, the broker or nominee
may vote your shares on Items 1 and 4 (routineargtif it does not receive instructions from yblowever, your broker or nominee may not
vote your shares on Items 2 and 3 (non-routinear@ttf it does not receive instructions from yau aaccordingly, such shares will not be
counted as votes for or against the non-routingemdiut rather will not be counted at all.

If you do not specify on the enclosed proxy card #t is sent to the Company (or when giving your prox over the internet) how yot
want to vote your shares, the proxy holders will vie them “FOR” the election of all nominees for diretor as set forth under Item 1,
“FOR” the approval of the advisory (non-binding) proposal set forth in this proxy statement under Iten?, “FOR” the approval of the
Amended and Restated Incentive Stock Plan of 200'hder Item 3 and “FOR” the approval of appointment of independent auditors
under Item 4.

What Constitutes A Quorum?

The presence of at least two persons present sopemd representing in person or by proxy a nigjofiall outstanding Class A
common shares is necessary to constitute a quaruthd conduct of business. Abstentions and brokarvotes (shares held by a broker or
nominee that are represented at the Annual GeNkzaling, but with respect to which the broker omiree is not empowered to vote on a
proposal) are treated as “shares present” for tinegses of determining whether a quorum exists.

What Vote Is Required To Approve Each Proposal?

The affirmative vote of a majority of the Class énemon shares represented and voting at the Annera¢i@l Meeting is required to
approve each proposal.

Although abstentions and broker non-votes are eubias “shares present” at the Annual General Mgétinthe purpose of determining
whether a quorum exists, they are not counted sss\aast and, accordingly, will not affect the oute of the vote.

Who Pays The Expenses Of This Proxy Statement?

We have hired Georgeson Shareholder Communicaltian$o assist in the distribution of proxy matésiand the solicitation of proxies
for a fee estimated at $19,000, plus out-of-poekgenses. Proxies will be solicited on behalf efBoard of Directors by mail, in person and
by telephone. We will bear the cost of solicitingxies. We will also reimburse brokers and othestadians, nominees and fiduciaries for their
reasonable out-of-pocket expenses for forwardimgypmaterials to the persons for whom they holdeha

How Will Voting On Any Other Matter Be Conducted?

Although we do not know of any matters to be presgtior acted upon at the Annual General Meetingrdtian the items described in
this proxy statement, if any other matter is preaband properly presented at the Annual GeneratiMgeahe proxy holders will vote on such
matters in accordance with their best judgment.
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PROPOSALS REQUIRING YOUR VOTE
Item 1. Election of Directors
In June 2008, the company’s Bisws were amended to change the vote standartidaléection of directors from a plurality of votesst
to a majority of votes cast in uncontested elestignmajority of the votes cast means that the remolb votes cast “for” a director nominee
must exceed the number of votes cast “against’dinattor nominee. In contested elections, the staadard will continue to be a plurality of
the votes cast. In addition, the Bye-laws were atadrio provide that if a director is not re-eledted non-contested director election, the
director shall tender his or her resignation toBleard of Directors and the Corporate GovernanceNominating Committee will make a
recommendation to the Board of Directors on whetherccept or reject the resignation, or whethkewoaction should be taken. The Board of

Directors will act on the Corporate Governance Bodinating Committee’s recommendation and publéilclose its decision and the
rationale behind it within 90 days from the datetef certification of the election.

Each director of the Company, other than Mr. Lich&rger, is being nominated for election for a gaar term expiring at the 2010
Annual General Meeting or until their successdranyy, are elected and qualified. Mr. Lichtenbergas indicated his intention to retire from
the Board of Directors, upon completion of his gie@ar term expiring at the start of the Annual Gahbfeeting.

The Board of Directors recommends a vote FOR thisrpposal.

Ann C. Berzin— age 57, director since 2001

. Chairman and Chief Executive Officer of FinancialaBanty Insurance Company (insurer of municipaldscend structured finan
obligations), a subsidiary of General Electric GalpCorporation, from 1992 to 200

. Director of:
. Constellation Energy Group, In
. Kindred Healthcare, Inc
. Other Activities: Director, ArtsConnectic

Jared L. Cohon—age 61, director since 2008

. President of Carnegie Mellon University since 188d also appointed Professor of Civil and EnvirontakEngineering an
Professor of Engineering and Public Poli

. Dean of the School of Forestry and Environmentadligs at Yale University from 1992 to 19!

. Faculty member the Department of Geography andrBnwiental Engineering at Johns Hopkins Universitiyere he also served
Assistant and Associate Dean of Engineering ane Yiovost for Research from 1986 to 1¢

. Other Activities:
. Appointed by President George W. Bush to serveisfibmeland Security Advisory Council in 20(

Gary D. Forsee—age 59, director since 2007
. President, University of Missouri System since keby 2008
. Chairman of the Board (from 20-2007) and Chief Executive Officer (from 2(-2007) of Sprint Nextel Corporatio

4
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. Chairman of the Board and Chief Executive OfficeSprint Corporation from 2003 to 20C
. Vice Chairma—Domestic Operations of BellSouth Corporation frod®2 to 2003
. Vice Chairman and President of BellSouth Intermatidrom 2001 to 200:
. Director of Great Plains Energy Ir
. Other Activities:
. Trustee, National Board of Trustees, Boy Scout&roérica
. Trustee, National Association of Basketball Coadhasndatior

Peter C. Godsoe—age 70, director since 1998

. Chairman of the Board and Chief Executive OfficETbe Bank of Nova Scotia (a Canac-based international bank) from 19
until retirement in 2004

. Director of:

. Barrick Gold Corporatiol
. Lonmin plc
. Onex Corporatiol
. Rogers Communications In
. Other Activities:
. Director, Perimeter Institute for Theoretical Plog
. Director, Canadian Council of Christians and J
. Director, Mount Sinai Hospitz

Edward E. Hagenlocker—age 69, director since 2008
. Vice-Chairman of Ford Motor Company from 1996 until tesrement in 199¢
. Chairman of Visteon Automotive Systems from 1997989.
. Director of:
. Air Products and Chemicals, Ir
. AmeriSourceBergen Corporatis

Herbert L. Henkel— age 61, director since 1999
. Chairman of the Board (since May 2000) and Presided Chief Executive Officer (since October 1988)he Company
. President and Chief Operating Officer of the Conypfaom April 1999 to October 199

. Chief Operating Officer of Textron Inc. (a multidastry company with operations in aircraft, autonetindustrial and finance)
from 1998 to March 199¢

. Vice President of Textron Inc. responsible for Temtindustrial Products Segment from 1993 to 1!
. Director of:

. 3M Company

. C.R. Bard, Inc
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Constance J. Horner—age 67, director since 1994
. Guest Scholar at the Brookings Institution from 39® 2005
. Commissioner of U.S. Commission on Civil Rightsnfrd993 to 199¢&
. Assistant to the President and Director of PredideRersonnel from 1991 to 19¢
. Deputy Secretary, U.S. Department of Health and &u®ervices from 1989 to 19¢
. Director of:

. Pfizer Inc.
. Prudential Financial, Inc
. Other Activities:
. Trustee, The Prudential Foundat
. Fellow, National Academy of Public Administrati

Theodore E. Martin— age 69, director since 1996

. President and Chief Executive Officer of Barnesuprinc. (manufacturer and distributor of precisspmings and custom metal
parts) from 1995 until retirement in 19¢

. Director of:
. C. R. Bard, Inc

. Strong Tool Compan
. Unisys Corporatiol
. Other Activities:
. Director, Edna McConnell Clark Foundati
. Trustee (emeritus), Syracuse Univer:

Patricia Nachtigal— age 62, director since 2002
. Senior Vice President and General Counsel of thegamy since 200(
. Vice President and General Counsel of the Compiaomy 1992 to 200(
. Other Activities:
. Vice Chair, Board of Governors, Rutgers, The Staieversity of New Jerse
. Trustee, Rutgers, The State University of New Je
. Advisory Trustee, National Multiple Sclerosis Sag—Greater North Jersey Chapter Board of Trus

Orin R. Smith— age 73, director since 1995

. Chairman and Chief Executive Officer of Engelha®ration (provider of specialty chemical prodyetsgineered materials and
industrial commodities management services forouarindustries) from 1995 until retirement in 20

. President and Chief Executive Officer of Engelh@adporation from 1984 to 199
. Director of Vulcan Materials Compan
. Other Activities: Trustee, Duxbury Bay Maritime Scih.
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Richard J. Swift— age 64, director since 1995
. Chairman of Financial Accounting Standards AdvisGouncil from January 2002 until December 2(

. Chairman, President and Chief Executive OfficeFoa$ter Wheeler Ltd. (provider of design, enginggraonstruction
manufacturing, management and environmental sexyfoem 1994 until 2001

. Director of:

. CVS Caremark Corporatic

. Hubbell Incorporate:

. Kaman Corporatiol

. Public Service Enterprise Grol

Tony L. White— age 62, director since 1997

. Chairman, President and Chief Executive OfficeApplied Biosystems Inc. (a developer, manufactaret marketer of life scien
systems and genomic information products) from 199 retirement in 200¢

. Executive Vice President of Baxter International. lprovider of medical products and services) fi#83 to 1995
. Director of C.R. Bard, Inc
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Item 2. Approval of Executive Pay-For-Performance @mpensation Policies and Procedures

Many of our shareholders have expressed an interashon-binding advisory vote on the overall exae pay-for-performance
compensation policies and procedures employeddZtimpany, as described in the Compensation Discuaad Analysis (CD&A) in this
Proxy Statement. We believe that both the Compadysaareholders benefit from responsive corporatemance policies and constructive
and consistent dialogue. Thus, with Board of Degtapproval, the Company announced in OctobeB208t the Company would provide
shareholders with the right to cast an advisorg wot our compensation program at the annual meefiagareholders in 2009.

This proposal, commonly known as a “Say-on-Pay’ppsal, gives you as a shareholder the opportumigntiorse or not endorse our
executive pay program and policies through thefaihg resolution:

“Resolved, that the shareholders approve the overagxecutive pay-for-performance compensation polies and procedures guided
by the Company’s five design principles (general prgram competitiveness, pay for performance, internlgparity, alignment with
various business strategies and shareholder alignm& and employed by the Company, as described in hCompensation
Discussion and Analysis in this Proxy Statement.”

Because your vote is advisory, it will not be bimglupon the Board of Directors. However, the Conspon Committee will take into
account the outcome of the vote when consideritgéuexecutive compensation arrangements.

In considering your vote, please be advised thatompensation policies and procedures are guigdiyd design principles, as
described in the CD&A in this Proxy Statement:

. General program competitivene

. Pay for performanc

. Internal parity

. Alignment with various business stratec

. Shareholder alignmet

By following these five design principles, we bghkethat our compensation policies and procedurablera pay-for-performance culture
and are strongly aligned with the long-term intesed our shareholders.

The Board of Directors recommends a vote FOR thisrpposal approving the pay-for-performance compenséabn policies and
procedures employed by the Company.
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Item 3. Approval of the Amended and Restated Incemte Stock Plan of 2007

The Company’s shareholders are being asked to e@pine Company’s Amended and Restated IncentivekStan of 2007 (the “2007
Plan”), which amends the existing plan (i) to irage the number of the Company’s Class A commorestraserved for issuance under the
2007 Plan by 13,000,000 shares, (ii) to provide miea settlement shares retained by the Compaaydier to satisfy the tax withholding
obligations of a plan participant with respectwaads other than stock options or stock appreciaiights shall not be counted against the limit
set forth in Section 3 of the 2007 Plan and (diptovide that for all awards issued on or aftere]8, 2009, each share issued in connection
awards other than stock options or stock appreciatghts shall count as the issuance of 2.05 shfaregpurposes of the share limit set forth in
Section 3 of the 2007 Plan.

Both the Compensation Committee and the Board mfddirs have approved these amendments, subjsieateholder approval at the
annual general meeting.

Increasing the number of the Company’s Class A comehares reserved for issuance will assure thaff@ient number of shares
remains available for issuance under the 2007 iRlarder to allow the Company to continue to useitggncentives to attract, retain and
motivate the services of key individuals and otpenrsonnel essential to the company’s long-term gr@amd financial success. The company
relies significantly on equity incentives in therfoof stock options and other stock-based awartisvireg that such equity incentives are
necessary for the company to remain competitieémmarketplace for executive talent and otherdmployees. Incentive awards made to
newly-hired or continuing employees are based ah bompetitive market conditions and individualfpemance. The Company has had
shareholder-approved incentive compensation progsante 1959 as a means of providing long-termnitiees to key executives and other
key employees of the Company and its subsidiafies.Board of Directors believes that these planve lpaoved to be an important means of
attracting, retaining and motivating key persoraral are necessary for the Company to achieve sugeniformance in the future. Therefore,
shareholder approval of the amendment of the 2087 iB vitally important.

Clarifying the treatment of shares that are rethimgthe Company in order to satisfy the withhofdobligations of a plan participant w
respect to awards of other than stock optionsamksappreciation rights allows the Company to coresehare usage under the 2007 Plan by
counting against the share limit only those shaotsally issued to plan participants in connectigth such awards.

The following is a summary of the principal featud the 2007 Plan and is qualified in its entideyyreference to the 2007 Plan. The
summary does not purport to be a complete desenijtf all the provisions of the 2007 Plan.

A marked copy of the 2007 Plan (as proposed taended and restated) is attached to this proxgratatt as Appendix B

Description of the 2007 Plan

The 2007 Plan currently authorizes the issuanegpdd 14,000,000 shares in connection with suctkstaentives. As of April 6, 2009,
the Company has made incentive awards amountitg, 219,958 Class A common shares reserved forrissuander the 2007 Plan. As a
result, 1,850,042 Class A common shares remainal@ifor incentive awards under the 2007 Plans Enmnount includes shares that have |
forfeited or otherwise terminated without issuan€shares. Including the additional 13,000,000 shi&inat we are asking shareholders to
approve for issuance under the 2007 Plan, therédwamu14,850,042 shares available for issuanceruhde2007 Plan, which represents
approximately 4.7% of the outstanding shares aspoif 6, 2009. The closing price of the Class A ecoon shares on the NYSE composite tape
on April 6, 2009 was $16.30. Shares not issuedusezaf the termination or cancellation of indivitlstock incentives can be reused under the
2007 Plan.
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The 2007 Plan permits the grant of stock incentiedsey employees as determined by the Compens@tommittee and to all non-
employee directors. Approximately 1,000 employegm(oximately 2% of all employees) are currentlgsidered eligible for the grant of st
incentives. We cannot state the value or numbehafes subject to any particular stock incentivieetgranted to key employees, since these
matters will be determined by the Compensation Ciataeein the future based on the guidelines desdrtielow under the heading
“Compensation Discussion and Analysis”. We exptbetrefore, that key employees will continue to benged stock incentives on a basis
generally comparable to prior grants.

The following table sets forth information with pest to grants made in fiscal year 2009 throughl&p2009 under the 2007 Plan to
each of our current Named Executive Officers, aurent executive officers as a group, our currémodors who are not executive officers as a
group and all employees (excluding our current etee officers and directors) as a group. Restti@éock Units (RSUs) were provided to
Named Executive Officers, other than the CEO, dad participants beginning in February 2009 to hremage the usage of shai

Restricted Performance Stock Units(1)

Stock Units ~ Performance  Threshold Maximum
Name Options (#) #) Shares (#) (#) Target (#) #)
H.L. Henkel 425,00( 0 55,20( 222,61 445,23t 890,47
S.R. Shawle 65,62¢ 13,12¢ 7,728 44,52¢ 89,04¢ 178,09¢
M.W. Lamach 66,12¢ 13,22¢ 6,62¢ 53,42¢ 106,85¢ 213,71¢
P. Nachtiga 48,42( 9,684 6,62¢ 32,65 65,30: 130,60
J.R. Bolch 50,00( 10,00( 6,62¢ 35,61¢ 71,23¢ 142,47¢
Current executive officers as a group (11 pers 920,12( 99,02 104,42( 545,58: 1,091,16. 2,182,322
Current directors who are not executive officers @sour — — — — — —
All current employees, excluding our current exaaubfficers anc

directors (970 person 3,043,91. 822,15¢ 36,48¢ 395,66( 791,32( 1,582,64!

(1) Amounts represent the threshold, target and maximumber of shares of our Class A common shareshwhiry be earned under t
2007 Plan in accordance with the terms of our 2P0P0 Performance Stock Unit awards and 2009-20tfbifeance Stock Unit awards.
Performance stock units will be earned, if atfallowing the end of the performance period, subjedhe achievement of certain
performance metrics. See “Compensation Discussidniaalysis” contained in this proxy statementdatescription of our Performance
Stock Unit Programr

The Company intends to continue to grant equitgmtives under the 2007 Plan to eligible officerd kay employees. No determination
has been made as to which of the persons eligihparticipate in the 2007 Plan will receive awandder the 2007 Plan in the future and,
therefore, the future benefits to be allocatednypiadividual or to various groups of eligible peipants are not presently determinable.

Stock Options and Stock Appreciation Rights

Stock options and stock appreciation rights armfoof stock incentives. Neither options nor stgggraciation rights may be granted at
less than the fair market value of our Class A camishares on the date of grant. The term of amouti a stock appreciation right cannot
exceed ten years. The 2007 Plan prohibits amendimganceling and re-granting, an option or a seqghreciation right to lower the exercise
price.

Stock appreciation rights entitle the holder toceiee Class A common shares with a value equalddaliffierence between the opening
price of the Class A common shares on the NYSHEerekercise date and the fair market value atitie the rights were granted. Payment is
made in Class A common shares. Stock appreciatibtsrmay be granted either independently or irfjuotstion with options.

10
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Options and stock appreciation rights terminatéiwispecified periods upon the holder’s terminattbemployment. A holder of options
or rights may not exercise them under any circuntgs once they have expired.

For employees who are not classified as an exexofficer of the Company, shares purchased undeption may be paid for in cash
its equivalent) in full at the time of the exerc@ethrough the cashless exercise method subjebet€ompany withholding for the payment of
taxes associated with the exercise of optionsekecutive officers, shares purchased under anropiay only be paid in cash (or its
equivalent) in full at the time of the exercise.

Stock Awards

The 2007 Plan permits the payment of incentive dwar Class A common shares. A stock award maynéed not, be contingent in
whole or in part upon the attainment of certaingstablished performance objectives, as describkmhb Shares subject to an award may be
issued at the time the award is granted, or atiamg thereafter, or in installments and may be ettijo forfeiture as the Compensation
Committee may decide.

Performance-Based Awards

The 2007 Plan sets forth the following performaaggeria that the Compensation Committee may appljetermine the amount of
performance-based awards: consolidated earningsebef after taxes (including earnings before edgrtaxes, depreciation and amortization),
net income, operating income, earnings per shaik talue per share, return on shareholders’ egeigense management, return on invested
capital, improvements in capital structure, prdfility of an identifiable business unit or productaintenance or improvement of profit marc
or revenue, stock price, market share, revenueales, costs, available cash flow, working capi&lrn on assets, total shareholder return,
productivity ratios and economic value added, ichezase determined without regard to extraordiitargis. The maximum amount of
performance-based awards that may be awardedadieipant during any calendar year cannot excégdith respect to performance-based
awards that are options or stock appreciation sigfs0,000 shares and (ii) with respect to perfocesbased awards that are not options or
stock appreciation rights, $10,000,000 in valugtendate of the award. In addition, the Compensa@iommittee can reduce, but not increase,
the amount of any performance-based award payalagarticipant as it deems appropriate in itsrdigan.

Limitation on Full Value Awards

The 2007 Plan provides for equity-based awardsfétianhto two categories: (a) stock options amacktappreciation rights in which
potential incentive compensation is based on apgtien in the value of shares (“Appreciation Awd)dsnd (b) all other stockased awards |
which the potential incentive compensation is bamethe full value of shares (“Full Value Awardslf).recognition of the differences between
these categories, the 2007 Plan limited the awafréisill Value Awards to 25% of the total numbersbfres authorized under the 2007 Plan.
The amended 2007 Plan provides that for all awiasised on or after June 3, 2009, the 25% limit olh Value Awards shall not apply; inste
each share issued in connection with Full Value Alsahall count as 2.05 shares for purposes aivbell share limit set forth in Section 3 of
the 2007 Plan.

Certain Practices Prohibited

The 2007 Plan prohibits re-pricing of options atatk appreciation rights or the cancellation ofiaps and stock appreciation rights in
exchange for such awards with lower exercise prigdgistments to outstanding awards based on stdraadi-dilution provisions are
permitted. The amount of performance-based awardsily paid to any participant under the 2007 Rlannot be greater than the amount
determined by the applicable performance goal féamu

11



Table of Contents

Adjustment and Changein Control Provisions

The 2007 Plan provides that in the event of a muigation, recapitalization, split-up or consolidatof Class A common shares of, or
other significant corporate transaction involvitfte Company, shares subject to a stock incentiat Isé equitably adjusted as to number,
classification, exercise price or fair market vafurethe case of stock appreciation rights) ane dditexercise.

Upon a change in control, all outstanding stockamyst and stock appreciation rights shall becomlg frdsted and exercisable, all
performance periods and performance goals assdaiatie performance-based awards shall be deembdv®e been met at their target level
and all other stockased awards shall become vested and payabledittioadthe Compensation Committee has authoritypke certain actiol
upon a change in control, including, without lintib&, cancellation of awards for fair value.

Term, Administration and Amendment

The 2007 Plan has a term of ten years and is adtaied by the Compensation Committee which is campof independent directors
general, the Compensation Committee is authoriaéatérpret the 2007 Plan, to establish, amendrascind any rules and regulations relating
to the 2007 Plan and has full authority to estaltlige terms and conditions of awards consistertt thié provisions of the 2007 Plan (including
the authority to waive any such terms and conditianany time). The Compensation Committee may drtten2007 Plan as it deems
necessary to permit the granting of awards to rieetequirements of the Code or other applicable la addition, all determinations in resg
of awards to any key employee or to non-employeecthrs are made, based upon the recommendatiauglfCommittee, by a committee
consisting of all “non-employee directors” undedd&kli6b-3 under the Securities Exchange Act of 1834 as “outside directorsinder Sectiol
162(m) of the Code and the regulations promulg#teceunder.

The 2007 Plan may be amended, altered or discattiby the Board of Directors at any time withowrgolder approval. No such
amendment, alteration or discontinuation may, harefd) increase the total number of shares thagtlmassued under the Plan or change the
maximum number of shares for which awards may batgd to any participant or (2) diminish the rigbts participant under any outstanding
award without their consent.

U.S. Federal Income Tax Consequences

The following is a brief description of the U.S.dégal income tax consequences generally arisiny negpect to the grant, exercise and
disposition of stock options and other stdidsed incentives, based on current U.S. Fedemtiadax laws. This summary is not intended t
exhaustive, does not constitute tax advice and ngnother things, does not describe state, loctdreign tax consequences, all of which may
be substantially different.

Section 162(m) Section 162(m) of the Federal income tax lavey limit our ability to deduct certain compensatpmayable to certain
executive officers. The 2007 Plan has been desigaedat we will be able to deduct the compensaiayable with regard to non-qualified
options as well as restricted stock or restrictedksunits that will become vested upon the achieset of performance objectives, without
regard to this limit.

Stock Options Generally, the grant of a stock option wikkate no tax consequences for the participant o€tmpany. Upon exercise
of a nonqualified option (which all options grantgntder the 1998 and 2007 Plans have been), thieipartt will generally recognize ordinary
income equal to the excess of the share’s fair etaridue on the exercise date over the option eeprice. The Company generally will be
entitled to a tax deduction at the same time artlérsame amount. Upon exercise of an incentiveksiption (as defined in the Code), no
taxable income will be recognized by the participamd the Company will not be entitled to a taxu®ibn by reason of such exercise.
However, if shares purchased pursuant to the eseeafian incentive stock
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option are sold within two years from the date i@frg or within one year after the transfer of ssbhres to the participant, then the participant
will recognize ordinary income in the year of disjtion equal to the difference, with certain adjushts, between the fair market value of the
shares at the date of exercise and the optionisegudce and the Company will generally be erditie a tax deduction at the same time and in
the same amount. In the event of a sale of sharehased upon exercise of either a nonqualifiecbopir an incentive stock option, any
appreciation above or depreciation below the fairkat value at the date of exercise will generallglify as capital gain or loss. If shares
purchased upon the exercise of a nonqualified ptie transferred to the participant subject ttrict®ns, then, depending upon the nature of
the restrictions, the income realized by the pidict and the Company’s tax deduction may be dedesind measured by the excess of the fair
market value of the shares over the option pridaetime the restrictions lapse.

Restricted Stock Units A participant generally will not recognize &ble income on the grant of a restricted stock umiil shares
subject to the award are distributed. The amouthisfordinary income will be the fair market valofethe shares on the date of distribution.
Any dividend equivalents paid on the restrictedktonits are taxable as ordinary income when patti¢ participant.

Restricted Stock. Generally, a participant who receives restda®ck will recognize ordinary income at the tithat the restricted
stock is no longer subject to a substantial risfodkeiture. The amount of this ordinary incomeli¢ the fair market value of the shares on
date. However a participant may elect under Se@B8tb) of the Internal Revenue Code, within 30 dafysr the grant, to recognize ordinary
income on the date of grant in an amount equdi@cekcess of the fair market value of the sharahatdate over the amount, if any, paid for
the restricted shares. By reason of such an etedtie participant will have a tax basis in theneted shares equal to the fair market value of
the shares (determined without regard to the otitn imposed on the shares under the 2007 Plath)eodate of grant. If the shares are
forfeited after an 83(b) election, the participeuiit not be entitled to a deduction, loss or crdditthe ordinary income recognized or the taxes
paid in respect of the election, but will generdibyentitled to a capital loss for the amountnif,gpaid for the restricted shares.

Stock Awards A participant will recognize taxable incometbie grant of unrestricted stock in an amount etutie fair market value
of the shares on the grant date. Subject to cditaitations, the Company will generally be entitl® a deduction at the same time and in the
same amounts as the ordinary income recognizeléparticipant.

Stock Appreciation Rights (SARs) A participant generally will not recognize tédkaincome at the time stock-settled SARs are grhnt
but will recognize ordinary income upon the exex@$ a stock-settled SAR in an amount equal talifference between the fair market value
of shares received on exercise and the fair maidae of shares on the date the SAR was grantdgje&uo certain limitations, the Company
will generally be entitled to a deduction at thensaime and in the same amounts as the ordinagyriaaecognized by the participant.

The Board of Directors recommends a vote FOR thisrmpposal to approve the Amended and Restated Incent Stock Plan of 2007
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Item 4. Approval of Appointment of Independent Auditors

Under Bermuda law, shareholders have the authmrigyppoint the independent auditors of the Comantyto authorize our Board of
Directors to fix the auditors’ remuneration. At tAanual General Meeting, shareholders will be agkesppoint PricewaterhouseCoopers LLP
(“PwC") as our independent auditors for the fisgedr ending December 31, 2009, and to authoriz8dl#ed of Directors to fix the
independent auditors’ remuneration. PwC has betimgaas our independent auditors for many years laotth by virtue of its long familiarity
with the Company’s affairs and its ability, is catesed best qualified to perform this importantdtion.

Representatives of PwC are expected to be prestdrg Annual General Meeting and to be availablespond to appropriate questions.
They will have an opportunity to make a statemetitdy so desire.

The Board of Directors recommends a vote FOR the pposal to appoint PwC as independent auditors of thhCompany and to
authorize the Board of Directors to fix the auditois’ remuneration.

Audit Committee Report

While management has the primary responsibilitytfierfinancial statements and the reporting prodaskiding the system of internal
controls, the Audit Committee reviews the Compamdited financial statements and financial repgrprocess on behalf of the Board of
Directors. The independent auditors are respongiblperforming an independent audit of the Compaognsolidated financial statements in
accordance with the standards of the Public Compacpunting Oversight Board (United States) anissoe a report thereon. The Audit
Committee monitors those processes. In this contiextAudit Committee has met and held discussigttsmanagement and the independent
auditors regarding the fair and complete preseriaif the Company’s results. The Audit Committes tiscussed significant accounting
policies applied by the Company in its financiatements, as well as alternative treatments. Managehas represented to the Audit
Committee that the Company’s consolidated finarstialements were prepared in accordance with USitatbs generally accepted accounting
principles, and the Audit Committee has reviewed discussed the consolidated financial statemeittsmanagement and the independent
auditors. The Audit Committee also discussed withindependent auditors the matters required ttidgmeissed by Statement on Auditing
Standards No. 61, as amended (Communication WitlitAlommittees), as adopted by the Public Compatgoanting Oversight Board
(United States).

In addition, the Audit Committee has received amdawed the written disclosures and the letter fROWC required by the Public
Company Accounting Oversight Board regarding Pw@simunications with the Audit Committee concernimdependence and discussed
with PwC the auditors’ independence from the Comypamd its management in connection with the matigated therein. The Audit
Committee also considered whether the independghitoss’ provision of non-audit services to the Guany is compatible with the auditors’
independence. The Audit Committee has concludedtieandependent auditors are independent fronCtirapany and its management.

The Audit Committee discussed with the Companyterimal and independent auditors the overall scopeptans for their respective
audits. The Audit Committee meets separately viiehibternal and independent auditors, with andauthmanagement present, to discuss the
results of their examinations, the evaluationshef€ompany’s internal controls and the overall igpalf the Company’s financial reporting.
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In reliance on the reviews and discussions refewetbove, the Audit Committee recommended to tharé of Directors, and the Board

has approved, that the audited financial statententacluded in the Company’s Annual Report on Faf¥K for the fiscal year ended
December 31, 2008, for filing with the Securitiesl&xchange Commission (the “SEC”). The Audit Cottteei has selected PwC, subject to
shareholder approval, as the Company’s indeperadgtitors for the fiscal year ending December 30920

AUDIT COMMITTEE

Richard J. Swift (Chair)
Ann C. Berzin

Peter C. Godsoe
Edward E. Hagenlocker
H. William Lichtenberger
Theodore E. Martin

Fees of the Independent Auditors

The following table shows the fees paid or accioye¢the Company for audit and other services pravioe PwC for the fiscal years

ended December 31, 2008 and 2007:

(@)

(b)

(©)

(d)

2008 2007

Audit Fees(a $ 16,671,00 $ 13,435,00
Audit-Related Fees(t 100,00 1,695,001
Tax Fees(c 3,890,00! 2,215,00!
All Other Fees(d 301,00( 4,00(
Total $ 20,962,00 $ 17,349,00

Audit Fees for the fiscal years ended DecembeRBQ8 and 2007, respectively, were for professigralices rendered for the audits

the annual consolidated financial statements ofCthepany and include quarterly reviews, statutagits, issuance of consents, comfort
letters and assistance with, and review of, docusi@ad with the SEC. Audit fees for December 3008 and December 31, 2007, also
include fees related to the audit of internal colsti

Audit-Related Fees consist of assurance and relatedsgittiat are reasonably related to performing tldé and review of our financi
statements. Audit-Related Fees for the year endmgmber 31, 2008 include services related to aaflgsnployee benefit plans and
Audit-Related Fees for the year ended Decembe2@17 include services related to audits performetbnnection with dispositions,
audits of employee benefit plans and special regmrtsuant to agre-upon procedure!

Tax Fees for the year ended December 31, 2008deaansulting and compliance services in the Lh8.ror-U.S. locations. Tax Fe¢
for the year ended December 31, 2007 include ctingudervices in the U.S. and n@hS. locations and tax compliance services prim
in nor-U.S. locations

All Other Fees for the years ended December 318 20@ 2007, respectively, include consulting sewin the U.S. and n-U.S.
locations and license fees for technical accourdofgvare.

The Audit Committee has adopted policies and prodwhich require that the Audit Committee prerapp all non-audit services that

may be provided to the Company by its independeditars. The policy: (i) provides for pre-approwdlan annual budget for each type of
service; (ii) requires Audit Committee approvakpgcific projects over $100,000, even if includedhie approved budget; and (iii) requires
Audit Committee approval if the forecast of expendis exceeds the approved budget on any typevi€seThe Audit Committee pre-
approved all of the services described under “ARgitated Fees,” “Tax Fees” and “All Other Fees.eTudit Committee has determined that
the provision of all such non-audit services is patible with maintaining the independence of PwC.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth as of April 6, 20@8e beneficial ownership of our Class A commorrabidy (i) nominee for director of

the Company, (ii) each current executive officetref Company named in the Summary CompensatioreTaddbw, and (iii) all directors and
current executive officers of the Company as agrou

Options
Class A ESP Exercisable

Common Shares Shares Within 60

Name (a) (b) Days(c)
A.C. Berzin 4,00( — 9,00(
J.L. Cohor 4,24( — 96,19:

G.D. Forset¢ 1,00(C — —
P.C. Godso 6,00( — 22,50(
E.E. Hagenlocke 3,257 — 40,60¢
H.L. Henkel 6,00( 10,81¢ 2,762,15

C.J. Hornel 1,791 — —
H. W. Lichtenberge 19,50( — 22,50(
T.E. Martin 10,57 — 22,50(
O.R. Smith 7,50( — 22,50(
R.J. Swift 1,50¢ — 9,00(
T.L. White 1,50( — 22,50(
M.W. Lamach 9,20¢ 1,42( 298,10:
S. R. Shawle 41,43¢ 3,63¢ 241,50:
J. R. Bolch — 1,097 118,10:
P. Nachtiga 77,88¢ 1,43( 466,63t
All directors and current executive officers ageugp 4,683,77!

(22 persons)(d) 208,19¢  65,16(
(&) Unless otherwise indicated, all shares are hekttyr. No director or executive officer of the Coamy owns 1% or more of tt

(b)

(©)
(d)

outstanding Class A common shat

Represents Class A common shares held byubktet under the Ingersoll-Rand Company Employes§awlan (“ESP”) (which now
includes amounts previously held in the IR/Clarkémged Employee Stock Ownership Plan) and theeT&avings Plan for the benefit
of executive officers

Represents Class A common shares as to which aiseahd executive officers had options exercisalitlein 60 days of April 6, 200¢
under the Compalr's Incentive Stock Plan

The Class A common shares beneficially ownedlbglirectors and current executive officers ag@up (including shares issuable under
exercisable options) aggregated approximately Job#be total outstanding Class A common sharess<Cdacommon shares and
common share equivalents notionally held undet@hBirectors Deferred Compensation Plan (the “Cive®eferral Plan I”) and the IR
Directors Deferred Compensation and Stock Award Rl&he “Director Deferral Plan 11” and, togetheith the Director Deferral Plan |,
referred to as the “Director Deferral Plans”) (boftwhich are referred to below under the headi@grpensation of Directors”), the IR
Executive Deferred Compensation Plan (the “EDCR Pland the IR Executive Deferred CompensaticenRl (the “EDCP Plan II”

and, together with the EDPC Plan I, the “EDCP Plarad the supplemental employee savings plancantimon share equivalents
resulting from dividends on deferred stock awarmgsrent counted as outstanding shares in calcul#tiese percentages because they are
not beneficially owned; the directors and executiffecers have no voting or investment power wigspect to these shares or share
equivalents
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The following table sets forth each shareholdercihas of April 6, 2009, is known by us to be tleadficial owner of more than 5% of

the outstanding Class A common shares of the Compan

(@)

Amount and Nature of Percent
Name and Address of Beneficial Owne Beneficial Ownership of Class
Southeastern Asset Management, 35,478,34(a) 11.1%

6410 Poplar Ave., Suite 900
Memphis, TN 3811¢

Information regarding Southeastern Asset Mamegge, Inc. and its stockholdings was obtained feo8chedule 13G (Amendment No. 1)
filed with the SEC on February 6, 2009. The filindicated that, as of December 31, 2008, SouthesasiEset Management, Inc. had (i)
sole investment power as to 29,591,348 of sucleshard (ii) shared investment power as to 5,8870880ch shares. Southeastern Asset
Management, Inc. had (a) sole voting power as 1824457 of such shares, (b) shared voting pow&y 8887,000 of such shares and
(c) no voting power as to 5,143,891 of such sh:

Equity Compensation Plan Information

The following table provides information as of Ded®er 31, 2008, with respect to the Company’s CAasemmon shares that may be

issued under equity compensation plans:

Weighted- Number of Securities
Number of Securities tc Average Remaining Available for
Exercise Price o
be Issued upon Future Issuance Under
Exercise of Outstanding Outstanding Equity Compensation
Options, Plans (Excluding
Options, Warrants and Warrants and Securities Reflected in
Plan Category Rights* Rights First Column)
Equity compensation plans approved by securityérs| 38,783,41 $ 31.2% 8,610,96.
Equity compensation plans not approved by security
holders — — —
Total 38,783,41 $ 31.22 8,610,96.

* Includes shares that have been earned by plariparits who have elected to defer the distributibsuch share:

After its fiscal year end, the Company used shavediable under its 2007 Incentive Stock Plan soésannual and long-term incentive

equity awards to its employees. 3,964,032 opti®8%,182 restricted stock units, 1,882,482 perfoaastock unitéwere issued. The awards
reduced the number of shares currently availabtieuthe 2007 Incentive Stock Plan. As of April 809, there were:

» 31,213,576 options outstanding with a weighted ayeprice of $29.46 and a weighted average rentateim of 5.77 years, «
which 138,548 options will expire prior to the AralGeneral Meeting

» 4,132,391 full value shares outstanding in the fofmanvested restricted stock units, unvested pexdince shares, unvested
performance stock units, unvested employment sharsisares reserved for future distributions uriderCompany’s deferred
compensation plan

» 1,850,042 shares remain available for issuanceruhde007 Incentive Stock Pl

Amounts represent the target number of sharesagfsCA common shares which may be earned undeffel8centive Stock Plan in
accordance with the terms of the 2009-2010 Perfocam&tock Unit awards and 2009-2011 Performancek®iait awards. Performance
stock units will be earned, if at all, followingetend of the performance period, subject to théeaement of certain performance metr
See“Compensation Discussion and Anal” contained in this proxy statement for a descriptibour Performance Stock Unit Progre
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CORPORATE GOVERNANCE
Corporate Governance Guidelines

Our Corporate Governance Guidelines, together thighcharters of the various Board committees, piea framework for the corporate
governance of the Company. The following is a summfour Corporate Governance Guidelines. Youfaaha copy of our Corporate
Governance Guidelines, which include our guidelifoesietermining the independence of directorgcited to this proxy statement as
Appendix C. In addition, our Corporate Governance Guideliassyell as the charters of each of our Board cdteas, are available on our
website atvww.ingersollrand.cominder the heading “Investor Relations—Corporatedoance.” Copies of these documents are also
available, free of charge, in print to any shardaowho requests them.

Role of the Board of Directors

The Companys business is managed under the direction of tleedBaf Directors. The role of the Board is to oeerthe management ¢
governance of the Company and monitor senior managgs performance.

Board Responsihilities
The Board’s core responsibilities include:
. selecting, monitoring, evaluating and compensaiejor managemer
. assuring that management succession planning oy
. reviewing the Compar’s financial controls and reporting systel
. reviewing the Compar's ethical standards and compliance procedures
. evaluating the performance of the Board, Board cateas and individual director

Director Compensation and Stock Ownership
It is the policy of the Board that directors’ faesthe sole compensation received from the Compgany non-employee director.

The Company has a share ownership requirement,00@@lass A common shares for all non-employescthrs. Non-employee
directors who have not met their share ownershgpirement of 20,000 shares must receive at le@ét@their annual retainer in the form of
Class A common shares. Non-employee directors valve Imet their share ownership requirement of 20gb@bes may receive their annual
retainer in either cash or Class A common shar@scmmbination of both.

Board Size and Composition

The Board consists of a substantial majority okjmehdent, non-employee directors. In addition,Ganporate Governance Guidelines
require that all members of the committees of tbar must be independent directors. The Boardhefotlowing four standing committees:
Audit Committee, Compensation Committee, Corpo@deernance and Nominating Committee, and Financergitiee. The Board of
Directors has determined that each member of efitlese committees is “independent” as definethénN'YSE listing standards. Committee
memberships and chairs are rotated periodically.

Board Advisors
The Board and its committees may, under their ie8pecharters, retain their own advisors to cauytheir responsibilities.
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Executive Sessions

The Company'’s independent directors meet privatehggularly scheduled executive sessions, witheathagement present, to consider
such matters as the independent directors deenome. These executive sessions are required teelal no less than twice each year.

Lead Director

The Board appoints a Lead Director annually fronoagithe independent directors who are not Boardhtittee chairs. Our current Le
Director, whose term will expire at the end of #mual general meeting, is Tony L. White. Beginraftgr the annual general meeting, our
Lead Director will be Ann Berzin. Our Lead Directa) presides at all meetings of the directonstgith the Chairman is not present, incluc
executive sessions of the directors; (b) serveslasson between the Chairman and the indeperdiettors; (c) approves the information sent
to the directors; (d) with input from the other @péndent directors, approves Board meeting agemahBoard meeting schedules to assure
there is sufficient time for discussion of all adaritems; (e) has the authority to call meetingthefindependent directors; and (f) is available
for direct communication from major shareholders.

Board Evaluation

The Corporate Governance and Nominating Commitésists the Board in evaluating its performancethagerformance of the Board
committees. Each committee also conducts an arselfatvaluation. The effectiveness of individuakdtors is considered each year when the
directors stand for re-nomination.

Director Orientation and Education

The Company has developed an orientation programefe directors and provides continuing educatarefl directors. In addition, the
directors are given full access to management angbeate staff as a means of providing additiondrimation.

Director Nomination Process

The Corporate Governance and Nominating Commite®ws the composition of the full Board to ideptifie qualifications and areas
expertise needed to further enhance the composgifitie Board, makes recommendations to the Boamnderning the appropriate size and
needs of the Board and, on its own or with thestasce of management or others, identifies carelidaith those qualifications. In consider
candidates, the Corporate Governance and Nomin@mgmittee will take into account all factors itnsiders appropriate, including breadtt
experience, understanding of business and finarssiaés, ability to exercise sound judgment, ditgrkeadership, and achievements and
experience in matters affecting business and imgluiBhe Corporate Governance and Nominating Coremitbnsiders the entirety of each
candidate’s credentials and believes that at aamimi each nominee should satisfy the following datehighest character and integrity,
experience and understanding of strategy and psbtiyng, sufficient time to devote to Board mattemd no conflict of interest that would
interfere with performance as a director. Sharedrsldnay recommend candidates for consideratioBdard membership by sending the
recommendation to the Corporate Governance and hdimg Committee, in care of the Secretary of tben@any. Candidates recommended
by shareholders are evaluated in the same manmieasor candidates identified by any other means.

Director Independence

The Board has determined that all of our directexsept H. L. Henkel and P. Nachtigal, who are @ygés of the Company, are
independent under the standards set forth in Eixhibiour Corporate Governance Guidelines, whighansistent with the NYSE listing
standards. A copy of Exhibit | to our
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Corporate Governance Guidelines is available atalsite www.ingersollrand.comunder the heading “Investor Relations—Corporate
Governance.” In making its determination, the Boaxdmined relationships between directors or tiiiates with the Company and its
affiliates and determined that each such relatipngid not impair the director’s independence. &mtizular, with respect to each of the most
recent three completed fiscal years, the Boardidersd that the Company purchased products frorimSgextel Corporation, where

Mr. Forsee served as Chairman of the Board andf Eixiecutive Officer until October 2007, in aggregatmounts substantially less than 1% of
the revenues of each of the Company and Sprintdll@drporation in any such year. ConsequentlyBibard determined that this relationship
did not affect Mr. Forsee’s status as an independiesctor.

Shareholder Communications with Directors

Shareholders and other interested parties wisloimgmmunicate with the Board, the non-employeectlirs or any individual director
(including our Lead Director and Compensation CotteriChair) may do so either by sending a commtinit&o the Board and/or a partict
Board member, in care of the Secretary of the Cowypar by e-mail airboard@irco.com. Depending upon the nature of the communication
and to whom it is directed, the Secretary will: f@ward the communication to the appropriate doeor directors; (b) forward the
communication to the relevant department within@menpany; or (¢) attempt to handle the matteratliygfor example, a communication
dealing with a share ownership matter).

Code of Conduct

The Company has adopted a worldwide Code of Condpglicable to all employees, directors and ofcéncluding our Chief
Executive Officer, our Chief Financial Officer andr Controller. The Code of Conduct meets the reguénts of a “code of ethics” as defined
by Item 406 of Regulation S-K as well as the reguients of a “code of business conduct and ethiedeuthe NYSE listing standards. The
Code of Conduct covers topics including, but nmited to, conflicts of interest, confidentiality mformation, and compliance with laws and
regulations. A copy of the Code of Conduct is alzi at our website locatedvatvw.ingersollrand.cominder the heading “Investor
Relations—Corporate Governance” and a copy isalsidable, free of charge, in print to any shardbolwho requests it. Amendments to, or
waivers of the provisions of, the Code of Condifeiny, made with respect to any of our directard axecutive officers will be posted on our
website.

Committees of the Board

Audit Committee

Members: Richard J. Swift (Chair
Ann C. Berzin
Peter C. Godsa
Edward E. Hagenlocke
H. William Lichtenberge
Theodore E. Martil

Key Functions

. Review annual audited and quarterly financial stetets, as well as the Compi’s disclosures undManagemer's Discussiot
and Analysis of Financial Conditions and Result®©pgrations” with management and the independent audi

. Obtain and review periodic reports, at least arlpuibm management assessing the effectivenef'ed€ompany’s internal
controls and procedures for financial reporti

20



Table of Contents

Review the Compar's processes to assure compliance with all appidalas, regulations and corporate poli

Recommend the public accounting firm to be propdsedppointment by the shareholders as our indép@rauditors and revie
the performance of the independent audit

Review the scope of the audit and the findingsapputove the fees of the independent audi
Approve in advance permitted audit and -audit services to be performed by the independaditars.
Satisfy itself as to the independence of the inddpat auditors and ensure receipt of their anmeaEpendence stateme

The Board of Directors has determined that each leemf the Audit Committee is “independeifdt purposes of the applicable rules .
regulations of the SEC and as defined in the NYiStihy standards and has determined that each meshbee Audit Committee meets the
qualifications of an “audit committee financial eéxp” as that term is defined by rules of the SEC.

A copy of the charter of the Audit Committee is idalale at our websiteyww.ingersollrand.comunder the heading “Investor
Relations—Corporate Governance.”

Compensation Committee

Members:

Orin R. Smith (Chair
Jared L. Coho!

Gary D. Forse:
Constance J. Hornt
Tony L. White

Key Functions

Establish executive compensation polic

Review and approve the goals and objectives retdeathe compensation of the Chief Executive Offievaluate the Chie
Executive Officer's performance against those gaals$ objectives and set the Chief Executive Officeompensation level based
on this evaluatior

Approve compensation of officers and key employ
Administer the Compar’s equity compensation plar
Review and recommend changes in principal emplbgeefit programs

For a discussion concerning the processes andgumeefor determining executive and director corspéion and the role of executive
officers and compensation consultants in determgininrecommending the amount or form of compensatiee “Compensation Discussion
and Analysis” and “Compensation of Directors”, rectely.

The Board of Directors has determined that each lmeemmf the Compensation Committee is “independémtpurposes of the applicable
rules and regulations of the SEC and as defind¢ldeMNYSE listing standards. In addition, the Boaad determined that each member of the
Compensation Committee qualifies as a “Non-Empldyeector” within the meaning of Rule 16b-3 of tBecurities Exchange Act of 1934
and an “outside director” within the meaning of &&t 162(m) of the Code.

A copy of the charter of the Compensation Committesvailable at our websitepww.ingersollrand.comunder the heading “Investor
Relations—Corporate Governance.”
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Corporate Governance and Nominating Committee

Members: Gary D. Forsee (Chai
Jared L. Cohol
Constance J. Horni
Orin R. Smith
Tony L. White

Key Functions
. Identify individuals qualified to become direct@sd recommend the candidates for all directorsl
. Recommend individuals for election as office
. Review the Compar's Corporate Governance Guidelines and make recodmatiens for change
. Consider questions of independence and possibliatsrof interest of directors and executive offis.
. Take a leadership role in shaping the corporategmance of the Compan

The Board of Directors has determined that each lneemf the Corporate Governance and Nominating Citieens “independent” for
purposes of the applicable rules and regulationk@SEC and as defined in the NYSE listing stashslar

A copy of the charter of the Corporate GovernammkMominating Committee is available at our wehsitew.ingersollrand.comunder
the heading “Investor Relations—Corporate Goveradnc

Finance Committee

Members: H. William Lichtenberger (Chait
Ann C. Berzin
Peter C. Godsa
Edward E. Hagenlocke
Theodore E. Martil
Richard J. Swif

Key Functions
. Review proposed borrowings and issuances of sési
. Recommend to the Board the dividends to be paidusrtommon share
. Review cash management polici
. Review periodic reports of the investment perforoeaaf the Compar’'s employee benefit plan

The Board of Directors has determined that each leerof the Finance Committee is “independent” farmpmses of the applicable rules
and regulations of the SEC and as defined in th&RYsting standards.

A copy of the charter of the Finance Committeevisilable at our websiteayww.ingersollrand.comunder the heading “Investor
Relations—Corporate Governance.”
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Board, Committee and Annual Meeting Attendance
The Board and its committees held the following bemof meetings during the fiscal year ended Deezrfh, 2008:

Board

Audit Committee 1
Compensation Committe

Corporate Governance and Nominating Comm

Finance Committe

N~NO - O

Each incumbent director attended 85% or more ofdte& number of meetings of the Board and the cdtess on which he or she sen
during the year. The Company’s non-employee diradteld four independent director meetings withmahagement present during the fiscal
year 2008

The Company expects all Board members to attendrtheal general meeting, but from time to time ptdwemmitments prevent all
directors from attending the meeting. All of theedtors attended the most recent annual generdinged shareholders, which was held on
June 4, 2008.

Compensation of Directors

Director Compensation

For fiscal year 2008, non-employee directors rezgtian annual cash retainer of $80,000. When baardromittee meetings exceeded
the regularly scheduled meetings (6 meetings f@Bbard and each Committee other than Audit, ame&tings for the Audit Committee) or
when unscheduled planning sessions were held atthest of management, each non-employee diresteived an additional $2,500 for
attending such meeting or session. The chair oAtidit Committee received a $30,000 annual castimet and the chairs of the Compensa
Committee, Corporate Governance and Nominating Citteerand Finance Committee each received a $1@&000al cash retainer. Each
director who served as Lead Director received, proarated basis, a $15,000 annual cash retainteach Audit Committee member (other
than the Audit Committee chair) received a $5,000u@l cash retainer. In addition, each non-emplalesetor was credited with common
share equivalents representing $95,000 in fair etarblue of Class A common shares for the 200&figear. The common share equivalents
were credited to an account maintained for eachamployee director (a “Deferred Compensation Actun our Director Deferral Plan Il
(as described below).

Beginning in fiscal year 2009, non-employee direstaill no longer defer compensation to the Dire®@eferral Plans. As such, non-
employee directors who have met their share owigerslquirement of 20,000 shares will receive anuahnetainer of $175,000 (to be paid in
either cash or Class A common shares, or a combimat both, at the option of each non-employeedator). Non-employee directors who
have not met their share ownership requiremen0d@@@ shares will receive at least $52,500 of tH&5$000 annual retainer in the form of
Class A common shares and will have the optioridotéo receive a higher percentage of their anretainer in the form of Class A common
shares. Director compensation relating to Commatgeice will remain unchanged from fiscal year 200

Director Deferred Compensation

The Director Deferral Plans are unfunded, non-djedliplans that enable non-employee directors ferdeceipt of all or a part of their
cash retainer and other fees. In light of the Ao@riJobs Creation Act of 2004, a “mirror plan” foe Director Deferral Plan | was created
(referred to in this proxy statement as the DireBteferral Plan Il). The purpose of this mirrorplia not to provide additional benefits to
directors, but merely to preserve the tax treatroétiie original Director Deferral Plan I, whichasplan that was in place prior to
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December 31, 2004. Each director is fully vestednrounts credited to the director's Deferred Cormspgan Account. Prior to August 1, 2007,
all 2007 fiscal year distributions under the DitedDeferral Plans were made in cash based on te @ the account at the time of
distribution. Effective August 1, 2007, all distutions of credited amounts deemed to be invest&ldas A common shares will now be set

in Class A common shares at the time of distributather than in cash. All distributions of creditanounts deemed to be invested in other
investment options will continue to be settled astt.

In December 2008, the Board determined that it d@elase deferrals of compensation into its Direbtefierral Plans, effective as of
December 31, 2008.

2008 Director Compensation
The compensation paid or credited to our eamployee directors for the year ended Decembe2@®18, is summarized in the table bel

Fees earne All Other
. Compensatior

or paid

in cash Total
Name [EIE)] $)(b) %)
A.C. Berzin 100,00( 95,00( 195,00(
J. L. Cohon(c 51,667 55,41¢ 107,08:
G.D. Forset 92,50( 95,00( 187,50(
P.C. Godso 92,50( 95,00( 187,50(
E. E. Hagenlocker(c 54,167 55,41¢ 109,58:
C.J. Hornel 100,00( 95,00( 195,00(
H.W. Lichtenberge 107,50( 95,00( 202,50(
T.E. Martin 102,50( 95,00( 197,50(
O.R. Smith 107,50( 95,00( 202,50(
R.J. Swift 125,00( 95,00( 220,00(
T.L. White 97,50( 95,00( 192,50(

(&) The amounts in this column represent the $80,000&lrcash retainer, the Committee Chair retainleesAudit Committee Membe
Retainer, the Board, Committee and other meetirggssion fees, and the Lead Director fees as sumedan the table belov

Board,
Committee
Audit
Committee and Other
Cash Chair Meeting or Lead
Retainer Retainer Director
Member
Retainer Session
(%) ($) ($) Fees($) Fees($)
A.C. Berzin 80,00( — 5,00( 15,00( —
J. L. Cohor 46,66 — — 5,00( —
G.D. Forse¢ 80,00( 5,00( — 7,50( —
P.C. Godsor 80,00( — 5,00( 7,50( —
E. E. Hagenlocke 46,66 — 2,50( 5,00( —
C.J. Hornel 80,00( 5,00( — 15,00( —
H.W. Lichtenberge 80,00( 10,00( 5,00( 12,50( —
T.E. Martin 80,00( — 5,00( 10,00( 7,50(
O.R. Smith 80,00( 10,00( — 17,50( —
R.J. Swift 80,00( 30,00( — 15,00( —
T.L. White 80,00( — — 10,00( 7,50(

(b) The amounts in this column represent the $95,0tz0ner provided to each n-employee director in the form of Class A commorrel
for fiscal year 2008
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() The compensation reflected for Dr. Cohon and Migétdocker commenced in June 2008 when they becaeetats.
For each non-employee director at December 31,,206@Following table reflects unexercised stockaps, all of which are vested:

Stock

Options
#

A. C. Berzin 9,00(
J. L. Cohor 96,19:
G. D. Forset 0
P. C. Godsor 22,50(
E. E. Hagenlocke 40,60¢
C. J. Hornel 0
H. W. Lichtenberge 22,50(
T. E. Martin 22,50(
O. R. Smith 22,50(
R. J. Swift 9,00(
T. L. White 22,50(
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COMPENSATION DISCUSSION AND ANALYSIS AND EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The role of the Compensation Committee, which imposed solely of independent directors, is to @ethe Company’s compensation
plans and policies, administer its equity-basedl@ncluding the review and approval of stock optjrants and other forms of equity
compensation to executive officers) and review appkove all compensation relating to executiveceff, including the six named executive
officers named in the Summary Compensation Tahke‘flEOs”). Decisions regarding the compensati@meints and amounts for the CEO
are decided exclusively by the Compensation Coremitind the CEO is not privy to this informationilushecisions have been made. Decis
regarding compensation for the other executiveef are decided by the Compensation Committeallmaseecommendations made by
management and the CEO. In addition, the Compams@ibmmittee is responsible for reviewing employerefit plans and making
recommendations to the Board of Directors for digant amendments or termination of the Compargkecutive incentive compensation pl
and equity-based plans as well as its principasipenand welfare plans. The full details of the @emsation Committee’s duties are described
in the Charter of the Compensation Committee, wiicvailable on our website @tvw.ingersollrand.com

The Compensation Committee has the authority sirrein independent compensation consultant andrhascasion used Frederic W.
Cook & Co., Inc., which the Company does not othisewse for any other purpose.
Since the beginning of fiscal year 2008, the Corspan Committee has addressed a number of addifi@ms, including:

» The continuing review and refinement of the Comy|' s executive compensation philosophy to refledtr#tasformation following tr
acquisition of Trane Inc. in June 20(

» The reconfiguration of the peer group of compaagginst which the Compa’'s executive compensation plan is benchmar

» The review and refinement of the fiscal 2009 eqaityard program to help manage the usage of srerddp better align executi
officer compensation with the Comp¢'s five design principles described below; i

» The recommendation to the Board of Directors téewand approve a shareholders advisory vote ooutixe compensation (i.e.,
“say on pay”), in which shareholders can cast aruah nonbinding vote regarding the company’s camspéon philosophy and
programs

Compensation Philosophy—Beliefs and Principles

The purpose of the Company’s executive compensatiograms is to enable it to attract, retain, dgplod focus the talents and energies
of employees who are capable of meeting the cueedtfuture goals of the Company, most notablyctieation of shareholder value.
Five design principles govern the executive comagois programs:

1. General program competitiveness:

Total compensation opportunities within the Compamst serve to attract and retain top performelisofAhe Company’s
executive compensation programs are based on nuate@to ensure their competitiveness. We establisiprogram target award levels
at or near the median (83@ercentile) of the markets in which we operate.
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2. Pay for performance:

A large percentage of an executisé¢dtal compensation opportunity is contingentay variable with, performance. Performan:
measured on: 1) actual business unit and Compaaxdial performance against prstablished business plans (beginning in perfores
year 2009, part of the compensation opportunigige based on the Company’s Earnings per Share) @b®th relative to the S&P 500
Industrial Index) and 2) the executive’s demonsttability to achieve Company objectives, develog earry out strategic initiatives,
contribute to both the growth and operational deoeke of the Company, and demonstrate collaboratidme pursuit of a one-company
culture. Total compensation can exceed the markelian if performance exceeds the target. Convergggrformance falls short of the
target, total compensation can fall below the auttyeprevailing market median.

3. Internal parity:

An employee’s total compensation opportunity ispamionate with work contribution, which is a fuiwt of each individual’s role.
Thus, jobs of similar value are assigned similanpensation opportunity, based on job grading arduetion.

4. Alignment with various business strategies:

The executive compensation programs are structorbd flexible in recognizing that individuals wiithbusiness units must focus
on specific financial measures to meet the shattlang term plans of the business unit for whiakythre accountable. This principle, in
conjunction with the Company-wide philosophy of geal competitiveness, pay for performance and matgparity, determines the award
opportunity for business unit leaders. Thus, itas only possible but also desirable for certaict@eor business unit leaders to earn
substantial awards in years when their units ofdperthe Company as a whole. Conversely, if a semtdusiness unit fails to meet its
annual plan, that sector or business unit’s leatr earn a lesser award in that year than hisropders in a business unit or sector that
met or exceeded its goals.

5. Shareholder alignment:

The value of the variable compensation componéetsannual cash incentive payments plus edudtyed awards, which make
substantial portion of the executive’s compensati®directly linked to the financial performandetlee Company and to the value of the
Company’s Class A common shares. Thus, the varlgrograms provide a strong incentive to crehsgeholder value, and establish
clear alignment of the interests of our sharehal@ad of the executives.

Executive Compensation Programs
Program Structure and Compensation Committee Judy

The Company has designed the executive compengatignams in particular to reward improvement ilesaearnings and other
financial measures, as well as operational exceflemd sustained individual performance. Becausepgeate in an ever-changing
environment that is affected by economic, technicligregulatory and competitive factors beyond camtrol, the Compensation Committee
may consider such factors in its process of seffipegific performance targets for annual incentiwards and in actually determining such
awards.

The Company makes decisions relating to prograngdesd pay adjustments in the context of the gujdtirinciples and overall
compensation objectives described above as wellaaiket practices. To accomplish these objectivesmust have compensation and benefits
programs that provide competitive total rewardatieé to the labor markets for our executives whdatrolling costs for the benefit of our
shareholders. We intend total compensation oppiti¢srio be targeted at or near the median of thgkats in which we operate. The position
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of each particular executive in the targeted rangg fluctuate in any given year based on salamesmses, annual incentives and equity-based
plan grants, all of which are driven by attainmefindividual, business unit and corporate finahni@asures which are described below. In
addition, the targeted range itself will vary frgmar to year depending upon changes in compendatidine peer group of companies and
employment market competitiveness in general. Thezewhile the Compensation Committee believesithia important to base
compensation decisions on the most recent dattablaiit retains the discretion to go above oohethe targeted award ranges for any
individual or for any specific element of compeisat Although the compensation programs provideGbenpensation Committee with
formulaic guidelines and a framework within whichset a particular executive’s compensation, uliityathe Compensation Committee uses
their collective judgment when determining pregidebw much to pay that executive. Consequentlyatiieal amounts of compensation that
we pay to our executives may be more or less thamargeted compensation opportunity in any givesry

Tax and Accounting Considerations

The Company generally intends the variable compimspaid to the NEOs to qualify as performanceedasithin the meaning of
Section 162(m) of the Internal Revenue Code so ag tax deductible by the Company, which benefitsshareholders. In order to qualify as
performance based, the compensation must, amoeg thihgs, be paid pursuant to a shareholder apdrplan upon the attainment of
objective performance criteria. The Compensatiom@ittee believes that tax deductibility of compdiwsais an important factor, but not the
sole factor, in setting executive compensationgyadind in rewarding superior executive performadaeordingly, although the Compensati
Committee generally intends to avoid the loss taxadeduction due to Section 162(m), it reservesight to pay amounts that are not
deductible in appropriate circumstances. In deteimgivariable compensation programs, the Compangiders other tax and accounting
implications of particular forms of compensatiorisas the implications of Section 409A of the Cgdeerning deferred compensation
arrangements and favorable accounting treatmeoitdsftl certain equity based plans that are settlstiares; however, the forms of variable
compensation utilized are determined primarily tgitt effectiveness in providing maximum alignmeiithvkey strategic objectives and the
interests of our shareholders.

Timing of Awards

All equity and non-equity awards are granted affifs¢ meeting of the Compensation Committee eadr ywhich is usually held the first
Wednesday of February. The timing of this meetilhgas management to review the prior year perforoeaand assemble all of the necessary
information for the Compensation Committee’s coasition. This meeting date usually follows the ask=of prior year earnings results. The
date is not selected or changed to increase tlue wdistock option awards for executives. In 2G08e the Compang’annual earnings relee
was on February 11, 2009, the Compensation Conertieedd a telephonic meeting on February 12, 20@pvove the annual grant of equity
awards, including stock options, which were grarged priced on February 12, 2009. This delay waesged to enable the market to
assimilate the information contained in the earsirglease of February 11, 2009, which is one dé&y&¢he exercise price of the stock options
was established.
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Peer Group Comparisc

The Compensation Committee periodically reviews evaluates the executive officer compensation jmestgainst the practices and
pay levels of other similar companies with which @anpete for executive talent. These comparisoms@nducted throughout the year thrc
a variety of methods such as: direct analysis @fitoxy statements of other diversified industt@npanies (see peer group below) ranging in
size from approximately $11 billion to $58 billiam revenues, a review of compilations of surveyad#tcompanies of similar size in a rangt
industries published by several independent congulirms, and a review of customized compensasiorveys performed by independent
consulting firms. No single source of informaticamtrols the decision on compensation. The Peer i5ha been revised to reflect the new
company makeup resulting from the two major ditestis in 2007 as well as the acquisition of Trandune 2008. Some of the companies
included in these compensation surveys are the sartteose comprising the Standard & Poor’s 500dtréi Index referred to in the
Company’s Annual Report on Form 10-K under theicaptPerformance Graph.”

Diversified Industrial Peer Group Memb
3M

Cummins, Inc
Danaher Corp/Dl
Dupont

Eaton Corf

Emerson Electrii
Honeywell Internatione
lllinois Tool Works Inc.
ITT Industries Inc
Johnson Controls In
Paccar Inc

Parker Hannifin Cor|
PPG Industrie
Raytheor

Textron

Tyco Internationa
United Technologie

The Compensation Committee anticipates that thegreep will change if the Company’s size or limédusiness change, or if the peer
companies show changes in their businesses ortaperaAny change to the compensation peer grosphgect to Compensation Committee
approval.

Total Direct Compensation

An executive’s total direct compensation opportyistcomprised of four key programs: base saldmy annual incentive matrix (“AIM”)
program, the performance share program (the “P&fd)the stock option/restricted stock unit/ program

Base Salarie:

We determine base salaries for the Company’s eixecofficers, including the NEOs, by evaluating tkeponsibilities of the executive
officers and their competence to perform their aotd by reference to the competitive marketplacexecutive talent, as described above.

The Annual Incentive Matrix (AIM) Program

The AIM program is an annual cash incentive progtlat provides rewards for the achievement of steldished annual performance
objectives, which are based on the annual operatargof the Company’s business units, sectors eaerprise as a whole. An annual target
award level, expressed as a percentage of basg,salastablished for each participant. The taayedrd level is based on the relative
importance of each participant’s role within thenggany as well as the compensation levels of sirjolas in other comparable
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companies. The program provides annual cash awlatiare contingent on, and variable with, spegiédormance measures, associated with
individual, business unit and enterprise perforneadavards can range from zero to 150% of targetpreviously disclosed by the Company,
the Compensation Committee in August 2008 appraveldange to the AIM program under which the maxinuaish incentive award was
increased from 150% of the target amount to 200%hetarget amount for all participants in the pemg, consistent with the prevailing market
practices of the peer group. In addition, the feiahmeasure weighting will change to 50% EarnipgsShare (EPS) and 50% Available Cash
Flow (ACF). Both these changes are applicable td AWwards to be paid in February 2010, for perforoeayear 2009.

2008 Performance Targets

For fiscal year 2008, the pre-established perfomadargets compared to the actual reported perfoceneesults are as follows:

Pre-
Established Performanci
Actual Reported

Targets Performance Result
Earnings Per Share (EP $ 3.9C $ 3.3¢
Available Cash Flow (ACF $ 1.1E $ 654M
Return on Equity (ROE 9% 9.9%

The CEQO’s 2008 AIM Award

The CEO’s AIM opportunity for the fiscal year 200@s based on a target award level of 175% of balaeys which for the 2008
performance period (paid in February 2009) was3PR 250 (175% of base salary of $1,275,000). Acimadrds under the program for the 2!
performance year could vary according to performanom zero to 150% of the target, in this casetoup3,346,875. Performance is measured
against pre-established objectives for three firdmoeasures and are weighted as follows:

Earnings Per Share (EPS) vs. F 60%
Available Cash Flow (ACF) vs. Pl: 20%
Return on Equity vs. Ple 20%

The Compensation Committee reviews the annual peeince against the financial measures as desalt®eb, and then applies the
Compensation Committee’s collective judgment remaythe CEQO's overall performance. The calculat®as follows:

200K Comtpany Fungncal L Cnrmi e CECY: AIM
MM Target for the Merformuinge v, Flam Judgnient Yward
Lokd

w [P [
o AT v
= RO MG

(e TACEA 0l
175% of Base Satary | X X Adjustnent of r

e 150G

SUUE Aciogl A 8 Agiual x 20 Actual ZLHES Acing

§2331.230 ST, BIEL %1425 000
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For the fiscal year 2008 performance period, toesigextent influenced by the difficult economimwte facing all global companies, the
actual results for EPS and ACF were below the Catyiga2008 annual operating plan; however, ROE perémce exceeded the annual
operation plan. Based on these financial restilesCtompensation Committee awarded the CEO an Alltéwf $1,425,000 which was
approximately 36% below the target award levelldsthed for 2008, and 53% below the actual awardeshfor 2007 performance.

The AIM Award for Other Named Executive OfficerE Q)
The other NEOs fall into the categories of: septasidents or functional staff leaders (such asCthief Financial Officer and the Gene

Counsel).

Sector presidents receive AIM awards that are beraitarget award level expressed as a perceatagdary, and are a function of their
individual performance, the financial performané¢heir sector (measured by sales, operating inc@g available cash flow (ACF), return
on invested capital (ROIC)), and the financial perfance of the enterprise as a whole. The calomlai as follows:

1AM

2008 AT Enterprize and
Targeis tor Sector
Sector Individeal Financial Committes
Presidents Performance Performance Judgment Al Award
Achievements el
" oiEs Adjustinert
G35 1o S0 =] of Award 01 150%
of X X | #ACF of Target
Base Salary =RO

The relative weight assigned to each performantagoay varies by sector depending on the partidulainess strategy and
circumstances for each unit. For sector particgpémt emphasis is on individual and sector perfageabut with some exposure to the
performance of the enterprise as a whole, thati%. If the financial performance category is abelow 75% of plan (Enterprise and/or
Sector), the program produces a zero award forcttagory, and that in turn results in a zero avi@ardhat category, which can significantly

impact the AIM award.

Similarly, functional staff leaders receive AIM anda that are based on a target award level, exgdessa percentage of base salary, and
are a function of their individual performance dhe financial performance of the enterprise. THeutation is as follows:

AL RY
langieta for Sl

Indivaitual
rerformunee

Tndzment

Hase
Salnry

Lohievemeonds ul
Pre-estahlisled
Imeli vichast

{Ihjectives

I e 125

1§ b ] 250

Aaljustment of
A

For functional staff leaders, the emphasis is dlividual performance and enterprise performancesomea in terms of EPS, ACF and
ROE. As with the sector presidents, if the finahparformance category is at or below 75% of pthe,program produces a zero award for that
category, and that in turn results in a zero aviardhat category, which can significantly impau tAIM award.
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The resulting AIM award calculations for all the @k are as follows:

AIM Target Actual Award as
Award Level Actual Award
a % of Target
Name Title $) $) (%)
H. L. Henkel Chairman, Chief Executi 2,231,25I 1,425,001 64.(%

Officer, and Presidet

S. R. Shawle Senior Vice President ar 472,50( 290,55¢ 61.5%
Chief Financial Office
M. W. Lamach President, Chief Operatir 517,50( 390,92( 75.5%

Officer and Sector
President(a

P. Nachtiga Senior Vice President ar 393,75( 227,98: 57.%
General Counse¢

J. R. Bolch Senior Vice Presidel 450,00( 184,59( 41.(%

J. V. Gelly Former Chief Financie 495,00( 143,30 29.(%
Officer

(&) In February 2009 Mr. Lamach was elected PresideaiCGhief Operating Officer and continues to seiw&anior Vice President a
President, Trane Commerci

Senior Executive Performance Plan

The Senior Executive Performance Plan (the “SERPa)shareholder approved plan that funds the dmash incentive awards (AlM)
that may be granted to each of the NEOs. The posdtablished based on the profit after tax in &xoé 6% Return on Equity (“ROE”"). Thus,
if the Company fails to generate profits in excals6% ROE, no pool is created to fund the AIM aveafiak the NEOS. In such case, any cash
incentive awards to the NEOs are at the discraifdhe Compensation Committee and would not beidensd to be made under the SEPP.
Since the inception of this shareholder approved pher a decade ago, the Company has always ¢gethenare than sufficient profit to fund
the plan, that is, well in excess of the 6% ROEghpld. The pool established by the formula desdrédbove represents the maximum amount
that the Compensation Committee can approve asrpeahce-based cash compensation for its NEOs wrdacce with Section 162(m) of the
Code. The Compensation Committee generally exerdiseliscretion to pay less than the maximum arhtmuthe NEOs after considering the
factors described in the AIM Program section above.

Performance Share Program (PS

The PSP program provides awards for the achieveofdrdth preestablished annual financial performance (EPS)samadegic initiative:
of the Company. Annual target award levels, exg@ss a number of Class A common share equivala@gstablished for each participant.
The maximum payout opportunity is 200% of the ahtarget award level. The PSP awards for the 2@3&pmance year have a one year
vesting period and the awards, once vested, are inatie form of Class A common shares.

As the Company previously disclosed, on Octob@088, the Compensation Committee approved certanges to the Company’s
long-term incentive compensation programs to bdeémpnted beginning with the 2009 performance ygader the revised incentive
compensation programs, the current one year peaiocemperiod under the Company’s PSP Program withd@ged to three year performance
periods starting with the year 2009 in order toéase the long-term nature of incentive compensdtioPSP participants. In addition, PSP
awards will be made based on the Company’s rel&R8 growth as compared to the peer group compenibe S&P 500 Industrial Index
over the three year performance period. To trasitietween the current one year PSP program anévteed three year PSP program, there
will be a one-time PSP award with a two year
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performance period for 2009 through 2010 which bélbased on the Company’s EPS growth relativea®®&P 500 Industrial Index peer
group and the publicly announced Trane acquisgiprergy savings. In addition, the Compensation Citteendetermined the 2008 PSP

awards by placing primary emphasis on financiaéotiyes in light of the current economic environtmdme Compensation Committee retains

the authority and discretion to make downward adjesits to the calculated PSP award amounts, eitharpercentage or a dollar amount, or
not to grant any award regardless of actual perdioge against goals.

For fiscal year 2008, the calculation of the CERSP payment is as follows:

H. L. Henkel
S. R. Shawle

2008 Comnmuttes
PSP Target Financial Perfommance ludgment PSP Award
O &omiitiog 5 EPS v ¥ J'H.||'_:-1I||||_-||' 0 po 20000
share equivalents i of Award of Target
Plan
[h- 2005
2008 Actual X 2008 Actua X 2008 Actual 2008 Actual
A0 52 (RIS S5,
The 2008 PSP calculation for the other NEOs i©HsWfs:
Comimuites
2008 PSI* Targets EPS Performance Judgment PSP Award
From 12.000 shares to EPS vs. s g 0 to 200%
SO of Award P
| 4.000 shares 2 Plan iof Target
% e
(=200
The resulting PSP award calculation for all of N€Os is as follows:
PSP Target EPS Committee Resulting
Award Level Factor Judgment Award
100,000 shart 55.2% No Adjustmen 55,200 shar

14,000 share  55.2% No Adjustmen 7,728 share
12,000 share 55.2% No Adjustmen 6,624 share
12,000 share 55.2% No Adjustmen 6,624 share
12,000 share  55.2% No Adjustmen 6,624 share
14,000 share 55.2% No Adjustmen 3,294 share

J. V. Gelly(a)

(@) Mr. Gelly left the Company on June 4, 2008 andef@e received a p-rated award (pi-rated at 42.6%,

As depicted above, as a result of 2008 performbea®y below plan, the program produced awards béheir target opportunity for all
current NEOS, including the CEO.

For fiscal year 2008, the pre-established perfocadarget for EPS was $3.90, while the fiscal @848 EPS actual performance used to

calculate the PSP award was $3.34, that is, 85fa¥ecenterprise business plan.
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Stock Options/Restricted Stock Units

The Company’s 2008 stock option program suppodsbmpany’s belief in the principle of pay for pgrhance. The Company’s stock
option program had both a short-term and a longrimension. It was short term in that it is anw@adrplan with award size based on annual
performance. It was long term in that the stockarst vest one-third a year over the three yeafsviihg the grant. In addition, the value
created through the rising market value of our €&£ommon shares over the ten-year term of thiermpts a reflection of the effectiveness of
our sustained long-term efforts. Stock options urtde Company’s Incentive Stock Plans are grantedially at an exercise price equal to the
fair market value of Class A common shares on #te df grant and can never be issued at less #iamérket value.

On February 12, 2009, the Compensation Committpeoapd a change to the Company’s equity grant ambravhereby options would
no longer be used as the primary equity vehiclefgible participants (other than the CEQ, but instead a mix of options and restricted s
units (“RSUs") would be utilized. The RSUs will weatably over 3 years and any accrued dividendvetgnts will be paid in cash at the time
of vesting. As a result of this change, eligibletiggpants may receive (i) stock options, (i) RStgiii) a combination of both stock options
and RSUs under the Company’s Incentive Stock Pi@007. Those participants receiving combinatioangs will receive a split with 50% of
the intended grant value in stock options and Hiarize translated into RSUs using a 1:5 converrsitia (one RSU for every five stock
options), resulting in approximately a 15% decreagie total value of the combination grant.

The Compensation Committee believes that this eevigpproach conserves share usage under the Cospasgntive Stock Plan and
better balances risk and reward to equity plani@pants. The Compensation Committee plans to vetfie Company’s equity grant policies
on a regular basis to ensure the best approachddompany and its shareholders.

The Compensation Committee also approved on Octbli08 the elimination of the use of the EPSdiatt determine the number of
stock option/RSUs that may be awarded. Stock offiRiSk) grants made in 2009 and thereafter will bevéwdlooking (based on the establis!
market value for the job along with the individga$ustained performance measured against leadehipetency-based objectives), and
therefore the use of a prior year's financial neeigino longer used.

2008 Stock Option Award for the CEO

2008 Stock [Individual Commitice Stock Option
Oiption Target Performance Judement Awards
200 of base

salary * Stratedic
Leadership Objectives 0w 150%
Adpustment of Target
of Award
B-150%
2008 Actual S Actual SU0E Actual SUUE Actual
A0 g | 1 (MY A ES'a - 425,000

For the other NEOs, the same methodology is usedltalate the stock option/RSU award with the adifference being that the
individual performance score is based on eachqgiaafit’'s leadership competency-based objectives.

@  To ensure that the CEQO'’s variable compensatio@@/d performance based, his award remains solgheifiorm of stock options. The
CEC's stock option grant, awarded in February 2009, 1846 below his target awar
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Calculation of Award for other NEOs:

2008 Stock
Stock Option Individual Commitice Cption/BSL
_ Target Performance | | Judgment Award
HPe-125% of
either base salary
or market
ndpant Achievements of Pre-

X established Individual X 0t F50%:
[eadership Adjustment of Tanzet
Competency-Based of Award
Ciyectives

X 0-150% X

The resulting Stock Option/RSU Awards for all ot tNEOs are as follows:

Actual Total
2008 Stocl Actual Award as a
Stock Actual % of Target
Option Option RSU
Target Award Award (%)
H. L. Henkel 500,00( 425,00( N/A 85%
S. R. Shawle 131,25( 65,62¢ 13,12¢ 84%
M. W. Lamach 132,25( 66,12¢ 13,22¢ 84%
P. Nachtiga 96,84( 48,42( 9,68¢ 84%
J. R. Bolch 100,00( 50,00( 10,00( 84%
J. V. Gelly(a) N/A N/A N/A N/A
(@) Since Mr. Gelly left the Company on June 4, 20@8was not eligible for an option awa
The Mix of Total Direct Compensation
The chart below shows the relative proportion afhearogram by executive category (based on tasgatdalevels):
Total
Variable Pay
Annual Stock Performance Total Direct
Base Incentive Option/RSU Opportunity Compensatior
#1n Salary Share
Category Program Program Program Program at Target at Target
Chairman, President, CE 1 17% 29% 32% 22% 83% 10C%
Other Current Name
Executive Officers 5 31%) 27% 30% 12% 69% 10C%
Other Current Officers &
Senior Leader 36 42% 27% 24% 7% 58% 10C%
Total Group 42 21% 29% 31% 19% 79% 10C%

Analysis Regarding Mix
» Total variable pay opportunity is comprised of &i&1 program, stock option/RSU program and PSP pmogrand, together with tt
base salary, comprises the total direct compenmns:

* 79% (total variable pay opportunity) of executivempensation opportunity was contingent on, andabéeiwith, performance agai
pre-established business plans, while 50% (stotik@RSU and PSP programs) was contingent on, aridhle with, stock price

performance
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» Employees with higher levels of responsibilitiesl lzagreater portion of their pay opportunity akrithat is, dependent on individu
business unit, sector and Company performe

» 83% of the CEQ's total direct compensation oppatyus contingent on performance; 69% of total direompensation for the other
current NEOs is contingent on performar

* As the chart clearly reflects, the Company haséeditely chosen to put less emphasis on base saldrgnore emphasis on variable
pay in structuring the executives’ compensatiorkpges. Although we do not use mathematical weigktimhen determining the
mix of the various compensation components, we tegavily toward variable pay to more closely alija pay of our executives
with the creation of value for our shareholderse Vhlue of the variable pay components (AIM, PS& stock option/RSU) is
directly tied to Company performance, and theretbeebulk of executives’ annual total direct comgagion opportunity hinges on
the successful performance of the Company. Thisnisistent with compensation practices of peer eonigs as well as general
industry survey data for companies of our size, rafiécts our pay for performance princif

Executive Deferred Compensation Plans (EDCP PI

The Executive Deferred Compensation Plan (the “EPGI 1”) and the Executive Deferred Compensatiam R (the “EDCP Plan 11"
and, together with the EDCP Plan I, the “EDCP Plpesable and encourage eligible employees to defeipt of a part of their annual salary,
AIM award and/or PSP award in exchange for inveatsis Class A common shares or mutual fund investrequivalents. Refer to the
Nonqualified DeferreiCompensation table for a more detailed descripgfdhe EDCP Plans.

Share-Ownership Guidelines

A formal share-ownership program has been estauisly the Company, which requires that its seniostnexecutives achieve and
maintain ownership of Class A common shares orddasommon share equivalents at or above a prestidvel. The requirements are as
follows:

Number of
Participants Individual Ownership
as of Requirement (Shares
_12/31/08 __and Equivalents)
Chief Executive Office 1 150,000 shart
Executive Vice Presidents & Chief Operating Offi 0 75,000 share
Senior Vice Presiden 9 40,000 share¢
Corporate Vice Presiden 1C 15,000 share
Other Participant 22 6,000 share

The share-ownership program requires the accuroualafishares (or Class A common share equivalents)a five-year period starting
in February 2004 (or the date the person beconigeduo share-ownership requirements, if latethatrate of 20% of the required level each
year. Ownership credit is given for actual Classofnmon shares owned, deferred compensation tiratdsted in Class A common sha
within the EDCP Plans, Class A common share egeitalaccumulated in the qualified and non-qualiéetployee savings plans and RSUs
that have vested as well as share equivalents adamder the PSP Program. Neither stock optionsteck appreciation rights count towards
meeting the share-ownership target. If executisiEhind their scheduled accumulation level dherfive years, or they fail to maintain their
required level of ownership after the five-yearwanalation period, their right to exercise stockiops will be limited to “buy and hold”
transactions until the required ownership leveldhieved. As of March 31, 2009, all of the officetbject to the share-ownership guidelines
were in compliance with these requirements.

Executive Perquisite

The Company'’s philosophy is to provide perquisétekevels consistent with prevailing market praeti€ompany-leased cars are
provided for business and personal use, with ttimated value associated with
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personal use taxable to the executives. Also pea/atte medical examinations and appropriate, playsiecommended medical tests under
Executive Health Program. Financial counseling @xepreparation services, a portion of which is unggl to the executive’s income, are also
provided. In addition, for security and safety m@sand to maximize his availability for Companiness, the Board of Directors requires the
CEO to travel exclusively on Company-provided aiftfor both business and personal purposes. The @ssociated with this personal travel
is imputed to the CEQ'’s income in accordance WRB Fegulations. Since the Company’s policy mandét&isthe CEO utilize Company-
provided aircraft, the Company pays a gross-ugitolourse federal, FICA and state taxes resultiogfthis imputation. The incremental cost
to the Company for perquisites is reported in ‘@ther Compensation” shown in the Summary Compemsdiable. In addition, if any NEO
participates in the Company’s general relocatiagpm, the benefits received as part of that rélmecare also considered perquisites by the
SEC and are reported as “All Other CompensatiothénSummary Compensation Table. These relocatoefiis include a gross-up payment
to reimburse applicable taxes resulting from retioceexpenses that are imputed as income to théogew including federal, state and FICA
taxes.

Retirement Programs and Other Bene

The Company and its subsidiaries maintain a nurabdefined benefit pension plans for their officarsl other employees. The purpose
of the pension plans is to provide for fixed betsefipon retirement based on the individual's ageramber of years of service. These plé@ns
include:

. the qualified Ingersc-Rand Pension Plan Number One (“Pension Plg");
. the Ingerso-Rand Supplemental Pension Plans;
. the Elected Officers Supplemental Progre

The Pension Plan is a funded, tax qualified, namrgoutory defined benefit plan that covers the onigy of the Company’s salaried U.S.
employees. The Pension Plan provides for normaieraent at age 65. Vesting occurs after five yeaservice regardless of age. The formula
to determine the lump sum benefit under the PerBlan is: 5% of final average pay (the five highmst of the last ten years of eligible
compensation) for each year of credited servicehdice for distribution between an annuity andraguisum option is available. For the curr
NEOs, based on the average of their age, servite@mpensation history, the average replacemeatrie@enerated by the Pension P
expressed as a percentage of pre-retirement acastalcompensation, is approximately 1%.

The Supplemental Pension Plans are unfunded, nalifigd, noncontributory defined benefit restoration plans,, iteey provide benefit
to each individual U.S. participant in the amoumtsch would have been payable under the PensianiiRld payments under the Pension Plan
not been subject to IRS limits on annual compeasatcognized to calculate the Pension Plan ben&@nefits under the Supplemental
Pension Plans are available only as a lump sumtaft@ination unless the lump sum value is defemeder the EDCP Plans in accordance
with plan provisions. Approximately 350 employees eovered under the Supplemental Pension Plansh&aurrent NEOs, based on the
average of their age, service and compensatioariijghe average replacement income generatedeb8upplemental Pension Plans, expre
as a percentage of pre-retirement annual cash awatien, is approximately 2.6%.

@ Inlight of the American Jobs Creation Act of 20“mirror plan: for the Ingerso-Rand Supplemental Pension Plan (* Supplementa
Pension Plan I”), Elected Officer Supplemental Paog (the “EOSP 1) and the EDCP Plan were crealé@ése mirror plans are the
Ingersoll-Rand Supplemental Pension Plan Il (thepfBemental Pension Plan 11" and, together withSigplemental Pension Plan I, the
“Supplemental Pension Plans”), the Elected Offfsepplemental Program Il (the “EOSP Plan II" andjetiher with the EOSP Plan I, the
“EOSP Plans”) and the EDCP Plan Il. The purposthe$e mirror plans is not to provide additionaléféa to participants, but merely to
preserve the tax treatment of the original progratret is, plans that were in place prior to Decengi, 2004. The mirror plan benefit is
calculated by subtracting the original benefit eaia avoid doubl-counting the benefi
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The EOSP Plans are unfunded, non-qualified, notritartory defined benefit plans, designed to replagercentage of a participant’s
final average pay based on his or her age and péaevice at the time of retirement. Final averpgy is defined as the sum of the
individual's current annual salary plus the averafythe individual's three highest AIM awards dgithe most recent six years. No other
elements of compensation (other than salary and &Mdrds) are included in the definition of the fiagerage pay. The EOSP Plans provide a
benefit pursuant to a formula in which 1.9% of gtip@ant’s final average pay is multiplied by tparticipant’s years of service (up to a
maximum of 35 years) and then reduced by the vaflgher retirement benefits the participant wéiteive that are provided by the Company
under certain qualified and non-qualified retiretnglans as well as Social Security. If addition@hss of service were granted to an NEO as
part of his or her employment agreement, thosetiaddi years of service are reflected on the PenBienefits table in this proxy statement.
Participation in the EOSP Plans is limited to eddabfficers of the Company, of which there are ently 19 participants. Unreduced benefits
under the EOSP Plans are available at age 62 araditseare only available as a lump sum after teatidon unless the lump sum value is
deferred under the EDCP Plans in accordance wath ptovisions. For the current NEOs, based onvkeage of their age, service and
compensation history, the average replacement ingggnerated by the EOSP Plans, expressed as atageef pre-retirement annual cash
compensation, is approximately 40.1%.

The Company offers a qualified, defined contribnt{d01(k)) plan called the Ingersoll-Rand Compampoyee Savings Plan (the
“ESP”) to its salaried and hourly U.S. workforcdeTESP is a plan that provides a dollar for ddlampany match on the first six percent of
the employee’s contributions to the ESP. The EQPalvaumber of investment options and is an impbdamponent of the Company’s
retirement program. For the current NEOs, basetthemverage of their age, service and compenshistory, the average replacement income
generated by the company match in the ESP, exgt@ssa percentage of pre-retirement annual caspexsation, is approximately 0.8%.

The Company also has a non-qualified, defined dmutton plan. The IngersoRRand Company Supplemental Employee Savings Pla
“Supplemental ESP”) is an unfunded plan that malgematching contributions that cannot be madee¢d8P due to IRS or plan limitations.
The Supplemental ESP consists of notional Companiributions only. For investment purposes, thest®nal contributions are deemed to
invested in Class A common shares of the CompalngreTis no investment discretion in this plan. Apgmately 350 employees are covered
under this plan. For the current NEOs, based omvkeage of their age, service and compensatidorpjgshe average replacement income
generated by the Supplemental ESP, expressedasentage of pre-retirement annual cash compenséiapproximately 1.1%.

The Company provides an enhanced, executive temg-disability plan to officers and other senieaders. The plan provides for a hic
monthly maximum than the standard group plan, aenfevorable definition of disability and has an erging individual policy that is portab
when the executive terminates.

Discontinued (Frozen) Benefit Pla

The following plans represent old legacy benefitngl that are now frozen and no longer offered to employees. Since several of our
NEOs are lon-tenured, they retain benefits under these plarstlzerefore the plans are described in detaivbéboprovide full disclosure.

The Company established a 10-Year Annuity Progtém {10-Year Annuity Plan”) to provide additionadgi-employment payments to
executive officers to make up for a reduction ie #mount of life insurance the executive officersld purchase under the Company’s Group
Term Life Insurance Plan. Pursuant to the 10-Yeamuity Plan, the Company has entered into arrangesweth Mr. Henkel and
Ms. Nachtigal under which the Company is obligateday Mr. Henkel $125,000 and Ms. Nachtigal $48,8anually for a ten-year period
commencing the later of age 62 (or 65 in the cé34s0 Nachtigal) or termination of employment witte Company, so long as their
employment with the Company is not terminated furse and as long as they meet certain non-conguetitiligations. In Mr. Henkel's case,
he must work until age 62 in order to qualify for
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this benefit. In the event of death, the benefiggble to Mr. Henkel and Ms. Nachtigal would bedgaitheir respective estates to the exten
already paid. In the case of Mr. Henkel, the Conydara beneficiary of a life insurance policy on.Mienkel and, based on actuarial
assumptions, the life insurance proceeds receilgbthe Company will defray the costs associatetl this program. Participation in the 10-
Year Annuity Plan was frozen in 1999. For the cor/@EQOS, based on the average of their age, seavideompensation history, the average
replacement income generated by the 10-Year AniRléy, expressed as a percentage of pre-retiresnentl cash compensation, is
approximately 1.1%.

The Senior Executive Death Benefit program washéisteed in 1988 to provide Company officers witle pind post retirement death
benefits, which had previously been provided urtderCompany’s Group Term Life Insurance Plan. UnlderSenior Executive Death Benefit
program, the Company provides Mr. Henkel and Mshtigal with life insurance coverage of one timeauwal base salary and AIM program
award (increased in certain instances to accounhfome tax obligations payable by the executiestte in respect of such supplemental
coverage). Participation in this plan was frozet989.

The Company established the Estate Enhancementamag 1998 to provide a means for executive offide accumulate estate assets
through an insurance benefit. In accordance wighBstate Enhancement Program, in 1999 and 2000\ athtigal waived her right to receive
$100,000 ($200,000 in the aggregate) of distrim#tionder the then existing PSP program. In cormeetith these waivers, the Company
entered into an arrangement under which it purchlifeinsurance policies on the life of Ms. Nadatl, the proceeds of which are payable to
designees of Ms. Nachtigal. The program is desigmadch a way that the cost of the life insurapakicies is unlikely to exceed the cost the
Company would have incurred with respect to thé&ribdistions waived by Ms. Nachtigal. Participationthis plan was frozen in 2002.

The Management Incentive Unit Plan (the “MIU Plawgs established to provide an incentive to at@actretain top performers and to
focus the attention of the participants on shamgrobvalue. The MIU Plan has since been replaceld etiter long-term incentive awards.
Participation is frozen and no new MIU awards urttiés plan have been made since 1990. The MIU Blamon-qualified plan that provides
quarterly cash payments of dividends and accrdalass A common share equivalents to active gpeits based upon the number of MIU
units previously awarded to a participant. Wherhadigidends are paid on the Company’s Class A comaiares, a participant is paid a cash
amount equal to one-half of the dividends the pigrdint would have received had the participant ahorge share of Class A common share for
each MIU unit granted to the participant. The rarivaj one-half of each cash dividend is creditedrt@ccount for the participant and is
converted into Class A common share equivalentsiwaiso are held in the participant’s MIU accodrite onehalf portion of the dividend th
is credited as a Class A common share equivaléntlisded in the pension value of accumulated henefumn of the Pension Benefits table.
Following retirement, distributions of the Clasc@&mmon share equivalents (and not the underlyingsvjranted to the participant) are made
in cash equal to the fair market value of one sb&f@ass A common share for each Class A commarestquivalent credited to the
participant’s account. There are 16 active pariotp remaining in the MIU Plan, one of whom is Machtigal. For the current NEOs, based
on the average of their age, service and compemnshistory, the average replacement income gertebgt¢he MIU Plan, expressed as a
percentage of pre-retirement annual cash compensaiapproximately 0.14%.

Trane Benefit Plans

When the Company purchased Trane in June 200@utithase agreement stipulated that we would maiiftai a period of no less than
one year for qualified plans and two years for goadified plans) benefit plans that were no les®ifable in the aggregate than what Trane
in place prior to the acquisition date. To honds tommitment, the Company agreed to maintain ttaad benefit plans until the end of the
covenant period. No NEO is covered by a Trane plan.
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2008 Chief Executive Officer Compensation
Mr. Henkel's annual salary has remained at $1, @b dnce his last increase in August 2007.

On February 12, 2009, the Compensation Committpeoapd incentive awards (as described above) tdHdnkel as follows:

AIM Program $1,425,00(
PSP Prograr 55,200 Class /
common share

equivalents
Stock Option Prograr 425,000 option:

2008 Compensation of Other Named Executive Officers

During 2008, in accordance with the policies statkdve, the current NEOs named in the Summary Cosapen Table, other than
Mr. Henkel, were granted salary increases averatin%. Messrs. Shawley and Lamach were promotedwopositions during 2008 and
therefore the increase for these NEOs is compo$édth a merit and a market increase. Annual agastntive awards to these executives were
granted based on the achievement of performaneetlgs of the type described above, the Compdmascial performance and the
contributions made by these executives. These éxesuwvere granted annual cash incentive prograardsvaveraging approximately 51% of
yea-end salary. In addition, these executives weratgthPSP program awards in the form of Class A comshare equivalents, which will
vest and be issued as Class A common shares indrgi#010 (subject to continued employment if naady retirement eligible), averaging
approximately 22% of year-end salary. These awardg€ommensurate with the extent to which the NE®@®rmed relative to the programs’
performance objectives. We did not include Mr. §éllthese calculations since he was only activesifo months during 2008, received no
salary increase and received a pro-rated PSP daa2®08.

The NEOs were also granted stock options/RSUssiperet of the Company’s Class A common shares disaited in the Grants of Plan-
Based Awards table in the “Actual Stock and Op#avards” column, in accordance with the practicdsnred to above.

Severance Arrangements

In connection with external recruiting of executficers, the Company generally enters into emplegt agreements that provide for
severance payments upon certain terminations sktbéficers, other than in the event of a changmirtrol. Messrs. Henkel and Lamach have
such arrangements.

Change In Control Provisions

The Company has entered into change-in-controleageats with its executive officers. All participarre subject to a double trigger,
meaning that payments would only be received émployee is terminated or resigns for “good reasuittiin 2 years following a change in
control. The Company provides these change-in-obagireements to its executive officers so asltwmathem to act in the best interests of
shareholders in the event of a change-in-conttedson without the distraction of potential negatrepercussions of a change-in-control on
their own position with the Company. Refer to tlestEmployment Benefits section of the Proxy fon@re detailed description of the change
in control provisions.
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Compensation Committee Report

We have reviewed and discussed with manageme@dhgensation Discussion and Analysis containediggroxy statement.

Based on our review and discussion, we recommetudite Board of Directors that the Compensatiorcisgsion and Analysis be
included in this proxy statement as well as the Gamy’s Annual Report on Form 10-K for the year ehBecember 31, 2008.
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Executive Compensation

The following table provides summary informatiomcerning compensation paid or accrued by the Cogntmar on behalf of our Chief
Executive Officer, both our former and current Glimancial Officer and each of our three other thdoghly compensated executive officers
(collectively, the named executive officers, or thE=Os”) for services rendered during the lastdisgear.

SUMMARY COMPENSATION TABLE

Change in
Pension
Non- Value and
Equity Nonqualified
Incentive Deferred All
Name and Bonus  Stock Option Plan Compensation Other
Principal Salary Awards  Awards Compensation Earnings Compensation
Position Year _($)(@) $ $)(b) $)(©) ($)(d) $)(e) ®®O Total ($)
H. L. Henkel 200¢ 1,275,00! — 976,29: 3,641,62! 1,425,001 7,104,69: 525,26¢ 14,947,87
Chairman of the Board, President and Chief Exeeufifficer 2007 1,231,25 — 5,204,42! 2,421,31 3,000,001 2,514,48 444,79 14,816,25
200€ 1,200,000 — —  2,747,75. 5,523,31 8,040,99 702,93 18,214,99
S. R. Shawle! 200¢  489,58: — 136,68. 2,074,40 290,55¢ 2,516,22: 1,399,55. 6,907,00
Senior Vice President and Chief Financial Offi 2007 416,66 — 520,44: 459,12: 405,42} 678,04« 101,62¢ 2,581,322
M. W. Lamach 200¢ 557,91 — 58,57 557,52¢ 390,92( 333,43t 96,747 1,995,12
Senior Vice Presidel 2007 508,33: — 312,26  144,67: 477,08! 100,32: 83,63¢ 1,626,31!
200¢  488,33: — — 167,16t 812,69¢ 225,73( 81,27: 1,775,20:
P. Nachtiga 200¢ 522,91 — 117,158  511,79: 227,98: 1,442,31! 121,920  2,944,08
Senior Vice President and General Counsel 2007  497,50( — 624,53.  430,45! 449,25( 733,18: 114,57 2,849,491
200€  468,33: — — 488,49( 727,79t 1,230,801 105,780 3,021,211
J. R. Bolch 200¢ 479,16 — 58,577 435,26! 184,59( 171,44: 349,79¢ 1,678,83
Senior Vice Presidet
J. V. Gelly 200¢  235,51: — 29,59  466,28( 143,30: — 895,44: 1,770,12
Former Senior Vice President and Chief Financidic®fs 2007 131,52: — 111,22¢ 55,65¢ 148,25 63,81¢ 22,76¢ 533,23¢

(through 6/4/08

(@) Pursuant to the EDCP Plans, a portion of dgigaint’s annual salary may be deferred into a nemaf investment options. A portion of
the salary of Mr. Henkel (20%) was deferred inte EDCP Plans in 2006, 2007 and 2008. Amounts sliowhis column are not reduced
to reflect Mr. Henke's election to defer receipt of his salary into Bi2CP Plans

(b) Beginning in fiscal year 2007, the Compensation @ittee decided that PSP program awards earneccinygar would be paid in sto
(instead of cash) after a one-year vesting pefibé.amounts shown in this column reflect the corspgan costs of the PSP award for
financial reporting purposes for the year under H&3(R) and do not reflect amounts paid to or zealiby the NEOs. For a discussior
the assumptions made in determining the FAS 12384Rjes see Note 17, “Share-Based Compensatiottiet€ompany’s consolidated
financial statements contained in the 2008 AnnwgidRt. For retirement eligible participants, thatoof the PSP award is expensed in the
year of grant. For participants who are not reteabeligible, the FAS 123(R) grant date fair vaddi¢he PSP award is spread over
number of months of service required for the gtariiecome nc-forfeitable, disregarding any adjustments for pb&riorfeitures.

Fiscal year 2006 awards under the PSP programmwade in cash and were therefore reported in therokntitlec* Non-Equity
Incentive Plan Compensati/”
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()

(d)

(€)

This column as it pertains to 2006 does not refielsenefit to the Company in its financial stateteeri $784,248 as a result of
accounting change to the reporting of Mr. Henksltsck awards granted in 1999. On August 2, 2066 Cthmpensation Committee
decided that previously granted stock awards wbaldettled in Class A common shares rather than easwvas the practice in the past.
Due to this change, the Company marked down to ebainle value of Mr. Henkel's stock awards due tdtference in the stock price
between the beginning of fiscal year 2006 and Augu2006. This one-time benefit would have the&fbf artificially reducing

Mr. Henke’s total compensation in 20C

The amounts in this column reflect the compgasaosts of stock options for financial reportipgrposes for the year under FAS 123(R)
and do not reflect amounts paid to or realizedhgyNEOSs. For a discussion of the assumptions nradetermining the FAS 123(R)
values see Note 17, “Share-Based Compensatiottiet@ompany’s consolidated financial statementsagoed in its 2008 Annual

Report. For retirement eligible participants, tiire amount of the stock option award is experisdlle year of grant. For participants
who are not retirement eligible, the grant datealue of the options is accrued over the numibenanths of service required for the
grant to become n«-forfeitable, disregarding any adjustments for pogtorfeitures in accordance with FAS 123(

For 2007 and 2008, this column only reflects dmounts earned as annual awards under the Altgro PSP program awards, which
are paid in Class A common shares after a onewgsding period, are listed in the column entitl&idck Awards.” Unless deferred into
the EDCP Plans, AIM program payments are madesh.daor 2008, no AIM payments were deferred byNE©s.

For 2006, this column reflects the combined amoaatsed as annual awards under the AIM prograntten8SP programs. Unle
deferred into the EDCP Plans, payments were madash and, in the case of the PSP program, weedl lmasthe value of the Class A
common shares on the date of the determinatioheofihal award

Amounts reported in this column reflect theraggte increase in the actuarial present valubeobénefits under the Pension Plan,
Supplemental Pension Plans, EOSP Plans, the Miva?d the 10-Year Annuity Plan, as applicable. dlienge in pension benefits
value is attributable to the additional year ofvémr and age, the annual AIM award and any anralahsincrease. Amounts are higher
for those NEOs who are older and closer to retirgrttean for those who are younger and further fretirfement since the period over
which the benefit is discounted to determine itsspnt value is shorter and the impact of discognsitherefore reduce

In 2008, the change in pension benefits value tees,large extent, attributable to the unanticigatieange in interest and discount ra
Decreasing interest rates, compounded by increassogunt rates, cause the value of the lump suwteruthe EOSP 1l to increase. The
change in pension benefits value that is attridettdthese provisions is $2,148,800 for Mr. Henkalr younger NEOs, this change he
more moderate impact. The remaining change in parsnefits value for the NEOs is attributableriadditional year of service and
age, the 2008 AIM award and any annual salary as

In 2007, the change in pension benefits ribatiable to an additional year of service and #ige 2007 AIM award and any annual salary
increase

In 2006, the EOSP Plan Il was amended to ahémg definition of final average pay to mean thia ®f (i) the individual's current
annualized salary, plus (ii) the average of thedhrighest AIM awards to that individual during thest recent six years. The previous
definition of final average pay was based on tldividual’s current annualized salary, plus the agerof the five highest AIM awards
made to that individual during the most recentysiars. No other elements of compensation (other $htary and AIM awards) are
included in the definition of the final average p@ie change in pension benefits value that igatable to the amendment to the
definition of final average pay in the EOSP Il agated for $4,004,633, $0 and $451,066 for Messesikdl, Lamach and Ms. Nachtigal,
respectively. The remaining change in pension lisnedlue is attributable to an additional yeasefvice, the 2006 AIM award and any
annual salary increas
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(f)

In 2006, 2007 and 2008 there were no a-market or preferential earnings on any -qualified deferred compensation, and therefor
such amounts are reflected in this colul

The amounts reflected in this column inclu

for Ms. Nachtigal the cash portion of the dividgradd pursuant to the Compé's MIU Plan.

Company contributions to the accounts of the NE@ieuthe ESP, as well as amounts credited to th@uats of such executiy
officers under the Supplemental ESP, which probieleefits which would have been provided under pgpieable tax-qualified
plan but for Internal Revenue Code and qualifie@hpkstrictions on such benefi

for Mr. Henkel and Ms. Nachtigal under the Senigeé&utive Death Benefit program, a portion of thespective life insurance
policy premiums representing the difference betwibercost of age graded insurance and premiumsbyasdch NEOs

for Ms. Nachtigal, income recognized during thert@f the spli-dollar life insurance policies purchased by the @any pursuar
to the Estate Enhancement Program. The income ariwbased on the face amount of the policy andtesof the insured under
the policy;

the aggregate incremental cost to the Companyrforiging certain perquisites to the NEOs. For siggand safety reasons and to
maximize his availability for Company business, Buard of Directors requires Mr. Henkel to travetlesively on Company-
provided aircraft for business and personal purpoEke incremental cost to the Company of persesalof the Company aircrafi
calculated based on the hourly average variableatipg costs to the Company. Variable operatingcimelude fuel, maintenance,
on-board catering and landing fees. The hourlyayewariable cost is multiplied by the amount wietiflown for personal use to
derive the incremental cost. The methodology exaduiked costs that do not change based on usagfeas pilots’ and other
employees’ salaries, management fees and traihamger and insurance expenses. In 2008, the Conmpanigled relocation
benefits to Mr. Shawley, including reimbursemenhofisehold moving expenses, payment of the fultaiped value of his homes
and reimbursement for documented capital improveésneade to his homes. In 2008, Mr. Bolch was atswiged with relocation
benefits, including reimbursement of household mgwxpenses and reimbursement of home sale andgserclosing costs. In
2007, the Company provided relocation benefits toShawley, including reimbursement of householdimgp expenses, and a
monthly stipend for temporary housing to Mr. Gelly2006, the Company also provided relocation fitne Mr. Henkel,
including reimbursement of household moving expsrsal reimbursement of home sale and purchaseglogsts. The Company
provides its executive officers with Company-leasatks for business and personal use. The increhwrggof the Company-leased
cars is calculated based on the lease, insurameleafid maintenance costs to the Company. In addithe Company provides its
executive officers with (i) financial counselinggees, which may include tax preparation and egpénning services, (ii) medical
services through an on-site physician under theclibkee Health Program and (i) wellness reimburseirfor health club
memberships

The EDCP Plan Il was amended in August 2, 2006inargate the 20% supplemental amount. For all NEQgrior years, the 20%
supplemental amounts were included in the RestriSteck Awards column of the Summary Compensateild. All prior 20%
supplemental amounts that had not vested as of Ay 2006 were accelerated. The accelerated supptal amounts consist of
20,513 shares, 3,704 shares, 10,278 shares argishafes for Messrs. Henkel, Lamach, Shawley and\ldshtigal, respectivel

for Messrs. Henkel and Shawley and Ms. Nachtida estimated year over year increase in the vdltleeaetiree medical plan.
The increase was calculated based on the methedSaisfinancial statement reporting purpos

for Mr. Henkel, those payments that reimbursed tanthe income taxes payable in respect of hisqgrexkusage of compar
provided aircraft
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. for Mr. Gelly, the severance payment made to himleurthe terms of his employment agreem

The following table summarizes the components isfd¢blumn for fiscal year 2008:

ESP Senior Estate Aircraft
(including  Executive Enhance- Relocatior Integration
Retiree Usage
Supple- Death ment Medical Tax Benefits Meeting
MIU mental Benefit Program  Perquisites Gross- Tax Tax Severanci
Plan ESP) Program Plan up Gross-up Gross-Up Total
Name %) (6] $) % $)(@) %) %) $)(b) ®)(©) ®) $)
H. L. Henkel — 256,50( 26,45¢ — 212,06: 3,40( 26,84¢ — — — 525,26¢
S. R. Shawle! — 53,70: — — 856,18! 4,70( — 482,34¢ 2,61¢ —  1,399,55.
M. W. Lamach — 62,10( — — 31,91: — — — 2,731 — 96,74:
P. Nachtiga 17,94¢ 58,33( 6,20¢ 2,37: 33,96: 3,10( — — — — 121,92
J. R. Bolch — 54,58¢ — — 279,29: — — 13,43: 2,481 — 349,79!
J. V. Gelly — 23,02¢ — — 34,89: — — 12,52¢ — 825,00( 895,44:

(@) The following table summarizes the incremental galfieach type of perquisite provided to the NEOSsical year 200¢€

Misc. Spousal

Executive Benefits for
Aircraft Financial Relocatior ’ :
Consulting Car Usage Health Integration Meeting
Usage Program Benefits

Name $) (%) $)(0) (%) ($)(ii) (%)
H. L. Henkel 168,27: 10,42( 29,28 4,08¢ — —
S. R. Shawle — 9,10¢ 16,787 2,33( 826,51: 1,44¢
M. W. Lamackh — 8,34( 21,31¢ 75C — 1,50¢
P. Nachtigal.. — 8,34( 24,29¢ 1,327 — —
J. R. Bolch — 8,37: 15,00¢ 1,66¢ 252,97¢ 1,26¢
J. V. Gelly — 9,37: 9,37¢ — 16,14 —

@) The Executive Vehicle Program provides thaea0,000 miles or three years (whichever comes) fine executive can purchase the Company cavokt \mlue. In 2008
Mr. Bolch, in accordance with the policy, chosetmchase his Company car. The difference betwesnethale value and the book value ($4,132) is deadtin this columr

(ii) To aid Mr. Shawley’s relocation, due to higjtered move to North Carolina as a result of himnpotion to CFO, the Company agreed to reimbursefbirthe full difference
between the appraised values of his homes as svdtb@umented capital improvements. For Mr. Bolbb,relocation benefit amount shown above inclubeddss on the sale
the property

(b) Represents the grc-up for Mr. Shawley relating to the items in (ii)ate.

(c) In October 2008 a Board of Directors meeting Wwald in Bermuda, and to help facilitate a spificooperation among the leadership of the comb®@eahpany (as a result of the Trane
acquisition) some executive officers’ spouses abpeeled to Bermuda. The amounts reflected indbiemn pertain to the cost of travel, entertainnmaerd gifts for the executive
spouses
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2008 GRANTS OF PLAN-BASED AWARDS

The following table shows all plan-based awardsiga to the NEOs during fiscal 2008. This tablsupplemental to the Summary
Compensation Table and is intended to complemendifitlosure of stock option awards and grants mader non-equity incentive plans in
the Summary Compensation Table.

Estimated Future Payouts Estimated Future Payouts Closing
Under Non-Equity Under Equity Price of
Plan Awards Incentive Plan Awards Security Grant
Exercise  Underlying Date
Actual Fair
Stock  orBase Optionson Value of
Number and Price of Stock
Option  Option Grant and
of Units  Threshold Maximum  Threshold Maximum Awards Awards Date Option
Target Target ($/sh) ($/sh) Awards
Name Grant Date #(2) $)(b) $)(b) $)(b) #)(c) #)(c) #)(c) #)(d) () ® $)@)
H. L. Henkel
AIM February 15, 20( 2,231,251 3,346,87
PSP February 15, 20C  100,00( 100,00( 200,000 116,30( 39.0( 39.31 4,535,70
Options February 15, 20( 225,00( 337,500 337,50( 39.0( 39.31 3,641,62
S. R. Shawle
AIM February 15, 20( 472,50( 708,75(
PSP February 15, 20( 10,00( 10,00( 20,000  11,63( 39.0( 39.31 453,57(
Options February 15, 20( 45,00( 67,500  48,51( 39.0( 39.31 523,42;
Options June 4, 200 100,00( 43.41 43.2( 1,507,001
M. W. Lamach
AIM February 15, 20( 517,50( 776,25(
PSP February 15, 20( 12,00( 12,00( 24,000  13,95¢ 39.0( 39.31 544,28
Options February 15, 20( 45,00( 67,500  48,51( 39.0( 39.31 523,42:
Options June 4, 200i 100,00( 43.4¢ 42.7C 1,465,00!
P. Nachtiga
AIM February 15, 20( 393,75( 590,62!
PSP February 15, 20( 12,00( 12,00( 24,000  13,95¢ 39.0( 39.31 544,28
Options February 15, 20( 40,00( 60,000  47,43: 39.0( 39.31 511,79:
J. R. Bolch
AIM February 15, 20( 450,00( 675,00(
PSP February 15, 20( 12,00( 12,00( 24,000  13,95¢ 39.0( 39.31 544,28
Options February 15, 20( 45,00( 67,500  48,51( 39.0( 39.31 523,42:
J. V. Gelly
AIM February 15, 20( 495,00( 742,50(
PSP February 15, 20( 14,00( 14,00( 28,000  16,28: 39.0( 39.31 634,99¢
Options February 15, 20( 62,16: 93,24:  67,01( 39.0( 39.31 723,03t

(@) The amounts in this column represent the P8§ram target award levels established on Februa29@7 (or in the case of Mr. Gelly, October 8, 20@-or each participant in the PSP
program, the target award levels are establishadadly in February, expressed as a number of Glassmmon shares. Refer to Compensation DiscussidrAaalysis under the
heading“Performance Share Program (F” for a description of the Compensation Comm'’s process for establishing PSP program target aleaeds.

(b) The target award levels established for the Aldgram are established annually in February amd:epressed as a percentage of the NEO’s bagg. Saéder to Compensation
Discussion and Analysis under the heading “The Ahimcentive Matrix (AIM) Program” for a descriptioof the Compensation Committee’s process for &stabg AIM program
target award levels. The amounts reflected in tstifnated Future Payouts Under Non-Equity Incerféilam Awards” columns represent the threshold etaagd maximum amounts
for awards under the AIM program that were paiéémruary 2009, based on performance in 2008. Thesamounts shown in the “threshold, target andimamx” columns reflect the
range of potential payouts when the award levelgwstablished in February 2008. The actual amaqaitspursuant to those awards are reflected ifiNba-Equity Incentive Plan
Compensatic” column of the Summary Compensation Ta

(c) The amounts reflected in the “Estimated FuRagouts Under Equity Incentive Plan Awardslumns for options and PSP awards represent thshbld, target and maximum amot
for stock option and PSP awards that were gramt&@bruary 2008, based on performance in 2007.,Thesamounts shown in the “threshold, target angdimum” columns reflect th
range of potential stock option and PSP grants whemward levels were established in February 2

(d) The amounts in these columns reflect the stmtion and PSP awards granted (i) in February 20@8nnection with performance for 2007 and (iiJime 2008 to Messrs. Shawley
and Lamach, as a one-time special stock optiontgranonnection with the commencement of newlyapied positions with the Company. For a descriptbthe performance
measures used in calculating stock option awaedsCompensation Discussion and Analysis undereghdihg” Stock Option” and“Performance Share Program (F”.
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(e)

®
(9)

Stock options were granted under the Compangentive Stock Plan of 2007, which require optiombe granted at an exercise price equal to thenfarket value of the Class A
common shares on the date of grant. The fair madete is defined in the Incentive Stock Plan dd2@s the average of the high and low sales pfiteeacCompany’s Class A
common shares listed on the NYSE on the grant

The amounts in this column reflect the closing oo the NYSE of the Compé’s Class A common shares on the grant ¢

The grant date fair value of the stock optieraals granted in February 2008 (based on fiscal 3@@7 performance) was calculated in accordante WAS 123(R), based on the
Black-Scholes option pricing model adapted for insealuing executive stock options. The Companytioas that the actual amount ultimately realizecegh NEO from the stock
option awards will likely vary based on a numbefaaftors, including stock price fluctuations, difaces from the valuation assumptions used andgiwi exercise or applicable
vesting. The grant date fair values were determbzesid in part upon the following assumptions afoséh in the Company’s consolidated financiatement contained in its 2008
Annual Report on Form -K:

February 15, 200t

Expected volatility 31.5(%
Risk-free rate of retur 2.7%%
Dividend yield 1.5%
Time of exercise (expecte 5.1 year

The Black-Scholes option pricing model, with thewasptions described above, indicated a stock optiure of 27.7% ($10.79 per share) of the stockevain the date of the award
($39.00 per share). See Note 17, “Share-Based Gusapien”, to the Company'’s consolidated financiatements contained in its 2008 Annual Report omFb0-K for further
assumptions made in valuing stock options.
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Name

H.L. Henkel

S. R. Shawley

M.W. Lamach

P. Nachtiga

J. R. Bolch

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2008

Option Awards Stock Awards
Equity
Incentive Plan
Number of Number of
Securities Securities Awards:
Underlying Underlying Number of Number of Share: Market Value of
Unexercise( Unexercised Securities Shares or Units o
Options Underlying or Units of Stock
Options #) Unexercised Option Option that have Not Stock that have
#) Unexercisable Unearned Exercise Expiration Vested Not Vested
Exercisable Options Price Date #) %)
@ (b) #) ) (©) (d) (O]
600,00( $25.546¢ 3/11/200¢
100,00(
250,00( $26.812!  9/30/200!
50,00( $26.515  1/2/201(
300,00( $23.312!  5/2/201(
300,00( $20.265°  1/1/201:
370,00( $20.902!  1/1/201:
420,00( $19.525(  2/4/201:
450,00( $32.182!  2/3/201+
$38.685( 2/1/201*
175,80( 87,90( $ 39.42¢ 1/31/201¢
72,97" 145,95( 43.125(
337,50( $ 39.00( 2/6/201"
$ 2/14/201¢
40,00( $24.546¢ 2/2/200¢
40,00( 1/2/201(
55,00( $26.515" 2/3/201«
48,40( $32.182! 2/1/201*
$38.685(
35,16( 17,58( $39.425( 1/31/201¢
14,59¢ 29,19¢
48,51( $43.125(  2/6/201"
100,00¢ $39.000(  2/14/201
$43.405( 6/3/201¢
100,00( $33.920( 2/16/201:
100,00(
$38.685( 2/1/201*
35,16( 17,58( $39.425( 1/31/201¢
14,59¢ 29,19¢
48,51( $43.125(  2/6/201;
100,00¢ $39.000(  2/14/201¢
$43.455( 6/5/201¢
56,00( $26.515° 1/2/201(
56,00( 1/1/ 201:
30,00( $20.265" 1/1/201:
56,00( $20.902! 2/4/201:
80,00( $19.525( 2/3/201«
100,00( $32.182! 2/1/201*
$38.685(
31,25 15,627 $39.425( 1/31/201¢
12,97: 25,947
47,43. $43.125(  2/6/201;
$39.000( 2/14/201¢
20,00( 17,58( $39.845( 12/6/201! 7,201 124,93!
35,16( 29,19¢
14,59¢ 48,51( $39.425(  1/31/201¢
$43.125( 2/6/201"



$39.000(  2/14/201¢

J. V. Gelly 8,33¢ 8,33¢ $ 55.27 3/4/201(
22,33¢ $ 39.0C 3/4/201(

(a) Generally, options granted to all employees, inclgdNEOs, become exercisable in three equal imséadts beginning one year after-
date of grant. On December 7, 2005, the Compems@&@onmittee approved the acceleration of the vgsifrall outstanding and unvested
stock options as a means to facilitate the impleatem of a new accountir
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standard for expensing of stock options. Therefop#ions issued on or prior to December 31, 20G5evfully vested as of that date.
this same time, the terms and conditions of thekstptions were changed to prohibit transfers (iditlg sales, gifts, pledges or other
transfers of any kind) of any shares acquired thinaihe exercise of the accelerated options urdiktrlier of (i) the original vesting date
the option or (ii) termination of employment, retinent, death or disabilit

(b) The options granted on February 15, 2008 and Fepbiy&007 vest in three equal installments. Mrlly’s options, which were granted
October 8, 2007 and February 7, 2008, vest aswsll®,333 on October 8, 2008, 22,336 on Februa®p@9 and the remaining 8,333 on
October 8, 2009. All other outstanding optionsNbt Gelly were cancelled when he left the Comps

(c) All of the options granted to the NEOs reflecte this table expire after ten years, thus, ichezase, the actual date of grant is ten years
earlier than the expiration date listed; provideat for Mr. Gelly, the option expiration date is ida 4, 2010

(d) Mr. Bolch was granted 7,000 employment share wstpart of his employment arrangement in Octob8b2These employment she
units will vest in October 2009 at which point theil be automatically deferred into the EDCP PlBividends were only accrued on th
employment share units until August 2007, at whgoint there was a change to the accounting ruksspitevented future dividends on
unvested share

(e) The market value of the employment share unitecéfd in this column was computed using the closiagket price of the Compa’s
Class A common shares on the NYSIDecember 31, 2008 ($17.3!

2008 OPTION EXERCISES AND STOCK VESTED

The following table provides information regarditig amounts received by each NEO upon exercisptafres or the vesting of stock
during the fiscal year ended December 31, 2008:

Option Awards Stock Awards
Number of Value
Shares Realized or
Acquired on Number of Shares Value Realized ol
Exercise Acquired on Vesting
Exercise (%) Vesting
Name (#) (@) (#) $)
H. L. Henkel 0 — 0 —
S. R. Shawle 0 — 0 —
M. W. Lamach 0 — 0 —
P. Nachtiga 0 — 0 —
J. R. Bolch 0 — 0 —
J. V. Gelly 0 — 0 —

(&) This column reflects the aggregate dollar amoualized by the NEO upon the exercise of the optamd sale of the underlying securil
by determining the difference between the markieepsf the underlying securities at exercise amdetkercise price of the options. In
2008 no NEO exercised any option awards and nd steerds veste(
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2008 PENSION BENEFITS

The table below represents the estimated presérg vhdefined benefits for the plans in which edlEtO participates. For a description
of each plan reported in the table, refer to Corspan Discussion and Analysis under the headirgif@ment Programs and Other Benefits”
and the section below titled “Post Employment Bégagéf

Number
of Years Payment:
Present
Credited Value of During
Accumulated Last
Plan Service Benefit Fiscal
Name #) $) Year
Name (a) (b) (©) ($)
H.L. Henkel Pension Plan Number Oi 9.7t $ 132,26t $ 0
Supplemental Pension Pla 5.7¢ $ 960,64! $ 0
Supplemental Pension Plar 9.7t $ 791,31 $ 0
Elected Officer Supplemental Prograi 18.0((d) $13,546,32 $ 0
Elected Officer Supplemental Progran 22.0((d)(e) $17,402,00 $ 0
1C-Year Retirement Agreemer — $ 890,81¢ $ 0
S. R. Shawle Pension Plan Number Ol 34.t $ 375,53( $ 0
Supplemental Pension Pla 6.0((f) $ 113,28: $ 0
Supplemental Pension Plar 10(f) $ 73,19 $ 0
Elected Officer Supplemental Progran 35.0(9) $ 6,103,85! $ 0
M.W.Lamach Pension Plan Number Oi 4.917 $  18,36¢ $ 0
Supplemental Pension Plar 4.917 $ 67,17 $ 0
Elected Officer Supplemental Progran 22.0((h) $ 1,951,49. $ 0
P.Nachtiga Pension Plan Number Oi 29.t $ 570,43 $ 0
Supplemental Pension Pla 25 $ 559,84! $ 0
Supplemental Pension Plar 290t $ 310,74 $ 0
Elected Officer Supplemental Prograi 26.0( $ 3,204,621 $ 0
Elected Officer Supplemental Progran 30.0¢ $ 2,819,90! $ 0
1C-Year Retirement Agreemer — $ 293,52 $ 0
Management Incentive Unit Pl — $ 147,35 $ 0
J. R. Bolch Pension Plan Number Oi 3.2t $ 17,39¢ $ 0
Supplemental Pension Plar 3.2E $  49,22¢ $ 0
Elected Officer Supplemental Progran 4.C $ 406,95: $ 0
J. V. Gelly(i) Pension Plan Number Ol 0.7t $ 0 $ 0
Supplemental Pension Plar 75 $ 0 $ 0
Elected Officer Supplemental Progran 2.C $ 0 $ 0

(@) In order to ensure compliance with the requésts of Section 409A of the Code to avoid the intposof an excise tax, the
Compensation Committee approved (i) an amendmehet€ompany’s EOSP Plan | and Supplemental Peidaml to freeze any
further accruals under those plans, effective Ddxaar31, 2004 and (ii) the establishment of the EG8R Il and Supplemental Pension
Plan Il, effective January 1, 2005, which planseniatended to be identical to the provisions of H@SP Plan | and Supplemental
Pension Plan I, except for those changes necestibgt Section 409A of the Coc

(b) The years of credited service calculation undeBB&P Plans differs from the calculation used ithlloe Pension Plan and t
Supplemental Pension Plans. Under the EOSP Pldnk yaar of service is credited to participants &ny year in which they work at
least one day. In both the Pension Plan and thplSumental Pension Plans, the number of years diteteservice is based on elapsed
time (i.e. credit is given for each month in whiclparticipant works at least one day). In additesnoted above, the Supplemental
Pension Plan Il and the EOSP Plan Il were estaddists mirror plans, effective Januan
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()

(d)

(€)

(f)
(9)

(h)

(i)

2005. The years of credited service used for catig benefits under the EOSP Plan | and the Supgi¢al Pension Plan | are the ye
of credited service through December 31, 2004.yHzas of credited service used for calculating benender the Pension Plan, EOSP
Plan Il and Supplemental Pension Plan Il are tlaesyef credited service through December 31, 2¥@8ars of credited service is not
used in the determination of the present valuesogfits for the MIU Plan and the 10-Year Annuita®l The benefits earned under the
EOSP Plan | and Supplemental Pension Plan | sereéfsets to the benefits earned under the EOSPIPénd Supplemental Pension
Plan II; that is, there is no double counti

The amounts in this column reflect the estimateesent value of each NEO’s accumulated benefieuthe plans indicated. The
calculations reflect the value of the benefits asisg that each NEO was fully vested under each. glae benefits were computed as of
the same pension plan measurement date (Decemp20@) for financial statement reporting purposesisistent with the assumptions
described in Note 14, “Pension Plans”, to the chdated financial statements in the Annual ReporForm 10-K for the year ended
December 31, 200!

A present value of benefits for the EOSP Plan | @ngplemental Pension Plan | is reported for titE©®s who were vested in tha
plans at December 31, 2004, the date on which thlases were frozen. If an NEO was not vested inBB®SP Plan | and/or Supplemer
Pension Plan | at December 31, 2004, that NEOtisow, nor in the future, entitled to any benefitler those plans. See the section t
“Retirement Programs and Other Benefits” of Comp#na Discussion and Analysis for more informattonthe material terms and
conditions of payments and benefits available utigeplans, including each plan’s normal retirengtment and benefit formula, and
the specific elements of compensation includegplyang the payment and benefit formu

Mr. Henke’s credited years of service exceed his actual yeasrvice by 12 years pursuant to the provisifitss employmen
arrangement. Under his employment arrangementHelnkel's benefit accrues at a rate such that he will hidexhat age 62 to an annt
benefit equivalent to 65% of his then final averagepensation (less the pension benefit he recéiweshis former employer). The
increase in present value of benefits resultinghftbose additional years of credited service apdhtitelerated rate at which his benefits
accrue is $22,211,35

On February 4, 2009, the Board of Directors askedHnkel to defer his retirement from the Compantil 2010 in order to oversee ¢
manage an orderly transition of the Chief Execu@fficer role, and agreed to set the interestuatdl to determine Mr. Henkel's lump
sum pension plan payment. The Board approved andment to the pension plan that would determinefixrtthe interest rate used to
calculate Mr. Henkel's pension payment to be aSedfruary 4, 2009 (which would have been the rage ifsMr. Henkel retired in
February 2009). As provided in the pension plae,rttte used in determining this payment is theameeof the monthly rates of 10 year
Treasuries for the 12 months ended December 3B. Z80a result of this change, Mr. Henkel may reee lump sum pension payment
that is larger or smaller than what he would hasteally received if the interest rate were to beedmined at the date of his retireme

Mr. ShawleYs service in the Supplemental Plans began in Jarl®®9 when he transferred from Thermo Ki

On June 4, 2008 the Compensation Committee of daedBof Directors agreed that if Mr. Shawley rersairith the Company until ag
60, any reduction for early retirement will be wadv The increase in present value of benefits tisgutom this provision is $1,073,81

Mr. Lamach’s credited years of service exceiscbtual years of service by 17 years pursuatitegrovisions of his employment
arrangement. The increase in present value of hemlefe to those additional years of credited serig $1,527,356. Mr. Lamachbenefi
will be reduced by the pension benefit he recefi@®s his former employe

Mr. Gelly left the Company without vesting in anfytbe pension benefit:
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2008 NONQUALIFIED DEFERRED COMPENSATION

The Companys EDCP Plans are unfunded nonqualified plans magdafor the purpose of making available the optimdefer receipt ¢
current compensation to a select group of key mamagt or highly compensated employees. All amodetsrred are from annual salary, A
program awards and PSP program awards, which tiieipant was entitled to receive in the year diedeal, or in the case of the PSP awards,
when the vesting requirement is met. The Compasyektablished a non-qualified grantor trust (tihestt), with a bank as the trustee, to hold
certain assets deferred under the EDCP Plans. Hsssts are considered general assets of the Cygrapdrare available to its creditors in the
event of the Company’s insolvency. Amounts helthmtrust are invested by the trustee using vaiiipusstment vehicles.

Participants can elect to defer salary that wotietivise be paid during the next calendar yeartamtfer the AIM and PSP program
awards earned (or in the case of the PSP, awardathiested) in the year the deferral was madeothatrwise would have been paid or
awarded in the next calendar year. Beginning wétigymance year 2009, participants eligible for R8Rrds make their election to defer both
AIM and PSP awards in the year prior to the begigrdf the performance period. Participants mayrdgfeto 50% of annual salary, up to 97%
of the AIM program award and up to 100% of the P8&Ryram award. All such deferral elections arevimmable. Participants are offered
certain investment options (approximately 90 mufuat investments and Class A common shares), andltoose how they wish to allocate
their deferrals among those investment optiongidigaints are 100% vested in all amounts deferaad,bear the risk of any earnings and
losses on such deferred amounts.

Generally, deferred amounts may be distributed wptarmination of employment or at the time of hestuled inservice distribution da
chosen by the participant. Under the EDCP Plares piirticipant has completed 5 or more years oiceat the time of termination, or is
terminated due to long-term disability, death direenent, the distribution is paid in accordancéwine participant’s election. If a participant
terminates with less than 5 years of service aadahmination is not as a result of retirementglkterm disability or death, the account balance
for all plan years will be paid in a lump sum i tyear following the year of termination. A paniant can elect to receive distributions at
termination over a period of 5, 10, or 15 annuataliments, or in a single lump sum. A participeaut elect to receive scheduled in-service
distributions in future years that are at leasearg after the end of the plan year for which #ueydeferring. In-service distributions can be
received in 2 to 5 annual installments, or if necéibn is made, in a lump sum. For those partidgpamo have investments in Class A common
shares, the distribution of these assets will kideénform of stock, not cash. In 2008, under thedition rules of Section 409A of the Internal
Revenue Code, active participants in the EDCP RAaare permitted to change the date payments ofiqusly deferred compensation that was
deferred on or after January 1, 2005 would beitigked to them.

The stock grant plan is a frozen long-term incenplan pursuant to which participants receivedgrarance-based stock awards. Stock
awards pursuant to this plan have not been awasided fiscal year 2001. Participants had the opifoglecting to defer those awards until
retirement. The only current NEOs in the plan aesdts. Henkel and Shawley, who both chose to deteipt of substantially all their stock
awards. Until the time of distribution, the stockeaids accrue dividends in the form of Class A comrsioares. These dividends are also
deferred and are paid out in stock at retirement.

Please refer to Compensation Discussion and Arsalgsia description of the nonqualified SupplemEB&P.
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The following table provides information regardicantributions, earnings and balances for each N&@2uour nonqualified deferred
compensation plans:

Executive Registrant Aggregate
Contributions Contributions Aggregate Withdrawals/ Aggregate
Earnings in Balance at
in Last Fiscal in Last Fiscal Last Fiscal Distributions Last Fiscal
Year($) Year($) Year($) Year End($)
Name (@ (b) (©) (6] (d)
H. L. Henkel
EDCP Plan — — (6,042,19) — 3,751,233
EDCP Plan I 1,755,001 — (797,21¢) — 21,687,28
Supplemental ES — 242,70( (1,098,60) — 824,06¢
Stock Grant Plal — — (6,263,50) — 3,894,91
S. R. Shawle
EDCP Plan — — (824,609 — 511,95(
EDCP Plan || — — (1,389,62) — 862,73
Supplemental ES 39,90 (139,94 — 132,62
Stock Grant Plal — — (464,019 — 288,54°
M. W. Lamach
EDCP I — — (21,199,60) — 744,76:
Supplemental ES — 48,30( (113,949 — 89,15:
P. Nachtiga
EDCP Plan — — (1,352,02)) — 1,890,53!
EDCP Plan i — — (261,700 — 162,47-
Supplemental ES — 44,53( (229,12) — 201,57:
J. R. Bolch
EDCP Plan I (213,599 — 132,60!
Supplemental ES 40,78¢ (57,419 — 49,71
J. V. Gelly
EDCP I — — — — —
Supplemental ES — 9,22¢ (1,260 — 7,99(

(@) The annual salary deferrals included in thisiom are reflected in the Salary column of the SamnCompensation Table. The deferrals
of the AIM and PSP program awards reflected in tbisimn were reported in the Nd&guity Incentive Plan Compensation column of
Summary Compensation Table included in our 200&ypstatement. In this proxy statement the AIM aweadtinues to be shown in the
“Non-Equity Incentive Plan Compensat” column but the PSP award is now shown in“ Stock Awards Colun™.

(b) All of the amounts reflected in this column &reluded as compensation in the Summary Compems@tble in the “All Other
Compensatic” column.

() Amounts in this column include gains and lossegwastments as well as dividends on Class A comshanes or Class A common st
equivalents, and including, in the case of Meddenkel and Shawley, dividends on past stock gramards that have been deferred and
the loss in value due to the change in the pricdélass A common shares on December 31, 2007 aneniir 31, 2008. None of the
earnings or losses reported in this column areided in the Summary Compensation Ta

(d) Inthe case of Messrs. Henkel and Shawley,dblismn also includes the value of the stock grantsaccumulated dividends as of
December 31, 2008, based on the average of theahid/fow price of the Company’s Class A common ehan December 31, 2008
($17.44). The following table reflects the amouwmgsorted in this column that were previously repdras compensation to the NEOs in
the Compan’s Summary Compensation Table in proxy statementsrior years. Each of Messrs. Henl
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Gelly, Lamach, Shawley and Bolch and Ms. Nachtiigal became NEOs and therefore had their comprmsegported in the Compa’s
proxy statements for fiscal years 2000 (Henkelp72@Gelly), 2005 (Lamach), 2007 (Shawley), 2008I¢Bpand 2006 (Nachtigal

Name EDCP Plans ($ Supplemental ESP (§ Stock Grants ($,
H. L. Henkel 22,656,69 1,122,441 2,102,61
S. R. Shawle — 28,15( —
M. W. Lamach 1,529,08I 134,90¢ —
P. Nachtiga 1,284,34. 165,28. —
J. R. Bolch — — —
J.V. Gelly — — —

POST EMPLOYMENT BENEFITS

The discussion and table below describe the conapiensto which each of the current NEOs would bétled in the event of termination
of such executive’s employment, including termiaatfollowing a change in control. The potential pents were determined under the terms
of our plans and arrangements in effect on Decer®bg2008. The table does not include the penséoretits or nonqualified deferred
compensation amounts that would be paid to an N#@;h are set forth in the Pension Benefits table the Nonqualified Deferred
Compensation table above, except to the extenthlkdlEO is entitled to an additional benefit assult of the termination.

In regard to terminated NEOSs, the table excludeddhowing: the severance benefit paid to Mr. @elpon his termination, as well as
Stock Award and the Non-Equity Incentive Compemsefiward all of which are set forth in the Summ@&gmpensation Table.

Employment Arrangements and Severanc&éhe Company does not enter into employment corgtnaith all of its executives and does
not have a general severance policy applicabld exacutive officers. All of the NEOs are entitlamibenefits upon termination of their
employment following a change in control. Howewarly Messrs. Henkel and Lamach are entitled torsexse in the event of their involunte
termination without cause due to the terms of theiployment agreements. Mr. Henkel would be el@tblreceive a severance equal to two
times the sum of his annual base salary and thequeyear’'s award under the AIM program. If héeisninated within 5 years following his
employment date, Mr. Lamach would be eligible fBrmionths of base annual salary (this is reducd@ tmonths of base salary if termination
is after 5 years of employment) plus the AIM pragraward he had earned for the year of terminatimheaprorata PSP award earned as of
termination date as well as the acceleration ophi year’'s PSP award.

Change in Control. The Company has entered into change in coatn@ements with each of its officers (a total oehployees)
which provide for certain payments if the employmefna particular executive officer is terminatedheut “cause” &s defined in the change
control agreements) or the executive officer resifgm “good reason” (as defined in the change intrad agreements), in each case, within two
years following a change in control of the Compe

A “change in control” is defined as the occurrentany of the following events: (i) any person uated to the Company becomes the
beneficial owner of 30% or more of the combinedngpower of the Company’s voting stock, (ii) theegtors serving at the time the change
in control agreements were executed (or the direciobsequently elected by the shareholders dEtimepany whose election or nomination
was duly approved by at least two-thirds of thentberving directors) fail to constitute a majowifythe Board of Directors, (iii) the
consummation of a merger or consolidation of then@any with any other corporation in which the Comysa voting securities outstanding
immediately prior to such merger or consolidatiepresent 50% or less of the combined voting seesif the Company immediately after
such merger or consolidation,
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(iv) any sale or transfer of all or substantiallyod the Company’s assets, other than a saleamsfer with a corporation where the Company
owns at least 80% of the combined voting powerechscorporation or its parent after such trangfe(y) any other event that the continuing
directors determine to be a change in control; iglext however, with respect to (i) through (iv) abpthere shall be no change in control if
shareholders of the Company own more than 50%eoétimbined voting power of the voting securitieshef Company or the surviving entity
or any parent immediately following such transatiio substantially the same proportion to eachrodiseprior to such transaction.

Pursuant to the change in control agreement, e&th Would receive a lump sum equal to his or heuahgsalary and AIM award for the
completed fiscal year for which payout has not ol In addition, upon his or her termination of@oyment within two years following a
change in control, each NEO is entitled to a lumnm Severance payment from the Company equal tbgicase of the Chief Executive Offic
(CEO), Chief Operating Officer(COO), Chief Finariczficer (CFO) and the General Counsel, three sitiee sum of (a) the NEO’s annual
salary in effect on the termination date, or, gher, the annual salary in effect immediately ptiothe reduction of the NEO’s annual salary
after the change in control and (b) the NEO's taAg® award for the year of termination or, if high the average of the AIM award amounts
beginning three years immediately preceding thegban control and ending on the termination dist@ddition, each NEO is entitled to a
lump sum payment equal to, in the case of the CEDD, CFO and the General Counsel, three timesatigettPSP award for the year of
termination multiplied by the share price receiirethe change in control transaction or, if highle average of the three awards beginning
three years immediately preceding the change ifraloevent and ending on the termination date.tRemperformance period beginning in
2009, each NEO is entitled to a lump sum cash paywfedhe PSP award equal to either three or twbare-half times (depending on their
position) of the target amount of the most reces® Rward assigned to the NEO, or if greater, teh value of the average of the amounts of
the last three PSP awards granted and paid toH@ ilhmediately preceding his or her termination. $ector Presidents and Senior Vice
Presidents (including Messrs. Lamach, and Bol¢i® calculation to arrive at the severance and t&§€ award payment is a two and one-half
multiple. For all other officers, the multiple tetgérmine the severance and target PSP award pajsrtertt times. The officers will also be a
to participate in the Company’s welfare employeedbié programs for the severance period (threes/garMessrs. Henkel and Shawley and
Ms. Nachtigal and two and one-half years for Medsasnach and Bolch). For purposes of calculatirgdfiicer's non-qualified pension
benefits, three years will be added to both thizeffls age and service with the Company under B8 Plans. For purposes of determining
eligibility for post-retirement welfare benefithiet officer will be credited with any combinationadditional years of service and age, not
exceeding 10 years, to the extent necessary tafyt@l such benefits. Subject to certain limitatgy) the Company would pay the excise taxes
incurred by the individual as a result of the chaimgcontrol payment. In February 2009, Mr. Lamaets promoted to the position of COO,
therefore his change-in-control agreement was asteatithat time to reflect the three-time multigh®wn above for that position. For
purposes of the Post Employment Table, howeveshwey the value of the benefits as of December 3282

Enhanced Retirement Benefits An employee is vested in EOSP Plan Il uporetudier of (i) the attainment of age 55 and the
completion of 5 years of service, (ii) attainmehage 62, (iii) death or (iv) change in controltékmination within two years following a
change in control also triggers the payment ofrdraaced benefit (as described above). BenefitsruhdeEOSP Plans are forfeited in the e
of termination for cause. In order to be eligibde &n EOSP Plan benefit in the event of disabilitparticipant must remain disabled until age
65. An employee becomes vested in both the Pefd@amnand the Supplemental Pension Plan Il upordh#pletion of 5 years of service. To
be entitled to a benefit under either the EOSP P@arSupplemental Pension Plan I, an employeetbd&cve met the vesting criteria outlined
above for each plan as of December 31, 2004. A3=ckmber 31, 2008, Messrs. Lamach and Bolch wereasted in the EOSP Plans, the
Supplemental Pension Plans or the Pension Plan.

The MIU Plan follows the vesting requirements @& fension Plan (5 years of service). Ms. Nachtthalonly current NEO as of
December 31, 2008 who participates in this plame&ed. In addition, under the terms
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of the 10-Year Annuity Plan, Ms. Nachtigal is vestend would be ineligible for the benefit only ifeswas terminated for cause. Mr. Henkel,
the only other NEO covered under the 10-Year Annilan, must work until age 62 in order to be v sitethe benefit. The only other
circumstances under which he would be entitledhi®ienefit would be in the event of involuntargm@ation without cause or termination
within two years following a change in control.

Health Benefits. In the event of a change in control, healthefiéghare provided, which include the cost of battive health and welfs
benefits for the severance period (three yearbfEssrs. Henkel and Shawley and Ms. Nachtigal amdamd oneaalf years for Messrs. Lame
and Bolch), as well as retiree medical, if appllealn order to qualify for retiree medical bengfian employee must have attained age 55 and
completed 15 years of service at the time of teatidm and must have their age and years of seagad December 31, 2002, when added
together, equal 50. Pursuant to his employmenteageat, Mr. Henkel is eligible for retiree medicalerage at termination. In the event of
termination without cause, the NEOs who are nagjildi for retiree medical coverage would receiviesstized COBRA benefits for one year.
For the three retirement eligible NEOs (Messrs.kééand Shawley and Ms. Nachtigal) the cost of cage under the change in control
scenario is less than under the other scenariagéxieath) due to the coverage under health alidre®enefits for active employees for a
period of three years, which would place such NBOQs closer point in time to eligibility for Mediecoverage, at which point Medicare
becomes the primary coverage and the Company’sdansa becomes secondary. In the event of deaty neenlried, retirement eligible
participants (Messrs. Henkel and Shawley) wouléliggble to have health benefits extended to themeficiaries.
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POST EMPLOYMENT BENEFITS TABLE

Compensation Components
Severance

Henkel

Shawley

Lamach

Nachtigal

Bolch

2008 Earned But Unpaid AIM Award (a)
Henkel

Shawley

Lamach

Nachtigal

Bolch

PSP Award Payout(b)
Henkel

Shawley

Lamach

Nachtigal

Bolch

Value of Accelerated Vesting of Equity Awards(c)
Henkel

Shawley

Lamach

Nachtigal

Bolch

Enhanced Retirement Benefit(d)
Henkel

Shawley

Lamach

Nachtigal

Bolch
Outplacement(e)
Henkel

Shawley

Lamach

Nachtigal

Bolch

Health Benefits(f)
Henkel

Shawley

Lamach

Nachtigal

Bolch

Tax Gross-Up (g)
Henkel

Shawley

Lamach

Nachtigal

Bolch

Total Direct Cost to Company
Henkel

Shawley

Lamach

Nachtigal

Bolch

Voluntary Involuntary
Resignation/ Without Involuntary Change in
Retirement Cause With Cause Control

®) ® ® ®)

Disability
($)

Death
$)

8,550,00! 11,825,00
2,992,50!
1,380,001 2,731,25
2,756,25!
2,375,00!

3,000,00!
405,42¢
477,08!
449,25(
430,59¢

11,020,48
1,102,04!
1,102,05
1,322,46!

610,96:

2,017,80!
201,78:
242,13
242,13
326,71t

4,960,98.
2,501,171
809,13t
662,76t
850,21¢

20,00( 100,00
20,00( 100,00
20,00( 100,00(
20,00( 100,00(
20,00( 100,00

103,00( 103,00( 103,00( 91,95:
132,00( 132,00( 132,00( 94,95
— 12,702 — 20,79t
43,00( 43,00( 43,00( 49,95
— 12,70: — 20,79:

12,024,80
3,633,90!
3,531,46!

2,258,36!

103,00C  8,673,00! 103,00C  45,041,02
132,00( 152,00( 132,00 11,031,71
1,412,70: 9,013,91

43,00( 63,00( 43,00( 5,582,81!
32,70z 6,972,64
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(@)
(b)
(©)

(d)

()

(f)

(9)

These amounts represent the earned but unpaid Mids at December 31, 2008, the date the changaninol is assumed to ha

occurred

These amounts represent the cash value ofSReaards, based on the appropriate multiple, B2oémber 31, 2008, the date the
change in control is assumed to have occu

These amounts represent the in4ti@aey value of options as well as unvested employisigares and performance stock units that w
be immediately vested as a result of a termindttiowing a change in control. For options issuedgoant to the Incentive Stock Plan of
1998, this value was determined by multiplying tiienber of unvested options by the difference betvike highest fair market value of
the Class A common shares during the 60-day pe@riededing the change in control ($18.72) and tlevaat option exercise price. For
options issued pursuant to the Incentive Stock Bf&2007, this value was determined by multiplythg number of unvested options by
the difference between the highest fair marketevalithe Class A common shares on the assumed elimiegntrol date of December :
2008 ($17.35) and the relevant option exerciseeptimvested performance stock units and employsteares are valued using the
closing price of Class A common shares as of Deeer8b, 2008 ($17.35

Amounts for Mr. Henkel and Ms. Nachtigal also ird#uthe value of 1-Year Annuity Plan. For Ms. Nachtigal, her amousbahcludes
the value of her MIU Plan. In the event of a chaimgeontrol of the Company and a termination of HOs, the present value of the
pension benefits under the EOSP Plans, Supplenfeeteion Plans, 10-Year Annuity Plan and MIU Plaub be paid out as lump
sums.

While there is no additional benefit to the NEOsassult of either voluntary retirement/resignatémd/or involuntary resignation
without cause, there are differences (based om#thodology mandated by the SEC) between the nustbat are shown in the Pension
Benefits Table and those that would actually beapégy/to the NEO under these termination scendricall but one case (Mr. Henkel
would receive an additional amount of $274,315jtel NEOs would actually receive a slightly lowatue than what is represented in
Pension Benefits Table.

For the period following a NE’s termination date after a change in control ubditember 31 of the second calendar year followlie
calendar year during which the termination occurtkd Company will reimburse the NEOs for all reedue expenses actually incurred
for professional outplacement services by qualiiedsultants, subject to a maximum amount of $1,h the event of any other
termination without cause, the NEOs would be elggfor outplacement services for a six month pepoavided that the sum of these
services cannot exceed $20,0

For the severance period following a changedntrol, the Company will continue to cover thetanfsthe active health benefits for the
NEOs. Of the NEOs, only Messrs. Henkel and ShaatelMs. Nachtigal are entitled to retiree medicalerage as of December
2008. In the event of termination without cause, fEOs who are not eligible for retiree medicalerage would have subsidized
COBRA for one yeal

Pursuant to the change in control agreemerdsyi payment or distribution by the Company to #€Os is determined to be subject to
the excise tax imposed under Section 4999 of tteeCitiey would be entitled to receive from the Campa payment in an amount
sufficient to place them in the same &-tax financial position that they would have beethdy had not incurred any excise t
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The Company does not generally engage in transectiowhich its executive officers, directors ontinees for directors, any of their
immediate family members or any of its 5% stockbotchave a material interest. Pursuant to the Copipavritten related person transaction
policy, any such transaction must be reported toagament, which will prepare a summary of the tatisn and refer it to the Corporate
Governance and Nominating Committee for considenadind approval by the disinterested directors. Cborate Governance and
Nominating Committee reviews the material termghefrelated person transaction, including the deldues involved, the relationships
interests of the parties to the transaction andntipact, if any, to a director’s independence. Togporate Governance and Nominating
Committee only approves those transactions thahatee best interest of the Company. In additibe,Company’s Code of Conduct, which
sets forth standards applicable to all employeigeos and directors of the Company, generallyspribbes transactions that could result in a
conflict of interest for the Company. Any waivertbe Code of Conduct for any executive officer mector requires the approval of the
Company’s Board of Directors. Any such waiver wifl,the extent required by law or the NYSE, beldised on the Company’s website at
www.ingersollrand.conor on a current report on Form 8-K. No such waiveese granted in 2008.

We have not made payments to directors other tiafees to which they are entitled as directorsddieed under the heading
“Compensation of Directors”) and the reimbursenaregxpenses relating to their services as directieshave made no loans to any director
or officer nor have we purchased any shares o€tirapany from any director or officer.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0#41@3 amended, requires our directors and offiegrd persons who beneficially own
more than ten percent of the Company’s common stodie reports of ownership and reports of chesig ownership with the SEC and the
NYSE. To the Compar's knowledge, based solely on its review of suam®mreceived by the Company and written representathat no
other reports were required, all Section 16(apdilrequirements were complied with for the year&00
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SHAREHOLDER PROPOSALS AND NOMINATIONS

Any proposal by a shareholder intended to be ptedeat the 2010 annual general meeting of sharehotaf the Company must be
received by the Company at the offices of IngerRalhd Company at One Centennial Avenue, PiscataMewy, Jersey 08855, Attn: Secretary,
no later than December 23, 2009, for inclusiorhmproxy materials relating to that meeting. Angtsproposal must meet the requirements set
forth in the rules and regulations of the SEC,udaig Rule 14a-8, in order for such proposals teliggble for inclusion in our 2010 proxy
statement.

The Company’s Bye-laws, as amended, set forth poes to be followed by shareholders who wish tminate candidates for election
to the Board in connection with annual general ingstof shareholders or pursuant to written shddsn@onsents or who wish to bring other
business before a shareholders’ general meetihgudh nominations must be made following writtetice to the Secretary of the Company
accompanied by certain background and other infoomapecified in the Bye-laws. In connection wathy annual general meeting, written
notice of a shareholder’s intention to make suaiminations must be given to the Secretary of the @amg not later than the date which is 90
days in advance of the anniversary of the immeljigteeceding annual general meeting or, if the détde annual general meeting occurs
more than 30 days before, or 60 days after, thevarsary of such immediately preceding annual galmaeeting, not later than the seventh
after the date on which notice of such annual gdmaeeting is given.

The Corporate Governance and Nominating Commiti#eansider all shareholder recommendations fardédates for Board
membership, which should be sent to the Commitiaes of the Secretary of the Company, at the addetsforth above. In addition to
considering candidates recommended by sharehottier§ommittee considers potential candidates resemded by current directors,
Company officers, employees and others. As stat¢idei Company’s Corporate Governance Guidelineslad ag\ppendix Qo this proxy
statement, all candidates for Board membershigalerted based upon their judgment, charactereaeimients and experience in matters
affecting business and industry. Candidates recamdegtby shareholders are evaluated in the sameanaamlirector candidates identified by
any other means.

In order for you to bring other business befordarsholder general meeting, timely notice mustdoeived by the Secretary of the
Company within the time limits described above. Tibce must include a description of the propdsem, the reasons you believe support
your position concerning the item, and other spetifmatters. These requirements are separate indrimaddition to the requirements y
must meet to have a proposal included in our petatement. The foregoing time limits also applgétermining whether notice is timely for
purposes of rules adopted by the SEC relatingd@®iercise of discretionary voting authority.

If a shareholder wishes to communicate with therBad Directors for any other reason, all such camioations should be sent in
writing, care of the Secretary of the Company,yeail atrboard@irco.com.
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HOUSEHOLDING

SEC rules permit a single set of annual reportspmory statements to be sent to any household &twvttvo or more shareholders reside
if they appear to be members of the same familghEhareholder continues to receive a separate jgand. This procedure is referred to as
householding. While the Company does not househatakilings to its shareholders of record, a nundidirokerage firms with account
holders who are Company shareholders have institteseholding. In these cases, a single proxgragit and annual report will be delive
to multiple shareholders sharing an address uslasisary instructions have been received from ffected shareholders. Once a shareholder
has received notice from his or her broker thatittwker will be householding communications to shareholder’s address, householding will
continue until the shareholder is notified otheends until the shareholder revokes his or her cons$iat any time a shareholder no longer
wishes to participate in householding and wouldgsrto receive a separate proxy statement and anepart, he or she should notify his or |
broker. Any shareholder can receive a copy of tam@any’s proxy statement and annual report by ctingathe Company at Ingersoll-Rand
Company, One Centennial Avenue, Piscataway, Neseydl8855, Attention: Secretary or by accessiagithe Company’s website at
www.ingersollrand.com

Shareholders who hold their shares through a brakether nominee who currently receive multiplpies of the proxy statement and
annual report at their address and would like ¢uest householding of their communications shoalttact their broker.

Dated: April 22, 2009
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Appendix A
Directions to the Annual Meeting

The Crowne Plaza — Airport Hotel is located in tigart of Santry Demesne, which is less than 2 rfiites the Airport and less then a mile
from the M1 and M 50 motorway networks. It is nextMorton Athletics Stadium and approximately Sasifrom Dublin City centre.

Directions
Directions from the Airport

The main Airport exit leads to the airport roundaty@t this roundabout take the right exit signpdgbr Santry — drive 1.5 miles through 3 sets
of traffic lights — at the #'set of traffic lights take a right turn into Sangmesne. The hotel is located 100 metres on gid-hiand side.

Directions from Dublin City Centre / M1

Follow signs for M1 / Dublin- Airport. Take the"2exit off the M1 signposted for Santry / Coolock daliow signs for Santry. At the T-
junction turn right, pass the Morton Athletics Stad, turn left at the next set of traffic lightdanSantry Demesne. The hotel is located
metres on the right-hand side.

Directions from M50

Follow signs for M1 / City centre. From the M1 take 1stexit signposted for Santry / Coolock , cross oberftyover following signs for
Santry. At the T- junction turn right, pass the kbor Athletics Stadium, turn left at the next setiglits into Santry Demesne. The hotel is
located 100 metres on the right-hand side.
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Appendix B

INGERSOLL-RAND COMPANY LIMITED
INCENTIVE STOCK PLAN OF 2007
(Amended and Restated as of June 3, 2009)

1. Purpose of the Plan

The purpose of the Plan is to aid the Company @nAffiliates in recruiting and retaining key empé®es and directors and to motivate
such employees and directors to exert their bésttefon behalf of the Company and its Affiliatasdroviding incentives through the granting
of Awards. The Company expects that it will benffim the added interest which such key employedsdirectors will have in the welfare of
the Company as a result of their proprietary irgeie the Company’s success.

2. Definitions
The following capitalized terms used in the Plamehthe respective meanings set forth in this Sectio
(@)Act: The Securities Exchange Act of 1934, as amgnaleany successor thereto.

(b) Affiliate :  With respect to the Company, any Person atyeditectly or indirectly controlling, controlledy, or under common
control with, the Company or any other Person dityedesignated by the Board in which the CompangroAffiliate has an interest.

(c) Associate  With respect to a specified Person, mearanff)corporation, partnership, or other organizatibwhich such
specified Person is an officer or partner; (ii) amst or other estate in which such specified ®elgs a substantial beneficial interest or
as to which such specified Person serves as trasieea similar fiduciary capacity; (iii) any retee or spouse of such specified Perso
any relative of such spouse who has the same herseca specified Person, or who is a director ficexfof the Company or any of its
Subsidiaries; and (iv) any Person who is a diredfficer, or partner of such specified Personfaarty corporation (other than the
Company or any wholly-owned Subsidiary), partngrsiri other entity which is an Affiliate of such sjfeed person.

(d) Award: An Option, Stock Appreciation Right or Othéo&-Based Award granted pursuant to the Plan.

(e) Beneficial Owner A “beneficial owner”, as such term is definadRule 13d-3 under the Act (or any successor thieeto)
provided, however, that any individual, corporation, partnershipyg, association or other Person or entity whichtha right to
acquire any of the Company'’s outstanding securiigiled to vote generally in election of direct@t any time in the future, whether
such right is contingent or absolute, pursuanntoagreement, arrangement or understanding or epertise of conversion rights,
warrants or options, or otherwise, shall be deethedBeneficial Owner of such securities.

() Board: The Board of Directors of the Company.

(g) Change in Control  The date (i) any individual, corporation, penship, group, association or other person otyertigether
with its Affiliates and Associates (other than astee or other fiduciary holding securities undeemployee benefit plan of the Company
or Ingersoll-Rand Company, a New Jersey corporgtisror becomes the Beneficial Owner of securitiethe Company representing
30% or more of the combined voting power of the @any’s Voting Securities; (ii) the Continuing Ditecs fail to constitute a majority
of the members of the Board; (iii) of consummatidrmny transaction or series of transactions umdech the Company is merged or
consolidated with any other company which is noAfiliate; (iv) of any sale, lease, exchange dnesttransfer, in one transaction or a
series of related transactions, of all, or subgfiptall, of the assets of the Company, other than sale, lease, exchange or
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other transfer to any Person or entity where the@my owns, directly or indirectly, at least 80%ttd combined voting power of the
Voting Securities of such Person or entity or &semt corporation after any such transfer; or () ether event that the Continuing
Directors determine to be a Change in Conpodyvided, however, that in the case of a transaction described) jtiif) or (v), above,
there shall not be a Change in Control if the dhalckers of the Company immediately prior to anyhstransaction own (or continue to
own by remaining outstanding or by being conveit¢d VVoting Securities of the surviving entity canent entity) more than 50% of the
combined voting power of the Voting Securitieslté Company, the surviving entity or any parentitifez immediately following such
transaction, in substantially the same proporttmaach other as prior to such transaction.

(h) Code: The Internal Revenue Code of 1986, as ameraeat)y successor thereto.

(i) Committee The Compensation Committee of the Board (sutzcommittee thereof), or such other committedeBoard
(including, without limitation, the full Board) tehich the Board has delegated power to act undpuiuant to the provisions of the
Plan.

() Company. Ingersoll-Rand Company Limited, a Bermuda campand any successor thereto

(k) Continuing Directors A director who either was a member of the Bloam December 1, 2006 or who became a member
Board subsequent to such date and whose electiomnaination for election by the Company’s shardead, was Duly Approved by the
Continuing Directors on the Board at the time aftsnomination or election, either by a specificevot by approval of the proxy
statement issued by the Company on behalf of theedim which such person is named as hominee fecidir, without due objection to
such nomination, but excluding, for this purpose; such individual whose initial assumption of offioccurs as a result of an actual or
threatened election contest with respect to thetiele or removal of directors or other actual aettened solicitation of proxies or
consents by or on behalf of a person or entityratten the Board.

() Duly Approved by the Continuing Directars An action approved by the vote of at least-thiods of the Continuing Directors
then on the Board.

(m) Effective Date June 1, 2007.

(n) Fair Market Value On a given date, (i) if there should be a puivlarket for the Shares on such date, the avdratyeeen the
high and low price of the Shares as reported oh date on the Composite Tape of the principal natisecurities exchange on which
such Shares are listed or admitted to tradingf thie Shares are not listed or admitted on anionat securities exchange, the arithmetic
mean of the per Share closing bid price and pereStiasing asked price on such date as quotedeoNational Association of Securities
Dealers Automated Quotation System (or such mank&hich such prices are regularly quoted) (the ‘SNPAQ"), or, if no sale of Shart
shall have been reported on the Composite Tapeyohational securities exchange or quoted on th&BDAQ on such date, then the
immediately preceding date on which sales of ther&hhave been so reported or quoted shall be asddji) if there should not be a
public market for the Shares on such date, theMaiket Value shall be the value established byGbmmittee in good faith.

(o) Full Value Awards Awards of Shares under the Plan (including fayre grants of restricted stock or phantom sfalcat are
not awards of Optionsor Stock Appreciation Rights-erethersimttarawards

(p) ISO: An Option that is also an incentive stock optgranted pursuant to Section 6(d) of the Plan.

(g) Option: A stock option granted pursuant to Sectiorf the Plan.

(r) Option Price: The purchase price per Share of an Optiodegesrmined pursuant to Section 6(a) of the Plan.
(s) Other Stock-Based Awards Awards granted pursuant to Section 8 of tlam Pl

(t) Participant: An employee or director who is selected by@menmittee to participate in the Plan.
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(u) Performance-Based Awards Certain Other Stock-Based Awards granted @msto Section 8(b) of the Plan.

(v) Person: A “person”, as such term is used for purpaxfeSection 13(d) or 14(d) of the Act (or any sucmssection thereto),
including any Affiliate or Associate of the Company

(w) Plan: The Ingersoll-Rand Company Limited Incentiveck Plan of286842007, as from time to time amended and then in
effect.

(x) Shares Class A common shares of the Company.

(y) Stock Appreciation Right A stock appreciation right granted pursuaréation 7 of the Plan.

(z) Subsidiary: A subsidiary corporation, as defined in Setd@4(f) of the Code (or any successor sectioretbgr
(aa)Voting Securities The outstanding securities entitled to voteagelly in election of directors.

3. Shares Subiject to the Plan

Subject to Section 9, the total number of Shareshvimay be issued under the Plarts8868;868627,500,00and the maximum number

of Shares for Wh|ch ISOs may be granted is 20% efivtal number of Shares which may be issued uhedrlan—S#+the-totat-avatable-Shares
r Awards granted prior to June 3, 2008t more than 25% shall be in the form of Full \&a/Awards.

With respect to Awards granted on or after Jur0B)9, to the extent any Shares are granted a¥/Blule Awards, each such Share shall count
as 2.05 Shares for purposes of the overall limiBbares available for further grants under the.Flaa Shares may consist, in whole or in part,
of unissued Shares or treasury Shares. The asﬂuraince of Shares upon the exercise of an Awardcmnsrderatron of the cancellat|on or
termination of an Award shall reduce the Bh ¥
termrate-ortapsaumber of Shares available for qrant under the F?]an the case of Awards qranted on or after J:BrnEOO9 wrth a reductu
of 2.05 Shares for every Share previously granseal laull Value Award and a reduction of one Shareefery Share previously granted as an
Award of Options or Stock Appreciation Riglasd (ii) in the case of Awards granted prior toel802009, with a reduction of one Share for
every Share previously granted as an Award. Irethent all or any portion of an Award is terminatedapsesvithout the payment of
consideratiormeay-be-granted-agatrgerte-Pthn.number of Shares not issued that were otlgidaducted for such Award pursuant to
this Section 3 shall be restored and may agairsbd for Awards under the Plain the event that Shares are retained or arewibe not
issued by the Company in order to satisfy tax witbimg obligations in connection with Full Value awds (i.e. Awards other than Stock
Options or Stock Appreciation Rights), the numbfeSleares so retained or not issued that were @ligideducted for such Award pursuant to
this Section 3 shall be restored and may agairsbd for Awards under the Plan. Shares subject fonaard under the Plan may not be
available again for issuance under the Plan if Sltdres are retained or otherwise not issued b tmepany in order to satisfy tax withhold
obligations in connection with Stock Options or &d@\ppreciation Rights.

4. Administration

The Plan shall be administered by the Committeéchvimay delegate its duties and powers in whole gart to any subcommittee
thereof consisting solely of at least two indiviiiho are intended to qualify as “Non-Employeeeiors” within the meaning of Rule 16b-3
under the Act (or any successor rule thereto),eépehdent directors” within the meaning of The Neark'Stock Exchange’s listed company
rules and “outside directors” within the meaningSefction 162(m) of the Code (or any successoraethiereto). Additionally, the Committee
may delegate the authority to grant Awards underRtan to any employee or group of employees oCibrapany or an Affiliateprovided,
however, that such delegation and grants are consistehtapplicable law and guidelines established byGbmmittee from time to time.
Awards may, in the discretion of the Committeepimde under the Plan in assumption of, or in swltitit for, outstanding awards previously
granted by a company acquired by the Company drwitich the Company and/or any of its Affiliatesdmzines. The number of Shares
underlying such substitute awards shall be couagadnst the aggregate number of Shares availabkwards under the Plan. The Committee
is authorized to interpret the
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Plan, to establish, amend and rescind any ruleseandations relating to the Plan, and to makeathgr determinations that it deems neces
or desirable for the administration of the Plane Tlommittee may correct any defect or supply anigsion or reconcile any inconsistency in
the Plan in the manner and to the extent the Coreeniteems necessary or desirable. Any decisidmeoEommittee in the interpretation and
administration of the Plan, as described hereiall ib within its sole and absolute discretion aall be final, conclusive and binding on all
parties concerned (including, but not limited tartiRipants and their beneficiaries or successdts®. Committee shall have the full power and
authority to establish the terms and conditionamyf Award consistent with the provisions of thenPdad to waive any such terms and
conditions at any time (including, without limitati, accelerating or waiving any vesting conditiof$}e Committee shall require payment of
any amount it may determine to be necessary farfddstate, local or other taxes as a result@gttercise, grant or vesting of an Award. The
Committee shall not be required to issue any Awanrder the Plan until such obligations describetthéprevious sentence have been satisfied
in full. In no event shall the Committee cancel amystanding Option or Stock Appreciation Right fiee purpose of reissuing such Option or
Stock Appreciation Right to the Participant ataéo exercise price nor shall the Committee redheesiercise price of an outstanding Option
or Stock Appreciation Right.

5. Limitations

No Award may be granted under the Plan after théntenniversary of the Effective Date, but Awardsretofore granted may extend
beyond that date.

6. Terms and Conditions of Options

Options granted under the Plan shall be, as detedrby the Committee, naqualified or incentive stock options for United ®tfedere
income tax purposes, as evidenced by the relateatd\lgtters, and shall be subject to the foregaimgj the following terms and conditions and
to such other terms and conditions, not inconstdtesrewith, as the Committee shall determine:

(a) Option Price. The Option Price per Share shall be determinyetthe Committee, but shall not be less than 100%e Fair
Market Value of a Share on the date an Optionasitgd (other than as described in Section 4).

(b) Exercisability. Options granted under the Plan shall be esapbé at such time and upon such terms and conslitis may be
determined by the Committee, but in no event sdralDption be exercisable more than ten years thitedate it is granted.

(c) Exercise of Options Except as otherwise provided in the Plan arirAward letter, an Option may be exercised fhroalfrom
time to time any part, of the Shares for whiclsitien exercisable. For purposes of Section 6eoPthn, the exercise date of an Option
shall be the later of the date a notice of exerisiseceived by the Company or its designee or atnative agent in the form and manner
satisfactory to the Company and, if applicable,dhge payment is received by the Company or itgydes or administrative agent in
accordance with the following sentence. The purelpaice for the Shares as to which an Option isased shall be paid to the Compe
as designated by the Committee, pursuant to oneooe of the following methods: (i) in cash or itpesalent (e.g., by personal check) or
(ii) if there is a public market for the Shares ariging the Options at such time, through the aglpof irrevocable instructions to a
broker to sell Shares obtained upon the exercisieeoOption and to deliver promptly to the Companyamount out of the proceeds of
such sale equal to the aggregate Option PricénéoShares being purchased.

(d)1SOs. The Committee may grant Options under the Blahare intended to be ISOs. Such 1SOs shall owith the
requirements of Section 422 of the Code (or angessor section thereto). No ISO may be grantedydarticipant who at the time of
such grant, owns more than ten percent of the ¢ot@bined voting power of all classes of stockhef Company or of any Subsidiary,
unless (i) the Option Price for such ISO is attidd9% of the Fair Market Value of a Share on tatedhe 1SO is granted and
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(i) the date on which such ISO terminates is & datt later than the day preceding the fifth anrsiaey of the date on which the 1SO is
granted. Any Participant who disposes of Sharesieedupon the exercise of an ISO either (A) wittio years after the date of grant of
such 1SO or (B) within one year after the transfiesuch Shares to the Participant, shall notifyGloenpany of such disposition and of the
amount realized upon such disposition. All Optigrented under the Plan are intended to be nongdBtock options, unless the
applicable Award letter expressly states that th&édd is intended to be an I1SO. If an Option igided to be an ISO, and if for any
reason such Option (or portion thereof) shall nalify as an ISO, then, to the extent of such natifjcation, such Option (or portion
thereof) shall be regarded as a nonqualified stqtion granted under the Plgirpvidedthat such Option (or portion thereof) otherwise
complies with the Plan’s requirements relating ¢agqualified stock options. In no event shall anymber of the Committee, the
Company or any of its Affiliates (or their respeetiemployees, officers or directors) have any lightio any Participant (or any other
Person) due to the failure of an Option to qudiifiyany reason as an ISO.

(e) Rights with Respect to Shares No Participant shall have any rights to divide or other rights of a shareholder with respect t
Shares subject to an Option until the Participast ¢iven written notice of exercise of the Optipaid in full for such Shares and, if
applicable, has satisfied any other conditions isggloby the Committee pursuant to the Plan.

7. Terms and Conditions of Stock Appreciation Righd

(a) Grants. The Committee may grant (i) a Stock AppreomtRight independent of an Option or (ii) a Stogkpleciation Right
in connection with an Option, or a portion theredfStock Appreciation Right granted pursuant taska(ii) of the preceding sentence
(A) may only be granted at the time the relatedi@pis granted, (Byhall cover the same number of Shares covered p&on (or suc
lesser number of Shares as the Committee may detrand (C) shall be subject to the same termscanditions as such Option except
for such additional limitations as are contempladtgdhis Section 7 (or such additional limitatiamsmay be included in an Award letter).

(b) Terms. The exercise price per Share of a Stock Apatiea Right shall be an amount determined by then@ittee but in no
event shall such amount be less than the Fair Mat&leie of a Share on the date the Stock Apprexia®ight is granted (other than as
described in Section 4provided, however, that in the case of a Stock Appreciation Riglainged in conjunction with an Option, or a
portion thereof, the exercise price may not be tleas the Option Price of the related Option. E&tdtk Appreciation Right granted
independent of an Option shall entitle a Participgron exercise to a number of Shares equal tar{Bmount that is (i) the excess of
(A) the opening price of the Shares (as reportetherComposite Tape of the principal national séiesrexchange on which such shares
are listed or admitted to trading) on the exerdsi of one Share (the “Opening Price”) over (&) e¢lxercise price per Share, multiplied
by (ii) the number of Shares covered by the Stopgr&ciation Right, divided by (2) the Opening Pri€ach Stock Appreciation Right
granted in conjunction with an Option, or a porttbereof, shall entitle a Participant to surrertdehe Company the unexercised Option,
or any portion thereof, and to receive from the @any in exchange therefore a number of Shares ég@a) an amount that is (i) the
excess of (A) the Opening Price over (B) the OpBRoice per Share, multiplied by (ii) the numbeiSbiares covered by the Option, or
portion thereof, which is surrendered, divided Bythe Opening Price. Payment shall be made ineSh&tock Appreciation Rights may
be exercised from time to time upon actual redsypthe Company or its designee or administrativenagf written notice of exercise in
the form and manner satisfactory to the Compartingtéhe number of Shares with respect to whichStoek Appreciation Right is beil
exercised. The date a notice of exercise is reddiyghe Company shall be the exercise date. Natidrzal Shares will be issued in
payment for Stock Appreciation Rights, but instda number of Shares will be rounded downward ¢onteixt whole Share.

(c) Limitations. The Committee may impose, in its discretiarghsconditions regarding the exercisability of &téppreciation
Rights as it may deem fit, but in no event sh&@tack Appreciation Right be exercisable more tleamytears after the date it is granted.
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8. Other Stock-Based Awards

() Generally. The Committee, in its sole discretion, mayngi@ sell Awards of Shares (including (i) AwardsShares in lieu of
any incentive or variable compensation to whicragtiBipant is entitled to from the Company or itgSidiaries and (ii) Awards of Shai
granted to non-employee directors as all or agfatieir retainer or other fees for services), Adgof restricted Shares and Awards that
are valued in whole or in part by reference toarer otherwise based on the Fair Market Value ody&h(“Other Stock-Based Awards”).
Such Other Stock-Based Awards shall be in such famd dependent on such conditions, as the Conasttell determine, including,
without limitation, the right to receive, or vesitivrespect to, one or more Shares (or the equivakesh value of such Shares) upon the
completion of a specified period of service, thewscence of an event and/or the attainment of pedioce objectives. Other StoBlasec
Awards may be granted alone or in addition to amioAwards granted under the Plan. Subject tgtheisions of the Plan, the
Committee shall determine to whom and when OtheclSBased Awards will be made, the number of Shiré® awarded under (or
otherwise related to) such Other Stock-Based Awandd all other terms and conditions of such Awdnaduding, without limitation,
the vesting provisions thereof and provisions einguthat all Shares so awarded and issued shélillyegpaid and non-assessable).

(b) Performance-Based Awards Notwithstanding anything to the contrary hereiertain Other Stock-Based Awards, Options and
Stock Appreciation Rights granted under this SecBionay be granted in a manner which is intenddsetdeductible by the Company
under Section 162(m) of the Code (or any successtiion thereto) (“Performance-Based Awards”). AtiBipant’s Performance-Based
Award shall be determined based on the attainmfentitien performance goals approved by the Coneaifor a performance period
established by the Committee (i) while the outcdarghat performance period is substantially ureiareind (ii) no more than 90 days
after the commencement of the performance periaghioh the performance goal relates or, if less,tbmber of days which is equal to
25 percent of the relevant performance period. gdréormance goals, which must be objective, shab&sed upon one or more of the
following criteria: (i) consolidated earnings befar after taxes (including earnings before intgteses, depreciation and amortization);
(i) net income; (iii) operating income; (iv) eangs per Share; (v) book value per Share; (vi) retur shareholders’ equity; (vii) expense
management; (viii) return on invested capital; (mprovements in capital structure; (x) profitayilof an identifiable business unit or
product; (xi) maintenance or improvement of praférgins or revenue; (xii) stock price; (xiii) matlehare; (xiv) revenues or sales;

(xv) costs; (xvi) available cash flow; (xvii) workg capital; (xviii) return on assets; (xix) totélaseholder return, (xx) productivity ratios,
and (xxi) economic value added. In addition, todegree consistent with Section 162(m) of the Godany successor section thereto),
the performance goals may be calculated withowtndetp extraordinary items. The maximum amount Begormance-Based Award
during a calendar year to any Participant shall(jewith respect to Performance-Based Awards @hatOptions or Stock Appreciation
Rights, 750,000 Shares and (y) with respect todPadnceBased Awards that are not Options or Stock ApptiecieRights, $10,000,0C
on the date of the award. No Performance-Based dswaill be paid for a performance period until fieration is made by the
Committee that the criteria described in this $ac8(b) has been attained. The amount of the Redioce-Based Award actually paid to
a given Participant may be less than (but not grehtin) the amount determined by the applicabiopeance goal formula, at the
discretion of the Committee. The amount of the &tenince-Based Award determined by the Committea fugrformance period shall
be paid to the Participant at such time as detexthby the Committee in its sole discretion afteréhd of such performance period,;
provided, however, that a Participant may, if and to the extent peeth by the Committee and consistent with the j@ions of Sections
162(m) and 409A of the Code, elect to defer payroéatPerformance-Based Award.
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9. Adjustments Upon Certain Events

Notwithstanding any other provisions in the Platht® contrary (except for Section 17), the follogvjprovisions shall apply to all Awar
granted under the Plan:

(a) Generally. In the event of any change in the outstan@ihgres after the Effective Date by reason of aaggemnization,
recapitalization, merger, consolidation, spin-ofimbination, combination or transaction or exchamfgghares or other corporate
exchange, or any distribution to shareholders afr&hother than regular cash dividends or anydrios similar to the foregoing, the
Committee in its sole discretion and without ligtito any person shall make such substitutiondpustment, if any, as it deems to be
equitable (subject to Section 17), as to (i) theber or kind of Shares or other securities issugeserved for issuance pursuant to the
Plan or pursuant to outstanding Awards, (ii) theximaim number of Shares for which Options or Stogp#eciation Rights may be
granted during a calendar year to any Participantiie maximum amount of a Performance-Based Althat may be granted during a
calendar year to any Participant, (iv) the Optioicd’or exercise price of any stock appreciatightriand/or (v) any other affected terms
of such Awards. In the event of any change in thistanding Shares after the Effective Date by rea$@ny stock split (forward or
reverse) or any stock dividend, all adjustmentsidiesd in the preceding sentence shall occur auioally in accordance with the ratio
the stock split or stock dividend, unless othervdstermined by the Committee.

(b) Change in Control The provisions of this Section 9(b) shall gpplthe event of a Change in Control, unless otisr
determined by the Committee in connection withghent of an Award as reflected in the applicableafavietter.

(i) All outstanding Options and Stock AppreciatRights shall become immediately vested and exdsldsa
(i) All Other Stock-Based Awards shall become indliagely vested and payable; and

(iii) The performance period applicable to PerfonterBased Awards shall lapse and the performanals gasociated with
such awards shall be deemed to have been metiataitet level.

Notwithstanding the foregoing, the Committee maybject to Section 17), in its sole discretion, bluall not be obligated to,

(A) cancel such Awards for fair value (as deterrdiimethe sole discretion of the Committee) whichtHe case of Options and
Stock Appreciation Rights, shall equal the excésmy, of value of the consideration to be paidhiea Change in Control transact
to holders of the same number of Shares subjestidh Options or Stock Appreciation Rights (or,dfgonsideration is paid in any
such transaction, the Fair Market Value of the 8faubject to such Options or Stock Appreciatigghii) over the aggregate
exercise price of such Options or Stock Appreciafights, (B) provide for the issuance of substitatvards that will substantially
preserve the otherwise applicable terms of anycedfteAwards previously granted hereunder as detemintby the Committee in its
sole discretion or (C) provide that for a periochbfeast 15 days prior to the Change in ContrathOptions and Stock
Appreciation Rights shall be exercisable as tslares subject thereto and that upon the occurdrtbe Change in Control, such
Options and Stock Appreciation Rights shall terrtérend be of no further force and effect.

10. No Right to Employment or Awards

The granting of an Award under the Plan shall inepos obligation on the Company or any Affiliatecamtinue the employment or
service of a Participant and shall not lessen fecathe Company'’s or Affiliate’s right to termiathe employment or service of such
Participant. No Participant or other Person shaiehany claim to be granted any Award, and thene igbligation for uniformity of treatment
of Participants, or holders or beneficiaries of Agga The terms and conditions of Awards and the @itee’s determinations and
interpretations with respect thereto need not bestime with respect to each Participant (whethaobsuch Participants are similarly situat
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11. Successors and Assigns

The Plan shall be binding on all successors angrassf the Company and a Participant, includinthaut limitation, the estate of such
Participant and the executor, administrator orté®f such estate, or any receiver or trusteamkiuptcy or representative of the Participant’s
creditors.

12. Nontransferability of Awards

Unless otherwise determined by the Committee, aardvghall not be transferable or assignable byHrécipant otherwise than by will
or by the laws of descent and distribution. An Asvekercisable after the death of a Participant beagxercised by the legatees, personal
representatives or distributees of the Participant.

13. Amendments or Termination

The Board may amend, alter or discontinue the Blahno amendment, alteration or discontinuaticalldie made, (a) without the
approval of the shareholders of the Company, ihsastion would (except as is provided in Sectiaf ¢he Plan), increase the total number of
Shares reserved for the purposes of the Plan aigehttie maximum number of Shares for which Awardg be granted to any Participant or
(b) without the consent of a Participant, if suckian would diminish any of the rights of the Peiggiant under any Award theretofore grante
such Participant under the Plgmpvided, however, that the Committee may amend the Plan in sucharaas it deems necessary to permis
granting of Awards meeting the requirements ofGoele or other applicable laws (including, withdutitation, to avoid adverse tax
consequences to the Company or to Participants).

14. International Participants

With respect to Participants who reside or worlsalg the United States of America and who are anad (vho are not expected to be)
“covered employees” within the meaning of Secti62(in) of the Code, the Committee may, in its saderegtion, amend the terms of the Plan
or Awards with respect to such Participants in otdeconform such terms with the requirements o&ldaw or to obtain more favorable tax or
other treatment for a Participant, the CompanynoAfiiliate.

15. Choice of Law
The Plan shall be governed by and construed inrdaoce with the laws of the State of New Jersehiout regard to conflicts of laws.

16. Effectiveness of the Plan
The Plan shall be effective as of the Effectived)atibject to the approval of the shareholdere@fompany.

17. Section 409A

Notwithstanding other provisions of the Plan or &wyard letter thereunder, no Award shall be grantksderred, accelerated, extended,
paid out or modified under this Plan in a mannat thould result in the imposition of an additiote under Section 409A of the Code upon a
Participant. In the event that it is reasonablyedatned by the Committee that, as a result of 88@tD9A of the Code, payments in respect of
any Award under the Plan may not be made at the ¢iomtemplated by the terms of the Plan or thevaseAward letter, as the case may be,
without causing the Participant holding such Awerdbe subject to taxation under Section 409A ofGbee, the Company will make such
payment on the first day that would not resulthea Participant incurring any tax liability undercBen 409A of the Code.
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Without limiting the generality of the foregoin@, the extent applicable, notwithstanding anythiegein to the contrary, this Plan and
Awards issued hereunder shall be interpreted inrdemce with Section 409A of the Code and DepartroEfireasury regulations and other
interpretative guidance issued thereunder, inclydiithout limitation any such regulations or otlgeidance that may be issued after the
Effective Date. Notwithstanding any provision oéthRlan to the contrary, in the event that the Catemidetermines that any amounts payable
hereunder will be taxable to a Participant undetiSe 409A of the Code and related Department eB$ury guidance prior to payment to s
Participant of such amount, the Company may (aptsioch amendments to the Plan and Awards and japgt® policies and procedures,
including amendments and policies with retroacéffect, that the Committee determines necessaappropriate to preserve the intended tax
treatment of the benefits provided by the PlanAwdrds hereunder and/or (b) take such other actisrthe Committee determines necessary
or appropriate to avoid the imposition of an addiéil tax under Section 409A of the Code.
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Appendix C

INGERSOLL-RAND COMPANY LIMITED
CORPORATE GOVERNANCE GUIDELINES

The following corporate governance guidelines dredaharters of the committees of the Board of Direcof the Company, have been
approved by the Board of Directors and provideftamework for the corporate governance of the Camgpa

Role of the Board of Directors

The Company’s business is managed under the direcfithe Board of Directors. The Board delegatethé Chief Executive Officer,
and through that individual to other senior managetnthe authority and responsibility for manading Company’s business. The Boardle
is to oversee the management and governance Qfdimpany and to monitor senior management’s perfocaa

Among the Board’s core responsibilities are to:

. Select individuals for Board membership and evaltla¢ performance of the Board, Board committeesradividual directors
. Select, monitor, evaluate and compensate seniocagesanent

. Assure that management succession planning is atie

. Review and approve significant corporate actis

. Review and monitor implementation of manager's strategic plan:

. Review and approve the Compi’s annual operating plans and budg

. Monitor corporate performance and evaluate resoltspared to the strategic plans and other-range goals
. Review the Compar's financial controls and reporting syste!

. Review and approve the Comp/’s financial statements and financial reporti

. Review the Compar's ethical standards and legal compliance programgeocedures

. Monitor relations with shareholders, employees, #@nedcommunities in which the Company opere

Board Size and Composition

The Board of Directors is comprised of such nundjetirectors as the Board deems appropriate totiomefficiently as a body, subject
to the Company’s Bye-Laws. The Corporate GovernamcENominating Committee reviews the compositibthe full Board to identify the
qualifications and areas of expertise heeded thduenhance the composition of the Board, makssmenendations to the Board concerning
the appropriate size and needs of the Board anitis own or with the assistance of managementtoerst identifies candidates with those
qualifications.

The Board is made up of a substantial majorityndependent, non-employee directors and the Boarsiders this to be the appropriate
structure. The Board establishes principles andgutores to determine whether or not any partiaitactor is independent in accordance with
applicable regulations and the requirements ofNe York Stock Exchange. The standards currentffiect for determining the
independence of individual directors are attactseBxhibit | to these Corporate Governance Guidsline
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Selection of Directors

Under the Bye-Laws, the Board of Directors has atitihto fill vacancies in the Board and to nommatndidates for election by the
shareholders. The screening process is done Wgdiporate Governance and Nominating Committee diitbct input from the Chairman and
CEO and from the other directors and from timedrteetwith the assistance of director search firmsdnsidering candidates for director, the
Corporate Governance and Nominating Committeetek into account all factors it considers apprtgriincluding, among other things,
breadth of experience, understanding of busineddiaancial issues, ability to exercise sound judgimdiversity, leadership, and achievem
and experience in matters affecting business ahasiny. The Corporate Governance and Nominating i@itt@e considers the entirety of each
candidate’s credentials and believes that at aamimi each nominee should satisfy the following datehighest character and integrity,
experience and understanding of strategy and peBtiing, sufficient time to devote to Board matteand no conflict of interest that would
interfere with performance as a director. Sharedrsldnay recommend candidates for Board membershipphsideration by the Corporate
Governance and Nominating Committee. Such recomatems should be sent to the Committee, care oSdwetary of the Company.
Candidates recommended by shareholders are ev@lnatee same manner as director candidates idghtify any other means.

Chairman of the Board and CEO

The positions of Chairman of the Board and CEChatd by the same person, except in unusual ciramoss. This policy has worked
well for the Company. It is the Board’s view thaetCompany’s corporate governance principles, tiadity, stature and substantive business
knowledge of the members of the Board of Directasswell as the Board’s culture of open communicetiith the CEO and senior
management are conducive to Board effectivenessanibmbined Chairman and CEO position.

Committees of the Board

The Board of Directors has the following committesdit, Compensation, Corporate Governance andiNating, and Finance. All
committees have written, Board-approved chartetaildey their responsibilities. Only non-employeeedtors serve on these committees.
Chairpersons and members of these four committeetated periodically, as appropriate. At eacleting of the Audit Committee,
committee members meet privately with represergatof the Company’s independent auditors, and tvéHCompany vice president
responsible for the internal audit function. Atdeance a year, the Audit Committee meets privatétly the Company’s chief compliance
officer.

The Audit Committee meets at least eight times gaei, and the Compensation, Finance and CorpGm@ternance and Nominating
Committees each meet at least four times each géditional committee meetings are called as rexlir

Board Agenda and Meetings

The Chairman and Chief Executive Officer establsiee agendas for the Board meetings in conjunetitmthe lead director. Each
director is free to suggest items for inclusionhia agenda, and each director is free to raiseyaBaard meeting subjects that are not on the
agenda for that meeting. Board materials relatinggenda items are provided to Board members iarayvof meetings to allow the directors
to prepare for discussion of matters at the meefihg Board reviews and approves the Company’dyeperating plan and specific financial
goals at the start of each year, and the Board torsrperformance throughout the year. At an expaBiEard meeting once a year, the Board
reviews in depth the Company’s long-range stratptin. At the expanded meeting, it also reviewsmenanagement development and
succession planning.

Management presentations are made to the Boardsacmmmittees regularly on various aspects ofGhmpany’s operations. The
directors have unrestricted access to managemdricaporate staff.
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Executive Sessions of Non-employee Directors

The non-employee directors meet privately in exgelwgessions to review the performance of the CE®Dta review recommendations of
the Compensation Committee concerning compensfdidhe employee directors. The non-employee dirscalso meet as necessary, but at
least twice a year, in executive session to consideh matters as they deem appropriate withoutagement being present.

Lead Director

It is the policy of the Board that a Lead Diredberappointed annually on a rotating basis from agrtbe independent directors not
concurrently serving as a chair of a Board commitiéhe Lead Director (a) presides at all meetirfghedirectors at which the Chairman is
present, including executive sessions of the inddget directors; (b) serves as a liaison betweeCtiairman and the independent directors;
(c) approves the information sent to the directfd¥with input from the other independent diresti@pproves Board meeting agendas and
Board meeting schedules to assure that therefisisuat time for discussion of all agenda itemg;tfas the authority to call meetings of the
independent directors; and (f) is available foedircommunication from major shareholders.

Director Orientation and Continuing Education

In order to become familiar with the Company, adl a® the functioning of the Board of Directorswhg-appointed directors receive a
variety of materials, including a Directors’ Handlo which provide an overview of the Company, pe@tions and organization. They are
also provided with access to key management peesdoprovide additional information, including siicant issues currently facing the
Company. Management will also maintain a prograretep directors up to date on legal, regulatorya@hdr matters relevant to their positi
as directors of a large publicly-held corporation.

Director Compensation and Stock Ownership

The Corporate Governance and Nominating Commitéem®gically reviews the Board of Directors’ compatisn and benefits and
compares them with director compensation and bisnatfipeer companies. It is the Board of Directpadicy that directors receive at least 3
of their compensation in Company stock until thexn@0,000 shares and directors are then requiregtan ownership of a minimum of
20,000 shares until their resignation or retirenfesrh the Board. It is also the policy of the Bo#éndt directors’ fees be the sole compensation
received from the Company by any non-employee thirec

CEO Performance Evaluation

At the beginning of each year, the CEO presentpdiiformance objectives for the upcoming year &rtbn-employee directors for their
approval. At the end of the year, the non-emplajiesctors then meet privately to discuss the CH®i$ormance for the current year against
his performance objectives. The non-employee dirsaise this performance evaluation in the coufrsleeir deliberations when considering
the compensation of the CEO. The non-employee tdire@nd the CEO then meet to review the CEO’soperdince evaluation and
compensation.

Chief Executive Officer Succession

The Board of Directors views CEO selection as dritsanost important responsibilities. To assi& Board in succession planning, the
CEO reports at least annually to the Board progdin assessment of senior managers and their btenducceed the CEO, either in the
event of a sudden emergency or in anticipatiomefGEQ’s future retirement.
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Director Retirement

Each non-employee director must retire at the drgerzeral meeting immediately following his or i&th birthday. Directors who
change the occupation they held when initially eddanust offer to resign from the Board. At thatei the Corporate Governance and
Nominating Committee reviews the continued appaipriess of Board membership under the new circitesaand makes a recommenda
to the Board. Employee directors, including the CEfDst retire from the Board at the time of a cleimgtheir status as an officer of the
Company, unless the policy is waived by the Board.

Board and Board Committee Performance Evaluation

With the goal of increasing the effectiveness ef Board of Directors and its relationship to mamaget, the Corporate Governance and
Nominating Committee assists the Board in evalggats performance as a whole and the performands obmmittees. Each Board commit
is also responsible for conducting an annual evialnaf its performance. The effectiveness and rioutions of individual directors are
considered each year when the directors stanafmmination.

Board Memberships

The CEO and other members of senior managementseektthe approval of the Board (or the Board cdtemio which this
responsibility has been delegated), before acagpiitiside board memberships with for-profit ensitie

Non-employee directors must advise the ChairmaheBoard and the Chair of the Corporate GovernandeNominating Committee if
they are being considered for election or appointt@a board of directors of another publicly-hetsnpany. The Corporate Governance and
Nominating Committee will determine whether the rtmvard membership is compatible with continuediseran the Compar's Board.

Independent Advice

The Board or a committee of the Board may seeK legether expert advice from a source independéntanagement. Generally, this
would be with the knowledge of the CEO.

Code of Conduct

The Company will maintain a code of business cohdnd ethics which will articulate for employeesaseholders, customers and
suppliers the standards of conduct, including éotsflof interest matters, to which the Company ekp# adhere. Directors will also be
required to abide by the code of conduct. Any wav# the conflict of interest requirements of sgolde in favor of a director or executive
officer will be subject to approval by the Board.the case of the consideration of such a waivéniar of a director, such director shall not
participate in the deliberation or vote relatingtah waiver.

Internal Audit Function

The Company will maintain an internal audit funatiwhose head will report directly to the Audit Coittee. The internal audit function
is responsible for bringing a systematic, discipirapproach to evaluate the effectiveness of rishkagement, control and governance
processes. Its duties include monitoring the coamglé by Company operations with the Company’s fi@ezontrols and identifying any
deficiencies in the design or operation of suchrimal controls which could adversely affect the @any’s ability to record, process,
summarize and report financial data.
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Exhibit |
Guidelines for Determining | ndependence of Directors

(A) A director will not be deemed “independeit”(i) the director is affirmatively determined ltlge board of directors of the Compan
have a material relationship to the Company (eitlerctly or as a partner, shareholder or offidestroorganization that has a relationship with
the Company); (i) the director is or was withire thast three years employed by the Company or &ity subsidiaries; (iii) an immediate
family member of the director is or was within tast three years employed by the Company or aiitg slibsidiaries as an executive officer;
(iv) the director or an immediate family membeitloé director has received during any twelve-morttqga within the last three years more
than $120,000 in direct compensation (other thagcthr and Board committee fees and pension or évines of deferred compensation not
contingent on continued service as a director fioenCompany and its subsidiaries), provided, howthat for purposes of this subparagraph
(iv), compensation received by an immediate famiBmber for service as an employee of the Compahgi(¢than an executive officer) shall
not be included in determining a director’s indegemce; (v) the director, or an immediate family nvemof the director, is a current partner of
a firm that is the Company’s internal or externaditor; (vi) the director is a current employeesath audit firm; (vii) an immediate family
member of the director is a current employee ohsaudit firm and personally works on the Compargudit; (viii) the director or an immedi
family member of the director was within the ladstete years (but is no longer) a partner or emplojeeich audit firm and personally worked
on the Company'’s audit within that time; (ix) areeutive officer of the Company is or was within tast three years on the compensation
committee of the board of directors of a compamy #mployed the director, or an immediate familymber of the director, as an executive
officer at the same time; or (x) the director isuarent employee, or has an immediate family memlter is a current executive officer, of a
company or tax exempt organization having any efrtdationships with the Company described in panziy (B) below.

(B) The following commercial or charitable relatgivips are considered to be material relationslhigswould impair a director’s
independence: (i) if a director is a current empkyor an immediate family member of a directa @urrent executive officer, of another
company that has made payments to, or receivesgragrfrom, the Company for property or serviceariramount which, in any of the last
three fiscal years, is greater than $1 million2& of the other company’s consolidated gross reggiou (i) if a director is a current employee,
or an immediate family member of a director is erent executive officer, of a tax exempt organi@atiand the Company’s discretionary
charitable contributions to the organization in #ugregate are greater than $1 million, or 2% af tinganizatiors consolidated gross revent
(The amount of any “match” of charitable contrilomis under the Company’s matching gifts program mali be included in calculating the
amount of the Company’s contributions for this me.) The Board will annually review all commeraald charitable relationships of
directors.

(C) For relationships other than those of the tygescribed in (A) and (B), the determination of tiee the director has a material
relationship with the Company, and therefore maylbmoindependent, will be made in good faith bydirectors who satisfy the guidelines set
forth in such preceding paragraphs.

(D) For purposes of these guidelines the term “imliaie family member” includes an individual's spepparents, children, siblings,
mothers and fathers-in-law, sons and daughteravindrothers and sisters-in-law and anyone (otien tliomestic employees) who shares such
individual’s house.

(E) For purposes of these guidelines the term “etee officer” shall have the same meaning as ¢ tofficer” in Rule 16a-1(f) of the
Securities Exchange Act of 1934.

Last Amended: February 4, 2009
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Q’D Ingersoll Rand

INGERSOLL-RAND COMPANY LIMITED
C/O INGERSOLL-RAND COMPANY

ONE CENTENNIAL AVENUE
PISCATAWAY, NJ 08855

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruei@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the ti@fore the meeting date. Have
your proxy card in hand when you access the webesitl follow the instructions
obtain your records and to create an electronimgadnstruction form.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Vote Processing,Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

M13626-P80082 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

INGERSOLL-RAND COMPANY LIMITED
The Board of Directors recommends a vote “FOR”
all nominees and “FOR” Proposals 2, 3 and 4.

Vote On Directors

1 Election of the following nominees as Direct:

Nominees: For  Against Abstain
la A.C. Berzir [m} O O
1b J. L. Cohol m} O O
1c G.D. Forse m} O O
1d P.C. Godsc [m} O O
le E. E. Hagenlocks m} O O
1f H. L. Henke [m} O O
For address changes and/or comments, please diisdlok and write O
them on the back where indicated.
Please indicate if you plan to attend this meeting. O O
Yes No

as attorney, executor, administrator, trustee ardjan, please give full title as
such.

Signature [PLEASE SIGN WITHIN BOX Date

Vote On Proposals

. Approval of an advisory proposal relating to thed m} O

. Approval of the Amended and Restated Incenti\id [m} O

Please sign as name appear(s) hereon. Joint osmaut each sign. When signing + Appointment of independent auditors and 0 = 0

-

For  Against Abstain

1g C.J.Horne O O O
lh T.E. Martir O O O
1i P. Nachtiga O m} O
1j O.R. Smitt O m] O
1k R.J. Swif O 0 O
11 T. L. White O m} O

Company'’s executive pay-for-performance
compensation policies and procedu

Stock Plan of 2007.

authorization of Board of Directors to fix the
auditors’ remuneration.

Signature (Joint Owner: Date
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IF YOU PLAN TO ATTEND THE ANNUAL GENERAL MEETING, P LEASE BRING,
IN ADDITION TO THIS ADMISSION TICKET, A PROPER FORM  OF IDENTIFICATION.

ADMISSION TICKET

INGERSOLL-RAND COMPANY LIMITED
ANNUAL GENERAL MEETING OF SHAREHOLDERS

JUNE 3, 2009
2:30 P.M.

Crowne Plaza Dublin — Northwood
Northwood Park
Santry Demesne, Santry
Dublin 9, Ireland
THIS ADMISSION TICKET ADMITS ONLY THE NAMED SHAREHO LDER AND ONE GUEST.
PLEASE SEE APPENDIX A OF THE PROXY STATEMENT FOR DI RECTIONS.

NOTE: VIDEO, STILL PHOTOGRAPHY AND RECORDING DEVICE S ARE NOT PERMITTED AT THE
ANNUAL GENERAL MEETING. YOUR COOPERATION IS APPRECI ATED.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repertaailable at www.proxyvote.com.

p FOLD AND DETACH HERE p M13627+8008:
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INGERSOLL-RAND COMPANY LIMITED
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR 2009 ANNUAL
GENERAL MEETING OF SHAREHOLDERS

The undersigned hereby appoint(s) HERBERT L. HENKELEVEN R. SHAWLEY AND PATRICIA NACHTIGAL, or anyf them, with power of substitution, attorneys and
proxies to vote, as indicated on the reverse headlod€lass A Common Shares of Ingersoll-Rand Camgpgamited (the “Company”) which the undersignecerttitled to vote at the
Annual General Meeting of Shareholders to be hetdeaCrowne Plaza Dublin - Northwood, NorthwoodkP&antry Demesne, Santry, Dublin 9, Ireland, oedwesday, June 3,
2009, at 2:30 P.M., or at any adjournments thegith all the powers the undersigned would possésisen and there personally present, upon theersatlescribed in the Notice of
Annual General Meeting of Shareholders and Proagegtent, dated April 22, 2009, receipt of whichéseby acknowledged, and upon any other businassnidy come before the
meeting or any such adjournment.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED SHARE HOLDER. IF NO
CONTRARY SPECIFICATIONS ARE MADE ABOVE, THIS PROXY WILL BE VOTED FOR ITEMS 1, 2, 3 AND 4.

This card also constitutes your voting instructionswith respect to Class A common shares held in aasats under the Ingersoll-Rand Company Employee Samgs Plan, the
Ingersoll-Rand Company Employee Savings Plan for Bgained Employees, the Ingersoll-Rand/Thermo King @ Puerto Rico Retirement Savings Plan, the Trane Epioyee
Stock Ownership Plan, the Trane Savings Plan or th&rane 401(k) and Thrift Plan and similar plans ofIngersoll-Rand Company and its subsidiaries. If yowlo not vote,
your proxy will be voted in accordance with the tems of the applicable plan.

Address Changes/Comment:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
MARK, SIGN, DATE AND RETURN THE PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.
(Continued and to be marked, dated and signed, oiiné other side)




