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CARLISLE

CARLISLE COMPANIES INCORPORATED

13925 Ballantyne Corporate Place, Suite 400
Charlotte, North Carolina 28277
(704) 501-1100

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2012 Annual Meeting of Shareholder€aflisle Companies Incorporated (the "Company") bél held at the Manhattan Beach Marriott,
1400 Parkview Avenue, Manhattan Beach, Califori266 on Wednesday, May 2, 2012, at 11:00 a.m. iedicife for the following purposes:

1.

2.

5.

To elect three (3) directors.
To approve the Company's executive compensation.

To ratify the appointment of Ernst & Young LLP &gtCompany's independent registered public acauyfitin for the 2012 fiscal
year.

To approve the Company's Amended and Restated fExeducentive Program to increase the number afeshavailable for issuance
thereunder.

To transact any other business properly brougldrbahe meeting.

Only shareholders of record at the closeusiness on March 8, 2012 will be entitled to wetesther or not they have transferred their stinkes

that date.

YOUR VOTE IS IMPORTANT

If you own your shares directly as a regyisti shareholder or through the Company's Emplmesmtive Savings Plan, please vote in one of these

ways:

Online—by logging on tevww.proxyvote.com and following the instructionsjng the Control Number shown on the Notice of imé¢
Availability of Proxy Materials (or paper proxy chif you received or request one), for voting.

By mail (only if you received or request a proxyd)a—by marking, signing, dating and promptly refagthe proxy card in the
postage-paid envelope.

By telephone (only if you received or request axgroard)—by calling the phone number on the proasdc

In person—by submitting a ballot in person at thé2Annual Meeting of Shareholders.

If you own your shares indirectly througbank or broker, you may vote in accordance withitistructions provided by your bank or broker.
Those instructions may include online voting. luy@ceive or request a voting instruction form frgour bank or broker, you may also return the
completed form by mail or vote by telephone if anfoer is provided. You may also obtain a legal prisgyn your bank or broker and submit a ballc
person at the 2012 Annual Meeting of Shareholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE 2012 ANNUAL MEETING OF
SHAREHOLDERS OF THE COMPANY TO BE HELD ON MAY 2, 20 12:

The proxy materials relating to the 2012hAal Meeting, including the form of proxy card, 2@11 Annual Report and the Form 10-K are
available on the Internet. Please go to www.proxgnamm to view and obtain the proxy materials anlin

By Order of the Board of Directo

STEVEN J. FORD
Secretary

Charlotte, North Carolina
March 20, 2012




PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is being furnisheddnnection with the solicitation by the Board ofé&itors of Carlisle Companies Incorporated of pge
to be voted at the 2012 Annual Meeting of Sharedrsido be held at the Manhattan Beach Marriottp1R&rkview Avenue, Manhattan Beach,
California 90266 on Wednesday, May 2, 2012, atQ&:0n. Pacific time.

In accordance with rules and regulationspéedd by the Securities and Exchange Commissistead of mailing a printed copy of the proxy
materials to each shareholder of record, the Cognjgafurnishing proxy materials to its shareholdéesthe Internet. You will not receive a printed
copy of the proxy materials unless you requestpy cimstead, the Notice of Internet Availability Bfoxy Materials instructs you how to access and
review the proxy materials over the Internet. lbiyeould like to receive a printed copy of the promgterials, you should follow the instructions for
requesting those materials included in the Notice.

The Notice of Internet Availability of PrgMaterials is first being sent to shareholderopabout March 20, 2012. This Proxy Statement aed t
form of Proxy relating to the 2012 Annual Meeting also first being made available to shareholdarser about March 20, 2012.

The Proxy is solicited by the Board of Diretors of the Company. The cost of proxy solicitation will be borne the Company. In addition to
the solicitation of proxies by use of the Interrdficers and regular employees of the Company depte part of their time to solicitation by
correspondence sent via e-mail, facsimile or regulail and telephone or personal calls. Arrangemergy also be made with brokerage houses and
other custodians, nominees and fiduciaries fofdgh@arding of solicitation material to beneficiavoers and for reimbursement of their out-of-pocket
and clerical expenses incurred in connection thigheWroxies may be revoked at any time prior tingh See "Voting by Proxy and Confirmation of
Beneficial Ownership" beginning on page 47.

The mailing address of the principal exaeubffices of the Company is Carlisle Companiesohporated, 13925 Ballantyne Corporate Place,
Suite 400, Charlotte, North Carolina 28277. Upoittam request mailed to the attention of the Secyedf the Company, at the Company's principal
executive offices, the Company will provide withathiarge a copy of its 2011 Annual Report on ForaK¥ded with the Securities and Exchange
Commission.

Voting Procedures

The presence, in person or by proxy, ofatlveers of a majority of the votes entitled to lastds necessary for a quorum at the Annual Meeting
Abstentions and Shares owned through a brokeatieatoted on any matter are included in determittieghumber of votes present or represented at
the meeting. Shares owned through a broker that@reoted on any matter at the meeting are ndadeal in determining whether a quorum is pres

Under New York Stock Exchange rules, theppsal to ratify the appointment of the independegistered public accounting firm is considered a
"discretionary" proposal. This means that brokerflges may vote in their discretion on the proposalbehalf of clients who have not furnished
express voting instructions. The proposal to dleete (3) directors, the advisory vote to apprine@ompany's executive compensation and the
proposal to approve the Company's Amended and feddExecutive Incentive Program are "non-discretighproposals, which means that brokerage
firms may not use their discretion to vote on afithose proposals unless they receive expressg/atsiructions from their clients as described belo
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Voting Methods

If your shares are registered directly auryname with the Company's transfer agent, Comghaiee Investor Services, LLC, you are considered
the registered holder of those shares. As thetezgis shareholder, you can ensure your shareted at the 2012 Annual Meeting by submitting y
instructions (i) over the Internet, (ii) by mailn(y if you received or request a proxy card) by pteting, signing, dating and returning the proxydcia
the envelope provided, (iii) by telephone (onlydiu received or request a proxy card) by callirgghone number on the proxy card, or (iv) attending
the 2012 Annual Meeting and voting your sharebateeting. Telephone and Internet voting for tegésl shareholders will be available 24 hours a
day, up until 11:59 pm eastern time on May 1, 20dd1 may obtain directions to the 2012 Annual Megiin order to vote in person by visiting the
Company's website at www.carlisle.com/2012proxymiaite

Most Company shareholders hold their shémesigh a broker, bank, trustee or another nomiragker than directly in their name. In that case,
you are considered the beneficial owner of shagédih street name, and the proxy materials anegofeirwarded to you by your broker, bank, trustee
or nominee, together with a voting instruction cakd the beneficial owner, you are entitled to dirthe voting of your shares by your intermediary.
Brokers, banks and nominees typically offer telepbor electronic means by which the beneficial evgrof shares held by them can submit voting
instructions, in addition to the traditional maibeating instruction cards.

If you participate in the Carlisle Employleeentive Savings Plan (the "401(k) Plan") and @ampany shares through your 401(k) Plan account,
Wells Fargo Bank, N.A. ("Wells Fargo"), the trustédfehe 401(k) Plan, will vote your 401(k) Plan eb&in accordance with the instructions you
provide by voting online, by telephone or on théng instruction card. If Wells Fargo does not figeesoting instructions from you by 11:59 am
eastern time on April 30, 2012, Wells Fargo wilt mote your 401(k) Plan shares on any of the pralsdsrought at the Annual Meeting.

VOTING SECURITIES

At the close of business on March 8, 2@4€ ,Company had 62,400,393 shares of common st8tales" or "Common Shares") outstanding, all
of which are entitled to vote. The Company's Rest&tertificate of Incorporation provides that epelhson who received Shares pursuant to the
Agreement of Merger, dated March 7, 1986, which agizroved by the shareholders of Carlisle Corponagind became effective on May 30, 1986, is
entitled to five votes per Share. Persons acquiBingres after May 30, 1986 (the effective datdef\lerger) are entitled to one vote per share the
Shares have been beneficially owned (as defindukifRestated Certificate of Incorporation) for atawuous period of four years. Following
continuous ownership for a period of four years, $inares are entitled to five votes per share atheal voting power of each holder of Shares véll b
based on shareholder records at the time of theidlriieeting. See "Voting by Proxy and ConfirmatafrBeneficial Ownership" beginning on
page 47. In addition, holders of Shares issued ftarireasury, other than in connection with thereise of stock options, before the close of bissine
on March 8, 2012 (the record date for determinimarsholders entitled to vote at the Annual Meetinij)be entitled to five votes per share unless th
Company's Board of Directors (the "Board of Direstoor "Board") determines otherwise at the timawthorizing such issuance.
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SECURITY OWNERSHIP

A. Beneficial Owners.

The following table provides certain infation as of December 31, 2011 with respect to amggn who is known to the Company to have been
the beneficial owner of more than five percent (3fhe Common Shares, the Company's only classtafg securities. As defined in Securities and
Exchange Commission Rule 13d-3, "beneficial ownptstmeans essentially that a person has or shatégwor investment decision power over
shares. It does not necessarily mean that the pergoyed any economic benefit from those shares.ififormation included in the table is from
Schedules 13G filed with the Securities and Exchadgmmission by (i) Wellington Management Companyy, (i) JPMorgan Chase & Co.,

(i) FMR LLC, (iv) Adage Capital Management, L.Rv) Vanguard Group, Inc., and (vi) Eaton Vance sigement.

Name and Address of Beneficial Owne Number of Shares(1) Percentage(1
Wellington Management Company, LI

75 State Stree¢

Boston, Massachusetts 021 5,976,18. 9.7(%

JPMorgan Chase & C
270 Park Avenu

New York, New York 1001 5,214,61. 8.4(%
FMR LLC

82 Devonshire Stres

Boston, Massachusetts 021 4,209,28. 6.82%

Adage Capital Management, L.
200 Clarendon Stre:
Boston, Massachusetts 021 3,460,78: 5.62%

Vanguard Group, Inc
100 Vanguard Bouleval
Malvern, Pennsylvania 193! 3,273,98! 5.31%

Eaton Vance Manageme
2 International Plac
Boston, Massachusetts 021 3,080,20: 5.0(%

Q) Based on the referenced Schedule 13G filing, @atddireporting person beneficially owns the lissedres

B. Nominees, Directors and Officers.

The following table provides information@fsFebruary 29, 2012, as reported to the Comparthé persons and members of the group listed, as
to the number and the percentage of Common Sharesibially owned by: (i) each director, nomine& &xecutive officer named in the Summary
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Compensation Table on page 31; and (ii) all dinegtoominees and current executive officers ofGbenpany as a group.

Shares Share Total
Shares Subject to Equivalent Beneficial Percent of

Name of Director/Executive Owned Options Units(a) Ownership Class

Robin J. Adam: 4,752 — 5,45 10,20 0.02%

Robert G. Boht 6,864 — 9,19- 16,05¢ 0.02%

Robin S. Callaha 29,12¢(b) 14,00( 9,32¢ 52,45t 0.08%

Terry D. Growcock 2,03¢ — 9,66¢ 11,70¢ 0.02%

Stephen P. Mun 363,36'(c) — — 363,36 0.57%

Gregg A. Ostrande 3,33¢ — 13,22: 16,56: 0.0%%

David A. Roberts 233,344d)(e)(f) 640,31 — 873,65¢ 1.3%%

Lawrence A. Sali 10,24¢ 20,00( 17,92: 48,17( 0.08%

Magalen C. Webel 66,392(g) 16,00( 19,381 101,77¢ 0.1€%

John W. Altmeye 95,40¢d)(e)(f) 334,31 — 429,72 0.67%

Steven J. For 54,99¢d)(e)(f) 151,88 — 206,88: 0.32%

D. Christian Koct 28,755d)(e)(f) 41,70¢ — 70,464 0.11%

Carol P. Lowe 40,30((d)(e)(f) 186,65¢ — 226,95¢ 0.35%

17 directors and executive officers

a group 2,803,54 4.3%

(a) Share equivalent units do not represent issuedatstanding Shares and have no voting power.

(b) Includes 5,100 Shares held by Mrs. Callahan's mgshdrs. Callahan disclaims beneficial ownershiphefse Shares.

(c) Includes 10,400 Shares held by Mr. Munn's wife. Munn disclaims beneficial ownership of these Share

(d) Includes Shares allocated as of December 31, 20tttetaccounts of the following executive officpesticipating in the
Company's Employee Incentive Savings Plan: Mr. Reb806 Shares; Mr. Ford, 4,818 Shares; Mr. Alteng$0,378 Shares;
Mr. Koch, 615 Shares; and Mrs. Lowe, 2,503 Shdfash participant in the Plan has the right to ditiee voting of Shares
allocated to his or her account. Shares are hettidirustee of the Employee Incentive Savings Plancommingled trust fund
with beneficial interest allocated to each partcips account.

(e) Includes restricted Shares as follows: Mr. Rob&Ts875 Shares; Mr. Ford, 17,630 Shares; Mr. Altenef9,350 Shares; Mr.
Koch, 16,140 Shares; and Mrs. Lowe, 15,510 Sh&estricted Shares have one vote per share untilShares have been held
for a continuous period of four (4) years.

® Excludes performance shares awarded to the follpekecutive officers: Mr. Roberts, 77,875 perforcashares; Mr. Ford,
17,630 performance shares; Mr. Altmeyer, 23,40@operance shares; Mr. Koch, 12,140 performance sharel Mrs. Lowe,
15,510 performance shares or a total of 181,11fapeance shares awarded to all the executive offiae a group. The
performance shares will be earned and paid toxeeutives officers in Shares following the expiwatof the applicable
performance period.

(9) Includes 5,000 Shares held by Mrs. Webert's husbdral Webert disclaims beneficial ownership ofsta&hares.
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BOARD OF DIRECTORS
A. Election of Directors

The Company's Restated Certificate of Ipoation provides for a classified Board of Dirgstander which the Board is divided into three (3)
classes of directors, each class as nearly equalntber as possible.

Three (3) directors are to be elected@a®il2 Annual Meeting. Each director will be elddie serve for a three-year term until the 2015 vain
Meeting and until his or her successor is electetqualified. Directors will be elected by a plutyabf the votes cast. Only votes cast for a nomine
will be counted, except that the accompanying Preiybe voted for the three nominees in the absasfdnstructions to the contrary. Abstentions,
Shares held of record by a broker or its nominbeoKer Shares") for which the brokerage firm hasraoeived express voting instructions from the
beneficial owner and instruction on the accompamynoxy to withhold authority to vote for one or re@f the nominees will result in the respective
nominees receiving fewer votes than if the voteseveast for the respective nominees. For voting@ses, proxies requiring confirmation of the date
of beneficial ownership received by the Board afebtors with such confirmation not completed stoashow which Shares beneficially owned by the
shareholder are entitled to five votes will be dotgth one vote for each Share. See "Voting by Pr@mxd Confirmation of Beneficial Ownership"
beginning on page 47. In the event any nomineeéable to serve (an event management does notgattgj the Proxy will be voted for a substitute
nominee selected by the Board of Directors or tmalver of directors will be reduced.

The Board of Directors does not imposeteahy term limits, but a director is required tdomuit his or her resignation upon a change in
employment or significant change in responsibsitad at the Annual Meeting following the date wheror she reaches age 72.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" EACH OF THE FOLLOWING NOMINEES.
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Nominees for Election

The following table sets forth certain infation relating to each nominee, as furnishethéoGompany by the nominee. Except as otherwise
indicated, each nominee has had the same primmigalpation or employment during the past five yealisof the nominees are currently serving as
Directors.

Position with Company, Principal Occupation Period of Service
Name Age and Other Directorships as Director
Stephen P. Munn 69 Lead Director (since June 2007) of the CompanymeorChairman of the Board (from September 1988 to date.

January 1994 to June 2007) and Chief Executivec@ffffrom September 1988 to Febru.
2001) of the Company. Director of 62 mutual fundsied by Prudentia

Lawrence A. Sala 49 Chairman, President and Chief Executive OfficeAnéren, Inc., manufacturer of September 2002 to date.
microwave electronic components and subsystermsatetlite and defense electronics ai
telecommunications. Director of Anaren, Inc. Chaimof the Corporate Governance an
Nominating Committee and member of the Audit Coneeitof the Compan

Magalen C. Webel 60 Private investor. Member of the Governance and Matiig Committees of the Compalr  May 1999 to date

Directors With Unexpired Terms

The following table sets forth certain infation relating to each director whose term haserpired, as furnished to the Company by the thre
Except as otherwise indicated, each director hdgtsame principal occupation or employment dyifire past five years.

Position with Company, Principal Occupation Period of Service as Directol
Name Age and Other Directorships Expiration of Current Term
Robin J. Adams 58 Executive Vice President, Chief Financial OfficadeChief Administrative Officer and  October 2009 to date.

member of the Board of Directors of BorgWarner lacleading, global supplier of high Term expires 2013.
engineered systems and components, primarily foicleepowertrain applications.
Member of the Audit and Compensation CommitteethefCompany
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Name

Robert G. Bohn

Robin S. Callahan

Terry D. Growcock

Gregg A. Ostrander

65

66

59

Position with Company, Principal Occupation
and Other Directorships

Period of Service as Directol
Expiration of Current Term

Chairman (from January 2000 to February 2011) aedi@ent and Chief Executive
Officer (from November 1997 to December 2010) ohkxsh Truck Corporation, a
manufacturer of specialty vehicles and bodies éoeas equipment, defense, fire and
emergency and commercial uses. Director of Men@siiporation and Parker-Hannifin
Corporation. Former director (from June 1999 touday 2008) of Graco Inc. Chairman
the Compensation Committee and member of the Carp&@overnance and Nominatir
Committee of the Compan

Past General Manager, Distribution and Marketingntérnational Business Machines
Corporation, a computer manufacturer and providémformation technology services.
Chairman of Audit Committee (from September 2008) member of the Compensatic
Committee of the Compan

Chairman of the Board of Directors (from May 200Dtecember 2008), Chairman anc
Chief Executive Officer (from February 2002 to Af2007), and President and Chief
Executive Officer (from July 1998 to February 2002)T'he Manitowoc Company, a
multi-industry capital goods manufacturer. DireaddHarris Corporation and Harsco
Corporation. Member of the Compensation and Cotpde®mvernance and Nominating
Committees of the Compan

Executive Chairman of the Board of Directors (Janp®08 to June 2010), Chairman,
President and Chief Executive Officer (from Apf@®L to January 2008) and Presiden
and Chief Executive Officer (from 1994 to April 2D0of Michael Foods, Inc., a nation:
leader in egg products, refrigerated potatoes aaded cheese for food service and r
markets, including chain restaurants. Director aéiMel Foods, Inc. and Arctic Cat Inc
and former director of Birds Eye Foods, Inc. (frdlovember 2005 to December 2009)
Member of the Audit and Compensation CommitteethefCompany
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Position with Company, Principal Occupation Period of Service as Directol

Name Age and Other Directorships Expiration of Current Term
David A. Roberts 64 Chairman, President and Chief Executive OfficandgiJune 2007). Former Chairman June 2007 to date.

(from April 2006 to June 2007) and President antfdaxecutive Officer (from June Term expires 2013.
2001 to June 2007) of Graco Inc., manufacturetuid fhandling systems and compone

used in vehicle lubrication, commercial and indassettings. Director of Franklin

Electric Co. (since October 2003) and Polyporerivdgonal, Inc. (since July 2011) and

former director of ADC Telecommunications, Incofit November 2008 to November

2010) and Arctic Cat Inc. (from August 2006 to Mag909).

B. Specific Experience and Skills of Directors

The Board of Directors has identified ngpecific areas of experience or attributes thalifyum person to serve as a member of the Boatidivt
of the Company's businesses and corporate strudtoeefollowing table shows the experience or latiiés held by each nominee and continuing
member of the Board of Directors. The narrativewdlsion that follows the table describes the sjgeeiperience, qualifications, attributes and skl
each nominee and continuing member of the BoaRirefctors.

Experience Meets
Significant as Chair/ Experience Definition Experience
Notable Experience CEO of as CFO of of "Audit with
Multi- in Company Multi- Multi- Committee International Mergers & Corporate
Industry Specific National National Financial Business Acquisitions Mfg. Governance
Experience Industries* Business Business Expert" Issues Expertise Experience Experience
Mr. Adams 1] u 1] u u 1]
Mr. Bohn u u u u u u u
Mrs. Callahar ] u u u
Mr. Growcock ] u ] u u u u
Mr. Munn u u 1] 1] u 1] u u 1]
Mr. Ostrande 1] a 1] a 1] a a 1]
Mr. Roberts 1] a 1] a 1] a a 1]
Mr. Sala u u u u u u u u
Mrs. Webert u
* Commercial construction, tire and wheel, transmis&ielt, brake, foodservice, aerospace and/or def

Mr. Adams has twenty-six years of expereewnith multi-national manufacturing companies withltiple business segment operating structures.
As the principal financial officer of publicly trad companies for eighteen years, Mr. Adams gaiiggifisant experience with large merger and
acquisition transactions and is thoroughly familidth the duties and responsibilities of the aaditt compensation committees of public company
boards of directors.




Mr. Bohn served as Chief Executive OffioéOshkosh Truck Corporation, a global manufacteregaged in several businesses that are similar tc
the businesses conducted by the Company. In tisisignm Mr. Bohn has gained significant experiemd#h merger and acquisition transactions and the
evaluation of manufacturing opportunities in sel’ecauntries.

Mrs. Callahan retired from IBM after 27 ygaf service. At the time of her retirement, shes\va member of the Worldwide Management
Committee which was comprised of the top fifty exdees at IBM. In her last three positions with IBMrs. Callahan had global management
responsibilities including general management timedor all small and medium business sales andketimg. She also held positions in finance and
planning, including Corporate Director of Stratdgyaluations and Chief Financial Officer for onetloé sales divisions, and supervised the
manufacturing and development for the Financiali8es Business Unit.

Mr. Growcock has more than thirteen yedmxperience as a member of public company bodrdgectors and developed significant expertise
during his career with merger and acquisition taatisns, global procurement, lean manufacturingrivational sales and marketing, global human
resources, distribution and safety. Mr. Growcocl ieember of the National Association of CorpoRitectors and has participated in several board
service training sessions conducted by that orgéiniz. Mr. Growcock is thoroughly familiar with dal trade and served as a member of the Adv
Committee to the United States Trade RepresenttivErade Policy and Negotiations from 2005 to @01

Mr. Munn, the former Chairman and Chief Extive Officer of the Company, is thoroughly farailiwith the Company's businesses, including its
international businesses, and gained significamgers and acquisitions expertise during his tenure.

Mr. Ostrander has served as the presidaigf executive officer and chairman of a majordearvice company that produced products for food
service distributors and chain restaurants. Asékalt of his service in those positions, Mr. Ostiar became thoroughly familiar with the food seevi
industry, a significant business for the Compang.atso has significant experience negotiating aaeamerger and acquisition transactions and has
served on the boards of directors of multiple pribimpanies and their audit and compensation caemsit

Mr. Roberts formerly served as the chief@iive officer of Graco Inc., a company engagea ghobal, multi-industry manufacturing business.
Mr. Roberts' experience with Graco was a primacydialeading to his recruitment as the Chief ExeeuOfficer of the Company and appointment
member of the Board of Directors. The Board of Diioes also believes that a representative of manageshould be a member of the Board. As the
current Chief Executive Officer of the Company, RRoberts is familiar with all of the Company's mesises and can provide insight on those
businesses to the Board.

Mr. Sala is the Chairman and Chief Exe@u®fficer of Anaren, Inc., a leading provider ofcnoielectronics, and microwave components and
assemblies for the wireless and space and defégdeomic markets. Anaren, Inc. has operationsignnited States and China and generates
approximately 50% of its sales outside the Unitedes. Anaren, Inc. has completed numerous acigumisitiuring Mr. Sala's tenure and has grown at
an annualized rate of more than 10% over the pestce.

Mrs. Webert and members of her family hbeen shareholders of the Company for thirty-eiglarg. Mrs. Webert is an investor in several other
public and private companies, and she has signifisaard experience with non-profit entities, irtithg Spring Street International School, Friday
Harbor, Washington, Kent School, Kent, Connectand the Island Sunrise Foundation. Mrs. Webentsrde experience gives added perspective to
the Board of Directors.




C. Meetings of the Board and Its Committee

During 2011, the Board of Directors of tbempany held eleven (11) meetings and had threstg8jling Committees: (i) Audit, (ii)
Compensation and (iii) Corporate Governance and iNating. All incumbent directors attended at Ie&s% of all meetings of the Board and the
committees on which they served during 2011.

The Audit Committee has the sole authdntgppoint and terminate the engagement of the @agip independent registered public accounting
firm. The functions of the Audit Committee alsolinte reviewing the arrangements for and the resiltise auditors' examination of the Company's
books and records, internal accounting control @daces, the activities and recommendations of tragany's internal auditors, and the Company's
accounting policies, control systems and compliautiities and monitoring the funding and investingerformance of the Company's defined
benefit pension plans. During 2011, the Audit Cotteei held eight (8) meetings.

The Compensation Committee administerCii@pany's annual and long-term, stock based ineeptograms and decides upon annual salary
adjustments for various employees of the Compamyuding the executive officers. During 2011, thenfpensation Committee held three (3)
meetings.

The Corporate Governance and Nominating i@ittee develops and maintains the Company's cagg@/ernance guidelines, leads the search
for individuals qualified to become members of Beard and recommends such individuals for nomimabip the Board to be presented for
shareholder approval at the Company's annual ngggtiaviews the Board's committee structure andetends to the Board, for its approval,
directors to serve as members of each committseysises succession planning and recommends a refvexbcutive officer if a vacancy occurs.
During 2011, the Corporate Governance and Nomiga@iommittee held two (2) meetings.

D. Adoption of Committee Chair Rotation Guideline

In December 2011, the Board of Directorgraped a recommendation by the Governance Comntdtaeplement a Committee Chair rotation
guideline. Under the guideline, effective as of da¢e of each annual shareholders meeting, a Caemn@hair will relinquish his or her chairmanship.
The guideline will result in each Committee Chgpitally serving for three years. As the longesvisgy Committee Chair, Mr. Sala will relinquish t
chairmanship of the Governance Committee effeaef the 2012 Annual Meeting. The Board of Dirextoelieves bringing new leadership to each
of the Committees every three years will enhaneesffectiveness of the Committees.

E. Remuneration of Directors

Lead Director.  Stephen P. Munn serves as Lead Director. Heappsinted Lead Director effective June 25, 200% Tompany pays Mr.
Munn an annual retainer of $300,000 for his seraEe@ member of the Board of Directors and as Deeattor. Mr. Munn does not receive any other
compensation or stock or option awards for hisiserv

Mr. Munn entered into a retirement agreeiméth the Company in 2001, when he ceased semdnchief executive officer of the Company.
Under the retirement agreement, Mr. Munn becamidezhto receive the following benefits from the@pany when he retired on June 25, 2007: (i)
continued medical insurance for Mr. Munn and hifewit the premium rates in effect from time-to-tifoeactive employees; (ii) $450,000 in group
term life insurance on Mr. Munn's life; and (iiisapplemental pension benefit of $29,333 per méortkhe life of Mr. Munn and his wife.

Other Non-employee Directors.  The Company paid an annual fee of $65,000¢b daector (other than Mr. Munn and Mr. Roberid)e
annual fee is determined by the Board of Directors.
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Each non-employee director may elect to receivatimeial fee in cash or in Shares (or any combinaifcash and Shares). Directors do not receive
meeting attendance fees.

The Company also pays an annual fee feicgeon the Board's Committees. Each member oAttt Committee received an annual fee of
$15,000. The annual fee paid to each member dEtimpensation and Corporate Governance and Nomin@wmmmittees was $7,500. The Chairman
of the Audit Committee received an additional anfiea of $15,000. The annual fee paid to the Chairmof the Compensation and the Corporate
Governance and Nominating Committees was $10,000.

In addition to the annual retainer and cattem fees, each director (other than Mr. Munn BindRoberts) is eligible to participate in the
Nonemployee Director Equity Plan. The Nonemployé&ed®or Equity Plan provides for the grant of stagkions, stock appreciation rights, restric
shares or units or other stock-based awards teenguieyee directors. The Board administers the Nqheyee Director Equity Plan and has the
discretionary authority to make all award decisiander the Plan. At the meeting of the Board oeBliors held on February 2, 2011, the Board of
Directors awarded each eligible director an awdr®,@88 restricted stock units having a value gfragimately $80,000 based on the closing price of
the Company's common stock on the award date. Uhdesurrent policy of the Board, each new directmeives an award of restricted stock units
having a value of $50,000.

All restricted stock units awarded to ddigidirectors are fully vested and will be paidSimares of Company common stock after the director
ceases to serve as a member of the Board, ofliéeapon a change in control of the Company.

The Company also maintains the Deferred @omation Plan for Non-Employee Directors. UnderDieferred Compensation Plan, each non-
employee director of the Company is entitled teedeip to 100% of the cash fees otherwise payabi@iar her. Each participant can direct the
"deemed investment" of his or her account amonglitfierent investment funds offered by the Comp&oyn time to time. The investment options
include (i) a fixed rate fund and (ii) Share eqléva units. All amounts credited to a participaatsount under the Deferred Compensation Plan are
100% vested and generally will be paid or commead#e paid after the participant terminates seraia director. At the participant's election,
payments can be made in a lump sum or in quartestaliments. Payments under the Deferred Compiens@tan are made in cash from the
Company's general assets. For the period Janu2@11,to December 31, 2011, the fixed rate fundwsztinterest at five and one-half percent (5.5%)
per annum and the aggregate interest accruedfparticipants in the Deferred Compensation Plas $£9,429.

The Board of Directors has adopted stockership guidelines for non-employee directors. ghielelines require each non-employee director to
own Shares, restricted stock units and Share elgnitvanits under the Deferred Compensation Plamigeey market value equal to $175,000 within
years of his or her becoming a director. Once ¢giired market value ownership level is achievediunther purchases are required in the event the
value of the Shares held by a director fall beldW%000 due solely to a decrease in the markeewaflthe Shares. All of the directors owned as of
December 31, 2011 the number of Shares, restrittetk units and Share equivalent units requirethbyownership guidelines.

The Company does not make payments (or aay®utstanding commitments to make paymentsiréctor legacy programs or similar charita
award programs.
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The following table summarizes the comp#&asgaid to Mr. Munn, the Lead Director, and eather non-employee director for his or her

service to the Board and its committees during 2011

Director Compensation Table

Nonqualified
Fees deferred
Earned or compensation
Paid in Stock Awards earnings
Name Cash($)(2) $)(3) Awards(4) ($)(5) Total($)
Robin J. Adam: $ 87,500 $ 80,00( (O 0 $ 167,50(
Robert G. Boht $ 90,00C $ 80,00( 0% 0 $ 170,00(
Robin S. Callaha $ 102,500 $ 80,00( 0% 0 $ 182,50(
Paul J. Choquette, Jr.( $ 65,000 $ 0 0 % 3,28¢ $ 68,28¢
Terry D. Growcock $ 80,000 $ 80,00( 0 3 0 $ 160,00(
Stephen P. Mun $ 300,000 $ 0 03 0 $ 300,00(
Gregg A. Ostrande $ 87,500 $ 80,00( 0 3 0 $ 167,50(
Lawrence A. Sali $ 97,50( $ 80,00( 0% 0 $ 177,50(
Magalen C. Webe! $ 72500 $ 80,00( 0% 0 $ 152,50(

Mr. Choquette retired from the Board of Directorstbe date of the 2011 Annual Meeting in accordamitie the Board's
retirement policy. Because Mr. Choquette retired0a1, he received an award of cash, in lieu @fstricted stock unit award,
prorated for his period of service during 2011 thglo his retirement date.

The following directors received all or a portioitloeir annual fee in Shares: Mr. Adams—900 ShaviessBohn—900 Shares,

The value of the awards shown in the table is etqutide grant date fair value of the restricteclstonits awarded to the
directors in 2011 computed in accordance with FirelrAccounting Standards Board Accounting Stansl@ddification
Topic 718, Compensation—Stock Compensation (exafyudny effect of estimated forfeitures). Note &h® Company's
consolidated financial statements included in B&12Annual Report on Form 10-K contains more infation about the
Company's accounting for stock-based compensatrangements, including the assumptions used tordate the grant date

(1)
(2)
and Mr. Ostrander—450 Shares.
(3
fair value of the awards.
(4)

As of February 29, 2012, the directors listed i Birector Compensation Table (other than Mr. Cletiguwho was not a
member of the Board of Directors on February 29.2Meld
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options to acquire Shares granted to them undeCtmepany's stock-based compensation plans, alhafware fully vested and
exercisable, as follow:

Option Total
Grant Date Exercise Price Outstanding

Mrs. Callahar 02/04/04 $ 28.53t 2,00(
02/02/05 $ 32.0¢ 2,00(
05/04/05 $ 36.4( 2,00(
02/08/06 $ 34.4: 4,00(
02/07/07 $ 41.87 4,00
Total 14,00(
Mr. Sala 11/06/02 $ 20.0¢ 4,00(
02/05/03 $ 20.0¢ 2,00(
02/04/04 % 28.53¢ 2,00(
02/02/05 $ 32.0¢ 2,00(
05/04/05 $ 36.4( 2,00(
02/08/06 $ 34.4: 4,00(
02/07/07 $ 41.87 4,00(
Total 20,00(
Mrs. Webert 02/05/03 $ 20.0¢ 2,00(
02/04/04 $ 28.53¢ 2,00(
02/02/05 $ 32.0¢ 2,00(
05/04/05 $ 36.4( 2,00(
02/08/06 $ 34.4: 4,00
02/07/07 $ 41.87 4,00(
Total 16,00(

(5)  The amount shown represents the portion of intereslited on fees deferred under the Company'srizef€€ompensation Plan
for Non-Employee Directors that is considered aboagket under the proxy disclosure rules of theuges and Exchange
Commission. In 2011, the deferred fees accrueddsteat five and one-half percent (5.5%). The aboaeket portion is the
amount of interest credited under the Plan tha¢eded 4.58% (120% of the long-term applicable f@deate under the Internal
Revenue Code for January 2011, compounded quari

F. Section 16(a) Beneficial Ownership Reporting Copliance

Section 16(a) of the Securities Exchangeohd 934 requires the Company's executive offiegrs directors, and persons who beneficially own
more than ten percent (10%) of the Company's egeityrities, to file reports of security ownershig changes in such ownership with the Securities
and Exchange Commission (the "SEC"). Executiveceffi, directors and greater than ten-percent @akdwners also are required by SEC
regulations to furnish the Company with copieslbSaction 16(a) forms they file. Based solely ugoreview of copies of such forms and written
representations from its executive officers andcdors, the Company believes that all Section 1féi{ag requirements were complied with on a tim
basis during and for 2011.

G. Corporate Governance Matters

Board Leadership Sructure.  Mr. Roberts, as Chairman, leads the Board céd@rs. Mr. Roberts is also the Chief Executivédef of the
Company. The Board of Directors believes that hgwliti. Roberts serve as both Chairman of the BoaRirectors and Chief Executive Officer
shows
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management and all others who may deal with thegammthat Mr. Roberts has full discretionary poaed authority to lead the Company.
Separating the roles of Chairman and Chief Exeeufifficer could create the perception that the Camyhas multiple leaders and weaken the
Company's ability to develop and implement strategy

The Board of Directors does not believe tizving Mr. Roberts serve as both Chairman anéf@hiecutive Officer adversely affects the
independence of the Board. Currently, all of thenpany's directors (other than Mr. Roberts) and @aeimber of the Audit, Compensation and
Corporate Governance and Nominating Committees theehdependence requirements of the New YorkkSEochange. Therefore, independent
directors directly oversee such critical matterghasintegrity of the Company's financial statersettie compensation of executive management, the
selection and evaluation of directors and the dgrakent and implementation of the Company's corpagavernance policies and structures. In
addition, the Compensation Committee conducts anarperformance review of Mr. Roberts and, bagghuhis review, approves his compensat
including base salary, annual incentive and equdtypensation.

The Board of Directors acknowledges thdependent Board leadership is important, and fertason, the Board has appointed a Lead Dire
whose duties closely parallel the role of an indelemt Chairman of the Board of Directors, to ensur@ppropriate level of independent oversight for
Board of Director decisions. Mr. Munn, the curreatd Director, has the following responsibilitié3:chair all meetings of the Board of Directors at
which the Chairman is not present and all execwgesgsions of the Board of Directors; (ii) liaisévibeen the Chairman and independent directors;

(iif) consult with the Chairman concerning (a) infation to be sent to the Board of Directors, (lgeting agendas, and (c) meeting schedules to €
appropriate time is provided for all agenda ite(hg;call meetings of independent directors as @iy and (v) be available when appropriate for
consultation, including shareholder communicationsddition, the independent directors meet ircakige session at every regularly scheduled
meeting of the Board of Directors. The Board ofddiors believes that the existence of a Lead Riretiie scope of the Lead Director's responsibg
and the regularly scheduled executive sessiortseoftdependent directors all support strong cotpayavernance principles and allow the Board to
effectively fulfill its fiduciary responsibilitieso shareholders.

Rolein Risk Oversight.  Risk management is a significant component afiagement's annual strategic and operating plapmowesses. The
Company has adopted an enterprise risk managemargm to identify and mitigate enterprise risk.dgnthe program, each operating business is
required to identify risks to its business and prepa detailed plan to mitigate those risks. Thesiin presidents present the plans to executive
management as part of their strategic and operatargs. Over the course of each fiscal year, thision presidents provide similar presentationgh&
Board of Directors at the meetings covering the gany's business plans.

At its meeting in December 2009, the Consp¢ion Committee of the Board reviewed and disaiaseport prepared by the Compensation
Committee's compensation consultant regardingeataionship between the Company's compensatioripeaand risk. After reviewing and
discussing the report, the Compensation Commitheeluded that the Company's compensation praciie@esot reasonably likely to have a material
adverse effect on the Company and do not encoumageropriate risk taking. The Committee's condosvas based on the following:

. Annual cash bonuses are capped at 200% of basg faldéhe Chief Executive Officer and at 150% afk salary for the other named
executive officers. These caps are in line with petitive practice and ensures there is an apprtepoi@ance between base salary and
performance-based incentive compensation.

. Annual cash bonuses are based on multiple balgrerdormance metrics.
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. The threshold, target and maximum performance $efegleach of the annual cash bonus performanceasiare based on prior ye
performance adjusted to reflect the current yean@amy business plan that has been reviewed and\agapby the Board of Directors
and general market expectations. The Company's Eimancial Officer actively participates in the ilBpensation Committee meetings
during which the performance levels are set anghiiormance results are verified.

. The annual cash bonus payout curve from thresloatdaximum is a straight line (linear) progression.

. The target grant value of the Company's long-tetotk based awards are also fixed at 300% of keagydor the Chief Executive
Officer and 150% of base salary for the other namegtutive officers. These fixed target grant valaee in line with competitive
practice.

. The stock based awards include an equally-weighti&df stock options and restricted stock thatsareject to longer term, three year
vesting periods and performance shares that ane@&awer a three year performance period.

. The Compensation Committee has adopted a stockrehipepolicy that requires significant stock owrigpsby the Company
executives.

. The Company has adopted guiding principles thaegoplan design. The compensation programs arentieaied, communicated and

monitored on a consistent basis.

The Compensation Committee will conduct similareassnents of the relationship between the Compaogipensation practices and risk periodically
and in connection with the adoption of any new makeompensation programs or any material chatgesisting compensation programs.

Independence. The Board recognizes the importance of direictdependence. Under the rules of the New YorkISExahange, to be
considered independent, the Board must determateattirector does not have a direct or indiredienia relationship with the Company. Moreover, a
director will not be independent if, within the pegling three (3) years: (i) the director was emgtblgy the Company or receives $100,000 per year in
direct compensation from the Company, other thagcttir and committee fees and pension or otherdafdeferred compensation for prior service;
(ii) the director was a partner of or employed by Company's independent auditor; (iii) the dire@gart of an interlocking directorate in whiam a
executive officer of the Company serves on the @mmption committee of another company that employslirector; (iv) the director is an executive
officer or employee of another company that makssnents to, or receives payments from, the Comframgroperty or services in an amount which,
in any single fiscal year, exceeds the greateflahfflion or 2% of such other company's consolidageoss revenues; or (v) the director had an
immediate family member in any of the categorie€)ir-(iv).

The Board has determined that eight (8hefCompany's nine (9) directors are independet¢iuthese standards. The independent directors are
as follows: Robin J. Adams, Robert G. Bohn, Rohi€8&llahan, Terry D. Growcock, Stephen P. Munn,g@rA. Ostrander, Lawrence A. Sala, and
Magalen C. Webert. Mr. Munn, the current Lead Divecwas employed as an executive officer of thenany and served as Chairman of the Board
through June 25, 2007. Mr. Munn became an indeperdiector under the Board's director independestaedards as of June 26, 2010, three (3)
after his retirement from employment with the Compa

The other director, David A. Roberts, is thompany's Chairman, President and Chief ExecQiffieer.

In addition, each of the directors senvamgthe Audit, Compensation and Corporate GovernandeNominating Committees are independent
under the standards of the New York Stock Exchange.
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Related Party Transactions. The Board has adopted a policy concerningéhigew, approval and monitoring of transactions Iaig the
Company and "related persons" (directors and ekexafficers or their immediate family members sbiareholders owning five percent (5%) or
greater of the Company's outstanding Shares). Blieyovers any transaction exceeding $120,000Hich the related person has a direct or indirect
material interest. Related person transactions brigspproved by the Corporate Governance and Neoimin@ommittee which will approve the
transaction only if it determines that the tranigecis in the best interests of the Company.

In 2011, in accordance with the requirersa@itthe related party transaction policy, the @oape Governance and Nominating Committee
reviewed the fleet management services Emkay lmeated provides to Carlisle Construction Materi@lse Company paid Emkay a management fee
of approximately $44,000 and reimbursed Emkay &msgthrough costs, such as fuel, taxes and vefégleeciation, for Emkay's services, which in
total exceeded $120,000. Emkay has provided flegtagement services as a preferred vendor to @a@ishstruction Materials since 1997. A brother-
in-law of Mr. Roberts (the Company's Chairman, lerst and Chief Executive Officer) is a senior oéfi and more than ten percent owner of Emkay
Incorporated. The Corporate Governance and Nomig&ommittee reviewed all of the material factated to the services provided by Emkay and
ratified all transactions that occurred during 20Iie Corporate Governance and Nominating Commitideontinue to review annually the
Company's business relationships with Emkay.

Meetings of Independent Directors. At the conclusion of each of the regularly stiled Board meetings, the independent directotseBoard
meet in executive session without management. Hael IDirector presided at each executive session.

Satement of Corporate Governance Guidelines and Principles. The Company has adopted a Statement of CopG@aternance Guidelines a
Principles and has published the Statement ondtssite: www.carlisle.com. The Company will providighout charge a copy of the Statement to any
shareholder upon written request mailed to thentittie of the Company's Secretary at 13925 Ballaa@arporate Place, Suite 400, Charlotte, North
Carolina 28277.

Charters. The Company has adopted Charters for eacls éfutlit, Compensation and Corporate GovernanceNamdinating Committees and
has published the Charters on its website: wwwistartom. The Company will provide without chargeopy of the Charters to any shareholder upon
written request mailed to the attention of the Camys Secretary at 13925 Ballantyne Corporate Ptiée 400, Charlotte, North Carolina 28277.

Code of Ethics. The Company's Business Code of Ethics is pustison its website: www.carlisle.com. The Compailyprovide without
charge a copy of the Business Code of Ethics toshayeholder upon written request mailed to trentitin of the Company's Secretary at 13925
Ballantyne Corporate Place, Suite 400, CharlottafiNCarolina 28277.

Communications with Board of Directors.  Any interested party may communicate with tlwail of Directors or with the non-management
directors as a group by writing to the Companys&ary at Carlisle Companies Incorporated, 1392iaBtyne Corporate Place, Suite 400, Charlotte,
North Carolina 28277, Attention: Secretary. Anyttem communication will be forwarded to the Boawnd its consideratior

Directors are not required to attend then@Bany's Annual Meeting of Shareholders. Howevédiedctors other than Mrs. Webert attended last
year's Annual Meeting. All directors are planningttend the 2012 Annual Meeting.

Nomination Process. At its February, 2003 meeting, the Board esthbl a Corporate Governance and Nominating Coreenittll directors
serving on the Committee are "independent" undestandards established by the New York Stock Exgha
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As more fully described in its Charter, arporate Governance and Nominating Committeestgstie Board by identifying individuals qualified
to be directors and recommending such individualadminated by the Board for election to the Bdardhe shareholders. Director nominees should
possess the highest personal and professionatitytegthics and values, and be committed to regrisg the long-term interests of the Company's
shareholders. Nominees should also have outstamhdisigess, financial, professional, academic oragarial backgrounds and experience. Each
nominee must be willing to devote sufficient tinoeftlfill his or her duties, and should be committe serve on the Board for an extended period of
time. Prior to accepting an invitation to serveamother public company board, directors must adhieeCorporate Governance and Nominating
Committee and the Committee will determine whetharh service will create a conflict of interest /amgbrevent the director from fulfilling his or her
responsibilities.

The Corporate Governance and Nominating iBittee has not adopted a policy with regard tocthresideration of diversity in identifying direct
nominees. However, the Committee values what diyesings to the Board of Directors and has caesily included diversity as a desired
qualification when conducting searches for direcimminees. The Committee's emphasis on diversgyhaduced a Board of Directors with broad
diversity in qualifications and two female members.

The source of director candidates may ohelwther directors, management, third-party sefineis and security holders. Security holders may
submit director recommendations to the Corporatee@wmnce and Nominating Committee by writing to @@npany's Secretary at Carlisle
Companies Incorporated, 13925 Ballantyne Corpdrédee, Suite 400, Charlotte, North Carolina 282t#ntion: Secretary. The writing should
include whatever supporting material the securitigdlr considers appropriate and should addresditbetor nominee characteristics described in the
immediately preceding paragraph and must be redeivé&east 120 days prior to the applicable AnMeéting. The Company has not retained a third-
party search firm to identify candidates at thisdj but may do so in the future in its discretion.
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EXECUTIVE OFFICER
COMPENSATION DISCUSSION AND ANALYSIS

This section contains an in-depth des@iptnd analysis of the Company's executive compiensaolicies and practices and the compensation
earned by the Company's most senior executivesrfegf to as "named executives" in this sectionkutitbse policies and practices. The
Compensation Committee of the Board of Directommiaisters the Company's compensation policies aadtiges for all executive officers of the
Company, including the named executives.

As you review this section, you will seattthe Compensation Committee has adopted compemgaticies and practices that (i) link pay and
performance—with Company executives having the dppdy to earn substantial compensation over duVva their base salaries based on the
Company's performance or the market value of trmgamy's Common Stock, (ii) align the interestshef Company's executives and shareholders,
(iii) are transparent and easy to communicatee¢ddbmpany's executives and shareholders, andr@v)de a valuable retention tool for key executive
talent.

A. Executive Summary

The 2011 fiscal year was the fourth yeacsithe Compensation Committee fundamentally ctdhtige Company's executive compensation
program from a largely discretionary program to@enstructured, formula-based program. The newrprogestablished a direct link between pay and
performance by establishing objective performaacgdts in key financial areas and awarding anmearitive compensation based on the perform
level achieved. In 2010, the Committee furtherrgjteened the link between pay and performance aecuéive and shareholder interests by including
performance shares in the stock-based awards nmatde the program. The performance shares will beeglbased on the total return to the
Company's shareholders (share appreciation plidetfigs) relative to the total shareholder returthefcompanies comprising the S&P 400 MidCap
Index® over a three year performance period.

The Compensation Committee believes thegbsto the executive compensation program ansiubeessful completion and integration of
several strategic acquisitions have resulted irrawgd Company performance (as measured by the Qoyigp2011 annual incentive performance
measures) and increased value for Company shassksad shown in the following tables:

Annual Incentive Performance Measures

Percentage
2011 2010 Change
Sales $ 3.225billior $ 2.596 billior 23.%%
Net Earnings $ 181.8 millior $ 142.3 millior 25.2%
Global Sale: $ 611.2 millior $ 407.9 millior 47.2%
EBIT Margin 8.5% 8.2% 0.4%
Working Capital as a % of Sal 22.5% 22.&8% (0.8%
Share Price Performance

Benchmark 2011 Return 2009- 2011 Return

S&P 500 Inde® 0.C% 39.2%
S&P 400 MidCap Inde® (3.)% 63.2%
General Industry Peer Group Inde (10.29)% 26.2%

Carlisle 11.5% 114.(%
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At the 2011 Annual Meeting, the Companitareholders had the opportunity for the first timerovide feedback to the Company's Board of
Directors in the form of an advisory vote on then@any's executive compensation program (the "sagayrvote"). Over 90% of the Shares voted at
the 2011 Annual Meeting were cast in favor of ah&son approving the compensation earned by tmeetbexecutive officers under the program
in 2010. Because of the strong support the exesativnpensation program received at the 2011 Arivieating, the Compensation Committee did not
make significant changes in the principal featufethe executive compensation program during 28&1described in this section, the Compensation
Committee took the following compensation actian2011 with respect to the named executives:

. Increased the 2011 base salaries of the namedteseeofficers on average by 7.4% in line with mar&enditions, as described on
page 21;

. Paid near maximum 2011 annual incentive awarddessribed on pages 22 through

. Issued a long-term incentive compensation awardgeasribed on pages 24 through 26; and

. Amended the Company's retirement program to proaidadditional Company matching contribution ureleupplemental savings pl

to Company executives, as described on page 27.

The Compensation Committee amended the @oypsupplemental savings plan to add a Compaighing contribution feature in response to
a finding by the consultant to the Committee thatretirement benefits provided to most Companygatkees were significantly lower than the
competitive market. The amended plan will beconfiecgife in 2012.

The Company's shareholders will again hhgeopportunity to provide feedback to the Boar@doéctors on the Company's executive
compensation program through the say-on-pay vateea2012 Annual Meeting. The Compensation Commitecourages all Company shareholders
to carefully review this section and the disclogafgles that follow this section prior to castihgit votes on the 2012 say-on-pay proposal.

B. Roles of Compensation Committee, Compensation @sultant and Executive Officers in Determining Exeative Compensation

The Compensation Committee renewed its ggmgant of Towers Watson as the executive compemsatinsultant to the Committee for 2011.
Towers Watson provides no services to the Compaiitg management other than services related t€tmpany's executive and non-employee
director compensation programs.

In 2011, Towers Watson (i) conducted a cetitipe market assessment of the total direct caregion provided to the Company's executive
offices, (ii) reviewed and proposed changes tadtieement benefits provided to the Company's eteesiin light of market findings and (iii) provid
an update on recent legislative and regulatory ldgweents involving executive compensation. Tower$n presented the results of its reviews and
recommendations to the Compensation Committes &eiptember and December 2011 meetings.

The Compensation Committee also receivestifrom Company management in connection withatiministration of the Company's executive
compensation program. Mr. Roberts, the Company&r@ian, President and Chief Executive Officer, reg@ended base salary increases for the
named executive officers, and the Compensation Ateerapproved that recommendation. In addition, Rtsberts made recommendations to the
Compensation Committee about the performance mesisoibe used for determining the 2011 annual ihaenompensation awards, the threshold,
target and maximum performance levels for the pprémce measures and the weighting of each perfaenaeasure. For 2011, Mr. Roberts
recommended no changes in the performance measuttesr relative weightings. The Compensation Cottam approved his recommendation.
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Mr. Ford, the Company's Chief Financiali€f, provided information and analysis to the Cemgation Committee about the financial
performance of the Company for the 2011 fiscal yert each of the Company's operating businessegiioh a named executive officer was
responsible. The Compensation Committee used fbenation and analysis provided by Mr. Ford in detiming the annual incentive compensation
awards earned by the executives for 2011.

C. Philosophy and Material Elements of Executive Qopensation Program

The material elements of the total diremhpensation provided to executives under the Cogipanogram are (i) base salary, (ii) a target ahnu
cash bonus opportunity expressed as a percentagebfexecutive's base salary and (iii) a long-tstotkbased award, the expected value of whi
also expressed as a percentage of base salarye @8uh element of compensation paid to executfieeds is significant, the annual cash bonus and
long-term, stock-based awards have the potentia¢tihe largest amounts of the total compensatohtp executive officers.

The following table shows the guiding piples for the Company's executive compensationfaragand how the program complies with these
principles:

Principle How the Program Complies

Provide competitive compensation opportunities. * Total pay is targeted at the median of generalstighcompanies
similar in size to the Company.

e Above target performance results in above medign ipelow target
performance results in below median g

Reward performance that is consistent with keytestia and sharehold  Annual incentive plan incorporates earnings anemfinancial
goals. measures aligned with shareholder interests.

¢ Performance share awards incorporate total shatehmdturn as a
performance measure.

¢ Inappropriate risk taking is not encouraged.

Balance performance measures and, where appro@iathasize Annual incentive plan incorporates corporate aperating business and
overall corporate, operating business and diviperiormance division level performance measur

Serve as a retention tool for key executive talprdyide a balance of * Program provides a mix of base salary, annual incestied to
liquidity and reward executives for superior pemfiance. performance and stock-based awards with vestirigiatisns.

e Performance share awards incorporate total shatehmdturn as
performance measur

Transparent, simple to administer and easy to camcate. Formula based structure includes-set performance measur
weightings and timing

Compensation Benchmarking

The Compensation Committee periodicallydbemarks executive compensation to ensure the cosafien provided to Company executive
officers is reasonable and competitive with thekearin 2011, the Compensation Committee engageeiWatson to analyze the competitiveness
of the total direct compensation for a group oflt@esenior executives, including all the named exige officers. Compensation was last benchma
in 2007.
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Towers Watson analyzed the effectivenesh@fCompany's executive pay program by determiningther the program provides total direct
compensation in accordance with principles of tbenBany's executive compensation program. For pegosits analysis, Towers Watson used data
from a large group of 321 general industry compaitieghe 2010 Towers Watson Executive Compens@itabase to develop market compensation
rates. The companies in the database had revehoas-talf to two times the Company's revenue ardisted inExhibit C to this Proxy Statement.
The Compensation Committee believes the broad gnbupmpanies provided a reliable source of marKermation that was not unduly influenced
by the practices of one or two companies. Towerss@raconcluded that the Company's compensationramog delivering compensation to the
Company's executives within the program's guidinggiples and the retirement benefits providedewier executive officers are below the
competitive market level.

Base Salaries

Base salaries provide a baseline levebaoimensation to executive officers. Base salariesat linked to the performance of the Company,
because they are intended to compensate execfdivesrrying out the day-to-day duties and respualfises of their positions.

The Compensation Committee reviews andsaésljoase salary levels each year. During the reaiehadjustment process, the Compensation
Committee considers:

. the duties and responsibilities of each executffieey position;
. the executive officer pay relative to the basergseaof senior officers and other employees ofCoenpany; and
. whether the base salary levels are competitivescbaa a comparison of the current base salarytivitimarket base salary.

In February 2011, the Committee approvezklsalary increases for the named executives lagviol

Executive 2010 Base Salan 2011 Base Salan % Increase
Mr. Roberts $978,501 $ 1,037,201 6.C%
Mr. Ford $425,000 $ 442,00( 4.C%
Mr. Altmeyer $597,400 $ 621,30( 4.C%
Mrs. Lowe $400,000 $ 412,00( 3.L%
Mr. Koch $309,001 $ 370,80( 20.(%

The general Company-wide base salary adprsts in 2011 averaged 3.0% for all employees.bEse salaries for Messrs. Roberts, Ford,
Altmeyer and Koch were increased by more than 3rdfécognition of the strong financial performaie&010 of the Company (in the case of
Messrs. Roberts and Ford), Carlisle Constructiotekias (in the case of Mr. Altmeyer) and CarliBieke and Friction (in the case of Mr. Koch).

The Committee also reviewed base salani&@ecember 2011 following the Committee's review ofvers Watson's benchmarking analysis and
approved increases for the named executives asv@kffective for the 2012 fiscal year:

Executive 2011 Base Salan 2012 Base Salan % Increase
Mr. Roberts $ 1,037,200 $ 1,100,001 6.C%
Mr. Ford $ 442,000 $ 560,00( 27.%
Mr. Altmeyer $ 621,30( $ 650,00( 5.C%
Mrs. Lowe $ 412,000 $ 425,00( 3.%

Mr. Koch $ 370,800 $ 425,00( 15.(%
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Mr. Ford received a larger base salaryeiase to cause his compensation to equal the nraddiain determined by the compensation
benchmarking process described above and to réfledtrther expansion of the duties and respalitgisi for his positions as Chief Financial Officer
and General Counsel of the Company. Mr. Koch rexbiv larger base salary increase in recognitisheoéxceptional 2011 financial performance of
Carlisle Brake and Friction and the growth of thasiness.

2011 Annual Incentive Compensation Awards

The Company's executive officers earnediahimcentive compensation under the program fdrl2fased on the Company's performance
compared to pre-established performance measures.

The Compensation Committee first estabtishéarget annual incentive award expressed ascargage of each named executive's base salary.
The 2011 target awards were set at the same Ievbea2010 target awards—100% of base salary éoCtiief Executive Officer and 75% of base
salary for the other named executives.

The Compensation Committee then selectegdnformance measures on which the 2011 annuattive awards would be based. The measures
for the 2011 annual incentive awards to Mr. Rob&tsef Executive Officer and Mr. Ford, Chief Fircéad Officer were the Company's consolidated
(i) sales, (ii) global sales, (iii) earnings, (EBIT margin and (v) working capital as a percentafisales. The measures adopted for the 2011 annual
incentive awards for each of the other named ekagsitvere (i) sales, (ii) global sales, (iii) EBifargin and (iv) working capital as a percentage of
sales, in each case, of the business for whickxbeutive has responsibility and the Company'saatated earnings. There was no change in the
performance measures or their relative weightings1f2010 to 2011. The Compensation Committee bedi¢lat each of these performance measures
tracks whether the Company and its core businessesperating efficiently and with a view towarddpterm, sustainable growth in the United States
and abroad. The Compensation Committee believéstiperior performance under these measures wiithately benefit Company shareholders
through increased profits, dividends and Shareevalu

Finally, the Compensation Committee essdigld threshold, target and maximum levels of pevéoice for each of the measures and determined
that 50% of the target annual incentive award wdegbaid for threshold level performance, 100%heftarget annual incentive award would be paid
for target level performance and 200% of the taegeiual incentive award would be paid for perforogaat or above the maximum level. Under the
program adopted by the Compensation CommitteeCtimepany's performance under each of the measuesmdependently determined from the
other measures, so that an annual incentive awasddetermined for the actual level of performanu#en each measure. The annual incentive awards
under each measure were combined to determinenaacld executive's aggregate annual incentive afoa@011.

The Compensation Committee approved thitdskarget and maximum performance levels in Decan2010 based on the Company's 2010
actual performance which was then adjusted toatfte 2011 operating plan presented to the BoBBirectors and general market expectations. In
general, the 2011 target performance levels werat5% of 2010 actual performance. The followtislgles show the threshold, target and maxir
performance levels for each of the performance mreasestablished by the Compensation Committe2(fbt as well as the Company's actual
performance in 2011 and 2010.

The performance levels and measures aeglmsthe Company's continuing operations excegtith purposes of calculating EBIT margin at
Carlisle Construction Materials ("CCM"), the Compation Committee approved the exclusion of experedating to the following operation and
facility closures, each of which was determinetdéanon-recurring, beneficial to CCM and not antitgal at the time the 2011 performance goals were
established: (i) $3.635 million to close the CagliEnergy Services operation, and (ii) $0.955 wnillio close Insulfoam plants located in Fife, WA,
Phoenix, AZ and Marlin, TX as well as costs asgedavith the related expansion/relocation of Insaith operations in Smithfield, PA.
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Used for 2011 Annual Incentive Awards to Mr. Robers and Mr. Ford

Consolidated Company Performance Measures

Performance Levels Established by th Actual
Compensation Committee Performance
Performance Measure Threshold Target Maximum 2011 201C
2.62: 2.89¢ 3.17¢ 3.22¢ 2.59¢
Sales (35% weighting’ $  billion $ billion billion $  billion $ billion
141.C 156.] 171.( 181.¢ 142
Earnings (35% weighting) $ milion $ million million $ million $ million
Global Sales (10% 440.¢ 462.¢ 506.¢ 611.2 407.¢
weighting) $ milion $ million million $ milion $ million
EBIT Margin (10%
weighting) 7.7% 8.2% 8.7% 8.5% 8.2%
Working Capital as a % of
Sales (10% weighting) 23.7% 22.7% 20.7% 22.5% 22.8%
Carlisle Construction Materials ("CCM") Performance Measures
Used for 2011 Annual Incentive Award to Mr. Altmeye
Performance Levels Established by th Actual
Compensation Committee Performance
Performance Measure Threshold Target Maximum 2011 201C
CCM EBIT Margin
(25% weighting) 12.0% 13.0% 14.0% 12.3% 13.0%
1.162 1.28¢ 1.407 1.48¢ 1.22¢
CCM Sales (25% weighting) $ bilion $ billion $ billion $ Dbillion $ billion
CCM Working Capital as a
Percentage of Sales
(20% weighting) 19.8% 18.8% 16.8% 18.8% 18.8%
CCM Global Sales 105.: 110.¢ 121.1 161.¢ 105.2
(10% weighting) $ milion $ milion $ million $ million $ million
Consolidated Earnings 141.3 156.1 171.( 181.¢ 142.2
(20% weighting) $ milion $ million $ million $ million $ million
Carlisle FoodService Products ("CFS") Performance Measures
Used for 2011 Annual Incentive Award to Mrs. Lowe*
Performance Levels Established by th Actual
Compensation Committee Performance
Performance Measure Threshold Target Maximum 2011 201C




CFS EBIT Margin

(25% weighting) 12.0% 13.0% 14.0% 5.6% 10.2%
226.¢ 250.7 274.¢ 235.¢ 238.¢
CFS Sales (25% weighting $ milion $ milion $ million $ milion $ million

CFS Working Capital as a
Percentage of Sales

(20% weighting) 21.5% 20.5% 18.5% 19.9% 20.5%
CFS Global Sales 26.4 27.7 30.4 28.¢€ 26.4

(10% weighting) $ million $ milion $ million $ milion $ million
Consolidated Earnings 141.c 156.1 171.C 181.¢ 142.:

(20% weighting) $ million $ milion $ million $ milion $ million
* Mrs. Lowe was promoted to President of Carlisled®ervice Products on August 1, 2011. Her annuaiitice award was

based on participating in the Corporate annualntice plan for seven months (see first table abawe) 5 months of
participation in the incentive program for CF
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Carlisle Brake and Friction ("CBF") Performance Measures
Used for 2011 Annual Incentive Award to Mr. Koch

Performance Levels Established by th Actual
Compensation Committee Performance

Performance Measure Threshold Target Maximum 2011 201C
CBF EBIT Margin

(25% weighting) 12.0% 13.0% 14.0% 16.3% 7.7%

343.c 379.5 415.¢ 473.2 361.¢

CBF Sales (25% weighting’ $ milion $ million $ million $ million $ million
CBF Working Capital as a

Percentage of Sales

(20% weighting) 24.3% 23.3% 21.3% 22.3% 23.3%
CBF Global Sales 133.¢ 140.1 153.¢ 196.¢ 133.¢

(10% weighting) $ million $ milion $ million $ milion $ million
Consolidated Earnings 141.% 156.1 171.( 181.¢ 142.2

(20% weighting) $ milion $ million $ million $ million $ million

Based on the performance measures estattlishthe Compensation Committee for 2011 and tvagany's actual performance, the named
executives earned 2011 annual incentive awardsllasvs:

2011 Annual 2011 Annual Incentive 2011 Annual Incentive
Executive Incentive Award ($)(1)  Award (% of base salary)  Award (% of target incentive award)
Mr. Roberts $ 1,957,801 18<% 18<%
Mr. Ford $ 625,70( 142% 18%
Mr. Altmeyer $ 681,40( 11(% 14€%
Mrs. Lowe $ 489,30( 11% 15&%
Mr. Koch $ 528,30( 142% 19(%

Q) These amounts are also reported in the "Non-EdRléwy Incentive" column of the Summary Compensartiable on page 31.
2011 Long-Term, Stock-Based Awards

The Compensation Committee makes annuekdiased awards one time each year at the Comtaitegularly-scheduled February meeting. All
stockbased awards are made under the Company's Exetntemtive Program which imposes certain restnictjalescribed below, on the terms of
awards.

In February 2011, the Committee awardedkstptions and restricted Shares to the named &xestn the amount shown in the Grants of Plan
Based Awards Table on page [33]. The number of&hiacluded in the 2011 awards was determined wsfognula-based approach. First, the
Compensation Committee established a target awgpdraunity, expressed as a percentage of baseg/ stdathe named executives based on each
executive's position and the market median longriecentive award for that position. The Committsed the same target award opportunity for the
2011 awards as it used in 2009 and 2010: 300%g# balary for the Chief Executive Officer and 158@base salary for the other named executives.
In addition, the Committee awarded an addition&($Q00 of restricted shares to Mr. Altmeyer in grttion of the financial performance of Carlisle
Construction Materials in 201
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The Compensation Committee then determihedppropriate blend of the types of equity aw#&odse included in each named executive's stock-
based award. In 2010, the Committee changed timg loileequity awards from stock options and timetegsestricted stock (each weighted 50%) to
stock options, performance shares and time-vesttdated stock (each weighted 33 1/3%) and electede the same blend of stock-based awards in
2011 to support the Company's pay for performamegrams and the alignment of executive and shadehahterests.

The stock options awarded in 2011 will iestqual annual installments over three years.rébticted stock awarded in 2011 will become
upon the third anniversary of the award date.

The performance shares awarded in 2011beikarned based on the total return to the Con'gpahgreholders (share appreciation plus dividend)
relative to the total shareholder return of the pames comprising the S&P 400 MidCap Index(r) aherthree year performance period ending
December 31, 2013 in accordance with the followatge:

Relative Total Shareholder Percentage of Performance Share
Return Earned
Below 25 percentile 0%
25" percentile 50%
50" percentile 100%
75t percentile or above 200%

If the Company's total shareholder retaiistbetween the 28and 50" percentile or between the 8tand 75" percentile, the number of
performance shares earned will be determined lafimterpolation. Dividends will accrue during theee year performance period and will be paid
on performance shares that are earned.

The Company's 2011 total shareholder retfifiil.5% resulted in a ranking for the year at&ihé'percentile. Based on that percentile,
approximately 184% of the performance shares awlard2011 would have been earned if the performaeci®d had ended on December 31, 2011.
The Company's 2010 through 2011 total shareholtarm of 26.9% resulted in a ranking for the yaaha 591 percentile. Based on that percentile,
approximately 136% of the performance shares awlard2010 would have been earned if the performaeciod had ended on December 31, 2011.

The market value of the Company's commockstvas multiplied by a relative value factor fach type of awardi(e., $10.61 for each stock
option and $38.31 for each restricted Share anidmeance share) to calculate the number of shardgded in the awards. The relative value was
based on the market price of the Company's comtoahk sn the award date. The total expected valieaoh named executive was divided equally
between stock options, restricted Shares and peé&ioce shares.

The Committee included options in the awaalencourage the named executives to increasehsltder value over the term of the options. The
Committee included restricted Shares in the awaod®nly to encourage the named executives to asershareholder value but also to remain
employed with the Company. The Committee addecpmidnce shares as an equally-weighted componehé stock-based awards to further link
executive compensation to the performance of thegmy and align the interests of the executiveb thi¢ Company's shareholders.

The Company's Executive Incentive Programtains certain restrictions on the terms of altktbased awards. For example, all stock options
must be granted with an option exercise priceithatiual to or greater than the fair market valuthe Shares on the date of award. The Program also
expressly prohibits re-setting the option exerpisee of stock options. These restrictions enshia¢ &ny options awarded under the Program will have
value to the executives only if the market price of
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the Shares increases after the date of the awhedPTogram further requires that restricted Shawe@ds must be subject to a restriction period of at

least two (2) years during which the Shares argestitp a substantial risk of forfeiture and may be transferred. Finally, the Program provides an

annual limit on the size of awards. Currently ne@xive may receive in any one fiscal year perio@waard of options to acquire more than 200,000
Shares or an award of more than 60,000 performaesed restricted Shares.

The Compensation Committee has never méaigulithe timing of stock-based awards to take midgge of non-public information. The
Committee is aware that the February meeting dusinigh it makes annual stock-based awards predbdeagate the Company releases its fourth
quarter and annual financial results. The Commitedso aware that the release will usually affeetmarket value of the Company's stock and the
underlying value of the stock-based awards madsécutives at the February meeting. The Commitdiieves that executives will not necessarily
gain over the long run from the short term bersfé positive release because the Company's stamk fluctuates over time and because all of the
awards have multi-year vesting schedules and giptikns have historically been held for severakyguior to exercise. In addition, any gain from a
positive benefit in some years will be offset byréags releases in other years that negativelycaffee market value of the Shares.

Stock Ownership Policy

The Compensation Committee believes that osti of the Company's common stock by executitieers aligns their interests with those of
Company's shareholders, enhances retention of taxesiy providing them an opportunity to accumellatmeaningful ownership interest in the
Company and focuses executives on building shadehoklue over the long term. Therefore, the Cotemihas maintained for several years a stock
ownership policy for the Company's officers, inéhglthe named executives.

The Compensation Committee reviewed th&pait its September and December 2010 meetingsppiebved the following changes to the
policy:

. Combine the separate Division President and Cotp&ize President ownership tiers into a single enship tier that applies an
ownership requirement of 25,000 Shares to all effidn this group who have an annual base sala$24®,000 or more. The
Compensation Committee made this change to rafiectlimination of a level of Company managemenlt tansimplify the policy. Thi
change resulted in an increase in the Share owipeestuirement for most Division Presidents andp@oate Vice Presidents. The
policy's Share ownership requirements after thaage are:

Executive Number of Shares
CEO 114,000
Division President o 25,000

Corporate Vice Preside

. Add a retention requirement under which an offiverst retain at least one-half of the after-tax gakalized from the vesting of
restricted Shares, the exercise of options oreheipt of earned performance shares until theaffias satisfied the policy's Share
ownership requirement.

The definition of ownership under the policy renwimchanged. Ownership includes Shares owned lgiatinder an employee benefit plan and all
restricted shares. Ownership does not include anfppnance share awards or any Shares subjeaidb gptions. As of December 31, 2011, all of the
named executives were in compliance with the p@i&hare ownership and retention requirements.
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D. Retirement and Other Benefits
Retirement and Group Insurance Benefits

The Company also provides retirement, heatid welfare and other benefits to its executifiears. The Company sponsors the Employee
Incentive Savings Plan (the "Savings Plan"), agaalified Code Section 401(k) retirement savingspfor the benefit of substantially all of its Ron
union employees, including the named executives. S&wvings Plan encourages saving for retiremeshhapling participants to save on a pre-tax basis
and by providing Company matching contributions.

The Company also sponsors the Retirememt 8k Employees of Carlisle Corporation (the "Retient Plan"), a tax-qualified retirement plan,
that provides retirement income to eligible empbsy/éllowing their retirement from the Company. Hension Benefits Table on page 37 shows the
lump sum present value of the annual annuity beeafned by the named executives under the RetieRian for their credited service through
December 31, 2011.

Section 401(a)(17) of the Code limits theoant of annual compensation that tax-qualifiechplike the Company's Savings Plan and Retirement
Plan may take into account for purposes of detenginontributions and benefits. The limit for 20&&s $245,000 and it is subject to adjustment
annually for cost of living increases. For 2012 limit will be $250,000. The Company maintainsuarflunded supplemental pension plan to provide
benefits to certain Retirement Plan participantesehbenefits are limited by Section 401(a)(17hef€ode and to certain senior management
employees who were employed on or after Janua2@@5 and are not eligible to participate in theifReient Plan. The Pension Benefits Table on
page 37 also shows the lump sum present valueeddrthual annuity benefit earned by the named eixesuinder the supplemental plan.

The benchmarking analysis Towers Watsomleoted in 2011 concluded that the retirement benpfovided under the Company's Retirement
and Savings Plans are below the competitive maietarily because the Company does not maintairpplemental plan to make up for any Savings
Plan benefits that are limited by Section 401(g)(ifZhe Code or any other Code imposed benefitdinn addition, the Towers Watson analysis n
that the Retirement Plan is not available to argcekives employed on or after January 1, 2005 lisdxtill cause the Company's retirement benefit
program to fall further behind the competitive netrver time. In response to these findings, them@msation Committee approved a supplemental
plan that will provide a Company matching contribntequal to 100% of the first 4% of base salany annual incentive compensation deferred under
the plan. The supplemental plan will become efiecianuary 1, 2012.

The named executives also participate dugealth, life and other welfare benefit plandtensame terms and conditions that apply to other
employees. The named executives do not receiverbesiurance programs, vacation schedules or hydidad perquisites are limited.

Employment Letter Agreement with Mr. Roberts

In connection with the recruitment of MolBerts to join the Company in 2007 as ChairmarsiBeat and Chief Executive Officer, the Company
and Mr. Roberts negotiated the terms of his empbaymand entered into an employment letter agreerdated June 5, 2007, that provides for the
following compensation and benefits:

. An annual base salary of not less than $900,000.
. A severance benefit equal to two times the higaestal compensation payable to Mr. Roberts foeeitti the two years ending with

the date of termination and full vesting of allckmptions and restricted Share awards if Mr. Rizbierterminated by the Company for
other than gross and willful misconduct or Mr. Rabeesigns for good reason (as defined in the eympént letter agreement).
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. Participation in all employee benefit plans gerigravailable to the Company's senior executivesrairdbursement of reasonable
preparation and financial planning expenses asasgee cost of an annual executive physical.

. A benefit under the Company's Supplemental PerRian payable for Mr. Roberts' life if he contingesployment with the Company
until he retires.

. Retiree medical and dental coverage for the lif¢lofRoberts and his wife.

In 2011, the Compensation Committee reviktie Supplemental Pension Plan benefit to be geavio Mr. Roberts. The Company amended the
Supplemental Pension Plan in 2007 when Mr. Rolveatssemployed to provide Mr. Roberts a supplemequéaation benefit equal to the projected
pension benefit Mr. Roberts would have earned ifide remained with his prior employer. The projddienefit was based on retirement at age 65 anc
average annual compensation increases of 4.0%eper Mr. Roberts' final projected compensationighér than the 2007 compensation projection,
and Mr. Roberts, with the full support of the Boafdirectors, intends to remain employed untildti&ains age 67. In view of these factors, the
Compensation Committee approved an amendment sughidemental pension plan to increase the Suppliedn@ension Plan benefit to be provide
Mr. Roberts by $150,000 per year provided Mr. Rtbermains employed through age 67. In additidmigaontinued service through age 67, the
$150,000 increase was based on a projected anasaldalary increase of 4.0% per year and targetshimtentive awards. The Committee believes
the amendment is consistent with the intent ofstiygplemental pension benefit the Company negotiatédMr. Roberts when he was employed and
provides a retention incentive for Mr. Robertsemain employed with the Company through age 67.

Post-Termination of Employment Benefits

The Company has not entered into an emptoymgreement with any executive officer that pilesiseverance or other benefits following their
resignation, termination, retirement, death or lfigtst, except (i) for agreements with certain eutdee officers (including all of the named execesy
that provide severance benefits in the event efmihation of their employment following a chandgeontrol of the Company (the "change in control
agreements") and (ii) the previously-described eyplent agreement with Mr. Roberts. The change imrobagreements provide that the executives
will not, in the event of the commencement of stepsffect a change of control (defined generadiyan acquisition of 20% or more of the outstanding
voting Shares or a change in a majority of the BadDirectors), voluntarily leave the employ oét@ompany until the potential acquirer of the
Company or control of the Company has terminatsdhits efforts to effect a change of control ptilla change of control has occurred. The
Company believes that the change in control agratsygotect the interests of the Company's shadenoby providing financial incentives to
executives to represent the best interests of tmep@ny and its shareholders during the periods ety preceding and following a change of
control.

In the event of any termination of an exe®’s employment (including due to the executive&gnation) within three (3) years of a change of
control (other than due to the executive's deattisability or after the executive attains age @agh change in control agreement provides that the
executive will be entitled to receive three yeaoshpensation, including bonus, retirement benefiigal to the benefits the executive would have
received had he or she completed three additicaisyof employment, continuation of all life, a@mitl health, savings, and other fringe benefits for
three years, and relocation assistance. The tla@ebgnefit period is reduced if the executive irates within three years of the date the executive
would attain age 65. In addition, the agreementsige that the executive will become fully vestadall outstanding stock option and restricted Share
awards and outstanding performance shares wilab®ed at the maximum level. If any payments toraeth
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executive are considered excess "parachute paythants the amount of the excess is more than 15%Company is required to provide a tax gross
up for the excise taxes the executive would beirequo pay with respect to the payments.

If the Company had terminated Mr. Robeatsployment for any reason other than gross andwitlisconduct or Mr. Roberts had resigned for
good reason, in either case as of December 31, 21 Roberts would have received the followinge@nce benefits in accordance with his
employment letter agreement with the Company:

Estimated Value
Present Value of

Supplemental of Retiree
Severance Stock Restricted Performance Pension Medical
Benefit Options(1) Stock(2) Shares Plan Benefit(3) Benefits Total
$5,990,000 $ 2,959,000 $6,564,37. $ 0 % 5,222,72. $ 187,880 $ 20,923,98

(1) Value (based on the closing market price of the @aomy's common stock on December 30, 2011 of $4%8&hare) of
unvested in-the-money stock options that would bexegested upon termination.

(2) Value (based on the closing market price of the @amy's common stock on December 30, 2011 of $4#eBGhare) of
unvested shares of restricted stock that wouldinecgested upon termination.

3) Present value of the Supplemental Pension Plarfibdret would become vested upon termination. Nidd¢o the Company's
consolidated financial statements included in th&12Annual Report on Form 14includes the valuation assumptions and ¢
information relating to the Supplemental PensicamE

* Section 280G of the Internal Revenue Code defipasathute payments" as payments which (i) are cosgpery in nature, (ii) are made to or
for the benefit of a shareholder, officer or hightympensated individual, and (iii) are contingemtaochange in ownership or effective control
(or change in ownership of a substantial portioassfets) of a corporation. If the parachute paysieate an aggregate present value of at least
3 times the average annual compensation earndtelgtipient of the payment over the 5 years piiagettie date of the change in control, the
amount of the payments in excess of 1 times suehage annual compensation are not deductible byeter for federal income tax purposes
and are subject to a 20% excise tax (payable byettipient) in addition to regular income taxes.
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The following table shows the amounts thatild have been payable to the named executivesrihd change in control agreements if a change
of control of the Company had occurred on Decem3fie2011 and the named executives' employmentth&lCompany was terminated without ce
immediately thereafter.

Estimated
Value of
Continued

Participation Present

in Health and Value of Excise Tax

other Welfare Supplemental Gross-Up

Severance Benefit Stock Restricted Performance  Pension Plan  (Reduction in
Benefit Plans(1) Options(2) Stock(3) Shares(4) Benefit(5) Payments) Total

Mr.

Rober $ 2,995,000 $ 187,88! $ 2,959,000 $ 6,564,37. $ 4,933,241 $ 5,222,72:. $ 3,593,46! $ 26,455,70
Mr. Ford $ 3,203,100 $ 30,000 $ 621,68 $ 1,170,620 $ 1,061,42 $ 179,71 $ 2,573,951 $ 8,840,50:
Mr.

Altme: $ 3,908,100 $ 30,00 $ 909,27¢ $ 2,121,08 $ 1,492,02 $ 501,34 $ 0 $ 8,961,822
Mrs.

Lowe $ 2,703,901 $ 30,000 $ 618,34¢ $ 1,161,541 $ 994,09 $ 109,36: $ 1,458,720 $ 7,075,97
Mr.

Koch $ 2,697,301 $ 30,000 $ 357,74t $ 1,034,40! $ 695,51( $ 41,42¢ $ 1,590,29° $ 6,446,68!

1) Under his employment letter agreement with the CamgpMr. Roberts is entitled to retiree medical dedtal coverage for the life of Mr. Roberts arsiwife if his
employment is terminated without cause. The amptegented for Mr. Roberts is the estimated valueefetiree medical benefits. The amount preseiotetthe other
named executives is the estimated value of thraesyaf continued participation in the Company'augrbealth and other welfare benefit plans.

) Value (based on the closing market price of the gamg's common stock on December 30, 2011 of $4#eB&hare) of unvested in-the-money stock optibaswould
become vested upon a change of control of the Coypa

(3) Value (based on the closing market price of the gamg's common stock on December 30, 2011 of $4#eB8Ghare) of unvested shares of restricted statktould
become vested upon a change of control of the Coypa

(4) Value (based on the closing market price of the gamg's common stock on December 30, 2011 of $44BMe maximum number of performance shares ualtler
outstanding performance share awards.

(5) Present value of the Supplemental Pension Plarfibére would become vested upon termination adtehange of control of the Company. Note 16 toGbmpany's
consolidated financial statements included in d&12Annual Report on Form 10-K includes the vahratissumptions and other information relating &oSkpplemental
Pension Plar

From time to time, the Company enters ertgployment letter agreements with newly employetdmsenanagement employees. At its September
meeting, the Compensation Committee directed thragamy to include a general "claw-back” provisioriuture employments with management
employees pending the issuance of regulationsecttat claw-back policies required under the DodalkiWall Street Reform and Consumer
Protection Act.

Internal Revenue Code Section 162(m)

Section 162(m) of the Code limits the amafrcompensation paid to the named executives(dttan the Chief Financial Officer who is not
subject to the Section 162(m) limitation) in anyediscal year that may be deducted by the Companfetieral income tax purposes. The deduction
limitation is currently $1 million. "Performance-4sd compensation” paid under a plan that has hgmowed by the Company's shareholders is not
subject to the deduction limitation.

The Company's Executive Incentive Progras lleen approved by the Company's shareholderghamdmpensation attributable to stock option
and performance share awards under the progranidshoalify as "performance-based” compensationithtlly deductible and not subject to the
Code Section 162(m) deduction limit. Compensatitribaitable to time-vested restricted Share awartter the program is subject to the deduction
limit.

The Company's shareholders have also apgrihve Senior Management Incentive Compensatiand?i€arlisle Companies Incorporated. All of
the named executives participated in the IncerRiam for 2011, and the annual incentive compensatiearded to the named executives under the
Plan for 2011 should qualify as fully deductiblefformance based" compensation.

The Committee has not adopted a formaktpgdhat requires all compensation paid to the naexeatutives to be fully deductible.
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E. Conclusion

The Compensation Committee has reviewedoatiponents of the Chief Executive Officer's arelrthmed executives' compensation, including
salary, bonus, equity and logrm incentive compensation, accumulated realiredumrealized stock option and restricted stockgighe dollar valu
of all perquisites and other personal benefits el$ as the Company's obligations under its penglans. Based on this review, the Compensation
Committee finds the Chief Executive Officer's ahd hamed executives' total compensation, in theeggte, to be reasonable and appropriately lil
to the Company's performance. The Compensation Geentherefore recommends that shareholders WdR" the say-on-pay proposal included as
Proposal Two in this Proxy Statement.

F. Executive Officer Compensation Disclosure Tables

Summary Compensation Table—This table shows the base salary, annual bonuslanther compensation paid to the named execitivee
table also shows the grant date fair value of tbeksand option awards made to the named execudivéshe increase in the present value of the
retirement benefit of each named executive.

Change in
Non-Equity Pension Value
Incentive and Nonqualified

Name and Stock Option Plan Deferred All Other

Principal Awards Awards Compensation ~ Compensation Compensation

Position(s) Year  Salary($) ($)(1) ($)(1) ($) Earnings(2) ($)(3) Total($)

David A.

Roberts

Chairman,

President

and Chief

Executive

Officer 2011 $ 1,037,200 $ 2,497,93° $ 1,037,02. $ 1,957,800 $ 2,004,59. $ 46,42: $ 8,580,97:
201C $ 978,500 $ 2,419,12! $ 947,18t $ 1,331,100 $ 284,14t $ 48,97( $ 6,009,03
200¢ $ 950,00 $ 1,346,32' $ 936,000 $ 963,300 $ 517,36: $ 34,56: $ 4,747,555

Steven J. For

Vice

President,

Chief

Financial

Officer and

General

Counse 2011 $ 442,000 $ 532,34( $ 220,950 $ 625,700 $ 65,66! $ 15,12¢ $ 1,901,78
201C $ 425,000 $ 52518( $ 205,70 $ 433,600 $ 59,98¢ $ 15,88t $ 1,665,35
200¢ $ 38525( $ 268,24« $ 193,160 $ 293,000 $ 66,47: $ 13,797 $ 1,219,93

John W.

Altmeyer

Group

President,

Carlisle

Constructiol

Materials 2011 $ 621,30 $ 848,21 $ 310,60t $ 681,400 $ 122,21 $ 14,79C $ 2,598,53
201C $ 597,40 $ 738,29t $ 289,14. $ 641,700 $ 141,58t $ 9,80C $ 2,417,92
200¢ $ 580,00 $ 403,89 $ 290,83¢ $ 611,300 $ 144,21 $ 13,59: $ 2,043,84.

Carol P. Lowe

President,

Carlisle

FoodServici

Products 2011 $ 412,000 $ 49589 $ 20594( $ 489,300 $ 39,99 $ 15,81( $ 1,658,93'
201C $ 400,000 $ 49431: $ 193,60( $ 451,500 $ 38,25¢ $ 11,41¢ $ 1,589,08
200¢ $ 400,00 $ 27855( $ 200,56: $ 219,600 $ 38,71: $ 28,67! $ 1,166,09




D. Christian

Koch

Group

President,

Diversified

Products 2011 $ 370,80 $ 446,53t $ 18535 $ 528,300 $ 19,57¢ $ 9,80C $ 1,560,37.

1) The amounts in these columns do not reflect theshetlue the named executives will realize from stock option, restricted stock and performaneeeshwards made
to the executives. The amounts in the table argdwet date value of the awards computed in acooelwith Financial Accounting Standards Board Acting
Standards Codification Topic 718, Compensation—S@empensation (excluding any effect of estimateteftures). The Company will recognize a portidrihe grant
date value of the awards each year as compensagp@nse over the vesting period of the awe
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(©)

The stock awards column for 2010 and 2011 incldbdegrant date values of performance shares awaodbé named executive officers. The performaheges are
earned based on the Company's relative total sblaertreturn versus the S&P Midcap 400 Index® dlerthree year period ending December 31, 201 2ttor
performance shares awarded in 2010) and Decemb@033 (for the performance shares awarded in 2018 terms of the performance share awards arided on
page 25. The 2011 stock awards column includefotlmeving grant date values of the performance slawvards: Mr. Roberts $1,460,696, Mr. Ford $311,R&1
Altmeyer $437,534, Mrs. Lowe $289,981 and Mr. K&&61,118. The grant date values for the performaheees were determined using a Monte Carlo sifuland
assumptions regarding the future performance o€mpany's common stock and the stock of the S&#Qdp 400 Index® companies, including expected ilityat
risk-free interest rates, correlation coefficieatsl dividend reinvestment. The grant date valu¢seoperformance share awards assuming the maximoamber of
performance shares would be earned at the ene dfitee year performance period based on the $8&8ihg market price of the Company' common stutkhe grant
date would have been: Mr. Roberts $2,074,487, Idrd 442,097, Mr. Altmeyer $621,388, Mrs. Lowe $8BB and Mr. Koch $370,841.

Note 6 to the Company's consolidated financiakstants included in the 2011 Annual Report on Fd@rKK Tontains more information about the Compangtoanting
for stock-based compensation arrangements, inajutie assumptions used to determine the grantvdate of the stock and option awards.

Represents the aggregate change in the actuagmrvalue of the named executive's accumulateefibender the Retirement Plan for Employees afi€la
Corporation and the Carlisle Corporation SupplerigPénsion Plan.

The amounts presented in the "All Other Compensatiolumn for 2011 consist of the following:

Mr. Roberts Mr. Ford Mr. Altmeyer Mrs. Lowe Mr. Koch

Matching Contributions to the Company's Emplo
Incentive Savings Ple $ 9,80C $ 9,80C $ 9,80C $ 9,80C $ 9,80(

Reimbursement of Tax Return Preparation Fees and

Financial Advisory Service $ 36,62 $ 0 $ 0 $ 6,01C $ 0
Club membership due $ 0 $ 532¢ $ 499 $ 0 $ 0
Total $ 46,42.  $ 15,12¢ $ 14,79C $ 1581( $ 9,80(

All amounts presented above equal the actual odsietCompany of the particular benefit or perdeiprovided
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Grants of Plar-Based Awards Table—This table presents the threshold, target and maximnnual incentive award the named executivesd

have earned for 2011 and the restricted stock &mott ®ptions awarded to the named executives d@@id . The incentive awards earned by the
executives for 2011 are reported in the "Non-Eqlitentive Plan Compensation" column of the Sumn@ognpensation table.

@

®

Q)

All Other
All Other Option
Estimated Future Payouts Estimated Future Payouts Stock Awards:  Exercise Grant Date
under Non-Equity Incentive Plan under Equity Incentive Plan  Awards: Number or
Awards Awards(1) Number of Base Fair Value
of Shares  Securities ~ Price of
of Stock Underlying of Option Stock and
Grant  Threshold Maximum Threshold Target Maximum or Units Options(#) Awards Option
Name Date $) Target($) $) #) #) #) #(2) 3) ($/sh)  Awards(4)
Mr.
Roberts $ 518,60($1,037,201 $2,074,40!
02/03/1: 27,07t $ 1,037,24
02/03/1: 13,537 27,07t 54,15( $ 1,460,691
02/03/1: 97,74( $ 38.31 $ 1,037,02
Mr. Ford $ 165,75($ 331,50($ 663,00(
02/03/1: 5,77( $ 221,04¢
02/03/1: 2,88t 5,77(C 11,54( $ 311,29:
02/03/1: 20,82¢ $ 3831 $ 220,95
Mr.
Altmeyel $ 232,98($ 465,97'$ 931,95(
02/03/1: 10,72( $ 410,68:
02/03/1: 4,058 8,11( 16,22( $ 437,53
02/03/1: 29,27t $ 3831 $ 310,60¢
Mrs.
Lowe $ 154,50($ 309,00($ 618,00(
02/03/1: 5,37t $ 205,91¢
02/03/1: 2,687 5,37¢ 10,75( $ 289,98:
02/03/1: 19,41( $ 38.31 $ 205,94(
Mr. Koch $ 139,05(% 278,10($ 556,20(
02/03/1: 4,84( $ 185,42
02/03/1: 2,420 4,84( 9,68( $ 261,11¢
02/03/1: 17,47( $ 38.31 $ 185,35
1) The performance shares will be earned based dotdleeturn to the Company's shareholders (shapeeaiation plus dividend) relative to the totahstholder return of

the companies comprising the S&P 400 MidCap I® over the three year performance period ending Dbeelil, 2013 in accordance with the following ta

Relative Total Shareholder Return Percentage of Performance Shares Earne
Below 25™ percentile 0%
25" percentile 50%
50" percentile 100%
75t percentile or above 200%

If the Company's total shareholder return fallsusetn the 281 and 50" percentile or between the Boand 75" percentile, the number of performance shares eamiede determined by
linear interpolation. Dividends will accrue duritige three year performance period and will be paigerformance shares that are earned.

Shares subject to the stock awards become vestttk dhird anniversary of the grant date, or ifiearupon a change in control of the Company erdhte the executive officer termina
employment due to death, disability or retirement.

Mr. Roberts' stock awards will also become vestéldei Company terminates his employment other tbagross or willful misconduct or Mr. Roberts ténates his employment for good
reason, as defined in his employment letter agraemith the Company.

The named executives receive all dividends paitl véispect to the restricted Shares during thengegteriod.

The option awards become vested and exercisaltheda equal annual installments beginning uporitbieanniversary of the date of grant, or if earliupon a change in control of the
Company or the date the executive officer termmataployment due to death, disability or retirem&hte options expire ten years following the ddtgrant or, if earlier, one year from the
date the executive officer terminates employmesttdudeath, disability, retirement or a changeont®l of the Company or 90 days from the dateetkecutive officer terminates
employment for any other reason. Mr. Roberts' opéizvards will also become vested if the Companyiteates his employment other than for gross offulithisconduct or Mr. Roberts
terminates his employment for good reason, as eefim his employment letter agreement with the Camyp

See Footnote 1 to the Summary Compensation Tabkedescription of how the grant date values ofstioek and option awards was determined.
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Outstanding Equity Awards at Fiscal Yea-End Table —This table presents information about unvestedksémd option awards held by the
named executives on December 31, 2011.

Option Awards Stock Awards
Equity
Incentive
Plan
Awards;
Market or
Payout
Value
Number of
of Equity Incentive Unearned
Shares Plan Awards; Shares,
or Units  Market Value Number of Units or
Number of Number of of Stock Unearned Shares Other
Securities Securities Option That of Shares or Rights
Underlying Underlying Exercise Option Have Noi Units of Units or That Have
Unexercised Unexercised Price ($) Expiration Stock That Other Rights Not
Options (#) Options (#) Vested Have Not That Have Not Vested ($)
Name Exercisable Unexercisable Date #) Vested ($)(1) Vested (#)(10) (11)
Mr.
Roberts 0 97,74((2)$ 38.31 02/02/2: 148,18(5)$ 6,564,37- 54,15( $ 2,398,84!
32,617 65,23(3)$ 34.21 02/01/2( 57,21C $ 2,534,40:
133,330 66,661(4)$ 18.51 02/03/1¢
142,50( $ 33.2¢ 02/04/1¢
200,00( $ 47.2¢ 06/20/17
Mr. Ford 0 20,8242)$ 38.31 02/02/2: 26,42¢6)$ 1,170,62 11,54C ¢ 511,22
7,08: 14,1673)$ 34.21 02/01/2( 12,42( $ 550,20t
27,517 13,75¢4)$ 1851 02/03/1¢
33,50( $ 33.2¢ 02/04/1¢
20,00( $ 41.87 02/06/17
20,00( $ 34.4: 02/07/1¢
16,00( $ 32.0¢ 02/01/1¢
Mr.
Altmeyel 0 29,2742)$ 38.31 02/02/2: 47,88(7)$  2,121,08 16,22( $ 718,54t
9,957 19,91(3)$ 34.21 02/01/2( 17,460 $ 773,47¢
41,43( 20,71¥4)$ 1851 02/03/1¢
108,50( $ 33.2¢ 02/04/1¢
44,00( $ 41.87 02/06/17
40,00( $ 34.4: 02/07/1¢
30,00( $ 32.0¢ 02/01/1¢
20,00( $ 28.53¢ 02/04/1«
Mrs.
Lowe 0 19,41((2)$ 38.31 02/02/2: 26,22((8) 1,161,54 10,75C $ 476,22
6,667 13,33(3)$ 34.21 02/01/2( 11,69C $ 517,86
28,57( 14,28%4)$ 18.51 02/03/1¢
40,00( $ 33.2¢ 02/04/1¢
24,00( $ 41.87 02/06/17
20,00( $ 344 02/07/1¢
16,00( $ 32.0¢ 02/01/1¢
20,00( $ 29.77¢ 05/04/1«
4,000 $ 28.53¢ 02/04/1«
Mr. Koch 0 17,47(2)$ 38.31 02/02/2: 23,35((9)$  1,034,40! 9,68( $ 428,82
0 6,861(3)$ 34.21 02/01/2( 6,02 $ 266,68t
0 7,1444)$ 18.57 02/03/1¢
25,30¢ 0 $ 342 01/31/1¢
1) Based on the closing market value of the Sharé3emember 30, 2011 of $44.30.
) Stock Options vest at the rate of 33-1/3% per yetir vesting dates of 02/03/12, 02/03/13 and 02/83/
3) Stock Options vest at the rate of 33-1/3% per yetir vesting dates of 02/02/11, 02/02/12 and 02/82/
4) Stock Options vest at the rate of 33-1/3% per yetir vesting dates of 02/04/10, 02/04/11 and 02/R4/
(5) Restricted Shares vesting as follows: 72,500 001012, 20,000 on 06/21/12, 28,605 on 01/01/13 &hd75 on 01/01/14.
(6) Restricted Shares vesting as follows: 14,445 001012, 6,210 on 01/01/13 and 5,770 on 01/01/14.
(7) Restricted Shares vesting as follows: 21,750 0A1012, 3,340 on 02/05/12, 3,340 on 02/05/13, 8at801/01/13 and 10,720 on 01/01/14.
8) Restricted Shares vesting as follows: 15,000 001012, 5,845 on 01/01/13 and 5,375 on 01/01/14.

9) Restricted Shares vesting as follows: 7,500 on1014) 4,000 on 02/01/12, 3,010 on 01/01/13, 4,0002/01/13, and 4,840 on 01/01/14.



(10) The number of unearned units in this column eduahtaximum number of performance share units tlgtie earned for the three-year performance petiadswill
end on December 31, 2013 and December 31, 2012pdtfiermance shares will be earned based on taker&gtrn to the Company's shareholders (s
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appreciation plus dividend) relative to the toteduholder return of the companies comprising &e 800 MidCap Index® over the three year perforneaperiods in
accordance with the following tabl

Relative Total Shareholder Return Percentage of Performance Shares Earne
Below 25™ percentile 0%
25" percentile 50%
50" percentile 100%
75t percentile or above 200%

If the Company's total shareholder return fallsusetn the 28 and 50N percentile or between the Boand 751 percentile, the number of performance shares eamieble determined by
linear interpolation. Dividends will accrue duritige three year performance period and will be paigerformance shares that are earned.

The Company's 2011 total shareholder return of%Iré&sulted in a ranking for the year at the®'ffercentile. Based on that percentile, approximat84s of the performance shares
awarded in 2011 would have been earned if the pegnce period had ended on December 31, 2011. dmp&ny's 2010 through 2011 total shareholder reifi26.9% resulted in a
ranking for the year at the ﬁ@percentile. Based on that percentile, approximalt8§% of the performance shares awarded in 2010dW@ye been earned if the performance period had
ended on December 31, 2011.

(11) The numbers in this column equal the maximum nurobeerformance share units that may be earnethéothree-year performance periods that will enddenember 31, 2013 and
December 31, 2012 multiplied by the closing masxkgtie of the Shares on December 30, 2011 of $4Z13®amounts are not necessarily indicative ofitheunts that may actually be
realized by the named executive officers. The aetmeunt realized will be based on the Companya shareholder return over the three year perfoo@geriods and the market value of
the Shares when the units are earned.
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Option Exercises and Stock Vested Tab—This table presents information about stock ogstiexercised by the named executives and the
number and value of stock awards that became vastbe named executives during 2011.

Option Awards Stock Awards
Number of Shares Acquired Value Realized on Number of Shares Acquired Value Realized or
Name on Exercise (#) Exercise ($)(1) on Vesting (#) Vesting ($)(2)
Mr.

Roberts 0 % 0 67,50C $ 2,864,25!
Mr. Ford 26,000 $ 556,19: 5,600 $ 222,54
Mr.

Altmeyer 36,000 $ 1,037,681 13,09C $ 517,22
Mrs. Lowe 0 3 0 6,67t $ 265,26
Mr. Koch 32,41( % 582,58° 4,000 $ 154,12(

Q) Value realized equals the fair market value ofShares on the date of exercise less the exerdize

(2)  Value realized equals the fair market value ofShares on the date the restriction lapsed anditaeeS became veste

Pension Benefits Table-This table provides the actuarial present valueaah named executive's accumulated benefit uhdeCompany's
Retirement and Supplemental Pension Plans.

The Retirement Plan provides benefits uadegish benefit accrual formula that was addeldeaglan in 1997. Under the formula, participants
accumulate a cash balance benefit based upon enpage of compensation allocation made annualliyeggarticipants' cash balance accounts. The
allocation percentage ranges from 2% to 7% of tedsk salary and annual bonus (including amouriésrdd under the Savings Plan and Section 125
of the Code) depending on each participant's yafaservice. The cash balance account is furthelite@ with interest annually. The interest creslit i
based on the One Year Treasury Constant Matuetesublished in the Federal Reserve Statisticad®el over the one year period ending on the
December 31st immediately preceding the applicplale year. The interest rate for the plan yearmm@iecember 31, 2011 was 4%. The Retirement
Plan was closed to new participants effective Ddimm31, 2004. No employees hired on or after Janlig2005 are eligible to participate in the Plan.

The benefits under the Supplemental Periian are equal to the difference between the bisrieat would have been payable under the
Retirement Plan without regard to the compensadiimitation imposed by the Code or the limitation garticipation in the Retirement Plan that bec
effective on January 1, 2005 and the actual benpéiyable under the Retirement Plan as so limited.

Benefits under the Retirement Plan are Ipl@yas a monthly annuity or in a lump sum paym¥atted benefits under the Supplement Pension
Plan are payable only in the form of a monthly atyn’he benefits under the Retirement Plan beceested after the executive completes 5 years of
vesting service, or if earlier, the date the ex@euerminates employment due to death or disgbilihe benefits under the Supplemental Plan become
vested after the executive completes ten yearssifng service and retires at or after age 55, eariier, the date the executive terminates empbayt
due to death or disability.

Mr. Roberts will receive an annual benefitler the Supplemental Pension Plan of $459,008kpayn the form of a single life annuity
commencing on January 1, 2015 provided he remamdoyed with the Company until he attains age 6Nrl Roberts ceases to be employed prior to
his attainment of age 67, the annual amount ostipplemental benefit will be reduced by $3,500y@ar for each month by which his employment
termination date precedes the date he would adtgén
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67. The supplemental benefit vests at the rat®@§ Ber year commencing June 21, 2008, or if eatlerdate the Company terminates Mr. Roberts
employment other than for gross or willful miscontar Mr. Roberts terminates employment due tolgedisability or retirement or for good reason,
as defined in his employment agreement with the @om. The benefit will be actuarially adjusted ifsi paid in any form other than a life annuity or
the benefit commencement date is before Janu&9183 or after January 1, 2015.

Number of Present Value Payments During
Years Credited of Accumulated Last Fiscal Year

Name Plan Name Service (#)(1) Benefit ($)(2) %
Mr. Roberts Retirement Plan for

Employees of Carlisle

Corporatior 45¢ $ 0 % 0

Carlisle Corporation

Supplemental Pension Pl 45¢ $ 5,222,720 $ 0
Mr. Ford Retirement Plan for

Employees of Carlisle

Corporation 155 $ 141,54. $ 0

Carlisle Corporation

Supplemental Pension PI 155C $ 179,717 $ 0
Mr. Altmeyer Retirement Plan for

Employees of Carlisle

Corporation 215¢ % 208,26¢ $ 0

Carlisle Corporation

Supplemental Pension Pl 215t $ 501,34 $ 0
Mrs. Lowe Retirement Plan for

Employees of Carlisle

Corporation 9.0C $ 59,39¢ $ 0

Carlisle Corporation

Supplemental Pension Pl 9.0C $ 109,36: $ 0
Mr. Koch Retirement Plan for

Employees of Carlisle

Corporatior 3.9 $ 0 % 0

Carlisle Corporation

Supplemental Pension PI 392 % 41,42¢ $ 0

Q) The amounts presented in this column represenmtuheer of actual years the named executive has@earticipant in each
plan. None of the named executives have been giraglit under the plans for years of service in @aldito their actual years of
service presented in the table. Messrs. Robertanod commenced employment after December 31, 20@4are not eligible
to participate in the Retirement Plan for EmployeE€arlisle Corporation.

(2) Note 16 to the Company's consolidated financidgéstants included in the 2011 Annual Report on Fb@aK includes the
valuation assumptions and other information retptthe Retirement Plan and Supplemental Pendam
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee reviewed anclidised the Compensation Discussion and Analysisméinagement of the Company. Based on
such review and discussion, the Compensation Cdaeeniecommended to the Board of Directors thaCth@pensation Discussion and Analysis be
included in the Company's Annual Report on FornK1for the last fiscal year for filing with the SEC.

CARLISLE COMPANIES INCORPORATED
COMPENSATION COMMITTEE

Robert G. Bohn, Chairman
Robin J. Adams

Robin S. Callahan

Terry D. Growcock

Gregg A. Ostrande

EQUITY COMPENSATION PLAN INFORMATION

The number of securities to be issued uperexercise of stock options under the Compamylgyecompensation plans, the weighted average
exercise price of the options and the number dfiriiges remaining for future issuance as of Decan®ie 2011 are as follows:

Number of
securities to be Weighted-average Number of securities remaining
issued upon exercise exercise price of available for future issuance
of outstanding outstanding under equity compensation
options, warrants options, warrants plans (excluding securities
and rights and rights reflected in column (a))
Plan Category (a)(1) (b)(1) ©)(2)
Equity compensation plat
approved by security holde 4548,63 $ 32.0¢ 2,216,36.
Equity compensation plans not
approved by security holde 0 n/e 0
Total 4,548,63' $ 32.0¢ 2,216,36:

Q) Column (a) contains information regarding stockans, performance shares and restricted share amitsthere are no
warrants or stock appreciation rights outstandiegof December 31, 2011, there were 197,655 pedooa stock units
outstanding. Column (@) includes 395,310 performaasi@ares which is equal to the maximum number dbprance shares that
would be earned if the maximum performance goalewehieved. The weighted-average exercise prie&rsin column (b)
does not take into account performance sharestiated share units because they are grantedgbtiind do not have an
exercise price.

(2) Includes 1,924,953 shares available for award utige€arlisle Companies Incorporated Executivertice Program (435,225

of which may be issued as stock awards) and 295HK88&:s available for award under the Carlisle Corigs Incorporated
Nonemployee Director Equity Plan (61,409 of whicaynbe issued as stock awarc
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Direstef the Company is comprised of four nemployee directors. The Board has made a deteriwir
that the members of the Audit Committee satisfyrdgpiirements of the New York Stock Exchange asdependence, financial literacy and
experience. The responsibilities of the Audit Conteei are set forth in the Charter of the Audit Cdttea, which is reviewed annually by the
Committee.

The Committee has the sole authority tooagmand terminate the engagement of the indepéraietitors of the Company and its subsidiaries.
The Committee also reviews the arrangements fotladesults of the auditors' examination of thenPany's books and records, internal accounting
control procedures, the activities and recommendatof the Company's internal auditors, and the j&2oy's accounting policies, control systems and
compliance activities. The Board has determinetiRudbin S. Callahan, Robin J. Adams, Gregg A. Ostea and Lawrence A. Sala are "audit
committee financial experts" as defined by thegwkthe Securities and Exchange Commission. B&aweport on the Committee's activities rela
to fiscal year 2011.

Review of Audited Financial Statements with Managemnt
The Audit Committee reviewed and discudbedaudited financial statements with the managéwigthe Company.
Review of Financial Statements and Other Matters vih Independent Accountant

The Audit Committee discussed with the Camys independent registered public accounting firenaudited financial statements and the matters
required to be discussed by SAS 61 (CodificatioBtatements on Auditing Standards, AU Section 389)nay be modified or supplemented. The
Audit Committee has received the written disclosward the letter from the independent accountagsired by Independence Standards Board
Standard No. 1 (Independence Standards Board SthNda 1, Independence Discussions with Audit Cotraes), as may be modified or
supplemented, and has discussed with the indepeadeountants the independence of the Companyépémtient registered public accounting firn
concluding that such firm is independent, the A@fimmittee considered, among other factors, whetteenon-audit services provided by such firm
were compatible with its independence. See "Feiestpdndependent Registered Public Accounting Fiom page 40.

Recommendation that Financial Statements be Includkin Annual Report

Based on the reviews and discussions exfdo above, the Audit Committee recommended t@tard of Directors that the audited financial
statements be included in the Company's Annual RepoForm 10-K for the last fiscal year for filingth the SEC.

CARLISLE COMPANIES INCORPORATED
AUDIT COMMITTEE

Robin S. Callahan, Chairman
Robin J. Adams

Gregg A. Ostrander
Lawrence A. Sal
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FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The aggregate fees and reimbursable expdosprofessional services provided by Ernst & NgULP ("E&Y") that were billed to the Company
for the years ended December 31, 2011 and 201Q were

2011 2010
Audit Fees $ 2,830,300 $ 2,660,90
Audit Related Fee 510,68( $ 0

503,000 $ 270,10(
2,500 $ 2,80(

Tax Fees
All Other Fees

0 &HH

All services provided, or to be provideg,the Company's independent registered public ateots are subject to a pre-approval requirement of
the Audit Committee. The Audit Committee has deteddo the Chairman of the Audit Committee, prerappl authority with respect to certain
permissible non-audit services. The Chairman'sapgroval authority is limited to engagements cgstio more than $200,000 in the aggregate.

PROPOSAL TWO
TO APPROVE THE COMPANY'S EXECUTIVE COMPENSATION

We encourage you to review the completergetson of the Company's executive compensatiamym@ams provided in the "Executive Officer
Compensation Discussion and Analysis" Section isffinoxy Statement (pages 18 through 38).

The compensation program for the Compamgsed executive officers is based on the follovgagling principles:

. Link pay with Company performance, align the ingtseof the Company's executives and shareholders.
. Reward performance that is consistent with keytesfia and shareholder goals identified by the Badiirectors.
. Balance financial and n-financial performance measures and, where apptepeaphasize overall corporate, operating busiaed

division performance.
. Be transparent, simple to administer and easy nmuanicate to the Company's executives and sharefsc

. Retain key executive taler

The Compensation Discussion and Analysis providé®ugh description of how the Compensation Cattemihas designed and administered the
executive compensation program to comply with th@seciples.

At the 2012 Annual Meeting, Company shalééis will have the opportunity to endorse or nud@se the compensation of the named exect
through a non-binding vote (commonly known as g-@a-pay" vote) on the following resolution:

RESOLVED , that the compensation of the named executivéisso€ompany described in the Executive Officer Cengation
Discussion and Analysis section of this Proxy Steet, including the disclosure tables and narratiseussion (pages 18 through 38), is
hereby APPROVED.

Even though the result of the say-on-pag ¥® nonbinding, the Board of Directors values the opinitimt shareholders express in their votes
will consider the outcome of the vote when makiatyfe executive compensation decisions.

The Board unanimously recommends a véi®R " the resolution.
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PROPOSAL THREE
TO RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has engaged E&Y asGbhmpany's independent registered public accoufitimgto audit the Company's financial
statements and the effectiveness of the Compantgal controls over financial reporting for theay ending December 31, 2012. E&Y's engagement
commenced on May 17, 2005, and E&Y has servedea€timpany's auditors for the years ended Decemh&0®5 through 2011.

Although ratification of the Audit Commitets appointment of E&Y is not required by the Compsiby-laws or otherwise, the Board is
submitting the selection of E&Y to the shareholdersratification as a matter of good corporatecticz. If the selection is not ratified, the Audit
Committee will consider whether it is appropriadesélect another independent registered accoufitingEven if the selection is ratified, the Audit
Committee in its discretion may select a differediependent registered public accounting firm gttame during the year if it determines that such a
change would be in the best interests of the Cosnpad its shareholders.

One or more representatives of E&Y are etgrbto be present at the 2012 Annual Meeting afidergiven an opportunity to make a statement,
if they so desire, and to respond to appropriagstjons of shareholders in attendance.

The Board unanimously recommends a véi®R " the ratification of the appointment of E&Y as tBempany's independent registered public
accounting firm. Proxies received by the Board tlso voted unless shareholders specify a contterige in their proxies.

PROPOSAL FOUR
TO APPROVE THE
CARLISLE COMPANIES INCORPORATED
AMENDED AND RESTATED EXECUTIVE INCENTIVE PROGRAM

The Company maintains an Executive Incenfivogram (the "Equity Incentive Program") underclvihe Company may award stock options
other equity incentives to the Company's executareskey employees. The Equity Incentive Program evaginally approved by the Company's
shareholders on April 20, 1988. The Equity Incemffrogram was amended in 2009 to increase the mwhBéares available for issuance under the
Equity Incentive Program. The Company's sharehagproved the Share increase at the 2009 Annudifdeleeld on April 20, 2009. As of
December 31, 2011, 1,924,953 Shares remained blaitar issuance under the Equity Incentive Progwath 435,225 of those Shares being available
for grant as restricted stock, performance shae$ormance units of other "full value" awards.

The Company has also maintained for maysythe Senior Management Incentive Compensatiam &fl Carlisle Companies Incorporated (the
"Annual Incentive Program™). The Annual Incentiv@@ram provides annual performance-based incentiugoensation awards to the Company's
executives.

The Compensation Committee and the Boafim@fctors have unanimously approved, subject &oediolder approval, an amendment and
restatement of the Equity Incentive Program tedginbine the Equity Incentive Program and the Antweéntive Program into one program (the
"Amended and Restated Program") under which theg@om may make long-term equity and annual incerstivards to executives, (ii) increase the
number of shares available for issuance under themled and Restated Program by an additional Z@0&hares such that a total of 4,124,953
shares will be available for issuance under the Adrd and Restated Program (1,085,225 of those Shaieg
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available for grant as restricted stock, perforneasitares, performance units of other "full valugéals), and (iii) make other changes to the Program
in response to recent regulatory developments.

The Board of Directors believes that perfance-based annual incentive awards, stock optiod®ther equity incentives play a key role in the
Company's ability to recruit, reward and retain@mives and key employees who have the abilitynttaace the value of the Company. The Board,
therefore, recommends that the shareholders apgihevemended and Restated Program.

Approval of this proposal requires therafifative vote of a majority of the Shares presentepresented, and entitled to vote. Shares vatethé
proposal and Shares represented by returned priteeiedo not contain instructions to vote agaihstgroposal or to abstain from voting will be
counted as Shares cast for the proposal. Sharlsengbunted as cast against the proposal if tleeeShare voted either against the proposal or to
abstain from voting. Broker non-votes will not carthe number of votes cast for or against thegealpand will not be treated as Shares entitled to
vote. For voting purposes, proxies requiring canétion of the date of beneficial ownership receiigdhe Board of Directors with such confirmation
not completed so as to show which Shares bendficained by the shareholder are entitled to fivev@es for each Share will be voted with one (1)
vote for each Share. See "Voting by Proxy and Qoration of Beneficial Ownership" beginning on page

Summary of the Amended and Restated Program

The principal features of the Amended aedtBted Program are summarized below. This sumingualified in its entirety by reference to the
full text of the Amended and Restated Program, tvigattached to this Proxy StatemenEgsibit A .

General. The Program is administered by the Compens&mmnmittee, which has authority to select the pessigible to receive awards,
determine the types of awards and number of shardes awarded, and set the terms, conditions amdgions of the awards consistent with the
Amended and Restated Program. The Compensation @marmhas plenary authority to resolve any andjadistions arising under the Amended and
Restated Program.

Eligibility.  Eligibility is generally limited to officers ahother key employees selected by the Compens@bommittee for participation in the
Amended and Restated Program.

Annual Incentive Awards.

Under the Plan, annual cash incentive asvardy be made to eligible officers and key empleyssesed on the Company's achievement of one or
more "management objectives” that must be met wahépecified period (the "performance period")Idvwaing the completion of a performance
period, the Compensation Committee will evaluateGompany's achievement of the management objscti@annual incentive award may be paid
without a determination by the Compensation Congaithat the management objectives have been meimakimum individual annual incentive
award that may be paid to any individual underAheended and Restated Program is $3.0 million.

Equity Incentive Awards.

Shares authorized under the Amended and Restated Program; Summary of Currently Outstanding Equity Awards.  As described above, there are
currently 1,924,953 Shares available for futureasge under the Equity Incentive Program. If theefided and Restated Program is approved, the
number of Shares eligible for issuance will inceshyg 2,200,000.

Under the Amended and Restated Programpart@ipant (i) may be granted stock options aoglsappreciation rights for more than 300,000
Shares during any calendar year or (i) may betgrhim any calendar year awards of (a) performaheges and restricted Shares specifying
management
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objectives covering more than 100,000 Shares goéldfprmance units having an aggregate value #seofrespective dates of grant in excess of
$1,500,000.

Sock Options.  The Compensation Committee may grant stoclooptiwhich entitle the participant to purchase 8hat a price equal to or
greater than their fair market value on the datgrant. Stock options may include incentive stoplians, non-qualified stock options, or any
combination thereof. Each grant must specify théogdeof continuous employment that is necessargieethe stock option becomes exercisable and
may specify "management objectives" that must béezed as a condition to exercise the option.

Restricted Stock.  The Compensation Committee may issue or trai®fares under a restricted stock grant. Suchgraost set forth a
restriction period of at least two years during ethihe Shares are subject to a substantial rigrfeiture and may not be transferred. The
Compensation Committee may provide for the eatdianination of the restriction period in the evehtetirement, death or disability. Restricted &toc
may be subject to "management objectives" thailiieved, will result in termination or early temation of the restrictions applicable to the Shares

SARs. The Compensation Committee may also grant SAMRish represent the right to receive from the Camypan amount, determined by
Compensation Committee and expressed as a pereginiatgexceeding 100%) of the difference betweerbtise price established for the SARs and
the market value of the Shares on the date of seerEach SAR must have a base price that is esthan the fair market value of the Shares on the
date of grant and specify the period of continuemployment that is necessary before the SAR becemersisable (except that the SAR may provide
for the earlier exercise in the event of retiremdeath or disability). SARs may specify that theoant payable on exercise may be paid in cash, in
Shares or in any combination thereof, and SARs spagify "management objectives" that must be aelies a condition to the exercise of the SAR.

Performance Sharesand Units. A performance unit is the equivalent of $1.8d a performance share is the equivalent of oneeSha
Performance units and shares will be subject tooomeore "management objectives" that must be niteima specified period of not less than one
year (the "performance period"). The specified genance period may be subject to earlier terminatiche event of retirement, death or disability.
The Compensation Committee will also establish mimmim level of acceptable achievement. At the drtti® performance period, a determination
will be made regarding the extent to which the "agement objectives" have been met. To the extenedathe performance units or performance
shares will be paid to the participant at the tamd in the manner determined by the Compensationn@ttee in cash, Shares or any combination
thereof. The grant may provide for the paymentieidénd equivalents in cash or in Shares on a atirdeferred or contingent basis.

Other Awards.  Other awards may be granted that are denondimatpayable in, valued in whole or in part by refee to, or otherwise based
on, or related to, the Shares. In addition, caslrdsy as an element of or supplement to any otherdagranted under the Amended and Restated
Program, may also be granted. Shares may alscabéedras a bonus or in lieu of obligations of tlenPany or a subsidiary to pay cash or deliver
other property under the Amended and Restated &rogr under other plans or compensatory arrangement

Management Objectives.

The Program requires that the Compens&mmnmittee establish "management objectives” foppses of annual incentive awards and awards of
performance shares and performance units. Wheptsongined by the Compensation Committee, stocloonptiSARS, restricted stock and dividend
equivalents may also specify management objectMasagement objectives may be described in terms
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of either Company-wide objectives or objectived tra related to the performance of the individuaticipant or subsidiary, division, department or
function within the Company or a subsidiary in whitbe participant is employed. The management tlbgzmay be made relative to the performe

of other corporations. The management objectivpticgble to any award to a "covered employee" diséé in Section 162(m) will be based on
specified levels of or growth in one or more of thkowing criteria: revenues, earnings from opinas, earnings before or after interest and taxess,
income, cash flow, earnings per share, debt tdalagitio, economic value added, return on totgited return on invested capital, return on equity
return on assets, total return to shareholdergjregs before or after interest, depreciation, airatibn or extraordinary or special items, retum o
investment, free cash flow, cash flow return orestment (discounted or otherwise), net cash proviyeoperations, cash flow in excess of cost of
capital, operating margin, profit margin, stockcprand/or strategic business criteria consistingnefor more objectives based on meeting specified
product development, strategic partnering, reseanchdevelopment, market penetration, geograpltgimbss expansion goals, cost targets, customer
satisfaction, employee satisfaction, managemeatrgiloyment practices and employee benefits, sugiervof litigation and information technology,
and goals relating to acquisitions or divestitwesubsidiaries, affiliates and joint ventures. lgement objectives may be stated as a combination o
the listed factors. If the Compensation Committeednines that a change in the business, operationsorate structure or capital structure of the
Company, or the manner in which it conducts itSress, or other events or circumstances rendendmagement objectives unsuitable, the
Compensation Committee may in its discretion modifgh management objectives or the related minimcreptable level of achievement, in whole
or in part, as the Compensation Committee deem®ppate and equitable, except to the extent thel siction would result in the loss of the
otherwise available exemption of the award undeti&e 162(m).

Transferability.

Stock options and other derivative seasitwarded under the Amended and Restated Prograenadly will not be transferable by a participant
other than by will or the laws of descent and dstion. Any award made under the Amended and Rabsfrogram may provide that any Shares
issued or transferred as a result of the awardbeibubject to further restrictions upon transfer.

Change in Control.

In the event of a Change in Control (asraef in the Amended and Restated Program), eactpired stock option and SAR will become
exercisable in full, all restrictions on restrictgdck will lapse and all management objectivealloperformance shares, performance units and other
awards granted under the Amended and RestatedaPnogill be deemed to have been fully earned.

Recoupment of Awards.

The Compensation Committee may require, @endition to any award, a participant to agreeimburse the Company for all or any portion of
an award, terminate or rescind an award, or recapioy Shares issued pursuant to an award in cbon&dth any recoupment or clawback policy
adopted by the Compensation Committee.

Amendment and Termination.

The Board of Directors may at any timetertamend the Amended and Restated Progueswiided , however , that any amendment which must
be approved by the shareholders of the Compangdier @0 comply with applicable law or the New Y@tock Exchange will not be effective unless
and until such approval has been obtained. No gramder the Amended and Restated Program may be afigd January 31, 2022, but all grants
made on or prior to such date will continue in efffdnereafter subject to the terms thereof anth@ftmended and Restated Program.
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Federal Income Tax Consequence

The following is a brief summary of certaihthe Federal income tax consequences of cerisactions under the Amended and Restated
Program. This summary is not intended to be cora@at does not describe state or local tax conseqae

Tax Consequences to Participants.

Annual Incentive Awards. A participant will recognize ordinary income fbe full amount of an annual incentive award uride Amended an
Restated Program when the award is paid to thécipanmt.

Non-qualified Sock Options.  No income will be recognized by an optioneeruite grant of a non-qualified stock option. At tinee of
exercise of a non-qualified stock option, the aptie will recognize ordinary income in an amountatdo the difference between the option price paid
for the Shares and the fair market value of the&han the date of exercise. At the time of a ghghares acquired pursuant to the exercise ofia no
qualified stock option, appreciation (or depreacajiin value of the Shares after the date of egengiill be treated as short-term or long-term edpit
gain (or loss) depending on the holding period.

Incentive Sock Options.  No income will be recognized by an optioneerutige grant or exercise of an incentive stock aptidowever, the
excess of the fair market value of the Shares erexercise date over the option price will be ideldiin the optionee's income for purposes of the
alternative minimum tax. If Shares are issued éodptionee pursuant to the exercise of an incestivek option, and if no disqualifying dispositiof
such Shares is made by such optionee within twosyeger the date of the grant or within one yderahe transfer of such shares to the optiories
upon sale of the Shares, any amount realized iessxaf the option price will be taxed to the optems a long-term capital gain and any loss sestain
will be a long-term capital loss. If Shares acogiiopon exercise of an incentive stock option aspakied of prior to the expiration of either holding
period described above, the optionee will recogoizinary income in the year of disposition in amcaint equal to the excess (if any) of the fair
market value of such Shares at the time of exefoisé less, the amount realized on the dispositibthe shares in a sale or exchange) over theropt
price paid for the Shares. Any further gain (os)a®alized by the optionee generally will be tagsceither short-term or long-term capital gain (or
loss) depending on the holding period.

SARs.  No income will be recognized by a participantonnection with the grant of a SAR. When the S#&Bxercised, the participant will be
required to include as ordinary income in the yafaxercise an amount equal to the amount of castived and the fair market value of any
unrestricted Shares received on the exercise.

Performance Units and Performance Shares.  No income will be recognized upon the granpefformance units or performance shares. Upon
earn-out of performance units or performance shé#nesecipient will be required to include as taleaordinary income in the year of receipt an
amount equal to the amount of cash received anthithmarket value of any unrestricted Shares xexki

Restricted Stock.  The recipient of restricted stock generallyl Wwé subject to tax at ordinary income rates orfairenarket value of the
restricted stock (reduced by an amount, if anyd pgithe participant for the restricted stock)wdtstime as the shares are no longer subject to
forfeiture or restrictions on transfer for purposé£ode Section 83 ("Restrictions"). However, dipgant who so elects under Code Section 83(b)
within 30 days of the date of receipt of the Shavidishave taxable ordinary income on the dateenfeipt of the Shares equal to the excess of the fai
market value of the Shares (determined withoutniegiathe Restrictions) over the purchase pricanif, of the restricted stock. If a Code Sectio(bB
election has not been made, any dividends receitidrespect to
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restricted stock that are subject to the Restristigenerally will be treated as compensation gheixable as ordinary income to the participant.
Tax Consequences to the Company.

To the extent that a participant recogniaeknary income in the circumstances described@bitie Company or the subsidiary for which the
participant performs services generally will beitted to a corresponding deduction. In additiorrfaie awards granted under the Amended and
Restated Program will be exempt from Section 162{fthe Internal Revenue Code of 1986 (the "Code?) the regulations thereunder (collectively,
"Section 162(m)"), which places a $1,000,000 liatitthe federal income tax deduction that may bertdly a public company for compensation paid
to each of its chief executive officer and the ¢highest compensated officers (other than the Gihencial officer) listed in the Summary
Compensation Table.

Other Information.

The Compensation Committee has made nordigiztion as to future grants or awards under threeAded and Restated Program. However, the
Compensation Committee intends to make future drincentive, stock option and restricted share awamnder the Amended and Restated Program
consistent with past practice. In February 2012 ,Gompensation Committee made equity-based ineeatixards to 242 executive officers and key
management employees. The closing price of the GomBtock of the Company on the New York Stock Exggaon February 29, 2012 was $48.80.

The Board unanimously recommends a véi®R " approval of the Amended and Restated Progranxi€soeceived by the Board will be so
voted unless shareholders specify a contrary chinitieeir proxies.
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SHAREHOLDER PROPOSALS FOR PRESENTATION
AT THE 2013 ANNUAL MEETING

If a shareholder of the Company wishesr&s@nt a proposal for consideration for inclusiothie Proxy Statement for the 2013 Annual Meeting,
the proposal must be sent by certified mail-retegeipt requested and must be received at the txeaifices of the Company, 13925 Ballantyne
Corporate Place, Suite 400, Charlotte, North Caaoli8277, Attn: Secretary, no later than NovemBe2R12. All proposals must conform to the rules
and regulations of the Securities and Exchange Gesiom. The Securities and Exchange Commissioraimended Rule 144-which governs the ut
by the Company of discretionary voting authorityhwiespect to other shareholder proposals. Seesigatid Exchange Commission Rule 14a-4(c)(1)
provides that, if the proponent of a shareholdeppsal fails to notify the Company at least foiityef(45) days prior to the month and day of mailing
the prior year's proxy statement, the proxies ef@mpany's management would be permitted to esediscretionary authority at the Company's
next Annual Meeting of shareholders if the propesaile raised at the meeting without any discussfahe matter in the proxy statement. For
purposes of the Company's 2012 Annual Meeting ef&iolders, the deadline is February 3, 2013.

VOTING BY PROXY AND CONFIRMATION OF BENEFICIAL OWNE RSHIP

To ensure that your Shares will be represkat the Annual Meeting, please follow the instimns shown on the Notice Regarding the
Availability of Proxy Materials (or paper proxy chif you requested one) whether or not you expeeattend the Annual Meeting. Shares represented
by a valid proxy will be voted as specified.

Any shareholder may revoke a proxy by erlafated proxy or by giving notice of revocatiorthe Company (addressed to the Company at 13925
Ballantyne Corporate Place, Suite 400, CharlotwitNCarolina 28277 Attention: Secretary) or byatling the Annual Meeting and voting in person.

The number of votes that each shareholdeb&entitled to cast at the Annual Meeting vd#pend on when the Shares were acquired and
whether or not there has been a change in berlgigizership since the date of acquisition, withpesg to each of such holder's Shares.

Shareholders whose Shares are held by tyokdanks or in nominee name are requested firmoto the Company how many of the Shares
they own as of March 8, 2012 were beneficially odvbefore March 8, 2008, entitling such shareholddive votes per Share, and how many were
acquired after March 7, 2008, entitling such shalddr to one vote per Share. If no confirmatiomefieficial ownership is received from a sharehc
prior to the Annual Meeting, it will be deemed Ime tCompany that beneficial ownership of all suchr8s was effected after March 7, 2008, and the
shareholder will be entitled to one vote for eablr8. If a shareholder provides incorrect inforomathe or she may provide correct information gt an
time prior to the voting of his or her Shares & #nnual Meeting.

This Proxy Statement and the form of PrGeyd are being furnished to shareholders of recorilarch 8, 2012 whose Shares on the records of
the Company show the following:

(i) that such shareholder had benefiwighership of such Shares before March 8, 2008tz has been no change since that date
entitling such shareholder to five votes for eabars; or

(ii) that beneficial ownership of sucha®és was effected after March 7, 2008, thus emgitiuch shareholder to one vote for each Share;
or

(iii) that the dates on which beneficialr@ership of such Shares were effected are suclstitht shareholder is entitled to five votes for
some Shares and one vote for other Shares.
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Printed on the Proxy Card for each indigidshareholder of record is the number of Shanes/fich he or she is entitled to cast five voteshea
and/or one vote each, as the case may be, as shothe records of the Company.

Shareholders of record are urged to retfmwmnumber of Shares shown on their Proxy Cardserive-vote and one-vote categories. If the
number of Shares shown in a voting category ileti to be incorrect, the shareholder should ndtdyCompany in writing of that fact and either
enclose the notice along with the Proxy Card ingbstage-paid, return envelope, or mail the naticectly to the Company at the address indicated
above. The shareholder should identify the Shangsdperly classified for voting purposes and previtformation as to the date beneficial ownership
was acquired. Any notification of improper classafiion of votes must be made at least three (3hess days prior to the Annual Meeting or the
shareholder will be entitled at the Annual Meetiaghe number of votes indicated on the recordb@Company.

In certain cases record ownership may chdmg beneficial ownership for voting purposes dugtschange. The Restated Certificate of
Incorporation of the Company states the exceptigmare beneficial ownership is deemed not to haemged upon the transfer of Shares. Sharehc
should consult the pertinent provision of the Riest&Certificate of Incorporation attachedEaibit B to this Proxy Statement for those exceptions.

By resolution duly adopted by the Boardakctors of the Company pursuant to subparagraphd Article Fourth of the Restated Certificate
of Incorporation, the following procedures haverbadopted for use in determining the number of w¥twewvhich a shareholder is entitled.

(i) The Company may accept the writtad aigned statement of a shareholder to the efiettho change in beneficial ownership has
occurred during the four years immediately precgdive date on which a determination is made ottaeholders of the Company who are
entitled to vote or take any other action. Suckestent may be abbreviated to state only the numib®hares as to which such shareholder is
entitled to exercise five votes or one vote.

(ii) In the event the Vice President, dserer of the Company, in his or her sole discretiaking into account the standards set forth in
the Company's Restated Certificate of Incorporatigems any such statement to be inadequate anjoreason deems it in the best interest of
the Company to require further evidence of the mps@f change of beneficial ownership during thefgear period preceding the record date,
he or she may require such additional evidence amtd,it is provided in form and substance satiay to him or her, a change in beneficial
ownership during such period shall be deemed te felken place.

(i) Information supplementing that comtelated by paragraph (i) and additional evidenggeraplated by paragraph (ii) may be
provided by a shareholder at any time but mustubgighed at least three business days prior tar@sting of shareholders at which such
Shares are to be voted for any change to be eféeatisuch meeting.

OTHER MATTERS

As of the date of this Proxy Statement,Bbard of Directors of the Company knows of no otésiness which will be or is intended to be
presented at the Annual Meeting. Should any furtthisiness come before the Annual Meeting or anguadgd meeting, it is the intention of the
proxies named in the Proxy to vote according tdr thest judgment.

By Order of the Board of Directors
Steven J. Ford,
Secretary

Dated: March 20, 2012
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CARLISLE COMPANIES INCORPORATED
EXECUTIVE INCENTIVE PROGRAM

As amended and restated effective January 1, 2012

1. Purpose of the Plan. The purpose of this Plan is to attract, retaid motivate officers and other key employees ofi€la Companies
Incorporated (the Company ") and its Subsidiaries and to provide to such@essncentives and rewards for superior performamcecontribution.

2. Definitions. Capitalized terms used herein shall have thenings assigned to such terms in this Section 2.
"Affiliate " has the meaning given such term under Rule 1@8bt2e General Rules and Regulations under the &g Act.

"Applicable Laws " means the requirements relating to the admiristraf non-equity and equity-based incentive congagion plans under U.S.
state laws, U.S. federal and state securities ldvesCode, any stock exchange or quotation systemhich the Common Shares are listed or quoted
and the applicable laws of any other country oisliction where awards are granted under the Plan.

"Appreciation Right " means a right granted pursuant to Section 7isfRkan.

"Associate " has the meaning given such term under Rule 1@bt2e General Rules and Regulations under the &g Act.

"Base Price " means the price to be used as the basis forrditielg the Spread upon the exercise of an Appriecidight.
"Beneficial Owner " has the meaning given such term under Rule 18fit3e General Rules and Regulations under the &g Act.
"Board " means the Board of Directors of the Company.

"Change in Control " shall occur in the event: (i) any Person shatldme directly or indirectly the Beneficial Ownersacurities of the Compat
representing twenty percent (20%) or more of thalioed voting power of the Company's then outstamdicurities for the election of directors or
twenty percent (20%) or more of the Company's thestanding Common Shares or (ii) any Person caegpketender offer pursuant to Regulation
14D promulgated by the Securities and Exchange Gssiom under the Exchange Act, or any successwigion thereto, which results in such Per
becoming the Beneficial Owner of twenty percen}@r more of the combined voting power of the Camys then outstanding securities for the
election of directors or twenty percent (20%) orenof the Company's then outstanding Common Shares.

"Code " means the Internal Revenue Code of 1986, as aedend
"Committee " means the Compensation Committee of the Boasiich other committee described in Section 16 oPthe.

"Common Shares " means the common stock, par value of one ddiia0Q), of the Company or any security into whishrsCommon Shares
may be changed by reason of any transaction ort @/¢he type referred to in Section 12 of thisrPla

"Covered Employee " means a Participant who is, or is determinedhegy@ommittee to be likely to become, a “"coveredleyge" within the
meaning of Section 162(m) of the Code (or any sssmeprovision).
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"Date of Grant " means the date specified by the Committee onhwaigrant of Option Rights, Appreciation RightstfBenance Units,
Performance Shares or Incentive Awards or a gnaséle of Restricted Shares shall become effective.

"Director " means a member of the Board of Directors of thenany.

"Disability " means the Participant is unable to engage irsabgtantial gainful activity by reason of any madlicdeterminable physical or
mental impairment which can be expected to resutigiath or which has lasted or can be expecteabtddr a continuous period of not less than 12
months. No Participant shall be considered to falésability unless he or she furnishes proof eféiistence thereof in such form and manner, and a
such times, as the Committee may require.

"Evidence of Award " means an agreement, certificate, resolution loeratype or form of writing or other evidence apmd by the Committee
which sets forth the terms and conditions of théi@pRights, Appreciation Rights, Performance Urfiterformance Shares, Restricted Shares or
Incentive Awards. An Evidence of Award may be inedectronic medium, may be limited to a notatiorttee books and records of the Company and,
with the approval of the Committee, need not baeigby a representative of the Company or a Paatiti

"Exchange Act " means the Securities Exchange Act of 1934 andules and regulations thereunder, as such laes ramd regulations may be
amended from time to time.

"Group " means persons and entities that act in concetéssribed in Section 14(d)(2) of the Exchange(attier than the Company or any
Subsidiary thereof and other than any profit-shgréemployee stock ownership or any other employeetit plan of the Company or such Subsidiary,
or any trustee of or fiduciary with respect to awgh plan when acting in such capacity and otteer #ny executive officer of the Company).

"Incentive Award " shall mean a cash award to a Participant purdoa®éction 9 of this Plan.

"Incentive Stock Options " means Option Rights that are intended to qua#yincentive stock options” under Section 42zhefCode or any
successor provision.

"Management Objectives " means the measurable performance objective ectibgs established pursuant to this Plan for &paits who have
received grants of Performance Units or Perform&iwes, Incentive Awards or, when so determinethdyCommittee, Option Rights, Appreciation
Rights and Restricted Shares pursuant to this Rlanagement Objectives may be described in tern®@oafpany-wide objectives or objectives that
are related to the performance of the individuatiBigant or of the Subsidiary, division, departrheegion or function within the Company or
Subsidiary in which the Participant is employede Management Objectives may be made relative tpehfermance of other corporations. The
Management Objectives applicable to any awardGoered Employee shall be based on specified I®fels growth in one or more of the following
criteria: revenues, earnings from operations, egsbefore or after interest and taxes, net incaes) flow, earnings per share, debt to capital,rat
economic value added, return on total capital rretun invested capital, return on equity, returraesets, total return to shareholders, earningsdef
or after interest, depreciation, amortization draordinary or special items, return on investméeg cash flow, cash flow return on investment
(discounted or otherwise), net cash provided byatjmns, cash flow in excess of cost of capitakraging margin, profit margin, stock price and/or
strategic business criteria consisting of one orambjectives based on meeting specified produgtldpment, strategic partnering, research and
development, market penetration, geographic busieggansion goals, cost targets, customer safsfaemployee satisfaction, management of
employment practices and employee benefits, sugiervif litigation and information technology, agoals relating to acquisitions or divestitures of
subsidiaries, affiliates and joint ventures. Mamaget Objectives may be stated as a combinationeofisted factors. If the Committee determines that
a change in the business, operations, corporatetste or capital structure of the Company, orrttaaner in which it
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conducts its business, or other events or circumsta(including those events and circumstancesideddn Section 12 of this Plan) render the
Management Objectives unsuitable, the Committeeimég discretion modify such Management Objective the related minimum acceptable level
of achievement, in whole or in part, as the Cormerileems appropriate and equitable, except inatbe @f a Covered Employee to the extent that
action would result in the loss of the otherwisaitable exemption of the award under Section 162{fthe Code.

"Market Value per Share" means, as of any particular date, (i) the closialg price per Common Share as reported on theYekvStock
Exchange, the NASDAQ Global Market or such othehaxge on which Common Shares are then tradiagyif or if there are no sales on such day,
on the next preceding trading day during whichla sacurred, or (ii) if clause (i) does not apglye fair market value of the Common Shares as
determined by the Committee.

"Optionee " means the optionee named in an agreement evitipaai outstanding Option Right.
"Option Price" means the purchase price payable on exercise Ofpgion Right.

"Option Right " means the right to purchase Common Shares frenlCdmpany upon the exercise of an option grantesujpnt to Section 5 of
this Plan.

"Participant " means a person who is selected by the Committeeceive benefits under this Plan and who isatithe an employee of the
Company or any of its Subsidiaries (including aaaive officer) or a person who has been offeragleyment by the Company or a Subsidiary,
provided that such prospective employee may n@&iveany payment or exercise the right relatingrty award until such person has commenced
employment with the Company or a Subsidiary.

"Performance Period " means, in respect of a Performance Unit, Perfana&hare or Incentive Award, a period of timeldigthed pursuant to
Section 8 or 9 of this Plan within which the Managat Objectives relating to such Performance Shgprmance Unit or Incentive Award are to be
achieved.

"Performance Share " means a bookkeeping entry that records the ebprivaf one Common Share awarded pursuant to $e8taf this Plan.
"Performance Unit " means a bookkeeping entry that records a unitatgnt to $1.00 awarded pursuant to Section BisfRlan.

"Person " means and includes any individual, corporatiaartmership or other person or entity and any Grmugball Affiliates and Associates of
any such individual, corporation, partnership, threo person or entity or Group.

"Plan " means this Carlisle Companies Incorporated Exeeulihcentive Program, as amended from time to time

"Restricted Shares" means Common Shares granted or sold pursuardiios 6 of this Plan as to which neither the samigal risk of forfeiture
nor the prohibition on transfers referred to ints@ection 6 has expired.

"Retirement " means retirement after attaining age 65.

"Spread " means the excess of the Market Value per Shateeodate when an Appreciation Right is exercisest the Base Price provided for
the Appreciation Right.

"Qubsidiary " means a corporation, company or other entity tviidodesignated by the Committee and in which tbm@any has a direct or
indirect ownership or other equity intergatovided , however , that for purposes of determining whether any @reraay be a Participant for purposes
of any grant of Incentive Stock Options, "Subsigianeans any corporation in which at the time the
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Company owns or controls, directly or indirectlypma than 50 percent of the total combined votinggrorepresented by all classes of stock issued by
such corporation.

3. Shares Available Under the Plan.

(a) Subject to adjustment as provide8eotions 3(c) and 12 of this Plan, the number oh@on Shares that may be issued or transferred from
and after the Effective Date (i) upon the exera®ption Rights or Appreciation Rights, (ii) asdRécted Shares and released from substantial oi€
forfeiture thereof, (iii) in payment of Performandeits or Performance Shares that have been ediimgth payment of awards granted under Section
8 of the Plan or (v) in payment of dividend equérdk paid with respect to awards made under thedPlall not exceed in the aggregate 4,124,953
Common Shares (which amount represents the sun®24,853 (the number of Common Shares availablessoiance under the Plan immediately
prior to the Effective Date) plus 2,200,000 (therease in the number of Common Shares availabliegoance under the Plan made by this
amendment and restatement of the Plan). Such Coraiares may be shares of original issuance, tneabares or a combination of the foregoing.

(b) Subiject to adjustment as provide8éwations 3(c) and 12 of this Plan, the number stiRted Shares and Common Shares awarded under
Section 6 of this Plan, the number of Performarttar&s and Performance Units that may be grantegaiddbut under Section 8 of this Plan and the
number of Common Shares awarded under SectiondlDreft exceed, in the aggregate, 1,085,225 (whiobunt represents the sum of 435,225 (the
number of Common Shares available for such awardsrnuthe Plan immediately prior to the Effectivei®glus 650,000 (the increase in the number
of Common Shares available for such awards und@ePliin made by this amendment and restatemeng ¢flém).

(c) The Committee may adopt reasonablmibog procedures to ensure appropriate countivmjdalouble counting (as, for example, in the case
of tandem or substitute awards) and make adjussnierthe number of Common Shares available in Sest8(a) and (b) above or otherwise specified
in the Plan or in any award granted hereundeteifitimber of Common Shares actually delivered differm the number of Common Shares
previously counted in connection with an award. @wn Shares subject to an award (whether granteeruhd Plan before or after the Effective D
that is canceled, expired, forfeited, settled ishcar is otherwise terminated without a deliverfCoimmon Shares to the Participant will again be
available for awards. Common Shares withheld impeyt of the exercise price or taxes relating taxaard (whether granted under the Plan before or
the Effective Date) and Common Shares surrenderpdyment of any exercise price or taxes relatngntaward (whether granted under the Plan
before or after the Effective Date) shall be coesed Common Shares delivered to the Participanshalil not be available for awards under the Plan.
In addition, if the amount payable upon exercisarofAppreciation Right is paid in Common Shares,tttal number of Common Shares subject to the
Appreciation Right shall be considered Common Shdetivered to the Participant (regardless of thmlmer of Common Shares actually paid to the
Participant) and shall not be available for awandder the Plan. This Section 3(c) shall apply sribmber of Common Shares reserved and available
for Incentive Stock Options only to the extent dstet with applicable Treasury regulations relgtio Incentive Stock Options under the Code.

4. Award Limitations.  Notwithstanding any other provision of this#ta the contrary, in no event shall any Participarany calendar year
receive:

(&) an award of Option Rights and Appaion Rights, in the aggregate, for more than 3W®Oommon Shares,

(b) an award of Performance Shares otrResxl Shares specifying Management Objectiveging more than 100,000 Common
Shares;
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(c) Performance Units having an aggrega®imum value as of their respective Dates of Giraexcess of $1,500,000; or
(d) an Incentive Award of more than $3,000.

5. Option Rights. The Committee may, from time to time and upechsterms and conditions as it may determine, aizhohe granting to
Participants of Option Rights to purchase Commaoar&h Each such grant may utilize any or all ofahihorizations, and shall be subject to all of the
limitations, contained in the following provisions:

(a) Each grant shall specify the numbe&€@mmon Shares to which it pertains, subject jasithents as provided in Section 12 of this
Plan.

(b) Each grant shall specify an Optioit€per share, which shall be equal to or greatm the Market Value per Share on the Date of
Grant.

(c) Each grant shall specify whether@ion Price shall be payable (i) in cash or byckhecceptable to the Company, (ii) by the actual
or constructive transfer to the Company of Commbar&s owned by the Optionee, or (iii) by a combamabf such methods of payment.

(d) To the extent permitted by Applicabbewvs, any grant may provide for deferred payment of tiptiéh Price from the proceeds of
sale through a bank or broker on a date satisfatbathe Company of some or all of the Common Shavevhich such exercise relates.

(e) To the extent permitted by Applicabévs, any grant may provide for payment of thei@pPrice, at the election of the Optionee, in
installments, with or without interest, upon terdetermined by the Committee.

(f) Successive grants may be made tednee Participant whether or not any Option Righesiously granted to such Participant ren
unexercised.

(g) Each grant shall specify the periogh@riods of continuous service by the Optionedwie Company or any Subsidiary that is
necessary before the Option Rights or installm#raseof will become exercisable.

(h) Any grant of Option Rights may spgdilanagement Objectives that must be achievedcasdition to the exercise of such rights.

(i) Option Rights granted under thisrPfaay be (i) options, including, without limitatioimcentive Stock Options, that are intended to
qualify under particular provisions of the Cod#, @ptions that are not intended so to qualify(iy combinations of the foregoing.

(i) No Option Right shall be exercisabiere than 10 years from the Date of Grant

(k) Each grant of Option Rights shalldwédenced by an Evidence of Award which shall cionsaich terms and provisions, consistent
with this Plan and applicable sections of the Cadehe Committee may approve.

() No Option Right may provide for thayment of dividend equivalents to the Optionee.

6. Restricted Shares. The Committee may also authorize the granate of Restricted Shares to Participants. Each grenfit or sale may
utilize any or all of the authorizations, and shdlsubject to all of the limitations, containedhe following provisions:

(&) Each such grant or sale shall cartstian immediate transfer of the ownership of Comi@bares to the Participant in consideratic
the performance of services, entitling such Pauaiat to voting, dividend and other ownership rigbts subject to the substantial risk of
forfeiture and restrictions on transfer hereinafegerred to.
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(b) Each such grant or sale may be matteut additional consideration or in consideratidra payment by such Participant that is less
than Market Value per Share at the Date of Grant.

(c) Each such grant or sale shall protde: the Restricted Shares covered by such gres&le shall be subject to a "substantial risk of
forfeiture” within the meaning of Section 83 of tBede for a period of not less than two years, piitethe event of a Change in Control, to be
determined by the Committee at the Date of Grant.

(d) Each such grant or sale shall protige during the period for which such substant&l of forfeiture is to continue, the
transferability of the Restricted Shares shall khibited or restricted in the manner and to thiemixprescribed by the Committee at the Da
Grant (which restrictions may include, without Itation, rights of repurchase or first refusal ie thompany or provisions subjecting the
Restricted Shares to a continuing substantialafdkrfeiture in the hands of any transferee).

(e) Any grant of Restricted Shares magc#p Management Objectives that, if achieved, vault in termination or early termination of
the restrictions applicable to such shares. Eaghtgnay specify in respect of such Management @ibgca minimum acceptable level of
achievement and shall set forth a formula for deteing the number of Restricted Shares on whictricti®ns will terminate if performance is
at or above the minimum level, but falls shortwf &chievement of the specified Management Objesti

() Any such grant or sale of Restric&tares may require that any or all dividends bewodistributions paid thereon during the period
of such restrictions be automatically deferred eidvested in additional Restricted Shares, whiely tve subject to the same restrictions as the
underlying award.

(g) Each grant or sale of Restricted 8sahall be evidenced by an Evidence of Award, lwkiall contain such terms and provisions,
consistent with this Plan and applicable sectidrth® Code, as the Committee may approve. Unlderwise directed by the Committee, all
certificates representing Restricted Shares skatidhd in custody by the Company until all resivics thereon shall have lapsed, together w
stock power or powers executed by the Participamtiose name such certificates are registeredreeddn blank and covering such Shares.

7. Appreciation Rights.

(&) The Committee may authorize the gngrtio any Participant of Appreciation Rights. Apgkeciation Right shall be a right of the Participa
to receive from the Company an amount determinethdyCommittee, which shall be expressed as a pexge of the Spread (not exceeding 100
percent) at the time of exercise.

(b) Each grant of Appreciation Rights maiize any or all of the authorizations, and $hal subject to all of the requirements, contaiimeithe
following provisions:

(i) Any grant may specify that the ambpayable on exercise of an Appreciation Right faeyaid by the Company in cash, in Comi
Shares or in any combination thereof and may ehent to the Participant or retain in the Comnmaittiee right to elect among those
alternatives.

(ii) Any grant may specify that the amopayable on exercise of an Appreciation Right malyexceed a maximum specified by the
Committee at the Date of Grant.

(iii) Any grant may specify waiting periothefore exercise and permissible exercise datesrards.
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(iv) Each grant of an Appreciation Rightifl be evidenced by an Evidence of Award, whichllstescribe such Appreciation Right, state
that such Appreciation Right is subject to all tkens and conditions of this Plan, and contain sibkr terms and provisions, consistent with
this Plan and applicable sections of the Codeha€bmmittee may approve.

(v) No Appreciation Right may provide thie payment of dividend equivalents to the Pardint.
(vi) Each grant shall specify a Base Rrigkich shall be equal to or greater than the Miavledue per Share on the Date of Grant.

(vii) Successive grants may be made tes#me Participant regardless of whether any Appiieni&ights previously granted to the
Participant remain unexercised.

(viit) No Appreciation Right granted undéig Plan may be exercised more than 10 years fnenDate of Grant.

8. Performance Units and Performance Shares. The Committee may also authorize the grantingdrticipants of Performance Units and
Performance Shares that will become payable (calgayearly) to a Participant upon achievement etsigd Management Objectives. Each such
grant may utilize any or all of the authorizatioasd shall be subject to all of the limitationsptzoned in the following provisions:

(a) Each grant shall specify the numbd?exformance Units or Performance Shares to witigértains, which number may be subject to
adjustment to reflect changes in compensationtwrdactorsprovided , however , that no such adjustment shall be made in the aiase
Covered Employee where such action would resuhérioss of the otherwise available exemption efdtvard under Section 162(m) of the
Code.

(b) The Performance Period with respedsch Performance Unit or Performance Share sdalch period of time (not less than one
year, except in the event of a Change in Contmif)irmencing with the Date of Grant as shall be detexchby the Committee at the time of
grant.

(c) Any grant of Performance Units orfBemance Shares shall specify Management Objectitesh, if achieved, will result in payme
or early payment of the award, and each grant rpagify in respect of such specified Management @bjes a minimum acceptable level of
achievement and shall set forth a formula for aeteing the number of Performance Units or PerforoeaBhares that will be earned if
performance is at or above the minimum level, hils fshort of full achievement of the specified Mgament Objectives. The grant of
Performance Units or Performance Shares shallfypibeit, before the Performance Shares or Perfocenamits shall be earned and paid, the
Committee must determine that the Management Qbgschave been satisfied.

(d) Each grant shall specify the time arahner of payment of Performance Units or PerfocasShares that have been earned. Any
grant may specify that the amount payable witheesfhereto may be paid by the Company to the ddaatit in cash, in Common Shares or in
any combination thereof, and may either grant éoRhrticipant or retain in the Committee the righ¢lect among those alternatives.

(e) Any grant of Performance Units magdfy that the amount payable or the number of Com®hares issued with respect thereto
may not exceed maximums specified by the Commiitébe Date of Grant. Any grant of Performance &hanay specify that the amount
payable with respect thereto may not exceed a marispecified by the Committee at the Date of Grant.
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(f) Each grant of Performance Units erfBrmance Shares shall be evidenced by an Eviden&e/ard, which shall contain such terms
and provisions, consistent with this Plan and applie sections of the Code, as the Committee mprosap.

(o) The Committee may, at or after theeDzf Grant of Performance Units or Performancer&harovide for the payment of contingent
dividends or dividend equivalents to the holderdbé either in cash or in additional Common Shapesyided such dividends or dividend
equivalents shall be paid to the Participant ohtiié Performance Units or Performance Sharesm@&pect to which such dividends or
dividend equivalents are payable are earned bipéngcipant.

9. Incentive Awards. The Committee may authorize the granting tdi€lpants of Incentive Awards that will become phblgato a Participal
upon achievement of specified Management Objectizash such grant may utilize any or all of thehatizations, and shall be subject to all of the
limitations, contained in the following provisions:

(&) The Performance Period with respeeach Incentive Award shall be such period of t@oemencing with the Date of Grant as shall
be determined by the Committee at the time of grant

(b) Any grant of an Incentive Award shedlecify Management Objectives which, if achieweid,result in payment of the award, and
each grant may specify in respect of such speciadagement Objectives a minimum acceptable lefvatbievement and shall set forth a
formula for determining the amount of the Incenthweard that will be earned if performance is atbove the minimum level, but falls shor
full achievement of the specified Management Objest The grant of an Incentive Award shall spetifgt, before the Incentive Award shall
be earned and paid, the Committee must determatetth Management Objectives have been satisfied.

(c) Each grant shall specify the time arahner of payment of the Incentive Award that besn earned. Any grant may specify that the
amount payable with respect thereto may be paithéy¥Company to the Participant in cash, in Commiwer&s or in any combination thereof,
and may either grant to the Participant or retaithe Committee the right to elect among thosersteses.

(d) Any grant of an Incentive Award mapesify that the amount payable or the number of @om Shares issued with respect thereto
may not exceed maximums specified by the Committéke Date of Grant.

10. Other Awards.

(&) The Committee is authorized, subjedimitations under applicable law, to grant toy &articipant such other awards that may be
denominated or payable in, valued in whole or irt pg reference to, or otherwise based on, oredl&, Common Shares or factors that may influ
the value of Common Shares, including, without t&tion, convertible or exchangeable debt securiteer rights convertible or exchangeable into
Common Shares, purchase rights for Common Shasesda with value and payment contingent upon paréorce of the Company or business units
thereof or any other factors designated by the Citieen and awards valued by reference to the badkevof Common Shares or the value of secu
of, or the performance of specified Subsidiarieaféiiates or other business units of, the Compdarhe Committee shall determine the terms and
conditions of such awards. Common Shares deliveuesuant to an award in the nature of a purchgée granted under this Section 10 shall be
purchased for such consideration, paid for at $imebs, by such methods, and in such forms, inclydivithout limitation, cash, Common Shares, o
awards, notes or other property, as the Commitia# determine.
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(b) Cash awards, as an element of orleommt to any other award granted under this Pieay, also be granted pursuant to this Section 1Ba
Plan.

(c) The Committee is authorized to gi@ammon Shares as a bonus, or to grant Common Straoéiser awards in lieu of obligations of the
Company or a Subsidiary to pay cash or deliverrgth@perty under the Plan or under other planargensatory arrangements, subject to such terms
as shall be determined by the Committee.

11. Transferability.

(a) Except as otherwise determined byGbmmittee, no Option Right, Appreciation Rightother derivative security granted under the Plan
shall be transferable by a Participant other thawili or the laws of descent and distribution. Egpt as otherwise determined by the Committee,
Option Rights and Appreciation Rights shall be eisable during the Optionee's lifetime only by tamher or by his or her guardian or legal
representative.

(b) The Committee may specify at the DHt&rant that part or all of the Common Shares &hne (i) to be issued or transferred by the Comipan
upon the exercise of Option Rights or AppreciafRghts or upon payment under any grant of Perfonadsnits or Performance Shares or (ii) no
longer subject to the substantial risk of forfegt@nd restrictions on transfer referred to in ®&ch of this Plan shall be subject to further iestms on
transfer.

12. Adjustments. The Committee shall make or provide for suglistthents in the numbers of Common Shares covereditstanding
Option Rights, Appreciation Rights, Performancer8haand share-based awards described in Sectiohtii$ Plan granted hereunder, in the Option
Price and Base Price provided in outstanding Of@igints or Appreciation Rights, and in the kindsbhres covered thereby, as the Committee, in its
sole discretion, exercised in good faith, shaledeine is equitably required to prevent dilutioreatargement of the rights of Participants or Opgies
that otherwise would result from (a) any stock diérid, stock split, combination of shares, recapétbn or other change in the capital structuréhef
Company, or (b) any merger, consolidation, spin-gffit-off, spin-out, split-up, reorganization,rpal or complete liquidation or other distributiof
assets (including, without limitation, a specialange non-recurring dividend), issuance of rightsvarrants to purchase securities, or (c) anyrothe
corporate transaction or event having an effeciiairto any of the foregoing (a "Corporate Trangac). Notwithstanding the foregoing, to the extent
that a Corporate Transaction involves a nonrecgdroansaction between the Company and its shatetsthat causes the per-share value of the
Common Shares underlying outstanding awards uhéePtan to change, such as a stock dividend, siplik spin-off, rights offering or
recapitalization through a large, nonrecurring adisidend (an "Equity Restructuring"), the Comméttghall be required to make or provide for such
adjustments set forth in the preceding sentendeithis sole discretion, are required to equalieevalue of the outstanding awards under this Pla
before and after the Equity Restructuring. In therd of any Corporate Transaction, the Committeésidiscretion, may provide in substitution for
any or all outstanding awards under this Plan siltehnative consideration as it, in good faith, ndayermine to be equitable in the circumstances and
may require in connection therewith the surrendedlawards so replaced. The Committee may alskenoa provide for such adjustments in the
numbers of shares specified in Section 3 of thas1Rls the Committee in its sole discretion, exettia good faith, may determine is appropriate to
reflect any transaction or event described in 8@stion 12; provided, however, that any such aafjast to an Option intended to qualified as an
Incentive Stock Option shall be made only if andhi® extent such adjustment would not cause sutio® fail to so qualify. Notwithstanding the
foregoing, no adjustment shall be required purstattiis Section 12 if such action would causeaard to fail to satisfy the conditions of any
applicable exception from the requirements of ®actiO9A of the Code or otherwise could subjectti¢lpant to the additional tax imposed under
Section 409A of the Code with respect to an outstanaward.
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13. Fractional Shares The Company shall not be required to issuefeatfional Common Shares pursuant to this Plan.Jdmmittee may
provide for the elimination of fractions or for teettlement of fractions in cash.

14. Withholding Taxes. The Company shall have the right to deduct fesmy payment under this Plan an amount equal téetteral, state,
local, foreign and other taxes which in the opinddnhe Company are required to be withheld byithwespect to such payment and to the extent that
the amounts available to the Company for such wittihg are insufficient, it shall be a conditionttee receipt of such payment or the realization of
such benefit that the Participant or such othesgremake arrangements satisfactory to the Comparpafyment of the balance of such taxes required
to be withheld. At the discretion of the Committeech arrangements may include relinquishmentpmfrion of such benefit. In no event, however,
shall the Company accept Common Shares for payaig¢akes in excess of required tax withholding satxcept that, in the discretion of the
Committee, a Participant or such other person magsder Common Shares owned for more than 6 meatbetisfy any tax obligations resulting
from any such transaction.

15. Foreign Employees. In order to facilitate the making of any granttombination of grants under this Plan, the Cotte®imay provide

for such special terms for awards to Participarite are foreign nationals or who are employed byGbmpany or any Subsidiary outside of the Ur
States of America as the Committee may considezssaey or appropriate to accommodate differenckxcat law, tax policy or custom. Moreover,
the Committee may approve such supplements to endments, restatements or alternative versionti®Pian as it may consider necessary or
appropriate for such purposes, without therebyctifig the terms of this Plan as in effect for attyeo purpose, and the Corporate Secretary or other
appropriate officer of the Company may certify augh document as having been approved and adopted same manner as this Plan. No such
special terms, supplements, amendments or restatenm@wever, shall include any provisions thatiacensistent with the terms of this Plan as then
in effect unless this Plan could have been ametaletiminate such inconsistency without further rpal by the shareholders of the Company.

16. Administration of the Plan.

(&) This Plan shall be administered y@ompensation Committee of the Board (or a subadtesrthereof), which Committee shall consist of
not less than two Directors appointed by the B&ach of whom shall be a "non-employee directodefsed in Rule 16b-3 of the Exchange Act and
an "outside director" as defined in the regulationder Section 162(m) of the Code. A majority & @ommittee shall constitute a quorum, and the
action of the members of the Committee presentanzeeting at which a quorum is present, or acésiimously approved in writing, shall be the acts
of the Committee. The Board may perform any functbthe Committee hereunder, in which case tha t€ommittee" shall refer to the Board.

(b) The interpretation and constructigrtiie Committee of any provision of this Plan omaafy agreement, notification or document evidencing
the grant of Option Rights, Appreciation RightssRieted Shares, Performance Units, PerformanceeShincentive Award or any awards granted
under Section 10 of this Plan and any determindiiothe Committee pursuant to any provision of Blen or of any such agreement, notification or
document shall be final and conclusive. No memli¢éh® Committee shall be liable for any such actionletermination made in good faith.

17. Amendments and Other Matters.

(@) The Board may at any time and frametito time amend the Plan in whole or in pprtivided , however , that any amendment which must be
approved by the shareholders of the Company inraodeomply with applicable law or the rules of tiew York Stock Exchange or, if the Common
Shares are not traded on the New York Stock Exahahg principal national securities exchange
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upon which the Common Shares are traded or qusted], not be effective unless and until such apalrbas been obtained. Presentation of this Plan
or any amendment thereof for shareholder apprdwal sot be construed to limit the Company's adtiido offer similar or dissimilar benefits under
other plans or otherwise with or without sharehplgproval. Without limiting the generality of theregoing, the Board may amend this Plan to
eliminate provisions that are no longer necesssid @sult in changes in tax or securities lawggulations, or in the interpretation thereof.

(b) The Committee shall not, without fbether approval of the shareholders of the Compaunghorize the amendment of any outstanding
Option Right to reduce the Option Price. Furthemnoio Option Right shall be cancelled and replagigd awards having a lower Option Price with
further approval of the shareholders of the Compdhys Section 17(b) is intended to prohibit thprieing of "underwater" Option Rights and shall
be construed to prohibit the adjustments proviaedrf Section 12 of this Plan.

(c) The Committee may condition the grafnany award or combination of awards authorizedeu this Plan on the deferral by the Participdr
his or her right to receive a cash bonus or otberpensation otherwise payable by the Company abaiSiary to the Participant.

(d) In case of termination of employmbyptreason of death, Disability or Retirement, othie case of hardship or other special circumstraf
a Participant who holds an Appreciation Right motriediately exercisable in full, or any Restrictdédi®@s as to which the substantial risk of forfeitur
or the prohibition or restriction on transfer has lapsed, or any Performance Units or Perform&twaes which have not been fully earned, or who
holds Common Shares subject to any transfer réstrionposed pursuant to Section 6 of this Plaa,Glommittee may, in its sole discretion, accele
the time at which such Appreciation Right may bereised or the time at which such substantial efsforfeiture or prohibition or restriction on
transfer will lapse or the time at which such Perfance Units or Performance Shares will be deeméavte been fully earned or the time when such
transfer restriction will terminate. In additiohget Committee may waive any other limitation or iegment under any award described in the prece
sentence, except in the case of a Covered Emplelieee such action would result in the loss of ttieerwise available exemption of the award under
Section 162(m) of the Code. In such case, the Camenshall not make any modification of the ManagenObjectives or minimum acceptable level
of achievement. In the event that a Participant tmbids an Option Right terminates employment bgoesof death, Disability or Retirement, such
Option Right shall become immediately exercisabl&ull and shall remain exercisable until the eartf one year following such termination of
employment or the tenth anniversary of the Dat€mint of such Option Right. In the event that &iBi@ant who holds an Option Right terminates
employment other than by reason of death, DisgilitRetirement, such Option Right shall termirtatéhe extent not then vested and, to the extent
vested immediately prior to such termination of ésgment shall remain exercisable until the eadie®0 days following such termination of
employment or the tenth anniversary of the Datémaint of such Option Right. In addition, the Comegtmay, in its sole discretion, modify any
Option Right or Appreciation Right to extend theipd following termination of a Participant's empioent to the Company or any Subsidiary during
which such award will remain outstanding and be@gable, provided that no such extension shalllt@s any award being exercisable more than ten
years after the Date of Grant.

(e) Inthe event of a Change in Contfdhe Company, each unexpired Option Right and Apiation Right shall become exercisable in full, al
restrictions on Restricted Shares shall lapse didamagement Objectives of all Performance Sharesformance Units and other awards granted
under the Plan shall be deemed to have been faittyee.

() This Plan shall not confer upon &wgyrticipant any right with respect to continuanteraployment with the Company or any Subsidiary, no
shall it interfere in any way with any right the
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Company or any Subsidiary would otherwise havetminate such Participant's employment at any time.

() To the extent that any provisiontdgtPlan would prevent any Option Right that wasrnided to qualify as an Incentive Stock Option from
qualifying as such, that provision shall be null aid with respect to such Option Right. Such [Biwn, however, shall remain in effect for other
Option Rights and there shall be no further efecany provision of this Plan.

(h) Subject to Section 20, this Plan Istatinue in effect until the date on which all®@mon Shares available for issuance or transfernthie
Plan have been issued or transferred and the Confzenno further obligation hereunder.

(i) Neither a Participant nor any otperson shall, by reason of participation in thenP&cquire any right or title to any assets, fuodproperty
of the Company or any Subsidiary, including withbunitation, any specific funds, assets or othemparty which the Company or any Subsidiary may
set aside in anticipation of any liability undee tRlan. A Participant shall have only a contractigdit to an award or the amounts, if any, payaioide
the Plan, unsecured by any assets of the CompaayydBubsidiary, and nothing contained in the Blaall constitute a guarantee that the assets of the
Company or any Subsidiary shall be sufficient tg aay benefits to any person.

()) This Plan and each Evidence of Awshdll be governed by the laws of the State of Bata, excluding any conflicts or choice of law rok
principle that might otherwise refer constructiarirgerpretation of the Plan to the substantive ¢dwanother jurisdiction.

(k) If any provision of the Plan is ordeenes invalid, illegal or unenforceable in anygdiction, or would disqualify the Plan or any awardler
any law deemed applicable by the Committee, suchigion shall be construed or deemed amended d@etinm scope to conform to applicable laws
or, in the discretion of the Committee, it shalldteécken and the remainder of the Plan shall rarmafull force and effect.

() Inthe event that any Participasgsvice with the Company and its Subsidiaries teateis in connection with a determination by the
Committee that any conduct of the Participant dartes Grounds for Forfeiture, all rights of sudrtitipant under the Plan (including rights with
respect to outstanding awards) will terminate. 8sdiherein, the term "Grounds for Forfeiture" shadban any of the following conduct of any
Participant: (i) using for profit or disclosing dadential information or trade secrets of the Comypand its Subsidiaries to unauthorized persoi)s, (i
breaching any contract with or violating any leghligation to the Company and its Subsidiarie$), f@iling to make himself or herself available to
consult with, supply information to, or otherwisgoperate with the Company and its Subsidiariesaganable times and upon a reasonable basis, (iv)
while employed by the Company or its Subsidiareggaging, directly or indirectly, as an officer,@oyee, or consultant, or otherwise having, dise
or indirectly, ownership or interest in any buse#sat is competitive with the manufacture, saldistribution of products and services of the type
which the Company and its Subsidiaries are engagedhich may be developed or be in the procesewéldpment by the Company and its
Subsidiaries during the Participant's employmprdyided , however , that the Participant may own beneficially or ntain voting power of the shares
of common stock of companies listed on nationaligges exchanges or publicly traded that do naeexl five percent (5%) of the outstanding shares
of such companies or (v) engaging in any othew#ygtwhich would have constituted grounds for hisher discharge for cause by the Company and its
Subsidiaries.

18. Recoupment of Awards. The Committee may require in any Evidence offdvthat any current or former Participant reimbute
Company for all or any portion of any award, teratéany outstanding, unexercised, unexpired oridrgy@ard, rescind any exercise, payment or
delivery pursuant to an award or recapture any Com8hares (whether restricted or unrestrictedyocgeds from the Participant's sale of Common
Shares issued pursuant to an award to the extent
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required by any recoupment or clawback policy aeldfity the Committee in its discretion or to complth the requirements of any Applicable Laws.

19. Section 162(m). It is the intention of the Company that all adsamade under the Plan be excluded from the deduanitations
contained in Section 162(m) of the Code. Therefibry Plan provision is found not to be in corapice with the "performance-based" compensation
exception contained in Section 162(m) of the Cdluat, provision shall be deemed amended so th&ldredoes so comply to the extent permitted by
law and deemed advisable by the Committee, antl @vents the plan shall be construed in favot®hieeting the "performance-based” compensation
exception contained in Section 162(m) of the Code.

20. Term. This Plan shall be effective as of the Effeeti¥ate, subject to approval by the vote of theedh@ders of the Company at the 2012
Annual Meeting.

21. Termination. No grant shall be made under this Plan aftereDeer 31, 2021, but all grants made on or prigutth date shall continue
in effect thereafter subject to the terms therexf of this Plan.

22. Applicable Laws. The obligations of the Company with respeawards under the Plan shall be subject to all Applie Laws and such
approvals by any governmental agencies as the Cbeentletermines may be required.

23. Effect of Restatement. This instrument amends and restates the Pfactiek as of the Effective Date. Nothing in thistrument shall in
any way change, alter or affect the terms of angrdwnade under the Plan prior to the Effective @atéhe time or amount of any Plan benefit or
payment due with respect to awards made underléimegdfior to the Effective Date.
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EXHIBIT B

Subparagraph B of Article Fourth of the Restated Ceificate
of Incorporation of Carlisle Companies Incorporated

() EACH OUTSTANDING SHARE OF COMMON STGCSHALL ENTITLE THE HOLDER THEREOF TO FIVE (5) VOT& ON EACH
MATTER PROPERLY SUBMITTED TO THE SHAREHOLDERS OF BHCORPORATION FOR THEIR VOTE, WAIVER, RELEASE OR
OTHER ACTION: EXCEPT THAT NO HOLDER OF OUTSTANDINGHARES OF COMMON STOCK SHALL BE ENTITLED TO EXERCES
MORE THAN ONE (1) VOTE ON ANY SUCH MATTER IN RESPHCOF ANY SHARE OF COMMON STOCK WITH RESPECT TO WHC
THERE HAS BEEN A CHANGE IN BENEFICIAL OWNERSHIP DURG THE FOUR (4) YEARS IMMEDIATELY PRECEDING THE DAE
ON WHICH A DETERMINATION IS MADE OF THE SHAREHOLDER OF THE CORPORATION WHO ARE ENTITLED TO VOTE OR TO
TAKE ANY OTHER ACTION.

(1) A CHANGE IN BENEFICIAL OWNERSHIP OF NY OUTSTANDING SHARE OF COMMON STOCK SHALL BE DEEMETO
HAVE OCCURRED WHENEVER A CHANGE OCCURS IN ANY PERSIOOR PERSONS WHO, DIRECTLY OR INDIRECTLY, THROUGH
ANY CONTRACT, AGREEMENT, ARRANGEMENT, UNDERSTANDINGRELATIONSHIP OR OTHERWISE HAS OR SHARES ANY OF H
FOLLOWING:

(A) VOTING POWER, WHICH INCLUDES, WITHOUTIMITATION, THE POWER TO VOTE OR TO DIRECT THE VONG
POWER OF SUCH SHARE OF COMMON STOCK.

(B) INVESTMENT POWER, WHICH INCLUDES, WITBIUT LIMITATION, THE POWER TO DIRECT THE SALE OR OTER
DISPOSITION OF SUCH SHARE OF COMMON STOCK.

(C) THE RIGHT TO RECEIVE OR TO RETAIN THEROCEEDS OF ANY SALE OR OTHER DISPOSITION OF SUCHARE OF
COMMON STOCK.

(D) THE RIGHT TO RECEIVE OR TO RETAIN ANPISTRIBUTIONS, INCLUDING, WITHOUT LIMITATION, CASH
DIVIDENDS, IN RESPECT OF SUCH SHARE OF COMMON STOCK

(1) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING SECTION (ll) OF THIS SUBPARAGRAPH B, BFOLLOWING
EVENTS OR CONDITIONS SHALL BE DEEMED TO INVOLVE A BANGE IN BENEFICIAL OWNERSHIP OF A SHARE OF COMMON
STOCK.

(A) IN THE ABSENCE OF PROOF TO THE CONTRXAPROVIDED IN ACCORDANCE WITH THE PROCEDURES SET ROH
IN SECTION (V) OF THIS SUBPARAGRAPH B, A CHANGE IBENEFICIAL OWNERSHIP SHALL BE DEEMED TO HAVE
OCCURRED WHENEVER AN OUTSTANDING SHARE OF COMMON 8K IS TRANSFERRED OF RECORD INTO THE NAME OF
ANY OTHER PERSON.

(B) IN THE CASE OF AN OUTSTANDING SHARE OEOMMON STOCK HELD OF RECORD IN THE NAME OF A
CORPORATION, GENERAL PARTNERSHIP, LIMITED PARTNER®P, VOTING TRUSTEE, BANK, TRUST COMPANY, BROKER,
NOMINEE OR CLEARING AGENCY, IF IT HAS NOT BEEN ESTBLISHED PURSUANT TO THE PROCEDURES SET FORTH IN
SECTION (V) OF THIS SUBPARAGRAPH B THAT THERE HASHEN NO CHANGE IN THE PERSON OR PERSONS WHO OR THAT
DIRECT THE EXERCISE OF THE RIGHTS REFERRED TO INAUSES (Il) (A) THROUGH (Il) (D), INCLUSIVE, OF THIS
SUBPARAGRAPH B WITH RESPECT TO SUCH OUTSTANDING
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SHARE OF COMMON STOCK DURING THE PERIOD OF FOUR #}ARS IMMEDIATELY PRECEDING THE DATE ON WHICH A
DETERMINATION IS MADE OF THE SHAREHOLDERS OF THE GRPORATION ENTITLED TO VOTE OR TO TAKE ANY OTHER
ACTION (OR SINCE MAY 30, 1986 FOR ANY PERIOD ENDINGN OR BEFORE MAY 30, 1990), THEN A CHANGE IN BENEHAL
OWNERSHIP OF SUCH SHARE OF COMMON STOCK SHALL BE BEHED TO HAVE OCCURRED DURING SUCH PERIOD.

(C) IN THE CASE OF AN OUTSTANDING SHARE CFOMMON STOCK HELD OF RECORD IN THE NAME OF ANY PESON
AS A TRUSTEE, AGENT, GUARDIAN OR CUSTODIAN UNDER THUNIFORM GIFTS TO MINORS ACT AS IN EFFECT IN ANY
JURISDICTION, A CHANGE IN BENEFICIAL OWNERSHIP SHALBE DEEMED TO HAVE OCCURRED WHENEVER THERE IS A
CHANGE IN THE BENEFICIARY OF SUCH TRUST, THE PRINBAL OF SUCH AGENT, THE WARD OF SUCH GUARDIAN, THE
MINOR FOR WHOM SUCH CUSTODIAN IS ACTING OR IN SUCHRUSTEE, AGENT, GUARDIAN OR CUSTODIAN.

(D) IN THE CASE OF OUTSTANDING SHARES OFO®MMON STOCK BENEFICIALLY OWNED BY A PERSON OR GROUBF
PERSONS WHO, AFTER ACQUIRING, DIRECTLY OR INDIRECW, THE BENEFICIAL OWNERSHIP OF FIVE PERCENT (5%) OF
THE OUTSTANDING SHARES OF COMMON STOCK, FAILS TO NGFY THE CORPORATION OF SUCH OWNERSHIP WITHIN
TEN (10) DAYS AFTER SUCH ACQUISITION, A CHANGE IN BNEFICIAL OWNERSHIP OF SUCH SHARES OF COMMON STOCK
SHALL BE DEEMED TO OCCUR ON EACH DAY WHILE SUCH FAURE CONTINUES.

(IV) NOTWITHSTANDING ANY OTHER PROVISION INTHIS SUBPARAGRAPH B TO THE CONTRARY, NO CHANGE IN
BENEFICIAL OWNERSHIP OF AN OUTSTANDING SHARE OF COMION STOCK SHALL BE DEEMED TO HAVE OCCURRED SOLELY
AS A RESULT OF:

(A) ANY EVENT THAT OCCURRED PRIOR TO MAY@® 1986 OR PURSUANT TO THE TERMS OF ANY CONTRACTTBER
THAN A CONTRACT FOR THE PURCHASE AND SALE OF SHARES COMMON STOCK CONTEMPLATING PROMPT
SETTLEMENT), INCLUDING CONTRACTS PROVIDING FOR OPDNS, RIGHTS OF FIRST REFUSAL, AND SIMILAR
ARRANGEMENTS, IN EXISTENCE ON MAY 30, 1986 AND TO WICH ANY HOLDER OF SHARES OF COMMON STOCK IS A
PARTY; PROVIDED, HOWEVER, THAT ANY EXERCISE BY AN BFICER OR EMPLOYEE OF THE CORPORATION OR ANY
SUBSIDIARY OF THE CORPORATION OF AN OPTION TO PURGISE COMMON STOCK AFTER MAY 30, 1986 SHALL,
NOTWITHSTANDING THE FOREGOING AND CLAUSE (1V) (F) HREOF, BE DEEMED A CHANGE IN BENEFICIAL OWNERSHIP
IRRESPECTIVE OF WHEN THAT OPTION WAS GRANTED TO SAIOFFICER OR EMPLOYEE.

(B) ANY TRANSFER OF ANY INTEREST IN AN OUSTANDING SHARE OF COMMON STOCK PURSUANT TO A BEQUES
OR INHERITANCE, BY OPERATION OF LAW UPON THE DEATIOF ANY INDIVIDUAL, OR BY ANY OTHER TRANSFER
WITHOUT VALUABLE CONSIDERATION, INCLUDING, WITHOUT LIMITATION, A GIFT THAT IS MADE IN GOOD FAITH AND
NOT FOR THE PURPOSE OF CIRCUMVENTING THE PROVISI@N¥ THIS ARTICLE FOURTH.

(C) ANY CHANGES IN THE BENEFICIARY OF ANYRUST, OR ANY DISTRIBUTION OF AN OUTSTANDING SHARBF
COMMON STOCK FROM TRUST, BY REASON OF THE BIRTH, BEH, MARRIAGE OR DIVORCE OF ANY NATURAL
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PERSON, THE ADOPTION OF ANY NATURAL PERSON PRIOR TAGE EIGHTEEN (18) OR THE PASSAGE OF A GIVEN PERIOD
OF TIME OR THE ATTAINMENT BY ANY NATURAL PERSON OFA SPECIFIC AGE, OR THE CREATION OR TERMINATION OF
ANY GUARDIANSHIP OR CUSTODIAL ARRANGEMENT.

(D) ANY APPOINTMENT OF A SUCCESSOR TRUSTEAGENT, GUARDIAN OR CUSTODIAN WITH RESPECT TO AN
OUTSTANDING SHARE OF COMMON STOCK IF NEITHER SUCHJ®ECESSOR HAS NOR ITS PREDECESSOR HAD THE POWER
TO VOTE OR TO DISPOSE OF SUCH SHARE OF COMMON STOBKTHOUT FURTHER INSTRUCTIONS FROM OTHERS.

(E) ANY CHANGE IN THE PERSON TO WHOM DIVIENDS OR OTHER DISTRIBUTIONS IN RESPECT OF AN OUTSNIBING
SHARE OF COMMON STOCK ARE TO BE PAID PURSUANT TO BHSSUANCE OR MODIFICATION OF A REVOCABLE
DIVIDEND PAYMENT ORDER.

(F) ANY ISSUANCE OF A SHARE OF COMMON STB®BY THE CORPORATION OR ANY TRANSFER BY THE
CORPORATION OF A SHARE OF COMMON STOCK HELD IN TREBAJIRY, UNLESS OTHERWISE DETERMINED BY THE BOARD
OF DIRECTORS AT THE TIME OF AUTHORIZING SUCH ISSUADE OR TRANSFER.

(G) ANY GIVING OF A PROXY IN CONNECTION WIH A SOLICITATION OF PROXIES SUBJECT TO THE PROVISNS OF
SECTION 14 OF THE SECURITIES EXCHANGE ACT OF 1934IB THE RULES AND REGULATIONS THEREUNDER
PROMULGATED.

(H) ANY TRANSFER, WHETHER OR NOT WITH CONBERATION, AMONG INDIVIDUALS RELATED OR FORMERLY
RELATED BY BLOOD, MARRIAGE OR ADOPTION ("RELATIVES) OR BETWEEN A RELATIVE AND ANY PERSON (AS DEFINED
IN ARTICLE SEVENTH) CONTROLLED BY ONE OR MORE RELAVES WHERE THE PRINCIPAL PURPOSE FOR THE TRANSFER
IS TO FURTHER THE ESTATE TAX PLANNING OBJECTIVES ORHE TRANSFEROR OR OF RELATIVES OF THE TRANSFEROR.

(I) ANY APPOINTMENT OF A SUCCESSOR TRUSEEAS A RESULT OF THE DEATH OF THE PREDECESSOR TRUEET
(WHICH PREDECESSOR TRUSTEE SHALL HAVE BEEN A NATURAPERSON).

(J) ANY APPOINTMENT OF A SUCCESSOR TRUSHEV/HO OR WHICH WAS SPECIFICALLY NAMED IN A TRUST
INSTRUMENT PRIOR TO MAY 30, 1986.

(K) ANY APPOINTMENT OF A SUCCESSOR TRUSTES A RESULT OF THE RESIGNATION, REMOVAL OR FAILUREO
QUALIFY OF A PREDECESSOR TRUSTEE OR AS A RESULT GIANDATORY RETIREMENT PURSUANT TO THE EXPRESS
TERMS OF A TRUST INSTRUMENT: PROVIDED, THAT LESS TN FIFTY PERCENT (50%) OF THE TRUSTEES ADMINISTER®N
ANY SINGLE TRUST WILL HAVE CHANGED (INCLUDING IN SUCH PERCENTAGE THE APPOINTMENT OF THE SUCCESSOR
TRUSTEE) DURING THE FOUR (4) YEAR PERIOD PRECEDINGIE APPOINTMENT OF SUCH SUCCESSOR TRUSTEE.

(V) FOR PURPOSES OF THIS SUBPARAGRAPH BLADETERMINATIONS CONCERNING CHANGE IN BENEFICIAL NERSHIP,
OR THE ABSENCE OF ANY SUCH CHANGE, SHALL BE MADE BYHE BOARD OF DIRECTORS OF THE CORPORATION OR, ANX
TIME WHEN THE CORPORATION EMPLOYS A TRANSFER AGENWITH RESPECT TO THE SHARES OF COMMON STOCK, AT THE
CORPORATION'S REQUEST, BY
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SUCH TRANSFER AGENT ON THE CORPORATION'S BEHALF. WR'EN PROCEDURES DESIGNED TO FACILITATE SUCH
DETERMINATION SHALL BE ESTABLISHED AND MAY BE AMENDED FROM TIME TO TIME, BY THE BOARD OF DIRECTORS. StH
PROCEDURES SHALL PROVIDE, AMONG OTHER THINGS, THEAWINER OF PROOF OF FACTS THAT WILL BE ACCEPTED ANCHE
FREQUENCY WITH WHICH SUCH PROOF MAY BE REQUIRED TBE RENEWED. THE CORPORATION AND ANY TRANSFER AGENT
SHALL BE ENTITLED TO RELY ON ANY AND ALL INFORMATION CONCERNING BENEFICIAL OWNERSHIP OF THE OUTSTANDI{BI
SHARES OF COMMON STOCK COMING TO THEIR ATTENTION M ANY SOURCE AND IN ANY MANNER REASONABLY DEEMED
BY THEM TO BE RELIABLE, BUT NEITHER THE CORPORATIONMOR ANY TRANSFER AGENT SHALL BE CHARGED WITH ANY
OTHER KNOWLEDGE CONCERNING THE BENEFICIAL OWNERSHIBF OUTSTANDING SHARES OF COMMON STOCK.

(V1) IN THE EVENT OF ANY STOCK SPLIT ORT®CK DIVIDEND WITH RESPECT TO THE OUTSTANDING SHAREOF COMMON
STOCK, EACH SHARE OF COMMON STOCK ACQUIRED BY REASDOF SUCH SPLIT OR DIVIDEND SHALL BE DEEMED TO HAVE
BEEN BENEFICIALLY OWNED BY THE SAME PERSON FROM THEAME DATE AS THAT ON WHICH BENEFICIAL OWNERSHIP OF
THE OUTSTANDING SHARE OR SHARES OF COMMON STOCK, WH RESPECT TO WHICH SUCH SHARE OF COMMON STOCK WAS
DISTRIBUTED, WAS ACQUIRED.

(VIl) EACH OUTSTANDING SHARE OF COMMON STCK, WHETHER AT ANY PARTICULAR TIME THE HOLDER THERDF IS
ENTITLED TO EXERCISE FIVE (5) VOTES OR ONE (1) VOTBHALL BE IDENTICAL TO ALL OTHER SHARES OF COMMONTOCK IN
ALL RESPECTS, AND TOGETHER THE OUTSTANDING SHAREFF@OMMON STOCK SHALL CONSTITUTE A SINGLE CLASS OF
SHARES OF THE CORPORATION.
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3 Ravteation of apperment of Erat & Young LLP & the Company's mdepndent regatered pubhe sccounting Tirm Tee ke 2012 Tical year.

O 0O O o O
o i R o N o Y o R
O 0O o0 o O

4 Approve the Companys Amended and Restated Exscutive Comperniation Progeam 10 indreass the numbser of shares svadable for
rdubrite tharsunder,

For address changes andfor comments, please check this box and wite them an D
the back where indicated

Mease sgn exactly s your name(s) appearisi hereon, When signing as attorney, executor, adminsfraics, or other fiduciary, please gree full tike as such, boint
cremers should each sign persorally. All holders munt wgn. I a corporation or partnership, pleass signin full corporate or partnerthip name by suthoned officer

Sigratuee [PLEASE SIGH WITHIN BOR) Chate Sigrtuse (boink Croamier) Duate




Important Motice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice of 2012 Annual Meeting of Shareholders, Progy Statement and 2011 Annual Repon are available
AWV PHOXYVETE COm

CARLISLE COMPANIES INCORPORATED
Provey for Annual Meeting of Shareholders on May 2, 2012
Solicated on Behall of the Board of Directors

Dawvicd A. Roberts and Steven | Ford, orether of them, each with the power of sulstitulion and revecation, are hereby authorized o
represent the underssgned, with all possers which the undersgned woukd possess if personally present, tovote the common shares.
of the undersigned an the annual meeting of shaeholders of Carlsle Companies. Incorporated to be held at the Manhattan Beach
Marnictt, 1400 Pakview Avenue, Manhattan Beach, CA 90266 on Wednesday, May 2, 2012 at 11200 a.m. Pacific tirme, and at any
postponerments of adiournments of that meeting, as mdicated on the reverse side, and in e disoeton upon any other business
that may properly come before the meeting.

Shares represented by this proxy will be voted as directed herein by the shareholder. If no such directions are
indicated, this proxy will be voted "FOR" all the nominees listed in Proposal 1.and “FOR™ Proposals 2, 2 and 4.

Address Changes/Commints:

§F yiou mated any Addreds ChangesTamments above, pleaie madk cometpording box o e fansise ade )




MAASA0P2 1 BEE

#¥% Pxercise Your Right (o Vote *%%
Important Motice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 2, 201 2.

CARLISLE COMPAMNIES INCORPORATED

CARLISLE

M ing Inf .
Meeting Type: Annual Meeting

For holders as oft  March 8. 2012

Date: May 2,2012 Time: 1100 3.m. Pacific Time

Location: Manhatean Beach Marriot
| 400 Parkview Averue
Manhattan Beach, California 90266

Tou are receiving this communication because you hold
shares in the above named company,

This is not a ballot. You cannot use this notice to vote these
shares. This communication presents only an overview of
the more complete proxy materials that are available wo
you on the Internct. You may view the proxy materials
online at wiww. proxyvete.com or easily request a paper copy

(see reverse side).

We encourage you to access and review all of the important
information contained in the proxy materials before woting,

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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— Before You Yote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
MOTICEAND PROY STATEMENT ARINIUAL BEFCRT FORM 108
How toView Online: ) )
Have the information that is printed in the box marked by the arrow =3 | 2000 0000 2000 (located on the
following page) and visit www proxyvote.com
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one, There is MO charge for
requesting a copy. Please choose one of the following methods to make your request:

I} BY INTERMNET:  wwwipronyvote.com

1) BY TELEFHOME: |-800-579-163%

3) BY E-MAIL* sendmaterial@proxyvote.com
¥ If requesting materials by e-mail. please send a blank e-mail with the information that is printed in the box marked
by the arrow — [ 3000 X000 200X | (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 18, 2012 to facilitate timely delivery.

— How To Yote —
Please Choose One of the FollowingVoting Methods

Wote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the
possession of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for
any special requirements for meeting attendance. At the meeting you will need to request a ballot to vote these
shares. You may obtain directions to the 2012 Annual Meeting in order to vote In person by visiting the Company's
website at: www.carlisle.com/201 2proxymaterials,

Yote By Internet: To vote now by Internet, go to wiww: ecom Have the information that is printed in the
box marked by the arrow — (30000 20000 2000 | available and follow the instructions.

Vote By Mail You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.
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Voting ltems

Board of Directors moommands a vote FOR"
;n“rl;lus in Propesal 1and “FOR™ proposals

Election ol 3 Darectons of ke Company,

e

LETET oY
1a. Stephen P Munn
b Lawrence A Sala

1€ Magaken T Weben

Pk

Approve The Company’s execulve Comperstion
3 Eatdcation of appontment of Erret & Yourg LLP a5 the Company’s rdependient regetemsd public acoounting firmn fos the 2012 {scal year

4 Appeove the Companys Amended and Redated Execuive Comperaation Frogam 1o swmease the rumbes of shares svadable for
s3anoe thereundes






Wour vote is important, Thank you for veting,

159 pm ET ther reghvt Beforg the mestng o cutolf date
T wetd by intarret

Nl G o webisi i e onehE
2} Folow the NSnCKonNs pwotd' o tha websie

Ta vets by Telephons

[EINLY I ¥

1 Cali- 4542503

il -ak:w?aglmnu:l'ms

T wots by Mad

W) haad e Sosropdiane Dot O Hhs Wl nuCtion Torm bl ow
orm

2} Sign and date e WD) INETLCE
N Bty the voling rotnaction form in the arwaope provided

Read the Froxy Statement and hawe the woling irstruction form below at
hand. Please node that ke tedephone and Intenet voling funz off o

4 AGREE WITH THE VOTING RIGHTS OF YOUR PROXY)

TONOTE. MARK BLOCES BELOW IN BELUE DR BLACE INE AS FOLLOWS

M4IRIE-FI1517

[Impartans Mat Eegarding the Availibiity of Proxy Material for the Sharcholides
Keeting. The following maberal s available at waww prooyeod e com
The:Motioe of 20 2 Anrsl Moeting of Shanchoiders, Prosoy Statement and 201 1 Arewal Report

FLEASE "X" HERE ¢ ¢ I YOU PLAN TO ATTEND
THE MEETIMNG ANDVOTE THESE SHARES IN PERSON

'l'h-l de af Directors recommends you voie

the following proposals:
1 Elactian of 3 Dweclon of ke Company.
TP For Against Abstain
Ta.  Stephen P Mund D D D
b Lawrence & Sals D D

u}
¢ Magalen C Webed D D D

] .f«r.p'm'.ht-::mnr.mﬁ L P T = L

L

Eatification of appontment of Ermat & Yourg LLPas the Company's mdependent regestercd public accounting firmdoe the 2012 facal year

4 Approve the Company’s Amended ard Restated Execulive Compensation Frogram 19 increase the number of shases svalable for
ssuarde 1hereunder

CESCRIPTION OF VOTING RIGHTS
n accoadance with the Company's Pestated Certdicate of incorporation, the number of votes each shareholder will be entalked to cast ot the
annual meeting will depend an when the shares were acqured and whether These has been a change m beneficial ownership snce the date of
acquedion. Shares acquired AFTER March 7, 200& ane endtled 10 one vobe per share 21 the 2012 annua meeding f.h'lrrs are endithed 10 5 votes
per share 21 the 2012 sl meeting # 1hey were acquired EEFORE March 8, 2004 and have been held continuously by the same benclicial
owniar Srce Ehey were ag Moy 1-'.:'I March &, 2012

ired. Please contirm bedow the number of shares hrnrlm'll_r crwnad for eac

[ ] Mumber of shares aoquired BEFORE March 8, 2008 and erddled 10 S votes per shane

| | Humbes of shares aoquined AFTER March 7, 2008 and entithed 10 1 vobe per share

H you do not provide confirmation, all shares will be entithed to 1 vote per share. The Board of Directors reserves the right to require
widlnu'la support this confirmartion.

| ]

Sagniature [PLEASE SHGH WITHIN BOX] Date

QuickLinks

PROXY STATEMENT GENERAL INFORMATION
VOTING SECURITIES

SECURITY OWNERSHIP

BOARD OF DIRECTORS

Nominees for Electio

Directors With Unexpired Termrr



Director Compensation Table

EXECUTIVE OFFICER COMPENSATION DISCUSSION AND ANALSIS

Annual Incentive Performance Measures

Share Price Performance

Consolidated Company Performance Measures Us&Dfidr Annual Incentive Awards to Mr. Roberts and Mord

Carlisle Construction Materials ("CCM") Performarideasures Used for 2011 Annual Incentive Award to Mtmeyer
Carlisle FoodService Products ("CFS") Performaneaslires Used for 2011 Annual Incentive Award to. Mosve

Carlisle Brake and Friction ("CBF") Performance Me@es Used for 2011 Annual Incentive Award to MocK

REPORT OF THE COMPENSATION COMMITTEE

EQUITY COMPENSATION PLAN INFORMATION

REPORT OF THE AUDIT COMMITTEE

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNNG FIRM

PROPOSAL TWO TO APPROVE THE COMPANY'S EXECUTIVE CGENSATION

PROPOSAL THREE TO RATIFY THE APPOINTMENT OF INDEPEENT REGISTERED PUBLIC ACCOUNTING FIRM
PROPOSAL FOUR TO APPROVE THE CARLISLE COMPANIES IRNRPORATED AMENDED AND RESTATED EXECUTIVE INCENTIVE
PROGRAM

SHAREHOLDER PROPOSALS FOR PRESENTATION AT THE 208ISNUAL MEETING

VOTING BY PROXY AND CONFIRMATION OF BENEFICIAL OWNRSHIP

OTHER MATTERS

EXHIBIT A

CARLISLE COMPANIES INCORPORATED EXECUTIVE INCENTIVIPROGRAM As amended and restated effective Jariya2912
CARLISLE COMPANIES INCORPORATED EXECUTIVE INCENTIVPROGRAM As amended and restated effective Jariue2912
Table of Contents

CARLISLE COMPANIES INCORPORATED EXECUTIVE INCENTIVIPROGRAM As amended and restated effective Jariua2912

EXHIBIT B

Subparagraph B of Article Fourth of the Restatedifi@te of Incorporation of Carlisle Companiesdmporatec



