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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark
One)

ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE FISCAL YEAR ENDED DECEMBER 31, 2012

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934.

Commission file number 1-9278

CARLISLE COMPANIES INCORPORATED

(Exact name of registrant as specified in its arart

Delaware 31-116805&
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiot Identification No.)

11605 North Community House Road, Suite 600,
Charlotte, North Carolina 28277 (704) 50-1100
(Address of principal executive office, includinigp zode) (Telephone Numbe!

Securities registered pursuant to SectR(b) of the Act:

Title of each class Name of each exchange on which register
Common stock, $1 par vali New York Stock Exchang
Preferred Stock Purchase Rig New York Stock Exchang

Indicate by check mark if the registranaiwell-known seasoned issuer, as defined in Ribeof the Securities Act. Ye&l No O

Indicate by check mark if the registremnot required to file reports pursuant to SectiBror Section 15(d) of the Act. Yed No
(x

Indicate by check mark whether the regigt(1) has filed all reports required to be filgdSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Y& No O

Indicate by check mark whether the regidthas submitted electronically and posted oedtporate Web site, if any, every Interactive
Data File required to be submitted and posted auntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding
12 months (or for such shorter period that thestegit was required to submit and post such filés}. No O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of RegulatiK (8§ 229.405 of this chapter) is not
contained herein, and will not be contained, toltést of registrant's knowledge, in definitive prax information statements incorporated by
reference in Part Il of this Form 10-K or any amerent to this Form 10-K[xI

Indicate by check mark whether the regidtis a large accelerated filer, an accelerated fi non-accelerated filer, or a smaller
reporting company. See the definitions of "largeederated filer," "accelerated filer," and "smalleporting company” in Rule 1-2 of the



Exchange Act.

Large accelerated filei] Accelerated filerdd Non-accelerated fileid Smaller reporting companizl

(Do not check if a
smaller reporting compan’

Indicate by check mark whether the regitis a shell company (as defined in Rule 12b-thefExchange Act). Yefl No

The aggregate market value of the shadresramon stock of the registrant held by non-&ifitis was approximately $3.3 billion based
upon the closing price of the common stock on teevNork Stock Exchange on June 30, 2012.

As of February 6, 2013, 63,185,466 shafemmmon stock of the registrant were outstanding;
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive Proxy Statemfemtthe Annual Meeting of Shareholders to be lelday 8, 2013 are incorporated by
reference in Part IIl.




Part |
Item 1. Business.

Overview

Carlisle Companies Incorporated ("Carlistee "Company", "we", "us" or "our") was incorptad in 1986 in Delaware as a holding
company for Carlisle Corporation, whose operatioegan in 1917, and its wholly-owned subsidiariewli€le is a diversified manufacturing
company consisting of five segments which manufacand distribute a broad range of products. Add#l information is contained in
Items 7 and 8.

The Company's executive offices are locatetll605 North Community House Road, Suite 60@r[0tte, North Carolina. The
Company's main telephone number is (704) 501-1T688.Company's Internet website addressvisv.carlisle.com Through this Internet
website (found in the "Investor Relations" link)etCompany makes available free of charge its AnRaport on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on FoKre@d all amendments to those reports, as soomaasmnably practicable after these
reports are electronically filed with or furnishiedthe Securities and Exchange Commission.

Management Philosophy/Business Strategy

The Company strives to be the market lead#re various niche markets it serves. The Compadedicated to achieving low cost
positions and providing service excellence basedwrong other things, superior quality, on-timewa@ely, and short cycle times.

The presidents of the various operatingmames are given considerable autonomy and haigmidicant level of independent
responsibility for their businesses and their panance. The Company believes that this structucewages entrepreneurial action and
enhances responsive decision making thereby egaddioh operation to better serve its customerseaut quickly to its customers' needs.

The Company's executive management rdte 3 provide general management oversight andhsel (i) manage the Company's
portfolio of businesses including identifying acgjtion candidates and assisting in acquiring caatdilidentified by the operating companies,
as well as identifying businesses for divestitiram effort to optimize the portfolio, (iii) allotmand manage capital, (iv) evaluate and
motivate operating management personnel, and (xjige selected other services.

During 2008, the Company began the impldatem of the Carlisle Operating System ("COS"anufacturing structure and strategy
deployment system based on lean enterprise arsigsia principles. COS is a continuous improvementgss and is redefining the way the
Company does business. Waste is being eliminat@efficiencies improved enterprise wide, allowihg Company to increase overall
profitability. Improvements are not limited to pratlion areas, as COS is also driving improvemanteiv product innovation, engineering,
supply chain management, warranty, and produainalization. COS is creating a culture of contirguprovement across all aspects of the
Company's business operations.

Acquisitions and Divestitures

The Company has a long-standing acquisgteategy. Traditionally, the Company has focuse@aquiring new businesses that can be
added to existing operations, or "bolt-ons." Iniidd, the Company considers acquiring new busiees#isat can operate independently from
other Carlisle companies. Factors considered b tivapany in making an acquisition include consai@aopportunities, technology,
customer dispersion, operating capabilities, amgvir potential.

For more details regarding the acquisitmmsolidation, and divestiture of the Company'sitesses during the past three years, see
"Part ll—Item 7. Management's Discussion and Arialg$




Financial Condition and Results of Operations—Asiigins”, Notes 3 and 4 to the Consolidated Firelr8iatements in Item 8, and

"Discontinued Operations," also in Item 1 below.

Information on the Company's revenues,iegs) and identifiable assets for continuing operest by industry segment for the last three

fiscal years is as follows (amounts in millions):

Financial Information about Industry Segments

2012 2011 2010
Sales to Unaffiliated Customers(1
Carlisle Construction Materia $ 1,695.¢ $ 1,484.( $ 1,223.¢
Carlisle Transportation Produc 778.2 732.1 684.¢
Carlisle Brake & Frictior 449.( 473.( 129.¢
Carlisle Interconnect Technologi 463.] 299.¢ 251.1
Carlisle FoodService Produc 243.: 235.¢ 238.¢
Total $ 3,629.. $ 3,224 $ 2,527
Earnings Before Interest and Income Taxe
Carlisle Construction Materia $ 273+ $ 177¢ $ 159.C
Carlisle Transportation Produc 52.¢ 9.1 21.%
Carlisle Brake & Frictior 75.€ 77.2 (0.9
Carlisle Interconnect Technologi 69.1 41.¢ 30.¢
Carlisle FoodService Produc 12.c 13.2 24.:
Corporate(2 (58.5) (44.2) (39.0)
Total $ 424: $ 2751 $ 196.]
Identifiable Assets
Carlisle Construction Materia $ 859.¢ $ 774+ $ 594.¢
Carlisle Transportation Produc 578.¢ 584.¢ 554.t
Carlisle Brake & Frictior 642.¢ 665.¢ 662.(
Carlisle Interconnect Technologi 1,059.. 782.1 398.¢
Carlisle FoodService Produc 190.1 206.¢ 212.¢
Corporate(3 126.¢ 101.2 105.€
Total $ 3,457.0 $ 3,115.0 $ 2,527.¢

(1) Intersegment sales or transfers are not material
(2 Includes general corporate expenses

3) Consists primarily of cash and cash equivalentslitias, and other invested assets, and includssta of discontinued
operations not classified as held for <

A reconciliation of assets reported abaveotal assets as presented on the Company's @Giatsdl Balance Sheets in Item 8 is as
follows:

2012 2011
Total Identifiable Assets by segment per table at $ 3,457.0 $ 3,115.
Assets held for sale of discontinued operations — 22.7%

Total assets per Consolidated Balance Sheetsrm8 $ 3,457.0 $ 3,137.¢

* See Note 4 to the Consolidated Financial Statemertsm 8.
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Description of Businesses by Segme
Carlisle Construction Materials ("CCM" or the "Cons truction Materials segment")

The Construction Materials segment manufastand sells rubber ("EPDM") and thermoplastiggefin ("TPO") roofing systems. In
addition, CCM markets and sells polyvinyl chloridVC") membrane and accessories purchased frawh plairty suppliers. CCM also
manufactures and distributes energy-efficient rfgaim insulation panels for substantially all regfiapplications. Roofing materials and
insulation are sold together in warranted systenseparately in non-warranted systems to the newtoaction, re-roofing and maintenance,
general construction, and industrial markets. Thhois coatings and waterproofing operation, tegnsent manufactures and sells liquid and
spray-applied waterproofing membranes, vapor anbaariers, and HVAC duct sealants and hardwaréhi®icommercial and residential
construction markets. The majority of CCM's produate sold through a network of authorized salpesentatives and distributors.

On March 9, 2012, the Company acquired 100%e equity of Hertalan Holding B.V. ("Hertalgrior a total cash purchase price of
approximately €37.3 million, or $48.9 million, nat€0.1 million, or $0.1 million, cash acquired.&acquisition of Hertalan strengthens the
Company's ability to efficiently serve Europeantonsers in the EPDM roofing market in Europe witbdbmanufacturing and established
distribution channels. See Note 3 in Item 8 fotHar information regarding the acquisition andrtlated purchase price allocation.

On August 1, 2011, the Company acquired Phdenix GmbH ("PDT") for approximately $111.0 moifi, net of $7.6 million cash
acquired. The purchase price of $118.6 million s@®prised of $113.4 million in cash and $5.2 millia contingent consideration.
Contingent consideration has subsequently beerased to $9.9 million as of December 31, 2012 duntincrease in expected earnings of
PDT in 2014. Settlement of the contingent consitil@nas expected to occur in June 2015. PDT opsnat@nufacturing facilities in Germany
and is a leading manufacturer of EPDM based rodfiagerials. The acquisition of PDT is an importaathold for CCM in servicing the
growing single-ply roofing market in Europe. See@\8 in Item 8 for further information regardingethcquisition and the related purchase
price allocation. On January 2, 2012, the Compamypieted the sale of PDT's non-roofing and watexfing unit ("PDT Profiles") to
Datwyler Group of Altdorf, Switzerland for $22.1liran with no pre-tax gain or loss recognized ugloa sale. See Note 4 in ltem 8 regarding
discontinued operations.

CCM operates manufacturing facilities lechthroughout the United States, its primary maikedl in Germany, The Netherlands, and
Romania. Insulation facilities are located in Kitagg New York, Franklin Park, Illinois, Lake Citiflorida, Terrell, Texas, Tooele, Utah, and
Smithfield, Pennsylvania. EPDM manufacturing opierat are located in Carlisle, Pennsylvania, Grdenllinois, and in Hamburg and
Waltershausen, Germany. Following the acquisitibHertalan, the Company also operates EPDM manuffiact facilities in Kampen, The
Netherlands, and Baia Mare, Romania. TPO facildieslocated in Senatobia, Mississippi and Todédieh. Coatings and waterproofi
manufacturing operations include five productiocilfdes in North America. Block molded expandedystyrene, or EPS, operations include
ten production and fabrication facilities across thnited States.

Raw materials for this segment include EP@d/mer, TPO polymer, carbon black, processing, @blvents, asphalt, methylene
diphenyldiisocyanate, polyol, polyester fabric,dddacer paper, oriented strand board, clay, amdws packaging materials. Critical raw
materials generally have at least two vendor seut@®etter assure adequate supply. For raw mistéhnit are single sourced, the vendor
typically has multiple processing facilities.

Sales and earnings for CCM tend to be sdméwigher in the second and third quarters dulect@ased construction activity during
those periods.




The working capital practices for this seginclude:

0) Standard accounts receivable payment terms of yi&tde90 days.
(i) Standard accounts payable payment terms of 30tdas days.

(i)  Inventories are maintained in sufficient quantitiesneet forecasted demand.

CCM serves a large and diverse customes; thesvever, in 2012 two distributors representqur@amately 29% of this segment's
revenues, but neither distributor represented 10&e0Company's consolidated revenues. The losgludr of these distributors could have a
material adverse effect on this segment's reveanégash flows.

This segment faces competition from numgi@mpetitors that produce roofing, insulation, aaderproofing products for commercial
and residential applications. The level of compmtitvithin this market varies by product line. Aseoof two leading manufacturers in the
niche single-ply industry, CCM competes througttipg, innovative products, long-term warranties] anstomer service. CCM offers
extended warranty programs on its installed roofipstems, ranging from five years to 30 years anlject to certain exclusions, covering
leaks in the roofing system attributable to a peablvith the particular product or the installat@frthe product. In order to qualify for the
warranty, the building owner must have the roofggtem installed by an authorized roofing applicada independent roofing contractor
trained by CCM to install its roofing systems.

Carlisle Transportation Products ("CTP" or the "Tra nsportation Products segment")

The Transportation Products segment is cimeqh of the tire and wheel and power transmisbilhproduct lines. The tire and wheel
product line includes bias-ply, steel-belted rathailer tires, stamped or roll-formed steel wheatsn-automotive rubber tires, and tire and
wheel assemblies. The power transmission prodoetiticludes industrial belts and related components

CTP's products are sold by direct salesqerel to original equipment manufacturers ("OEMsiaiss merchandisers, and various
wholesale and industrial distributors primarilyNiorth America, Europe and Asia. A majority of sad&e generated in the United States and
Canada. Key markets served include outdoor powapetent, agriculture, construction, power sportsnk appliance, high speed trailer,
automotive styled wheels, recreational vehiclegustrial power transmission, and related aftermadiggributors. Manufacturing facilities a
located in the United States and China. In addit@nP has various distribution centers in the Whiates, Canada, Europe, and China that
provide local sales and service.

Raw materials for this segment includelstebber, fabric, and other oil-based commoditegpuired for tire, wheel, and belt production.
Raw materials are sourced worldwide to better @&adequate supply and critical raw materials gdigdrave at least two vendor sources.

Sales and earnings tend to be somewhaghigtihe first six months of the year due to psales in the outdoor power equipment and
replacement markets.

The working capital practices for this seginclude:
0] Standard accounts receivable payment terms of g9tdal20 days.
(i) Standard accounts payable payment terms of 45tday20 days.
(i) Inventories are maintained in sufficient quantitesneet forecasted demand. For the tire and whesthess, inventories are

generally higher in the fourth and first quartersriteet seasonal demand. Inventories tend to katidn the year in advance of
the busy season and then steadily fall throughwufitst half of the subsequent year.

5




CTP serves a large and diverse customey; basvever, in 2012 one customer represented ajppabely 14% of this segment's revent
but did not represent 10% of the Company's conastitirevenues. The loss of this customer could hawvaterial adverse effect on this
segment's revenues and cash flows.

This segment competes globally againsbragjiand international manufacturers. Few compstiparticipate in all served markets. A
majority participate in only a few of CTP's servadrkets on a regional or global basis. Marketseseare competitive and the major
competitive factors include product performancelify, product availability, and price. The relaiimportance of these competitive factors
varies by market segment and channel.

CTP has undertaken several consolidatiofepts in the Company's efforts to reduce costssameamline operations. In 2009, CTP
completed the consolidation of 19 distribution eestin the United States and Canada into nineiegifacilities. In 2009, it also completed
the consolidation of three wheel manufacturing f#docated in California into one facility in OniarCalifornia and completed the
consolidation of its pneumatic tire manufacturingeations in Buji, China into its manufacturing ogéon in Meizhou, China. In the third
quarter of 2009, CTP began the process of condlglés tire manufacturing operations in Heflinghama, Carlisle, Pennsylvania and
portions of Buji, China into a new facility in Jas, Tennessee that was purchased in the thirdequdr2009. The consolidation of tire
manufacturing operations into Jackson, Tennesseewmapleted during 2011. CTP experienced startigfficiencies in Jackson related to
the ramp up of tire production in 2011, howeveodurctivity has recently improved at this faciliuring 2012, the Company transferred its
remaining manufacturing operations in Buji, Chifibe tire manufacturing operations were transfefrech Buji to Meizhou, China. The belt
manufacturing operations were transferred from Bugxisting manufacturing facilities in Fort S¢d€ansas and Springfield, Missouri.

Carlisle Brake & Friction ("CBF" or the "Brake & Fr iction segment")

The Brake & Friction segment consists dffofhway braking systems and friction productsdéfrhighway, on-highway, aircraft, and
other industrial applications. CBF also includes plerformance racing group which markets and béjls-performance motorsport braking
products. CBF's products are sold by direct satesgmnel to OEMs, mass merchandisers, and varibotegale and industrial distributors
around the world, including North America, Europsja, South America, and Africa. Key markets serwvetude agriculture, construction,
aircraft, mining, heavy truck, wind and alternaterergy, and performance racing. Manufacturindifees are located in the United States,
the United Kingdom, Italy, China, and Japan.

On December 1, 2010, the Company complieacquisition of all of the outstanding equityH#wk Corporation ("Hawk") for a total
cash purchase price of approximately $343.4 milliwat of $70.7 million cash acquired. See Note Bam 8 for further information regardii
the acquisition and the related purchase priceation. Hawk is a leading worldwide supplier otfibn materials for brakes, clutches, and
transmissions. With the combination of this acdigisiand Carlisle Industrial Brake & Friction torfo the Brake & Friction segment, the
Company created a comprehensive global brakingisokiplatform enabling the Company to provide @abler line of attractive products &
increasing presence within key emerging markets.

The brake manufacturing operations regtiesuse of various metal products such as castigfens, springs, and bearings. With
respect to friction products, the raw materialsduse fiberglass, phenolic resin, metallic chipgper and iron powders, steel, custom-
fabricated cellulose sheet, and various other acgaaterials. Raw materials are sourced worldwidedtter assure adequate supply, and
critical raw materials generally have at least i@ador sources.

Sales and earnings tend to be marginagjiiéviin the second and third quarters.
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The working capital practices for this seginclude:

0) Standard accounts receivable payment terms of $9tdal20 days.
(i) Standard accounts payable payment terms of 30tdah20 days.

(i)  Inventories are maintained in sufficient quantitiesneet forecasted demand.

CBF serves a large and diverse custome; Iasvever, in 2012 one customer represented appacaly 18% of this segment's revent
but did not represent 10% of the Company's conatdiirevenues. The loss of this customer could hawaterial adverse effect on this
segment's revenues and cash flows.

This segment competes globally againsbregjiand international manufacturers. Few compstiparticipate in all served markets. A
majority participate in only a few of CBF's servadrkets on a regional or global basis. Marketsexskare competitive and the major
competitive factors include product performanceliy, product availability, and price. The relaiimportance of these competitive factors
varies by market segment and channel.

Carlisle Interconnect Technologies ("CIT" or the "I nterconnect Technologies segment”)

The Interconnect Technologies segment desagd manufactures high performance wire, cablgacts, fiber optic, RF/microwave and
specialty filtered connectors, specialty cable mddies, integrated wired racks, trays, and fulggrated airframe subsystem solutions
primarily for the aerospace, defense electronied,tast and measurement industries. This segmenaigs manufacturing facilities in the
United States, Switzerland, China, Mexico, andWhnéed Kingdom, with the United States, Europe, @tiha being the primary target
markets for sales. Sales are made by direct salssmnel.

On December 17, 2012, the Company acquieein assets and assumed certain liabilitiesheffax ("Thermax"), an unincorporated
North American division of Belden Inc., and acqdiadl of the outstanding shares of Raydex/CDT Lémhi("Raydex" and together wi
Thermax, "Thermax/Raydex"), a company incorporatdeingland and Wales, for total cash consideratioapproximately $265.5 million,
net of $0.1 million cash acquired. With combinedzel sales of approximately $110 million, Thermay/Bex designs, manufactures, and
sells wire and cable products for the commercidl military aerospace markets and certain industnkets. The acquisition of
Thermax/Raydex adds capabilities and technologremgthen the Company's interconnect productsessiby expanding its product and
service range to its customers. See Note 3 in &dan further information regarding the acquisitiamd the related purchase price allocation.

On December 2, 2011, the Company compliegurchase of TSEI Holdings, Inc. ("Tri-Star"y pproximately $284.8 million, net of
$4.5 million cash acquired. With annual sales gfrapimately $95 million, Tri-Star is based in Elgs®do, California, with machining
facilities in Riverside, California, and Lugano, i&erland. Tri-Star is a supplier to the world'ading aerospace, avionics, and electronics
companies. Tri-Star designs, manufactures, ans sefitomized, high-reliability contacts and conoectritical for accurate and efficient
transmission of data and power on aircraft andrisefglatforms, as well as in high-end industrialippent. See Note 3 in Item 8 for further
information regarding the acquisition and the edgburchase price allocation.

Raw materials for this segment include gotibper conductors that are plated with tin, Hickesilver, polyimide tapes,
polytetrafluoroethylene ("PTFE") tapes, PTFE firevoler resin, thermoplastic resins, stainless sbegljllium copper rod, machined metals,
plastic parts, and various marking and identifmatnaterials. Key raw materials are typically sedrevorldwide and have at least two vendor
sources to better assure adequate supply.

The operations of the Interconnect Techgie® segment are generally not seasonal in nature.
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The working capital practices for this seginclude:

0) Standard accounts receivable payment terms of $9tde60 days.
(i) Standard accounts payable payment terms of 30td&& days.

(iii)  Inventories are maintained in sufficient quantitesneet forecasted demand. The majority of Clalesare from made-to-
order products, resulting in inventories purchasedemand.

CIT serves a large and diverse customes;asvever, in 2012 two customers together reptede30% of this segment's revenues, but
neither customer represented 10% of the Compaagsotidated revenues. Following the acquisitioif ldérmax/Raydex, these two
customers together represent 24% of this segnmamiisal revenues. The loss of one of these custarnatd have a material adverse effec
this segment's revenues and cash flows.

The Interconnect Technologies segment @wvnfor its engineering and product quality. Praduerformance, either mechanical or
electrical in nature, is a principal competitivtenion, with pricing, delivery, and service alseilg key buying criteria for the customer.

Carlisle FoodService Products ("CFSP" or the "Food®rvice Products segment”)

The FoodService Products segment manufestamd distributes i) commercial and institutidioaldservice permanentware, table
coverings, cookware, display pieces, lighting emeépt, and supplies to restaurants, hotels, hospitatsing homes, schools, and correctional
facilities, and (ii) industrial brooms, brushes,papand rotary brushes for industrial, commereiad] institutional facilities. CFSP's product
line is distributed from two primary distributiorters located in Charlotte, North Carolina, ante@®éma City, Oklahoma to wholesalers,
distributors, and dealers. These distributor araletecustomers, in turn, sell to commercial and-commercial foodservice operators and
sanitary maintenance professionals. Distributotsdealers are solicited through subcontracted naatwifer representatives and direct sales
personnel. The FoodService Products segment oparateufacturing facilities in the United States Mwekico, and sales are made primarily
in North America and Europe.

Raw materials used by the FoodService Ritsdsegment include polymer resins, stainless,stadlaluminum. Key raw materials are
sourced nationally from recognized suppliers oséhmaterials.

Sales in the FoodService Products segreedtto be marginally stronger in the second arnd tpiarters.
The working capital practices for this seginclude:

0] Standard accounts receivable payment terms of @9tde60 days.
(i) Standard accounts payable payment terms of 45td&® days.

(i)  Inventories are maintained in sufficient quantitesneet forecasted demand.

The FoodService Products segment senagia and diverse customer base; however, in 20&2 thistributors together represented
28% of this segment's revenues, but none of thisg#bdtors represented 10% of the Company's categeld revenues. The loss of one of
these distributors could have a material adverfgetedn this segment's revenues and cash flows.

The FoodService Products segment is engagedrkets that are generally highly competitianegd competes equally on price, service,
and product performance.

Discontinued Operations

On August 1, 2011, the Company acquiredfathe equity of PDT. Included with the acquisitizvere certain assets associated with
PDT's profiles and frames business ("PDT Profilestich the Company classified as held for sakbatdate of acquisition. The Company
completed the sale of the PDT Profiles busines3amuary 2, 2012 for $22.1 million with no pre-tairgor loss recognized upon the sale.
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On October 4, 2010, as part of its committiie concentrate on its core businesses, the Coyrgaad its specialty trailer business for
cash proceeds of $39.4 million, including a workaagital adjustment of $4.4 million. The Compangareled a pre-tax gain on sale of
$6.3 million in the fourth quarter of 2010. On Akb, 2012, the Company entered into an agreemighttive buyer of its specialty trailer
business whereby the contingent considerationeelet the sale was settled for $3.75 million. Tansount was recognized as a gain within
discontinued operations during the second quaft20b2. The Company also recorded after-tax, caeyrealated gains of $4.3 million and
$1.8 million in the fourth quarter of 2010 relatedhe final dissolution of its on-highway frictiand brake shoe, and systems and equipment
businesses, respectively.

On February 2, 2010, the Company soldfathe interest in its refrigerated truck bodiesibass for $20.3 million. In July, 2010,
additional proceeds of $0.3 million were receivepresenting a working capital adjustment. Includhmgworking capital adjustment, the sale
resulted in a pre-tax gain of $1.9 million, whishréported in discontinued operations.

In the second quarter of 2008, as partsaf@dmmitment to concentrate on its core businefisesCompany announced its decision to
pursue disposition of its on-highway friction andike shoe business. During the first quarter oB2@te Company made the decision to exit,
rather than sell, the on-highway friction and brakee business and dispose of the assets as paptarined dissolution. This exit was
completed during 2010.

The results of operations for these busiegsand any gains or losses recognized fromghkdr are reported as "discontinued operati
for all periods presented.

See Note 4 in Item 8 for further informatiegarding discontinued operations.
Principal Products

The Company's products are discussed admodén Note 2 to the Consolidated Financial Statémim Item 8.
Intellectual Property

The Company owns or holds the right toaisariety of patents, trademarks, licenses, ineestitrade secrets, and other intellectual
property rights. The Company has adopted a vaoktyeasures and programs to ensure the contindiglityand enforceability of its variot
intellectual property rights. While the Companyitellectual property is important to its succebs,lbss or expiration of any particular
intellectual property right would not materiallyfedt the Company or any of its segments.

Backlog

Backlog of orders from continuing operaiayenerally is not a significant factor in mostted Company's businesses, as most of the
Company's products have relatively short orderelivdry periods. Backlog of orders from continuimgerations was $493.7 million at
December 31, 2012 and $534.6 million at DecembeRB11; however, not all of these orders are finmature.

Government Contracts

At December 31, 2012, the Company had niernah contracts that were subject to renegotiatibprofits or termination at the election
of the U.S. government.




Research and Developmer

Research and development activities incthdedevelopment of new product lines, the modifacaof existing product lines to comply
with regulatory changes, and the research of déistemcies through raw material substitution amdgess improvements. The Company's
research and development expenses in continuingubqes were $33.0 million in 2012 compared to $2&illion in 2011 and $23.2 million
in 2010.

Environmental Matters

The Company is subject to increasinglyngieint environmental laws and regulations, includim@se relating to air emissions, wastew
discharges, chemical and hazardous waste managamdisposal. Some of these environmental laws dhers or operators of land or
businesses liable for their own and for previousiems' or operators' releases of hazardous or sakistances or wastes. Other environmental
laws and regulations require the obtainment andptiamce with environmental permits. To date, cedtsomplying with environmental,
health, and safety requirements have not been mlatEne nature of the Company's operations anldiitg history of industrial activities at
certain of its current or former facilities, as s those acquired, could potentially result irtarial environmental liabilities.

While the Company must comply with existangd pending climate change legislation, regulafimiernational treaties or accords,
current laws and regulations do not have a matiniphct on its business, capital expendituresinantial position. Future events, including
those relating to climate change or greenhouseegpgdation, could require the Company to incur exges related to the modification or
curtailment of operations, installation of pollutioontrol equipment, or investigation and cleanfipomtaminated sites.

Employees

The Company had approximately 11,600 eng#dgyless than 5% of whom were covered by two dolle bargaining agreements, in its
continuing operations at December 31, 2012. The fizom believes the state of its relationship wisheinployees is generally good.

International

For foreign sales and an allocation ofdhgets of the Company's continuing operationsNsée 2 to the Consolidated Financial
Statements in Item 8.

NYSE Affirmation

On May 8, 2012, David A. Roberts, the Compm Chief Executive Officer, submitted to the N¥ark Stock Exchange (the "NYSE")
the Annual CEO Certification and certified therthiat he was not aware of any violation by the Camypaf the NYSE's Corporate
Governance listing standards.

ltem 1A. Risk Factors.

The Company's business, financial conditieaults of operations, and cash flows can bet&tfeby a number of factors including but
not limited to those set forth below, those setifam our "Forward Looking Statements" disclosurdtem 7, and those set forth elsewhere in
this Annual Report on Form 10-K, any one of whichild cause the Company's actual results to vargna#ly from recent results or from
anticipated future results.
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Raw Material costs are a significant comqant of the Company's cost structur

The Company utilizes petroleum-based prtsjwsteel, natural rubber, synthetic rubber, ahérotommaodities in its manufacturing
processes. Raw materials, including inbound freigbtounted for approximately 72% of the Compacg& of goods sold in 2012.
Significant increases in the price of these malerigay not be recovered through selling price iases and could adversely affect the
Company's business, financial condition, resultsperations, and cash flows. The Company alsosrelieglobal sources of raw materials,
which could be adversely impacted by unfavorabipmhg or trade arrangements and global econonriditions.

Several of the market segments that thenpany serves are cyclical and sensitive to domestid global economic conditions.

Several of the market segments in whichQbmpany sells its products are, to varying degregdical, and may experience periodic
downturns in demand. For example, the Brake & Fenicsegment is susceptible to downturns in the mgigind construction industries, the
Interconnect Technologies segment is susceptibdewmturns in the commercial airline industry, dne Construction Materials segment is
susceptible to downturns in the commercial conssndndustry.

In addition, both the Interconnect Techgis segment and the Brake & Friction segment nealydgatively impacted by reductions in
military spending.

Current uncertainty regarding global ecoimoconditions may have an adverse effect on thanbases, results of operations, and
financial condition of the Company and its custosnéistributors, and suppliers. Among the econdagtors which may affect performance
are: manufacturing activity, commercial and resti@dgmronstruction, difficulties entering new markeaind general economic conditions such
as inflation, deflation, interest rates, and cregilability. These effects may, among other thjmgegatively impact the level of purchases,
capital expenditures, and creditworthiness of thenfany's customers, distributors, and supplierd tlaerefore, the Company's results of
operations, margins, and orders. The Company canmadict if, when, or how much worldwide economanditions will improve. These
conditions are highly unpredictable and beyond@bepany's control. If these conditions deteriorhtayever, the Company's business,
financial condition, results of operations, andhctisws could be materially adversely affected.

The Company is subject to risks arisingifin international economic, political, legal, and kiness factors.

The Company has increased, and anticipla#tst will continue to increase, its presencglimbal markets. Approximately 21% of the
Company's revenues in 2012 were generated outstddriited States and the Company expects thapécentage will grow as the Comp:
continues to expand its international sales efforts

In addition, to compete globally againstdoost manufacturers, several of the Company's eatmoperate manufacturing facilities
outside the United States, especially in China. fifleeand wheel product line within the TranspadiatProducts segment in particular faces
significant competition from low-cost manufacturers

The Company's reliance on non-U.S. reveandson-U.S. manufacturing bases exposes it torar of risks, including price and
currency controls; exchange rate fluctuations; govent embargoes or foreign trade restrictionsrappation of assets; war, civil uprisings,
and riots; political instability; nationalizatiorf private enterprises; hyperinflationary conditipttee necessity of obtaining governmental
approval for new and continuing products and oj@mat currency conversion, or repatriation of asdegal systems of decrees, laws, taxes,
regulations, interpretations, and court decisitias &re not always fully developed and that mayet@actively or arbitrarily applied; cost a
availability of international shipping channelsgdncal customer loyalty to local companies.
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The Company's growth is partially dependem the acquisition and successful integration ather businesse:

The Company has a long standing acquisfitogram and expects to continue acquiring buseseSgypically, the Company considers
acquiring bolt-ons. Acquisitions of this type invelnumerous risks, which may include potentialidiifities in integrating the business into
existing operations; a failure to realize expedsalvth, synergies, and efficiencies; increasingetielency on the markets served by certain
businesses; increased debt to finance the acguisitr the inability to obtain adequate financing@asonable terms.

If the Company is unable to successfultggmnate the acquired business or realize growttersyes, and efficiencies that were expected
when determining a purchase price, goodwill anéoihtangible assets acquired may be consideredirath resulting in an adverse impact
on the Company's results of operations. See "Paifitém 7. Management's Discussion and Analysisinéfcial Condition and Results of
Operations—Critical Accounting Policies" for a dission of factors considered in subsequent valuaticthe Company's acquired goodwill
and intangible assets.

The Company also considers the acquisdfdsusinesses which can operate independent dfrexisperations, which has an increased
possibility of diverting management's attentiomiriis core operations.

The Company has significant concentratiomsthe general construction market.

For the year ended December 31, 2012, appately 47% of the Company's revenues, and 56%s &BIT (excluding Corporate
expenses) were generated by the Construction Migesegment. Construction spending is affectedcbp@mic conditions, changes in
interest rates, demographic and population stiftd,changes in construction spending by fedekk sand local governments. A decline in
the commercial construction market, as well asagerther operations of the Company, could advemsiééct the Company's business,
financial condition, results of operations, andhceigws.

The Construction Materials segment compitesigh pricing, among other factors. Increasedpetition in this segment has and could
continue to place negative pressure on operatsgteein future periods.

The commercial construction market can atected by weather.

Adverse weather conditions, such as heawystained rainfall, cold weather, and snow cauit lEonstruction activity and reduce dem
for roofing materials. Weather conditions can ddea positive factor, as demand for roofing maken@ay rise after harsh weather conditions
due to the need for replacement materials.

The loss of, or a significant decline iusiness with, one or more of the Company's key oustrs could adversely affect the
Company's business, financial condition, results @berations, and cash flows.

The Company operates in several speciatyermarkets in which a large portion of the segi'egrvenues are attributable to a few large
customers. See "ltem 1. Business—Overview—Desonpf Businesses by Segment" for discussion oboast concentrations by segment.
A significant reduction in purchases by one or nafrthese customers could have a material advéfeset en the business, financial
condition, results of operations, or cash flowswé or more of the Company's segments.

Currency conversion could have a mateiliimpact on the Company's reported results of busimeperations.

The Company's global sales and other gietivare translated into U.S. dollars for reporfigposes. The strengthening or weakening of
the U.S. dollar could result in unfavorable tratisla
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effects as the results of transactions in foreiguntries are translated into U.S. dollars. In addjtsales and purchases in currencies othe
the U.S. dollar expose the Company to fluctuatiarfereign currencies relative to the U.S. dollacreased strength of the U.S. dollar will
decrease the Company's reported revenues or mamgiespect of sales conducted in foreign currentiehe extent the Company is unabl
determines not to increase local currency pricéewise, decreased strength of the U.S. dollarccbalve a material adverse effect on the
of materials and products purchased overseas.

The Company is impacted by the cost ofviding pension benefits.

Pension expense associated with the Congpdaifined benefit retirement plans may fluctuégaificantly depending on future market
performance of plan assets and changes in actaasamptions.

Net income may be negatively impacted bigerease in the rate of return on plan assetsimaay expense for the plans is calculated
using actuarial valuations. Unfavorable changdseineconomic indicators can change the assumpfidresmost significant assumptions
used are the discount rate and the expected longrtde of return on plan assets. The key econfamwtors that affect the expense would also
likely affect the amount of cash contributionshe tore pension and post-employment plans.

To help mitigate the fluctuation in futwrash contributions to the core pension plan, the@my implemented a liability driven
investment approach in 2009. This approach seekwé#st primarily in fixed income investments totetathe changes in the plan liabilities
that occur as a result of changes in the discaigt Risk tolerance is established through cacefmideration of plan liabilities, plan funded
status, and corporate financial condition. Thel#distaed target allocation is 88% fixed income s@mg and 12% equity securities. Fixed
income investments are diversified across coralfiReome, long duration and high yield bonds. Bgintvestments are diversified across
large capitalization U.S. and international stodksestment risk is measured and monitored on goiog basis through investment portfolio
reviews, annual liability measures, and assetlitgtstudies.

The Company further reduced its net pensldigation in 2012 by offering a one-time lump-suimdow to certain former employees
who patrticipate in the Company's core pension plan.

Dispositions, failure to successfully colefe dispositions, or restructuring activities calihegatively affect the Company.

From time to time, the Company, as paito€ommitment to concentrate on its core busirmesg, dispose of all or a portion of certain
businesses. Such dispositions involve a numbeskd and present financial, managerial, and operatichallenges, including diversion of
management attention from the Company's core bsmsi#se increased expense associated with the dispespotential disputes with the
customers or suppliers of the disposed businepsémtial disputes with the acquirers of the digpldsusinesses, and a potential dilutive
effect on the Company's earnings per share. lfodispns are not completed in a timely manner timeag be a negative effect on the
Company's cash flows and/or the Company's abdigxecute its strategy. See Note 4 in Item 8 feculision of Discontinued Operations and
Assets Held for Sale.

Additionally, from time to time, the Compamay undertake consolidation projects in an eff@reduce costs and streamline its
operations. Such restructuring activities may divesnagement attention from the Company's corebases, increase expenses on a short-
term basis, and lead to potential disputes withctiromers or suppliers of the affected busine$sesstructuring activities are not completed
in a timely manner or if anticipated cost savirgygergies, and efficiencies are not realized theag be a negative effect on the Company's
business, financial condition, results of operatjand cash flows. See Note 5 in Item 8 for diSoussf Exit and Disposal Activities.

ltem 1B. Unresolved Staff Comments.
None.
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Item 2. Properties.

The number, type, location, and size ofGlaenpany's properties as of December 31, 2012hargrson the following charts, by segme

Square
Number and Nature of Facilities Foota%e (000's’

Segment Manufacturing(1) Warehouse(2) Office Owned Leased
Carlisle Construction Materia 28 6 20 3,35( 1,10(
Carlisle Transportation Produc 5 12 5 3,65: 2,25¢
Carlisle Brake and Frictio 11 4 4 904 48C
Carlisle Interconnect Technologi 1€ 7 7 232 777
Carlisle FoodService Produc 5 7 1 382 914
Corporate — — 5 38 85

Totals 65 36 42  8,56( 5,60¢

Locations
North

Segment America Europe Asia
Construction Material 33 20 1
Carlisle Transportation Produc 18 1 3
Carlisle Brake and Frictio 9 2 8
Interconnect Technologie 26 3 1
FoodService Produc 11 1 1
Discontinued Operatior 0 0 0
Corporate 2 0 3

Totals 99 27 17

(1)  Also includes facilities which are combined manufising, warehouse and office space.

(2)  Also includes facilities which are combined wareb®and office spac
Item 3. Legal Proceedings.

Over the years, the Company has been namadiefendant, along with numerous other defeadamniiawsuits in various state courts in
which plaintiffs have alleged injury due to expastw asbestos-containing brakes, which Carlisleutzantured in limited amounts between
the late-1940's and the mid-1980's. In additioodmpensatory awards, these lawsuits may also seetiye damages.

The Company typically obtains dismissalseftlements of its asbestos-related lawsuits matmaterial effect on its financial condition,
results of operations, or cash flows. The Compaaintains insurance coverage that applies to agrodi certain of the Company's defense
costs and payments of settlements or judgmentsrinextion with asbestos-related lawsuits.

Based on an ongoing evaluation, the Compafigves that the resolution of its pending asizeskaims will not have a material impact
on the Company's financial condition, results oéraions, or cash flows, although these matterklaesult in the Company being subject to
monetary damages, costs or expenses, and cha@astagprnings in particular periods.

In addition, from time-to-time the Compamgy be involved in various other legal actionsiagsn the normal course of business. In the
opinion of management, the ultimate outcome of @atlons, either individually or in the aggregatd| not have a material adverse effect on
the consolidated
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financial position or annual operating cash flowshe Company, but may have a more than inconseig@&npact on the Company's results
of operations for a particular period.

Item 4. Mine Safety Disclosures.

Not applicable.

Part Il
ltem 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities.

The Company's common stock is traded oiN#he York Stock Exchange. At December 31, 2012¢heere 1,591 shareholders of
record.

Quarterly cash dividends paid and the laigth low prices of the Company's stock on the Newk\8iock Exchange in 2012 and 2011
were as follows:

2012 First Second Third Fourth
Dividends per share $ 018 $ 01¢ $ 02C $ 0.2
Stock Price

High $ 51.1¢ $ 56.0¢ $ 55.1¢ $ 59.3¢

Low $ 455€¢ $ 48.6¢ $ 48.2F $ 51.1(C
2011 First Second Third Fourth
Dividends per shar $ 017 $ 017 $ 0.1¢ $ 0.1¢
Stock Price

High $ 455€¢ $ 5055 $ 50.0¢ $ 44.7¢

Low $ 37.3¢ $ 4231 $ 3162 $ 30.5Z

The following table summarizes the Compapyrchases of its common stock for the quartee@mkecember 31, 2012:

(c) ©)

Total Number Maximum Number
of Shares (or Approximate
Purchased as Dollar Value) of
(a) (b) Part of Publicly Shares that May
Total Number Average Price Announced Yet Be Purchased
of Shares Paid Per Plans or Under the Plans or
Period Purchased Share Programs Programs(1)
October 201: — $ — —
November 201. — 3 — —
December 201 — 3 — =
Total — — 3,024,49:

Q) Represents the number of shares that can be regs@dtunder the Company's stock repurchase progtarstock
repurchase program was originally approved on Ndesr8, 1999, and was reactivated on August 17, .280the time
of the authorization, the Company had the authdoifyurchase 741,890 split-adjusted shares of camstark. The
Board of Directors authorized the repurchase daddditional 2,500,000 shares of the Company's comstmak on
August 1, 2007, and the repurchase of an additibd@l0,000 shares of the Company's common stoéebruary 12,
2008.
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Item 6. Selected Financial Date
Five-Year Summary

In millions except shares, shareholdensobrd, and per share data

2012 2011 2010 2009 2008

Summary of Operations
Net sales $ 3,629« $ 3,224 $ 2527 $2,258.. $ 2,864.¢
Gross margit $ 8977 $ 6771 $ 5287 $ 490.. $ 5H41.¢
Selling & administrative expens $ 4277 $ 3766 $ 3105 $§ 274 $ 297«
Research & development expen $ 33C % 287 ¢ 232 % 164 $ 16.:
Other (income) expense, r $ 127 % 33 % 11nys%$ 147 $ 31t
Earnings before interest and income

taxes $ 424: $ 2751 $ 1960 $ 211.¢ $ 153
Interest expense, n $ 258 $ 212 % 83 ¢ 9.C $§ 27t
Income from continuing operations, n

of tax $ 267.: $ 181¢ $ 1306 $ 155 $ 91t

Basic earnings per she $ 428 $ 29 ¢ 212 $ 255 % 15

Diluted earnings per sha $ 418 $ 28 $ 21C $ 251 $ 154
(Loss) income from discontinued

operations, net of te $ 2¢ % (16 $ 15C $ (10.9) $ (36.0

Basic (loss) earnings per shi $ 00t $ (002% 022 % (0179 $ (0.59

Diluted (loss) earnings per she $ 00¢£ $ (002% 022 % (019 $ (0.6)
Net income $ 2702 $ 180.2 $ 145.¢ $ 144¢€ $ 55.t

Basic earnings per she $ 43C$ 291 % 23€ $ 23¢ $ 0.9:

Diluted earnings per sha $ 42: $ 28 $ 234 $ 2342 % 0.9:
Financial Position
Net working capital(1 $ 7345 $ 6172 $ 560t $ 4987 $ 525°%
Property, plant and equipment, net

(held & used’ $ 6371 $ 560! $ 533« $ 460.¢ $ 485.:
Total asset $ 3,457.0 $ 3,137.¢ $ 2,529.! $ 1,913.¢ $ 2,075.
Long-term debt $ 7525 $ 6042 $ 4051 $ 1561 $ 273.

% of total capitalization(2 29.€ 28.17 23.2 11.4 20.C
Shareholders' equit $1,788.0 $1,500.. $ 1,340.7 $ 1,218.¢ $ 1,094.:
Other Data
Average shares outstanding—ba&ic

thousands 62,51: 61,457 60,90: 60,60: 60,54:
Average shares outstanding—dilut@d

thousands 63,61( 62,49t 61,59: 61,23¢ 60,84¢
Dividends paic $ 48( $ 435t $ 406 $ 38€ $ 36.€

Per shart $ 07¢ $ 07C $ 066 $ 06z $ 0.6C
Capital expenditure $ 1404 $ T79¢€¢ $ 64€ $ 48z $ 68.C
Depreciation & amortizatio $ 104¢ $ 88C $ 71 $ 675 $ 69.C
Shareholders of reco 1,591 1,66¢ 1,75¢ 1,861 1,51¢

Q) Net working capital is defined as total currentesdess total current liabilities.

(2) Percent of total capitalization defined as I-term debt divided by lor-term debt plus shareholders' equ
Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations.
Executive Overviev

We are a diversified manufacturing comp#otyused on achieving profitable growth internaliyough new product development,
product line extensions, and entering new marketd,externally through acquisitions that complenzemtexisting technologies, products,
and market channels. We
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have approximately 11,600 employees in our contigaiperations. We currently manage our business#aruhe following segments:

. Carlisle Construction Materials ("CCM" or the "Cons truction Materials segment");

. Carlisle Transportation Products ("CTP" or the "Tra nsportation Products segment");

. Carlisle Brake & Friction ("CBF" or the "Brake & Fr iction segment");

. Carlisle Interconnect Technologies ("CIT" or the "I nterconnect Technologies segment"); an
. Carlisle FoodService Products ("CFSP" or the "Food®rvice Products segment”)

We are a multirational company with manufacturing operations tedahroughout North America, Western Europe, &iedAsia Pacifit
region. Management focuses on maintaining a stamalflexible balance sheet, year-over-year impr@mrm sales, earnings before interest
and income taxes ("EBIT") margins and net earnigiihalization, and reducing working capital (definas receivables, inventories, net of
accounts payable) as a percentage of net salesuiRes are allocated among the operating compbhag=d on management's assessment of
their ability to obtain leadership positions andnpetitive advantages in the markets they serve.

During 2008, we began the implementatiothefCarlisle Operating System, a manufacturingctire and strategy deployment system
based on lean enterprise and six sigma principles.purpose of the Carlisle Operating System &itninate waste in all production and
business processes, improve manufacturing effi@erto increase productivity, and to increase EBEArgins and improve cash conversion.

For a more in-depth discussion of the tssiiscussed in this "Executive Overview", pleaferrto the discussion on "Financial
Reporting Segments" presented later in "ManagemBigtussion and Analysis of Financial Conditiod &esults of Operations".

We set a Company record with $3.63 billiomet sales in the year ended December 31, 2013%aincrease from net sales of
$3.22 billion for the year ended December 31, 2@rganic sales (defined as net sales excluding $ale acquisitions and divestitures
within the last twelve months, as well as the impdchanges in foreign exchange rates) increa%ed8 the year ended December 31, 2012
versus the prior year, reflecting higher demantharily in the Interconnect Technologies and Cortsion Materials segments and strong
selling price realization in the Construction M&és, Transportation Products, and Foodservice lRitsdsegments. Our Brake & Friction
segment experienced a 5% decline in sales durihg 80e to softening conditions in the worldwide kedifor off-highway mining and
construction applications. Acquisitions in the Ciomstion Materials and Interconnect Technologiggnsents contributed $158.9 million to
sales in 2012. The impact of foreign exchange fadglsa negligible impact on the year-over-year gban sales.

For the year ended December 31, 2012, BIUF Brew 54% to a record $424.3 million, due twsg selling price realization,
contribution from acquisitions, higher sales volgmgavings from the Carlisle Operating System,apetational performance improvements
at our Transportation Products segment. For tHe/éalr 2012, selling price increases achieved bysegments significantly exceeded the
impact of higher raw material costs. Pre-tax expapfated to acquisitions, business developmentitgciand excess costs related to acquired
inventory in 2012 were $8.1 million, versus pre-geopense in 2011 of $6.4 million. See Note 3 iml&for discussion of these acquisitions.
In 2012, our EBIT margin (EBIT as a percent of sales) rose by 320 basis points to 11.7% from 862011, reflecting strong price
realization and operating performance.

As a result of our strong sales and opematiperformance, we achieved record income fronticoing operations of $267.3 million, or
$4.18 per diluted share, for the year ended DeceBihe
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2012, a 47% increase compared to income of $18ili®mor $2.88 per diluted share, for the yeadeth December 31, 2011. For more
information regarding the change in income fromttwing operations from 2011 to 2012, refer to discussion below on "2012 Compared
to 2011".

For the year ended December 31, 2011 ,ate$ ®f $3.22 billion were 28% higher than netsalie$2.53 billion for the year ended
December 31, 2010. Organic sales increased 14%dorear ended December 31, 2011 as compared puitheyear reflecting higher
demand primarily in the Construction Materials, IBx& Friction, and Interconnect Technologies segmefcquisitions in these same
segments contributed $339.9 million of additioredes in the year ended December 31, 2011 as cothfiatee year ended December 31,
2010. The impact of foreign exchange rates hadytgilele impact on the year-over-year change iesal

For the year ended December 31, 2011, BUF Grew 40% versus 2010 due to contributions fitt Hawk acquisition, higher organic
sales volume, and reduction in operating costibatable to efficiencies gained through the CaliSperating System. Partially offsetting
these impacts were higher raw materials costs iedyrimarily in the Construction Materials andelrmionnect Technologies segments, and
production inefficiencies in the Transportation dRrots segment connected with the Jackson, TN thad@iosts incurred related to the
acquisitions of Hawk, PDT, and Tri-Star, and othequisition efforts during 2011 were $6.4 millioongpared to charges of $14.2 million in
2010 connected with the acquisition of Hawk. SeéeNBin Item 8 for discussion of these acquisitiddsr EBIT margin grew 70 basis points
in 2011 to 8.5% primarily due to contribution frahe Hawk acquisition, sales volume growth, andrsgsvirom the Carlisle Operating
System.

For the year ended December 31, 2011, iedoom continuing operations was $181.9 million$&r88 per diluted share, a 39% incre
compared to $130.6 million, or $2.10 per dilutedrsh for the year ended December 31, 2010. For mémemation regarding the change in
income from continuing operations from 2010 to 20&fer to the discussion below on "2011 Compape20il0".

For the full year of 2013, we expect s@esnth to total in the mid- to high- single digiéqgentage range, reflecting contributions from
acquisitions and organic sales growth. Demandeératrospace industry should continue to favorabpeict our Interconnect Technologies
segment. Growth in demand in our other marketsif®iConstruction Materials, Transportation Produatsl Foodservice Products segments
may be more measured. Softness in the off-highwagtcuction and mining markets for the Brake & #oiec segment is expected to continue
through the first half of 2013. We are planning ¢ontinued margin improvement in 2013 based uponpbeted restructuring activities at our
Transportation Products and Foodservice Produgmmeets, leverage on our organic sales growth natabty from our Interconnect
Technologies segment, and continued focus on thigsléaOperating System.

2012 Compared to 2011
Net Sales

(in

millions) Acquisition Volume Price Product Exchange
2012 2011 Change Effect Effect Effect Mix Effect Rate Effect
Net
Sale $ 3,629.. $ 3,224.! 12.€% 4.% 4.1% 3.7% 0.2% -0.2%

In 2012, we achieved record net sales @3%Billion and an overall increase in sales o\dr12of 13%. Acquisitions in the Construction
Materials and Interconnect Technologies segmentgibated a total of $158.9 million to net sale2Dil2. Refer to the discussion below on
"Acquisitions".

We achieved organic sales growth of 8.09%indu2012 primarily driven by sales volume growtttie Construction Materials and
Interconnect Technologies segments and highengglliice in the Construction Materials, TranspdotaProducts, and Foodservice Products
segments. Sales in the Interconnect Technologgaesat grew organically by 23%, reflecting robustnded in the
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commercial aerospace market. The Construction liéddesegment achieved organic growth of 10% in 2@dfkecting higher demand for re-
roofing products and increased selling prices fpining actions that started during 2011 and camthin 2012. During the second half of
2012, our organic growth was negatively impactedeujuced sales in the Brake & Friction segment flawer OEM demand in the global
construction, mining, and agriculture markets.

Sales by Geographic Area

Country 2012 2011
United State: $ 2856.¢ 7S%% $ 2,613.: 81%
International
Europe 333.¢ 248.(
Canade 165.¢ 150.¢
Asia 132.5 117.¢
Mexico and Latin Americ: 72.C 37.4
Middle East and Africi 47 . 43.¢
Other 21.4 13.€
Total Internationa 772 21% 611.1 19%
Net sales $ 3,629.: $ 3,224

We have a long-term goal of achieving 3(%otal net sales from outside the United Statedallsales to customers located outside the
United States increased by 26% from $611.1 millipR011 to $772.5 million in 2012. Of the growth2012, $156.9 million in sales came
from the acquisitions of PDT, Hertalan, Tri-Standal hermax/Raydex. Sales from outside the UnitetkStas a percentage of total net sales
grew from 19% in 2011 to 21% in 2012. The increassales to customers located outside the UnitateStwas primarily attributable to sales
growth in the Europe as well as Mexico and Latineiita. The growth in Europe was primarily attridaiéato sales and manufacturing
presence in Germany and the Netherlands addedtasf plae PDT and Hertalan acquisitions in the Garttion Materials segment as well as
contributions from the Tri-Star and Thermax/Raydeguisitions in the Interconnect Technologies sedme

Gross Margin

(in millions) 2012 2011 Change
Gross profit $ 8977 % 677.1 32.6%
Gross margir 24.7% 21.(%

We increased our gross margin (net sagssdest of goods sold, expressed as a percent séles) by 370 basis points in 2012 versus
2011. The increase in gross margin reflected ggpiice realization primarily in the Constructioratdrials and Transportation Products
segments, strong sales volume growth in the Interect Technologies segment, improved operatingppednce in the Transportation
Products segment, and efficiency gains from thdislaOperating System. These positive impacts paréally offset by higher raw materi
costs in the Construction Materials and Transpiona®roducts segments and decline in sales volartteei Brake & Friction segment.
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Selling and Administrative Expenses

(in millions) 2012 2011 Change
Selling & Administrative $ 4277 $ 376.¢ 13.6%
As a percentage of net sa 11.8%  11.7%

The increase in our selling and administeag¢xpenses in 2012 versus the prior year incl&2&1 million of expenses from operations
acquired in the Construction Materials and Interemt Technologies segments. In addition, we incLimereased selling expense from
organic growth and higher expense for incentivetammpensation. Selling and administrative expedseng 2012 include costs totaling
$4.5 million for acquisitions and business develeptactivity and $5.6 million of non-cash experslated to the settlement of pension
liabilities.

During the fourth quarter 2012, we offecedtain former employees who patrticipate in the @any's core pension plan the option to
receive a one-time lump sum payment equal to thegmt value of the participant's pension beneftbtal of $15 million in lump sum
distributions were paid under this offer, which eddluring the fourth quarter of 2012. Under Finah&iccounting Standards Board
("FASB") Accounting Standard Codification ("ASC"1%, Compensation-Retirement Benefitsportion of the unrecognized actuarial loss in
Accumulated Other Comprehensive Income was recedni#to earnings as the amount of total lump suymaats from the Company's core
pension plan during 2012 exceeded the plan's gearid interest cost during the year.

Selling and administrative expenses in Z20tllded costs of $3.3 million for the acquisisoof PDT and Tri-Star, and acquisition
opportunities that were not realized, $5.0 milliorcharges for organizational actions, includinpanagement change within the
Transportation Products segment to improve perfan@aand $1.6 million in severance and managentemige costs in the FoodService
Products segment.

Research and Development Expenses

(in millions) 2012 2011 Change
Research and Developme $ 33.C $ 287 14.9%
As a percentage of net sa 0¢% 0.€%

The increase in our research and developegrenses during 2012 versus the prior year irdwekpenses of $1.8 million related to
acquisitions in the Construction Materials and ico@nect Technologies segments and increased measin new product development.

Other Expense (Income), Net

(in millions) 2012 2011
Other expense (income), r 12.7 (3.3
$ 127 $ (3.9

Other expense, net in 2012 of $12.7 milliweiudes $6.0 million in fixed asset impairmenages incurred by the FoodService Products
segment related to restructuring activity and é@sision to exit the flameless chafer product lineaddition, the Construction Materials
segment recorded $5 million in Other expense dwbitR for fair value adjustment to contingent cdasation primarily reflecting higher
expected earnings of the PDT acquired operatio2914, as part of the PDT purchase agreement.

Other income, net in 2011 of $3.3 millioeludes a $1.7 million gain on the settlement kefgal matter within the Construction
Materials segment.
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EBIT (Earnings Before Interest and Taxes)

(in millions) 2012 2011 Change
EBIT $ 424 $ 275.] 54.2%
EBIT Margin 11.7% 8.5%

In 2012, we achieved record EBIT of $42#iBion. EBIT in 2012 grew 54% versus the prior yeae to contributions from acquisitio
strong selling price realization, higher organiesasolume, operating improvements in the Transpion Products segment, and reduction in
operating costs attributable to efficiencies gaittedugh the Carlisle Operating System. We incutogal restructuring charges during 2012
of $8.8 million, which primarily reflected consadition activities within the FoodService Productgrsent as part of its strategic improverr
plan. By comparison, in 2011 we incurred restrungycosts of $5.5 million and management and omgiunal change costs of $6.6 million.

Costs incurred related to the acquisitioh®hermax/Raydex, Hertalan, and Tri-Star, and o#egjuisition and business development
efforts during 2012 were $8.1 million, comparediarges of $6.4 million in 2011 for acquisitions.addition, during 2012 we incurred
$5.6 million of expense related to the settlemédtemsion liabilities under a lump sum offer elechy certain former employees under our
core pension plan and recorded $5 million in Othgrense to adjust contingent consideration foPth& acquisition to fair value.

Interest Expense

(in millions) 2012 2011

Gross interest expen $ 26.C $ 21.7
Interest Incom: (0.5 (0.5
Interest Expense, n $ 258 $ 21.Z

Interest expense, net for the year endaxbdber 31, 2012 increased versus 2011 due to hiyleeage borrowings in 2012 versus 2011.
In December 2011, we borrowed $290 million to ftimel acquisition of Tri-Star, which was subsequerglyaid during 2012. In November
2012, we issued $350 million in 3.75% senior unsetmotes due 2022 to pay down outstanding borgsvimder our revolving credit
facility and fund the Thermax/Raydex acquisition.

Income Taxes

(in millions) 2012 2011
Income tax expens $ 1318 $ 72
Effective tax rate 33.(% 28./%

Our effective tax rate varies from the ity rate within the United States of 35% due puiily to the deduction attributable to U.S.
production activities, state tax requirements, iegsin foreign jurisdictions taxed at rates diffiet from the statutory U.S. federal rate, anc
credits. The effective income tax rate of 28.4%2Z0t1 was also reduced by excess tax credits gedesa part of a repatriation of foreign
earnings which occurred during 2011. During 2014 repatriated substantially all of the unremittachéngs of our Italian subsidiary. At that
time we provided for the associated tax expensaeaatkd tax benefits from foreign tax credits. Tl dividend remitted was $79.3 millic
and the net tax effect of the repatriation waskébenefit of $4.2 million. During 2012, we repatead $4.0 million of our Italian subsidiary's
earnings and reflected the associated tax effeasr 2012 provisions.
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We participated in the U.S. Internal Reve®ervice's ("IRS") real time audit program, Comptie Assurance Process ("CAP"), during
2012 and 2011. Under the CAP program, materiaissies and initiatives were disclosed to the IRSuhout the year with the objective of
reaching agreement as to the proper reportingniex@t The examinations of the 2010 and 2011 retuans been completed. We believe that
this approach reduces tax-related uncertaintidgrres transparency, and reduces administratiig. 89g expect to continue participating in
the CAP program in 2013.

Income from Continuing Operations

(in millions) 2012 2011
Income from continuing operations, net of $ 267.: $ 181.¢
EPS
Basic $ 428 $ 2.9:
Diluted 4.1¢ 2.8¢

Our income from continuing operations 06$%3 million reported in 2012 reflected an earnirgrord for Carlisle. The increase in
income from continuing operations, net of tax, @12 was attributable to the EBIT increase of 54%4tiBlly offsetting the positive impact of
higher EBIT was higher interest expense due teemed borrowings levels to support acquisitionsaahigiher effective tax rate.

Income (Loss) from Discontinued Operations

(in millions) 2012 2011
Income (loss) from discontinued operati $ 2¢ $ (29
Tax expense (benefi — (0.9
$ 2¢ $ (16
EPS
Basic $ 0.0t $ (0.02)
Diluted 0.0,  (0.02)

Income from Discontinued Operations for yiear ended December 31, 2012 primarily reflec8.@5 million gain recognized in April
2012 upon final settlement of earn-out income ftbm2010 sale of our specialty trailer business.

Results from discontinued operations ferykar ended December 31, 2011 primarily refleetraiing losses of the PDT Profiles
business. We completed the sale of the PDT Prdjilstness on January 2, 2012 for $22.1 million wibhpre-tax gain or loss recognized
upon the sale.

Net Income
(in millions) 2012 2011
Net Income $ 270.2 $ 180.:
EPS
Basic $ 43C $ 291
Diluted 4.2z 2.8¢

The improvement in net income from 2012@42 was due to increased net earnings from oumeong operations from improved sa
and earnings performance, as well as earnings @iisoontinued operations in 2012 versus lossesaptior year period.
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2011 Compared to 2010
Net Sales

(in
millions)

Acquisition Volume Price Product Exchange
2011 2010 Change Effect Effect Effect Mix Effect Rate Effect
Net
Sale $ 3,224% $ 2,527. 27.€% 13.4% 9.C% 4.% 0.C% 0.2%

In 2011, we achieved overall sales grovitB8%6. The acquisitions of Hawk by the Brake & fda segment in December 2010, PDT
the Construction Materials segment in August 2@ht, Tri-Star by the Interconnect Technologies sedrimeDecember 2011 contributed a
total of $339.9 million to net sales in 2011.

Our organic sales growth of 14% during 2@&k primarily driven by growth in the Constructidiaterials, Brake & Friction and
Interconnect Technologies segments. We achievezhargrowth in the Brake & Friction and Interconn@echnologies segments of 29.9%
and 16.2%, respectively, reflecting overseas gromwttonstruction and mining markets and continuexvh in the global aerospace market.
The Construction Materials segment achieved orggiuwe/th of 18.8%, reflecting higher demand for oefing products and increased selling
prices implemented during the year to addressgisaw material costs. Pricing actions taken byTtrensportation Products and FoodService
Products segments during 2011 in response to highematerial costs also contributed to highersadgs in 2011.

Sales by Geographic Area

Countrz 2011 2010
United State: $ 2613: 81% $ 2,162.. 8%
International
Europe 248.( 107.1
Canads 150.4 110.¢
Asia 117.€ 55.7
Mexico and Latin Americ: 37.2 39.C
Middle East and Afric: 43.¢ 41.2
Other 13.€ 11.7
Total Internationa 611.1 19% 365.5 14%
Net sales $ 3,224 $ 2,527.°

Total sales to customers located outsiddhited States increased by 67% from $365.5 miiiin2010 to $611.1 million in 2011. Of t
growth in 2011, $137 million in sales came from #oguisitions of Hawk, PDT, and Tri-Star. Salesifroutside the United States as a
percentage of total net sales increased from 142010 to 19% in 2011. The increase in sales tooousts located outside the United States
was primarily attributable to sales growth in Ewgpfsia, and Canada. The growth in Europe was pilyrettributable to sales and
manufacturing presence in Italy and Germany addezhet of the Hawk and PDT acquisitions in the Br&kFriction and Construction
Materials segments, respectively. The growth ireAgas primarily attributable to our efforts to lobdales and distribution channels in this
region, and higher demand for our products in thekB & Friction and Interconnect Technologies segelhe growth in Canada was
primarily attributable to higher demand for our giwots in the Construction Materials and Transpiomaroducts segments.
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Gross Margin

(in millions) 2011 2010 Change
Gross profit $ 677.1 $ 528.7 28.1%
Gross margir 21.(% 20.9%

Gross margin was relatively level durind 2@ersus 2010. Positive contributions to margimfithe Hawk acquisition, organic sales
growth, and efficiency gains from the Carlisle CGyigrg System were offset by the negative impadttigfier raw material costs, net of selling
price increases, and production inefficiencies frdamt startdp activities at the Transportation Products sedimére facility in Jackson, TN
During 2011, we experienced significant increagehé cost of some of our key raw materials, ngtabkural and synthetic rubber, steel,
resin applied in our TPO product line, and carblack Within the Construction Materials and Internect Technologies segments, selling
price increases did not fully offset the impachigher raw material costs until the latter par26i1.

Selling and Administrative Expenses

(in millions) 2011 2010 Change
Selling & Administrative $ 376.6 $ 310. 21.2%
As a percentage of net sa 11.7% 12.2%

Our increase in selling and administragxpenses in 2011 included $33.9 million of expeffisen operations acquired in the Brake &
Friction, Construction Materials, and Interconngethnologies segments. Selling and administratiperses included non-recurring costs of
$3.3 million for the acquisitions of PDT and Triagtand acquisition opportunities that were nolized. In addition to the impact of
acquisitions, selling and administrative expenserevhigher due to organic sales volume growth, 88l@n in charges for organizational
actions taken by the Transportation Products segraad $1.6 million in severance and managememigghaosts in the FoodService
Products segment.

Selling and administrative expenses foryhar ended December 31, 2010 included $11.4 mitfoexpenses in connection with the
Brake & Friction segment's acquisition and initrgkegration of Hawk in the fourth quarter of 202& a percentage of net sales, selling
expenses decreased from 6.4% in 2010 to 6.0% ih.201

Research and Development Expenses

(in millions) 2011 2010 Change
Research and Developme $ 287 $ 232 23.7%
As a percentage of net sa 0.% 0.%

The increase in our research and developegrenses during 2011 primarily reflected expen$&.0 million related to acquisitions in
the Brake & Friction, Construction Materials, amtielrconnect Technologies segments and increasedtment in new product development.

Other Income, Net

(in millions) 2011 2010
Other income, ne 3.3 1.1
$ 32 %11
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Other income, net in 2011was higher thabO2frimarily due to a $1.7 million gain on the kettent of a legal matter within the
Construction Materials segment and difference irifm exchange gains between the comparative period

EBIT (Earnings Before Interest and Taxes)

(in millions) 2011 2010 Change
EBIT $ 2751 $ 196.1 40.2%
EBIT Margin 8.5% 7.8%

EBIT in 2011 grew by 40% versus the priealydue to contributions from acquisitions, higheyanic sales volume, and reduction in
operating costs attributable to efficiencies gaittedugh the Carlisle Operating System. Partialfgeiting these impacts were higher raw
materials costs incurred primarily in the ConstiarciMaterials and Interconnect Technologies segsygmbduction inefficiencies in the
Transportation Products segment connected witdabkson, TN facility, $5.0 million of organizatidraalignment costs within the
Transportation Products segment, including a managechange, and $1.6 million in severance in thedService Products segment. Costs
incurred related to the acquisitions of Hawk, PBiid Tri-Star, and other acquisition efforts dur@j.1 were $6.4 million compared to
charges of $14.2 million in charges in 2010 coneeetith the acquisition of Hawk. Plant restructgroharges in 2011 were $5.5 million
compared to plant restructuring charges of $141Ramiduring 2010.

Interest Expense

(in millions) 2011 2010 Change
Gross interest expen $ 217 $ 8.€

Interest Incom: (0.5 0.3

Interest Expense, n $ 212 $ 83 155.49%

Interest expense, net for the year endaxbdber 31, 2011 increased versus 2010 due to hayleeage borrowings in 2011 versus 2010.
In December 2010, we issued $250 million in 5.12Z&%ior unsecured notes due 2020 to partially fhedHawk acquisition.

Income Taxes

(in millions) 2011 2010 Change
Income tax expens $ 720 $ 57.2 25.%%
Effective tax rate 28.4% 30.5%

Our effective income tax rate of 28.4%261.1 was reduced by excess tax credits generajgaitasf a repatriation of foreign earnings
which occurred during 2011. During 2011 we repadasubstantially all of the unremitted earningswf Italian subsidiary. At that time we
provided for the associated tax expense and retatedenefits from foreign tax credits. The totaidend remitted was $79.3 million and the
net tax effect of the repatriation was a tax beref$4.2 million.
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Income from Continuing Operations

(in millions) 2011 2010 Change
Income from continuing operations, net of $ 181.¢ $ 130.¢ 39.5%
EPS

Basic $ 29 $§ 21z

Diluted 2.8¢ 2.1C

The 39% growth in our income from contirgumperations, net of tax, in 2011 was attributablthe EBIT increase of 40%. Partially
offsetting the positive impact of higher EBIT wagher interest expense due to long-term borrowaded in December 2010 to finance the
Hawk acquisition.

Income (Loss) from Discontinued Operations

(in millions) 2011 2010
Income (loss) from discontinued operati $ (25 $ 16.2
Tax expense (benefi (0.€ 3
$ (1.6 $ 15.C

EPS
Basic $ (0.02) $ 0.2£
Diluted (0.02) 0.2¢

Results from discontinued operations ferykar ended December 31, 2011 primarily refleetraiing losses of the PDT Profiles
business. We completed the sale of the PDT Prdjilisiness on January 2, 2012 for $22.1 million withpre-tax gain or loss recognized
upon the sale.

Results from discontinued operations ferykar ended December 31, 2010 included pre-tars @ai the sales of the specialty trailer and
refrigerated truck bodies businesses of $6.3 miliad $1.9 million, respectively. In addition, vezorded pre-tax currency-related gains of
$4.3 million and $1.8 million in the fourth quari@r2010 related to the final dissolution of ourlighway friction and brake shoe, and
systems and equipment businesses, respectivelpcling these results for the on-highway friction &make shoe business were a pre-tax
gain of $3.2 million on the sale of property angre-tax charge of $5.9 million related to the sattnt of certain cases involving alleged
asbestos-related injury.

Net Income
(in millions) 2011 2010 Change
Net Income $ 180.. $ 145.¢ 23.%%
EPS
Basic $ 291 $§ 2.3¢
Diluted 2.8¢ 2.34

The 24% growth in our net income from 2064011 was due to increased net earnings froncantinuing operations from improved
sales and earnings performance, partially offsehbyeduction in earnings from discontinued openstfrom 2010 to 2011.
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Acquisitions

As previously stated, we have a long stagdicquisition strategy that has traditionally feedi on bolt-on acquisitions. Factors we
consider in making an acquisition include consaiaaopportunities, technology, customer dispersaperating capabilities, and growth
potential.

On December 17, 2012, we acquired certssrta and assumed certain liabilities of Therm@k€fmax"), an unincorporated North
American division of Belden Inc., and acquiredadlthe outstanding shares of Raydex/CDT Limitedaf/&ex" and together with Thermax,
"Thermax/Raydex"), a company incorporated in England Wales, for total cash consideration of apprately $265.5 million, net of
$0.1 million cash acquired. We funded the acquisitvith cash on hand, much of which was receivethfthe proceeds of our November 20,
2012 $350 million senior notes offering. Thermax/&ax designs, manufactures, and sells wire ancqablducts for the commercial and
military aerospace markets and certain industrak@ts. The acquisition of Thermax/Raydex adds lifif)ies and technology to strengthen
our interconnect products business by expandingrdduct and service range to its customers. ThefRaydex operates within the
Interconnect Technologies segment. As of DecembgP@12, the preliminary amount of goodwill recatdelated to the acquisition of
Thermax/Raydex was approximately $100.9 million.

On March 9, 2012, we acquired 100% of tipaity of Hertalan Holding B.V. ("Hertalan") for atal cash purchase price of approxima
€37.3 million, or $48.9 million, net of €0.1 milligrr $0.1 million, cash acquired. We funded theugsitjon with borrowings under our
$600 million senior unsecured revolving credit Fagci(the "Facility") and cash on hand. The acansi of Hertalan strengthens our ability to
efficiently serve European customers in the EPDbfing market in Europe with local manufacturing aastiablished distribution channels.
Hertalan operates within the Construction Matersgigment. As of December 31, 2012, the prelimimanpunt of goodwill recorded related
to the acquisition of Hertalan was approximatel@.$Imillion.

On December 2, 2011, we acquired 100%eEtuity of Tri-Star for a total cash purchasego€approximately $284.8 million, net of
$4.5 million cash acquired. We funded the acquisitvith borrowings under our credit facility. Thegaisition of Tri-Star adds capabilities
and technology to strengthen our interconnect predousiness by expanding our product and sergitgerto our customers. Tri-Star
operates within the Interconnect Technologies sedinfes of December 31, 2012, the final amount ajdwill recorded related to the
acquisition of Tri-Star was $154.9 million.

On August 1, 2011, we acquired 100% ofetheity of PDT for approximately €77.0 million, ot 1.0 million, net of €5.3 million, or
$7.6 million, cash acquired. Of the €82.3 millian,$118.6 million gross purchase price, €78.7 onillior $113.4 million, was paid in cash
initially funded with borrowings under our revolgrtredit facility, most of which were subsequemipaid, as well as cash on hand. The
purchase price includes contingent consideratiaeda@n future earnings. The fair value of the cmy&it consideration related to the
Company's 2011 acquisition of PDT as of Decembef812 was $9.9 million, an increase of $4.7 millfoom December 31, 2011. The
increase in fair value primarily reflects highepegted earnings of PDT in 2014 which was recorde@ther expense, net of foreign exche
translation impact. Settlement of the contingemisideration is expected to occur in June 2015.

PDT operates within the Construction Matisrsegment. PDT is a leading manufacturer of ERi2i8ed (rubber) roofing membranes
industrial components serving European markets.abgeisition of PDT provides a platform to serve Buropean market for single-ply
roofing systems, and expands our growth internatipnAs of December 31, 2012, the final amoungobdwill recorded related to the
acquisition of PDT was $30.4 million. Included witie acquisition were $24.6 million in assets edab the PDT Profiles business, which
we classified as held for sale at the date of adipm. We sold the PDT Profiles business on Jan2a2012 for $22.1 million with no pre-tax
gain or loss recognized upon the sale.
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On December 1, 2010, we completed the attipri of all of the outstanding equity of Hawk @oration ("Hawk") for a total cash
purchase price of $343.4 million, net of $70.7 iillcash acquired. We also assumed Hawk's 8.75%rs@stes previously due November
2014 (the "Hawk senior notes"). Hawk is a leadiragldwide supplier of friction materials for brakestches and transmissions. With this
acquisition, we created a comprehensive globalibgagolutions platform enabling us to provide adater line of attractive products and
increasing exposure to key emerging markets. Tegetith our core industrial brake and friction puatlline, Hawk became part of the
Brake & Friction segment. As of December 31, 2ah2,final amount of goodwill recorded related te #Htquisition of Hawk was
$211.6 million.

Financial Reporting Segments

Carlisle Construction Materials ("CCM" or the "Cons truction Materials segment")

(in Change Change Change Change
millions) 2012 2011 $ % 2011 2010 $ %
Net

Sales $ 1,695.¢ $ 1,484.( $ 211.¢ 14.2%$ 1,484.( $ 1,223.¢ $ 260. 21.2%
EBIT $ 2734 $ 177¢ $ 95F 53.1%$% 177¢ $ 159.2 $ 18.7 11.7%
EBIT

Margi 16.1% 12.(% 12.(% 13.%

2012 Compared to 2011

CCM's total sales growth of 14% in 2012susrthe prior year reflected organic sales growt0®% and contribution from acquisitions
of 4.3%. The acquisitions of PDT in August 2011 &tedtalan in March 2012 contributed $64.1 millionstales during 2012. CCM began the
year with a high rate of organic sales growth i filhst quarter of 2012 of 34% on highe-roofing demand that was partially attributable to
drier than usual weather in the first quarter cf20The rate of organic sales growth for the reahairof 2012 was more moderate, reflecting
uncertainty about the U.S. economic environmemtelsas prolonged drought-like conditions in manyUregions that lowered demand for
re-roofing particularly during the third quartereand in the fourth quarter of 2012 increased naidBrversus sales volume in the prior
year quarter. CCM's overall organic growth for 20&fected higher demand for CCM'«roofing and polyiso applications and strong sellin
price realization from pricing actions that begar2011 and continued during 2012.

On March 9, 2012, we acquired 100% of tipeity of Hertalan Holding B.V. ("Hertalan") for atal cash purchase price of approxima
€37.3 million, or $48.9 million, net of €0.1 milligrr $0.1 million, cash acquired. The acquisitidtlertalan strengthens our ability to
efficiently serve European customers in the EPDbfing market in Europe with local manufacturing aastiablished distribution channels.
Since the acquisition, the operations of PDT andadfen have been integrated. With this integrat©8M has a leading market position in
growing EPDM roofing market in Europe.

CCM's EBIT margin in 2012 rose by 410 basigits over the prior year period, reflecting isgflprice realization, higher sales volume,
savings from the Carlisle Operating System, anératiianufacturing efficiencies. Included in EBIT foe year ended December 31, 2012
were favorable adjustments to our deferred warrant/product liability reserves totaling $9.2 naifli Partially offsetting this were the
unfavorable impact of $5 million in Other expenskated to fair value adjustment of contingent cdesation based upon upwardly revised
earnings estimates for the PDT acquisition, $18aniin additional cost of goods sold related éaording the acquired Hertalan inventory at
estimated fair value, $1.0 million in other transat expenses and purchase accounting adjustmamtsef acquisitions of PDT and Hertalan,
$0.8 million for write-down of solar inventory, ai$0.8 million of exit and disposal costs relateglant consolidations.
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During 2012, CCM announced the consoligdgatibmanufacturing operations from our facilityltberton, GA into our locations in
Terrell, TX and Carlisle, PA for which $0.8 milliaf expense was incurred in 2012. The project istantially complete and remaining
expense related to this consolidation is not exgzktd be significant.

CCM has significant capital expenditurejgcts underway to support polyiso market demangrewide better service to our customers,
and to improve margins. In the fourth quarter cf R0CCM acquired land and commenced constructioa ew 407,000 sg. ft. polyiso plant
in Puyallup, WA in order to service increasing deoh&or energy efficient insulation solutions in tRacific-Northwest region. This plant
commenced production in the fourth quarter of 20fRyever some activities remain to complete thidifg in 2013. In 2012, CCM also
commenced a capital project to relocate polyisaatpms at its current 168,000 square foot Kingshdvi location to a new, 300,000 square
foot facility in Montgomery, NY to serve the growgpolyiso market in the northeast United States imore cost effective, energy efficient,
and higher quality manner. This project is expettele completed by the second quarter of 201Bldp 2012, we announced a project to
establish a new PVC (polyvinyl chloride) roofing migrane manufacturing line at our Greenville, ILdtion. PVC membrane comprises
approximately 16% of the commercial roofing mardetl is a growing market segment. The new manufagtline is expected to be
operational by 2014. CCM's total capital expendisuvere $81.5 million in 2012 and are estimateakt$66 million in 2013.

CCM's net sales and EBIT are generally éiigh the second and third quarters of the yeartdurgcreased construction activity during
these periods. Over the last several years, CCotsrercial roofing business has shifted signifioatdalvards re-roofing, which currently
constitutes approximately 75% of its commerciaivdtyt The re-roofing market is less cyclical areatively more stable than the new
construction market due to the large base of ilestabofs requiring replacement in a given yeae phrcentage of business attributable to re-
roofing has fallen from levels of 85% in the prigar to 75% in the current year due to modest &s&e in new construction. However the
outlook for re-roofing applications may remain tesrgd due to continued uncertainty about U.S. ecanoanditions.

CCM may experience difficulty maintainirtg current price levels due to competition andstiiges of price increases that have been
implemented over the last two years. Costs of tedBCCM's key raw materials may face increasestdithe rising cost of benzene, which
impact CCM's polyiso and bead insulation produstdi CCM may also experience higher cost for iteecti PVC supply.

CCM's presence in Europe has grown sigafily with the PDT and Hertalan acquisitions, althlo total sales into Europe comprise less
than 10% of CCM's overall revenue. While the Eusspeegion is in an economic recession, the markBurope for CCM's singly-ply
roofing application is growing in replacement otlileing demand for modified bitumen roofing systems

2011 Compared to 2010

The increase in CCM's net sales in 201harily reflected higher sales volume in our comrsne-roofing business and, to a lesser
extent, higher selling prices from pricing actiaaken throughout 2011. The acquisition of PDT inr@amny in August 2011 contributed
$29.4 million to sales during 2011.

On August 1, 2011, we acquired PDT for agpnately $111.0 million, net of $7.6 million caahquired. The $118.6 million gross
purchase price consisted of $113.4 million in caisth contingent consideration of $5.2 million. POjemtes manufacturing facilities in
Germany and is a leading manufacturer of EPDM basefing materials. The acquisition of PDT was eaportant foothold for CCM in
servicing the growing single-ply roofing marketiarope. The PDT Profiles business, which was raatra part of CCM's roofing business,
was placed in discontinued operations at the aitiquis
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date and sold on January 2, 2012 for $22.1 millith no pre-tax gain or loss recognized upon the.sa

The decline in CCM's EBIT margin during 20&as primarily attributable to significantly higheaw material costs. Increased selling
prices enacted throughout 2011 did not fully offsgher raw material costs until the latter par2011. The negative impact of raw materials
was partially offset by savings from the Carlislpebating System and savings from product reengimgarmitiatives. Included in EBIT in
2011 are charges of $3.0 million related to theuaition of PDT, reflecting $0.9 million in proféssal and other transaction costs to acquire
PDT and $2.1 million in cost of goods sold relatiedecording the acquired PDT inventory at estimdiér value as of the acquisition date.
These expenses were partially offset by a favoratijestment of $4.1 million reflecting a reductiointhe liabilities under our product
warranty program.

Carlisle Transportation Products ("CTP" or the "Tra nsportation Products segment")

Change Change Change Change
(in millions) 2012 2011 $ % 2011 2010 $ %
Sales $ 7782 $ 7321 $ 46.1 6.2%%$ 732.1 $ 684.6 $ 47.c 6.€%
EBIT $ 524 $ 91 $ 43: 475.89% 91 $ 217 $ (12.¢ 58.1%
EBIT Margin 6.7% 1.2% 1.2% 3.2%

2012 Compared to 2011

CTP's net sales increase of 6.3% durin@ 20imarily reflected higher selling prices thatreémplemented in connection with increased
raw material costs, and, to a lesser extent, salesne growth. Growth in demand was led by highemednd in CTP's high speed trailer and
power sports markets. This growth was partiallgeffoy a volume decline in the outdoor power egeipnmarket which was impacted dur
the third quarter 2012 by U.S. drought-like coradi in parts of the U.S. In addition, sales inftheth quarter in the outdoor power
equipment market were negatively impacted by exa@st®r equipment inventory at our distributor chals.

CTP achieved significant improvement in EB1 2012 versus 2011 due to solid selling pricdization, operating expense savings from
the Carlisle Operating System, and operating impmants made at the Jackson, TN tire manufactuaicitity, which had experienced plant
startup issues in 2011. Restructuring expenseag@012 were $2.6 million versus expenses of $4lliomduring 2011. EBIT during the
prior year 2011 includes $2.8 million of chargesrfmnagement and other organizational changes z2dhillion in expenses to relocate
division headquarters to Franklin, TN. Since 2009P has undergone significant restructuring aétigsito consolidate manufacturing and
distribution operations. These activities were dédygomplete by the end of 2012 and CTP's saleopadational performance have improved
substantially.

During 2012, CTP announced plans to cltsmanufacturing facility in Buji, China and traesproduction to its locations in the United
States and into Meizhou, China. CTP incurred expef$§2.6 million for this consolidation, primaritglated to the cost of employee
termination benefits and costs to close the Bujiitst. This project was substantially completethg end of 2012 and is estimated to reduce
operating costs by approximately $5 million in 2013

Net sales and EBIT for CTP are generalghhr in the first six months of the year due tokpssles volumes in the outdoor power
equipment product line. Near term demand in the@ut power equipment market may experience softth@sgo higher existing inventory
levels in our distribution channels. We expect pardd EBIT improvement from plant consolidationigities completed in 2012. Pricing for
natural and synthetic rubber, key raw materialS¥dP, declined in the latter part of 2012; howewigher demand by the North American
and Asian auto industries for rubber could resutiigher costs for these raw materials.
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As of December 31, 2012, the carrying vali€TP's goodwill and intangible assets was $1@flllon and $2.7 million, respectively.
Goodwill and intangible assets with indefinite uddifves are tested at least annually for impairtr@rwhen evidence of a potential
impairment exists. We did not recognize any goodaviintangible asset impairment during 2012 relate CTP or any of our other segments.
However, deterioration of the outlook for CTP coptutentially result in a future impairment losshiiit this segment. For additional
information, refer to "Critical Accounting Policies

2011 Compared to 2010

CTP's net sales increase of 6.9% durind 20imarily reflected a 9% increase from highefisglprices that were implemented in
connection with increased raw material costs, agder demand in the agricultural and constructiarkat, partially offset by lower demand
in the outdoor power equipment and power transoniskelt markets versus the prior year.

Lower EBIT in 2011 versus 2010 was primattile result of production start-up inefficiencfesm the new tire plant in Jackson, TN and
lower sales volume. Inefficiencies at CTP's nevkdan, TN tire manufacturing plant resulted in higheduction costs and reduced margins
due to lack of product availability to meet custordemand. Starting in the third quarter 2011, wkta number of actions to address
improvement measures for CTP, incurring $2.8 millad charges for management and other organizatahreenges and $2.2 million in
expenses to relocate division headquarters to knafN as part of our plan to streamline admirastre functions. Starting in the third
quarter of 2011, the Jackson plant began showipgdwements related to higher tire builder efficiescand lower scrap rates. Plant
restructuring expenses during 2011 were $4.0 miliersus expenses of $10.7 million during 2010.

During 2011, we incurred $4.0 million ofieand disposal costs for the consolidation of tmermanufacturing operations in Heflin, AL,
Carlisle, PA and portions of Buji, China into a nfawility in Jackson, TN. The total cost of thisxsolidation project, which started in 2010,
was approximately $20.9 million.

Carlisle Brake & Friction ("CBF" or the "Brake & Fr iction segment")

Change Change Change Change
(in millions) 2012 2011 $ % 2011 2010 $ %
Sales $ 449.C $ 473.C $ (24.0 -5.1%$ 473.C $ 129« $ 343.¢ 265.%
EBIT $ 756 $ 772 $ (1.6 2.1%$ 772 $ (09 $ 78.1 NM
EBIT Margin 16.8% 16.2% 16.2% -0.7%

2012 Compared to 2011

CBF's sales in 2012 decreased by 5% v@&@L%. The decrease in net sales at CBF reflectedgamic sales decline of 3.6% and the
negative impact of foreign currency fluctuationsldd%. For the first half of 2012, CBF's sales éased by 9% on growth in its primary
markets of construction, mining, and agriculturewtéver, these markets softened starting in thd tiarter and then declined more
significantly over the remainder of 2012 with areml 18% decline in sales for the second half@if2 Demand declined in the second half
of 2012 due to efforts by global OEM customersdjust growing inventory levels, concern over slogsswth conditions in China, and the
recession in Europe. For the full year 2012, smlélse construction market were lower by 8.3%. iBHytoffsetting this was higher demand in
the agriculture market of 6%. Demand for produstsining applications was relatively level duringl2, but declined during the second |
of the year. During 2012, CBF also exited certaiprofitable product lines, resulting in a $9.5 roitl decrease in sales in 2012 for these
products versus 2011.
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EBIT decline of 2.1% at CBF in 2012 prinhareflected the impact of lower sales volume, iadlst offset by higher selling price and
savings from the Carlisle Operating System. Inoesp to slowing demand conditions, CBF underwepdgtive cost control measures and
streamlined operations so that EBIT margin for GBproved 50 basis points to 16.8% in 2012 versugymaf 16.3% in 2011.

Despite the sales decline experienced duha latter part of 2012, the long term outlook@BF remains favorable due to the
specialized nature of its friction and off-highwlaraking applications, long term demand for infrasture spending in developing regions
such as Asia Pacific and South America, and thgmgbic diversity of CBF's customer base. Howefogrthe near term, CBF expects to
experience lower sales through the first half df26ased upon OEMs' efforts to reduce inventorglieand lower growth outlook in key
geographic markets such as Europe. CBF continuesaiotain cost control measures to match the ctudemand environment. CBF is also
investing in new product development, such as ¢adawbon technology for off-highway braking applioas, to pursue additional sales
growth opportunities.

2011 Compared to 2010

The acquisition of Hawk in December 201atabuted $302.7 million to net sales and $59.9iamilto EBIT for CBF during 2011. Sales
and EBIT for Hawk in 2011 reflected strong demamdffiction products used in the global marketdffrhighway applications and reduction
in operating expenses resulting from successfabnation efforts.

Organic sales growth for CBF increasedrduf011 by 29.9%, reflecting the high demand inglodal off highway braking systems
market consistent with the sales performance of ld@wsubstantial driver of this growth was an 83%rease in demand in the mining
market and a 15% increase in the agricultural amstruction markets. Fluctuations in foreign exaerates had a positive impact of 1.7%
on CBF's change in net sales in 2011. Approximat2kt of CBF's sales in 2011 were to customers dacatitside of the United States.

The significant increase in EBIT margin @BF to 16.3% in 2011 from an EBIT loss of 0.7%201.0 primarily reflected contribution
from Hawk and $14.2 million in charges relatedte &cquisition of Hawk during December 2010. Indbet 2011, we announced plans to
close our braking plant in Canada. The projectidet $0.9 million of expense recognized during 2@t Employee termination costs and
other associated costs.

Carlisle Interconnect Technologies ("CIT" or the "I nterconnect Technologies segment”)

Change Change Change Change
(in millions) 2012 2011 $ % 2011 2010 $ %
Sales $ 463.1 $ 299.¢ $ 163.t 54.6%$ 299.¢ $ 251.1 $ 48t 19.2%
EBIT $ 691 $ 41¢ $ 27: 64.€%%$ 41¢ $ 30<¢ $ 11c 35.6%
EBIT Margin 14.% 14.% 14.(% 12.2%

2012 Compared to 2011

CIT's 55% net sales increase in 2012 reftborganic sales growth of 23% and contributieamfracquisitions of 32%. The acquisition:
Tri-Star on December 1, 2011 and Thermax/RaydeRerember 17, 2012 contributed $94.8 million to s@he2012. CIT's strong organic
sales growth was primarily attributable to robustndnd in the aerospace market, which was up by@0%creased orders related to Boeing
and Airbus programs and significantly increased alearfor in-flight entertainment ("IFE") applicatisnSales in military applications
decreased 8% from the prior year and faced unogytand delays regarding government military pratsa
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On December 17, 2012, we acquired ThermaydBx for total cash consideration of approxima&g5.5 million, net of $0.1 million
cash acquired. Thermax/Raydex designs, manufactumessells wire and cable products for the comiakand military aerospace markets
and certain industrial markets. The acquisitioff loérmax/Raydex adds capabilities and technologgramgthen CIT's interconnect products
business by expanding its product and service remge customers.

CIT's EBIT margin increased 90 basis poiot$4.9% in 2012 compared to 14.0% in 2011, réfigchigher sales volume and efficiency
savings from the Carlisle Operating System, paytiaffset by higher raw material costs and increleesepense for sourcing and sales
resources directed towards product growth oppdiamiThe acquisitions of Tri-Star and Thermax/Raydontributed $13.7 million in EBIT
during 2012. Included in EBIT from acquisitionsis.3 million in cost of goods sold related to reliog the acquired Tri-Star inventory at
estimated fair value as of the acquisition dateQ $dillion in cost of goods sold related to recagithe acquired Thermax/Raydex inventor
estimated fair value as of the acquisition datd, $6 million in professional fees and other teati®n expenses related to acquisitions.

The outlook for CIT in the aerospace marketains favorable; however growth in this marke2013 is expected to be more moderate
versus the high rate of growth experienced in 2&L#ld rates for the Boeing 787 are projected twaase from its current 5 planes per month
to 10 planes per month in 2013. This build ratdaqatentially be delayed or impacted by the curremiew of the Boeing 787 by regulatory
agencies in the U.S. and Japan. The outlook farddoeing and Airbus legacy programs for which @& supplier remains favorable.
Although growth for CIT's IFE applications is expet to be moderately positive in 2013, the expandedof personal devices to access
onboard Wi-Fi during flights may reduce demand dherlong term for CIT's installed IFE connectivipplications. However, increased in-
flight Wi-Fi use may increase demand for CIT raskembly and kit applications that support onboard-\WWThe market for military
applications may continue to reflect uncertaint@13 due to ongoing government spending negotisittmd the threat of sequestration.

To support future growth and product diiferation, CIT initiated investments in 2012 in theedical cabling field, which has a high
degree of fit within CIT's current cabling applicais and has a number of applications in the grgwmedical technology market. CIT expe
to start sales in this product line starting in 20ih addition, the acquisitions of Tri-Star andefimax/Raydex brought additional
diversification of the sale of interconnect apgiicas into the industrial market.

2011 Compared to 2010

The increase in net sales by CIT in 201tharily reflected higher sales volume in the aeeaspmarket of 26%, as well as $7.8 million
contributed by the acquisition of Tri-Star on Ded@m1, 2011, partially offset by lower demand ia thilitary defense market of 15%.
Growth in the aerospace market reflected incredsetand for CIT's IFE applications and higher denfan@oeing legacy airline (737 and
777) programs. CIT's organic sales growth incred€8d for the full year 2011. CIT's sales increasausecutively each quarter during 2011
and by the fourth quarter of 2011, CIT achievedaig sales growth of 20%, which was driven by a 3béfease in sales in the aerospace
market.

On December 1, 2011, to complement andhéurintegrate our solutions for the aerospace nankeacquired Tri-Star for
$284.8 million, net of $4.5 million cash acquirddith annual sales of approximately $95 million,-Btar is based in El Segundo, California,
with machining facilities in Riverside, Californiand Lugano, Switzerland. Tri-Star is a suppliethworld's leading aerospace, avionics,
and electronics companies. Tri-Star designs, matwfas and sells customized, high-reliability cotdaand connectors critical for accurate
and efficient transmission of data and power ooraft and defense platforms, as well as in highiaddstrial equipment.
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Despite significantly higher raw materiabts for copper and silver, EBIT margin increaseii4.0% in 2011 compared to 12.3% in
2010, reflecting higher sales volume and efficiesayings from the Carlisle Operating System. Thguisition of Tri-Star contributed
$0.6 million in EBIT during the fourth quarter o®21. EBIT for Tri-Star includes $1.1 million in dasf goods sold related to recording the
acquired Tri-Star inventory at estimated fair vadiseof the acquisition date. In addition to theafeentioned costs, CIT incurred $1.0 million
in professional fees and other transaction experiaged to acquisitions.

Carlisle FoodService Products ("CFSP" or the "Food®rvice Products segment”)

Change Change Change Change
(in millions) 2012 2011 $ % 2011 2010 $ %
Sales $ 243 $ 2358 $ 7.k 3.2% % 235¢ $ 2386 $ (3.0 -1.3%
EBIT $ 122 $ 13z $ (0.9 -6.8%$ 13z $ 245 $ (11.)) -45.7%
EBIT
Margin 5.1% 5.€% 5.6% 10.2%

2012 Compared to 2011

Increased sales at CFSP during 2012 reflies? higher selling price from pricing actionsealat the beginning of 2012, partially offset
by lower sales volume of 2%. Demand in the foodsermarket in 2012 was generally level with 20Eflecting lack of significant
improvement in the foodservice industry and corgthuncertainty by restaurant operators about madkaditions. CFSP also experienced
moderately lower demand for its products in thdtheare market during 2012.

During the third quarter of 2012, to strdiamoperations, CFSP commenced restructuring &tio close our distribution centers in
Reno, NV and Zevenaar, The Netherlands as wekiaser manufacturing facility in Changzhou, Chiffdne operations at these facilities
were consolidated into CFSP's headquarters in @kiahCity, OK as of December 31, 2012. CFSP incucoets of $5.3 million in 2012 for
these activities, reflecting $3.7 million for impaient accelerated depreciation of Idhgd assets, employee termination costs of $1[Hom;
and other associated costs of $0.2 million. Remgiobsts for these activities of $0.2 million axpected to be incurred in the first half of
2013.

In addition to the above-noted exit anghdgal costs, during the third quarter of 2012, CH&€ded to abandon its flameless chafer
product line. The abandonment of the product lewulted in a non-cash charge of $2.5 million in2@dlated to the impairment of prepaid
royalties related to the product line. Annualizadlisgs from the exit of the flameless chafer pradine and the plant and distribution center
consolidation activities are estimated to be $Siomilbeginning in 2013. Also in 2012, CFSP incurobdrges of $2.3 million to write down
inventory to its market value.

CFSP's 7% reduction in EBIT from 2011 td 20eflects the aforementioned charges for restring costs and asset impairment for the
exit of the flameless chafer product line, paniaiffset by the positive impact of selling pricalization and reductions in staffing expense
and operating costs. CFSP continues to executenomaer of actions to strengthen sales channefspiwe operating performance, and
reduce expense. These improvement measures wilhoerinto 2013.

Sales for CFSP tend to be marginally steorig the second and third quarters. Outlook ferfdodservice market in the near term is
expected to remain cautious and in line with U.BP@rowth expectations. CFSP expects EBIT improvenme2013 due to the non-
recurrence of restructuring activities complete@d2, reduced operating costs from the exit ofofiable operations, and continued
execution on its operational improvement plans.
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2011 Compared to 2010

During 2011, sales at CFSP declined duewer volume primarily in the healthcare markettiadly offset by higher selling price
increases introduced to address increased raw ialatests. Demand in the foodservice industry warsegally weak during 2011 reflecting
low consumer confidence and continued high unemmpéoyt. CFSP's decline in sales experienced in thkhoare market was a result of
competitive pricing pressure and reduced demand.

The decline in EBIT margin in 2011 vers04.@ reflects lower sales volume, unfavorable chamg@roduct mix, and higher raw
material costs in 2011 that were not fully offsgtdelling price increases. Included in EBIT dur2@fl1 was $1.6 million in severance costs
related to staffing reductions, including a managenthange.

Corporate
(in millions) 2012 2011 Change 2011 2010 Change
Corporate expenst $ (585 $ (44.9 -32.4% $ (44.2) $ (39.) -13.(%
As a percentage of net sa -1.€% -1.5% -1.5% -1.€%

Corporate expenses are largely comprisetmipensation, benefits, and travel expense focahgorate office staff. Corporate expenses
also include certain external audit fees attribletat corporate activities and internal audit exgen We also maintain a captive insurance
program for workers compensation costs on behadfldhe Carlisle operating companies.

The increase in Corporate expenses foyehe ended December 31, 2012 versus 2011 refl&&t€dmillion of expense related to
settlement of pension liabilities, increased coskated to acquisition pursuits and business devedémt activities, higher expense for incen
compensation based upon the Company meeting ceediormance targets, and other increased expetated to corporate-led company-
wide initiatives related to the Carlisle OperatBygstem, procurement, and management development.

During the fourth quarter of 2012, the Camyp offered certain former employees who parti@patthe Company's core pension plan the
option to receive a one-time lump sum payment etjutle present value of the participant's penbemefit. A total of $15 million in lump
sum distributions were paid out under this offeljek ended during the fourth quarter of 2012. UrAI8C 715, a portion of the unrecognized
actuarial loss in Accumulated Other Comprehengiverne was recognized into earnings as the amountadflump sum payments from the
Company's core pension plan during 2012 exceedepléin's service and interest cost during the year.

Included in Corporate expense for the yeated December 31, 2012 was $3.3 million for the obacquisition pursuits and business
development activity, as compared to costs of #iillBon in 2011 for related activity.

The increase in Corporate expense for ¢a& gnded December 31, 2011 versus 2010 refle@@dbanillion adjustment to the
Company's workers compensation reserve based opa@r bverall interest rates, $1.3 million of cdsisacquisition opportunities that were
not realized, the impact of foreign exchange betwtbe two comparative periods, as well as highpeasze for incentive compensation based
upon the Company meeting certain performance trget

Liquidity and Capital Resource

We maintain liquidity sources primarily @sting of cash and cash equivalents and our caminitnused credit facility. As of
December 31, 2012, we had $112.5 million of cashamd, of which $63.7 million was located in whatiwned subsidiaries of the Company
outside the United States. Cash held by subsidiat¢side the United States is held primarily i ¢irrency of the country in which
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it is located. Such cash is used to fund the ojeyaictivities of our foreign subsidiaries and fiarther investment in foreign operations.
Generally, we consider such cash to be permanggitlyested in our foreign operations and our curptams do not demonstrate a need to
repatriate such cash to fund U.S. operations ambcate activities. Repatriation of cash held bnefon subsidiaries may require the accrual
and payment of taxes in the United States.

In addition, cash held by subsidiaries hin@ is subject to local laws and regulations thguire government approval for conversion of
such cash to and from U.S. dollars as well asréorsfer of such cash to entities that are outsidehina. As of December 31, 2012, we had
cash and cash equivalents of $16.1 million locatesholly owned subsidiaries of the Company witfihina.

Sources and Uses of Cash

In millions 2012 2011 2010
Net cash provided by operating activit $ 485¢ $ 191:- $ 107.«
Net cash used in investing activiti (428.5 (463.5 (339.9
Net cash provided by (used in) financing activi (20.6) 256.¢ 223.¢
Effect of exchange rate changes on ¢ 1.0 1.2 1.2

Change in cash and cash equivals $ 37¢ $ (149 $ (6.9

2012 Compared to 2011

Net cash provided by operating activities485.9 million in the year ended December 31226ompared to $191.2 million in 2011.
The increase was primarily due to higher net incom2012 versus 2011 and lower usage of cash tforking capital in 2012.

Cash provided by working capital and othesets and liabilities of $105.4 million in 2012s&$196.5 million improvement versus cash
used of $91.1 million in 2011. Cash provided by kitog capital in 2012 primarily consisted of a $2éBlion reduction in inventories and a
$48.8 million reduction in prepaid expenses an@o#ssets. Cash used for working capital in 20irhgrily consisted of a $71.4 million
increase in receivables, a $75.8 million increaseventories, offset by the positive impact ofs®® million increase in accounts payable.

Reducing our working capital as a percemtafgsales is a key focus area for management.igvethe ratio of our average working
capital balances (defined as the average of theequend balances, excluding current year acqoisstiof trade receivables plus net invent
less trade payables) as a percentage of annualitesl (defined as year-to-date net sales, excludinmgnt year acquisitions, calculated on an
annualized basis) as an important measure of adlitydb effectively manage our cash requirementsdlation to changes in sales activity.
the full year 2012, average working capital as@@aage of annualized sales was 22.2%, as comfraeegercentage of 21.9% for 2011. For
the three month period ended December 31, 2012atleeof ending working capital as a percent afualized fourth quarter 2012 sales
declined to 20.6%.

Cash used in investing activities was $828illion in 2012 compared to $463.5 million in 201n 2012, cash used in investing activi
primarily consisted of cash used to purchase Hartaf $48.9 million, net of cash acquired, and aas#d to purchase Thermax/Raydex of
$265.5 million, net of cash acquired. In 2011, caséd in investing activities included cash usepuiechase Tri-Star of $284.4 million, net of
cash acquired, and cash used to purchase PDT 6f&ift@llion, net of cash acquired. We also acquaedain assets of Cragar Industries,
for $2.7 million.

Capital expenditures of $140.4 million ®12 compared to $79.6 million in 2011. The CondtancMaterials segment represented
approximately 58% of total capital expenditure2@12, versus 27% of total capital expendituresOihl? as a result of projects to construct a
new polyiso plant
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in Puyallup, WA and a new facility in MontgomeryYNo replace our current polyiso plant in Kingstdtl. Both plants are expected to
commence production in 2013. In May 2012, CCM comeeel a project to establish a new PVC (polyvinybabe) roofing membrane
manufacturing line at our Greenwville, lllinois Idm that is expected to be operational by 2014MGQotal capital expenditures were

$81.5 million in 2012 and are estimated to be $@bam in 2013. In addition to the projects at CCMIT and CBF also completed projects in
2012 to expand manufacturing facilities.

Cash used in financing activities was $2filion in 2012 compared to cash provided by ficiag activities of $256.4 million in 2011.
During 2012, we paid down $357 million in shorttelborrowings using cash provided by operationsndeeds from our senior notes
offering. On November 17, 2012, we issued $350ionilin 3.75% senior notes due 2022 (the "senioesidt Proceeds from this offering wi
used to pay down remaining borrowings under ouolkénwg credit facility and fund the acquisition ®hermax/Raydex on December 17,
2012. During 2012, we increased our dividends trediolders by 11%, representing thé™6onsecutive year of dividend increases.

2011 Compared to 2010

Net cash provided by operating activitiesv191.2 million in the year ended December 31126ompared to $107.4 million in 2010.
The increase was primarily due to higher net incom2011 versus 2010 and lower usage of cash tforking capital in 2011.

Cash used by working capital and othertassad liabilities of $91.1 million in 2011 was $&8nillion less than cash used of
$109.9 million in 2010. Cash used for working cabih 2011 primarily consisted of a $71.4 milliorciease in receivables, a $75.8 million
increase in inventories, offset by the positive atipof a $50.9 million increase in accounts payabsh used in 2010 for working capital
primarily consisted of a $71.7 million increaseéceivables, a $56.3 million increase in inven®mrae$17.9 million increase in prepaid assets
offset by the positive impact of a $38.3 milliortiease in accounts payable.

For the full year 2011, average workingitzms a percentage of annualized sales was 2a8%gmpared to a percentage of 22.0% for
2010.

Cash used in investing activities was $86@8illion in 2011 compared to $339.3 million in Z01n 2011, cash used in investing activi
included cash used to purchase Tri-Star of $284lltbm net of cash acquired, and cash used totmse PDT of $105.8 million, net of cash
acquired. We also acquired certain assets of Ciladastries, Inc. for $2.7 million. Cash used irl@@rimarily reflected the acquisition of
Hawk for $343.4 million, net of cash acquired. Als®2010, we received proceeds of $59.8 milliontfa sale of the refrigerated truck bodies
and specialty trailer businesses. Capital experefitaf $79.6 million in 2011 compared to $64.6 imillin 2010. The Transportation Products
segment represented approximately 27% of totatalagipenditures in 2011, versus 61% of total edgixpenditures in 2010, as a result of
completion of tire manufacturing consolidation witis into its Jackson, TN facility. During theuidh quarter 2011, CCM completed a land
purchase for $6.6 million to commence constructiba new insulation plant in the northwest regidithe US.

Cash provided by financing activities wa§&.4 million in 2011 compared to $223.8 million2@10. During 2011, we increased our
total borrowings by $288 million. This increasenparily reflected increased borrowings on our reirgjvcredit facility of $338 million to
fund the acquisition of Tri-Star in December 20fedeem $59 million in 8.75% senior notes held bwkié&he "Hawk senior notes") that we
assumed upon the acquisition of Hawk and to fuhémbusiness activities. The increased borrowimgeuthe credit facility were partially
offset by the redemption of the aforementioned Haesior notes. We funded the acquisition of PDAuigust 2011 primarily with cash
provided by operations and cash on hand. On Dece® 2910, to partially fund the acquisition of Hgwve issued $250 million 5.125%
senior unsecured notes due 2020 and received plooé&248.9 million and paid bond issuance cos&l.® million.
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Debt Instruments, Guarantees and Covenant

The following table quantifies certain a@mttual cash obligations and commercial commitmanhi3ecember 31, 2012:

In millions Total 2013 2014 2015 2016 2017 Thereafter
Shortterm credit lines an

long-term debi $ 753¢ $ 01 $ 01 $ 01 $ 150 $ 0.C $ 603F
Interest on long-term del

(1) 265.4 35.1 35.1 35.1 31.7 25.¢ 102.5
Noncancelable operatir

leases 119.€ 23.C 19.1 15.7 12.¢ 10.¢€ 38.4
Total commitment: $ 1,139.. $ 58.2 $ 54.2 $50¢ $ 194¢ $ 367 $ 744.

Q) Future expected interest payments are calculateedban the stated rate for fixed rate debt aneéffieetive interest rate
at December 31, 2012 for variable rate d

The above table does not include $135.4anibf long-term deferred revenue and $310.7 onillof other long-term liabilities. Other
long-term liabilities consist primarily of deferr@@come tax liabilities and other tax liabilitiggension and other post-retirement obligations,
and long-term workers compensation obligations. fdu@ctors such as return on plan assets, distmasis and, contributions, and timing of
warranty claims, it is not reasonably possibledtineate when these will become due.

Although we have entered into purchaseeagents for certain key raw materials, there wersuuh contracts with a term exceeding
year in place at December 31, 20

On November 20, 2012, we completed a pudffiering of $350.0 million of notes with a statiederest rate of 3.75% due November 15,
2022 (the "2022 Notes"). The 2022 Notes were isstieddiscount of approximately $1.1 million, résig in proceeds of approximately
$348.9 million. Interest on the 2022 Notes is paadh May 15 and November 15, which will commencélay 15, 2013. The proceeds were
utilized to re-pay borrowings under our $600 millievolving credit facility and fund the acquisitiof Thermax/Raydex on December 17,
2012.

On October 20, 2011 we entered into a $60Ibn senior unsecured revolving credit facil{the "Facility") to replace our former credit
facility, which was scheduled to expire on July 2@12. The renewed facility expires on OctoberZfil,6. The credit facility allows for
borrowings of between two weeks and nine monthairitatat an interest rate spread of 1.05 percenpag®s over Libor, based upon our
current investment grade credit rating. Also inelddn this facility is the ability to borrow up £800 million of the $600 million available on
the facility in multi-currency borrowings includirtge Euro, British Pounds, Canadian Dollar, anchdape Yen. The interest rate on multi-
currency borrowings is based on a spread of 1.@&ep&age points over the prevailing base inter-batdcest rate standard for each particular
currency. The facility has an annual facility fde€d®0 percentage points of the overall facility $d.2 million annually. We use the facility -
general working capital purposes and to providetewhdl liquidity to pursue growth opportunitiescinding acquisitions.

On December 9, 2010, we completed a puiffering of $250.0 million of notes with a statederest rate of 5.125% due December 15,
2020 (the "2020 Notes"). The 2020 Notes were isstieddiscount of approximately $1.1 million, résig in proceeds of approximately
$248.9 million. Interest on the 2020 Notes is pEdh June 15 and December 15, which commencederilbi) 2011. The proceeds were
utilized to re-pay borrowings under our revolvirrgdit facility that were used to partially finanit® acquisition of Hawk.

In connection with the acquisition of Haat December 1, 2010, we assumed Hawk's 8.75% seoiies due November 1, 2014 (the
"Hawk senior notes"). The Hawk senior notes weoemed
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at estimated fair value of $59.0 million on theedat acquisition. See Note 3 in Item 8 for furthdormation regarding the Hawk acquisition.
On December 10, 2010, we notified the holders efHlawk senior notes of our intent to redeem sut¢ésnender the terms of the related
indenture. On January 10, 2011, we redeemed #tieobutstanding Hawk senior notes for approxima$®§.1 million, of which $57.1 millic
related to the outstanding principal amount, $1il8an related to an early redemption premium, &@dl million related to accrued and
unpaid interest. We redeemed the Hawk senior natieg borrowings under our revolving credit fagilit

At December 31, 2012, we had $600 milligaitable under our $600 million revolving creditfity. The revolving credit facility
provides for grid-based interest pricing basedhenaredit rating of our senior unsecured bank debther unsecured senior debt and our
utilization of the facility. Our senior unsecureeld is rated BBB by Standard & Poor's and Baa2 lbpdy§'s. The facility requires us to meet
various restrictive covenants and limitations inlihg certain leverage ratios, interest coveragesaand limits on outstanding debt balances
held by certain subsidiaries. The average inteagstof borrowings under our current facility wa8P6 during the year ended December 31,
2012. The average interest rate of borrowings utideprevious revolving credit facility was 0.61%rh January 1, 2011 to October 20, 2!
For the period October 20, 2011 to December 311 20k average interest rate of borrowings undecthrent facility was 1.34%.

We also maintain a $45.0 million uncomnditliee of credit, of which $45.0 million was avdila for borrowing as of December 31,
2012. The average interest rate on the uncomniittedvas 1.58% for 2012 and 1.50% for 2011.

As of December 31, 2012, we had outstanliitigrs of credit amounting to $31.8 million. lext of credit are issued primarily to prov
security under insurance arrangements and certaiowings. Letters of credit were previously issueder our revolving credit facility and
reduced the amount available for borrowings underfacility. Currently, our letters of credit assiuied separately from our revolving credit
facility and do not affect borrowing availabilitynder the facility.

At December 31, 2012, the fair value of $860 million 3.75% notes due 2022, $250 milliohZ&=% notes due 2020 and $150 million
6.125% notes due 2016, using Level 2 inputs, isapmately $355.4 million, $275.3 million and $13million, respectively. Fair value is
estimated based on current yield rates plus oimatgd credit spread available for financings wgithilar terms and maturities.

Under our various debt and credit faciifiere are required to meet various restrictive namés and limitations, including certain
leverage ratios, interest coverage ratios, anddion outstanding debt balances held by certaisidiaibies. We were in compliance with all
covenants and limitations in 2012 and 2011.

We view our debt to capital ratio (defiregishort-term debt plus long-term debt dividedh®ysum of total Shareholders' equity, long-
term debt and short-term debt) as an importantatdr of our ability to utilize debt in financingguisitions and capital investments. As of
December 31, 2012, our debt to capital ratio w&%.30his ratio decreased from our debt to capitid r@s of December 31, 2011 of 34% due
to our generation of increased capital in 2012 feamings less shareholder dividends while deleti$eremained relatively unchanged from
December 31, 2011 to December 31, 2012.

Cash Management

As stated above, reducing the level of waglcapital as a percentage of net sales is a kmagement focus. Our priorities for the use of
capital are to invest in growth and performancerampment opportunities for our existing business®s maintain assets through capital
expenditures, pursue strategic acquisitions that isteareholder return criteria, pay dividends &rsholders, and return value to shareholders
through share repurchases.
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Capital expenditures in 2013 are expeatduet$120 million to $130 million, including bussgesustaining projects, cost reduction
efforts, and new product expansion. Capital expgenes expected in 2013 include the completion eftito polyiso plant and plant relocation
projects underway at CCM as well as the continuadicthe project to establish PVC manufacturinGaM.

We have recorded a provision for contingemtsideration related to the PDT acquisition i 20f $9.9 million reflecting fair value as
December 31, 2012. Settlement of contingent consiide under the PDT acquisition agreement is ebgueto occur in June 2015.

No minimum contributions to our pensionndare required in 2012. However, during 2013 weeekto pay approximately $1.1 million
in participant benefits under the executive suppletal and director plans. In light of our plansided status, we expect to make discretio
contributions between $0 and $4 million to our othension plans in 2013. We made contributions5o2 $nillion to the pension plans during
2012,

We intend to pay dividends to our sharebdcind have increased our dividend rate annuailthé past 36 years.

We announced the reactivation of our sheypeirchase program in August 2004. In August 2@ Board of Directors authorized the
repurchase of an additional 2,500,000 shares of@mmon stock. In February 2008, the Board of Daecauthorized the repurchase of an
additional 1,400,000 shares of our common stockhisttime we have authority to repurchase 3,021 ttares. Shares may be repurchas
management's direction. The decision to repurchiaaees will depend on price, availability, and ottmrporate developments. Purchases
occur from time-to-time and no maximum purchaseghias been set.

We believe that our operating cash flowsdit facilities, lines of credit, and leasing prags provide adequate liquidity and capital
resources to fund ongoing operations, expand egidities of business, and make strategic acquisitim addition, we believe that our
liquidity and capital resources from U.S. operadiane adequate to fund our U.S. operations andaimactivities without a need to
repatriate funds held by subsidiaries outside thi#édd States. However, the ability to maintain gngscredit facilities and access the capital
markets can be impacted by economic conditionddritsur control, specifically credit market tighsseor sustained market downturns. Our
cost to borrow and capital market access can badted by debt ratings assigned by independengratiencies, based on certain credit
measures such as interest coverage, funds fronatipes, and various leverage ratios.

Environmental

We are subject to increasingly stringentirammental laws and regulations, including thoslating to air emissions, wastewater
discharges, chemical and hazardous waste managanmdisposal. Some of these environmental laws tahers or operators of land or
businesses liable for their own and for previousi@ss' or operators' releases of hazardous or sakistances or wastes. Other environmental
laws and regulations require the obtainment andptiamce with environmental permits. To date, castsomplying with environmental,
health and safety requirements have not been rakt€hie nature of our operations and our long hystd industrial activities at certain of o
current or former facilities, as well as those aeg) could potentially result in material enviroental liabilities.

While we must comply with existing and pewgclimate change legislation, regulation, inteioraal treaties or accords, current laws and
regulations do not have a material impact on osirtass, capital expenditures, or financial positiuture events, including those relating to
climate change or greenhouse gas regulation, aeglgire us to incur expenses related to the madi€in or curtailment of operations,
installation of pollution control equipment, or estigation and cleanup of contaminated sites.
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Legal Proceeding:

Over the years, we have been named asadheit, along with numerous other defendantsyvisués in various state courts in which
plaintiffs have alleged injury due to exposure $bestos-containing brakes, which we manufacturdichited amounts between the late-
1940's and the mid-1980's. In addition to compemgatwards, these lawsuits may also seek punitweadjes.

We typically obtain dismissals or settletsesf our asbestos-related lawsuits with no mdteffact on our financial condition, results of
operations, or cash flows. We maintain insuraneei@ge that applies to a portion of certain ofdefiense costs and payments of settlements
or judgments in connection with asbestos-relatedéts.

Based on an ongoing evaluation, we belibaethe resolution of our pending asbestos claitisiot have a material impact on our
financial condition, results of operations, or cllelvs, although these matters could result in eisdp subject to monetary damages, costs or
expenses, and charges against earnings in partferi@ds.

In addition, from time-ttime we may be involved in various other legal@usi arising in the normal course of business. énoffiinion o
management, the ultimate outcome of such actiatigrandividually or in the aggregate, will notyeaa material adverse effect on our
consolidated financial position or annual operatiagh flows, but may have a more than inconsecléntpact on our results of operations
for a particular period.

Critical Accounting Policies

Our significant accounting policies are marlly described in the Note 1 in Item 8. Certafrour accounting policies require the
application of significant judgment by managemargelecting the appropriate assumptions for cdicgjdinancial estimates. By their natu
these judgments are subject to an inherent dedremcertainty. These judgments are based on otorital experience, terms of existing
contracts, our observation of trends in the ingustformation provided by our customers, and infation available from other outside
sources, as appropriate. We consider certain atiogupolicies related to revenue recognition, eatis of reserves for inventory, deferred
revenue and extended product warranty, valuatiaggoofiwill and indefinite-lived intangible assetajuation of long-lived assets, self-
insurance retention, and pensions and other ptstareent plans to be critical policies due to th@reation processes involved.

Revenue Recognition. Revenues are recognized when pervasive eviddrare arrangement exists, goods have been shijpped
services have been rendered), the customer takesrsip and assumes risk of loss, collection ibgibte, and the sales price is fixed or
determinable. Provisions for discounts and reb@atesistomers and other adjustments are provideatfitre time of sale as a deduction to
revenue.

Inventories. Inventories are valued at the lower of cognarket primarily on an average cost basis. Cosiv@ntories includes direct
as well as certain indirect costs associated Wighaicquisition and production process. These aodtsde raw materials, direct and indirect
labor, and manufacturing overhead. Manufacturingriegad includes materials, depreciation and anadidiz related to property, plant and
equipment and other intangible assets used dirantlyindirectly in the acquisition and productidrinventory, and costs related to our
distribution network such as inbound freight chargmurchasing and receiving costs, inspection casteehousing costs, internal transfer
costs, and other such costs associated with prepadr products for sale.

We regularly review inventory quantitiestwand for excess and obsolete inventory basedtonated forecasts of product demand and
production requirements for the next twelve morthd issues related to specific inventory items.
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Deferred Revenue and Extended Product Warrgy. We offer extended warranty contracts on salegdain products; the most
significant being those offered on our installedfing systems within the Construction Materialsraegt. The lives of these warranties range
from five to thirty years. All revenue from the salf these contracts is deferred and amortizedstraght-line basis over the life of the
contracts. Current costs of services performed utidse contracts are expensed as incurred. Weesdeod an additional loss and a
corresponding reserve if the total expected cdgtsaviding services under the contract exceed mezhrevenues equal to such excess. We
estimate total expected warranty costs using guadine measures based on historical claims expsgiand management judgment.

Goodwill and Indefinite-Lived Intangible Assets. Indefinite-lived intangible assets are recogdiand recorded at their acquisition-
date fair values. Intangible assets with indefinigeful lives are not amortized but are tested altytor impairment via a one-step process by
comparing the fair value of the intangible asséh\ts carrying value. If the intangible asset'syiag value exceeds its fair value, an
impairment charge is recorded in current earningstfe difference. We estimate the fair value afiadefinite-lived intangible assets based
on the income approach utilizing the discountedhdbsv method. As of the most recent annual impaintrtest, all of our indefinite-lived
intangible assets' fair values exceeded their cagiyalues by at least 4%. We periodically re-assedefinite-lived intangible assets as to
whether their useful lives can be determined arsd jifwe begin amortizing any applicable intangédset.

Goodwill is not amortized but is tested aailty for impairment at a reporting unit level. Wave determined that our operating segments
are our reporting units. We have allocated goodwibbur reporting units as follows:

December 31 December 31
In millions 2012 2011
Carlisle Construction Materia $ 1272 $ 112.¢
Carlisle Transportation Produc 100.( 100.(
Carlisle Brake & Frictior 226.7 226.7
Carlisle Interconnect Technologi 444.¢ 345.¢
Carlisle FoodService Produc 60.2 60.2
Total $ 958.¢ % 845.2

First, goodwill is tested for impairment bgmparing the fair value of the reporting unittwihe reporting unit's carrying amount to
identify any potential impairment. If fair valuedgtermined to be less than carrying value, a skstap is used whereby the implied fair vi
of the reporting unit's goodwill, determined thrbuay hypothetical purchase price allocation, is carag@ with the carrying amount of the
reporting units' goodwill. If the implied fair vaduwof the reporting units' goodwill is less thandésrying amount, an impairment charge is
recorded in current earnings for the difference.al¢e assess the recoverability of goodwill if faahd circumstances indicate goodwill may
be impaired. In our most recent test, we estimttedair value of our reporting units primarily leason the income approach utilizing the
discounted cash flow method. We also utilized ¥aiue estimates derived from the market approaitihing the public company market
multiple method to validate the results of the disaed cash flow method, which required us to messumptions about the applicability of
those multiples to our reporting units. The disdedrcash flow method required us to estimate futash flows and discount those amounts
to present value. The key assumptions that draveditue included:

. Industry weighted-average cost of capital ("WAEL@Ve utilized a WACC relative to each reportingjtis industry as the
discount rate for estimated future cash flows. Wh&CC is intended to represent a rate of returnwaild be expected by a
market place participant. We
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utilize third party valuation providers to assistmagement in determining the appropriate WACC bystry.

. EBIT margins: We utilized historical and expectd8l Emargins, which varied based on the projectiohsach reporting unit
being evaluated.

While we believe these assumptions areagpjate, they are subject to uncertainty and byneaihclude judgments and estimates
regarding various factors including the realizatidrsales price increases, fluctuation in price availability in key raw materials, and
operating efficiencies.

As discussed in Item 2 of the Company's&eper 30, 2012 Quarterly Report on Form 10-Q u@i#ical Accounting Policies, we
performed an interim goodwill impairment test fbetTransportation Products reporting unit as ot&aper 30, 2012 and found that the fair
value of the reporting unit exceeded its carryiafue by approximately 2%. Further, as noted in Note the Consolidated Financial
Statements in Item 8 of this Annual Report on F&f¥K, we reorganized our internal management siracs of December 1, 2012 to place
the Styled Wheels business under the directiohefTransportation Products reportable segment fhrenBrake & Friction reportable
segment. Approximately $8 million of goodwill tHad been reallocated to the Brake and Frictionrtagpunit upon the January 1, 2012
reorganization that moved the Styled Wheels busifresn the Transportation Products reportable seghoethe Brake & Friction reportable
segment was reallocated back to the Transport®ioducts reporting unit business effective Decemb@012. Given the sensitivity of CT
interim goodwill impairment test at September 3012, we determined that the December 1, 2012 tiansif the Styled Wheels business
from CBF back to CTP represented an indicatortthatemaining goodwill of approximately $100 mifliattributed to the Transportation
Products reporting unit may be impaired. As suah performed an interim goodwill impairment test @FP as of December 31, 2012.

As of December 31, 2012, we estimated @TeR's fair value exceeded its carrying value byaximately 15%. Fair value was based on
an income approach utilizing the discounted cash fhethod. We also utilized fair value estimatesveel from the market approach utilizi
the public company market multiple method to vakde results of the discounted cash flow methddch required management to make
assumptions about the applicability of those mlddgo CTP. The discounted cash flow method redquinanagement to estimate future cash
flows and discount those amounts to present vdlne.key assumptions that drove fair value as ofeldier 31, 2012 were future EBIT
margin and discount rate. We utilized historicad @xpected EBIT, based on actual results for tlae gaded December 31, 2012 as well as
historical experience. Future EBIT also continuetdude estimates of increased future cash flansetderived from benefits attributable to
the restructuring activities in the TransportatRnoducts reporting unit undertaken in 2009, 2000,12 and 2012. These activities include the
consolidation of manufacturing capacity and disttidiin centers in the United States and manufagjurapacity in China, activities to incre
production efficiencies at its Jackson, TN startitgpmanufacturing facility, organizational chasgand streamlining of administrative
functions. The costs associated with these restringt activities are not expected to recur in fatperiods and are expected to result in
increased profitability and cash flows in this regp@ unit versus recent historical results. Theuits for the year ended December 31, 2012
have indicated that such benefits are being captin@vever, while we believe that these assumptoasppropriate, significant changes in
the estimated future benefits of the restructuaativities, along with continued revenue growtlesatprice and availability of key raw
materials, continued operating efficiencies, arstalint rates may materially affect the TranspantaBroducts reporting unit's fair value.

While we believe our assumptions are apjaig they are subject to uncertainty and by matuclude judgments and estimates
regarding various factors including the realizatidriuture sales price increases, fluctuation ing@and availability in key raw materials, and
future operating efficiencies.
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Based on our sensitivity analysis a 100 basis pparease in the discount rate would reduce estidhitir value by approximately $66 milli
or a 100 basis point decrease in the EBIT margomgption would reduce estimated fair value by agipnately $81 million, either of which
could result in the carrying value exceeding theveted fair value. This would require us to penicstep two of the impairment test descri
above.

See Note 12 to the Consolidated Finandmtefents in Iltem 8 for more information regardyogpdwill.

Valuation of Long-Lived Assets. Long-lived assets or asset groups, includingréimable intangible assets, are tested for impairtm
whenever events or circumstances indicate thatahging amount of the asset or asset group map@otécoverable. For purposes of testing
for impairment, we group our long-lived assets sifiesd as held and used at the lowest level forctvidentifiable cash flows are largely
independent of the cash flows from other assetdiahilities. Our asset groupings vary based onr¢&ted business in which the long-lived
asset is employed and the interrelationship betwieese long-lived assets in producing net cashdjdar example, multiple manufacturing
facilities may work in concert with one anothemasly work on a stand-alone basis to produce netftash. We utilize our long-lived assets
in multiple industries and economic environmentd aar asset grouping reflects these various factdrs following are examples of events
or changes in circumstances that we consider:

. Significant decrease in the market price of a lined asset (asset group)
. Significant change in the extent or manner in wladbng-lived asset (asset group) is being uséu its physical condition
. Significant adverse change in the legal factorsusiness climate that could affect the valua loing-lived asset (asset group),

including an adverse assessment by a regulator

. Accumulation of costs significantly in excessloé amount originally expected for the acquisitimrconstruction of a long-
lived asset (asset group)

. Current-period operating or cash flow loss combiwét a history of operating or cash flow lossasa@rojection or forecast
that demonstrates continuing losses associatedtathse of a long-lived asset (asset group)

. Current expectation that, more likely than rrolpngiived asset (asset group) will be sold or otherwlisposed of significantl
before the end of its previously estimated uséfel |

We monitor the operating and cash flow itesaf our long-lived assets or asset groups diagisas held and used to identify whether
events and circumstances indicate the remaininfylusees of those assets should be adjusted, theifcarrying value of those assets or asset
groups may not be recoverable. In the event indisaif impairment are identified, undiscountedreated future cash flows are compared to
the carrying value of the long-lived asset or agsetip. If the undiscounted estimated future céshid are less than the carrying amount, we
determine the fair value of the asset or assetpgam record an impairment charge in current egsnia the extent carrying value exceeds
value. Fair values may be determined based on astithdiscounted cash flows, by prices for likeionilar assets in similar markets, or a
combination of both. There are currently no longedl assets or asset groups classified as heldsmutifar which the related undiscounted
cash flows do not substantially exceed their cagyamounts.

Long-lived assets or asset groups thapareof a disposal group that meets the criteriaetalassified as held for sale are not assessed
for impairment but rather if fair value, less ctissell, of the disposal group is less than itsyiag value a loss on sale is recorded against the
disposal group.
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Sel-Insurance Retention. We maintain self-retained liabilities for workecompensation, medical and dental, generalitabi
property, and product liability claims up to applite retention limits. We estimate these retenliailities utilizing actuarial methods and
loss development factors. Our historical loss eigpee is considered in the calculation. We arergddor losses in excess of these limits.

Pensions and Other Post-Retirement Plans. We maintain defined benefit retirement planscertain employees. The annual net
periodic expense and benefit obligations relatetiése plans are determined on an actuarial besis determination requires assumptions to
be made concerning general economic conditiongi¢péarly interest rates), expected return on @lasets, increases to compensation levels,
and health care cost trends. These assumptioms\aegved periodically by management in consultatigth our independent actuary and
investment manager. Changes in the assumptiomsléztractual experience can result in a chandgleemet periodic expense and accrued
benefit obligations. The defined benefit pensicampl assets consist primarily of fixed-income aguity mutual funds, which are considered
Level 1 assets under the fair value hierarchy es fhair value is derived from market-observabléad&Ve use the market related valuation
method to determine the value of plan assets, wigichgnizes the change of the fair value of the pksets over five years. If actual
experience differs from these lotgrm assumptions, the difference is recorded ameagcognized actuarial gain (loss) and then aneuttiatc
earnings over a period of time based on the avdtdagee service period, which may cause the expegiaged to providing these benefits to
increase or decrease. The weightwérage expected rate of return on plan asset§ wa%o for the 2012 valuation. While we believe 845bi3
a reasonable expectation based on the plan assetsf fixed income and equity investments, sigrdfit differences in actual experience or
significant changes in the assumptions used magmaly affect the pension obligations and futuxpense. The effects of a 0.25% increase
or decrease in the expected rate of return wouldecaur estimated 2013 pension expense to be api@ty $0.4 million lower or
$0.5 million higher, respectively. The assumed Weid-average discount rate was 4.06% for the 2@lifation. The effects of a 0.25%
increase or decrease in the assumed discount catlel wause our projected benefit obligation at Dewer 31, 2012 to be approximately
$4.8 million lower or $4.6 million higher, respealy. We used a weighted-average assumed ratengbemsation increase of 3.46% for the
2012 valuation. This rate is not expected to changkee foreseeable future and is based on ouabrte of compensation increase over the
past several years, adjusted to reflect managesreqpiectations regarding future labor costs.

We also have a limited number of unfundestetirement benefit programs that provide certatirees with medical and prescription
drug coverage. The annual net periodic expensdanefit obligations of these programs are alsordéted on an actuarial basis and are
subject to assumptions on the discount rate andaises in compensation levels. The discount rate fos the 2012 valuation was 3.77%.
effects of a 1% increase or decrease in eithedigeount rate or the assumed health care cost tegas would not be material. Similar to the
defined benefit retirement plans, these plans’raptians are reviewed periodically by managemewbimsultation with our independent
actuary. Changes in the assumptions can resultiaage in the net periodic expense and accruesfibebligations.

New Accounting Standards Not Yet Effecti

Accounting Standards issued but not efieatintil after December 31, 2012 are not expeasdthve a significant effect on our
consolidated financial statements.

Forward-Looking Statements

This report contains forward-looking stagts within the meaning of the Private Securitigigation Reform Act of 1995. Such
statements are made based on known events andhsiances at the time of publication, and as suehsabject in the future to unforeseen
risks and uncertainties. It
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is possible that our future performance may diffeaterially from current expectations expressedhé@sé forward-looking statements, due to a
variety of factors such as: increasing price ammdipct/service competition by foreign and domestimpetitors, including new entrants;
technological developments and changes; the abdligpntinue to introduce competitive new produatd services on a timely, cost-effective
basis; our mix of products/services; increasesimmaterial costs which cannot be recovered inybpricing; domestic and foreign
governmental and public policy changes includingiemmental regulations; threats associated witth efforts to combat terrorism;
protection and validity of patent and other intefi&l property rights; the successful integratiod alentification of our strategic acquisitions;
the cyclical nature of our businesses; and theomucof pending and future litigation and governmakptoceedings. In addition, such
statements could be affected by general industiynaarket conditions and growth rates, the conditibthe financial and credit markets, and
general domestic and international economic camutincluding interest rate and currency exchaatgeftuctuations. Further, any conflict in
the international arena may adversely affect gémeasket conditions and our future performance. Wdertake no duty to update forward-
looking statements.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risk in the fofralmnges in commaodity prices for raw materialsgiign currency exchange rates, and inte
rates. We may from time to time enter into finahiatruments or commodity futures contracts to aggnthese risks; however, we do not
utilize such instruments or contracts for specudatir trading purposes. In the event that we entera hedge contract, it is possible that such
future dated contracts could no longer serve adgdif the projected cash flow does not occuméisipated at the time of contract initiation.
We generally do not hedge the risk from translatibeales and activities into U.S. dollars for fical reporting.

To manage commodity pricing risk, we magnirtime to time enter into financial instrument trants, longer dated purchase contracts,
or commodity indexed sales contracts. We contiguaddress the impact of commaodity price increasesus sales, operating margins, and
cash flow. To mitigate our exposure to fluctuatiom¢he prices of silver and copper, which are f@y materials within the Interconnect
Technologies segment, we had commodity swap agmrsméth an aggregate notional amount of $2.3 arillbutstanding as of December
2012, with scheduled maturities of $2.3 millionidgr2013. The fair value of open contracts as afddeber 31, 2012 was $0.1 million.

We are primarily exposed to the exchanggsraf currencies including the Chinese RenminbipECanadian Dollar, British Pound,
Swiss Franc, Indian Rupee, Hong Kong Dollar, ancibbn Peso. A portion of our revenues, comprisess lthan 10% of total revenues, are
for sales of products manufactured in China forNloeth American market. These sales are generagetbminately in U.S. Dollars. Many of
the obligations incurred by these operations atttedan Chinese Renminbi or Hong Kong Dollars. @ldahe U.S. Dollar weaken
significantly against the Renminbi or Hong Kong ol our results of operations could be adverstcted. We continue to monitor
developments in China that may affect our strategy will hedge our currency risk exposure or gtriftduction to the U.S. when deemed
effective and prudent.

Approximately 21% of our revenues from @oning operations for the year ended December @12 Zre from countries other than the
u.s.

We had foreign exchange forward contragts an aggregate notional amount of $37.3 milliastanding as of December 31, 2012,
with scheduled maturities of $37.3 million durin@13. The fair value of open contracts as of DecerBlhe2012 reflected net assets of
$0.3 million.

From time to time we may manage our inter@® exposure through the use of treasury |aokerest rate swaps and cross-currency
swaps to reduce volatility of cash flows, impacteamnings, and to lower our cost of capital. Oyrasure to interest rates on our outstanding
debt is described in
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"ltem 7.Management's Discussion and Analysis o&famal Condition and Results of Operations—Debtruments, Guarantees and
Covenants." We are exposed to variable rate irtteisksin the form of outstanding borrowings on &®00 million revolving credit facility.
We are not currently exposed to currency risk amdwaings denominated in non-USD; however, from titodime, we may borrow in non-
USD denominations. There were no treasury lockerést rate swaps or cross-currency swaps in plaoé December 31, 2012.
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Item 8. Financial Statements and Supplementary &a.
Report of Independent Registered Public Accountindrirm
The Board of Directors and Shareholders of Carlxenpanies Incorporated

We have audited the accompanying conselitibalance sheets of Carlisle Companies Incormpbesteof December 31, 2012 and 2011,
and the related consolidated statements of earaimdgEomprehensive income, shareholders' equitycash flows for each of the three years
in the period ended December 31, 2012. These fiabstatements are the responsibility of the Congjsamanagement. Our responsibility is
to express an opinion on these financial statenteagsed on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on glasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the consolidated financial position of
Carlisle Companies Incorporated at December 312 20l 2011, and the consolidated results of itsatjpms and its cash flows for each of
the three years in the period ended December 32,20 conformity with U.S. generally accepted agting principles.

We also have audited, in accordance wighstndards of the Public Company Accounting OgatdBoard (United States), Carlisle
Companies Incorporated's internal control overrfaial reporting as of December 31, 2012, basediteria established in Internal Control—
Integrated Framework issued by the Committee ohSpng Organizations of the Treadway Commissiah@ur report dated February 12,
2013 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
Charlotte, North Carolina
February 12, 2013
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Carldenpanies Incorporated

We have audited Carlisle Companies Inc@fed's internal control over financial reportirgcd December 31, 2012, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatif the Treadway Commission
(the COSO criteria). Carlisle Companies Incorpatatenanagement is responsible for maintaining #ffeinternal control over financial
reporting, and for its assessment of the effecggsrof internal control over financial reportinglirded in the accompanying Management's
Report on Internal Control over Financial Reporti@gir responsibility is to express an opinion om ¢bmpany's internal control over
financial reporting based on our audit.

We conducted our audit in accordance trighstandards of the Public Company Accounting €lght Board (United States). Those
standards require that we plan and perform thet andbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is:. audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegéfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finahegporting is a process designed to provide reglslerassurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordanttegeinerally accepted accounting
principles. A company's internal control over fica reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @)ige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use or disposition of the companysetsthat could have a material effect on the firdistatements.

Because of its inherent limitations, in@rcontrol over financial reporting may not pretvendetect misstatements. Also, projections of
any evaluation of effectiveness to future perioassabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

As indicated in the accompanying Managdteéteport on Internal Control over Financial Rejpgr, management's assessment of and
conclusion on the effectiveness of internal contradr financial reporting did not include the imef controls of Thermax/Raydex, which are
included in the 2012 consolidated financial statet:i@f Carlisle Companies Incorporated and cortstit$283.8 million and $265.1 million
of total and net assets, respectively, as of Deeerdb, 2012 and $3.8 million and $0.7 million ofeaues and net loss, respectively, for the
year then ended. Our audit of internal control direancial reporting of Carlisle Companies Incomged also did not include an evaluatior
the internal control over financial reporting oféfmax/Raydex.

In our opinion, Carlisle Companies Incagied maintained, in all material respects, effectinternal control over financial reporting as
of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance viighstandards of the Public Company Accounting Qgkt8oard (United States), the
consolidated balance sheets of Carlisle Companimsporated as of December 31, 2012 and 2011 ancttiited consolidated statements of
earnings and comprehensive income, shareholderityeand cash flows for each of the three yeatténperiod ended December 31, 2012 of
Carlisle Companies Incorporated and our reportddBbruary 12, 2013 expressed an unqualified opitiereon.

/sl Ernst & Young LLP
Charlotte, North Carolina
February 12, 2013
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Carlisle Companies Incorporated

Consolidated Statements of Earnings and Comprehensg Income

For the Years ended December 3.

(Dollars in millions, except per share amounts 2012 2011 2010
Net sales 3,629.. $ 3,224 $ 2,527.
Cost and expense
Cost of goods sol 2731." 2,547 . 1,999.(
Selling and administrative expens 427. 376.¢ 310.t
Research and development expet 33.C 28.7 23.2
Other (income) expense, r 12.7 3.3 (1.9
Earnings before interest and income te 424.: 275.1 196.1
Interest expense, n 25.5 21.2 8.2
Earnings before income taxes from continuing opena 398.¢ 253.¢ 187.¢
Income tax expense (Note 131.t 72.C 57.2
Income from continuing operatiol 267.3 181.¢ 130.€

Discontinued operations (Note

Income (loss) from discontinued operati 2.¢ (2.5 16.5
Income tax (benefit) expen — (0.9 1.2
Income (loss) from discontinued operatic 2.¢ (1.6 15.C
Net income $ 2702 $ 180.2 $ 145.¢
Basic earnings (loss) per share attributable toncomshares
)
Income from continuing operatiol $ 4288 29t $ 21°
Income (loss) from discontinued operati 0.0t (0.02) 0.2¢
Basic Earnings per sha $ 43C $ 291 $ 2.3¢
Diluted earnings (loss) per share attributablecimimon
shares(1
Income from continuing operatiol $ 418 $ 28 $ 21
Income (loss) from discontinued operatic 0.0¢ (0.02) 0.2¢
Diluted earnings per sha $ 422 $ 28€ $ 2.3¢
Comprehensive Income
Net income $ 2702 $ 180.2 $ 145.€
Other comprehensive income (lo
Change in foreign currency translation, net of 3.2 (12.2) (5.9
Change in accrued post-retirement benefit liahiligt of
tax 6.€ 5.7 2.¢
Loss on hedging activities, net of t (0.3 (0.9 (0.9
Other comprehensive income (lo 9.t (6.9 (3.9
Comprehensive incorn $ 2797 $ 1734 $ 142:

Q) Earning per share calculated based on thi-class method. See Note 8 for detailed calculati

See accompanying notes to these Consolidated Fat&tatements
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Carlisle Companies Incorporated

Consolidated Balance Sheets

December 31

December 31

(Dollars in millions except share amounts 2012 2011
Assets
Current assets:
Cash and cash equivalel $ 1125 % 4.0
Receivables, less allowance of $6.0 in 2012 and 62011 482.7 486.¢
Inventories (Note 1C 538.( 539.(
Deferred income taxes (Note 43.1 51.Z
Prepaid expenses and other current a: 29.C 60.1
Current assets held for sale (Note — 2.€
Total current assets 1,205.: 1,214.:
Property, plant and equipment, net of accumulated dpreciation
of $635.7 in 2012 and $577.1 in 2011 (Note 11) 637.] 560.2
Other assets:
Goodwill, net (Note 12 958.¢ 845.2
Other intangible assets, net (Note 617.t 479.2
Other lon¢-term asset 38.€ 19.C
Non-current assets held for sale (Note — 20.1
Total other assets 1,614.¢ 1,363.!
TOTAL ASSETS $ 34570 8 3,137
Liabilities and Shareholders' Equity
Current liabilities:
Shor-term debt, including current maturities (Note $ — $ 158.1
Accounts payabl 259.7 260.¢
Accrued expense 193.: 161.5
Deferred revenue (Note 1 17.€ 16.2
Total current liabilities 470.¢ 596.¢
Long-term liabilities:
Long-term debt (Note 14 752.5 604.:
Deferred revenue (Note 1 135.¢ 129.5
Other lon¢-term liabilities (Note 17 310.7 306.¢
Total long-term liabilities 1,198.¢ 1,040.¢
Shareholders' equity (Note 18)
Preferred stock, $1 par value per share. Authorgetunissued
5,000,000 share — —
Common stock, $1 par value per share. AuthorizéJaDD,000
shares; 78,661,248 shares issued; 63,127,299 wditsggin 201:
and 61,664,813 outstanding in 2C 78.7 78.7
Additional paic-in capital 171.¢ 120.2
Deferred compensation equity (Note 0.€ —
Cost of shares of treasury—15,249,714 shares i@ 2ad
16,467,760 shares in 20 (215.9 (219.9)
Accumulated other comprehensive loss (Note (35.5 (45.0
Retained earning 1,788.: 1,566.:
Total shareholders' equity 1,788.: 1,500.:
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 34570 8 3,137

See accompanying notes to these Consolidated Fai&@tatements
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Carlisle Companies Incorporated

Consolidated Statements of Cash Flows

For the Years endec
December 31

(Dollars in millions) 2012 2011 2010
Operating activities
Net income $ 2702 $ 180.2 $ 145:¢
Reconciliation of net income to cash flows from i&gtieg
activities:
Depreciatior 74.€ 68.1 58.¢
Amortization 30.: 19.¢ 13.1
Non-cash compensation, net of tax ben 8.t 12.5 12.C
Non-cash pension settleme 5.€ — —
Gain on sale of business (3.9 — —
(Gain) loss on sale of property and equipment 2.1 1.8 (17.5)
Impairment of asse 6.4 — 0.z
Deferred taxe (13.9) 1.8 7.t
Foreign exchange (gain) lo 0.1 (2.7 (1.8

Changes in assets and liabilities, excluding effett
acquisitions and divestiture

Receivable: 21.C (71.9 (71.9)
Inventories 26.5 (75.9) (56.9)
Prepaid expenses and other as 48.¢ 3 (17.9
Accounts payabl (15.9) 50.¢ 38.:
Accrued expenses and deferred rever 14.¢ (11.0 (2.0
Long-term liabilities 9.¢ 8.¢ (0.3
Other operating activitie 0.2 — (0.6)
Net cash provided by operating activities 485.¢ 191.2 107.4
Investing activities
Capital expenditure (140.9) (79.6€) (64.€)
Acquisitions, net of cas (314.9 (392.9 (343.9)
Proceeds from sale of property and equipn — 3.2 9.1
Proceeds from sale of busines 25.¢ 5.2 59.¢
Proceeds from hedging activiti 0.4 — —
Other investing activitie — 0.2 (0.2
Net cash used in investing activitie (428.5) (463.5H (339.)
Financing activities
Net change in shc-term borrowings and revolving credit lin (357.9) 346.¢ 10.C
Proceeds from lor-term deb 348.¢ — 248.¢
Debt issuance cos (2.9 (1.8 (1.9
Redemption of Hawk bonc — (59.0 —
Dividends (48.0 (43.5) (40.€)
Stock Options and treasury shares, 38.¢ 13.¢ 7.4
Net cash provided by (used in) financing activitie (20.6) 256.¢ 223.¢
Effect of exchange rate changes on cash 1.C 1.2 1.2
Change in cash and cash equivalen 37.¢ (24.7) (6.9
Cash and cash equivalent
Beginning of perioc 740 89.4 96.:
End of perioc $ 1128 $ 749 $ 89«

See accompanying notes to these Consolidated Fat&tatements
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Carlisle Companies Incorporated
Consolidated Statement of Shareholders' Equity
(In millions, except share amounts)

Accumulated
Additional  Deferred Other Shares in Treasury Total
Compensatior Comprehensive Shareholders
Paid-In Retained
Shares  Amount Capital Equity Income Earnings Shares Cost Equity

Common Stock

Balance at

December 31

2009 60,645,65 78.7 73.C — (34.7) 1,324.1 17,390,02 (223.¢) 1,218.¢
Net income — — — — 145.¢ — 145.¢
Other

comprehen

income, nel

of tax — — — (3.9 — — (3.9
Cash

dividends—

$0.66 per

share — — — —  (40.6 — (40.€
Stock based

compensati

other(1) 379,27¢ — 18.F — — — (378,349 2.C 20.5

Balance at

December 31

2010 61,024,933 78.7 92.4 — (38.1) 1,429.0 17,011,67 (221.¢¢ 1,340.
Net income — — — — 180.: — 180.:2
Other

comprehen

income, nel

of tax — — — (6.9 — — (6.9
Cash

dividends—

$0.70 per

share — — — — (435 — (43.5)
Stock based

compensati

other(1) 639,88: — 27.€ — — — (543,916 1.7 29.5

Balance at
December 31
2011 61,664,81 78.7 120.; — (45.0) 1,566.. 16,467,76 (219.9 1,500.:
Net income — — — — 270.2 — 270.2
Other
comprehen
income, nel
of tax — — — 9.5 — — 9.5
Cash
dividends—
$0.76 per
share — — — —  (48.0 — (48.0
Stock based
compensati
other(1) 1,462,48! — 51.2 0.6 — — (1,218,04) 4.5 56.2
Balance at
December 31
2012 63,127,29$ 78.7% 171.¢$% 0.€% (35.5)$1,788.: 15,249,71 $(215.9% 1,788.:

(1) Stock based compensation includes stocko@ctivity, net of tax, and restricted share atsti
See accompanying notes to these Consolidated Fai@tatements
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Notes to Consolidated Financial Statements
Note 1—Summary of Accounting Policies
Nature of Business

Carlisle Companies Incorporated, its whollyned subsidiaries and their divisions or subsiela referred to herein as the "Company" or
"Carlisle," is a global diversified company thasigs, manufactures, and markets a wide rangeooiugts that serve a broad range of niche
markets including commercial roofing, energy, agtiecre, lawn and garden, mining and constructiom@gent, aerospace and electronics,
dining and food delivery, and healthcare. The Camgpaarkets its products as a component supplieriggnal equipment manufacturers,
distributors, as well as directly to end-users.

Basis of Consolidation

The consolidated financial statements idelthe accounts of the Company and its subsidiakiematerial intercompany transactions
and accounts have been eliminated. The Compasyd ffear-end is December 31.

The Company has reclassified certain gr@iod amounts in the consolidated financial statento be consistent with current period
presentation. See Note 2 regarding the transitidheoStyled Wheels business between Carlisle pamation Products ("CTP") and Carlisle
Brake & Friction ("CBF").

Use of Estimates

The preparation of financial statementsdanformity with accounting principles generally apted in the United States of America
("United States" or "U.S.") requires managememhake estimates and assumptions that affect thetegpbamounts of assets and liabilities
and disclosure of contingent assets and liabildaiethe date of the financial statements and therted amounts of revenues and expenses
during the reporting period. Actual results coulifified from those estimates.

Cash and Cash Equivalents
Demand deposits and debt securities wittaturity of three months or less when acquiredccash equivalents.
Revenue Recognition

Revenues are recognized when persuasiderse of an arrangement exists, goods have begpesh{or services have been rendered),
the customer takes ownership and assumes rislsgf ¢ollection is probable, and the sales prifésl or determinable.

Provisions for discounts and rebates tdorners and other adjustments are provided foreatithe of sale as a deduction to revenue.
Shipping and Handling Costs

Costs incurred to physically transfer pratdo customer locations are recorded as a compafi@ost of goods sold. Charges passed on
to customers are recorded into revenue.
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)
Allowance for Doubtful Accounts

The Company performs ongoing credit evadnatof its customers and adjusts credit limitselagpon payment history and the
customer's current credit worthiness, as determiiyetie review of their credit information. Allowess for doubtful accounts are estimated
based on the evaluation of potential losses rekatedstomer receivable balances. Estimates arda®ad by using standard quantitative
measures based on historical losses, adjustingufoent economic conditions and, in some casedy&titag specific customer accounts for
risk of loss. The allowance for doubtful accountsw6.0 million at December 31, 2012 and $6.4 omlat December 31, 2011. Changes in
economic conditions in specific markets in which @ompany operates could have an effect on rebataaces required. The following is
activity in the Company's allowance for doubtfutagnts for the years ended December 31:

in millions 2012 2011 2010

Balance at January $ 64 $ 57 $ 532
Provision charged to expen 0.7 0.¢ 2.6
Provision charged to other accou (0.2 0.¢ (0.9
Amounts written off, net of recoveri (2.0 (1.2 (1.6
Balance at December : $ 6 $ 64 $ 57

Inventories

Inventories are valued at the lower of @yanarket primarily on an average cost basis. 6bstventories includes direct as well as
certain indirect costs associated with the acqarsiind production process. These costs includematerials, direct and indirect labor, and
manufacturing overhead. Manufacturing overheaduohes materials, depreciation and amortizationedl&d property, plant and equipment
and other intangible assets used directly andewtlyr in the acquisition and production of inventcand costs related to the Company's
distribution network such as inbound freight chargmurchasing and receiving costs, inspection casteehousing costs, internal transfer
costs, and other such costs associated with preptré Company's products for sale.

Deferred Revenue and Extended Product Warranty

The Company offers extended warranty catgran sales of certain products; the most sigaifibeing those offered on its installed
roofing systems within the Construction Materiagment. The lives of these warranties range fremntfd thirty years. All revenue for the
sale of these contracts is deferred and amortineal siraight-line basis over the life of the coctsaCurrent costs of services performed under
these contracts are expensed as incurred. The Ggnaso records a loss and a corresponding regfahe total expected costs of providing
services under the contract exceed unearned resefibe Company estimates total expected warrargs esing standard quantitative
measures based on historical claims experiencenamdgement judgment. See Note 16.

Property, Plant and Equipment

Property, plant and equipment are stat@osit Costs allocated to property, plant and egeigt of acquired companies are based on
estimated fair value at the date of acquisitionpi@eiation is principally computed on the straifjhe basis over the estimated useful lives of
the assets.
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)

Depreciation includes the amortization of capiéaldes. Asset lives are 20 to 40 years for buildibgs 15 years for machinery and
equipment, and 3 to 10 years for leasehold impreares

Valuation of Long-Lived Assets

Long-lived assets or asset groups, inclydimortizable intangible assets, are tested foaimpent whenever events or circumstances
indicate that the carrying amount of the assessetagroup may not be recoverable. For purposestifng for impairment, the Company
groups its long-lived assets classified as heldwssdl at the lowest level for which identifiableltdlows are largely independent of the cash
flows from other assets and liabilities. The Compmasset groupings vary based on the related dsssin which the long-lived asset is
employed and the interrelationship between thosg-lived assets in producing net cash flows; famegle, multiple manufacturing facilities
may work in concert with one another or may workacstand-alone basis to produce net cash flowsChmepany utilizes its lonived assel
in multiple industries and economic environmentd @& asset grouping reflect these various facibie. following are examples of events or
changes in circumstances that the Company considers

. Significant decrease in the market price ofragitived asset (asset group)
. Significant change in the extent or manner in wladbng-lived asset (asset group) is being uséu its physical condition
. Significant adverse change in the legal factorisusiness climate that could affect the value arallived asset (asset group),

including an adverse assessment by a regulator

. Accumulation of costs significantly in excess o fimount originally expected for the acquisitiortonstruction of a long-
lived asset (asset group)

. Current-period operating or cash flow loss camebiwith a history of operating or cash flow loss#sa projection or forecast
that demonstrates continuing losses associatedtathse of a long-lived asset (asset group)

. Current expectation that, more likely than nobrgHived asset (asset group) will be sold or otherwlisposed of significantl
before the end of its previously estimated uséfel |

The Company monitors the operating and @ashresults of its long-lived assets or asseugsoclassified as held and used to identify
whether events and circumstances indicate the réngaiiseful lives of those assets should be adjusteif the carrying value of those assets
or asset groups may not be recoverable. In thet évaticators of impairment are identified, undisntad estimated future cash flows are
compared to the carrying value of the long-livesea®r asset group. If the undiscounted estimatenld cash flows are less than the carrying
amount, the Company determines the fair value ®bset or asset group and records an impairmargesin current earnings to the extent
carrying value exceeds fair value. Fair values beygetermined based on estimated discounted aash, by prices for like or similar assets
in similar markets, or a combination of both. Thare currently no long-lived assets or asset groigssified as held and used for which the
related undiscounted cash flows do not substapgaiteed their carrying amounts.

Long-lived assets or asset groups thapareof a disposal group that meets the criteridetalassified as held for sale are not assessed
for impairment but rather if fair value, less ctissell, of the disposal group is less than itsytag value a loss is recorded against the dis|

group.
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)
Lease Arrangements

The Company is a party to various leasarg@ments that include scheduled rent increaseshoéidays, or may provide for contingent
rentals or incentive payments to be made to thegamy as part of the terms of the lease. Schedalgdncreases and rent holidays are
included in the determination of minimum lease pagta when assessing lease classification and, alithgny lease incentives, are inclu
in rent expense on a straight-line basis overdhed term. Scheduled rent increases that are dagambn a change in an index or rate such
as the consumer price index or prime rate are dazlun the determination of rental expense atithe the rate or index changes. Contingent
rentals are excluded from the determination of mimn lease payments when assessing lease classifiead are included in the
determination of rent expense when the event tilateguire additional rents is considered probalBlee Note 13 for further information
regarding rent expense.

Self-Insurance Retention

The Company maintains self-retained ligibsi for workers' compensation, medical and degtaberal liability, property, and product
liability claims up to applicable retention limifhe Company estimates these retention liabilitiédzing actuarial methods and loss
development factors. The Company's historical éoggrience is considered in the calculation. Them@any is insured for losses in excess of
these limits. See Note 13.

Goodwill and Other Intangible Assets

Intangible assets are recognized and recoatitheir acquisition-date fair values. Intangiassets that are subject to amortization are
amortized on a straight-line basis over their udafas. Definite-lived intangible assets consigtparily of acquired customer relationships
and patents, in addition to non-compete agreenamtsntellectual property. The Company determihesuseful life of its customer
relationship intangible assets based on multipgéofa including the size and make-up of the acquitestomer base, the expected dissipation
of those customers over time, the Company's owergpce in the particular industry, the impact nbWn trends such as technological
obsolescence, product demand, or other factorsthengderiod over which expected cash flows are is@deasure the fair value of the
intangible asset at acquisition. The Company pérédly re-assesses the useful lives of its custamlationship intangible assets when events
or circumstances indicate that useful lives hagaitantly changed from the previous estimate.

Intangible assets with indefinite usefukl are not amortized but are tested annuallynfipairment via a one-step process by comparing
the fair value of the intangible asset with itsrgang value. If the intangible asset's carryingueaéxceeds its fair value, an impairment charge
is recorded in current earnings for the differeridee Company estimates the fair value of its imdfilived intangible assets based on the
income approach utilizing the discounted cash filogthod. As of the most recent annual impairmer} &édisof the Company's indefinitesed
intangible assets' fair value exceeded their cagryalues by at least 4%. The Company's annuahgedate for indefinite-lived intangible
assets is October 1. The Company periodically sesses indefinite-lived intangible assets as tahehneheir useful lives can be determined
and if so, begins amortizing any applicable intalgasset.

Goodwill is not amortized but is tested aailty for impairment at a reporting unit level. TBGempany has determined that its operating
segments are its reporting units.
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)

First, goodwill is tested for impairment bgmparing the fair value of the reporting unittwihe reporting unit's carrying amount to
identify any potential impairment. If fair valuedgtermined to be less than carrying value, a skstap is used whereby the implied fair vi
of the reporting unit's goodwill, determined thrbuay hypothetical purchase price allocation, is carag@ with the carrying amount of the
reporting units' goodwill. If the implied fair vaduof the reporting units' goodwill is less thandésrying amount, an impairment charge is
recorded in current earnings for the differencees Tompany also assesses the recoverability of giafifacts and circumstances indicate
goodwill may be impaired.

See Note 12 for more information regardingdwill.
Pension and Other Post Retirement Benefits

The Company maintains defined benefit pmpians for certain employees. Additionally, thentpany has a limited number of post-
retirement benefit programs that provide certatimges with medical and prescription drug coverddes annual net periodic expense and
benefit obligations related to these plans arerdéted on an actuarial basis. This determinatiguires assumptions to be made concerning
general economic conditions (particularly intemases), expected return on plan assets, increas@srtpensation levels, and health care cost
trends. These assumptions are reviewed periodibgllmanagement in consultation with its independetiary. Changes in the assumptions
to reflect actual experience can result in a chamglee net periodic expense and accrued bendfgaitbons. The defined benefit pension
plans' assets consist primarily of equity and fixembme mutual funds that are primarily considdredel 1 assets under the fair value
hierarchy, as their fair value is derived from ner@bservable data. The Company uses the markétdelaluation method to determine the
value of plan assets, which recognizes the chahtieedair value of the plan assets over five yeHractual experience differs from these
long-term assumptions, the difference is recordedraunrecognized actuarial gain (loss) and thesrtirad into earnings over a period of
time based on the average future service periogthawrhay cause the expense related to providingthenefits to increase or decrease. See
Note 15 for additional information regarding the@éens and the associated plan as:

Derivative Financial Instruments

The Company records derivative financiatimments at fair value on the balance sheet, etitinges in fair value recorded currently in
earnings unless the Company elects to accountéodérivative as a hedge. If the Company eleatiesignate a derivative as a fair value
hedge and it is highly effective, the changes anftir value of the derivative and of the hedgeditattributable to the hedged risk are
recognized in earnings. If a fair value hedge risiteated before maturity, the adjusted carrying amof the hedged asset or liability reme
as a component of the carrying amount of that ass&tbility until it is disposed. If the hedge@iin is an interedtearing financial instrume:
the adjusted carrying amount is amortized into iegmover the remaining life of the instrumentthié Company elects to designate the
derivative as a cash flow hedge and it is highfgative, the effective portions of changes in thie ¥alue of the derivative are recorded in
other comprehensive income and are recognizeckimttome statement when the hedged item affeatsneg: Ineffective portions of
changes in the fair value of cash flow hedges etegnized currently in earnings.
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)

The Company is subject to market risk frexposures to changes in interest rates due tmésding, investing, and cash management
activities. The Company uses treasury lock corgracterest rate swap agreements, or other derévatstruments from time to time to
manage the interest rate risk of its floating ardd rate debt portfolio. The Company, on a peddaiisis, assesses the initial and ongoing
effectiveness of its hedging relationships. As eEBmber 31, 2012, the Company had not enterecmtalerivative financial instruments to
hedge interest rate risk.

Foreign exchange forward contracts at Déeer31, 2012 relate to contracts held for purpo$esitigating the Company's exposure to
fluctuations in foreign exchange rates, resultimgrf assets or liabilities that are held by certdiiis operating subsidiaries in currencies other
than the subsidiary's functional currency. The Canyphad foreign exchange forward contracts witlggregate notional amount of $37.3
million outstanding as of December 31, 2012, withexluled maturities of $37.3 million during 2018€Tfair value of open contracts was
$0.3 million as of December 31, 2012. Approximat&lys of the Company's revenues from continuing amars for the year ended
December 31, 2012 are from countries other thattBe

Selling and Administrative Expenses

Selling and administrative expenses incdugages and benefits related to the Company's feaites its administrative functions such as
corporate management and other indirect costsliootsed to inventories, including a portion of degation and amortization. Selling and
administrative expenses also includes certain veargihg costs incurred in the tire and wheel andgrdransmission belt product lines rele
to their distribution centers that are separatglgrated to facilitate shipments directly to custmsne

Income Taxes

Deferred tax assets and liabilities ar@gaized for the future tax consequences of theuiffces between financial statement carrying
amounts of assets and liabilities and their respetax basis. These balances are measured usictedriax rates expected to apply to tax
income in the years in which such temporary diffiees are expected to be recovered or settlechdftéon or all of a deferred tax asset is not
expected to be realized, a valuation allowancedsgnized.

Stock-Based Compensation

The Company accounts for stock-based cosgiem under the fair-value method. Accordinglyiggclassified stock-based
compensation cost is measured at the grant datedlmm the fair value of the award, and is recaghas expense over the requisite service
period, which generally matches the stated vestargd of the award, but may also be shorter ifdimployee is retirememligible and unde
the award's terms may fully-vest upon retirementfthe Company. The Company recognizes expensavards that have graded vesting
features under the graded vesting method, whickiders each separately vesting tranche as thoeghatare, in substance, multiple awards.

Foreign Currency Translation

The functional currency of the Companysssdiaries outside the United States is the cugrefiche primary economic environment in
which the subsidiary operates. Assets and liabdlitif these operations are translated at the egehrate in effect at each balance sheet date.
Income statement accounts are translated at thageveate of exchange prevailing during the yesan3lation
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Notes to Consolidated Financial Statements (Contirad)
Note 1—Summary of Accounting Policies (Continued)

adjustments arising from the use of differing exaderates from period to period are included asnaponent of shareholders' equity in
Accumulated other comprehensive income. Gains esgkk from foreign currency transactions and filoerémeasurement of monetary
assets and liabilities and associated income stateattivity of foreign subsidiaries where the filmeal currency is the U.S. Dollar and the
books are maintained in the local currency araughet! in Other expense (income), net.

New Accounting Standards Adopted

In September 2011, the Financial Accoun8itendards Board ("FASB") issued Accounting Statslatpdate ("ASU") 2011-08,
Guidance on Testing Goodwill for Impairment. ASUL2608 gives entities testing goodwill for impairniéme option of performing a
qualitative assessment before calculating thevidire of a reporting unit in Step 1 of the goodwiibairment test. If entities determine, on
basis of qualitative factors, that the fair vald@ @eporting unit is more likely than not lessrttthe carrying amount, the two-step impairment
test would be required. Otherwise, further testirogild not be needed. ASU 2008-is effective for fiscal and interim reportingripels within
those years beginning after December 15, 2011 adbgtion of this ASU had no material effect on@wmpany's consolidated financial
statements.

In June 2011, FASB issued ASU 2011®&sentation of Comprehensive Incon®sU 2011-05 revises the manner in which entities
present comprehensive income in their financiakstents. The new guidance removes the presentgtiions in Accounting Standards
Codification ("ASC") 220Comprehensive Incomend requires entities to report components offrefrensive income in either (1) a
continuous statement of comprehensive income dm@)separate but consecutive statements. The Af8Y dot change the items that must
be reported in other comprehensive income. In Déesr®011, the FASB issued ASU 2011-12 which ddfezgequirement in ASU 2011-05
that companies present reclassification adjustnfentsach component of accumulated other compréeirecome in both net income and
other comprehensive income on the face of the Gimhstatements. ASU 2011-05 is effective for flsgars and interim reporting periods
within those years beginning after December 1512@ith early adoption permitted. The Company Hasted to adopt ASU 2011-05, as
amended by ASU 2011-12, beginning with the quateled December 31, 2011. The adoption of this A&Urto material effect on the
Company's consolidated financial statements.

In May 2011, FASB issued ASU 2011-04, Ammedts to Achieve Common Fair Value Measurementziadosure Requirements in
U.S. GAAP and IFRSs. ASU 2011-04 provides guidanagevelop a single, converged fair value framewarkend the requirements of fair
value measurement; and enhance related disclosgu@ements, particularly for recurring Level 3 faalue measurements. This guidance
clarifies the concepts of (i) the highest and lisstand valuation premise for nonfinancial asggtspplication to financial assets and
financial liabilities with offsetting positions imarket risks or counterparty credit risk, (iii) priams or discounts in fair value measurements,
and (iv) fair value measurement of an instrumeassified in a reporting entity's shareholders' tgqdiSU 2011-04 is effective for fiscal and
interim reporting periods beginning after Decemb&r2011. The adoption of this ASU had no matesitdct on the Company's consolidated
financial statements.
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New Accounting Standards Not Yet Effective

On February 5, 2013, FASB issued ASU 2023Reporting of Amounts Reclassified Out of Accueed Other Comprehensive Incol
ASU 2013-02 requires that companies present eitha&isingle note or parenthetically on the facéheffinancial statements, the effect of
significant amounts reclassified from each compooéaccumulated other comprehensive income baset$ source (e.g., the release due to
cash flow hedges from interest rate contracts)thedncome statement line items affected by thiassdication (e.g., interest income or
interest expense). If a component is not requiodaketreclassified to net income in its entiretg (ethe net periodic pension cost), companies
would instead cross reference to the related faetfuy additional information (e.g., the pensiontfmte). ASU 2013-02 is effective for fiscal
and interim reporting periods beginning after Debeml5, 2012. The adoption of this ASU is not expét¢o have a material effect on the
Company's consolidated financial statements.

In July 2012, FASB issued ASU 2012-02, restndefinite-Lived Intangible Assets for ImpairmteASU 2012-02 amends the guidance
on testing indefinite-lived intangible assets, otffran goodwill, for impairment. Under the revigpddance, entities have the option of first
performing a qualitative assessment to determinetiver there are any events or circumstances imalictitat it is more likely than not that an
indefinite-lived intangible asset is impaired. AQU12-02 is effective for fiscal and interim impaént tests performed in fiscal years
beginning after September 15, 2012. The adoptiadhisfASU is not expected to have a material effecthe Company's consolidated
financial statements.

Note 2—Segment Information

The accounting policies of the segmentgtagesame as those described in the summary ofiating policies (See Note 1). The
Company's operations are reported in the folloveiegments:

Carlisle Construction Materials ("CCM" or t he "Construction Materials segment") —the principal products of this segment are
rubber (EPDM) and thermoplastic polyolefin (TPOdfing membranes used predominantly on non-residelotiv-sloped roofs, related
roofing accessories, including flashings, fastenealing tapes, coatings and waterproofing, asdlation products. The markets served
include new construction, re-roofing and maintemaoiclow-sloped roofs, water containment, HVAC ae#d, and coatings and
waterproofing.

Carlisle Transportation Products ("CTP" or the "Transportation Products segment") —the principal products of this segment
include bias-ply, steel belted radial trailer tirsmmped or roll-formed steel wheels, tires, amrdand wheel assemblies, as well as industrial
belts and related components. The markets serchtim lawn and garden, power sports, high-speddrragriculture and construction.

Carlisle Brake & Friction ("CBF" or the "Br ake & Friction segment") —the principal products of this segment includenhig
performance brakes and friction material, and tlatied transmission friction material for the minisgnstruction, aerospace, agriculture,
motor sports, and alternative energy markets.

Carlisle Interconnect Technologies ("CIT" @ the "Interconnect Technologies segment"}—the principal products of this segment
highperformance wire, cable, connectors, contacts abtt@ssemblies primarily for the aerospace, defelectronics, industrial and test i
measurement equipment markets.
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Carlisle FoodService Products ("CFSP" or tk "FoodService Products segment"}—the principal products of this segment include
commercial and institutional foodservice permaneméytable coverings, cookware, catering equipnfirgrglass and composite material
trays and dishes, industrial brooms, brushes, maqsrotary brushes for commercial and non-comrakfeodservice operators and sanitary
maintenance professionals.

Corporate—includes general corporate expenses. Corporagtsassnsist primarily of cash and cash equivaldatsljities, deferred
taxes, and other invested assets. Corporate opesatlso maintain a captive insurance program fkers compensation costs on behalf of
all the Carlisle operating companies.

Effective January 1, 2012, the Companyse8tWheels business was transitioned from CTPBB.Gtyled wheels continued to be
manufactured by CTP, but were marketed and solthiéyperformance racing group within CBF. Effectidecember 1, 2012, due to sales,
marketing, and administrative inefficiencies, thgl& Wheels business was transitioned from CBK @€ TP. Prior period results have
been retrospectively adjusted to reflect the St¥létkels business in the Transportation Productsisegy

Geographic Area Information—sales are attributable to the United States amdl foreign countries based on the country to Wwhe
product was delivered. Sales by region for theyeaded December 31 are as follows (in millions):

Country 2012 2011 2010
United State: $ 2856.¢ $ 2,613« $ 2,162..
International
Europe 333.t 248.( 107.1
Canade 165.¢ 150.4 110.¢
Asia 1325 117.¢ 55.7
Middle East and Afric: 47.Z 43.¢ 41.2
Mexico and Latin Americ: 72.C 37.4 39.C
Other 21.£ 13.€ 11.7
Net sales $ 3,629.« $ 3,224! $ 2,527.

Long-lived assets, comprised of net propeatant and equipment, goodwill and other intafgéssets, investments and other long-term

assets, located in the United States and foreigntdes are as follows (in millions):

Country
Long-lived asset held and use
United State:
Europe
Asia
United Kingdom
Canade
Mexico

Total lon¢-lived asse

2012 2011 2010

$ 2,017¢ $ 1,703.¢ $ 1,426.

142.¢ 138.f 10.5
64.1 68.1 61.¢
22.¢ 8.€ 9.2

3.4 3.2 3.5
1.2 s 1.2

$ 2,252.( $ 1,923.¢ $ 1,512.¢
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Financial information for operations by oejable business segment is included in the fohgwummary:

Depreciation

and Capital
In millions Sales(1) EBIT Assets(2) Amortization Spending
2012
Carlisle Construction Materia $ 1695.¢ $ 2732 $ 860« $ 27.¢ $ 81t
Carlisle Transportation Produc 778.2 52.4 578.¢ 21.¢ 13.¢
Carlisle Brake & Frictior 449.( 75.€ 625.7 20.z 19.¢
Carlisle Interconnect Technologi 463.1 69.1 1,075. 24.¢ 19.2
Carlisle FoodService Produc 243.% 12.c 190.] 9.1 4.¢
Corporate — (58.5) 126.¢ 1.7 1.€
Total $ 3,629.. $ 4247 $ 3,457.0 % 104.¢ $ 140.
2011
Carlisle Construction Materia $ 1,484.( $ 177¢ $ 774 $ 237 $ 211
Carlisle Transportation Produc 732.1 9.1 584.¢ 20.3 21.€
Carlisle Brake & Frictior 473.C 77.2 665.¢ 20.2 16.¢
Carlisle Interconnect Technologi 299.¢ 41.¢ 782.1 12.¢ 14.¢
Carlisle FoodService Produc 235.¢ 13.2 206.¢ 9.2 5.1
Corporate — (44.2) 101.2 1.7 0.2
Total $ 3,224! $ 275.1 $ 3,115.. $ 88.C $ 79.¢
2010
Carlisle Construction Materia $ 1,223.¢ $ 159.2 $§ 594.¢ $ 23.¢ $ 4.¢€
Carlisle Transportation Produc 684.¢ 21.7 554.t 18.€ 39.:
Carlisle Brake & Frictior 129.¢ (0.9 662.( 6.2 5.7
Carlisle Interconnect Technologi 251.1 30.¢ 398.¢ 11.¢ 10.2
Carlisle FoodService Produc 238.¢ 24.: 212.¢ 9.k 3.€
Corporate — (39.7) 105.¢ 1.4 0.4
Total $ 2,527 $ 196.1 $ 2,527.¢ $ 708 $ 64.c

Q) Excludes intersegment sales

(2)  Corporate assets include assets of discontinuedhiipes not classified as held for s

A reconciliation of assets reported in pineceding table to total assets as presented dbdimpany's Consolidated Balance Sheets is as
follows:

2012 2011
Assets per table abo' $ 3,457.0 $ 3,115..
Assets held for sale of discontinued operationg¢Mg — 22.0
Total Assets per Consolidated Balance Sh $ 3,457.0 $ 3,137.¢
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A reconciliation of depreciation and anmzation and capital spending reported above to nireuats presented on the Consolidated
Statements of Cash Flows is as follows:

2012 2011 2010
Depreciation and amortization per table ab $ 104.¢ $ 88.C $ 70t
Depreciation and amortization of discontinued
operations — — 14
Total depreciation and amortizati $ 104.¢ $ 88.C $ 71.¢
2012 2011 2010
Capital spending per table abc $ 1402 $ 79.€ $ 64.2
Capital spending of discontinued operati — — 0.4
Total capital spendin $ 140.2 $ 79.€ $ 64.€

Note 3—Acquisitions
2012 Acquisitions

Thermax and Raydex/CDT Limited

On December 17, 2012, the Company acqueieetain assets and assumed certain liabilitieshefifax ("Thermax"), an unincorporated
North American division of Belden Inc., and acqdiadl of the outstanding shares of Raydex/CDT Lémhi("Raydex" and together wi
Thermax, "Thermax/Raydex"), a company incorporatdeingland and Wales, for total cash consideratioapproximately $265.5 million,
net of $0.1 million cash acquired. The Company &dthe acquisition with proceeds from its 3.75%aetnsecured notes due 2022 issued
in November 2012. Thermax/Raydex designs, manufestand sells wire and cable products for the ceroial and military aerospace
markets and certain industrial markets. The actipisof Thermax/Raydex adds capabilities and tetdgwto strengthen the Company's
interconnect products business by expanding itdymband service range to its customers. Thermaxi®aoperates within the Interconnect
Technologies segment.

The following table summarizes the consatien transferred to acquire Thermax/Raydex angtbEminary allocation among the assets
acquired and liabilities assumed. The acquisitias lbeen accounted for using the acquisition medfi@dcounting which requires that the
consideration be
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allocated to the acquired assets and assumedtiegbibased on their acquisition date fair valuéh the remainder allocated to goodwill.

Preliminary
Allocation
As of
(in millions) 12/17/2012
Total cash consideration transfer| $ 265.¢
Recognized amounts of identifiable assets acquireahd
liabilities assumed:

Cash & cash equivalen $ 0.1
Receivable: 14.2
Inventories 15.¢
Prepaid expenses and other current a: 0.¢
Property, plant and equipme 7.2
Definite-lived intangible asse: 135.]
Indefinite-lived intangible asse 9.1
Accounts payabl (12.0
Accrued expense (2.6)
Deferred tax liabilitie: (2.8
Total identifiable net asse 164.7
Goodwill $ 100.¢

The preliminary goodwill recognized in thequisition of Thermax/Raydex is attributable te #orkforce of Thermax/Raydex, the
consistent financial performance of this compleragnsupplier of high-reliability interconnect prars to leading aerospace, avionics and
electronics companies and the enhanced scale lileatifix/Raydex brings to the Company. Thermax/Rapdiexgs additional high-end cable
products and qualified positions to serve the Camglsaexisting commercial aerospace and industusiaamers. Goodwill arising from the
acquisition of Thermax is deductible for income paxposes as the acquisition of Thermax was arn pasehase. All of the preliminary
goodwill was assigned to the Interconnect Techriebeporting unit. Preliminary indefinite-livedtémgible assets of $9.1 million represent
acquired trade names. The $135.1 million valueipiehrily allocated to definitdéived intangible assets consists of $111.4 millkdrcustome
relationships with preliminary useful lives rangiiigm 17 to 18 years, $23.5 million of acquiredhiealogy with preliminary useful lives
ranging from 9 to 11 years, and a $0.2 million mompete agreement with a preliminary useful lifé gfears.

The fair values of the inventory, propeglant and equipment, and other intangible assetpraliminary and subject to change pending
receipt of the final third-party valuations for #®assets. The Company has also recorded defarrédHilities related to the property, plant
and equipment and intangible assets as of the Deeh?, 2012 closing date.

Thermax/Raydex contributed revenues of $dl8on and loss before interest and taxes ("EBIG$0.7 million from the acquisition
date through December 31, 2012 which includes #illidn reflected in Cost of goods sold relateda@oording the acquired inventory at
estimated fair value.
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Hertalan Holding B.V.

On March 9, 2012, the Company acquired 100%e equity of Hertalan Holding B.V. ("Hertalgrfor a total cash purchase price of
€37.3 million, or $48.9 million, net ofE1 million, or $0.1 million, cash acquired. Ther@uany funded the acquisition with borrowings ur
its $600 million senior unsecured revolving crddiility (the "Facility") and cash on hand. See &la# for further information regarding
borrowings. The acquisition of Hertalan strengthmesCompany's ability to efficiently serve Europeaistomers in the EPDM roofing
market in Europe with local manufacturing and egthbd distribution channels. Hertalan operategiwithe Construction Materials segment.

The following table summarizes the consatien transferred to acquire Hertalan and the miakry allocation among the assets acqt
and liabilities assumed. The acquisition has beenunted for using the acquisition method of actiognvhich requires that the
consideration be allocated to the acquired assetsigssumed liabilities based on their acquisitiate dair values with the remainder allocated
to goodwill.

Measurement Revised
Preliminary Period Preliminary
Allocation Adjustments Allocation
Nine Months
As of Ended As of

(in millions) 3/9/2012 12/31/2012 12/31/2012
Total cash consideration transfer| $ 49.2 $ 03 $ 49.C
Recognized amounts of identifiabl¢

assets acquired and liabilities

assumed:
Cash & cash equivalen $ 01 $ — 9 0.1
Receivable! 3.7 — 3.7
Inventories 10.5 (1.0 9.t
Prepaid expenses and other current

assets 0.2 — 0.2
Property, plant and equipme 13.C (0.2 12.¢
Definite-lived intangible asse: 9.9 4.8 14.7
Indefinite-lived intangible asse 2.6 5.4 8.C
Other lon¢-term asset 0.3 — .3
Accounts payabl 3.3 — (3.3
Accrued expense (2.5 — (2.5
Long-term debi (1.3 — 1.3
Deferred tax liabilities (4.9 (2.3 (6.7)
Other lon¢-term liabilities (0.2 — (0.2)
Total identifiable net asse 28.7 6.8 35.t
Goodwill $ 20.€ $ (7.1 $ 13.t

The preliminary goodwill recognized in thequisition of Hertalan is attributable to the wiorke of Hertalan, the solid financial
performance of this leading manufacturer of EPDMffirmy and waterproofing systems and the significdrdtegic value of the business to
Carlisle. Hertalan provides Carlisle with a solidmafacturing and knowledge base for EPDM roofingdpicts in Europe and provides an
established distribution network throughout Eurdpsth of which enhance Carlisle's goal
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of expanding its global presence. The European edatiows favorable trends towards EPDM roofingigppibns and Carlisle can provide
additional product development and other growtloueses to Hertalan. Goodwill arising from the asgiion of Hertalan is not deductible for
income tax purposes. All of the preliminary goodwibs assigned to the Construction Materials répguinit. Preliminary indefinite-lived
intangible assets of $8.0 million represent acglirade names. The $14.7 million value prelimiyagilocated to definite-lived intangible
assets represents customer relationships witmuredry useful lives of 9 years.

The fair values of the inventory, propegiant and equipment, and other intangible assetpraliminary and subject to change pending
receipt of the final third-party valuations for #®assets. The Company has also recorded defarrédHtilities related to the property, plant
and equipment and intangible assets as of the Mar2f12 closing date.

Hertalan contributed revenues of $26.2iariland earnings before interest and taxes ("EB&#T'90.7 million from the acquisition date
through December 31, 2012 which includes $1.3 omillieflected in Cost of goods sold related to reicgy the acquired inventory at estime
fair value and $0.8 million of acquisition relatednsaction costs.

2011 Acquisitions

Tri-Star Electronics International, Inc.

On December 2, 2011, the Company acquid@dsdlof the equity of TSEI Holdings, Inc. ("Tri-Stafor a total cash purchase price of
$284.8 million, net of $4.5 million cash acquirdthe total cash purchase price includes a $0.4anifiurchase price adjustment during the
three months ended March 31, 2012. The Companyeflitfte acquisition with borrowings under the Facilsee Note 14 for further
information regarding borrowings. The acquisitidnTa-Star adds capabilities and technology torsgthen the Company's interconnect
products business by expanding its product andcgerange to its customers. Tri-Star operates withé Interconnect Technologies segment.

The following table summarizes the consatien transferred to acquire Tri-Star and the altmn among the assets acquired and
liabilities assumed. The acquisition has been atgalfor using the acquisition method of accountifich requires that the consideration be
allocated to the acquired
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assets and assumed liabilities based on their sitiquidate fair values with the remainder allodat® goodwiill.

Measurement
Preliminary Period Final
Allocation Adjustments Allocation
Twelve
Months
As of Ended As of

(in millions) 12/31/2011 12/2/2012 12/2/2012
Total cash consideration transfer| $ 288.¢ $ 04 $ 289:
Recognized amounts of identifiable

assets acquired and liabilities

assumed:
Cash & cash equivalen $ 45 $ — 9 4.t
Receivable! 14.C — 14.C
Inventories 22.¢ — 22.¢
Prepaid expenses and other current

assets 5.€ — 5.€
Property, plant and equipme 15.4 (2.1 13.2
Definite-lived intangible asse: 112.( 9.5 121.t
Indefinite-lived intangible asse 28.C (8.6) 19.¢
Other lon¢-term asset 0.1 — 0.1
Accounts payabl (6.5) — (6.5)
Accrued expense (4.9 — (4.9
Deferred tax liabilities (58.9) 3.4 (55.5)
Other lon¢-term liabilities (0.9 — (0.9
Total identifiable net asse 132.2 2.2 134.¢
Goodwill $ 156.7 $ (1.8 $ 154¢

The goodwill recognized in the acquisit@mTri-Star is attributable to the workforce of I3tar, the consistent financial performance of
this complementary supplier of high-reliability éntonnect products to leading aerospace, aviongd®kectronics companies and the
enhanced scale that Tri-Star brings to the ComparinStar brings additional high-end connector pratd and qualified positions to serve the
Company's existing commercial aerospace and industrstomers. Tri-Star will also supply the Comypavith efficient machining and
plating processes that will lower costs and imprpredluct quality. Favorable trends in the comméméarospace markets and increasing
electronic content in several industrial end maglgbvide a solid growth platform for the IntercenhTechnologies segment. Goodwill
arising from the acquisition of Tri-Star is not detlble for income tax purposes. All of the goodwibs assigned to the Interconnect
Technologies segment. Indefinifeed intangible assets of $19.4 million represaequired trade names. The $121.5 million valuecatied tc
definite-lived intangible assets consists of $34ilion of customer relationships with useful livemging from 12 to 21 years, $23.2 million
of acquired technology with useful lives of 16 ye&2.5 million of non-compete agreements with uidefes ranging from 3 to 5 years, and
$1.0 million of customer certifications and apprsvaith useful lives of 3 years.

The Company has also recorded deferretighikties related to the property, plant and gouoéent and intangible assets as of the
December 2, 2011 closing date.
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PDT Phoenix GmbH

On August 1, 2011, the Company acquiredd00the equity of PDT Phoenix GmbH ("PDT") for €@ nillion, or $111.0 million, net
of €5.3 million, or $7.6 million, cash acquired. tbe €82.3 million, or $118.6 million gross purchasice, €78.7 million, or $113.4 million,
was paid in cash initially funded with borrowingsder the Facility and cash on hand. PDT is a lepdianufacturer of EPDM-based (rubber)
roofing membranes and industrial components serZimppean markets. The acquisition of PDT provalesatform to serve the European
market for single-ply roofing systems, and expaha@sCompany's growth internationally. PDT operatéhkin the Construction Materials
segment.

The agreement to acquire PDT provided émtingent consideration based on future earninge.fair value of contingent consideration
recognized at the acquisition date was €3.6 millar$5.2 million, and was estimated using a disted cash flow model based on financial
projections of the acquired company.

The purchase price of PDT included ceréaisets of the PDT Profiles business, which the Gompgold on January 2, 2012 for
€17.1 million, or $22.1 million. The PDT Profiles finess was classified as held for sale at theafaequisition and on the Company's
consolidated balance sheet as of December 31, Zb&lfollowing table summarizes the consideratrangferred to acquire PDT and the
allocation among the assets acquired and lialsldagsumed. The acquisition has been accountedifay the acquisition method of
accounting which requires that the consideration be
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allocated to the acquired assets and assumedtiegbibased on their acquisition date fair valuéh the remainder allocated to goodwill.

Measurement
Preliminary Period Final
Allocation Adjustments Allocation
Twelve
Months
As of Ended As of

(in millions) 12/31/2011 8/1/2012 8/1/2012
Consideration transferred:
Cash consideratic $ 113« $ — $ 113«
Contingent consideratic 5.2 — 5.2
Total fair value of consideration

transferrec $ 118.¢ $ — $ 118.¢
Recognized amounts of identifiable¢

assets acquired and liabilities

assumed:
Cash & cash equivalen $ 7€ $ — 9 7.€
Receivable! 12.2 — 12.2
Inventories 10.t — 10.t
Prepaid expenses and other current

assets 0.8 — 0.8
Current assets held for si 3.€ — 3.€
Property, plant and equipme 3.4 — 3.4
Definite-lived intangible asse: 57.1 — 57.1
Indefinite-lived intangible asse 6.S — 6.¢
Other lon¢-term asset 0.1 — 0.1
Non-current assets held for s: 21.€ (0.6) 21.C
Accounts payabl (9.0 — (9.0
Accrued expense (1.2 — (1.2
Current liabilities associated with ass:

held for sale — — —
Deferred tax liabilities (21.5) — (21.5)
Other lon¢-term liabilities (3.3 — (3.3
Total identifiable net asse 88.¢ (0.6) 88.2
Goodwill $ 20.¢ $ 0€ $ 30.2

The purchase price allocation reflects bpddair value estimates for assets acquired atiilities assumed. The amount of goodwiill
recognized in the acquisition of PDT is attributatw the workforce of PDT, the solid financial merhance of this leading manufacturer of
single-ply roofing and waterproofing systems argghgnificant strategic value of the business tdi§la. PDT provides Carlisle with a solid
manufacturing and knowledge base for single-plfingoproducts in Europe and provides an establishstibution network throughout
Europe, both of which enhance Carlisle's goal giaexling its global presence. The European marketsifavorable trends towards single-
ply roofing applications and Carlisle can providielidional product development and other growth veses to PDT. Goodwill arising from
the acquisition of PDT is not deductible for incotag purposes. All of the goodwill was assigneths Construction Materials segment.
Indefinite-lived intangible assets of $6.9 millicepresent acquired trade names. Of the $57.1 mi¥aue allocated to
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definite-lived intangible assets, approximately 833illion was allocated to patents, with usefuél ranging from 10 to 20 years, and
$23.8 million was allocated to customer relatiopshivith useful lives of 19 years.

The Company has also recorded deferretiahitities related to the property, plant and guméent and intangible assets as of the
August 1, 2011 closing date.

2010 Acquisition

Hawk Corporation

On December 1, 2010, the Company compltedcquisition of all of the outstanding equityHzwk for approximately $343.4 million,
net of $70.7 million cash acquired. The Companyg alssumed Hawk's 8.75% senior notes previoushNdwember 1, 2014 (the "Hawk
senior notes"). The Hawk senior notes were recoadedtimated fair value of $59.0 million on theedaf acquisition. The consideration
transferred to and equity acquired from Hawk's shalders consisted of the following:

. $50.00 per share in cash for each outstanding sli&@k&ss A common stock representing a purchase pf approximately
$388.0 million,
. $50.00 per share in cash less the applicable eseepeice for the cancellation of stock options @wid's Class A common

stock representing a purchase price of approximp&24.6 million, and

. $1,000 per share in cash for each share ofutetamding Series D preferred stock representimgrehase price of
approximately $1.5 million.

There were no other assets, liabilitiesantingent consideration transferred to Hawk shaldsrs in connection with the acquisition.
Company funded the acquisition with cash on harmtkentrowings under the Facility. See Note 15 fatHer information regarding
borrowings.

Hawk contributed revenues of $302.7 millaard EBIT of $59.9 million for the year ended Debem31, 2011.

Hawk contributed revenues of approxima$y.6 million and an EBIT loss of approximately $L.inillion for the period from
December 1, 2010 to December 31, 2010. EBIT forelder of 2010 includes approximately $10.4 millidracquisition-related costs and
severance payments as well as approximately $3li@mof incremental amortization and depreciatexpense related to inventory,
intangible assets and property, plant and equipmesitribed more fully below. The following unaudifgro forma summary presents
consolidated information of the Company as if thsibess combination had occurred on January 1, B&8&d on the purchase price
allocation presented below:

Pro Forma Year Ended Pro Forma Year Ended

!in miIIions! December 31, 2010 December 31, 2009
Revenue $ 2,759.0 $ 2,430.!
Income from continuing operatiol  $ 1477 $ 144.¢

These pro forma amounts have been calcldter applying the Company's accounting polieied adjusting Hawk's results to reflect
the additional depreciation and amortization thatld have been recorded assuming the fair valugstidgnts to the acquired assets and
assumed liabilities had been applied from Janua@p@9, together with the associated estimateeimental financing costs
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and tax effects. The pro forma amounts also reftecaforementioned $10.4 million of acquisitiotated costs as having incurred in 2009.

In 2010, the Company incurred approxima$syl million of acquisition-related costs, priniafor professional fees incurred as part of
the bidding and share tender process. In the faurénter of 2010, the Company also incurred ceadéded to payments made to certain Hawk
employees, primarily former executive officers approximately $7.3 million, for contractual termiioa benefits consisting of severance
payments, continuing medical insurance coverageotimet benefits. These expenses are included iargeand administrative expenses in
Company's 2010 consolidated statement of earnimg€e@mprehensive income. As part of the mergeremgeat, the Company was not
required to reimburse Hawk for its acquisition-tethcosts.

The following table summarizes the consatien transferred to acquire Hawk and the allocatibthe consideration to the acquired
assets and assumed liabilities. The acquisitidfastk has been accounted for using the acquisitiethad of accounting which requires that
the consideration be allocated to the acquiredsssel assumed liabilities based on their acqorsitiate fair values with the remainder
allocated to goodwill. See Note 10 for further imfi@tion regarding fair value measurements.

Measurement
Preliminary Period Final
Allocation Adjustments Allocation
Twelve
Months
As of Ended As of

(in millions) 11/1/2010 12/1/2011 12/1/2011
Total cash consideration transfer| $ 4141 % — $ 4141
Recognized amounts of identifiable¢

assets acquired and liabilities

assumed:
Cash & cash equivalen $ 70.7 $ — $ 70.7
Shor-term investment 5.3 — 5.8
Receivable! 40.7 — 40.7
Inventories 45.1 — 45.1
Prepaid expenses and other current

assets 12.€ (6.€ 6.C
Property, plant and equipme 74.7 0.¢ 75.€
Definite-lived intangible asse! 92.t 2.5 95.C
Indefinite-lived intangible asse 55.1 (1.6 53.t
Other lon¢-term asset 5.8 — 5.¢
Accounts payabl (30.6) — (30.6)
Accrued expense (33.7) 1.3 (32.9
Long-term debt (59.0 — (59.0
Pension obligation (2.3 — (2.9
Deferred tax liabilities (68.9) 8.7 (60.2)
Deferred revenu (2.0 — (2.0
Other lon¢-term liabilities (8.9 — (8.9
Total identifiable net asse 197.€ 4.9 202.t
Goodwill $ 216 3 (49 $ 211¢
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The final purchase price allocation reffagpdated fair value estimates for assets acqairddiabilities assumed, based on available
information and third-party valuation. In additimmthe workforce of Hawk and the cost reductionesgies recognized in the acquisition of
Hawk, the amount of goodwill is attributable to #ignificant strategic benefits of the transactoiCarlisle, thus creating a solid platform for
growth. The acquisition of Hawk adds superior fantcapability to Carlisle's existing friction ahgdraulic product lines, thus enabling
Carlisle to offer a full range of friction produsblutions to customers and generate additionahwe¢hrough broader product lines, services
and distribution. The acquisition expands Carlistgobal footprint, particularly outside the U.Befter positioning Carlisle to participate in
emerging market growth. The addition of Hawk siguaiftly improves Carlisle's aftermarket producttfmio and distribution network and
enhances Carlisle's efficiency and ability to pdevinnovative friction solutions. Goodwill arisifiggm the acquisition of Hawk is not
deductible for income tax purposes. All of the geidldwas assigned to the Brake & Friction segment.

The fair value of the assets acquired thetutrade receivables of approximately $40.7 mnijlreflecting the gross amount due under the
contracts, less $0.7 million which was expectedeaaincollectible. The Company did not acquire atmgioclass of receivables as a result of
the acquisition.

As part of applying the acquisition mettadciccounting, the Company recorded finished ga@odbswork-in-process inventory at
estimated fair value. The adjustment to Hawk'sohisal carrying value of inventory to effect faimlue was approximately $4.5 million, with
approximately $2.8 million related to finished geaahd $1.7 million related to work-process inventory. In December of 2010, the Com
sold substantially all of the related finished geauventory and as a result recognized the $2.Bomiincremental fair value adjustment in
Cost of goods sold. The Company recognized theirengg$1.7 million related to work-in-process invery in the first quarter of 2011.

The $53.5 million allocated to indefinitgdd intangible assets represents registered tradenand tradenames that are not subject to
amortization. Of the $95.0 million allocated to idée-lived intangible assets, $44.2 million reprets acquired technology with useful lives
ranging from 11 to 15 years. The remaining $50.loniof definite-lived intangible assets represeastomer relationships, with useful lives
ranging from 15 to 16 years. See Note 12 for aoldlti information regarding intangible assets.

Note 4—Discontinued Operations and Assets Held f@ale

On January 2, 2012, the Company compldtedale of the PDT Profiles business for €17.lionijlor $22.1 million. The Company had
acquired all of the equity of PDT on August 1, 2@4ée Note 3). Included with the acquisition wesgain assets associated with the PDT
Profiles business, which the Company classifiededa for sale at the date of acquisition. No gaitoses was recognized upon the sale of the
PDT Profiles business.

On October 4, 2010, as part of its commitiie concentrate on its core businesses, the Caoyrgaad its specialty trailer business for
cash proceeds of $39.4 million, including a workaagital adjustment of $4.4 million. The Compangareled a pre-tax gain on sale of
$6.3 million in the fourth quarter of 2010. On Ab, 2012, the Company entered into an agreemighttive buyer of its specialty trailer
business whereby the contingent considerationetler the sale was settled for $3.75 million. Tdnsount was recognized as a gain within
discontinued operations during the second quaft20b2.
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On February 2, 2010, the Company soldfate interest in its refrigerated truck bodiesihass for $20.3 million. In July, 2010,
additional proceeds of $0.3 million were receivepresenting a working capital adjustment. Includhmgworking capital adjustment, the sale
resulted in a pre-tax gain of $1.9 million, whishréported in discontinued operations.

In the second quarter of 2008, as partsaf@mmitment to concentrate on its core businesisesCompany announced its decision to
pursue disposition of its on-highway friction andike shoe business. During the first quarter oB2@te Company made the decision to exit,
rather than sell, the on-highway friction and brakee business and dispose of the assets as paptarined dissolution. This exit was
completed during 2010.

The results of operations for these busiegsand any gains or losses recognized fromgshksror exit, are reported as discontinued
operations.

At December 31, 2012, the Company had setaseld for sale. At December 31, 2011, $22.lianibf assets held for sale included
inventory, property, plant and equipment, and eglahtangible assets of the PDT Profiles business.

The major classes of assets held for saleded in the Company's Consolidated Balance Sheste as follows:

December 31 December 31

In millions 2012 2011

Assets held for sale

Inventories $ — 3 2.€
Total current assets held for s — 2.€
Property, plant and equipment, | — 3.8
Other long term asse — 16.2
Total nor-current assets held for s: — 20.1
Total assets held for se $ — 3 227
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Net sales and income (loss) before incaawred from discontinued operations were as follows:

In millions 2012 2011 2010
Net sales:
PDT Profiles busines $ — $18¢ $ —
Specialty trailer busine: — — 68.€
Refrigerated truck bodies busine — — 4.€
Net sales from discontinued operati $ — $ 18¢& $ 73.2
Income (loss) from discontinued operations:
PDT Profiles busines $ — $ 193 —
Specialty trailer busine: 3.0 (0.9 10.€
Refrigerated truck bodies busine (0.2 0.¢ 0.t
Or-highway friction and brake shoe busin 0.2 — 3.8
Thermoset molding operatic — (0.8 —
Other (0.2 0.3 1.4
Income (loss) before income taxes from discontint
operations $ 29 $ (25 $ 168

Results for the year ended December 312 2@duded a $3.75 million gain on the settlemerthe contingent consideration relating to
the October 2010 sale of the Company's specialtietrbusiness.

Results for the year ended December 311 2@xluded operating results of the PDT Profilesibess, a $0.6 million write-down of the
land and building of the thermoset molding operatipon sale of these assets and a $0.9 millionarathe settlement of environmental
liabilities related to the refrigerated truck balausiness.

Results for the year ended December 310 2@duded pre-tax gains on the sales of the sfigdiailer and refrigerated truck bodies
businesses of $6.3 million and $1.9 million, respety. In addition, the Company recorded after-ggns of $4.3 million and $1.8 million in
the fourth quarter of 2010 related to the finakdlstion of its on-highway friction and brake shaad systems and equipment businesses,
respectively. Also impacting results for the onkvigy friction and brake shoe business were a prgdin of $3.2 million on the sale of
property and a pre-tax charge of $5.9 million edato the settlement of a case involving allegdtst®s-related injury. Refer to Note 13 for
additional information regarding this issue.
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The following table represents the effedtexit and disposal activities related to contirgibperations on the Company's Consolidated
Statements of Earnings for the years ended Dece&iber

In millions 2012 2011 2010
Cost of goods sol $ 4€ $ 42 $ 13.(
Selling and administrative expen: 0.2 0.€ 0.€
Research and development exper — — 0.2
Other (income) expense, r 3.€ 0.4 —

Total exit and disposal cos $ 8€& $ 5E $ 142

Exit and disposal activities by type of idefor the years ended December 31 were as fallows

In millions 2012 2011 2010
Termination benefit $ 31 $0€ $ 3.7
Impairments 4.C 0.4 —
Other associated cos 1.7 4.5 10.t

Total exit and disposal cos $ 8€& $5E $ 142

Other associated costs are primarily rdlateseverance and relocation costs.

Exit and disposal accrual activities fog frears ended December 31, 2012 and 2011 werd@sso

Other
Termination associated
In millions Benefits Impairments costs Total
Balance at December 31,20 $ 31 $ — 3 11 $ 4.2
2011 charge 0.€ 0.4 4.t 5.k
2011 usagt (2.9 (0.9) (5.2) (8.5)
Balance at December 31, 20 0.€ — 0.4 1.2
2012 charge 3.1 4.0 1.7 8.8
2012 usag! (2.7 (4.0 (1.5) (7.€)
Balance at December 31, 20: $ 1€ $ — 3 0€ $ 24
Exit and disposal activities by segmentenas follows:
In millions 2012 2011 2010
Total by segmer
Carlisle Construction Materia $08$ — 3% —
Carlisle Transportation Produc 2.€ 4.C 10.7
Carlisle Brake & Frictior 0.1 1.t .
Carlisle Interconnect Technologi — — 1.1
Carlisle FoodService Produc 5.2 — —
Total exit and disposal cos $ 8& $ 55 $ 147
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Carlisle Construction Materials—During the second quarter of 2012, the Companyanced plans to consolidate its manufacturing
operations in Elberton, GA into its locations inrfedl, TX and Carlisle, PA. Costs of $0.8 milliamcurred in 2012 consisted of employee
termination cost, equipment relocation, and otlsspaiated costs. No further costs are expected todurred related to this project. Included
in Accrued Expenses at December 31, 2012 was $lliBmrelated to unpaid costs associated with ghigject.

Carlisle Transportation Products—Starting in the first quarter of 2009, the Compangertook several consolidation projects within
the Transportation Products segment in effortetluce costs and streamline its operations. Desmipof these projects are set forth below:

. In the third quarter of 2009, the Company annourmiads to consolidate its tire manufacturing operetin Heflin, AL,
Carlisle, PA, and portions of Buji, China into axnfacility in Jackson, TN purchased in the thircager of 2009. The
consolidation of tire manufacturing operations idéekson, TN was completed during 2011.

. In the fourth quarter of 2009, the Company cambiits power transmission belt business intariégsand wheel business. The
power transmission belt business had been placBdoontinued Operations in April 2008. The condation of its operations
was completed during 2010.

. During 2012, the Company transferred its remaimvanufacturing operations in Buji, China. The tiramafacturing operatiol
were transferred from Buji to Meizhou, China. ThadtImanufacturing operations were transferred fRBufji to existing
manufacturing facilities in Fort Scott, KS and ®pffield, MO.

During 2010, the Company recorded $10.Tionilof expense primarily related to the tire mamaifiring consolidation in Jackson, TN
consisting of $8.0 million of costs to relocate ipguent and employees and $2.7 million in emplogemination costs.

During 2011, the Company recorded $4.0iomlbf expense associated with the Jackson, TNatiolagion, which began in the third
quarter of 2009. This consolidation was completethe fourth quarter of 2011. The total cost ofphgject was $20.9 million.

During 2012, the Company recorded $2.6iomilin plant restructuring costs related to thasfar of its Buji, China tire and belt
manufacturing operations, including employee teatian costs of $1.4 million and equipment reloaatiand other associated costs of
$1.2 million. Included in Accrued Expenses at DelbenB1, 2012 was $0.4 million related to unpaid leyge termination costs related to 1
project.

Carlisle Brake & Friction —In the fourth quarter of 2009, within its off-higy braking business, the Company announced ptans t
close its friction product manufacturing facility Logansport, IN and to consolidate operations itstéocations in Hangzhou, China and
Bloomington, IN. This consolidation was substamtiabmpleted in the fourth quarter of 2010; howe\atditional activities related to the
closure of the facility occurred in 2011. The tatabt of this consolidation project was $5.3 milli€osts $0.6 million incurred in 2011
primarily consisted of other relocation costs. Gasturred in 2010 related to this consolidatiomen®?2.4 million and reflected $0.3 million
employee costs and $2.1 million of other costsdodfer equipment and relocate employees. The Coyrgagpects no additional costs to be
incurred related to this project.
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In the third quarter of 2011, the Compaegided to close its braking plant in Canada. Thed tmst of the project was $1.0 million,
including $0.9 million of expense recognized in 204r employee termination costs and other assettiadsts. Expenses of $0.1 million were
recognized in 2012 reflecting $0.3 million expefaethe write down of assets sold in connectiorhwtiite plant closure, net of $0.2 million
income to reverse an accrual for pension costshwiuitt not be paid. As of December 31, 2012, a $@ilkion liability, reported in Accrued
expenses, exists for unpaid lease termination costs

Carlisle Interconnect Technologies—During 2009, the Company undertook two consol@aprojects within the Interconnect
Technologies segment in efforts to reduce costssaerdmline operations. Descriptions of these ptsjare set forth below:

. In the second quarter of 2009, the Company begandhsolidation of its Kent, WA facility into itsukwila, WA facility. This
consolidation was completed in the third quarte2@®9.

. In the fourth quarter of 2009, the Company amoewl that it would consolidate its Vancouver, WAilfty into its facilities in
Long Beach, CA and Yichang, China and close itscdamer facility. This consolidation was completadidg the third quartt
of 2010.

Total costs incurred in 2010 related testheonsolidations were $1.1 million reflecting eoygle termination benefits and other disposal
costs. Total costs incurred in 2009 related toeglmmsolidations were $3.7 million and reflecteds$fillion in employee and contract
termination and other disposal costs, $2.1 milbbfixed asset impairment charges and $1.0 milibmventory write-downs.

Carlisle FoodService Products—In the third quarter of 2012, the Company annodralans to close its China manufacturing facility
and its Zevenaar, Netherlands and Reno, NV digtdbdacilities. Manufacturing operations will moftem China to Carlisle's existing
Oklahoma City, OK and Chihuahua, Mexico manufaatyfacilities. The distribution activities previdugonducted at the Zevenaar,
Netherlands and Reno, NV facilities will relocatethe Oklahoma City, OK distribution center orhard party distributors throughout Euro
The project is expected to cost approximately $3ilbon, including costs for impairment of long-#d assets, employee termination, contract
termination, legal and consulting services, andaation and retrofitting of plant assets. Cost$®8 million in 2012 reflect $3.7 million for
impairment of long-lived assets, employee termaratiosts of $1.4 million and other associated oois$9.2 million. As of December 31,
2012, a $1.5 million liability related to the profés included in Accrued Expenses. The remainwgtof $0.2 million are expected to be
incurred in the first half of 2013.

In addition to the above-noted exit angdgal costs, during the third quarter of 2012,Gbenpany decided to abandon its flameless
chafer product line within the CFSP segment. Thandbnment of the product line resulted in a nomchsrge of $2.5 million in the third
quarter of 2012 related to the impairment of prépayalties related to the product line.

Note 6—Stock-Based Compensation

Stockbased compensation cost is recognized over thésitgservice period, which generally equals tlaest vesting period, unless
stated vesting period exceeds the date upon whiamgloyee reaches retirement eligibility. Pregtock-based compensation expense of
$18.5 million, $15.7 million and $13.3 million wascognized for the years ended December 31, 2@, 8nd 2010, respectively. Pre-tax
stockbased compensation for 2011 includes $2.6 millioexpense related to the modification of vestind termination provisions of certe
stock options, restricted share awards and perfocenahares for senior management severance.
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2008 Executive Incentive Program

The Company maintains an Executive Incenlvogram (the "Program") for executives and ceétier employees of the Company
its operating divisions and subsidiaries. The Pangwas approved by shareholders on April 20, 2084.Program allows for awards to
eligible employees of stock options, restricteatktstock appreciation rights, performance shanesuaits or other awards based on
Company common stock. At December 31, 2012, 3,53shares were available for grant under this mlhwhich 892,305 were available
for the issuance of restricted and performanceesaaards.

2005 Nonemployee Director Equity Plan

The Company also maintains the Nonempl®jeector Equity Plan (the "Plan") for members af Board of Directors, with the same
terms and conditions as the Program. At Decembe2@112, 279,058 shares were available for graneutids plan. Members of the Board of
Directors that receive stock-based compensatiotreated as employees for accounting purposes.

Stock Option Awards

Effective 2008, options issued under thaas vest one-third on the first anniversary @fngr one-third on the second anniversary of
grant and the remaining one-third on the third eersiary of grant. Prior to 2008, options issuedeurimbth of the above plans vested dinied
upon grant, one-third on the first anniversary i@ and the remaining one-third on the secondvansary of grant. All options have a
maximum term life of 10 years. Shares issued t@coptions under the Program and the Plan maysbedsfrom shares held in treasury,
from new issuances of shares or a combinationefitio.

For 2012, 2011 and 2010 share-based corapen®xpense related to stock options was aswello

Years Ended December 3

(in millions, except per share amounts 2012 2011 2010

Pre-tax compensation expen $ 75 $ 66€ $ 5.2
After-tax compensation expen $ 47 $ 41 $ 3€
Impact on diluted EP $ 0.07 $ 0.07 $ 0.0¢

Unrecognized compensation cost relatedoickoptions of $4.2 million at December 31, 204 2d be recognized over a weighted
average period of 1.6 years.

Excess income tax benefits related to shased compensation expense that must be recogtfirzetly in equity are considered
financing cash flows. The amount of financing clstvs for these benefits was $11.7 million, $3.2liom and $1.3 million for the years
ended December 31, 2012, 2011 and 2010, respsactivel

The Company utilizes the Black-Schdksrton ("BSM") option pricing model to determineetfair value of its stock option awards. ~
BSM relies on certain assumptions to estimate giompfair
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value. The weighted average assumptions used idetfieemination of fair value for stock option awaid 2012, 2011, and 2010 are as
follows:

Years Ended December 3

2012 2011 2010
Expected dividend yiel 1.5% 1.7% 1.%
Expected life in year 5.7¢ 5.7¢ 5.7t
Expected volatility 36.(% 32.(% 32.1%
Risk-free interest rat 0.9% 2.2% 2.7%
Weighted average fair valt $ 1457 $ 1061 $ 9.7C

The expected life of options is based @enalsumption that all outstanding options will kereised at the midpoint of the valuation date
and the option expiration date. The expected Jitais based on historical volatility as well asplied volatility of the Company's publicly
traded options. The risk free interest rate is daserates of U.S. Treasury issues with a remailii@gqual to the expected life of the option.
The expected dividend yield is based on the pregeannual dividend payment per share, divided bysthck price at the date of grant

Stock option activity under the Companysk option awards for 2012, 2011 and 2010 wa®k®Ais:

Weighted

Number of Average
Shares Exercise Price
Outstanding at December 31, 2( 4,155,471 $ 29.0¢
Options grante: 610,02( 34.0¢
Options exercise (325,88)) 24.6¢
Options forfeitec (204,309 24.3:
Outstanding at December 31, 2( 4,235,30: $ 30.3¢
Options grante: 637,25! 38.2¢
Options exercise (552,639 27.61
Options forfeitec (227,409 29.1¢
Outstanding at December 31, 2( 4,092,51! $ 32.0¢
Options grante: 488,80! 49.5¢
Options exercise (1,265,76)) 28.4¢
Options forfeitec (90,42) 39.6i
Outstanding at December 31, 201 3,225,13. $ 35.8¢

The weighted-average grant-date fair valugptions granted during the years ended Dece®ibe?2012, 2011 and 2010 was
$7.1 million, $6.7 million and $5.7 million, respaely.

The total intrinsic value of options exseml during the years ended December 31, 2012,&@1 2010 was approximately $31.1 milli
$11.0 million and $4.4 million, respectively. Theighted average contractual term of options outlitanat December 31, 2012, 2011 and
2010 was 6.21, 6.56 and 6.89 years, respectively.

At December 31, 2012, 2011 and 2010, 24103,2,642,842 and 2,480,302 options were exeteisalith a weighted average exercise
price of $32.47, $32.95 and $33.24, respectivele Weighted average
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contractual term of options exercisable at DecerBtieP012 and 2011 was 5.05 and 5.53 years, régpigct

The aggregate intrinsic value of optiontstanding and exercisable at December 31, 2012@hd was $37.8 million and $44.6 million,
respectively. The total fair value of options vestieiring the year ended December 31, 2012, 2012@bd was $6.0 million, $6.0 million a
$3.0 million, respectively.

Restricted Stock Awards

Restricted stock awarded under the Progsagenerally released to the recipient after agoeoif three years; however, 56,700 shares
awarded to executive management in February 2088 a@ably over five years. The number and weighteztage grant-date fair value of
restricted shares issued in each of the last freaes was as follows: in 2012 85,990 awards weantgd at a weighted average fair value of
$49.60; in 2011, 111,685 awards were granted aighted average fair value of $38.31; and in 2000, 785 awards were granted at a
weighted average fair value of $34.21. Compensatqense related to restricted stock awards of ®l®n, $5.2 million and $5.6 million
were recognized for the years ended December 32, 2011 and 2010, respectively. Unrecognized cosgi@on cost related to restricted
stock awards of $3.6 million at December 31, 2Gl®ibe recognized over a weighted average pefitd/a years.

The following represents activity related¢stricted stock for the years ended Decembe2@112, 2011 and 2010:

Weighted

Average

Number of Grant Date

Shares Fair Value
Outstanding at December 31, 2( 625,57( $  29.07
Shares grante 101,78! 34.21
Shares veste (94,790 40.8i
Shares forfeite: (7,92%) 30.5¢
Outstanding at December 31, 201 624,64( $  28.1(
Shares grante 111,68! 38.31
Shares veste (188,19) 34.8(
Shares forfeite: (19,555 20.3¢
Outstanding at December 31, 201 528,57' $ 27.8:
Shares grante 85,99( 49.6(
Shares veste (305,85() 21.8-
Shares forfeite: (24,48() 12.1¢
Outstanding at December 31, 2012 284,23! $  25.9¢

Performance Share Awards

The Company granted 85,990, 109,075 an¢r881performance share awards in the years endeehider 31, 2012, 2011 and 2010,
respectively. The performance shares vest baséteoemployee rendering three years of serviceg@impany, and the attainment of a
market condition over the
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performance period, which is based on the Compaaldsive total shareholder return versus the S&#cslp 400 Index® over a pre-
determined time period as determined by the CongiemsCommittee of the Board of Directors. The gidate fair value of the 2012, 2011
and 2010 performance shares of $69.76, $53.95 20.8&, respectively, was estimated using a MontdgeGimulation approach based on a
three year measurement period. Such approachstitailse of assumptions regarding the future peence of the Company's stock and
those of the peer group of companies. Those assamsphclude expected volatility, risk-free interestes, correlation coefficients and
dividend reinvestment. Dividends accrue on thegrarince shares during the performance period antbdre paid in cash based upon the
number of awards ultimately earned.

The Company expenses the compensatiorassstiated with the performance awards on a strliighbasis over the vesting period of
three years. In the years ended December 31, 2012, and 2010, the Company recognized approxim&&B million, $3.8 million and
$1.6 million, respectively, of compensation cosated to the performance share awards. Unrecogiaegbensation cost related to the
performance share awards was approximately $51®mi$5.6 million and $3.5 million at December 2012, 2011 and 2010 and will be
recognized in current income in equal installmevsr the remaining years. For purposes of detengidiluted earnings per share, the
performance share awards are considered contiggestiable shares and are included in diluted egsnper share based upon the number of
shares that would have been awarded had the comglit the end of the reporting period continudd tire end of the performance period.
See Note 8 for further information regarding eagsiper share computations.

The following represents activity relatedperformance shares for the years ended Deceritb@032, 2011 and 2010:

Number of
Performance 2012 2011 2010
Units Awards Awards Awards
Outstanding at December 31,

2009 — — — —
Units grantec 101,78! — — 101,78!
Units forfeited (2,950 — — (2,950
Outstanding at December 31

2010 98,83¢ — — 98,83!
Units grantec 109,07! — 109,07! —
Units forfeited (10,25% — (6,135 (4,120
Outstanding at December 31,

2011 197,65! — 102,94 94,71t
Units grantec 172,37¢  85,99( — 86,38¢
Units vested and issut (90,837 — — (90,839
Units vested and deferrt (24,389 — — (24,389
Units forfeited (24,08() (6,650 (9,100 (8,330
Outstanding at December 31

2012 230,73 79,34( 93,84( 57,55(

The Company's relative total shareholdemrreversus companies in the S&P Midcap 400 Index@r the period covered by the 2010
awards resulted in participants earning an additi86,385 of shares under the plan.
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Deferred Compensation

Certain employees are eligible to partitdga the Company's Non-qualified Deferred CompgasaPlan (the "Deferred Compensation
Plan"). In addition to the ability to defer a portiof their cash compensation, participants magt étedefer all or part of their stock-based
compensation. Company stock held for future issearficvested awards is classified as Deferred cosgigm equity in the Consolidated
Balance Sheets and is recorded at grant datedhiev

Note 7—Income Taxes

A summary of pre-tax income from U.S. aiod J.S. operations is as follows:

In millions 2012 2011 2010
Continuing operation

U.S. domestit $ 349.€ $ 216.0 $ 168.¢

Foreign 49.7 37.€ 19.2
Total pre-tax income from continuing operatio 398.¢ 253.¢ 187.¢
Discontinued operatior

U.S. domestis 2.8 (1.0 10.¢

Foreign — (1.5 5.4
Total pre-tax income from discontinued

operations 2.8 (2.5 16.2
Total pre-tax income $ 4017 $ 251« $ 204.1

The provision for income taxes from contirguoperations is as follows:

In millions 2012 2011 2010
Current expens

Federal and Sta $ 130.7 $ 59.6 $ 46.L

Foreign 15.¢ 13.2 2.C
Total current expens 146.t 73.C 48.F
Deferred expense (benet

Federal and Sta (10.¢ 4.1 7.8

Foreign (4.9 (5.2 0.¢
Total deferred expense (bene (15.0 (2.0 8.7
Total tax expens $ 131t $ 72C $ 57.2
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A reconciliation of the tax provision foortinuing operations computed at the U.S. fedaedli®ory rate to the actual tax provision is as
follows:

In millions 2012 2011 2010
Taxes at the 35% U.S. statutory r $ 139.6 $ 88. $ 65.7
State and local taxes, net of federal income tax

benefit 7.2 4.4 4.C
Benefit of foreign earnings taxed at lower re (4.9 3.3 (3.2
Benefit for domestic manufacturing deduct (10.9 (7.9 4.7
Benefits from state tax planni — — (1.9
Impact of actual and deemed foreign divide 1.C (5.0 —
Change in valuation allowan: (3.6) (2.7) —
Other, ne’ 3.C (3.9 (2.9
Tax expens: $ 131 $ 72.C $ 57.2
Effective income tax rate on continuing operati 33.(% 28.4% 30.5%

Cash payments for income taxes, net ohdsuwere $100.8 million, $73.5 million and $74.#ion in 2012, 2011 and 2010,
respectively.

Deferred tax assets (liabilities) at Decentkl related to the following:

In millions 2012 2011

Extended warrantie $ 18¢ $ 18
Product liability reserve 4.t 4.¢
Inventory reserve 13.€ 10.5
Doubtful receivable 4.€ 4.1
Employee benefit 30.4 29.€
Foreign loss carryforwarc 8.7 10.C
Deferred state tax attribut 147 14.¢
Other, ne 3.1 4.¢
Gross deferred asse 98.7 97.€
Valuation allowance (10.9) (13.9
Deferred tax assets after valuation allowar $ 88< $ 83
Depreciatior (78.9) (77.9
Amortization (55.6) (70.5)
Acquired Identifiable Intangible (140.0 (126.9)
Gross deferred liabilitie (273.9) (274.¢)
Net deferred tax liabilitie $ (1855 $ (191.)

In assessing whether deferred tax asssteiased with temporary book to tax basis diffeenare realizable, the Company consider:
is more likely than not that the future tax dedhbietitems will be utilized to offset future taxalteome. In regards to its deductible tempo
differences, other than its net operating lossytarwards, the Company has analyzed historicallfewktaxable income as well as projecti
of future taxable income and believes that the fieoiethe future tax deductions will be realized.
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Assessment as to whether deferred taxsassated to net operating losses are realizaldlependent upon whether it is more likely than
not that sufficient taxable income to utilize tlosdes will be generated in the appropriate jurisdigrior to their expiration. At December .
2012 the Company had no significant carryforwamdf.S. federal tax purposes but had a deferredgagt for state tax loss carryforward
approximately $10.9 million and tax loss carryfordain foreign jurisdictions of approximately $8villion. The Company believes that it is
likely that certain of the state tax losses wilp&#g unused and therefore has established a vafualiowance of approximately $5.8 million
against the deferred tax assets associated witle taryforwards. Likewise, the Company believes ithis likely that certain of the foreign
tax losses will expire unused and therefore hagbéshed a valuation allowance of approximatelyb$4illion against the deferred tax assets
associated with these carryforwards. Although ratibn is not assured for the remaining deferreditsets, the Company believes that future
taxable earnings and tax planning strategies willegate sufficient income to fully utilize the less

The prior year balances in the table alimxee been adjusted to include $8.1 million of defétax assets related to state loss
carryforwards and a related valuation allowanc&&1L million. At December 31, 2011 these items wepmrted on a net rather than gross
basis. As adjusted, the table above reflects thaeaember 31, 2011 the Company had a deferredsiset for state tax loss carryforwards of
approximately $10.8 million and tax loss carryfordain foreign jurisdictions of approximately $10llion. Based on the assessment that it
was likely that certain of the losses would expineised, a valuation allowance of approximately $h3illion was appropriate.

Deferred tax assets and (liabilities) dessified as current or long-term consistent wiih ¢lassification of the asset or liability to whic
the difference relates. Foreign deferred tax assatqliabilities) are grouped separately from W@nestic assets and (liabilities).

Deferred tax assets and (liabilities) aduded in the balance sheet as follows:

In millions 2012 2011

Deferred income taxe $ 431 $ 5l:
Other lon¢-term asset 6.¢ —
Other lon¢-term liabilities (235.5) (242.9)
Net deferred tax liabilitie $ (1855 $ (191.)

The Company is not required to provide WeSleral or state income taxes on the cumulativisiimbuted earnings of foreign subsidia
when such earnings are considered indefinitelyested. The Company reconsiders this assertiorigglyar

Generally the Company considers all foraggmings to be of a permanent investment natureieer, in late 2010 the Company
acquired several foreign subsidiaries with unreadigarnings. During 2011 the Company determinetrépatriation of significantly all of tt
unremitted earnings of the acquired Italian sulasidivould be advantageous for both treasury andeasons. At that time the accumulated
earnings were repatriated, and the Company provioletthe associated tax expense and related teefitefrom foreign tax credits. The total
dividend remitted in 2011 was $79.3 million, and #011 net tax impact of the repatriation was ébnefit of $4.2 million. As part of the
same tax planning strategy, the Company determinveould be advantageous for tax reasons to remdr&on of the 2012 earnings.
Therefore, during 2012 approximately $4.0 millidrthoe
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current year Italian earnings were repatriated. Company does not intend to repatriate any furtiaenings of the Italian subsidiary.

At December 31, 2012, the Company intendsetmanently reinvest abroad all of the earnifgsdoreign subsidiaries. The Company
has identified appropriate long term uses for seamings outside the United States, considersrtremitted earnings to be indefinitely
reinvested, and accordingly has made no provisiofefleral or state income or withholding taxesooh earnings. It is not practicable to
calculate the unrecognized deferred tax liabilitytloe unremitted earnings.

Unrepatriated earnings for the years eratecember 31 were as follows:

In millions 2012 2011 2010
Indefinitely reinveste: $ 300.5 $ 266.¢ $ 281.¢
Not indefinitely reinveste: — 0.¢ —
Total $ 300t $ 267.6 $ 281.¢

Unrecognized tax benefits reflect the ddfece between the tax benefits of positions takexxpected to be taken on income tax returns
and the tax benefits that meet the criteria foranirrecognition in the financial statements. Tloen@any periodically assesses its
unrecognized tax benefits.

A summary of the movement in unrecognizeditenefits is as follows:

In millions 2012 2011 2010
Balance at January $ 9.6 $ 13.1 $ 15.1
Additions based on tax positions related to curren

year 1.5 1.8 3.8
Additions related to purchase account 1.6 (2.8 0.7
Reductions for tax positions of prior yei (0.9 0.2 (3.9
Reductions due to statute of limitatic (2.9 (2.6) (2.5
Reductions due to settlemel (0.6) (0.7 (0.2
Balance at December : $ 93 $ 9.€ $ 131

If the unrecognized tax benefits as of Delwer 31, 2012 were to be recognized, approxim&el$ million would impact the Company's
effective tax rate.

The Company classifies and reports inteardtpenalties associated with unrecognized tagflisras a component of the income tax
provision on the Consolidated Statements of Eamargl Comprehensive Income, and as a long-terititijatn the Consolidated Balance
Sheets. The total amount of such interest and pesalccrued, but excluded from the table aboviheayears ending 2012, 2011 and 2010
were $1.3 million, $1.8 million and $2.3 millionsgeectively.

The Company is subject to U.S. federal inedax as well as income tax in multiple state famelign jurisdictions. During the year the
Company has worked with the IRS to substantialiypglete its compliance assurance process for thé Xlyear. The Company is currently
working with the IRS to complete its complianceuaasce audit for the 2012 tax year and expectslasion of the process within the next
twelve months. Any impact on the results of the @any's operations is not expected to be material.

Generally state income tax returns areesulip examination for a period of three to fivargeafter filing. Substantially all material state
tax matters have been concluded for tax years ¢ir@007.
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Various state income tax returns for subsequensya@ in the process of examination. At this stageoutcome is uncertain; however, the
Company believes that contingencies have been atidgyprovided for. The Company believes that aiyamal results from income tax
examinations underway in foreign jurisdictions h&een adequately provided for.

Within the next twelve months state anctifgn audits may conclude and affect the amounhofapgnized tax benefits. The change in
unrecognized tax benefits that may result is notkmbut the Company does not anticipate thereheild material impact.

Note 8—Earnings Per Share

The Company's unvested restricted shamsesmstricted stock units contain nonforfeitabléntggto dividends and, therefore, are
considered participating securities for purposesonfiputing earnings per share pursuant to the tagsenethod. The computation below of
earnings per share excludes the income attributalilee unvested restricted shares and restritte#t sinits from the numerator and excludes
the dilutive impact of those underlying shares fithe denominator. Stock options are included inctideulation of diluted earnings per share
utilizing the treasury stock method and performasttare awards are included in the calculation loteti earnings per share using the
contingently issuable method. Neither is considéodae participating securities as they do not&@immon-forfeitable dividend rights.
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The following reflects the Income from ciowing operations and share data used in the basidiluted earnings per share computa
using the two-class method:

In millions, except share and per share amount 2012 2011 2010
Numerator:
Income from continuing operatiol $ 2672 $ 181¢ $ 130.¢

Less: dividends declared—common stoc
outstanding, unvested restricted share

and restricted share un (48.0 (43.5) (40.6
Undistributed earning 219.c 138.¢ 90.C
Percent allocated to common shareholde

Q) 99.4% 99.(% 98.%%

218.1 137.1 89.(
Add: dividends declare—common stocl 477 43.1 40.2
Numerator for basic and diluted E $ 265.¢ $ 180.z $ 129.

Denominator (in thousands
Denominator for basic EPS: weighted-

average common shares outstanc 62,51 61,45 60,90:
Effect of dilutive securities

Performance awarc 39¢ 31¢ 92

Stock options 69¢ 72C 59¢

Denominator for diluted EPS: adjusted
weighted average common shares

outstanding and assumed convers 63,61( 62,49: 61,59:

Per share income from continuing operatic
Basic $ 428 $ 29 $ 21
Diluted $ 418 $ 28 $ 21U

(1) Basic weighted-average common she
outstanding 62,51 61,45’ 60,90:

Basic weighted-average common she

outstanding, unvested restricted sh

expected to vest and restricted sha

units 62,87 62,04° 61,57¢
Percent allocated to common
shareholder 99.4% 99.(% 98.%9%
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To calculate earnings per share for thernme (loss) from discontinued operations and foriNetme, the denominator for both basic
diluted earnings per share is the same as usée iabtove table. The Income (loss) from discontimyeerations and the Net income were as
follows:

In millions, except share amounts 2012 2011 2010
Income (loss) from discontinued operations
attributable to common shareholders for bas

and diluted earnings per sh $ 2¢ $ (16 $ 14.¢
Net income attributable to common sharehol

for basic and diluted earnings per sh $ 268.6 $ 178.¢ $ 144.(
Antidilutive stock options excluded from EPS

calculation(1) — 200.( 715.(

(1) Represents stock options excluded from the calonlatf diluted earnings per share as such optiaaksaxercise
prices in excess of the weighted-average market mf the Company's common stock during these g&rio
Amounts in thousand

Note 9—Fair Value Measurements

Fair value is defined as the price that Midae received for an asset or paid to transféatality (an exit price) in the principal or most
advantageous market for the asset or liabilitynroaderly transaction between market participantthe measurement date. Fair value ma
measured using three levels of inputs:

Level 1—quoted prices in active markets for idesitizssets and liabilities.
Level 2—observable inputs other than quoted piilcestive markets for identical assets and liab#it

Level 3—unobservable inputs in which there isdittk no market data available, which requires #éperting entity to develop its own
assumptions.
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Recurring Measurements

The fair value of the Company's financedets and liabilities measured at fair value ogcanring basis were as follows:

Quoted Prices

In Active Significant
Markets for Other Significant

Balance at Identical Observable Unobservable

December 31, Assets Inputs Inputs

In millions 2012 Level 1 Level 2 Level 3
Cash and cash equivalel $ 1125 $ 1125 $ — $ —
Shor-term investment 0.€ 0.€ — —
Commodity swap agreemer 0.1 — 0.1 —
Foreign currency forward contrac 0.2 — 0.2 —
Total assets measured at fair v $ 1135 $ 113.1 $ 04 $ —
Contingent consideratic $ 9¢ $ — $ — $ 9.¢

Total liabilities measured at fair

value $ 9.¢ $ — $ — $ 9.¢

Cash and cash equivalents include $1.6amilf money market accounts for the Company's DedeCompensation Plan. Short-term
investments of $0.6 million at December 31, 201@sist of investments held in mutual funds for therPany's Deferred Compensation Plan
and are classified in the consolidated balancetstidgecember 31, 2012 in Prepaid expenses and ath@nt assets.

Commodity swap agreements at December@2 gelate to swap agreements held for purposestigfating the Company's exposure to
fluctuations in the prices of silver and copperjahhare key raw materials within the Interconneetfinologies segment. Such swaps are
valued using third-party valuation models that nieasair value using observable market inputs saascforward prices and spot prices of the
underlying commodities. Based on these inputsdérivative assets and liabilities are classifiethimi Level 2 of the valuation hierarchy. The
Company has not designated these swaps as cashdliges and, accordingly, recognizes associatetyeban fair value of the swaps
through Other income (expense). The fair valugnesé swaps is recorded within Other accounts rakivn the consolidated balance sheet
as of December 31, 2012 as none of the swap tetceed one year from the balance sheet date.

Foreign exchange forward contracts at Déxer1, 2012 relate to contracts held for purpo$esitigating the Company's exposure to
fluctuations in foreign exchange rates, resultimgT assets or liabilities that are held by certdiits operating subsidiaries in currencies other
than the subsidiary's functional currency. Suckvésd contracts are valued at fair value using olzgde market inputs such as forward prices
and spot prices of the underlying exchange rate Based on these inputs, the derivative assetsiahilities are classified within Level 2 of
the valuation hierarchy. The Company has not desgghthese forward contracts as cash flow hedg&saanordingly, recognizes associated
changes in fair value of the forwards through Otheome (expense). The fair value of these corgrigatecorded within Other current assets
in the consolidated balance sheet as of Decemh&03P as none of the contract terms exceed onefrgaa the balance sheet date.

Contingent consideration represents fdinesaf the earn-out associated with the purcha$tDaf. The earn-out will be based on PDT's
earnings before interest, taxes, depreciation amatt@zation ("EBITDA") for the year ending Decemi&t, 2014 and factors included in the
purchase
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Note 9—Fair Value Measurements (Continued)

agreement. The fair value of €7.5 million, or $Blion, at December 31, 2012 represents the ptesdune of the most likely earn-out. The
increase in fair value versus December 31, 20Ihanily reflects an increase in expected earning@f in 2014. The Company expects that
the actual payout will be between $6.9 million &12.5 million, based on the Euro/USD exchangeatiecember 31, 2012. Settlement of
the contingent consideration is expected to oatdune 2015. See Note 3 for further informatiorardiong the PDT acquisition.

Quoted Prices

In Active Significant
Markets for Other Significant

Balance at Identical Observable Unobservable

December 31, Assets Inputs Inputs

In millions 2011 Level 1 Level 2 Level 3
Cash and cash equivalel $ 740 $ 747 $ — $ —
Shor-term investment 0.€ 0.€ — —
Total assets measured at fair ve $ 75.2 % 75.2 $ — $ —
Contingent consideratic 5.2 — — 5.2

Total liabilities measured at fair

value $ 52 $ — $ — $ 5.2

Short-term investments of $0.6 million adember 31, 2011 consist of investments held inaldtinds for the Company's Deferred
Compensation Plan and are classified in the catesteldl balance sheet at December 31, 2011 in Preppé&hses and other current assets.
Contingent consideration represents fair valudefdarn-out associated with the purchase of PDT.

See Note 14 regarding the fair value ofGoenpany's Borrowings and Note 15 regarding falueaneasurements related to the
Company's Retirement Plans.

Non-Recurring Measurements

During the year ended December 31, 20 FtodService Products segment measured long-dissets on a non-recurring basis at
certain facilities resulting in an impairment cheuaf $3.5 million, which was included in Other erpe (income). These measurements were
based on fair value determination of certain langd assets within the FoodService Products segoseng Level 3 inputs. See Note 5 for
information regarding asset impairment within tleo#&Service Products segment.

During the years ended December 31, 208112840, there were no non-recurring fair value meaments subsequent to initial
recognition. See Note 3 for information regardisgets acquired and liabilities assumed in the ThefRaydex, Hertalan, Tri-Star, PDT and
Hawk acquisitions measured at fair value duringitiiteal measurement period.
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At December 31, 2012, inventories includsdets acquired from Thermax/Raydex recorded iatagsd fair value based on preliminary
valuation studies and inventories at December @11 2nclude assets acquired from Tri-Star recoatezbtimated fair value based on
preliminary valuation. See Note 3 for further infation regarding these acquisitions.

The components of inventories at Decembtear® as follows:

December 31 December 31

In millions 2012 2011
Finished good $ 340.C $ 308.7
Work-in-process 55.¢ 56.7
Raw material 169.: 179.¢
Capitalized variance 8.€ 30.2
Reserve:! (35.7) (33.9)

538.( 541.€
Inventories associated with assets held for — (2.6)
Inventories $ 538.C $ 539.(

Note 11—Property, Plant and Equipment

The components of property, plant and egeipt at December 31 are as follows:

In millions 2012 2011
Land $ 458 $ 36t
Buildings and leasehold improveme 311.¢ 276.<
Machinery and equipme 845.2 790.1
Projects in progres 69.¢ 38.€
1,272.¢ 1,141.
Accumulated depreciatic (635.9) (577.9
Property, plant and equipment, net, associated agitiet
held for sale — (3.9
Property, plant and equipment, | $ 6371 $ 560.

At December 31, 2012, property, plant agdigment includes assets acquired from Thermax/®agdd Hertalan recorded at estimated
fair value based on preliminary valuation studied property, plant and equipment at December 311 28cludes assets acquired from Tri-
Star and PDT recorded at estimated fair value basqiteliminary valuation studies. See Note 3 twtifer information regarding these
acquisitions.

During 2012, 2011 and 2010, the Companytaiged interest in the amount of $1.8 million,.$illion and $1.7 million, respectively.
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The changes in the carrying amount of gatbdlev the years ended December 31, 2012 and 20&%s follows:

Construction  Transportation  Brake and Interconnect FoodService Disc.
In millions Materials Products Friction Technologies Products Ops Total

Balance at
January 1,
2011
Goodwill $ 86.2 $ 155.t $§ 231.¢ $ 188.¢ $ 60.2 $ 474 $ 770
Accumulatei
impairmer
losses — (55.5) — — — (479 (1029
86.2 100.( 231.¢ 188.¢ 60.2 — 667.]

Goodwill

acquired

during yeat 29.¢ — — 156.% — — 186.t
Measurement

period

adjustment: — — (4.9 — — — (4.9
Currency

translation (3.5 — — — — — (3.5

Goodwill $ 112.¢ $ 155.8 $ 226.7 $ 345¢ % 60.2 $ 474 $ 948.]
Accumulate:
impairmer
losses — (55.5 — — — (479 (202.9)
Balance at
December 3
2011 112.¢ 100.C 226.7 345.¢ 60.2 — 845.2
Goodwill
acquired
during yeat 13.t — — 100.¢ — — 114.¢
Measurement
period
adjustment: 0.€ — — (1.9 — — (1.2
Currency
translation 0.t — — 0.2 — — 0.4

Goodwill 127.2 155.5 226.7 444 ¢ 60.2 47.4  1,061.°
Accumulate:
impairmer
losses — (55.5 — — — (479 (102.9
Balance at
December 3
2012 $ 1272 $ 100.C $ 226.7 $ 444¢ $ 60 $ — $ 958.¢

On December 17, 2012, the Company acqUihesimax/Raydex for a total purchase price of $2@&ilbon, net of $0.1 million cash
acquired. The resulting preliminary goodwill receddof $100.9 million was allocated to the IntercectiTechnologies reporting unit. See
Note 3 for further information regarding this acgjtion.

On March 9, 2012, the Company acquired &i@ntfor a total purchase price of €37.3 million$d8.9 million, net of €0.1 million, or
$0.1 million, cash acquired. The resulting preliamngoodwill recorded of $13.5 million was allocdte the Construction Materials reporti
unit. See Note 3 for further information regardthg acquisition.

On December 2, 2011, the Company acquire8ftar for an initial total purchase price of $284nillion, net of $4.5 million cash
acquired. The resulting preliminary goodwill receddof $156.7 million was allocated to the InteroeeiriTechnologies segment. Measurer
period adjustments, including a $0.4 million inaean the total purchase price due to a workingtabadjustment, during the year ended
December 31, 2012 resulted in a $1.8 million reidacto the preliminary goodwill of Tri-Star. See %8 for further information regarding
this acquisition.
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On August 1, 2011, the Company acquired RDR total purchase price of $111.0 million, 0$7.6 million cash acquired. The
resulting revised preliminary goodwill recorded$@9.8 million was allocated to the Construction &tetls segment. Measurement period
adjustments during the year ended December 31, 2&1®ed in a $0.6 million increase to the prefiamy goodwill of PDT. See Note 3 for
further information regarding this acquisition.

The Company's Other intangible assetsanBecember 31, 2012, are as follows:

Acquired Accumulated Net Book

In millions Cost Amortization Value
Assets subject to amortizatic
Patents $ 1332 % (20.0) $ 113.
Customer Relationshif 441 .¢ (68.2) 373.1
Other 20.¢ (9.9 11.2
Assets not subject to amortizatic
Trade name 120.( — 120.(
Other intangible assets, ne $ 715:f $ (98.0) $ 617.F

The Company's Other intangible assetsanBecember 31, 2011, are as follows:

Acquired Accumulated Net Book

In millions Cost Amortization Value
Assets subject to amortizatic
Patents $ 1391 $ (12.2) $ 126.¢
Customer Relationshif 275.7 (47.9) 227.¢
Other 20.£ (7.4 13.C
Assets not subject to amortizatic
Trade name 111 — 1114
Other intangible assets, ne $ 546.6 $ (67.4) $ 479.-

Estimated amortization expense over the fiexyears is as follows: $37.5 million in 20887.3 million in 2014, $36.9 million in 201
$36.0 million in 2016 and $36.0 million in 2017.

The net carrying values of the Companytse®intangible assets by reportable segment dialaws:

December 31 December 31
In millions 2012 2011
Carlisle Construction Materia $ 89.7 $ 71.¢
Carlisle Transportation Produc 2.7 2.7
Carlisle Brake & Frictior 136.¢ 144.(
Carlisle Interconnect Technologi 353.¢ 222.¢
Carlisle FoodService Produc 34.¢ 37.¢
Total $ 617.t $ 479.2
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The acquired cost of the Company's custariationship intangible assets by estimated udééuare as follows (in millions):

Gross Balance as of December 3

Estimated Useful Life (Years) 2012 2011
5 $ 13.7 $ 13.7
9 14.¢ —
10 10.2 10.z
12 62.1 —
15 39.1 95.1
16 48.7 48.7
17 21.t 11.€
18 101.% —
19 21.€ 21.4
20 75.C 75.C
21 32.7 —
Total $ 441 ¢ $ 275.7

See Note 1 in these Notes to Consolidaieadn€ial Statements for information regarding tatuation of goodwill and indefinite-lived
intangible assets.

Note 13—Commitments and Contingencies
Leases

The Company currently leases a portionisofrianufacturing facilities, distribution centerslaquipment, some of which include
scheduled rent increases stated in the lease agnégienerally expressed as a stated percentagagecof the minimum lease payment over
the lease term. The Company currently has no lehaesequire rent to be paid based on contingesnts nor has it received any lease
incentive payments. Rent expense was $31.3 mil$ig6,5 million and $21.4 million in 2012, 2011 &2@il0, respectively, inclusive of rent
based on scheduled rent increases and rent holideggnized on a straight-line basis. Future mimmpayments under its various non-
cancelable operating leases in each of the nextyiars are approximately $23.0 million in 2013.%Imillion in 2014, $15.7 million in
2015, $12.8 million in 2016, $10.8 million in 20&aAd $38.4 million thereafter.

Purchase Obligation

Although the Company has entered into pagelagreements for certain key raw materials, tlvere no such contracts with a term
exceeding one year in place at December 31, 2012.

Workers' Compensation, General Liability and PrdpeZlaims

The Company is self-insured for workershpensation, medical and dental, general liabilitgt property claims up to applicable
retention limits. Retention limits are $1.0 milliper occurrence for general liability, $0.5 milliper occurrence for workers' compensation,
$0.25 million per occurrence for property and u$1o0 million for medical claims. The Company isuned for losses in excess of these
limits.

95




Notes to Consolidated Financial Statements (Contirad)
Note 13—Commitments and Contingencies (Continued)

The Company has accrued approximately $&dlibn and $22.9 million related to workers' coemsation claims at December 31, 2012
and 2011, respectively. At December 31, 2012, $lllon and $17.0 million are included in Accruexpenses and Other long-term
liabilities, respectively, and at December 31, 2088.3 million and $16.6 million were included ircéxued expenses and Other long-term
liabilities, respectively, in the Consolidated Bada Sheet. The liability related to workers' congagion claims, both those reported to the
Company and those incurred but not yet reportegstisnated based on actuarial estimates and les$ogenent factors and the Company's
historical loss experience.

Litigation

Over the years, the Company has been namadiefendant, along with numerous other defeadamniiawsuits in various state courts in
which plaintiffs have alleged injury due to expastw asbestos-containing brakes, which Carlisleufaaured in limited amounts between
the late-1940's and the mid-1980's. In additioodmpensatory awards, these lawsuits may also segtiye damages.

Generally, the Company has obtained disatis® settlements of its asbestos-related lawsiiitsno material effect on its financial
condition, results of operations or cash flows. Tlmenpany maintains insurance coverage that apjglifee Company's defense costs and
payments of settlements or judgments in conneetitin asbestos-related lawsuits.

On December 22, 2010, the Company settlegba involving alleged asbestos-related injurye ftal amount of the award and related
loss, inclusive of insurance recoveries, was apprately $5.9 million, which was recorded in disdoned operations in the fourth quarter of
2010, as the related alleged asbestos-containodupt was manufactured by the Company's formerigiway brake business.

At this time, the amount of reasonably fdssadditional asbestos claims, if any, is notenat to the Company's financial position,
results of operations or operating cash flows altfiothese matters could result in the Company baibgect to monetary damages, costs or
expenses, and charges against earnings in partfrri@ds.

From time-to-time the Company may be ineadlin various other legal actions arising in thenmal course of business. In the opinion of
management, the ultimate outcome of such actigtigrandividually or in the aggregate, will notveaa material adverse effect on the
consolidated financial position, results of opemasi for a particular period or annual operatindhdamsvs of the Company.

Environmental Matter

The Company is subject to increasinglyngint environmental laws and regulations, includimgse relating to air emissions, wastew
discharges, chemical and hazardous waste managanmdisposal. Some of these environmental laws thers or operators of land or
businesses liable for their own and for previousiems' or operators' releases of hazardous or sakistances or wastes. Other environmental
laws and regulations require the obtainment of@rdpliance with environmental permits. To datet€a$ complying with environmental,
health, and safety requirements have not been mlafBne nature of the Company's operations anldiitg history of industrial activities at
certain of its current or former facilities, as e those acquired, could potentially result irterial environmental liabilities.
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While the Company must comply with existangd pending climate change legislation, regulafimiernational treaties or accords,
current laws and regulations do not have a matnipéct on its business, capital expendituresr@ricial position. Future events, including
those relating to climate change or greenhouseegpgation, could require the Company to incur exges related to the modification or
curtailment of operations, installation of pollutioontrol equipment, or investigation and cleanfipomtaminated sites.

Note 14—Borrowings

As of December 31, 2012 and 2011 the Coripdiorrowings are as follows:

In millions 2012 2011
3.75% notes due 2022, net of unamortized discolunt o

($1.2) $ 348¢ $ =
5.125% notes due 2020, net of unamortized discoiunt

($0.9) and ($1.0) respective 249.1 249.(
6.125% notes due 2016, net of unamortized discoiunt

($0.4) and ($0.5) respective 149.¢ 149.5
Revolving credit facility — 348.(
Industrial development and revenue bonds throud!8 4.t B3
Other, including capital lease obligatic 0.4 10.4

Total lon¢-term debt 752.k 762.¢
Less current portio — (158.))

Total lon¢-term debt, net of current portic $ 752 $ 604.:

3.75% Notes Due 2022

On November 20, 2012, the Company complatpdblic offering of $350.0 million of notes withstated interest rate of 3.75% due
November 15, 2022 (the "2022 Notes"). The 2022 blotere issued at a discount of approximately $illiom resulting in proceeds to tt
Company of approximately $348.9 million. The 2022t&¢ are presented net of the related discounvimyiterm debt in the consolidated
balance sheet at December 31, 2012. Interest d20& Notes will be paid each May 15 and Novemiseichmmencing on May 15, 2013.
The Company incurred costs to issue the 2022 Niftapproximately $2.9 million, inclusive of undeiters', credit rating agencies' and
attorneys' fees and other costs. The issuance liagtsbeen recorded in Other long-term assetsindhsolidated balance sheet at
December 31, 2012. Both the discount and the issuansts will be amortized to interest expense thestife of the 2022 Notes.

The 2022 Notes, in whole or in part, mayddeemed at the Company's option, plus accruedigpaid interest, at any time prior to
August 15, 2022 at a price equal to the greater of:

. 100% of the principal amount; or

. The sum of the present values of the remainingdidked payments of principal and interest discoumbetitie redemption date
on a semi-annual basis at the Treasury Rate plsSiS points.

The 2022 Notes may also be redeemed atimeyafter August 15, 2022, in whole or in partthee Company's option at 100% of the
principal amount, plus accrued and unpaid intekéison a
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change-in-control triggering event, the Company el required to offer to repurchase the 2022 Nate<)1% of the principal amount, plus
accrued and unpaid interest.

The 2022 Notes are subject to the Compaxjssing indenture dated January 15, 1997 withkBe#rNew York Mellon, as trustee, and
accordingly are subject to the same restrictiveeoants and limitations as the Company's existidghitedness. The 2022 Notes are general
unsecured obligations of the Company and rank gquéth the Company's existing and future unsecured unsubordinated indebtedness.
The 2022 Notes are subordinate to any existingitoré debt or other liabilities of the Company'bsidiaries. At December 31, 2012, the
principal amount of the Company's subsidiaries lmelgness was approximately $4.9 million.

5.125% Notes Due 2020

On December 9, 2010, the Company completeablic offering of $250.0 million of notes withstated interest rate of 5.125% due
December 15, 2020 (the "2020 Notes"). The 2020 Naiere issued at a discount of approximately $illiom resulting in proceeds to the
Company of approximately $248.9 million. The 2026t&¢ are presented net of the related discounvimgiterm debt in the consolidated
balance sheet at December 31, 2012 and 2011. $htarehe 2020 Notes will be paid each June 15®wtmber 15, commencing on
June 15, 2011. The Company incurred costs to k2020 Notes of approximately $1.9 million, irssize of underwriters', credit rating
agencies' and attorneys' fees and other costds3@nce costs have been recorded in Other longassets in the consolidated balance shee
at December 31, 2012 and 2011. Both the discouhtlaissuance costs will be amortized to intezgpense over the life of the 2020 Notes.
The proceeds were utilized to re-pay borrowingseuritide Company's Revolving Credit Facility that &ased to finance the acquisition of
Hawk.

The 2020 Notes, in whole or in part, mayd@deemed at the Company's option, plus accruedigpaid interest, at any time prior to
September 15, 2020 at a price equal to the greéter

. 100% of the principal amount; or

. The sum of the present values of the remainingdidkd payments of principal and interest discoumdettie redemption date
on a semi-annual basis at the Treasury Rate plisSiS points.

The 2020 Notes may also be redeemed atirmeyafter September 15, 2020, in whole or in prthe Company's option at 100% of the
principal amount, plus accrued and unpaid intekdisn a change-in-control triggering event, the @any will be required to offer to
repurchase the 2020 Notes at 101% of the prinaipalunt, plus accrued and unpaid interest.

The 2020 Notes are subject to the Compaxjsing indenture dated January 15, 1997 withkBzrNew York Mellon, as trustee, and
accordingly are subject to the same restrictiveeoants and limitations as the Company's existidghbtedness. The 2020 Notes are general
unsecured obligations of the Company and rank gquéth the Company's existing and future unsecumed unsubordinated indebtedness.
The 2020 Notes are subordinate to any existingitoiré debt or other liabilities of the Company'bsdiaries. At December 31, 2012, the
principal amount of the Company's subsidiaries limeldness was approximately $4.9 million.
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8.75% Hawk Senior Notes Due 2014

In connection with the acquisition of Haatk December 1, 2010, the Company assumed HawlB%Bsénior notes previously due
November 1, 2014 (the "Hawk senior notes"). The Klaenior notes were recorded at estimated fairevafu$59.0 million on the date
acquisition. See Note 3 for further informationaedjng the Hawk acquisition.

On December 10, 2010, the Company notifiedholders of the Hawk senior notes of its intermedeem such notes under the terms of
the related indenture. On January 10, 2011, thegaosnredeemed all of the outstanding Hawk senitesfor approximately $59.1 million,
of which $57.1 million related to the outstandirrgnpipal amount, $1.9 million related to a contredtredemption premium, and $0.1 million
for accrued and unpaid interest. Accordingly, theyang value of the Hawk senior notes has beesgmted as Short-term debt, including
current maturities in the consolidated balance tsaiteBecember 31, 2010. There was no extinguishigntor loss recorded as the carrying
value and amount paid to redeem the Hawk seni@sneere the same. The Company redeemed the Hawk setes using borrowings
under its revolving credit facility.

Revolving Credit Facilities

On October 20, 2011, the Company enteredarThird Amended and Restated Credit Agreemést'dAmended Credit Agreement"”)
administered by JPMorgan Chase Bank, N.A. ("JPMoighase"). The Credit Agreement provides for a $&0lon revolving line of credit
with a maturity date of October 20, 2016 and regdaithe Second Amended and Restated Credit Agreemigich was scheduled to expire on
July 12, 2012.

The new revolving credit facility providés grid-based interest pricing based on the crediihg of the Company's senior unsecured
bank debt or other unsecured senior debt. Thetjamdiquires the Company to meet various restréctisvenants and limitations including
certain leverage ratios, interest coverage ratiollimits on outstanding debt balances held byagerubsidiaries.

In addition to JPMorgan Chase, the follaggvienders are parties to the Credit Agreement: $\Fedirgo Bank, N.A., Bank of
America, N.A., SunTrust Bank, The Bank of Tokyo-#ibishi UFJ Ltd, Mizuho Corporate Bank (USA), TEBank, N.A., Citicorp North
America, Inc., HSBC Bank USA National Associati®NC Bank National Association (collectively, thegtiders"). The following Lenders
provide the Company general banking and/or investradvisory services: JPMorgan Chase, Wells FaatkBBank of America, SunTrust
Bank, The Bank of Tokyo, Mizuho Bank, T.D. Bankti@rp, HSBC Bank, PNC Bank.

At December 31, 2012, the Company had $600lion available under its Amended Credit Agreerh The average interest rate of the
Company's revolving credit facilities for 2012 a2@il1 was 1.30% and 0.84%, respectively.

The Company also maintains an uncommiitezldf credit of which $45.0 million and $35.0 nah was available for borrowing as of
December 31, 2012 and 2011, respectively. The gedrderest rate on the uncommitted line was 1.5892012 and 1.50% for 2011.

As of December 31, 2012, the Company hdstaunding issued letters of credit amounting to.$3illion. Letters of credit are issued
primarily to provide security under insurance agements and certain borrowings. Letters of creditenpreviously issued under the
Company's revolving credit facility and reduced dimeount available for borrowings under the facil®urrently, the Company's
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letters of credit are issued separately from ®Idng credit facility and do not affect borrowimyailability under the credit facility.
Industrial Development and Revenue Bonds

The industrial development and revenue bard collateralized by letters of credit, Compgugirantees and/or by the facilities and
equipment acquired through the proceeds of théegtlaond issuances. The weighted average intextest on the revenue bonds for 2012 and
2011 were 1.22% and 1.12%, respectively. The Compatimates the fair value of its industrial deyef®nt and revenue bonds
approximates their carrying value.

Covenants and Limitations

Under the Company's various debt and cfadilities, the Company is required to meet vasioestrictive covenants and limitations,
including certain net worth, cash flow ratios aimlits on outstanding debt balances held by cedabsidiaries. The Company was in
compliance with all covenants and limitations irl2@Gnd 2011.

Other Matters

Cash payments for interest were $25.7 anilin 2012, $23.0 million in 2011, and $9.3 million2010. Interest expense, net is presented
net of interest income of $0.5 million in 2012, B@nillion in 2011, and $0.3 million in 2010.

Regarding the Company's long-term debtp&1Fillion (excluding unamortized discount of $@xllion) matures in 2016, $4.5 million
matures in 2018, $250 million (excluding unamoudizizscount of $0.9 million) matures in 2020, an&®® million (excluding unamortized
discount of $1.1 million) matures in 2022.

At December 31, 2012, the fair value of @@mpany's par value $350 million, 3.75% senioesaatue 2022, $250 million, 5.125% se!
notes due 2020, and par value $150 million, 6.128%60r notes due 2016, using the Level 2 inpuap@oximately $355.4 million, $275.3
and $171.5 million, respectively. Fair value isrested based on current yield rates plus the Cogip&stimated credit spread available for
financings with similar terms and maturities. Then@pany estimates that the fair value of amountstanting under the revolving credit
facility approximates their carrying value.

Note 15—Retirement Plans
Defined Benefit Plan

The Company maintains defined benefit eatient plans for certain employees. Benefits arecbpamarily on years of service and
earnings of the employee. The Company recognizefutided status of its defined benefit pensiongplarthe Consolidated Balance Sheets.
The funded status is the difference between thieena¢nt plans' projected benefit obligation andfthievalue of the retirement plans' asset
of the measurement date.

Included in Accumulated other comprehensgieeme, net of tax at December 31, 2012, aredh@ing amounts that have not yet been
recognized in net periodic pension costs: unreasghactuarial losses of $50.4 million ($31.4 millimet of tax) and unrecognized prior
service cost of $1.7 million ($1.1 million, nettaf). The prior service cost and actuarial lostuithed in Accumulated
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other comprehensive income and expected to be m&szdjin net periodic pension cost during the yratted December 31, 2013, are
$0.3 million cost ($0.2 million cost, net of tax)ca$5.3 million ($3.3 million, net of tax) respeedly.

The reconciliation of the beginning andiegdalances of the projected pension benefit akitig, the fair value of the plan assets and
the ending accumulated benefit obligation are Hevis:

In millions 2012 2011
Funded statu
Projected benefit obligatic

Beginning of yea $ 2146 $ 214.:
Change in benefit obligatio
Service cos 4.7 5.2
Interest cos 9.8 10.7
Plan amendmen — 14
Actuarial loss 6.5 4.C
Foreign Currenc! — (0.2)
Benefits paic (28.5) (20.€)
End of yeal 207.3 214.¢
Fair value of plan asse
Beginning of yea 2117 202.¢
Change in plan asse
Actual return on plan asse 21.Z 24.¢
Company contribution 5.2 5.2
Benefits paic (28.5) (20.6)
End of yeal 209.¢ 2115
(Unfunded) funded status end of y: $ 23 $ (3]
Accumulated benefit obligation at end of yi $ 202.: $ 2111

The accumulated benefit obligation diffeesn the projected pension benefit obligation iattit includes no assumption about future
compensation levels. The Company's net fundedsstatDecember 31, 2012 includes approximately $i#llibn related to the Company's
executive supplemental and director defined bepefiision plans. The executive supplemental andtdirelefined benefit plans have no plan
assets and the Company is not required to fundlthigations. The U.S. plans required to be fundgthle Company were fully funded at
December 31, 2012.
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The fair value of the plans' assets at Ddwr 31, 2012 and 2011 by asset category arelag/ol

Fair Value Measurements at December 31, 2012

Quoted Prices in Significant
Active Markets Significant Unobservable
for Identical Observable Inputs
Asset Category (in millions) Assets (Level 1) Inputs (Level 2) (Level 3) Total
Mutual funds:
Equity mutual funds(1 $ 24€ $ 1 $ — $ 261
Fixed income mutual funds(. 174.% 9.2 — 183.t
Total $ 198.¢ $ 10.7 $ — $ 209.¢
Fair Value Measurements at December 31, 2011
Quoted Prices in Significant
Active Markets Significant Unobservable
for Identical Observable Inputs
Asset Category (in millions) Assets (Level 1 Inputs (Level 2) (Level 3) Total
Mutual funds:
Equity mutual funds(1 $ 252 % 1 $ — $ 26.7
Fixed income mutual funds(. 176.1 8.S — 185.(
Total $ 201.: $ 104 % — $ 2117

(1)  This category is comprised of investments in mutuadls that invest in equity securities such agdgoublicly traded companies listed
in the S&P 500 Index; small to medium sized comesmvith market capitalization in the range of thesgell 2500 Index; and foreign
issuers in emerging markets.

(2) This category is comprised of investments irtual funds that invest in U.S. corporate and govemt fixed income securities,
including asset-backed securities; high yield fikezbme securities primarily rated BB, B, CCC, @Cand D; and US dollar
denominated debt securities of government, govenbnedated and corporate issuers in emerging maattries.

The Company employs a liability driven istraent approach whereby plan assets are investadniy in fixed income investments to
match the changes in the plan liabilities that o@=ua result of changes in the discount rate. ®Rigkance is established through careful
consideration of plan liabilities, plan funded sgtand corporate financial condition. The esthbliktarget allocation is 88% fixed income
securities and 12% equity securities. Fixed incamaestments are diversified across core fixed ineolong duration and high yield bonds.
Equity investments are diversified across largetahpation U.S. and international stocks. Investingsk is measured and monitored on an
ongoing basis through investment portfolio reviearsual liability measures and asset/liability stsd
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The net asset (liability) consists of tbédwing amounts recorded on the Company's balaheet at December 31, 2012 and 2011:

In millions 2012 2011

Noncurrent asse $ 22¢ $ 13.1
Current liabilities (1.0 (1.9
Noncurrent liabilities (29.9) (15.7)
Asset (liability) at end of yee $ 23 8% (3]

The Company made contributions of $5.2iamilto the pension plans during 2012, of which $tillion was contributed to the
Company's executive supplemental and director déftrenefit pension plans in the form of particigaenefits as these plans have no plan
assets. No minimum contributions to the pensiongkre required in 2012. However, during 2013 then@any expects to pay approximat
$1.1 million in participant benefits under the extdéze supplemental and director plans. In lighttaf plans' funded status, the Company
expects to make discretionary contributions betwg®and $4 million to its other pension plans i120

Components of net periodic benefit costifier years ended December 31 are as follows:

In millions 2012 2011 2010

Service cos $ 47 $ 52 $ 54
Interest cos 9.8 10.7 9.t
Expected return on plan ass (24.7 (24.9) (12.¢)
Settlement cos 5.€ — —
Foreign Currenc! — (0.2 —
Amortization of unrecognized net lo 4.€ 4.€ 2.€
Amortization of unrecognized prior service cre 0.1 (0.2 (0.2
Net periodic benefit co: $ 11 $ 5€ $ 4¢€

During the fourth quarter 2012, the Compafigred certain former employees who participatthe Company's core pension plan the
option to receive a one-time lump sum payment etjutde present value of the participant's penbmmefit. A total of $15.0 million in lump
sum distributions were paid under this offer, whictded during the fourth quarter of 2012. UndeaRaial Accounting Standards Board
("FASB") Accounting Standard Codification ("ASC"1%, Compensation-Retirement Benefitsportion of the unrecognized actuarial loss in
Accumulated Other Comprehensive Income was recednizo earnings as the amount of total lump supmeats from the Company's core
pension plan during 2012 exceeded the plan's gearid interest cost during the year. As a rehdtGompany remeasured the plan asset
projected benefit obligation of its core plan orcBeaber 3, 2012. The assumptions that were usatidaemeasurement were a discount rate
of 3.75%, rate of compensation increase of 4.29% ,expected return on plan assets of 6.50%. Thlersent expense of $5.6 million was
included in net periodic benefit cost of the yemded December 31, 2012.

103




Notes to Consolidated Financial Statements (Contirad)
Note 15—Retirement Plans (Continued)

Weighted-average assumptions for benefigations at December 31 are as follows:

2012 2011
Discount rate 4.02% 4.7%
Rate of compensation incree 3.4€% 3.5¢%
Expected lon-term return on plan asse 6.53% 7.0(%

The Company bases its discount rate assonspdn a yield curve which provides better matghlohthe expected future retirement plan
cash flows with projected yields.

Weighted-average assumptions for net perioenefit cost for the years ended December 3beatlned below:

2012 2011 2010

Discount rate 4.71% 5.1 5.68%
Rate of compensation incree 42% 4.2% 4.2%
Expected lon-term return on plan asse 7.00% 7.0% 7.0(%

The Company considers several factors fargening the long-term rate of return for planetssCurrent market factors such as inflation
and interest rates are evaluated and consideriatgimen to the diversification and rebalancindgtaf portfolio. The Company also looks to
peer data and historical returns for reasonalalityf appropriateness.

Pos-retirement Welfare Plans

The Company also has a limited number éfinaed post-retirement welfare programs. The Coryipdiability for post-retirement
medical benefits is limited to a maximum obligatitirerefore, the Company's liability is not mathyiaffected by an assumed health care
cost trend rate.

Included in Accumulated other comprehensgieeme, net of tax at December 31, 2012, aredh@fing amounts that have not yet been
recognized in net periodic retiree medical costseaognized prior service cost of $0.3 million @illion, net of tax) and unrecognized net
obligation of $2.2 million ($1.4 million, net ofxa The prior service cost and net obligation inield in accumulated other comprehensive
income and expected to be recognized in net pertogiefit cost during the year ended December &1L3,2are $0.1 million ($0.1 million, net
of tax) and $0.1 million ($0.1 million, net of tasgspectively.

The reconciliation of the beginning andiegdalances of the projected post-retirement beokligation is as follows:

In millions 2012 2011 2010

Benefit obligation at beginning of ye $ 4C $ 3¢ $ 34
Interest cos 0.2 0.2 0.2
Participant contribution 0.1 0.2 —
Actuarial loss 0.7 0.1 0.€
Benefits paic (0.5) (0.4) (0.9)

Benefit obligation at end of ye $ 45 $ 4C $ 3¢
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The Company's 2012 disclosures for its-petitement medical benefit programs are determbraeskd on a December 31 measurement
date. The net liability consists of the followinguaunts recorded on the Company's balance sheetcaniber 31, 2012 and 2011:

In millions 2012 2011

Current liabilities $ (04 $ (0.2
Noncurrent liabilities (4.2 (3.7
Liability at end of yea $ 45 $ 4.0

Company contributions in 2013 are expetteloe approximately $0.4 million.

The Company's post-retirement medical bieabfigations were determined using a weightedrage assumed discount rate of 3.77%
and 4.73% at December 31, 2012 and 2011, respbctiiee Company bases its discount rate assumptiorasyield curve which provides
better matching of the expected future retiremésm pash flows with projected yields. The Compalsp atilized a weighted-average health
care cost trend rate in determining the post-netinet medical benefit obligation. For the 2012 vtibrg the assumed health care cost trend
rate was an initial rate of 7.50% trending to aimate rate of 5.00% by 2017.

Components of net periodic post-retirentmntefit costs for the years ended December 31sdialaws:

In millions 2012 2011 2010
Interest cos $ 02 $ 02 $ 0.z
Amortization of prior service co: 0.1 0.1 0.1
Amortization of unrecognized net obligati 0.2 0.1 0.1
Net periodic benefit co: $ 0E $04 % 04

The Company's post-retirement medical beoe$t for 2012, 2011 and 2010 was determinedguaiweightechverage assumed disco
rate of 4.73%, 5.17%, and 5.62%, respectively.

The following is a summary of estimatedifetbenefits to be paid for the Company's definmtkfit pension plan and post-retirement
medical plan at December 31, 2012. Benefit paymam®stimated based on the same assumptionsrugeshvaluation of the projected
benefit obligation:

Defined Benefit Pos-Retirement
Year Retirement Plan Medical Plan
In millions

2013 $ 172 % 0.4
2014 15.7 0.4
2015 16.C 0.4
2016 15.¢ 0.2
2017 15.€ 0.3
2018- 2022 73.5 14
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Defined Contribution and ESOP Pl

Additionally, the Company maintains defirmghtribution plans covering a significant portiofits employees. Expenses for the plans
were approximately $11.3 million in 2012, $10.7lmi in 2011 and $9.5 million in 2010. The Compatso sponsors an employee stock
ownership plan ("ESOP") as part of one of its éxgssavings plans. Costs for the ESOP are incliméte previously stated expenses. The
ESOP is available to eligible domestic employeeasiadludes a match of contributions made by platigipants to the savings plan up to a
maximum of 4.00% of a participant's eligible comgeion, divided between cash and an employee-dulezgiection of the Company's
common stock, not to exceed 50% of the total mdtrimon-union employees. Union employees' match waay and is based on negotiated
union agreements. Participants are not allowedréxttheir contributions to the savings plan tararestment in the Company's common
stock. A breakdown of shares held by the ESOP aebéer 31 is as follows:

In millions 2012 2011 2010
Shares held by the ES( 1.6 1.¢ 2.C

Note 16—Product Warranties

The Company offers various warranty progsa@m its products, primarily installed roofing ssis, braking products, aerospace cables
and assemblies, and foodservice equipment. Thegeharthe Company's aggregate product warrantjlitiab, including accrued costs and
loss reserves associated with extended producawntzas for the period ended December 31 is asvisltlo

In millions 2012 2011

Beginning reserv $ 19.¢ $ 20:¢
Current year provisio 12.¢ 12.1
Current year claim (15.9) (23.0

Ending reserv: $ 16.¢ $ 19.¢

The Company also offers separately pricgdreled warranty contracts on sales of certainymisd the most significant being those
offered on its installed roofing systems within tbenstruction Materials segment. The amount ofmaeerecognized due to extended product
warranty revenues was $21.5 million for the yeateshDecember 31, 2012 and $16.8 million for the yealed December 31, 2011. Defer
revenue recognized in the Consolidated BalancetShseof December 31 is as follows:

In millions 2012 2011
Deferred revenu
Current $ 16.& $ 15¢
Long-term 134.2 128.¢
Deferred Revenue Liabilit $ 151.C $ 144r

In addition to deferred revenue relateexittended warranty contracts, current Deferred neeéncludes $0.8 million and $0.4 million
and long-term Deferred revenue includes $1.2 nnilaad
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$1.8 million as of December 31, 2012 and 2011,aetyely, related primarily to contracts on bralelg.
Note 17—Other Long-Term Liabilities

The components of other long-term lial@htiare as follows:

December 31 December 31
In millions 2012 2011
Deferred taxes and other tax liabiliti $ 246.1 $ 253.¢
Pension and other p-retirement obligation 23.€ 19.1
Long-term workers compensatic 17.C 16.€
Deferred credit: 14.4 9.1
Deferred compensatic 7.7 B3
Other 1.€ 2.8
Other lon¢-term liabilities $ 310.7 $ 306.¢

Deferred credits consist primarily of coigggnt consideration for acquisitions and liabiditielated to straight-line recognition of leases.
Note 18—Shareholders' Equity

The Company has a Shareholders' Rightsehgeat that is designed to protect shareholder imezs values. A dividend distribution of
one Preferred Stock Purchase Right (the "Rights"g&ch outstanding share of the Company's commoohk was declared, payable to
shareholders of record on March 3, 1989. The Rigtesattached to the issued and outstanding sbhties Company's common stock and
will become exercisable under certain circumstanioetuding the acquisition of 25% of the Comparggsnmon stock, or 40% of the voting
power, in which case all rights holders exceptabguirer may purchase the Company's common stack@®o discount.

If the Company is acquired in a mergertbeobusiness combination, and the Rights havéeet redeemed, rights holders may
purchase the acquirer's shares at a 50% disconrtlay 26, 2006, the Company amended the SharelsbRights Agreement to, among
other things, extend the term of the Rights un@y\25, 2016.

Common shareholders of record on May 3861&e entitled to five votes per share. Commockstéequired subsequent to that date
entitles the holder to one vote per share unti fielir years, after which time the holder is eetltto five votes per share.
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Other comprehensive income (loss) is derivem adjustments to reflect the accrued postaetent benefit liability, foreign currency
translation adjustments, and unrealized gains€k)ssn hedging activities. The components of Otbenprehensive (loss) income are as
follows:

Pre-Tax Tax Expense After -Tax
In millions Amount (Benefit) Amount
Year Ended December 31, 20
Accrued pos-retirement benefit liability, net of te $ 4€ % 1.7 $ 2.¢
Foreign currency translatic (5.9 — (5.9
Loss on hedging activitie (0.6) (0.2 (0.9
Other comprehensive (loss) incol $ (19 $% 1£ $ (39

Year Ended December 31, 20

Accrued pos-retirement benefit liability, net of te $ 91 % 34 $ 5.7
Foreign currency translatic (12.2) — (12.2)
Loss on hedging activitie (0.6) (0.2 (0.9
Other comprehensive (loss) incol $ 37 % 32 $ (6.9

Year Ended December 31, 20

Accrued pos-retirement benefit liability, net of te $ 104 $ 3.8 $ 6.€
Foreign currency translatic 3.2 — 3.2
Loss on hedging activitie (0.5 (0.2 0.3
Other comprehensive (loss) incol $ 131 $ 3€ $ 9.k

The accumulated balances for each claasidic of comprehensive income (loss) are as follows

Accrued Accumulated
Post-Retirement Foreign Terminated Other
Benefit Currency Cash Flow Comprehensive
In millions Liability Iltems Hedges Income (Loss)
Balance at December 31, 20 $ 46.9 $ 6.2 $ 2C ¢ (38.7)
Net current period chang 2.8 (12.2) — (9.3
Reclassification adjjustment for realiz
(gains) losses included in net inco 2.8 — (0.9 2.4
Balance at December 31, 20 (40.7) (5.9 1.€ (45.0
Net current period chang 3.2 3.2 — 6.4
Reclassification adjustment for realiz¢
(gains)
losses included in net incor 3.4 — (0.3 3.1
Balance at December 31, 201 $ 34n s (@7 % 132 3 (35.5)

The Company is exposed to the impact ohgba in interest rates and market values of it§ idsbruments, changes in raw material
prices and foreign currency exchange rate fluabnatiManagement of interest rate exposure incladesideration of the use of treasury lock
contracts and interest rate swaps to reduce tlailtyl of cash flows, the impact on earnings, amdébwer the Company's cost of capital.
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On June 15, 2005, the Company enterediieésury lock contracts with a notional amount B5&0 million to hedge the cash flow
variability on forecasted debt interest paymensoeaisited with changes in interest rates. Theseatstwere designated as cash flow hedges
and were deemed effective at the origination dateAugust 15, 2006, the Company terminated thestmydock contracts resulting in a gain
of $5.6 million ($3.5 million, net of tax), whichasg deferred in accumulated other comprehensiveria@nd is being amortized to reduce
interest expense until August 2016, the term ofitkerest payments related to the $150.0 milliondtes issued on August 18, 2006. At
December 31, 2012, the Company had a remaining artiazed gain of $2.0 million ($1.3 million, net t#x) which is reflected in
Accumulated other comprehensive income on the Cagip&onsolidated Balance Sheets.

Note 20—Quarterly Financial Data (Unaudited)

(In millions except per share data’ First Second Third Fourth Year
2012
Net sales $ 889.5 $ 984.¢ $ 9102 $ 845.C $ 3,629.
Gross profi $ 2112 $ 255« $ 225.¢ $ 2052 $ 897.i
Other expense $ 115.( $ 1151 $ 115° $ 128.( $ 473.¢
Earnings before interest and income te $ 962 $ 140 $ 110 $ 77z $ 424:
Income from continuing operations, net o

tax $ 60C $ 894 $ 697 $ 48z $ 267.
Basic earnings per share from continuing

operations $ 09 $ 142 $ 111 $ 07¢ $  4.2F
Diluted earnings per share from continuir

operations $ 094 $ 13¢ $ 108 $ 074 $ 4.1¢
Income (loss) from discontinued operatio

net of tax $ — $ 34 % 029% 03I % 2.¢
Basic income per share from discontinue

operations $ — $ 006 $ (00) $ (0.0)) $ 0.0¢
Diluted income per share from discontinu

operations $ — $ 006E$ — 3% — $ 0.0
Net income $ 60C $ 928 $ 69 $ 47¢ $ 270.:
Basic earnings per she $ 09 $ 148 $ 11C $ 0.7t $ 4.3C
Diluted earnings per sha $ 094 $ 145 $ 108 $ 074 $ 4.2
Dividends per shar $ 01 $ 018 $ 02 $ 020 $ 0.7¢
Stock price

High $ 51.1¢ $ 56.0¢ $ 55.1¢ $ 59.3¢

Low $ 45.5¢ $ 48.6¢ $ 48.2f $ 51.1C
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Notes to Consolidated Financial Statements (Contirad)

Note 20—Quarterly Financial Data (Unaudited) (Conthued)

(In millions except per share data’ First Second Third Fourth Year
2011
Net sales $ 693.¢ $ 870.6 $ 870t $ 789. $ 3,224.!
Gross profit $ 1471 $ 183.7 $ 187t $ 158.¢ $ 677.]
Other expense $ 91¢ $ 98.° $ 1057 $ 1061 $  402.(
Earnings before interest and incomete $ 552 $ 854 $ 81& $ 527 $ 2751
Income from continuing operations, net o

tax $ 332 $ 552 % 537 $ 39.¢€ $ 181
Basic earnings per share from continuing

operations $ 054 % 08 $ 08 $ 064 $ 2.9¢
Diluted earnings per share from continuir

operations $ 05 % 08 $ 08 $ 06 $ 2.8¢
Income (loss) from discontinued operatio

net of tax $ 01 % (07n$ ©OHS$ (09 % (1.6
Basic income per share from discontinue

operations $ — $ ©0O0HDS$S — $ (007 $ (0.09
Diluted income per share from discontinu

operations $ — $ 0O0DS$ — $ (009 $ (0.09
Net income $ 334 $ 54t $ 53.€ $ 38¢f $ 180.
Basic earnings per she $ 054 $ 08 $ 08 $ 06z $ 291
Diluted earnings per sha $ 05 $ 08 $ 08 $ 061 $ 2.8¢
Dividends per shar $ 017 $ 017 $ 0.1¢ $ 018 $ 0.7¢C
Stock price

High $ 455¢ $ 50.5¢ $ 50.0¢ $ 44.7¢

Low $ 373t $ 4231 $ 3162 $ 30.57

NOTE: The sum of the quarterly per shareams may not agree to the respective annual arsaiuet to rounding.

110




Iltem 9. Changes in and Disagreements with Accotants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures.

(@) Under the supervision and with theipigpation of the Company's management, includirgCompany's chief executive officer and
chief financial officer, the Company carried outeraluation of the effectiveness of the design @meration of the Company's disclosure
controls and procedures pursuant to Exchange Alet RRa-15. Based upon that evaluation and as oéfber 31, 2012, the chief executive
officer and chief financial officer have concludiét the Company's disclosure controls and proesdaire effective.

Management has prepared a report on thep@oy's internal control over financial reportingihich management has determined that
the Company's controls are effective. A copy of agment's report is set forth below.

(b) During the fourth quarter of 20121t were no changes in the Company's internal @omier financial reporting that have
materially affected, or are reasonably likely totenally affect, the Company's internal control pfieancial reporting.

Management's Report on Internal Control over Finandal Reporting.

The Company's management is responsiblestablishing and maintaining adequate internalrobaver financial reporting. Under the
supervision and with the participation of the Compa management, including the chief executiveceffand chief financial officer, the
Company evaluated the effectiveness of the desigroperation of its internal control over finanai@porting based on the framework in
Internal Control—Integrated Framework issued byG@oenmittee of Sponsoring Organizations of the TweadCommission. Based on that
evaluation, the Company's chief executive offigedt ahief financial officer concluded that the Comya internal control over financial
reporting was effective as of December 31, 2012.

As discussed in Note 3 to the Consolid&iedncial Statements in Item 8, on December 17220t Company acquired certain assets
and assumed certain liabilities of Thermax ("Thetfhaan unincorporated North American division cl8en Inc., and acquired all of the
outstanding shares of Raydex/CDT Limited ("Raydaxd together with Thermax, "Thermax/Raydex"), ajgany incorporated in England
and Wales. Management's assessment of and contlusithe effectiveness of internal control oveafinial reporting did not include the
internal controls of Thermax/Raydex, which consitl$283.8 million of total assets and $265.1 onillof net assets, as of December 31,
2012, and $3.8 million of revenue and $0.7 milladmet loss for the year then ended. The assessatentlid not include an evaluation of the
internal control over financial reporting of Themi@aydex. Revenue from the business operationsrachtom Thermax/Raydex
represented less than 1% of the Company's conseticeet sales for the year ended December 31, 2012.

The internal controls over financial refpogthave been assessed by Ernst & Young LLP, wheysat with respect to the effectivenes:
internal controls over financial reporting is inded herein.

Iltem 9B. Other Information.
None.
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Part Il
Iltem 10. Directors and Executive Officers of thd&Registrant.

The following table sets forth certain infation relating to each executive officer of then@pany, as furnished to the Company by the
executive officers. Except as otherwise indica@cheexecutive officer has had the same principalipation or employment during the past
five years.

Name Age Position with Company Period of Service
David A. Roberts 65 Chairman of the Board, President and C June 2007 to date

Executive Officer since June 2007. Formr

Chairman (from April, 2006 to June, 200

and President and Chief Executive Offici

(from June, 2001 to June, 2007) of

Graco Inc., a manufacturer of fluid handl

systems and components used in vehicl

lubrication, commercial and industrial

settings.

John W. Altmeyer 53 President, Carlisle Construction Material June 1989 to date
since July 1997

John E. Berlin 51 President, Carlisle Interconnect January 1990 to date
Technologies since February 19!

Steven J. Ford 53 Vice President, Chief Financial Officer July 1995 to date
since November 2008 and Vice Presidel
Secretary and General Counsel since Ju
1995.

Kevin G. Forster 59 President, Carlisle Transportation Produ August 1990 to date
since August 2011; President, Asia-Paci
from January 2009 to August 2011; Grot
President, Specialty Products from Febr
2008 to January 2009; and President, At
Pacific from September 1997 to Februar
2008.

D. Christian Koch 48 President, Carlisle Brake & Friction since ~ February 2008 to date
January 2009; President, Carlisle Asia-
Pacific from February 2008 to January
2009. Formerly employed by Graco, Inc.
(i) as Vice President and General Manag
Asia Pacific from January 2004 to Febru
2008, (i) as Vice President and General
Manager of Asia Pacific and Latin Ameri
from June 2003 to December 2003, (iii)
Vice President, Lubrication Equipment
Division from January 2000 to June 200:
and (iv) in various sales and marketing
positions in the Industrial and Lubricatior
Equipment Division prior to June 20

Scott C. Selbach 57 Vice President, Corporate Development April 2006 to date
since April 2006
112
Name Age Position with Company Period of Service
Kevin P. Zdimal 42 Vice President and Chief Accounting September 1995 to date

Officer since May 2010; Treasurer from
September, 2008 to May, 2010; and Vict
President of Finance and Administration



Carlisle Interconnect Technologies from
July 2002 to August 200:

The officers have been elected to sentkeapleasure of the Board of Directors of the Comypdhere are no family relationships
between any of the above officers, and there iarmrangement or understanding between any officgaay other person pursuant to whicl
was selected an officer.

Information required by Item 10 with resptecdirectors of the Company is incorporated Hgnence to the Company's definitive proxy
statement to be filed with the Securities and ErgeaCommission no later than 40 days before thauAnMeeting of Shareholders to be h
on May 8, 2013.

The Company has adopted a Business Colthifs covering, among others, its principal exeeudfficer and all management involved
in financial reporting. The Business Code of Etligcgublished on the Company's website: www.calksim. Any amendment to, or waiver
of, any provision of the Business Code of Ethideaing such senior officers will be disclosed ba Company's website.

In the Company's definitive proxy statem&stdescribe the procedures under which sharetsotder recommend nominees for the
Board of Directors. There have been no changdsosetprocedures since the Company's definitiveypstatement dated March 1, 2007.

ltem 11. Executive Compensation.

Information required by Item 11 is incoratad by reference to the Company's definitive pstagement to be filed with the Securities
and Exchange Commission no later than 40 days ddfier Annual Meeting of Shareholders to be heliMay 8, 2013.

Item 12. Security Ownership of Certain BeneficiBOwners and Management and Related Stockholder Médrs.
Security Ownership of Certain Beneficial Owners andVanagement

Information required by Item 12 is incoratad by reference to the Company's definitive pstagement to be filed with the Securities
and Exchange Commission no later than 40 days ddfier Annual Meeting of Shareholders to be helVlag 8, 2013.
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Securities Authorized for Issuance under Equity Corpensation Plans

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 eumisecurities remaining for future issuancefd3exember 31, 2012 are as follows:

Number of securities
remaining available for
future issuance under

Number of securities Weighted-average equity compensation
to be issued upon exercise price of plans (excluding
exercise of outstanding options, securities reflected in
outstanding options warrants and rights column (a))
Plan Category (a) (b) (c)

Equity compensation plans
approved by equity securit
holders 3,225,133 $ 35.8¢ 3,812,02/(1)
Equity compensation plans n
approved by equity securit
holders — n/e —
Total 3,225,13 % 35.8¢ 3,812,02.

(1) Includes 3,532,963 shares available for award utide€arlisle Companies Incorporated Executivertige Program
(as amended and restated effective February 4,)2802,305 of which may be issued as stock awad)279,058
shares available for award under the Carlisle Caniggdncorporated Non-Employee Director Equity Riamamended
and restated effective as of February 2, 20050&80f which may be issued as stock awal

Item 13. Certain Relationships and Related Traresctions.

Information required by Item 13 is incoratad by reference to the Company's definitive prstagement to be filed with the Securities
and Exchange Commission no later than 40 days ddfier Annual Meeting of Shareholders to be heliMay 8, 2013.

Item 14. Principal Accountant Fees and Services.

Information required by Item 14 is incoratad by reference to the Company's definitive prstagement to be filed with the Securities
and Exchange Commission no later than 40 days ddfier Annual Meeting of Shareholders to be heliMay 8, 2013.
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Item 15.

Part IV

Exhibits and Financial Statement Schedes.

Financial statements required by Item 8 are aeviai

Consolidated Statements of Earnings and Comprelehsiome, years ended December 31,
2012, 2011 and 201

Consolidated Balance Sheets, December 31, 2012Gi i

Consolidated Statements of Cash Flows, years ebdedmber 31, 2012, 2011 and 2(

Consolidated Statements of Shareholders' Equitsyended December 31, 2012, 2011 and
2010

Notes to Consolidated Financial Stateme

Financial Statement Schedules:

None

Exhibits applicable to the filing of this reporieaas follows:

2.1)

2.2)

2.3)

(2.4)

(2.5)

3)
3.1)
(3.2)
(3.3)

(4)
(4.1)
(4.2)
(4.3)
(4.4)

(4.5)

Agreement and Plan of Merger, dated as of Octb#de2010, among Carlisle Companies Incorporaté&iCdrporation and Hawk
Corporation.(u’

Tender and Voting Agreement, dated as of OctobePQ#0, among Carlisle Companies Incorporated, ldp@ration and
Ronald E. Weinberg.(L

Tender and Voting Agreement, dated as of Octobe2Q40, among Carlisle Companies Incorporated, ld@&ation and
Norman C. Harbert.(L

Tender and Voting Agreement, dated as of OctobePQ#0, among Carlisle Companies Incorporated, lp&ation and Byron !
Krantz.(u)

Agreement and Plan of Merger, dated as of NoverhbeP011, by and among Carlisle Interconnect Teldgies, Inc.,
3S Acquisition Company, TSEI Holdings, Inc., thédmos of all of the outstanding capital stock ofET $loldings, Inc., Carlisle
Companies Incorporated and Brockway Moran & Pastiend I, L.P.(X

By-laws of the Company.(

Restated Certificate of Incorporation as amendedl 2@, 1991.(c]

Certificate of Amendment of the Restated Certificatt Incorporation dated December 20, 199¢
Certificate of Amendment of the Restated Certioat Incorporation dated April 29, 1999.
Shareholders' Rights Agreement, February 8, 198

Amendment to Shareholders' Rights Agreement, dateplist 7, 1996.(d

Amendment No. 2 to Shareholders' Rights Agreentatied May 26, 2006.(1

Trust Indenture.(f

First Supplemental Indenture, dated as of Augus2086.(o)

Second Supplemental Indenture, dated as of Decegni2&110, among Carlisle Companies Incorporatei, Bank National
Association (as successor to State Street Bank ared Company, as successor to Fleet National Banét)The Bank of New York
Mellon Trust Company, N.A.(w
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(4.6) Third Supplemental Indenture, dated as of Noverbe2012, among Carlisle Companies Incorpordtes, Bank National
Association (as successor to State Street Bankarsed Company, as successor to Fleet National Ban#)The Bank of New York
Mellon Trust Company, N.A.(y

(10.12° Amended and Restated Executive Incentive Progra
(10.2° Form of Nonqualified Stock Option Agreement
(10.3 Form of Restricted Share Agreement
(10.4 Form of Amended and Restated Executive Severanoeeftent.(s
(210.5; Summary Plan Description of Carlisle Companies fpotated Director Retirement Plan, effective Novem, 1991.(b
(10.6  Amendment to the Carlisle Companies Incorporataddor Retirement Plan.(
(10.7  Amended and Restated Nonemployee Director Equég.R)
(10.8° Form of Stock Option Agreement for Nonemployee Etioe.(k)
(10.9 Form of Nonqualified Stock Option Agreement for idamployee Directors.(n
(10.10 Form of Restricted Share Agreement for Nonempldyeectors.(m)
(10.11 Form of Restricted Stock Unit Agreement for Noneoypke Directors.(s
(10.12 Amended and Restated Deferred Compensation Plavdioemployee Directors.(
(10.13 Letter Agreement, dated June 5, 2007, between DaviRbberts and the Company.|
(10.14 Nonqualified Stock Option Agreement, dated as oJ21, 2007, between the Company and David A. Relgy
(10.15 Restricted Share Agreement, dated as of June BY, P@tween the Company and David A. Robert:
(10.16 Letter Agreement, dated June 12, 2007, betweemfRinld D. McKinnish and the Company.i
(10.17 Letter Agreements, dated January 11, 2008 and Diese®1, 2008, between D. Christian Koch and the (@om.(s)
(10.18 Letter Agreement, dated August 4, 2011, betweed BreSutter and the Company.
(10.19 Carlisle Corporation Amended and Restated Suppl&ahBension Plan.(:
(10.20 Letter Agreement, dated June 29, 2009, betweenadidd. Popielec and the Company
(10.21 Form of Performance Share Agreement.
(10.22 Carlisle Companies Incorporated Amended and Rebtévequalified Deferred Compensation Plan
(10.23 Carlisle Companies Incorporated Nonqualified Berfean Trust.(w'

(10.24 Third Amended and Restated Credit Agreement, daseaf October 20, 2011, among Carlisle Companiesrporated, Carlisle
Management Company, JPMorgan Chase Bank, N.A. agrstrative Agent and the Banks listed thereir

(12) Ratio of Earnings to Fixed Chargt
(21) Subsidiaries of the Registra
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(23.1 Consent of Independent Registered Public Accouring—Ernst & Young LLP.
(31.1 Rule 13-14(a)/15-14(a) Certifications
(31.2° Rule 13-14(a)/1514(a) Certifications

(32) Section 1350 Certificatior

(101} Interactive Data File

(a) Filed as an Exhibit to the Company's annual repoifform 10-K for the year ended December 31, 1988recorporated herein by
reference.

(b) Filed as an Exhibit to the Company's annual repofEorm 10-K for the year ended December 31, 19@0recorporated herein by
reference.

(c) Filed as an Exhibit to the Company's annugbreon Form 10-K for the year ended December 9911and incorporated herein by
reference.

(d) Filed as an Exhibit to Form 8-A/A filed on August?®96 and incorporated herein by reference.

(e) Filed as an Exhibit to the Company's annual repofEorm 10-K for the year ended December 31, 19@a6recorporated herein by
reference.

U] Filed as an Exhibit to the Company's registrati@esnent on Form S-3 (No. 333-16785) and incorpdraerein by reference.

(9) Filed as an Exhibit to the Company's annual repofEorm 10-K for the year ended December 31, 19@Arecorporated herein by
reference.

(h) Filed as an Exhibit to the Company's annugbreon Form 10-K for the year ended December B032and incorporated herein by
reference.

0) Filed with the Company's definitive Proxy Statemaaited March 20, 2012 and incorporated herein fgreace.

@) Filed as an Exhibit to the Company's quarterly repn Form 10-Q for the period ended SeptembeRB04 and incorporated herein
by reference.

(k) Filed as an Exhibit to the Company's currepiort on Form 8-K for February 1, 2005 and incoaped herein by reference.
)] Filed as an Exhibit to the Company's defirgtivroxy Statement dated May 9, 2005 and incorpatadeecin by reference.
(m)  Filed as an Exhibit to the Company's currepiort on Form 8-K for May 4, 2005 and incorporédtedein by reference.

(n) Filed as an Exhibit to the Company's curreport on Form 8-K for May 26, 2006 and incorpordtedein by reference.

(0) Filed as an Exhibit to the Company's curreport on Form 8-K for August 15, 2006 and incorpedaherein by reference.
(p) Filed as an Exhibit to the Company's current reporForm 8-K for June 12, 2007 and incorporateeindny reference.

(@) Filed as an Exhibit to the Company's quarterly repn Form 10-Q for the period ended June 30, 20GVincorporated herein by
reference
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(s)

(t)

(u)
v)
(w)

(x)
v)
(2)

(1)

Filed as an Exhibit to the Company's current reporEorm 8-K for October 20, 2011 and incorpordteckin by reference.

Filed as an Exhibit to the Company's quarterly repn Form 10-Q for the period ended SeptembefB01 and incorporated by
reference.

Filed as an Exhibit to the Company's quarteglyort on Form 10-Q for the period ended June€2B809 and incorporated by reference.
Filed as an Exhibit to the Company's curreport on Form 8-K for October 14, 2010 and incoaped herein by reference.
Filed as an Exhibit to the Company's curremport on Form 8-K for December 6, 2010 and incaafeat herein by reference.

Filed as an Exhibit to the Company's quarteglyort on Form 10-Q for the period ended March281,0 and incorporated herein by
reference.

Filed as an Exhibit to the Company's current reporForm 8-K for November 11, 2011 and incorpordtegkin by reference.
Filed as an Exhibit to the Company's current reporForm 8-K for November 15, 2012 and incorpordterkin by reference.

Filed as an Exhibit to the Company's annual repoifform 10-K for the period ended December 31, 2idlincorporated herein by
reference.

Filed Exhibits 10.1 through 10.23 constitute mamaget contracts or compensatory ple
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Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report t
signed on its behalf by the undersigned, thereduaty authorized.

Carlisle Companies Incorporated

/s/ STEVEN J. FORD

By: Steven J. Ford,
Vice President and Chief Financial Offic

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beeresidgrelow by the following persons on bel
of the registrant and in the capacities and ord#ie indicated.

/s DAVID A. ROBERTS

/s/ ROBIN J. ADAMS

David A. Roberts, Chairman of the
Board of Directors, President and
Chief Executive Officer

(Principal Executive Officer)

/s/ STEVEN J. FORD

Steven J. Ford, Vice President and
Chief Financial Officer
(Principal Financial Officer)

/s/ KEVIN P. ZDIMAL

Robin J. Adams, Director

/sl ROBERT G. BOHN

Robert G. Bohn, Director

/s/ ROBIN S. CALLAHAN

Robin S. Callahan, Director

/sl TERRY D. GROWCOCK

Kevin P. Zdimal, Controller and
Chief Accounting Officer
(Principal Accounting Officer)

February 12, 201

Terry D. Growcock, Director

/sl STEPHEN P. MUNN

Stephen P. Munn, Director

/sl GREGG A. OSTRANDER

Gregg A. Ostrander, Director

/sl LAWRENCE A. SALA

Lawrence A. Sala, Director

/sl MAGALEN C. WEBERT

Magalen C. Webert, Direct:
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12)

(21)

(23.1)

(31.1)

(31.2)

(32)

(101)

CARLISLE COMPANIES INCORPORATED
COMMISSION FILE NUMBER 1-9278
FORM 10-K
FOR FISCAL YEAR ENDED DECEMBER 31, 2012

EXHIBIT LIST

Ratio of Earnings to Fixed Charg

Subsidiaries of the Registre

Consent of Independent Registered Public Accouriting—Ernst & Young LLP

Rule 13-14a/15+-14(a) Certification:

Rule 13-14a/15+-14(a) Certification:

Section 1350 Certificatio

Interactive Data Fili
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Exhibit 12
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the Compangtio of earnings to fixed charges for the yesided December 31 as indicated:

Year Ended December 31
2012 2011 2010 2009 2008

Ratio of earnings to fixed charg 13.4t  10.1z 14.8¢ 15.2¢ 5.7t

For purposes of computing the ratio of &ays to fixed charges, earnings are defined adreggefore income taxes from continuing
operations plus fixed charges. Fixed charges cookiaterest expense (including capitalized ins¢yrand the portion of rental expense that is
representative of the interest factor.
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Subsidiaries of Registrant

Domestic Subsidiaries

Carlisle Brake & Friction, Inc.

Carlisle Coatings & Waterproofing Incorporal
Carlisle Construction Materials Incorpora
Carlisle Corporatiot

Carlisle CV Holdings, LLC

Carlisle Flight Services, Inc

Carlisle Engineered Products, In
Carlisle Energy Services, In

Carlisle FoodService Products Incorpore
Carlisle Industrial Brake & Friction, Inc
Carlisle Insurance Compal

Carlisle Intangible Compar

Carlisle Interconnect Technologies, Ir
Carlisle International LL(

Carlisle Roofing Systems, Inc

Carlisle Transportation Products, In
Carlisle TPO, Inc.

Carlyle Holdings Inc.

Carlyle, Inc.

CFS Property, Inc

Electronic Cable Specialists, In
Friction Product Co.

Hawk Motors, Inc.

Hunter Panels, LL(

Kenro Incorporatel

Logan Metal Stampings, Inc
Shenzhen, LL(C

Tensolite LLC

Tri-Star Electronics International, In
Tri-Star Technologie

Wellman India Holdings LLC

Wellman Products, LL(

Exhibit 21

State of

Incorporation

Ohio
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Vermont
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Washingtor
Washingtor
Delaware
Wisconsin
Ohio
Delaware
Maine
Delaware
Ohio
Delaware
Delaware
Delaware
California
Ohio
Ohio




Foreign Subsidiaries

Carlisle Asia Pacific Limitet

Carlisle Brake Products (Hangzhou) Co., L
Carlisle Brake Products (UK) Limite
Carlisle Canada, a general partner:
Carlisle Construction Materials Gmt
Carlisle Den Bosch B!

Carlisle Europe B\

Carlisle Europe BV (Off Highway

Carlisle Tire & Wheel Europe BV f/k/a Carlisle Ep®BYV (On Highway'

Carlisle Finance Services B

Carlisle FoodService Products Europe

Carlisle Hardcast Europe B

Carlisle Holding Limitec

Carlisle Holdings BV

Carlisle Holdings Gmbt

Carlisle Interconnect Technologies (Dongguan) Cial,
Carlisle International B\

Carlisle (Meizhou) Rubber Products Co., |
Carlisle Plastic Products (Changzhou) Co., L
Carlisle Process Systems £

Carlisle Productos Mexico S. De R.l. De C.
Carlisle (Shanghai) Management Co. L

Carlisle Shanghai Trading Co., L

Carlisle SynTec Europe BV f/k/a Carlisle Holding¥ |
Carlisle Tire & Rubber (Free Zone) Limit
Carlisle Trading & Manufacturing India Private Lt
CSL International C\

CSL Manufacturing C\

Hawk Composites (Suzhou) Company Limi
Hawk International Trading (Shanghai) Company, L
Hawk Mauritius, Ltd.

Hawk Motors de Mexico S.deR.L. de C.'
Hertalan Holding BV

Japan Power Brake

Phoenix Sealing Systems L

Pulidora, SA de C.V.

Raydex/CDT Limitec

Scherping Systems of Denmark A

S.K. Wellman S.p./

S.K. Wellman SRL

Tarvos Investments Gmb

The S.K. Wellman Company of Canada Limi
Tri-Star Electronics S/

4201621 Canada, Inc

3095784 Nova Scotia Compa

Jurisdiction

Hong Kong
China
United Kingdom
Canadze
Germany
Netherland:
Netherland:s
Netherland:s
Netherland:s
Netherland:s
Netherlands
Netherland:
United Kingdom
Netherland:
Germany
China
Netherland:s
China
China
Denmark
Mexico
China
China
Netherland:s
Trinidad
India
Netherland:
Netherland:
China
China
Mauritius
Mexico
Netherland:s
Japar
United Kingdom
Mexico
United Kingdom
Denmark
Italy

Italy
Germany
Canade
Switzerland
Canadse
Canadze
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refeecincthe following Registration Statements

Registration

Number Description of Registration Statemen: Filing Date

33-56735 Registration Statement of Carlisle Companies Ine@ed— December 5, 1994
Form &3

33-56737 Carlisle Companies Incorporated Executive Incentive December 5, 1994

Progran—Form ¢&-8

33-28052 Carlisle Companies Incorporated Executive Long-Term April 20, 1988
Incentive Progra—Form £-8

333-52411 Carlisle Companies Incorporated Executive Incentive May 12, 1998
Progran—Form £-8

333-49742 Carlisle Companies Incorporated Executive Incentive November 13, 200
Progran—Form -8

333-99261 Carlisle Companies Incorporated Non-Employee Dinexct September 6, 2002
Stock Option Plai

333-170980 Registration Statement of Carlisle Companies Ino@gd— December 6, 2010
Form &3

333-178776 Carlisle Companies Incorporated Executive Incentive December 28, 201
Progran—Form ¢&-8

of our reports dated February 12, 2013, with resfmethe consolidated financial statements anddulleeof Carlisle Companies Incorporated,
and the effectiveness of internal control overtiicial reporting of Carlisle Companies Incorporaiedluded in this Annual Report (Form 10-
K) of Carlisle Companies Incorporated for the yeatded December 31, 2012:

/sl Ernst& Young LLI

Charlotte, North Carolina
February 12, 2013
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Exhibit 31.1
Rule 13a-14(a)/15d-14(a) Certifications
I, David A. Roberts, certify that:
1. | have reviewed this annual report on Form 16fCarlisle Companies Incorporated,;
2. Based on my knowledge, this report does notaiomny untrue statement of a material fact ortamstate a material fact

necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this report;

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainiisgldsure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over firiaheeporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

€) Designed such disclosure controls and proesjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared,;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrantdassire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has
materially affected, or is reasonably likely to evally affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer(s) anltblve disclosed, based on our most recent evaluatiorternal control over
financial reporting, to the registrant's auditonsl éhe audit committee of the registrant's boardictors (or persons
performing the equivalent functions):

(&)  All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inked management or other employees who have aisatifole in the
registrant's internal control over financial repugt

Date: February 12, 201

/sl DAVID A. ROBERTS

Name: David A. Roberts
Title: President and Chief Executive Offic
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Exhibit 31.2
Rule 13a-14(a)/15d-14(a) Certifications
I, Steven J. Ford, certify that:
1. | have reviewed this annual report on Form 16fCarlisle Companies Incorporated,;
2. Based on my knowledge, this report does notaiomny untrue statement of a material fact ortamstate a material fact

necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this report;

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainiisgldsure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over firiaheeporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

€) Designed such disclosure controls and proesjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared,;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrantdassire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has
materially affected, or is reasonably likely to evally affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer(s) anltblve disclosed, based on our most recent evaluatiorternal control over
financial reporting, to the registrant's auditonsl éhe audit committee of the registrant's boardictors (or persons
performing the equivalent functions):

(&)  All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inked management or other employees who have aisatifole in the
registrant's internal control over financial repugt

Date: February 12, 201

/s/ STEVEN J. FORD

Name: Steven J. For
Title: Vice President and Chief Financial Offic
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Exhibit 32
Section 1350 Certification

Pursuant to Section 906 of the SarbanesyOktt of 2002 (subsections (a) and (b) of Secti8®0, Chapter 63 of Title 18, United States
Code), each of the undersigned officers of CarlXdenpanies Incorporated, a Delaware corporatian (@ompany"), does hereby certify tf

The Annual Report on Form 10-K for the pdrended December 31, 2012 (the "Form 10-K") ofGbenpany fully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and information contdiirethe Form 10-K fairly presents, in
all material respects, the financial condition aesults of operations of the Company.

A signed original of this written statemeaduired by Section 906, or other document auibatig, acknowledging, or otherwise
adopting the signature that appears in typed foitiimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to the Company and will be retained byGeepany and furnished to the Securities and Exgdn&@ommission or its staff upon
request.

Dated: February 12, 2013 By: /s/ DAVID A. ROBERTS

Name: David A. Roberts
Title: President and Chief Executive Offic

Dated: February 12, 2013 By: /s/ STEVEN J. FORD

Name: Steven J. For
Title:  Vice President and Chief Financial Offic




QuickLinks
Exhibit 32

Section 1350 Certificatio



