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CARLISLE

CARLISLE COMPANIES INCORPORATED

11605 North Community House Road, Suite 600
Charlotte, North Carolina 28277
(704) 501-1100

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2014 Annual Meeting of Shareholder€aflisle Companies Incorporated (the "Company") gl held at the offices of the Company located
at 7911 S. 188 Street #100, Kent, Washington on Tuesday, May@&42at 12:00 noon Pacific time for the followingrposes:

1.
2.

3.

4.

To elect three (3) director
Advisory vote to approve the Company's executivamensation

To ratify the appointment of Ernst & Young LLP &g tCompany's independent registered public acaayfitim for the 2014 fisce
year.

To transact any other business properly brougldrbahe meeting.

Only shareholders of record at the closkusiness on March 11, 2014 will be entitled tcewshether or not they have transferred their stock
since that date.

YOUR VOTE IS IMPORTANT

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

ways:

Online—by logging on to www.proxyvote.com and followingetinstructions, using the Control Numishown on the Notice of Interr
Availability of Proxy Materials (or paper proxy chif you received or request one), for voting.

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

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

In person—by submitting a ballot in person at thé£2Annual Meeting of Shareholders.

If you own your shares indirectly througbank or broker, you may vote in accordance withitfstructions provided by your bank or broker.
Those instructions may include online voting. liy@ceive or request a voting instruction form frgour bank or broker, you may also return the
completed form by mail or vote by telephone if anfoer is provided. You may also obtain a legal prisgyn your bank or broker and submit a ballc
person at the 2014 Annual Meeting of Shareholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE 2014 ANNUAL MEETING OF
SHAREHOLDERS OF THE COMPANY TO BE HELD ON MAY 6, 20 14:

The proxy materials relating to the 201Aal Meeting, including the form of proxy card, 2@13 Annual Report and the Form 10-K are
available on the Internet. Please go to www.prog\amm to view and obtain the proxy materials anlin

By Order of the Board of Directo

STEVEN J. FORD
Secretary

Charlotte, North Carolina
March 21, 2014




PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is being furnishedannection with the solicitation by the Board oféitors (the "Board of Directors" or the "Board?) o
Carlisle Companies Incorporated (the "Company'proikies to be voted at the 2014 Annual Meetingladr8holders to be held at the offices of the
Company located at 7911 S. 1188Street #100, Kent, Washington on Tuesday, May&42at 12:00 noon Pacific time.

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

The Notice of Internet Availability of PrgMaterials is first being sent to shareholder®oabout March 21, 2014. This Proxy Statement aed t
form of proxy card relating to the 2014 Annual Megtare also first being made available to shamdrsion or about March 21, 2014.

The Proxy is solicited by the Board of Diretors of the Company. The cost of proxy solicitation will be borne the Company. In addition to
the solicitation of proxies by use of the Interradficers and regular employees of the Company depte part of their time to solicitation by
correspondence sent via e-mail, facsimile or ragulal and telephone or personal calls. Arrangemardy also be made with brokerage houses and
other custodians, nominees and fiduciaries fofdgh@arding of solicitation material to beneficiavoers and for reimbursement of their out-of-pocket
and clerical expenses incurred in connection thighe®Wroxies may be revoked at any time prior ting See "Voting by Proxy and Confirmation of
Beneficial Ownership" beginning on page 42.

The mailing address of the principal exaeubffices of the Company is Carlisle Companieshporated, 11605 North Community House Road,
Suite 600, Charlotte, North Carolina 28277. Upoiitam request mailed to the attention of the Secyedf the Company, at the Company's principal
executive offices, the Company will provide withatiarge a copy of its 2013 Annual Report on ForaK¥ded with the Securities and Exchange
Commission.

Voting Procedures

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

Under New York Stock Exchange rules, theppsal to ratify the appointment of the independegistered public accounting firm is considered a
"discretionary” proposal. This means that brokerfaiges may vote in their discretion on the propasalbehalf of clients who have not furnished
express voting instructions. The proposal to dleete (3) directors and the advisory vote to apptite Company's executive compensation are "non-
discretionary" proposals, which means that brokefagis may not use their discretion to vote ohegitof these matters unless they receive express
voting instructions from their clients as descriliedow.




Voting Methods

If your shares are registered directly @uyname with the Company's transfer agent, Comgheee Investor Services, LLC, you are considered
the registered holder of those shares. As thetezgis shareholder, you can ensure your shareoted at the 2014 Annual Meeting by submitting y
instructions (i) over the Internet, (ii) by mailnly if you received or request a proxy card) by pteting, signing, dating and returning the proxydcia
the envelope provided, (iii) by telephone (onlydiu received or request a proxy card) by callirgghone number on the proxy card, or (iv) attending
the 2014 Annual Meeting and voting your sharebateeting. Telephone and Internet voting for tegésl shareholders will be available 24 hours a
day, up until 11:59 pm Eastern time on May 5, 20da@lu may obtain directions to the 2014 Annual Megtin order to vote in person by visiting the
Company's website at www.carlisle.com/2014proxymaite

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

If you participate in the Carlisle Corpaoat Employee Incentive Savings Plan (the "401(lgnP) and own Company shares through your 401(k)
Plan account, Wells Fargo Bank, N.A. ("Wells Fajgtiie trustee of the 401(k) Plan, will vote yorik) Plan shares in accordance with the
instructions you provide by voting online, by tdiepe or on the voting instruction card. If Wellgg@does not receive voting instructions from yg
11:59 pm Eastern time on May 5, 2014, Wells Fardbnoet vote your 401(k) Plan shares on any of pheposals brought at the Annual Meeting.

VOTING SECURITIES

At the close of business on March 11, 2@d,Company had 64,052,207 shares of common §tStlares” or "Common Shares") outstanding
of which are entitled to vote. The Company's Rest&lertificate of Incorporation provides that epehson who received Shares pursuant to the
Agreement of Merger, dated March 7, 1986, which agzroved by the shareholders of Carlisle Corpomaind became effective on May 30, 1986, is
entitled to five votes per Share. Persons acquiBingres after May 30, 1986 (the effective datdef\erger) are entitled to one vote per Share until
the Shares have been beneficially owned (as defintte Restated Certificate of Incorporation) dozontinuous period of four years. Following
continuous ownership for a period of four years, $tnares are entitled to five votes per Shareathel voting power of each holder of Shares vell b
based on shareholder records at the time of thei@rvieeting. See "Voting by Proxy and ConfirmatafrBeneficial Ownership" beginning on page
42. In addition, holders of Shares issued fromttbasury, other than in connection with the exeroisstock options, before the close of business on
March 11, 2014 (the record date for determiningedhalders entitled to vote at the Annual Meeting) be entitled to five votes per Share unless the
Board of Directors determines otherwise at the tirhauthorizing such issuance.
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SECURITY OWNERSHIP

A. Beneficial Owners.

The following table provides certain infation as of December 31, 2013 with respect to amggn who is known to the Company to have been
the beneficial owner of more than five percent (3fhe Common Shares, the Company's only classtafg securities. As defined in Securities and
Exchange Commission Rule 13d-3, "beneficial ownptsmeans essentially that a person has or shatesgvor investment decision power over
shares. It does not necessarily mean that the pergoyed any economic benefit from those shares.ififormation included in the table is from
Schedules 13G filed with the Securities and Exceabgmmission by (i) JPMorgan Chase & Co., (ii) Viaaugl Group, Inc., and (iii) BlackRock, Inc.

Name and Address of Beneficial Owne Number of Shares(1) Percentage(l

JPMorgan Chase & Ci
270 Park Avenu
New York, New York 1001 7,217,44. 11.2%

Vanguard Group, Inc
100 Vanguard Boulevat
Malvern, Pennsylvania 193! 3,995,97. 6.28%

BlackRock, Inc.

40 East 529 Street
New York, NY 10022 3,781,43 5.9(%

1) Based on the referenced Schedule 13G filing, datddlreporting person beneficially owns the listedres

B. Nominees, Directors and Officers.

The following table provides information afsFebruary 28, 2014, as reported to the Comparihé persons and members of the group listed, as
to the number and the percentage of Common Shareibially owned by: (i) each director, nomine& @xecutive officer named in the Summary
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Compensation Table on page 31; and (i) all dineztoominees and current executive officers ofGbenpany as a group.

Shares Share Total
Shares Subject to Equivalent Beneficial Percent of

Name of Director/Executive Owned Options Units(a) Ownership Class
Robin J. Adam: 5,21¢ — 8,821 14,04( 0.02%
Robert G. Bohr 7,052 — 12,66: 19,71t 0.0%%
Robin S. Callaha 22,307(b) 12,00( 12,80: 47,10¢ 0.07%
Terry D. Growcock 2,637 — 13,15: 15,78¢ 0.02%
Stephen P. Mun 363,36'(c) — — 363,36 0.5€%
Gregg A. Ostrande 3,871 — 18,26: 22,13 0.0%
David A. Roberts 263,974(d)(e)(f) 738,25( 55,68( 1,057,90! 1.62%
Lawrence A. Sali 18,24¢ 12,00( 21,63: 51,87¢ 0.0€%
Magalen C. Webe| 70,3940) 12,00( 24,34 106,73: 0.1€%
John W. Altmeye 85,58¢d)(e)(f) 320,13 53,13( 458,85: 0.7%
John E. Berlir 36,75¢d)(e)(f) 33,58« 1,00( 71,34( 0.11%
Steven J. For 60,054d)(e)(f) 154,05¢ 23,52( 237,63( 0.36%
D. Christian Koct 41,55¢d)(e)(f) 71,72 38¢ 113,66 0.17%
16 directors and executive officers

a group 2,918,59! 4.4€%
(a) Share equivalent units do not represent isanddutstanding Shares and have no voting povirer stiare equivalent units for

(b)
(©
(d)

(e)

()

(9

the directors represent restricted stock unit asardi cash fees the directors elected to defeinaedt in share equivalent units.
The share equivalent units for the executive offigepresent Shares earned under the Companyty eg@ntive plan the
officers elected to defer under the Company's supphtal savings plan.

Includes 8,722 Shares held by Mrs. Callahlamsband. Mrs. Callahan disclaims beneficial owriprehthese Shares.
Includes 10,400 Shares held by Mr. Munn's wMe. Munn disclaims beneficial ownership of th&eares.

Includes Shares allocated as of December@ll3 B the accounts of the following executiveadfs participating in the 401(k)
Plan: Mr. Roberts, 1,017 Shares; Mr. Ford, 5,13@r& Mr. Altmeyer, 10,825 Shares; Mr. Koch, 82@r8k; and Mr. Berlin,

8,078 Shares. Each participant in the 401(k) P&the right to direct the voting of Shares alledab his account. Shares are
held by the trustee of the 401(k) Plan in a commeidgrust fund with beneficial interest allocatedeach participant's account.

Includes restricted Shares as follows: Mr. &tdy 76,065 Shares; Mr. Ford, 14,555 Shares; Mmeyer, 16,770 Shares;
Mr. Koch, 12,470 Shares; and Mr. Berlin, 11,3758bhaRestricted Shares have one vote per Shatesuchi Shares have been
held for a continuous period of four (4) years.

Excludes performance Shares awarded to the folpekecutive officers: Mr. Roberts 76,065 perform@aBbares; Mr. Ford,
14,555 performance Shares; Mr. Altmeyer, 16,77@perance Shares; Mr. Koch, 12,470 performance Sharel Mr. Berlin,
11,375 performance Shares. The performance Shédtdsewearned and paid to the executive officerSiares following the

expiration of the applicable performance period.

Includes 5,000 Shares held by Mrs. Webert's husbdral Webert disclaims beneficial ownership ofsta&hares
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PROPOSAL ONE:
ELECTION OF DIRECTORS

The Company's Restated Certificate of Ipocation provides for a classified Board of Direstander which the Board is divided into three
(3) classes of directors, each class as nearlyl @gnamber as possible.

Three (3) directors are to be elected @a2®il4 Annual Meeting. Each director will be eledie serve for a three-year term until the 2017 ain
Meeting and until his or her successor is electetualified. Directors will be elected by a plutyabf the votes cast. Only votes cast for a nomine
will be counted, except that the accompanying Preiybe voted for the three nominees in the absesfdnstructions to the contrary. Abstentions,
Shares held of record by a broker or its nominbeoRer Shares") for which the brokerage firm hassraceived express voting instructions from the
beneficial owner and instruction on the accompamyroxy to withhold authority to vote for one or ra@f the nominees will result in the respective
nominees receiving fewer votes than if the voteseveast for the respective nominees. For voting@sgs, proxies requiring confirmation of the date
of beneficial ownership received by the Board afebfors with such confirmation not completed stoashow which Shares beneficially owned by the
shareholder are entitled to five votes will be dotéth one vote for each Share. See "Voting by P@xd Confirmation of Beneficial Ownership"
beginning on page 42. In the event any nomineeéable to serve (an event management does notgattgj the Proxy will be voted for a substitute
nominee selected by the Board of Directors or talver of directors will be reduced.

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

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" EACH OF THE FOLLOWING NOMINEES.
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A. Business Experience of Director

Nominees for Election

The following table sets forth certain infation relating to each nominee, as furnishethéoGompany by the nominee. Except as otherwise
indicated, each nominee has had the same primoigalbation or employment during the past five yeallsof the nominees are currently serving as
directors and have agreed to serve if elected.

Position with Company, Principal Occupation Period of Service
Name Age and Other Directorships as Director
Robert G. Bohn 60 Chairman (from January 2000 to February 20 April 2008 to date.

and President and Chief Executive Officer (frc
November 1997 to December 2010) of Oshk
Truck Corporation, a manufacturer of specialt
vehicles and bodies for access equipment,
defense, fire and emergency and commercial
uses. Director of Menasha Corporation and
Parker-Hannifin Corporation. Former director
(from June 1999 to January 2008) of Graco Ir
Chairman of the Compensation Committee at
member of the Corporate Governance and
Nominating Committee of the Compat

Terry D. Growcock 68 Chairman of the Board of Directors (from May September 2008 to date.
2007 to December 2008), Chairman and Chie
Executive Officer (from February 2002 to Apri
2007), and President and Chief Executive Oft
(from July 1998 to February 2002) of The
Manitowoc Company, a multi-industry capital
goods manufacturer. Director of Harris
Corporation and Harsco Corporation. Chairm,
of the Corporate Governance and Nominating
Committee and member of the Compensatior
Committee of the Compan

Gregg A. Ostrander 61 Executive Chairman of the Board of Directors August 2008 to date.
(January 2008 to June 2010), Chairman,
President and Chief Executive Officer (from
April 2001 to January 2008) and President an
Chief Executive Officer (from 1994 to April
2001) of Michael Foods, Inc., a national leade
egg products, refrigerated potatoes and branc
cheese for food service and retail markets,
including chain restaurants. Director of Micha
Foods, Inc. and former director of Arctic Cat |
(from April 1994 to August 2012) and Birds E:
Foods, Inc. (from November 2005 to Decemb
2009). Member of the Audit and Compensatic
Committees of the Compan
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Directors with Unexpired Terms

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

Period of
Service as
Director;
Position with Company, Principal Occupation Expiration of
Name Age and Other Directorships Current Term
Robin J. Adams 60 Former Vice Chairman (from March 2012 to April 2013 October

Chief Financial Officer (from April 2004 to Marct022) and 2009 to
Chief Administrative Officer (from April 2004 to Ap 2013) date. Term
and former member of the Board of Directors (fropriA expires
2005 to April 2013) of BorgWarner Inc., a leadigipbal 2016.
supplier of highly engineered systems and companent

primarily for vehicle powertrain applications. Rrio

BorgWarner, Mr. Adams served as Executive Vice
President—Finance and Chief Financial Officer oféiman

Axle & Manufacturing Holdings, Inc. from May 1998 dune

1999. Director of Accuride Corporation. Chairmarthoeé

Audit Committee and member of the Compensation

Committee of the Compan

Robin S. Callahan 67 Past General Manager, Distribution and Marketing of May 1998
International Business Machines Corporation, a agerp to date.
manufacturer and provider of information technolsgyvices Term
Member of the Audit and Compensation Committeéheft  expires
Company. 2016.

Stephen P. Munn 71 Lead Director (since June 2007) of the Companymieor September
Chairman of the Board (from January 1994 to Jur@¥p@nd 1988 to
Chief Executive Officer (from September 1988 to ifeainy date. Term
2001) of the Company. Director of 66 mutual fundsied by expires

Prudential 2015.
David A. Roberts 66 Chairman, President and Chief Executive OfficemdgiJune June 2007
2007). Former Chairman (from April 2006 to June 208nd  to date.
President and Chief Executive Officer (from Jun@2@ Term
June 2007) of Graco Inc., manufacturer of fluid diang expires
systems and components used in vehicle lubrication, 2016.

commercial and industrial settings. Director ofrikian
Electric Co. (since October 2003) and Polypore
International, Inc. (since July 2012) and formeedior of
ADC Telecommunications, Inc. (from November 2008 to
November 2010) and Arctic Cat Inc. (from August 226
March 2009)



Period of Service

as Director;
Position with Company, Principal Occupation Expiration of
Name Age and Other Directorships Current Term
Lawrence A. Sali 51 Chairman, President and Chief Executive Office Septembe
Anaren, Inc., manufacturer of microwave electronic 2002 to date.

components and subsystems for satellite and defense  Term expires
electronics and telecommunications. Former direator 2015.
Anaren, Inc. (from May 1995 to February 2014). Membi

the Corporate Governance and Nominating and Audit

Committees of the Compan

Magalen C. Webert 62 May 1999 to
Private investor. Member of the Governance and date. Term
Nominating Committee of the Compat expires 2015

B. Specific Experience and Skills of Directors

The Board of Directors has identified népecific areas of experience or attributes thalifyumperson to serve as a member of the Boaltig)im
of the Company's businesses and corporate strudtoesfollowing table shows the experience or latiies held by each nominee and continuing
member of the Board of Directors. The narrativedssion that follows the table describes the sigeeiperience, qualifications, attributes and skl
each nominee and continuing member of the BoaRirefictors.

Experience Meets
Notable Significant Experience Definition Experience
Multi- Experience as Chair/ of "Audit with
in Company CEO of as CFO of Committee International Mergers & Corporate
Industry Mfi
Experience Multi- Multi- Acquisitions Experiénce Governance
Specific ~ National National Financial  Business
Industries* Business Business Expert" Issues Expertise Experience
Mr. Adams v v v v v v
Mr. Bohn v v v v v v v
Mrs. Callahar v/ v v v
Mr. Growcocl v v 4 v v v v
Mr. Munn v v v v v v v v v
Mr. Ostrande v 4 v v v v v v
Mr. Roberts v v v v v v v
Mr. Sala v v v v v v v v
Mrs. Webert v
* Commercial construction, tire and wheel, transmissielt, brake, foodservice, aerospace and/or def

Mr. Adams has twenty-seven years of expegavith multi-national manufacturing companiegwitultiple business segment operating
structures. As the principal financial officer aflpicly traded companies for nineteen years podmis retirement in April 2013, Mr. Adams gained
significant experience with large merger and adjoistransactions. In addition, Mr. Adams servecaanember of the board of directors of
BorgWarner, Inc. for eight years and is thoroudhlyiliar with the duties and responsibilities o€ thudit and compensation committees of public
company boards of directors.




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

Mrs. Callahan retired from IBM after twerggven years of service. At the time of her reteatnshe was a member of the Worldwide
Management Committee which was comprised of thditiygpexecutives at IBM. In her last three positowith IBM, Mrs. Callahan had global
management responsibilities including general mamemt direction for all small and medium businedesand marketing. She also held positions in
finance and planning, including Corporate Direab6trategy Evaluations and Chief Financial Offitearone of the sales divisions, and supervisec
manufacturing and development for the Financiavi8es Business Unit.

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

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

Mr. Ostrander has served as the presidbigf executive officer and chairman of a majord@ervice company that produced products for food
service distributors and chain restaurants. Asebalt of his service in those positions, Mr. Ostiar became thoroughly familiar with the food seevi
industry, a significant business for the Compang.aito has significant experience negotiating aaeomerger and acquisition transactions and has
served on the boards of directors of multiple pubbmpanies and their audit and compensation cdewmsit

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

Mr. Sala is the Chairman, President andfOBkecutive Officer of Anaren, Inc., a leading yider of microelectronics, and microwave
components and assemblies for the wireless ane spatdefense electronic markets. Anaren, Incopeagtions in the United States and China and
generates approximately 50% of its sales outsideéJtited States. Anaren, Inc. has completed nunseaoguisitions during Mr. Sala's tenure.

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




C. Meetings of the Board and Its Committee

During 2013, the Board of Directors of tbempany held twelve (12) meetings and had thresté3)ding Committees: (i) Audit,
(ii) Compensation and (iii) Corporate Governancd Blominating. All incumbent directors attendedestst 75% of all meetings of the Board and the
committees of the Board on which they served duZiog3.

The Audit Committee has the sole authddtgppoint and terminate the engagement of the @ogip independent registered public accounting
firm. The functions of the Audit Committee alsolinde reviewing the arrangements for and the restditise auditors' examination of the Company's
books and records, internal accounting control @doces, the activities and recommendations of trafany's internal auditors, and the Company's
accounting policies, control systems and compliat&ities and monitoring the funding and investingerformance of the Company's defined
benefit pension plan. During 2013, the Audit Conteditheld six (6) meetings.

The Compensation Committee administeribipany's annual and long-term, stock based in@ptiograms and decides upon annual salary
adjustments for various employees of the Compamyuding the Company's executive officers. Durif@d 2 the Compensation Committee held three
(3) meetings.

The Corporate Governance and Nominating i@ibiee (the "Governance Committee") develops anthtaias the Company's corporate
governance guidelines, leads the search for indalglqualified to become members of the Board andmmends such individuals for nomination by
the Board to be presented for shareholder appaivake Company's annual meetings, reviews the Boeodthpensation and committee structure and
recommends to the Board, for its approval, directorserve as members of each committee, discegsesssion planning and recommends a hew
chief executive officer if a vacancy occurs. DurR@l3, the Governance Committee held two (2) mgstin

D. Committee Chair Rotation Guideline

The Board of Directors has adopted a CotemiChair rotation guideline. Under the guidelieféective as of the date of each annual sharer®lder
meeting, a Committee Chair will relinquish his er lchairmanship. The guideline will result in e@dmmittee Chair typically serving for three years.
The Board of Directors believes bringing new lealigr to each of the committees every three yedienlance the effectiveness of the committees.
In accordance with this guideline, Mr. Adams reptadirs. Callahan as Chair of the Audit Committethat2013 Annual Meeting, and Mr. Ostrander
will succeed Mr. Bohn as Chair of the Compensa@ommittee at the 2014 Annual Meeting.

E. Remuneration of Directors

Lead Director. Stephen P. Munn serves as Lead Director. Heappsinted Lead Director effective June 25, 200% Tompany pays
Mr. Munn an annual retainer of $300,000 for his/&er as a member of the Board of Directors andesgiLDirector. Mr. Munn does not receive any
other compensation or stock or option awards ferskrvice.

Mr. Munn entered into a retirement agreeiméth the Company in 2001, when he ceased seagn@hief Executive Officer of the Company.
Under the retirement agreement, Mr. Munn becamideghto receive the following benefits from ther@gany when he retired on June 25, 2007:
(i) continued medical insurance for Mr. Munn and Wife at the premium rates in effect from timetitne for active employees; (ii) $450,000 in group
term life insurance on Mr. Munn's life; and (iiilsapplemental pension benefit of $29,333 per mémtkhe life of Mr. Munn and his wife.

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

The Company also pays an annual fee faicgeon the Board's Committees. Each member oftitét Committee received an annual fee of
$15,000. The annual fee paid to each member dEtmpensation and Governance Committees was $7Tb@0Chairman of the Audit Committee
received an additional annual fee of $15,000. Tiraual fee paid to the Chairman of the Compensatimhthe Governance Committees was $10,000.

In addition to the annual retainer and cotteaa fees, each director (other than Mr. Munn BindRoberts) is eligible to participate in the
Nonemployee Director Equity Plan. The Nonemploy@&ed®or Equity Plan provides for the grant of stagkions, stock appreciation rights, restric
shares or units or other stock-based awards teenguieyee directors. The Board administers the Nqheyee Director Equity Plan and has the
discretionary authority to make all award decisiander the Plan. At the meeting of the Board o&Bliors held on February 6, 2013, the Board of
Directors awarded each eligible director an awdrt, 44 restricted stock units having a value giragimately $100,000 based on the closing price of
the Company's common stock on the award date. Uhdesurrent policy of the Board, each new directmeives an award of restricted stock units
having a value of $50,000. All restricted stocktsigiwarded to eligible directors are fully vested aill be paid in Shares of Company common stock
after the director ceases to serve as a membbeddard, or if earlier, upon a change in contfdhe Company.

The Company also maintains the Deferred @orsation Plan for Non-Employee Directors. UnderDeferred Compensation Plan, each non-
employee director of the Company is entitled teedep to 100% of the cash fees otherwise payabiéor her. Each participant can direct the
"deemed investment" of his or her account amonglitfierent investment funds offered by the Comp&oyn time to time. The investment options
include (i) a fixed rate fund and (ii) Share equéva units. All amounts credited to a participaatsount under the Deferred Compensation Plan are
100% vested and generally will be paid or commead® paid after the participant terminates seraia director. At the participant's election,
payments can be made in a lump sum or in quarigstaliments. Payments under the Deferred CompiensBtan are made in cash from the
Company's general assets.

The Board of Directors has adopted stockerghip guidelines for non-employee directors. ghielelines require each non-employee director to
own Shares, restricted stock units and Share elgaitvanits under the Deferred Compensation Plainigeer market value equal to $325,000 within
years of his or her becoming a director. The owhiprievel equals five times the current $65,000uahicash retainer payable to directors. Once the
required market value ownership level is achiewedfurther purchases are required in the everntdahee of the Shares held by a director fall belbe
ownership level due solely to a decrease in thketaralue of the Shares. All of the directors owaedf December 31, 2013 the number of Shares,
restricted stock units and Share equivalent ueigsired by the ownership guidelines as amendedoWmership guidelines prohibit any director from
using Shares as collateral for any purpose or eéngag short sales or hedging transactions invg\&hares.

The Company does not make payments (or Aay®utstanding commitments to make paymentsiréztdr legacy programs or similar charita
award programs.
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The following table summarizes the comp#&osgaid to Mr. Munn, the Lead Director, and eatfer non-employee director for his or her
service to the Board and its committees during 2013

Director Compensation Table

Fees

Earned or
Paid in Stock Option

Name Cash ($)(1) Awards ($)(2) Awards(3) Total ($)

Robin J. Adam: $ 95000 $ 100,000 $ 0 $ 195,00(
Robert G. Bohr $ 90,000 $ 100,000 $ 0 $ 190,001
Robin S. Callaha $ 95000 $ 100,000 $ 0 $ 195,00(
Terry D. Growcock $ 90,00 $ 100,00 $ 0 $ 190,00(
Stephen P. Mun $ 300,000 $ 0% 0 $ 300,00(
Gregg A. Ostrande $ 87500 $ 100,00 $ 0 $ 187,50(
Lawrence A. Sal $ 87500 $ 100,00( $ 0 $ 187,50(
Magalen C. Webel $ 72500 % 100,00 $ 0 $ 172,50

(1)  The following directors received a portion of theimual fee in Shares: Mr. Adams—467 Shares an®Slrander—233
Shares.

2) The value of the awards shown in the table is etjudde grant date fair value of 1,544 restricteatls units awarded to the
directors on February 6, 2013 computed in accomarith Financial Accounting Standards Board AccoyghStandards
Codification Topic 718, Compensation—Stock Comp&aegexcluding any effect of estimated forfeityresote 6 to the
Company's consolidated financial statements indudéhe 2013 Annual Report on Form 10-K contairserinformation about
the Company's accounting for stock-based compa&msatrangements, including the assumptions usddteymine the grant
date fair value of the awards.

3) As of February 28, 2014, the directors ligtethe Director Compensation Table held optionadquire Shares granted to them
under the Company's st-based compensation plans, all of which are fullste@ and exercisable, as follov

Option Total
Grant Date Exercise Price Outstanding

Mrs. Callahar 02/02/05 $ 32.0¢ 2,00(
05/04/05 $ 36.4( 2,00(¢
02/08/06 $ 34.4: 4,00(
02/07/07 $ 41.8i 4,00(
Total 12,00(
Mr. Sala 02/02/05 $ 32.0¢ 2,00(¢
05/04/05 $% 36.4( 2,00(¢
02/08/06 $ 34.4: 4,00(
02/07/07 % 41.8 4,00(
Total 12,00(

Mrs. Weber! 02/02/05 $ 32.0¢ 2,00(



05/04/05 $ 36.4( 2,00(

02/08/06 $ 34.4: 4,00(
02/07/07 $ 41.8i 4,00(
Total 12,00(
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F. Section 16(a) Beneficial Ownership Reporting Copliance

Section 16(a) of the Securities Exchangeohd 934 requires the Company's executive offiegrs directors, and persons who beneficially own
more than ten percent (10%) of the Company's egeityrities, to file reports of security ownershi changes in such ownership with the Securities
and Exchange Commission (the "SEC"). Executivecef, directors and greater than ten-percent h@akdwners also are required by SEC
regulations to furnish the Company with copieslbSaction 16(a) forms they file. Based solely uoreview of copies of such forms and written
representations from its executive officers andcors, the Company believes that all Section 1féi{iag requirements were complied with on a tim
basis during and for 2013.

G. Corporate Governance Matters

Board Leadership Structure.Mr. Roberts, as Chairman, leads the Board of@ors. Mr. Roberts is also the Chief Executivéidef of the
Company. The Board of Directors believes that hgwlitr. Roberts serve as both Chairman of the Bo&Rirectors and Chief Executive Officer
shows management and all others who may deal é&iCompany that Mr. Roberts has full discretiorywer and authority to lead the Company.

The Board of Directors does not believe treeving Mr. Roberts serve as both Chairman anéf@iecutive Officer adversely affects the
independence of the Board. Currently, all of thenpany's directors (other than Mr. Roberts) and eaember of the Audit, Compensation and
Governance Committees meet the independence rawgrite of the New York Stock Exchange. Thereforeégpendent directors directly oversee such
critical matters as the integrity of the Comparfiylancial statements, the compensation of executimaagement, the selection and evaluation of
directors and the development and implementatichefCompany's corporate governance policies andtates. In addition, the Compensation
Committee conducts an annual performance revieMroRoberts and, based upon this review, approigsdmpensation, including base salary,
annual incentive and equity compensation.

The Board of Directors acknowledges thdependent Board leadership is important, and fsrrdason, the Board has appointed a Lead Dire
whose duties closely parallel the role of an indejlemt Chairman of the Board of Directors, to ensur@ppropriate level of independent oversight for
Board of Director decisions. Mr. Munn, the curreetd Director, has the following responsibilitié$:chair all meetings of the Board of Directors at
which the Chairman is not present and all execigegsions of the Board of Directors; (ii) liaisevibeen the Chairman and independent directors;

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

Board's Role in Risk Oversight.Risk management is a significant component afi@agement's annual strategic and operating plammoapsse
The Company has adopted an enterprise risk managgmugram to identify and mitigate enterprise ridkider the program, each operating business
is required to identify risks to its business angjare a detailed plan to mitigate those risks. ditision presidents present the plans to executive
management as part of their strategic and operptangs. Over the course of each fiscal year, thision presidents provide similar presentationth&
Board of Directors at the meetings covering the gany's business plans.
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The Compensation Committee has reviewedlésulissed a report prepared by the Compensatiom{iitee's compensation consultant regarding
the relationship between the Company's compensptagtices and risk. After reviewing and discusshrgreport, the Compensation Committee
concluded that the Company's compensation pracieesot reasonably likely to have a material asvesffect on the Company and do not encourage
inappropriate risk taking. The Committee's condunsivas based on the following:

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

. Annual cash bonuses are based on multiple badbperformance metrics.

. The threshold, target and maximum performaneel$efor each of the annual cash bonus performaretecs are based on prior year
performance adjusted to reflect the current yeang@any business plan, which has been reviewed gmbegd by the Board of
Directors, and general market expectations. Theg@myis Chief Financial Officer actively participaite the Compensation Committee
meetings during which the performance levels arase the performance results are verified.

. The annual cash bonus payout curve from thresloabdatximum is a straight line (linear) progress

. The target grant value of the Company's -term, stock based awards are also fixed at 300Ba®é salary for the Chief Executi
Officer and 150% of base salary for the other namestutive officers. These fixed target grant valaee in line with competitive
practice.

. The stock based awards include an equally-weigmigcf stock options, restricted stock and perfangeShares that are subject to

longer term, three year vesting periods and perdoce Shares that are earned over a three yearmarfoe period.

. The Compensation Committee has adopted a stockrehipepolicy that requires significant stock owrigpsby the Company
executives.
. The Company has adopted guiding principlesdoaern plan design. The compensation programsarendented, communicated and

monitored on a consistent basis.

The Compensation Committee will conduct assessnaéitte relationship between the Company's comgiemspractices and risk periodically and in
connection with the adoption of any new materiahpensation programs or any material changes téirgxisompensation programs.

Independence. The Board recognizes the importance of direictdependence. Under the rules of the New YorkISExachange, to be
considered independent, the Board must determateatHirector does not have a direct or indiredenia relationship with the Company. Moreover, a
director will not be independent if, within the peeling three (3) years: (i) the director was emgtblpy the Company or receives $100,000 per year in
direct compensation from the Company, other thaecttir and committee fees and pension or otherdaideferred compensation for prior service;
(i) the director was a partner of or employed by Company's independent auditor; (i) the direidgart of an interlocking directorate in whiah a
executive officer of the Company serves on the eamsgtion committee of another company that empluyslirector; (iv) the director is an executive
officer or employee of another company that malagrents to, or receives payments from, the Comfamyroperty or services in an amount which,
in any single fiscal year, exceeds the greatedlah$llion or 2% of such other company's consolidageoss revenues; or (v) the director had an
immediate family member in any of the categorie€)ir-(iv).
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The Board has determined that eight (8hefCompany's nine (9) directors are independem¢utihese standards. The independent directors are
as follows: Robin J. Adams, Robert G. Bohn, Rohi€8&llahan, Terry D. Growcock, Stephen P. Munn,ggrA. Ostrander, Lawrence A. Sala, and
Magalen C. Webert. Mr. Munn, the current Lead Divecwas employed as an executive officer of then@any and served as Chairman of the Board
through June 25, 2007. Mr. Munn became an indepemtieector under the Board's director independest@edards as of June 26, 2010, three (3)
after his retirement from employment with the Comypa

The Board has determined that David A. Rishéhe Company's Chairman, President and Chiet&we Officer, is not independent due to his
employment by the Company.

In addition, each of the directors servimgthe Audit, Compensation and Governance Comrsitiee independent under the standards of the New
York Stock Exchange.

Related Party Transactions. The Board has adopted a policy concerningekiew, approval and monitoring of transactions Iairg the
Company and "related persons” (directors and ekecafficers or their immediate family members shareholders owning five percent (5%) or
greater of the Company's outstanding Shares). Blieyovers any transaction exceeding $120,000hich the related person has a direct or indirect
material interest. Related person transactions trisipproved by the Governance Committee whichapitirove the transaction only if it determines
that the transaction is in the best interests @fGbmpany.

In 2013, in accordance with the requirera@dtthe related party transaction policy, the Goaace Committee reviewed the fleet management
services Emkay Incorporated provides to Carlislesdmiction Materials. The Company paid Emkay a rgangent fee of approximately $44,000 and
reimbursed Emkay for pass-through costs, suchedsthxes and vehicle depreciation, for Emkay'sises, which in total exceeded $120,000. Emkay
has provided fleet management services as a pedfeemdor to Carlisle Construction Materials sih®87. A brother-in-law of Mr. Roberts (the
Company's Chairman, President and Chief Executifiedd) is a senior officer and more than ten pataavner of Emkay Incorporated. The
Governance Committee reviewed all of the matedald related to the services provided by Emkayratified all transactions that occurred during
2013. The Governance Committee will continue toeenannually the Company's business relationshigs Bmkay.

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

Statement of Corporate Governance Guidslare Principles. The Company has adopted a Statement of Cogpp@aternance Guidelines a
Principles and has published the Statement ondtssite: www.carlisle.com. The Company will providighout charge a copy of the Statement to any
shareholder upon written request mailed to thentittie of the Company's Secretary at 11605 North @anity House Road, Suite 600, Charlotte,
North Carolina 2827

The Statement of Corporate Governance Go&teand Principles require a director to subristdr her resignation from the Board following a
change in employment or significant change in gdponsibilities. On February 6, 2014, the stockésadaf Anaren, Inc. voted to approve a going
private transaction. Shortly after the vote wasih®lr. Sala, who serves as Chairman, PresidenCéaief Executive Officer of Anaren, Inc., submitted
his resignation from the Company Board to the Goaece Committee in accordance with the Compangt®i®ent of Corporate Governance
Guidelines and Principles. The Governance Comméteeted to reject his resignation as Mr. Sala iesna valued member of the Board and will
continue to serve as a director as well as PresatehChief Executive Officer of Anaren, now a pitiy company.
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Charters. The Company has adopted Charters for eacls éfudit, Compensation and Governance Committeehiaaghublished the Charters
on its website: www.carlisle.com. The Company wilbvide without charge a copy of the Charters tp slrareholder upon written request mailed to
the attention of the Company's Secretary at 11685WNCommunity House Road, Suite 600, CharlottetiNGarolina 28277.

Code of Ethics. The Company's Business Code of Ethics is puddion its website: www.carlisle.com. The Compaiiyyprovide without
charge a copy of the Business Code of Ethics toshayeholder upon written request mailed to thentitin of the Company's Secretary at 11605 North
Community House Road, Suite 600, Charlotte, Nodho@ina 28277.

Communications with Board of Directors. Any interested party may communicate with tloail of Directors or with the non-management
directors as a group by writing to the Companys&ary at Carlisle Companies Incorporated, 1160BINCommunity House Road, Suite 600,
Charlotte, North Carolina 28277, Attention: Seangté&ny written communication will be forwarded tiee Board for its consideration.

Attendance at Annual Meeting.Directors are not required to attend the Corgisafinnual Meeting of Shareholders. However, akcliors
attended the 2013 Annual Meeting. All directors @lemning to attend the 2014 Annual Meeting.

Nomination Process. At its February, 2003 meeting, the Board egtabd a Governance Committee. All directors seragnghe Committee are
"independent" under the standards establishedebiléw York Stock Exchange.

As more fully described in its Charter, thevernance Committee assists the Board by idémgifindividuals qualified to be directors and
recommending such individuals be nhominated by tbar8 for election to the Board by the sharehold@nector nominees should possess the highest
personal and professional integrity, ethics andesland be committed to representing the long-tetenests of the Company's shareholders.
Nominees should also have outstanding businesmdial, professional, academic or managerial backgts and experience. Each nominee mu
willing to devote sufficient time to fulfill his oher duties, and should be committed to serve emBtiard for an extended period of time. Prior to
accepting an invitation to serve on another putstimpany board, directors must advise the Govern@ocemittee and the Committee will determine
whether such service will create a conflict of iett and/or prevent the director from fulfillingshor her responsibilities.

The Governance Committee has not adoppadiey with regard to the consideration of diveysit identifying director nominees. However, the
Committee values what diversity brings to the Baar®irectors and has consistently included digras a desired qualification when conducting
searches for director nominees. The Committee'hasip on diversity has produced a Board of Direcidgth broad diversity in qualifications and two
female members.

The source of director candidates may ohelwther directors, management, third-party sefanets and security holders. Security holders may
submit director recommendations to the Governaraar@ittee by writing to the Company's Secretary atli€le Companies Incorporated,
11605 North Community House Road, Suite 600, Cktatldlorth Carolina 28277, Attention: SecretaryeWriting should include whatever
supporting material the security holder consid@rapriate and should address the director nonghaeacteristics described in the immediately
preceding paragraph and must be received at I@@stidys prior to the applicable Annual Meeting. Twnpany has not retained a third-party search
firm to identify candidates at this time, but maysb in the future in its discretion.
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EXECUTIVE OFFICER
COMPENSATION DISCUSSION AND ANALYSIS

This section contains an in-depth desaiptind analysis of the Company's executive compiensgaolicies and practices and the compensation
earned by the Company's most senior executivesr(egf to as "named executives" or "named execoffieers" in this section) under those policies
and practices. The Compensation Committee of thedof Directors administers the Company's compgenrsaolicies and practices for all executive
officers of the Company, including the named exieest

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

A. Executive Summary

The Company remains focused on achievipitg-term strategic goals of $5 billion in sal@é8% global sales, 15% operating margins, 15%
working capital as a percent of sales and 15% metarinvested capital. The Company's executive emrsgtion program is directly linked to these key
financial goals by awarding annual incentive congagion based on the level of performance achieliee.executive compensation program provides
a further link between executive pay and sharemotderests by including performance Shares indhg-term stock-based awards made under the
program. The performance Shares are earned baded total return to the Company's shareholderréshppreciation plus dividends) relative to the
total shareholder return of the companies comggithie S&P 400 MidCap Index® over a three year parémce period.

The following tables summarize the Compai2@13 financial performance and the absolute aladive total return to the Company's shareho
during 2013 and the two- and three- year periodéngnin 2013.

Annual Incentive Performance Measures

Percentage
2013 2012 Change
Sales $ 3.711billior $ 3.729 billior (0.5%
Net Earnings $ 270.1 millior $ 269.4 millior 0.2%
Global Sale: $ 802.0 millior $ 817.6 millior (1.9%
EBIT Margin 11.%% 11.7% (3.4%
Working Capital as a % of Sal 20.8% 22.4% (7.)%
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Share Price Performance

Return

Benchmark 2013 2012- 2013 2011- 2013

S&P 500 Inde® 29.6% 47.(% 47.(%
S&P 400 MidCap Inde® 31.9% 52.7% 48.(%
General Industry Peer Group Index 39.8% 61.2% 48.%
Carlisle 35.1% 79.2% 99.6%

1) The members of the General Industry Peer Ghodex are Crane Co., Danaher Corp., Dover ComperiSon Electric Co.,
General Electric Company, Harsco Corp., lllinoiond/orks Inc., Ingersoll-Rand plc, ITT Corp., Parktannifin Corp.,
Pentair, Inc., Roper Industries, Inc., SPX Corplellex Inc., Textron Inc., and United Technolog@&sp.

During 2013, the Company determined thatGharlisle Transportation Products ("CTP") segmeag not core to the Company's high growth,
margin strategy and successfully completed thesfalETP on December 31, 2013. Note that due tattigipated sale, CTP was classified as a
"discontinued operation" for GAAP financial repagipurposes. This classification required the Camiga report CTP's financial performance
separately from the Company's ongoing businessatipaes and to cease recording depreciation expdunéeg the fourth quarter. The Company
recognized an impairment charge of approximateB0$tillion and costs related to the sale of CTR.gtoposes of administering the annual incer
plan, the Compensation Committee made the followigigstments to the financial performance repornidtie Company's 2013 consolidated financial
statements: (i) CTP's operating results were iredudii) the impairment charge and the cost reltédetie sale of CTP were excluded, and
(ii) approximately $1.3 million of depreciation equse which was not recorded in the fourth quadefifiancial reporting was includedppendix A
provides a reconciliation of the Company perforngasicown in this section to the performance repartélde consolidated financial statements
included in the Company's 2013 Annual Report omFd0-K.

Approximately 97% of the Shares voted at2813 Annual Meeting were cast in favor of a nesoh approving the compensation earned by the
named executive officers under the program in 2t "say on pay vote"). Because of the strong stgpe executive compensation program
received at the 2013 Annual Meeting, the Compeosaiommittee did not make significant changes étincipal features of the executive
compensation program for 2013. As described ingbiion, the Compensation Committee took thefidilg compensation actions in 2013 with
respect to the named executives:

. Increased the base salaries of the named exeaifivers in line with market conditions, as desedlon page 21;

. Paid 2013 annual incentive awards ranging from 5&%11% of the target award levels based upon Caogpade or Company
business unit performance, as described on pagés@igh 24;

. Paid performance Shares for the t-year performance period ending in 2013 at the mawirfevel based on Carlisle's total sharehc
return during the period ranking in the 85percentile of the S&P 400 MidCap Index®; and

. Issued long-term incentive compensation awaslslescribed on pages 24 through 25.

The Company's shareholders will have th@dpinity to provide feedback to the Board of Dioes on the Company's executive compensation
program through the say-on-pay vote at the 2014uahkieeting. The Compensation Committee encouratj€ompany shareholders to carefully
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review this section and the disclosure tablesftilbiw this section prior to casting their votesthie 2014 say-on-pay proposal.
B. Roles of Compensation Committee, Compensation @sultant and Executive Officers in Determining Exeative Compensation

The Compensation Committee renewed its gamant of Towers Watson as the executive compemsatinsultant to the Committee for 2013.
Towers Watson provides no services to the Compaitg management other than services related t€tmepany's executive and non-employee
director compensation programs. The Compensationmitiee has determined that Towers Watson is intldgra from the Company and its execu
officers and the services provided by Towers Watimnot raise any conflict of interest.

In 2013, Towers Watson (i) conducted a cetitipe market assessment of the total direct corsgion provided to the Company's executive
officers and (ii) provided a report to the CompeiogaCommittee on executive compensation trengsinlevels and practices and an update on recen
legislative and regulatory developments involvixg@utive compensation.

The Compensation Committee also receivestirom Company management in connection withattministration of the Company's executive
compensation program. Mr. Roberts, the Company&r@an, President and Chief Executive Officer, reo@ended base salary increases for the
named executive officers, and the Compensation Queerapproved that recommendation. In addition, Risberts provides input to the
Compensation Committee about the performance messoibe used for determining the 2013 annual ihaenompensation awards, the threshold,
target and maximum performance levels for the perémce measures and the weighting of each perfaenaeasure.

Mr. Ford, the Company's Chief Financiali€f, provided information and analysis to the Cemgation Committee about the financial
performance of the Company for the 2013 fiscal yewat each of the Company's operating businesseghfch a named executive officer was
responsible. The Compensation Committee used themation and analysis provided by Mr. Ford in detiming the annual incentive compensation
awards earned by the executives for 2013.

C. Philosophy and Material Elements of Executive Qopensation Program

The material elements of the total direshpensation provided to executives under the Cogipanogram are (i) base salary, (ii) a target ahnu
cash bonus opportunity expressed as a percentagebfexecutive's base salary and (iii) a long-tstatkbased award, the expected value of whi
also expressed as a percentage of base salarye @duh element of compensation paid to executfieeds is significant, the annual cash bonus and
long-term, stock-based awards have the potentia¢tihe largest amounts of the total compensatiohtp executive officers.
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The following table shows the guiding pipies for the Company's executive compensationrgragand how the program complies with these
principles:

Principle How the Program Complies

Provide competitive compensation opportunities. e Total pay is targeted at the median of general
industry companies similar in size to the
Company.

e Above target performance results in above
median pay; below target performance results in
below median pay

Reward performance that is consistent with key ¢ Annual incentive plan incorporates earnings and
strategic and shareholder goals. other financial measures aligned with shareholder
interests.

¢ Performance share awards incorporate -
shareholder return as a performance measure.

¢ Inappropriate risk taking is not encouraged.

Balance performance measures and, w Annual incentive plan incorporates corporate
appropriate, emphasize overall corporate, operatingoperating business and division level performance
business and division performan measures

Serve as a retention tool for key executive talent, e« Program provides a mix of base salary, annual
provide a balance of liquidity and reward execid incentives tied to performance and stock-based
for superior performance. awards with vesting restrictions.

¢ Performance share awards incorporate -
shareholder return as a performance mea

Transparent, simple to administer and easy to Formula based structure includes pre-set
communicate performance measures, weightings and tim

Compensation Benchmarking

The Compensation Committee periodicallydhenarks executive compensation to ensure the cosafien provided to Company executive
officers is reasonable and competitive with thekaarin 2013, the Compensation Committee engageeioWatson to analyze the competitiveness
of the total direct compensation for a group ofltwesenior executives, including all the named etige officers. Compensation was last benchma
in 2011.

Towers Watson analyzed the effectivenesh@fCompany's executive pay program by determiningther the program provides total direct
compensation that is (i) in accordance with the foayperformance philosophy of the Company's exgeuwtompensation program, (ii) aligned with
shareholder interests, (iii) competitive, and @ttyacts, focuses and retains a talented execig@re. For purposes of its analysis, Towers Watsea u
data from a large group of 300 general industry gamies in the 2012 Towers Watson Executive CompienmsBatabase to develop market
compensation rates. The companies in the datalzaseetienues of one-half to two times the Comparysnue (between $1.8 billion to $7.3 billion)
and are listed il\ppendix Bo this Proxy Statement. The Compensation Commiitgdieves the broad group of companies providesliahie source c
market information that was not unduly influencertloe practices of one or two companies.

Towers Watson concluded that the Compamgigpensation program is delivering compensatichedCompany's executives within the progr:
guiding principles and that any variation abovéeiow
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the market median is reasonable based on experistnagegic impact to the Company and scope obresipility.
Base Salarie

Base salaries provide a baseline leveboffensation to executive officers for carrying tha day-to-day duties and responsibilities of their
positions.

The Compensation Committee reviews andsisljoase salary levels each year. During the regimhadjustment process, the Compensation
Committee considers:

. the duties and responsibilities of each exeeutifficer position;
. the executive officer pay relative to the baalages of senior officers and other employeefief@ompany; and
. whether the base salary levels are competitigsed on a comparison of the current base saldnytind market base salary.

The Committee reviews the named executifieen base salaries in December each year. Ang bakary increases approved in December be
effective for the succeeding fiscal year. In Decent013 the Company approved increases for the chaxecutives as follows effective for the 2014
fiscal year:

Executive 2013 Base Salan 2014 Base Salan % Increase

Mr. Roberts $ 1,210,000 $ 1,260,00! 4.1%
Mr. Ford $ 600,000 $ 625,00( 4.2%
Mr. Altmeyer $ 685,000 $ 720,00( 5.1%
Mr. Koch $ 550,00 $ 575,00( 4.5%
Mr. Berlin $ 475,000 $ 500,00( 5.2%

The Committee approved the increases #fteviewed the Towers Watson competitive analgsid trends in the market. Towers Watson's
analysis projected average executive salary inesea4.0% based on survey data from companiessatbindustries. Mr. Altmeyer and Mr. Berlin
received larger base salary increases in recognifithe performance and continued growth of thdigla business segments for which they are
responsible.

2013 Annual Incentive Compensation Awards

The Company's executive officers earnediahimcentive compensation under the program fd32tased on the overall performance of the
Company or a Company business unit compared testedlished performance measures.

The Compensation Committee first estabtishéarget annual incentive award expressed ascargage of each named executive's base salary.
The 2013 target awards were set at the same Isevbea2012 target awards—100% of base salary éoCtiief Executive Officer and 75% of base
salary for the other named executives.

The Compensation Committee then selecteghéinformance measures on which the 2013 annuattive awards would be based. The measures
for the 2013 annual incentive awards to Mr. Rob&tsef Executive Officer and Mr. Ford, Chief Firéad Officer were the Company's consolidated
(i) sales, (ii) global sales, (iii) earnings, (&BIT margin and (v) working capital as a percentafisales. The measures adopted for the 2013 annual
incentive awards for each of the other named ekexofficers were (i) sales, (ii) global salesi)(&BIT margin and (iv) working capital as a
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percentage of sales, in each case, of the budimesich the executive has responsibility and @wnpany's consolidated earnings. The Compens
Committee increased from 10% to 20% the relativigiateng of the working capital performance measamd decreased from 35% to 25% the relative
weighting of the sale performance measure. The @osgtion Committee believes that each of thesemmeaihnce measures tracks whether the
Company and its core businesses are operatingesiliz and with a view toward long-term, sustaimagtowth in the United States and abroad. The
Compensation Committee believes that superior pgdoce under these measures will ultimately be@sfinpany shareholders through increased
profits, dividends and Share value.

Finally, the Compensation Committee essdigld threshold, target and maximum levels of peréoice for each of the measures and determined
that 50% of the target annual incentive award wdeégbaid for threshold level performance, 100%heftarget annual incentive award would be paid
for target level performance and 200% of the taagetual incentive award would be paid for perforogaat or above the maximum level. Under the
program adopted by the Compensation CommitteeCtdmpany's performance under each of the measuesmdependently determined from the
other measures, so that an annual incentive awasddetermined for the actual level of performanugen each measure. The annual incentive awards
under each measure were combined to determinggtiregate annual incentive award.

The Compensation Committee approved thidskarget and maximum performance levels in Decan2012 based on the Company's 2012
actual performance. In general, the 2013 targdopaance levels were set at 105% of 2012 actudbpeance. The following tables show the
threshold, target and maximum performance levelg&eh of the performance measures establisheieb@ampensation Committee for 2013 as well
as the Company's actual performance in 2013 an8. 2@ibendix Aprovides a reconciliation of the Company perforneasicown to the performance
reported in the consolidated financial statememtkided in the Company's 2013 Annual Report on FODrK.

Consolidated Company Performance Measures
Used for 2013 Annual Incentive Awards to Mr. Robers and Mr. Ford

Performance Levels Established by th

Compensation Committee Actual Performance

Performance

Measure Threshold Target Maximum 201z 201z
Sales

(25% weightin  $ 3.543 billior $ 3.916 billior $ 4.288 billior $3.711 billior $ 3.729 billior
Earnings

(35% weighting) $255.9 millior $282.8 millior $309.8 millior $270.1 millior $269.4 millior
Global Sales

(10% weightin  $817.6 millior $858.5 millior $940.2 millior $802.0 millior $817.6 millior
EBIT Margin

(10% weighting) 11.2% 11.7% 12.2% 11.3% 11.7%
Working

Capital as a

% of Sales

(20% weightin 23.4% 22.4% 20.4% 20.8% 22.4%
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Carlisle Construction Materials ("CCM") Performance Measures
Used for 2013 Annual Incentive Award to Mr. Altmeye

Performance Levels Established by th

Compensation Committee Actual Performance
Performance
Measure Threshold Target Maximum 201: 201z
CCM EBIT
Margin
(20% weightin 14.0% 15.0% 16.0% 14.9% 16.1%
CCM Sales
(25% weighting) $ 1.611 billior $ 1.781 billior $ 1.950 billior $1.777 billior $ 1.696 billior
CCM Working
Capital as a
Percentage of
Sales
(15% weightin 19.8% 18.8% 17.8% 17.3% 18.8%
CCM Global
Sales
(10% weighting) $240.7 millior $252.7 millior $276.8 millior $251.1 millior $240.7 millior
Consolidated
Earnings
(30% weightin  $255.9 millior $282.8 millior $309.8 millior $270.1 millior $269.4 millior
Carlisle Diversified Products Group ("DPG") Perform ance Measures
Used for 2013 Annual Incentive Award to Mr. Koch
Performance Levels Established by th
Compensation Committee Actual Performance
Performance
Measure Threshold Target Maximum 201z 201z
DPG EBIT
Margin
(20% weightin 9.5% 10.5% 11.5% 8.2% 10.1%
DPG Sales
(25% weighting) $ 1.397 billior $ 1.544 billior $ 1.691 billior $1.357 billior $ 1.471 billior
DPG Working
Capital as a
Percentage of
Sales
(15% weightin 27.3% 26.3% 24.3% 25.1% 26.3%
DPG Global
Sales
(10% weighting) $358.5 millior $376.4 millior $412.3 millior $324.6 millior $358.5 millior
Consolidated
Earnings
(30% weightin  $255.9 millior $282.8 millior $309.8 millior $270.1 millior $269.4 millior
Carlisle Interconnect Technologies ("CIT") Performance Measures
Used for 2013 Annual Incentive Award to Mr. Berlin
Performance Levels Established by th
Compensation Committee Actual Performance
Performance
Measure Threshold Target Maximum 201z 201z
CIT EBIT
Margin
(20% weightin 15.0% 16.0% 17.0% 15.5% 14.6%
CIT Sales
(25% weighting) $534.4 millior $590.6 millior $646.9 millior $577.7 millior $562.5 millior
CIT Working
Capital as a
Percentage of
Sales
(15% weightin 24.5% 23.5% 21.5% 21.7% 23.5%

CIT Global



Sales

(10% weighting) $218.4 millior $229.3 millior $251.2 millior $226.3 millior $218.4 millior
Consolidated

Earnings

(30% weightin  $255.9 millior $282.8 millior $309.8 millior $270.1 millior $269.4 millior
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Based on the performance measures estattlishthe Compensation Committee for 2013 and tragany's actual performance, the named
executives earned 2013 annual incentive awardsllasvs:

2013 Annual Incentive 2013 Annual Incentive
Executive 2013 Annual Incentive Award ($)(1)  Award (% of base salary)  Award (% of target incentive award)

Mr. Roberts $ 1,051,301 87% 87%
Mr. Ford $ 391,00( 65% 87%
Mr. Altmeyer $ 568,20( 83% 111%
Mr. Koch $ 227,50( 41% 55%
Mr. Berlin $ 364,30( 7% 102%

Q) These amounts are also reported in the -Equity Plan Incentive" column of the Summary Congagion Table on page 3

The Compensation Committee also awardedMdrin a discretionary bonus of $17,100 in rectigniof his outstanding management of working
capital at CIT during 2013. This amount is includedhe "Bonus" column of the Summary Compensaifiable on page 31.

2013 Long-Term, Stock-Based Awards

The Compensation Committee makes annuek4iased awards one time each year at the Comfsitegularly-scheduled February meeting. All
stockbased awards are made under the Company's Exetutietive Program which imposes certain restnitjalescribed below, on the terms of
awards.

In February 2013, the Committee awardedkstptions and restricted Shares to the named &xesun the amount shown in the Grants of Plan
Based-Awards Table on page 33. The number of Slacksled in the 2013 awards was determined usiiognaula-based approach. First, the
Compensation Committee established a target awgydrunity, expressed as a percentage of baseg/ stdathe named executives based on each
executive's position and the market median longriecentive award for that position. The Committised the same target award opportunity for the
2013 awards as it has used in since 2009: 300%ss# balary for the Chief Executive Officer and 158f%ase salary for the other named executives.

The Compensation Committee then determinedppropriate blend of the types of equity aw#&osdse included in each named executive's stock-
based award. In 2010, the Committee changed timel leequity awards from stock options and timetegsestricted stock (each weighted 50%) to
stock options, performance Shares and time-vestidated stock (each weighted B3 %) and elected to use the same blend of sbasled awards
2013 for all the named executives other than MbdRts to support the Company's pay for performg@gmograms and the alignment of executive and
shareholder interests. The Compensation Committeral include stock options having a ten year terilr. Roberts' 2013 annual stock-based
awards due to his contemplated retirement withéntém year option term. For this reason, Mr. Rabesard was comprised of performance Shares
and time-vested restricted stock (each weighted)50%

The stock options awarded in 2013 will viastqual annual installments over three years.rékricted stock awarded in 2013 will become v
upon the third anniversary of the award date.

The performance Shares awarded in 2013beikarned based on the total return to the Con'pahgireholders (share appreciation plus dividend)
relative to the total shareholder return of
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the companies comprising the S&P 400 MidCap Index@r the three year performance period ending Dbeeid, 2015 in accordance with the
following table:

Relative Total Shareholder Percentage of Performance Share
Return Earned
Below 251 percentile 0%
25" percentile 50%
50t percentile 100%
75t percentile or above 200%

If the Company's total shareholder retalistbetween the 28 and 50" percentile or between the 0and 75" percentile, the number of
performance Shares earned will be determined atimterpolation. Dividends will accrue during theee year performance period and will be paid
on performance Shares that are earned.

The Company's 2013 total shareholder retfi35.1% resulted in a ranking for the year at38& percentile. Based on that percentile,
approximately 131% of the performance Shares award2013 would have been earned if the performgeced had ended on December 31, 2013.

Each stock option was valued at $17.58emwh restricted Share and performance Share wasdvat $64.80 to calculate the number of shares
included in the awards. The value of each typenafrd was based on the market price of the Compaoysnon stock on the award date. The total
expected value of each named executive's annue-bsed award was divided equally among the tppasvards the executive received.

The Committee included options in the awaodencourage the named executives (other thaRdberts) to increase shareholder value over the
ten year term of the options. The Committee inallidestricted Shares in the awards not only to erg®ithe named executives to increase sharel
value but also to remain employed with the Compdime Committee added performance Shares to fulitheexecutive compensation to the
performance of the Company and align the intergfstise executives with the Company's shareholders.

The Company's Executive Incentive Programtains certain restrictions on the terms of altktbased awards. For example, all stock options
must be granted with an option exercise priceithatual to or greater than the fair market valuge Shares on the date of award. The Program also
expressly prohibits re-setting the option exerpisee of stock options. These restrictions enshia¢ &ny options awarded under the Program will have
value to the executives only if the market pricehaf Shares increases after the date of the awhedProgram further requires that restricted Share
awards must be subject to a restriction period &fast two (2) years during which the Shares abgest to a substantial risk of forfeiture and nmay
be transferred. Finally, the Program provides aruahlimit on the size of awards. Currently, no@xée may receive in any one fiscal year period an
award of options to acquire more than 300,000 Sharen award of more than 100,000 performancedopnance-vested restricted Shares.

The Compensation Committee has never dlttwetiming of stock-based awards to take advantdgnon-public information. The Committee is
aware that the February meeting during which it @saénnual stock-based awards precedes the da@thgany releases its fourth quarter and annual
financial results. The Committee is also aware thatrelease will usually affect the market valfithe Company's stock and the underlying value of
the stock-based awards made to executives at threi&ig meeting. The Committee believes that exeestwill not necessarily gain over the long run
from the short term benefit of a positive releaseguse the Company's stock price fluctuates owver @énd because all of the awards have multi-year
vesting schedules and stock options have histtyibakn held for several years prior to exerciseaddition, any gain from a positive benefit in om
years will be offset by earnings releases in oylears that negatively affect the market value ef$hares.
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Stock Ownership Policy

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

The policy currently has the following owsleip requirements:

Executive Number of Shares
CEO 114,000
Group President and certain 25,000

Corporate Vice Presiden

The policy also has a retention requirenugrater which an officer must retain at least onié-dfahe after-tax value realized from the vestifg
restricted Shares, the exercise of options oreheipt of earned performance Shares until theaffias satisfied the policy's Share ownership
requirement.

Ownership for purposes of the policy ine@a&hares owned directly or under an employee ivgrefi and all restricted Shares. Ownership does
not include any performance Share awards or angeStsaibject to stock options. As of December 31328l of the named executives were in
compliance with the policy's Share ownership artelr@on requirements.

The ownership policy prohibits any offidesm using Shares as collateral for any purposengaging in short sales or hedging transactions
involving Shares.

D. Retirement and Other Benefits
Retirement and Group Insurance Bene

The Company provides retirement, healthvaelfiare and other benefits to its executive oficdhe Company sponsors the 401(k) Plan, a tax-
qualified retirement plan, for the benefit of swamdially all of its non-union employees, includitige named executives. The 401(k) Plan encourages
saving for retirement by enabling participantsageson a pre-tax basis and by providing Compangnirag contributions.

The Company also sponsors the Retirememt fek Employees of Carlisle Corporation (the "Ratient Plan"), a tagualified retirement plan th
provides retirement income to eligible employedwwaing their retirement from the Company. The Ren8Benefits Table on page 37 shows the lump
sum present value of the annual annuity benefitexhby the named executives under the RetiremantfBt their credited service through
December 31, 2013.

Section 401(a)(17) of the Code limits theoant of annual compensation that tax-qualifiechplike the Company's 401(k) Plan and Retirement
Plan may take into account for purposes of detanginontributions and benefits. The limit for 20&8s $255,000 and it is subject to adjustment
annually for cost of living increases. For 2014 limit will be $260,000. The Company maintainsuerfiunded supplemental pension plan to provide
benefits to certain Retirement Plan participantesehbenefits are limited by Section 401(a)(17hef€ode and to certain senior management
employees who were employed on or after Janua2@@5 and are not eligible to participate in theifRetent Plan. The Pension Benefits Table on
page 37 also shows the lump sum present valueearthual annuity benefit earned by the named eixesutinder the supplemental plan.
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The Company adopted, effective as of Janua2012, a supplemental 401(k) Plan to provideeoed officers, including the named executives
opportunity to (i) defer base salary and annuatiive compensation that could not be deferred utide401(k) Plan due to the Internal Revenue
Code limitations that apply to the 401(k) Plan éRdShares earned under the Company's equity tihaeplan. The Company provides a matching
contribution equal to 100% of the first 4% of baséary and annual incentive compensation defemel@nuthe supplemental 401(k) Plan. Each
participant in the supplemental 401(k) Plan magdatithe "deemed investment" of his or her accomuray the different investment funds offered by
the Company from time to time. The investment a@timclude (i) a fixed rate fund, (i) a Compangct fund and (iii) investment options that are
similar to most of the options available under@uwmpany's 401(k) Plan. All amounts credited to @igipant's account under the supplemental 401(k)
Plan are 100% vested and generally will be pad lump sum after the participant terminates empkaytmith the Company. A participant may also
elect to receive one or more in-service distrilngio

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

Employment Letter Agreement with Mr. Rob

Mr. Roberts is employed as Chairman, Pesgidnd Chief Executive Officer of the Company parg to the terms of an employment letter
agreement entered into with the Company on Jug8®/ that provides the following benefits:

. A severance benefit equal to two times the higaestal compensation payable to Mr. Roberts foeeittfithe two years ending with
the date of termination and full vesting of allck@ptions and restricted Share awards if Mr. Rizbierterminated by the Company for
other than gross or willful misconduct or Mr. Raiseresigns for good reason (as defined in the eyndat letter agreement).

. Participation in all employee benefit plans gerlgravailable to the Company's senior executivesrairdbursement of reasonable
preparation and financial planning expenses asasgeaihe cost of an annual executive physical.

. A benefit under the Company's Supplemental PerRian. The benefit under the original letter wasabqu $25,703 per month payable
for Mr. Roberts' life if he continued employmenthvthe Company until he attained age 65. In Decer2d#1, the Committee approv
an increase in the monthly benefit to $38,250 pentimprovided Mr. Roberts remains employed throagé 67.

. Retiree medical and dental coverage for the lif#lofRoberts and his wife
Pos-Termination of Employment Benefits

The Company has not entered into an empdoyragreement with any executive officer that pilesiseverance or other benefits following their
resignation, termination, retirement, death or ldiitst, except (i) for agreements with certain extdee officers (including all of the named execesy
that provide severance benefits in the event efraihation of their employment following a chandeontrol of the Company (the "change in control
agreements") and (ii) the previously-described eyplent agreement with Mr. Roberts. The change imirobagreements provide that the executives
will not, in the event of the commencement of stigpsffect a change of control (defined generadlyaa acquisition of 20% or more of the outstanding
voting Shares or a change in a majority of the BadmDirectors), voluntarily leave the employ oétGompany until the potential acquirer of the
Company or control of the Company has terminatsdhits efforts to effect a change of control
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or until a change of control has occurred. The Camyrbelieves that the change in control agreenmotect the interests of the Company's
shareholders by providing financial incentives xeautives to represent the best interests of threg@oy and its shareholders during the periods
immediately preceding and following a change oftoan

In the event of any termination of an exe@’s employment (including due to the executive&gnation) within three (3) years of a change of
control (other than due to the executive's deattisability or after the executive attains age @ach change in control agreement provides that the
executive will be entitled to receive three yeaoshpensation, including bonus, retirement benefitgal to the benefits the executive would have
received had he or she completed three additiceisyof employment, continuation of all life, a@nitl health, savings, and other fringe benefits for
three years, and relocation assistance. The tle@ebenefit period is reduced if the executive teates within three years of the date the executive
would attain age 65. In addition, the agreementsige that the executive will become fully vestadall outstanding stock option and restricted Share
awards and outstanding performance Shares wilabeee at the maximum level. If any payments toragthexecutive are considered excess
"parachute payments™ and the amount of the exisas®re than 15%, the Company is required to peaidax gross up for the excise taxes the
executive would be required to pay with respe¢heoopayments.

At its meeting in September 2012, the Cotimaidetermined that any future change in congget@ments would provide severance benefits only
in the event an executive is terminated withouseaar resigns with good reason within three (3yye&a change of control and the severance bsi
would not be reduced based on the executive'diageldition, the Company would not provide any gagss up for excise taxes assessed against any
excess parachute payments.

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

Present Value of Estimated Value
Severance Stock Restricted Performance Supplemental Pension of Retiree
Benefit Options(1) Stock(2) Shares Plan Benefit(3) Medical Benefits Total
$5,980,601 $ 2,835,48 $ 3,986,27 $ 0% 5,185,22. $ 173,51 $ 18,161,10

Q) Value (based on the closing market price of the @amy's common stock on December 31, 2013 of $48%4Ghare) of
unvested in-the-money stock options that would becxwgested upon termination.

(2) Value (based on the closing market price ef@mmpany's common stock on December 31, 2013988 per Share) of
unvested shares of restricted stock that wouldbbecgested upon terminatic

* Section 280G of the Internal Revenue Code defipasdthute payments" as payments which (i) are coggpery in nature, (ii) are made to
for the benefit of a shareholder, officer or hightympensated individual, and (iii) are contingemtacchange in ownership or effective control
(or change in ownership of a substantial portioassfets) of a corporation. If the parachute paysiesave an aggregate present value of at least
3 times the average annual compensation earndtebgtipient of the payment over the 5 years piiagetie date of the change in control, the
amount of the payments in excess of 1 times suelage annual compensation are not deductible bgeper for federal income tax purposes
and are subject to a 20% excise tax (payable byettipient) in addition to regular income taxes.
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3) Present value of Mr. Roberts' SupplementakRenPlan benefit. The benefit will be paid in amaity form after Mr. Roberts
retires from employment. Note 15 to the Compangtssolidated financial statements included in thE2Annual Report on
Form 1(-K includes the valuation assumptions and otherimétion relating to the Supplemental Pension F

The following table shows the amounts thatild have been payable to the named executivesrdhd change in control agreements if a change
of control of the Company had occurred on Decer8tie2013 and the named executives' employmentth&lCompany was terminated without ce
immediately thereafter.

Estimated
Value of
Continued
Participation Present Excise Tax
in Health and Value of Gross-Up
other Welfare Supplemental (Reduction in
Severance Benefit Stock Restricted Performance Pension Plan
Benefit Plans(2) Options(3)  Stock(4) Shares(5) Benefit(6) Payments) Total
Mr. Roberts  $ 0(1)$ 173,51« $ 2,835,448 ¢ 3,986,27 $ 7,972,555 $ 5,185,22. $ 0 $ 20,153,05
Mr. Ford $ 3,845100 $ 30,00 $ 916,53: $ 816,23: $§ 1,632,46 $ 297,52; $ 2,813,29' § 10,351,14
Mr. Altmeyer $ 4,557,301 $ 30,000 $ 1,129,02. $ 940,49: $§ 1,880,98 $ 689,51: $ 0 $ 9,227,31
Mr. Koch $ 2,697,300 $ 30,00 $ 757,97 $ 677,67 $ 135535 $ 104,67¢ $ 2,874,37. $ 8,497,35
Mr. Berlin $ 2,918,400 $ 30,000 $ 724,63¢ $ 631,62 $ 1,263,225 $ 262,63t $ 291547, $ 8,746,02
(1) Mr. Roberts attained age 65 in December 2012 anddvwot be entitled to receive any severance benefler the change in control agreement betweerRigberts an

the Company. Mr. Roberts would be entitled to reeei severance benefit of $5,980,600 under theamant letter agreement described above if hensitated by the
Company for other than gross or willful miscondactMr. Roberts resigns for good reason.

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

(3) Value (based on the closing market price of the @amg's common stock on December 31, 2013 of $78%4Ghare) of unvested in-the-money stock optibaswould
become vested upon a change of control of the Coypa

(4) Value (based on the closing market price of the gamg's common stock on December 31, 2013 of $78%4Ghare) of unvested shares of restricted statktould
become vested upon a change of control of the Coympa

(5) Value (based on the closing market price of the gamg's common stock on December 31, 2013 of $7%e4Ghare) of the maximum number of performanceesha
under all outstanding performance Share awards.

(6) The amounts presented equal the present valuebfreaned executive's Supplemental Pension Plarfibévie Roberts' benefit is currently fully vestetihe benefits of
the other named executives would become vested tepanination after a change of control of the Conypall benefits under the Supplemental Pensiom Rl& payabl
in an annuity form after retirement from employmeiith the Company. Note 15 to the Company's codatéd financial statements included in the 2013uahReport
on Form 1-K includes the valuation assumptions and otherinétion relating to the Supplemental Pension F

From time to time, the Company enters erployment letter agreements with newly employedasenanagement employees. All agreements
with management employees entered into after Sdqaef011 will include a general "claw-back" prowgisipending the issuance of regulations related
to claw-back policies required under the Dodd-Fréfddl Street Reform and Consumer Protection Act.
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Internal Revenue Code Section 162

Section 162(m) of the Code limits the ant@mfrcompensation paid to the named executivee(dttan the Chief Financial Officer who is not
subject to the Section 162(m) limitation) in anyediscal year that may be deducted by the Companfetieral income tax purposes. The deduction
limitation is currently $1 million. "Performance4sd compensation” paid under a plan that has hg#owed by the Company's shareholders is not
subject to the deduction limitation.

The Company's Executive Incentive Prograstheen approved by the Company's shareholdershamdmpensation attributable to annual
incentive compensation, stock option and perforragitare awards under the program should qualifgerformance-based" compensation that is
fully deductible and not subject to the Code Secii62(m) deduction limit. Compensation attributatioléime-vested restricted Share awards under the
program is subject to the deduction limit.

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

The Compensation Committee has reviewedoatiponents of the Chief Executive Officer's arelrtamed executives' compensation, including
salary, bonus, equity and lomgrm incentive compensation, accumulated realiredumrealized stock option and restricted stockgéhe dollar vall
of all perquisites and other personal benefits el$ @ the Company's obligations under its penplans. Based on this review, the Compensation
Committee finds the Chief Executive Officer's ahd hamed executives' total compensation, in theeggde, to be reasonable and appropriately lil
to the Company's performance. The Compensation Gesntherefore recommends that shareholders WIR" the say-on-pay proposal included as
Proposal Two in this Proxy Statement.
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F. Executive Officer Compensation Disclosure Table

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

Change in
Non-Equity Pension Value
Incentive and
Plan Nonqualified All Other
Name and Stock Option Compensatior Deferred Compensatior
Principal Bonus Awards Awards Compensation
Position(s) Year Salary ($) $) $)1) $)(1) $) Earnings(2) $)Q3) Total ($)
David A.
Roberts
Chairman,
President
and Chief
Executive
Officer 201: $1,210,000 $ 0 $4,373,20. $ 0 $ 105130 $ 2,211 $ 405,96t $7,042,67
201z $1,100,000 $ 0 $2,648,30 $1,100,000 $ 1,890,301 $ 762,10. $ 93,67 $7,594,38
2011 $1,037,200 $ 0 $2,497,93 $1,037,02 $ 1,957,801 $ 2,004,59; $ 46,42. $8,580,97
Steven J. Ford
Vice
President,
Chief
Financial
Officer and
General
Counse 201: $ 600,000 $ 0 ¢ 722,88. $ 301,40¢ $ 391,000 $ 39,84: $ 90,79( $2,145,92:
201z $ 560,000 $ 0 $ 674,15t $ 279,97 $ 721,700 $ 128,89 $ 62,97¢ $2,427,70
2011 $ 442,000 $ 0 $ 532,34 $ 220,95 $ 625,700 $ 65,660 $ 15,12¢ $1,901,78
John W.
Altmeyer
Group
President,
Carlisle
Constructior
Materials 201: $ 685,000 $ 0 $ 82514 $ 344,12¢ $ 568,20( $ 5151 $ 82,77. $2,510,39
201z $ 650,000 $ 0 $ 782,74C $ 325,00 $ 869,10( $ 283,22( $ 43,73t $2,953,79
2011 $ 621,300 $ 0 $ 848,21° $ 310,60¢ $ 681,400 $ 122,21 $ 14,79C $2,598,53
D. Christian
Koch
Group
President,
Carlisle
Diversified
Products 201: $ 550,000 $ 0 $ 662,77. $ 276,35 $ 227,500 $ 27,58t $ 13,91( $1,758,12
201z $ 425,000 $ 0 ¢ 511,88! $ 212,50 $ 386,80( $ 35,66¢ $ 18,10( $1,589,94
2011 $ 370,80( $ 0 $ 446,53t $ 18535 $ 528,30( $ 19,57¢ $ 9,80C $1,560,37
John E. Berlin
Group
President,
Carlisle
Interconnect
Technologie 201: $ 475,000 $ 17,10C $ 572,58: $ 238,64! $ 364,300 $ 42,06 $ 28,57( $1,738,26

201z $ 425,000 $ 0 $ 511,88. $ 212,50 $ 547,80( $ 125,90° $ 21,077 $1,844,16



@

The amounts in these columns do not reflect theshelue the named executives will realize from $tock option, restricted stock and performana@&hwards made
to the executives. The amounts presented in the &ab the grant date value of the equity-baseddsm@mputed in accordance with Financial AccognB8tandards
Board Accounting Standards Codification Topic 7&8mpensation—Stock Compensation (excluding anyeffeestimated forfeitures). The Company will rgoize a
portion of the grant date value of the awards g&elt as compensation expense over the vestingdpefritbe awards.

The stock awards column includes the grant datgesabf performance Shares awarded to the namedteseeofficers. The performance Shares are earasddon the
Company's relative total shareholder return vetisesS&P Midcap 400 Index® over the three year pkeinding December 31, 2013 (for the performanceeStewarded
in 2011), December 31, 2014 (for the performancar&hawarded in 2012) and December 31, 2015 (éope¢hformance Shares awarded in 2013). The teriteof
performance Share awards are described on pages. Zze 2013 stock awards column includes thevigilg grant date values of the performance Sharedsva

Mr. Roberts $2,558,153, Mr. Ford $422,858, Mr. Adyar $482,679, Mr. Koch $387,696 and Mr. Berlin4324. The grant date value of $91.33 for eachopesdnce
Share awarde
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was determined using the $64.80 closing markeemrfche Company's common stock on the grant dateaaMonte Carlo simulation and assumptions reggrttie
future performance of the Company's common stodktla@ stock of the S&P MidCap 400 Index® comparireduding expected volatility, risk-free interestes,
correlation coefficients and dividend reinvestmdifite grant date values of the performance Sharedavessuming the maximum number of performanceeShaould b
earned at the end of the three year performandedpeased on the $64.80 closing market price oftbmpany's common stock on the grant date woulé baen:

Mr. Roberts $3,630,096, Mr. Ford $600,048, Mr. Adyar $684,936, Mr. Koch $550,152 and Mr. Berlin $4884.

Note 6 to the Company's consolidated financiakstants included in the 2013 Annual Report on FddaiK ontains more information about the Compangtoanting
for stock-based compensation arrangements, inadutiim assumptions used to determine the grantdaie of the stock and option awards.

Represents the sum of (i) the aggregate increabe iactuarial present value of the accumulateeéfitamder the Retirement Plan for Employees ofli€larCorporation

and the Carlisle Corporation Supplemental Pensian &d (ii) the portion of interest credited ompensation deferred under the Company's supplei#ité) plan
that is considered "above market" under the prasgldsure rules of the Securities and Exchange Csagion as follows

Present Value of Carlisle

Retirement and Supplemental "Above Market" Supplemental
Name Pension Plan Benefits 401(k) Plan Earnings Total
Mr. Roberts — 3 2,211 $ 2,211
Mr. Ford $ 35,84 $ 4,00 $ 39,84
Mr. Altmeyer — 3 5151 $ 5,151
Mr. Koch $ 27,58t $ 0 $ 27,58¢
Mr. Berlin $ 42,065 $ 0 $ 42,06t

For the 2013 fiscal year, the aggregate presenewafl the accumulated benefit under the RetirefRéant for Employees of Carlisle Corporation and@zelisle
Corporation Supplemental Pension Plan for Mr. Risbend Mr. Altmeyer decreased (primarily due toremease in the interest rate used to determinle gresent value)
by the following amounts

Decrease in Present Value ¢

Name Pension Plan Benefit
Mr. Roberts $719,67!
Mr. Altmeyer $35,66(

The amounts presented in the "All Other Compensatiolumn for 2013 consist of the following:

Mr. Roberts Mr. Ford Mr. Altmeyer Mr. Koch Mr. Berlin

Matching Contributions to the 401(k) PI $ 10,20 $ 10,20C $ 10,20 $ 10,20C $ 10,20(

Matching Contributions to the Supplemental Savings

Plan 124,010 $ 52,86¢ $ 62,16: $ 0 $ 0
Reimbursement of Tax Return Preparation

Financial Advisory Services Fe $ 34,25: § 8,77t $ 4,998 $ 3,71C  $ 10,87(
Charitable Contributions Made by the Company in the

Name of the Executive under the Carlisle Matching

Gifts Progran $ 237,50 $ 0 $ 0 $ 0 $ 0
Club membership due $ 0 $ 530 $ 541: $ 0 $ 7,500
Reimbursement of Commuting Expen $ 0 $ 1364: $ 0 $ 0 $ 0

Total

$ 405,96t $ 90,79C $ 82,77 $ 13,91C $ 28,57(




All amounts presented above equal the actual oaket Company of the particular benefit or perdeiprovided.
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Grants of Plar-Based Awards Table—This table presents the threshold, target and maximnnual incentive award the named executivesd
have earned for 2013 and the restricted stockppaence stock and stock options awarded to the da&xecutives during 2013. The annual incentive
awards earned by the executives for 2013 are reghantthe "Non-Equity Incentive Plan Compensaticolumn of the Summary Compensation table.

All
Other  All Other
Stock Option

Awards: Awards:  Exercise Grant
Estimated Future Payouts undel  Estimated Future Payouts Numbell Numbe} or Date
Non-Equity Incentive Plan under Equity Incentive Plan of Base Fair Vfalue
Awards Awards(1) of Securities  Price Sto:k and
Shares Underlying of Option
of Stock Option Awards(4)
Grant  Threshold Maximum Threshold Target Maximum or Units Options(#) Awards
Name Date %) Target($) ($) #) #) #) #(2) 3) ($/Sh)
Mr. Roberts $ 605,00($1,210,001 $2,420,00!
02/06/1: 28,01( $1,815,04
02/06/1: 14,00 28,01( 56,02( $2,558,15!
Mr. Ford $ 225,000$ 450,00t$ 900,00(
02/06/1: 4,63( $ 300,02
02/06/1: 2,31 4,63( 9,26( $ 422,85¢
02/06/1: 17,14¢ $ 64.8C $ 301,40¢
Mr. Altmeyel $ 256,87'$ 513,75($1,027,50
02/06/1: 5,28t $ 342,46¢
02/06/1: 2,64z 5,28t 10,57( $ 482,67¢
02/06/1: 19,57 $ 64.80 $ 344,12
Mr. Koch $ 206,25($ 412,50($ 825,00(
02/06/1: 4,24t $ 275,07t
02/06/1: 2,127 4,24¢ 8,49( $ 387,69t
02/06/1: 15,72( $ 64.8( $ 276,35¢
Mr. Berlin $ 178,12!$ 356,25($ 712,50(
02/06/1: 3,66¢ $ 237,85¢
02/06/1: 1,832 3,66t 7,330 $ 334,72
02/06/1: 13,57¢ $ 64.8( $ 238,64
1) The performance Shares will be earned based cwtdlereturn to the Company's shareholders (shapeeaiation plus dividend) relative to the totahusholder return ¢

the companies comprising the S&P 400 MidCap I® over the three year performance period ending Dbeeil, 2015 in accordance with the following ta

Relative Total Shareholder Return Percentage of Performance Shares Earne
Below 25M percentile 0%
25t percentile 50%

50" percentile 100%




@
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75t percentile or above 200%

If the Company's total shareholder return fallsueen the 24" and 50" percentile or between the Bpand 75" percentile, the number of performance Shares darne
will be determined by linear interpolation. Dividéswill accrue during the three year performanaépeand will be paid on performance Shares thatearned.

Shares subject to the stock awards become vestBeéaember 31 of the third year following the grdate, or if earlier, upon a change in control & @ompany or the
date the executive officer terminates employmesttdudeath, disability or retirement.

Mr. Roberts' stock awards will also become vestéidel Company terminates his employment other fbagross or willful misconduct or Mr. Roberts témates his
employment for good reason, as defined in his eympént letter agreement with the Company.

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

The option awards become vested and exercisaliheda equal annual installments beginning uporithieanniversary of the date of grant, or if earliupon a change of
control of the Company or the date the executifieafterminates employment due to death, disghilitretirement. The options expire ten years foiig the date of
grant or, if earlier, one year from the date thecexive officer terminates employment due to dedifgbility, retirement or a change of control teé Company or 90 days
from the date the executive officer terminates eyplent for any other reason. Mr. Roberts' optioaras will also become vested if the Company tertesais
employment other than for gross or willful miscontlar Mr. Roberts terminates his employment fordjoeason, as defined in his employment letter agee¢ with the
Company.

See Footnote 1 to the Summary Compensation Tabkedescription of how the grant date values ofstieek and option awards were determined.
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Outstanding Equity Awards at Fiscal Yea-End Table —This table presents information about unvestedksémd option awards held by the
named executives on December 31, 2013.

Option Awards Stock Awards
Equity
Incentive
. Plan
Equity Awards;
Incentive Market or
Plan . Payout
Awards; value
Number of of Unearned
Unearned Shares
Number of Shares, Units or
Shares or  Market Value Units or Other
Number of Number of Units Other Rights
Securities Securities Option of Stock of Shares or Rights That Have
Underlying Underlying Exercise Option That Units of That Have Not
Unexercised Unexercised Price ($) Expiration Have Not Stock That Not Vested ($)(4
Options (#) Options (#) Vested (#) Have Not Vested (#)
Name Exercisable Unexercisable Date 1) Vested ($)(2) 3)
Mr. Roberts 25,08( 50,16((6)$ 49.5¢€ 01/31/2: 50,20¢ $ 3,986,27 56,02( $ 4,447,98
65,16( 32,58((7)$ 38.31 02/02/2: 4439( $ 3,524,56!
97,85( $ 34.21 02/01/2(
200,00( $ 18.57 02/03/1¢
142,50( $ 33.2¢ 02/04/1¢
150,00( $ 47.2¢ 06/20/1°
Mr. Ford 0 17,1455)$ 64.8C 02/05/2: 10,28( $ 816,23: 9,26( $ 735,24
6,380 12,767(6)$ 49.5¢ 01/31/2: 11,30 $ 897,22
13,88! 6,9447)$ 38.31 02/02/2:
21,25( $ 34.21 02/01/2(
20,00( $ 18.57 02/03/1¢
33,50( $ 33.2¢ 02/04/1¢
20,00( $ 41.87 02/06/1°
20,00( $ 34.4: 02/07/1¢
Mr. Altmeyel 0 19,575)$ 64.8C 02/05/2: 11,84 $ 940,49: 10,57C $  839,25¢
7,410 14,82((6)$ 49.5¢ 01/31/2: 13,12( $ 1,041,72
19,51¢ 9,7547)$ 38.31 02/02/2:
29,87( $ 34.21 02/01/2(
47,14¢ $ 18.57 02/03/1¢
108,50( $ 33.2¢ 02/04/1¢
44,000 $ 41.87 02/06/1°
40,00( $ 34.4c 02/07/1¢
Mr. Koch 0 15,72((5)$ 64.8( 02/05/2: 8,53t $ 677,67¢ 849 $ 674,10t
4,84t 9,69((6)$ 49.5¢ 01/31/2. 858( $ 681,25
11,64¢ 5,8247)$ 38.3] 02/02/2:
8,01z $ 34.21 02/01/2(
7,144 $ 18.57 02/03/1¢
25,30¢ $ 34.2¢ 01/31/1¢
Mr. Berlin 0 13,57 $ 64.8C 02/05/2: 7,958 $ 631,62 7,33C $ 582,00:
4,84t 9,69C $ 49.5¢ 01/31/2: 8,58( $ 681,25
11,55( 577t $ 38.31 02/02/2:
2,044 $ 34.21 12/31/1°
(1) Restricted Shares vesting as follo)
Number of Shares Becoming
Vesting On:
January 1, 2015 January 1, 2016
Mr. Roberts 22,19t 28,01(
Mr. Ford 5,65( 4,63(
Mr. Altmeyer 6,56( 5,28t
Mr. Koch 4,29( 4,24t
Mr. Berlin 4,29( 3,66t
2) Based on the closing market value of the Shard3emember 31, 2013 of $79.40.
(3) The number of unearned units in this column eduainhaximum number of performance Share units tlzgtlne earned by all of the named executives fotiiez-year

performance periods that will end on December 8152and December 31, 2014. The performance Shaltdsevearned based on the total return to
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Company's shareholders (share appreciation plidedid) relative to the total shareholder returthefcompanies comprising the S&P 400 MidCap Index@r the three
year performance periods in accordance with tHevahg table:

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

If the Company's total shareholder return fallsigen the 24" and 50" percentile or between the 8band 75" percentile, the number of performance Shares darne
will be determined by linear interpolation. Dividéswill accrue during the three year performanaépeand will be paid on performance Shares thatarned.

The Company's 2013 total shareholder return of@5Sdsulted in a ranking for the year at thé"é@ercentile. Based on that percentile, approxingett8iL% of the
performance Shares awarded in 2013 would have éesered if the performance period had ended on DeeeB1, 2013. The Company's 2012 through 2013 total

shareholder return of 79.2% resulted in a rankingHe year at the 7 percentile. Based on that percentile, approxingat84% of the performance Shares awarded in
2012 would have been earned if the performancegdérad ended on December 31, 2013.

The numbers in this column equal the maximum nurobperformance Share units that may be earnethéthree-year performance periods multiplied leydiosing
market value of the Shares on December 31, 20$3%@#0. The amounts are not necessarily indicatitke amounts that may actually be realized byndmaed
executive officers. The actual amount realized dlbased on the Company's total shareholder retianthe three year performance periods and thikehealue of the
Shares when the units are earned.

Stock Options vest at the rate of 883 % per year with vesting dates of 02/06/14, 626 and 02/05/16.

Stock Options vest at the rate of 883 % per year with vesting dates of 02/01/13, 02/8 and 02/01/15.

Stock Options vest at the rate of 883 % per year with vesting dates of 02/03/12, 828 and 02/03/14.

Option Exercises and Stock Vested Table-This table presents information about stock otierercised by the named executives and the
number and value of stock awards that became vestad named executives during 2013.

Option Awards Stock Awards
Sh[a\lrlé?l/)a%ﬁfired Oxaéigrzgzliéi?l Shgrlé?bAirqﬂfired Value Realized
Name on Exercise (#) on Vesting (#) on Vesting ($)(2)
Mr. Roberts 50,00 $ 962,27 81,22t $ 6,449,26!
Mr. Ford 0% 0 17,31C $ 1,374,41.
Mr. Altmeyer 0 % 0 26,94( $ 2,139,03
Mr. Koch 0% 0 14,52( $ 1,152,88!
Mr. Berlin 0% 0 14,400 $ 1,143,36!
Q) Value realized equals the fair market valughef Shares on the date of exercise less the erqudce.
(2) Value realized equals the fair market valué)athe restricted Shares on the date the vesésgictions lapsed and the Shares

®)

became vested and (ii) performance Shares earnduefthree-year performance period ended DeceBhe2013.

The named executives elected to defer receipteofathowing number of shares that were earned amadime vested in 201



Mr. Roberts, 27,075 Shares; Mr. Ford, 17,310 ShafdesAltmeyer, 26,940 Shares, and Mr. Koch, 38&188. The deferred
Shares will be paid to the named executives adtirement or terminates employment with the Compaimg named executives
will receive dividend equivalent payments from @empany during the deferral peric
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Pension Benefits Tabl—This table provides the actuarial present valueamh named executive's accumulated benefit uhdeCompany's
Retirement and Supplemental Pension Plans.

The Retirement Plan provides benefits uadeaish balance benefit accrual formula that wdsédb the plan in 1997. Under the formula,
participants accumulate a cash balance benefidhgsen a percentage of compensation allocation raadeally to the participants' cash balance
accounts. The allocation percentage ranges fronoZP% of total base salary and annual bonus (imetudmounts deferred under the 401(k) Plan and
Section 125 of the Code) depending on each paatitpyears of service. The cash balance accotuntfer credited with interest annually. The
interest credit is based on the One Year Treasonstant Maturities as published in the Federal Res8tatistical Release over the one year period
ending on the December 31st immediately precediagpplicable plan year. The interest rate fopthe year ending December 31, 2013 was 4%.
The Retirement Plan was closed to new participeffiegxtive December 31, 2004. No employees hiredraafter January 1, 2005 are eligible to
participate in the Plan.

The benefits under the Supplemental Perf3ian are equal to the difference between the fisrikat would have been payable under the
Retirement Plan without regard to the compensaiiitation imposed by the Code or the limitation perticipation in the Retirement Plan that bec
effective on January 1, 2005 and the actual bengéiyable under the Retirement Plan as so limited.

Benefits under the Retirement Plan are pl@yas a monthly annuity or in a lump sum paym¥asted benefits under the Supplement Pension
Plan are payable only in the form of a monthly atynhe benefits under the Retirement Plan beceested after the executive completes 5 years of
vesting service, or if earlier, the date the exgeuerminates employment due to death or disgbilihe benefits under the Supplemental Plan become
vested after the executive completes ten yearesiing service and retires at or after age 55, earlier, the date the executive terminates empbayt
due to death or disability.

Mr. Roberts will receive an annual benefitler the Supplemental Pension Plan of $459,008hpeyn the form of a single life annuity
commencing on January 1, 2015 provided he remamuoged with the Company until he attains age 6Kirl Roberts ceases to be employed prior to
his attainment of age 67, the annual amount o§tipplemental benefit will be reduced by $3,500y@ar for each month by which his employment
termination date precedes the date he would agen67. The supplemental benefit is fully vestdwe Benefit will be actuarially adjusted if it isigan
any
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form other than a life annuity or the benefit conmeement date is before January 1, 2013 or afteradgri, 2015.

Number of Years Present Value of Payments During
Credited Service Accumulated Benefit Last Fiscal Year
Name Plan Name #(1) $)(2) (%)

Mr. Roberts Retirement Plan for
Employees of Carlisle
Corporation 6.5¢ $ 0 $ 0

Carlisle Corporation
Supplemental Pension
Plan 6.5¢ $ 5,185,22. % 0

Mr. Ford Retirement Plan for
Employees of Carlisle
Corporatior 175C $ 186,94t $ 0

Carlisle Corporation
Supplemental Pension
Plan 1750 $ 297,52. $ 0

Mr. Altmeyer Retirement Plan for
Employees of Carlisle
Corporation 235¢ % 267,06t $ 0

Carlisle Corporation
Supplemental Pension
Plan 235¢ % 689,51. $ 0

Mr. Koch Retirement Plan for
Employees of Carlisle
Corporatior 592 $ 0 $ 0

Carlisle Corporation
Supplemental Pension
Plan 59z §$ 104,67¢ $ 0

Mr. Berlin Retirement Plan for
Employees of Carlisle
Corporation 235¢ % 249,54, $ 0

Carlisle Corporation
Supplemental Pension
Plan 235¢ % 262,63t $ 0

(1) The amounts presented in this column represemuh@er of actual years the named executive hasdeparticipant in each
plan. None of the named executives have been gineglit under the plans for years of service in @oldito their actual years of
service presented in the table. Messrs. Robertanotd commenced employment after December 31, 20@4are not eligible
to participate in the Retirement Plan for EmployeE€arlisle Corporation.

2) Note 15 to the Company's consolidated findrst@tements included in the 2013 Annual Repofform 10-K includes the
valuation assumptions and other information retpatsthe Retirement Plan and Supplemental Pendam

Nonqualified Deferred Compensation Table—The following table provides information about trdioutions and earnings credited to the
accounts of the named executive officers undeCivapany's supplemental 401(k) plan during 2013.

The supplemental 401(k) plan provides cedefficers, including the named executive officéing opportunity to defer compensation that could
not be deferred under the tax-qualified 401(k) Rlaa to the Internal Revenue Code limitations #pgly to the 401(k) Plan. The Company provides a
matching contribution equal to 100% of the first 4#pase salary and annual incentive compensagéerieéd under the supplemental 401(k) Plan.
Each participant in the supplemental savings plag direct the "deemed investment" of his or hepaot among the different investment funds
offered by the Company from time to time. The irtu@nt options include (i) a fixed rate fund, (iiCampany
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stock fund and (iii) investment options that amikir to most of the options available under thenpany's 401(k) Plan. All amounts credited to a
participant's account under the supplemental 4Qdlé4) are 100% vested and generally will be paid immp sum after the participant terminates
employment with the Company. A participant may @kt to receive one or more in-service distritsi

Executive Registrant Aggregate Aggregate

Contributions in Last ~ Contributions in Last ~ Earnings in Last Withdrawals/ Aggregate Balanct
Name FY ($)(1) FY ($)(2) FY ($)(3) Distributions ($) at Last FYE ($)(4)
Mr. Roberts  $ 124,01 $ 124,01 $ 11,658 $ 0 ¢ 349,29¢
Mr. Ford $ 300,42 $ 52,86¢ $ 20,92 % (O 607,74:
Mr. Altmeyel  $ 503,05( $ 62,16¢ $ 26,90¢ % 0 $ 750,98!
Mr. Koch $ 0 $ (O 0 $ (O 0
Mr. Berlin $ (O 0 $ 0 $ (O 0

(1)  All amounts shown in this column are also repoiteeither the "Salary" or "Non-Equity Incentive RIEompensation” column
of the Summary Compensation Table.

(2) All amounts shown in this column are also régbin the "All Other Compensation” column of Bemmary Compensation
Table.

3) The following amounts included in this colurme considered "above market" earnings under thweyptisclosure rules of the
Securities and Exchange Commission and includéideiriChange in Pension Value and Nonqualified DeteCompensation
Earnings" column of the Summary Compensation Ta¥iteRoberts $2,211, Mr. Ford $4,002 and Mr. Altree$5,151.

4) Of the amounts shown in this column, the folltg amounts were reported in the Summary Compems&ables of the
Company's proxy statements for previous yearsRdberts—$89,620 Mr. Ford—$233,527 and Mr. Altmey#&:58,860.

The amounts shown in this table include only def@salary and annual incentive compensation ambtimclude deferred
performance or restricted Shares. As of Decembg2@13, the named executives had the following remolb deferred Shares

credited to their accounts under the suppleme®i(id plan with the following values based on thesing market value of the
Shares on December 31, 2013 of $79

Number of Deferred Value of Deferred
Name Shares Shares
Mr. Roberts 55,68( $ 4,420,99
Mr. Ford 23,52( % 1,867,48
Mr. Altmeyer 53,13( $ 4,218,522,
Mr. Koch 38¢ $ 30,80°
Mr. Berlin 1,00C $ 79,40(
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REPORT OF THE COMPENSATION COMMITTEE

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

CARLISLE COMPANIES INCORPORATEI
COMPENSATION COMMITTEE

Robert G. Bohn, Chairman
Robin J. Adams

Robin S. Callahan

Terry D. Growcock

Gregg A. Ostrande

REPORT OF THE AUDIT COMMITTEE

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

The Committee has the sole authority tooaggand terminate the engagement of the indeperadetitors of the Company and its subsidiaries.
The Committee also reviews the arrangements fottadesults of the auditors' examination of thenPany's books and records, internal accounting
control procedures, the activities and recommendatof the Company's internal auditors, and the [@omy's accounting policies, control systems and
compliance activities. The Board has determinetiRudin S. Callahan, Robin J. Adams, Gregg A. Ostea and Lawrence A. Sala are "audit
committee financial experts" as defined by thegwtthe Securities and Exchange Commission. B&aweport on the Committee's activities rela
to fiscal year 2013.

Review of Audited Financial Statements with Managemnt
The Audit Committee reviewed and discugbedaudited financial statements with the manage¢wfahe Company.
Review of Financial Statements and Other Matters wh Independent Accountant

The Audit Committee discussed with the Camyps independent registered public accounting firenaudited financial statements and the matters
required to be discussed by SAS 61 (CodificatioBtatements on Auditing Standards, AU Section 389)nay be modified or supplemented. The
Audit Committee has received the written disclosward the letter from the independent accountawsired by Independence Standards Board
Standard No. 1 (Independence Standards Board S$thNada 1, Independence Discussions with Audit Cotteas), as may be modified or
supplemented, and has discussed with the indepeadeountants the independence of the Companyépémtient registered public accounting firm.

In concluding that such firm is independent, thelACommittee considered, among other factors, drethe noraudit services provided by such fi
were compatible with its independence. See "Feigstpdndependent Registered Public Accounting Fiom page 40.
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Recommendation that Financial Statements be Includkin Annual Report

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

CARLISLE COMPANIES INCORPORATED
AUDIT COMMITTEE

Robin J. Adams , Chairman
Robin S. Callahan

Gregg A. Ostrander
Lawrence A. Sali

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The aggregate fees and reimbursable expdosprofessional services provided by Ernst & NglLP ("E&Y") that were billed to the Company
for the years ended December 31, 2013 and 2012were:

2013 2012
Audit Fees $ 4,097,000 $ 3,498,10
Audit Related Fee $ 1,162,500 $ 557,60(
Tax Fees $ 568,50( $ 505,90(
All Other Fees $ 0 % 2,50(

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

PROPOSAL TWO:
ADVISORY VOTE TO APPROVE THE COMPANY'S EXECUTIVE CO MPENSATION

We encourage you to review the completerijgfon of the Company's executive compensatiagams provided in the "Executive Officer
Compensation Discussion and Analysis" Section isfBfoxy Statement (pages 17 through 38).

The compensation program for the Compamgfsed executive officers is based on the follovgnigling principles:

. Link pay with Company performance, align the ins¢seof the Company's executives and shareholders.
. Reward performance that is consistent with keytesflia and shareholder goals identified by the Badiidirectors.
. Balance financial and non-financial performance sneas and, where appropriate, emphasize overglbrate, operating business and

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

. Retain key executive taler
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The Compensation Discussion and Analysis providé®ugh description of how the Compensation Cottemihas designed and administered the
executive compensation program to comply with th@geciples.

At the 2014 Annual Meeting, Company shaldéis will have the opportunity to endorse or nud@se the compensation of the named exect
through a non-binding vote (commonly known as §-@a-pay" vote) on the following resolution:

RESOLVED , that the compensation of the named executivéiseo€ompany described in the Executive Officer Cengation
Discussion and Analysis section of this Proxy Steset, including the disclosure tables and narratiseussion (pages 17 through 38), is
hereby APPROVED.

Even though the result of the say-on-pag ¥®nonbinding, the Board of Directors values the opinitms shareholders express in their votes
will consider the outcome of the vote when makiaife executive compensation decisions. The Compamgntly conducts annual advisory votes
executive compensation and expects to conductekeauvisory vote at the 2014 Annual Meeting ofr8halders.

The Board unanimously recommends a v&i®R " the resolution.

PROPOSAL THREE:
TO RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has engaged E&Y asGhmpany's independent registered public accoufitimgto audit the Company's financial
statements and the effectiveness of the Compantgal controls over financial reporting for theay ending December 31, 2014. E&Y's engagement
commenced on May 17, 2005, and E&Y has servedea€timpany's auditors for the years ended Decemh@0®5 through 2013.

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

One or more representatives of E&Y are etqubto be present at the 2014 Annual Meeting afidegiven an opportunity to make a statement,
if they so desire, and to respond to appropriagstjons of shareholders in attendance.

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

SHAREHOLDER PROPOSALS FOR PRESENTATION
AT THE 2015 ANNUAL MEETING

If a shareholder of the Company wishesrgs@nt a proposal for consideration for inclusiothie Proxy Statement for the 2015 Annual Meeting,
the proposal must be received by the Secretahegtrincipal executive offices of the Company, @itim person or by United States certified mail,
postage prepaid, not later than the close of basina the 90th calendar day nor earlier than theeabf business on the 120th calendar day prithreto
first anniversary of the preceding year's annuating. As a result, any proposals received edthi@n January 5, 2015 or later than February 4, 2015
may be
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excluded from the meeting. All proposals shouldaidressed to the attention of Corporate Secredaitiie executive offices of the Company, 11605
North Community House Road, Suite 600, CharlotrttNCarolina 28277

VOTING BY PROXY AND CONFIRMATION OF BENEFICIAL OWNE RSHIP

To ensure that your Shares will be repriesbat the Annual Meeting, please follow the ingtians shown on the Notice Regarding the Internet
Availability of Proxy Materials (or paper proxy chif you received or request one) whether or nat ggpect to attend the Annual Meeting. Shares
represented by a valid proxy will be voted as djeti

Any shareholder may revoke a proxy by erlafated proxy or by giving notice of revocatiortie Company (addressed to the Company at 11605
North Community House Road, Suite 600, Charlot@itiNCarolina 28277 Attention: Secretary) or byatting the Annual Meeting and voting
person.

The number of votes that each shareholiéb&ventitled to cast at the Annual Meeting vdépend on when the Shares were acquired and
whether or not there has been a change in berlgfiwizership since the date of acquisition, withpexg to each of such holder's Shares.

Shareholders whose Shares are held by tyokdanks or in nominee name are requested firrwoto the Company how many of the Shares
they own as of March 11, 2014 were beneficially edibefore March 11, 2010, entitling such sharehdlléve votes per Share, and how many were
acquired after March 10, 2010, entitling such shelder to one vote per Share. If no confirmatiomeeficial ownership is received from a
shareholder prior to the Annual Meeting, it will deemed by the Company that beneficial ownershigdl&uch Shares was effected after March 10,
2010, and the shareholder will be entitled to ooie Yor each Share. If a shareholder provides mecbinformation, he or she may provide correct
information at any time prior to the voting of lnisher Shares at the Annual Meeting.

This Proxy Statement and the form of Pr@&yd are being furnished to shareholders of recariflarch 11, 2014 whose Shares on the records of
the Company show the following:

(i) that such shareholder had benefmiahership of such Shares before March 11, 201dtfzre has been no change since that date,
thus entitling such shareholder to five votes facheShare; or

(ii) that beneficial ownership of sucha®és was effected after March 10, 2010, thus ergifuch shareholder to one vote for each Share;
or

(i) that the dates on which beneficialrership of such Shares were effected are suclsticht shareholder is entitled to five votes for
some Shares and one vote for other Shares.

Printed on the Proxy Card for each indialdshareholder of record is the number of Shanew/ffich he or she is entitled to cast five voteshea
and/or one vote each, as the case may be, as siothe records of the Company.

Shareholders of record are urged to retimmnumber of Shares shown on their Proxy Cardseriive-vote and one-vote categories. If the
number of Shares shown in a voting category ieketl to be incorrect, the shareholder should ndtgyCompany in writing of that fact and either
enclose the notice along with the Proxy Card inpbstage-paid, return envelope, or mail the naticectly to the Company at the address indicated
above. The shareholder should identify the Shangsdperly classified for voting purposes and previtformation as to the date beneficial ownership
was acquired. Any notification of improper classfiion of votes must be made at least three (3hésis days prior to the Annual Meeting or the
shareholder will be entitled at the Annual Meetioghe number of votes indicated on the recordb@Company.
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In certain cases record ownership may chdng beneficial ownership for voting purposes dugischange. The Restated Certificate of
Incorporation of the Company states the exceptiamsre beneficial ownership is deemed not to haemgead upon the transfer of Shares. Sharehc
should consult the pertinent provision of the Riest&Certificate of Incorporation attachedfgspendix Qo this Proxy Statement for those exceptions.

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

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

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

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

OTHER MATTERS

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

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

Dated: March 21, 2014
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APPENDIX A

Reconciliation of Performance for Determining 2013Annual Incentive Compensation
Awards to Performance Reported in the 2013 Annual Bport on Form 10-K

Reconciliation of Sales

Net Sales from Continuing Operatic
Net Sales from Carlisle Transportation Prodi
Rounding

Net Sales for 2013 Annual Incentive Compensatic

Reconciliation of Global Sales

Global Sales from Continuing Operatic
Global Sales from Carlisle Transportation Prodi
Global Sales for 2013 Annual Incentive Compensatio

Reconciliation of Earnings

Net Income from Continuing Operatio
Net operating loss from Carlisle Transportationdeicis
(including goodwill impairment
Goodwill impairment, net of ta
Depreciation, net of ta
Net Income for 2013 Annual Incentive Compensatio

Reconciliation of EBIT %

EBIT from Continuing Operatior
EBIT from Carlisle Transportation Produt
Goodwill impairment
Depreciatior

EBIT for Incentive Compensatic

EBIT % for 2013 Annual Incentive Compensation

Reconciliation of Working Capital

Continuing Operations' Working Capi
Carlisle Transportation Products' Working Cag
Working Capital for Incentive Compensati
Working Capital % for 2013 Annual Incentive Compensation

A-1

(In $ Millions)

$ 2,943.(
767.¢

0.1

3,711.(

$ 682.%
119.¢

802.(

$ 235.2

(30.4)
66.1

(0.€)
270.1

$ 366.¢
(46.1)
100.(
(1.9)
419.2
11.%%

$ 556.1
214.¢
770.%

20.£%




AarhusKarlshamn

Actavis US

Advanced Micro Devices
Aeropostale

Agilent Technologies
Aimia

Allegheny Technologies
Allergan

Alliant Energy

Alliant Techsystems
Amadeus North America
AMC Entertainment
American Red Cross
American Sugar Refining
American Water Works
AMETEK

AMSTED Industries
Amtrak

Anixter International

ANN INC.

Apollo Group

Arby's Restaurant Group
Arch Coal

Armstrong World Industries
Ashland

Atmos Energy

Avaya

Avis Budget Group
Babcock & Wilcox

BBA Aviation

Beam

Belk

Bemis

Big Lots

Biogen Idec

Bloomin Brands

Booz Allen Hamilton
BorgWarner

Brink's

Broadridge Financial Solutions
Brunswick

Burberry

B&W Technical Services Y-12
Cablevision Systems
Cabot Corporation
Calpine

CareFusion

Carlson

Carmeuse North America Group
Catalyst Health Solutions
CA Technologies

CEC Educational Services
Celanese Americas
Celestica

Celgene

CGI Technologies & Solutions
Chemtura

Chico's FAS

Chiquita Brands

CH2M Hill

Cintas

Clarks Companies NA
Clear Channel Communications
Cliffs Natural Resources
CMS Energy

2013 Towers Watson Executive Compensation Database
General Industry Companies
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Coach

Coinstar

Collective Brands
Convergys

Cooper Industries

Cooper Standard Automotive
Cott Corporation

Covance

CPS Energy

Crosstex Energy

Crown Castle
Curtiss-Wright

Cytec

Dentsply

Devry

Discovery Communications
Dollar Tree

Domtar

Donaldson Company

Dot Foods

Dow Corning

Eastman Chemical

Ecolab

Education Management

E & J Gallo Winery

El Paso

Emergency Medical Services
Endo Health Solutions
Energy Future Holdings
Energy Solutions

Energy Transfer

Equifax

Equity Office Properties
Essilor of America

Exelis

Expedia

Exterran

Federal-Mogul

First Solar

Fiserv

Flowers Foods

Forest Laboratories
Fortune Brands Home & Security
Fossil

GAF Materials

Gannett

Gates

General Atomics

GenOn Energy

Green Mountain Coffee Roasters
Green Mountain Power
Greif

GTECH

G3 Enterprises
Hanesbrands
Harley-Davidson

Harman International Industries
Harris

Harsco

Hasbro

Henry Ford Health Systems
Hershey

HNI

Home Shopping Network
Hospira

Hostess Brands

Hunt Consolidated
Huntington Ingalls Industries
IKEA

Imerys

Indra

Integrys Energy Grou



International Data Group
International Flavors & Fragrances
International Game Technology
Interpublic Group of Companies
Invensys

Irving Oil Commercial G.P

Itron

ITT Corporation

Jack in the Box

J. Crew

JetBlue Airways

JMC Steel

J.M. Smucker

J.R. Simplot

Kelly Services

Kennametal

Keystone Foods

Kindred Healthcare

Kinross Gold

Kohler

Kum & Go LC

Laureate Education
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Leggett and Platt
Leprino Foods

Level 3 Communications
Levi Strauss

Lexmark International
Life Technologies
Lincoln Electric
Lorillard Tobacco
Luxottica Group

La Macchia Enterprises
Manitowoc

ManTech International
Mary Kay

Mattel

McDermott International
McGraw-Hill

McJunkin Red Man
MDU Resources
MeadWestvaco

Meda Pharmaceuticals
Memorial Sloan-Kettering Cancer Center
Mettler-Toledo

Mizuno USA

Molson Coors Brewing
Mylan

Nast-Finch

NBTY

NCR

Neiman Marcus Grou
Newell Rubbermait
NewPage

New York Power Authority
New York Times

New York University
Noble Energy
Northeast Ultilities
NOVA Chemicals
NSTAR

NV Energy

OfficeMax

OGE Energy

Omnicare

Oncor Electric Delivery
Owens Corning

Pall Corporation
Parsons Corporation
PCL Constructors

Pep Boys

Pepco Holdings
PetSmart

Phillips-Van Heusen
Pinnacle West Capital
Pitney Bowes

Plexus

Polaris Industries
PolyOne

Portland General Electric
Puget Energy
PulteGroup

Purdue Pharma
Quintiles

RadioShack

Ralcorp Holdings
Ralph Lauren
Rent-A-Center
Resolute Forest Products
Rockwell Automation
Rockwell Collins

Rohm Semiconductor USA
Ryder System

Sabre

Salt River Projec



Santee Cooper

SAS Institute

SCANA

Scholastic

Schreiber Foods
Schwan's

Scotts Miracle-Gro
Scripps Networks Interactive
Sealed Air

Sensata Technologies
ServiceMaster Company
Shaw Group

Shire

Sigma-Aldrich

Smith & Nephew
Snap-on

Sonoco Products
Southwest Gas

Spectra Energy

Spirit AeroSystems
SPX

SSAB

Stanford University
Starwood Hotels & Resorts
Steelcase

Stepan Company

St. Jude Medical
SunGard Data Systems
Targa Resources
Technicolor

TECO Energy
Teradata

Terex

Tetra Tech

Tiffany & Co.

Timken

Toro

Total System Service (TSYS)
Tower International
TPC Group

Trepp

Tribune

Trinity Industries
Tupperware Brands
UGl

Unisys

United Rentals

United States Cellular
University of Maryland Medical Center
University of Texas—M.D. Anderson Cancer Center
URENCO USA

USG Corporation
Valmont Industries
Vectren

Ventura Foods

Vulcan Materials

VWR International
Walter Energy
Warnaco

Warner Chilcott
Washington Post
Wendy's Group

Westar Energy
Westlake Chemical
Weyerhaeuser
Wisconsin Energy
Wolters Kluwer

Xylem

YRC Worldwide
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APPENDIX C

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

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

(1) A CHANGE IN BENEFICIAL OWNERSHIP OF HY OUTSTANDING SHARE OF COMMON STOCK SHALL BE DEEME TO HAVE
OCCURRED WHENEVER A CHANGE OCCURS IN ANY PERSON GPERSONS WHO, DIRECTLY OR INDIRECTLY, THROUGH ANY
CONTRACT, AGREEMENT, ARRANGEMENT, UNDERSTANDING, RATIONSHIP OR OTHERWISE HAS OR SHARES ANY OF THE
FOLLOWING:

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

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

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

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

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

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

(B) IN THE CASE OF AN OUTSTANDING SHARE OEOMMON STOCK HELD OF RECORD IN THE NAME OF A
CORPORATION, GENERAL PARTNERSHIP, LIMITED PARTNER3P VOTING TRUSTEE, BANK, TRUST COMPANY, BROKER,
NOMINEE OR CLEARING AGENCY, IF IT HAS NOT BEEN ESTBLISHED PURSUANT TO THE PROCEDURES SET FORTH IN
SECTION (V) OF THIS SUBPARAGRAPH B THAT THERE HASHEN NO CHANGE IN THE PERSON OR PERSONS WHO OR THAT
DIRECT THE EXERCISE OF THE RIGHTS REFERRED TO INAUSES (Il) (A) THROUGH (Il) (D), INCLUSIVE, OF THIS
SUBPARAGRAPH B WITH RESPECT TO SUCH OUTSTANDING
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SHARE OF COMMON STOCK DURING THE PERIOD OF FOUR EARS IMMEDIATELY PRECEDING THE DATE ON WHICH A
DETERMINATION IS MADE OF THE SHAREHOLDERS OF THE GRIPORATION ENTITLED TO VOTE OR TO TAKE ANY OTHER
ACTION (OR SINCE MAY 30, 1986 FOR ANY PERIOD ENDINGN OR BEFORE MAY 30, 1990), THEN A CHANGE IN BENEHAL
OWNERSHIP OF SUCH SHARE OF COMMON STOCK SHALL BE EMED TO HAVE OCCURRED DURING SUCH PERIOD.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(V1) EACH OUTSTANDING SHARE OF COMMON STCK, WHETHER AT ANY PARTICULAR TIME THE HOLDER THERDF IS
ENTITLED TO EXERCISE FIVE (5) VOTES OR ONE (1) VOTBHALL BE IDENTICAL TO ALL OTHER SHARES OF COMMOMNTOCK IN
ALL RESPECTS, AND TOGETHER THE OUTSTANDING SHARESFF@OMMON STOCK SHALL CONSTITUTE A SINGLE CLASS OF
SHARES OF THE CORPORATION.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice of 2014 Annual Meeting of Shareholders, Proxy Statement, 2013 Annual Report are available at
VW, prosyvole. com,

CARLISLE COMPANIES INCORPORATED
Proxy for Annual Meeting of Shareholders on May 6, 2014
Solicited on Behalf of the Board of Directors

David A, Roberts and Steven ). Ford, or either of them, each with the power of substitution and
revocation, are hereby authorized to represent the undersigned, with all powers which the undersigned
would possess if personally present, to vote the common shares of the undersigned at the annual
meeting of shareholders of Carlisle Companies Incorporated to be held at 7911 5. 188th Street #100,
Kent, Washington 98032, on Tuesday, May 6, 2014 at 12:00 noon FT, and at any postponements or
adjournments of that meeting, as indicated on the reverse side, and in their discretion upon any other
business that may properly come before the meeting,

Shares represented by this proxy will be voted as directed herein by the shareholder. If no such

directions are indicated, this proxy will be voted "FOR" all the nominees listed in Proposal 1 and
“FOR" Proposals 2 and 3.

Address Changes/Comments:

§F you nated any Address ChangeaTaminents above, please madk comes pording Do 6 1he densite 5

Continued and to be signed on reverse side

QuickLinks

PROXY STATEMENT GENERAL INFORMATION
VOTING SECURITIES

SECURITY OWNERSHIP

PROPOSAL ONE: ELECTION OF DIRECTORS
Nominees for Electio



Directors with Unexpired Terms

Director Compensation Table

EXECUTIVE OFFICER COMPENSATION DISCUSSION AND ANALSIS

Annual Incentive Performance Measures

Share Price Performance

Consolidated Company Performance Measures Us&D&8 Annual Incentive Awards to Mr. Roberts and Mord
Carlisle Construction Materials ("CCM") Performarideasures Used for 2013 Annual Incentive Award to Mtmeyer
Carlisle Diversified Products Group ("DPG") Perfamce Measures Used for 2013 Annual Incentive Awauldr. Koch
Carlisle Interconnect Technologies ("CIT") Performoa Measures Used for 2013 Annual Incentive Awarklit. Berlin
REPORT OF THE COMPENSATION COMMITTEE

REPORT OF THE AUDIT COMMITTEE

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNNG FIRM

PROPOSAL TWO: ADVISORY VOTE TO APPROVE THE COMPANYEXECUTIVE COMPENSATION
PROPOSAL THREE: TO RATIFY THE APPOINTMENT OF INDERIPENT REGISTERED PUBLIC ACCOUNTING FIRM
SHAREHOLDER PROPOSALS FOR PRESENTATION AT THE 204SNUAL MEETING

VOTING BY PROXY AND CONFIRMATION OF BENEFICIAL OWNRSHIP

OTHER MATTERS

APPENDIX A

Reconciliation of Performance for Determining 2@4&ual Incentive Compensation Awards to PerformaReported in the 2013 Annual Report on
Form 10-K

APPENDIX B
2013 Towers Watson Executive Compensation DataBaseral Industry Companies
APPENDIX C

Subparagraph B of Article Fourth of the Restatedifmate of Incorporation of Carlisle Companiesdnporatec



