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To our Shareholders:

PRELIMINARY PROXY MATERIALS SUBJECT TO COMPLETION

PENTAIR LTD.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held May 20, 2014

Our Annual General Meeting of Shareholders will be held at the Park Hyatt Ziirich, Beethoven-Strasse 21, 8002 Ziirich, Switzerland, on
Tuesday, May 20, 2014, at 8:00 a.m. Central European Time, for the following purposes:

10.

11.

to re-elect nine directors;

to elect the Chairman of the Board of Directors;

to elect the members of the Compensation Committee;

to elect the independent proxy;

to approve the 2013 annual report of Pentair Ltd., the statutory financial statements of Pentair Ltd. for the year ended
December 31, 2013 and the consolidated financial statements of Pentair Ltd. for the year ended December 31, 2013;

to discharge the Board of Directors and executive officers of Pentair Ltd. from liability for the year ended December 31,
2013;

to elect auditors as follows: (a) to re-elect Deloitte AG as statutory auditors until the next annual general meeting; (b) to
ratify appointment of Deloitte & Touche LLP as independent registered public accounting firm for the year ending
December 31, 2014; and (c) to elect PricewaterhouseCoopers AG as special auditors until the next annual general meeting;

to approve: (a) the appropriation of results for the year ended December 31, 2013; and (b) the conversion and appropriation
of reserves from capital contributions to distribute an ordinary cash dividend;

to approve by advisory vote the compensation of our named executive officers as disclosed in this Proxy Statement;

to approve the renewal of the authorized capital of Pentair Ltd.; and

to consider and act on such other business as may properly come before the Annual General Meeting or any adjournment
of the Annual General Meeting.
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A copy of the proxy materials, including this Notice of Annual General Meeting of Shareholders and Proxy Statement and the enclosed proxy
card, is first being sent on or about March 31, 2014 to each shareholder registered in our share register as of the close of business (Eastern
Standard Time) on March 21, 2014. A copy of the proxy materials also will be sent to any additional shareholders who are registered in our
share register as shareholders with voting rights, or who become beneficial owners through a nominee registered in our share register as a
shareholder with voting rights, as of the close of business (Eastern Standard Time) on April 30, 2014. Only shareholders of record and beneficial
owners of our common shares at the close of business (Eastern Standard Time) on April 30, 2014 are entitled to attend and vote on matters
presented at the Annual General Meeting.

Your vote is important. All of our shareholders are cordially invited to attend the meeting. We urge you, whether or not you plan to
attend the Annual General Meeting, to submit your proxy either by (1) voting electronically over the Internet at www.proxyvote.com by
following the instructions on the enclosed proxy or voting instruction card or (2) completing the enclosed proxy or voting instruction
card and then signing, dating and mailing the card in the enclosed postage-paid envelope.

We intend to hold two separate meetings on May 20, 2014. Immediately following the Annual General Meeting on that date, we intend to
hold an Extraordinary General Meeting of shareholders to consider three proposals related to our proposed change in jurisdiction of organization
from Switzerland to Ireland (the Extraordinary General Meeting ). In connection with the Extraordinary General Meeting, you are receiving a
separate proxy statement/prospectus and proxy card concerning the matters to be considered and voted on at the Extraordinary General Meeting.
We encourage you to review the materials for both the Annual General Meeting and the Extraordinary General Meeting. In order to vote by
proxy at BOTH the Annual General Meeting and the Extraordinary General Meeting, you must submit a proxy for BOTH the Annual
General Meeting and the Extraordinary General Meeting by either (1) voting over the Internet for BOTH the Annual General Meeting
and the Extraordinary General Meeting or (2) completing, signing and returning BOTH the proxy card for the Annual General Meeting
and for the Extraordinary General Meeting.

By Order of the Board of Directors
Angela D. Lageson, Secretary
Schaffhausen, Switzerland

March 31, 2014
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PROXY STATEMENT
FOR THE
ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
PENTAIR LTD.
TO BE HELD ON TUESDAY, MAY 20, 2014

The Board of Directors of Pentair Ltd. (the Board ) is soliciting proxies for use at our Annual General Meeting of Shareholders to be held on
May 20, 2014. This Proxy Statement, the accompanying proxy card or voting instruction card and the Pentair Ltd. 2013 annual report to
shareholders are being provided to give all shareholders of record at the close of business (Eastern Standard Time) on April 30, 2014 the
opportunity to vote on matters that will be presented at the Annual General Meeting. These materials provide you with the information you need
to know to vote your shares. In this Proxy Statement, we may also refer to Pentair Ltd. as the company , we , our or us .

We have sent these materials on or about March 31, 2014 to each person who is registered as a holder of common shares in our register of
shareholders (such owners are often referred to as holders of record or registered shareholders ) as of the close of business (Eastern Standard
Time) on March 21, 2014. We will also send a copy of these materials to any additional shareholders who become registered in our share

register after the close of business (Eastern Standard Time) on March 21, 2014 and continue to be registered in our share register at the close of
business (Eastern Standard Time) on April 30, 2014.

We have requested that banks, brokerage firms and other nominees who hold common shares on behalf of the owners of the common shares
(such owners are often referred to as beneficial shareholders or street name holders ) as of the close of business (Eastern Standard Time) on
March 21, 2014 forward these materials, together with a proxy card or voting instruction card, to those beneficial shareholders and to do the
same for any additional beneficial owners who acquire their shares after March 21, 2014 and continue to hold them at the close of business
(Eastern Standard Time) on April 30, 2014. We have agreed to pay the reasonable expenses of the banks, brokerage firms and other nominees
for forwarding these materials. We also have provided for these materials to be sent to persons who have interests in common shares through
participation in our employee benefit plans. These individuals are not eligible to vote directly at the Annual General Meeting, but they may
instruct the trustee of these plans how to vote the shares represented by their interests. The enclosed proxy card also will serve as voting
instructions for the trustee of the plans.

QUESTIONS AND ANSWERS ON THE SOLICITATION AND VOTING
Are proxy materials available on the Internet?

Yes. If you are a shareholder of record, your proxy may be submitted by (1) voting electronically over the Internet at www.proxyvote.com by
following the instructions on the enclosed proxy or voting instruction card or (2) completing the enclosed proxy or voting instruction card and
then signing, dating and mailing the card in the enclosed postage-paid envelope.

Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting to be Held on May 20, 2014. Our
proxy statement for the Annual General Meeting to be held on May 20, 2014, other proxy material and our 2013 annual report to
shareholders is available at www.proxyvote.com.

Why do I have more than one Annual General Meeting proxy card?

You may have multiple Annual General Meeting proxy cards if you hold your shares in different ways or accounts (for example, 401k accounts,
joint tenancy, trusts, custodial accounts) or in multiple accounts. If your shares are held by a broker (in = street name ), you will receive your proxy
card or other voting information from
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your broker, and you will return your proxy card or cards or otherwise vote your proxy as indicated in the materials you receive from your
broker. You should vote your proxy for each separate account you have.

Why am I also receiving a proxy statement and proxy card for an extraordinary general meeting of shareholders?

We intend to hold two separate meetings on May 20, 2014. Immediately following the Annual General Meeting on that date, we intend to hold

an Extraordinary General Meeting of shareholders to consider three proposals related to our proposed change in jurisdiction of organization from
Switzerland to Ireland (the Extraordinary General Meeting ). In connection with the Extraordinary General Meeting, you are receiving a separate
proxy statement/prospectus and proxy card concerning the matters to be considered and voted on at the Extraordinary General Meeting. We
encourage you to review the materials for both the Annual General Meeting and the Extraordinary General Meeting. In order to vote by proxy

at BOTH the Annual General Meeting and the Extraordinary General Meeting, you must submit a proxy for BOTH the Annual

General Meeting and the Extraordinary General Meeting by either (1) voting over the Internet for BOTH the Annual General Meeting
and the Extraordinary General Meeting or (2) completing, signing and returning BOTH the proxy card for the Annual General Meeting
and for the Extraordinary General Meeting.

How many votes do I have?

Every holder of a common share on April 30, 2014 will be entitled to one vote per share for each director and member of the Compensation
Committee to be elected at the Annual General Meeting and to one vote per share on each other matter presented at the Annual General Meeting.
However, if a person or group of persons beneficially own shares in excess of 20% less one share of our issued shares (the Cap ), such person or
group of persons will only be entitled to cast votes at the Annual General Meeting equal to the Cap. The Cap is set forth in Article 14 of our
Articles of Association.

What is the difference between a shareholder of record and a beneficial owner?
Shareholder of Record

If your shares are registered directly in your name with Wells Fargo Bank, N.A., our transfer agent, you are a shareholder of record and these
proxy materials are being sent to you directly by us. As the shareholder of record, you have the right to grant your voting proxy directly to the
independent proxy (see How do I appoint and vote via an independent proxy? below) named in the proxy card, to grant a written proxy to any
person (who does not need to be a shareholder), or to vote in person at the Annual General Meeting. We have enclosed a proxy card for you to
use in which you can elect to appoint the independent proxy as your proxy.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in

street name, and these proxy materials are being forwarded to you by your broker, bank or other nominee who is considered, with respect to

those shares, the shareholder of record. As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote
your shares and are also invited to attend the Annual General Meeting. However, since you are not the shareholder of record, you may only vote
these shares in person at the Annual General Meeting if you follow the instructions described below under the heading How do I attend the
Annual General Meeting? and How do I vote if I am a beneficial owner? Your broker, bank or other nominee has enclosed a voting instruction
card for you to use in directing your broker, bank or other nominee as to how to vote your shares, which may contain instructions for voting by
telephone or electronically.
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Who is entitled to vote?
Shareholders of Record

All shareholders registered in our share register at the close of business (Eastern Standard Time) on April 30, 2014 are entitled to vote on the
matters set forth in this Proxy Statement and any other matter properly presented at the meeting for consideration, provided such shareholders
become registered as shareholders with voting rights by that time. See I am a shareholder of record. How do I become registered as a shareholder
with voting rights?

Beneficial Owners

Beneficial owners whose banks, brokers or other nominees are shareholders registered in our share register with respect to the beneficial owners
shares at the close of business (Eastern Standard Time) on April 30, 2014 are entitled to vote on the matters set forth in this Proxy Statement and
any other matter properly presented at the meeting for consideration, provided such banks, brokers or nominees become registered as
shareholders with voting rights. See I am a shareholder of record. How do I become registered as a shareholder with voting rights?

What if I am the record holder or beneficial owner of shares at the close of business (Eastern Standard Time) on March 21, 2014, but
sell or otherwise transfer all or some portion of those shares before the close of business (Eastern Standard Time) on April 30, 2014?

Holders of record and beneficial owners will not be entitled to vote their shares or provide instructions to vote with respect to their shares if they
hold shares at the close of business (Eastern Standard Time) on March 21, 2014, but sell or otherwise transfer all of those shares before the close
of business (Eastern Standard Time) on April 30, 2014. Although holders of record and beneficial owners at the close of business (Eastern
Standard Time) on March 21, 2014 are receiving these materials, holders of record and beneficial owners will only be entitled to vote their
shares or provide instructions to vote with respect to those shares held at the close of business (Eastern Standard Time) on April 30, 2014. For
each holder of record and beneficial owner, any instructions to vote with respect to shares held prior to the close of business (Eastern Standard
Time) on April 30, 2014 will remain valid with respect to shares held at the close of business (Eastern Standard Time) on April 30, 2014 unless
changed or revoked as provided in these materials.

I am a shareholder of record. How do I become registered as a shareholder with voting rights?

If you are a shareholder of record, you have been registered as a shareholder with voting rights in our share register, unless in certain
circumstances (such as failure to comply with particular disclosure requirements set forth in our Articles of Association) we have specifically
advised you that you are registered as a shareholder without voting rights.

How do I vote if I am a shareholder of record?

If you are a shareholder of record, you can vote in the following ways:

By Internet: If you are a shareholder of record, you can vote over the Internet at www.proxyvote.com by following the
instructions on the enclosed proxy card.

By Mail: If you are a shareholder of record, you can vote by completing the enclosed proxy card and then signing, dating and
mailing the card in the enclosed postage-paid envelope.

At the Annual General Meeting: 1f you are a shareholder of record planning to attend the Annual General Meeting and wish to
vote your common shares in person, we will give you a ballot at the meeting.
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How do I vote if I am a beneficial owner?

If you are a beneficial owner of common shares, you can vote in the following ways:

General: If you beneficially own your common shares, you can vote by following the instructions on the voting instruction card
provided by your bank, broker or other nominee with these proxy materials.

At the Annual General Meeting: Shareholders who beneficially own their common shares in street name are not able to vote at
the Annual General Meeting unless they have a proxy, executed in their favor, from the shareholder of record of their shares
(i.e., their broker, bank or other nominee).

Can I vote by telephone?

If you are a shareholder of record, you cannot vote by telephone. If you are a beneficial shareholder, see the voting instruction card provided by
your broker, bank or other nominee for telephone voting instructions.

How do I vote by proxy?

As a result of recently-enacted Swiss regulations, shareholders may no longer appoint company officers as proxies. However, shareholders of
record may appoint the independent proxy to vote their shares by proxy.

What is the role of the independent proxy at the Annual General Meeting?

The independent proxy serves as a voting proxy at the Annual General Meeting for shareholders who wish to vote at the meeting by proxy. The
main task of the independent proxy is to vote shares held by shareholders of record at the Annual General Meeting if instructed to do so by the
shareholder. The independent proxy will vote the shares as instructed by the shareholder.

How do I appoint and vote via the independent proxy?

If you are a shareholder of record with voting rights, you may authorize the independent proxy, Proxy Voting Services GmbH,
Grossmiinsterplatz 1, 8001 Ziirich, Switzerland, to vote your common shares on your behalf either by (1) voting electronically over the Internet
at www.proxyvote.com by following the instructions on the enclosed proxy card or (2) completing the enclosed proxy card and then signing,
dating and mailing the card in the enclosed postage-paid envelope. If you do not provide specific voting instructions, you instruct the
independent proxy, as indicated on your proxy card, to vote your shares in accordance with the recommendations of the Board.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with respect to those agenda items set forth in the
notice of meeting are being put forth before the Annual General Meeting, you instruct the independent proxy, in the absence of other specific
instructions, to vote your shares in accordance with the recommendations of the Board.

Whether or not you plan to attend the Annual General Meeting, we urge you to submit your proxy. Submitting your vote electronically or

returning the proxy card will not affect your right to attend the Annual General Meeting. You must vote over the Internet or return your proxy
cards to the address and by the times and dates set forth below under Submitting your proxy card to the independent proxy in order for your vote
by proxy to be counted.

How do I attend the Annual General Meeting?

All shareholders are invited to attend and vote at the Annual General Meeting. For admission to the Annual General Meeting, shareholders
should bring a form of photo identification to the Shareholders check-in
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area at the meeting, where their ownership will be verified. Those who beneficially own shares should also bring account statements or letters
from their banks or brokers showing that they own our common shares as of April 30, 2014. Beneficial owners should also see How do I vote if
I am a beneficial owner? above for additional requirements if they intend to vote at the Annual General Meeting. Registration will begin at

7:00 a.m. (Central European Time) and the Annual General Meeting will begin at 8:00 a.m. (Central European Time).

May I change or revoke my vote after I return my proxy or voting instruction card?

You may change your vote before it is exercised by:

Submitting another proxy card (or voting instruction card if you beneficially own your common shares) with a later date;

If you are a holder of record, or a beneficial owner with a proxy from the holder of record, voting in person at the Annual
General Meeting;

If you voted by the Internet, submitting subsequent voting instructions through the Internet; or

If you have completed, signed and returned your proxy card to the independent proxy, you should send a revocation letter, and
new proxy, if applicable, directly to Corporate Secretary, Pentair Ltd., Freier Platz 10, CH-8200, Schaffhausen, Switzerland. The
Corporate Secretary will forward such communications directly to the independent proxy.

What proposals are being presented at the Annual General Meeting and what vote is required to approve each proposal?

We intend to present proposals numbered one through ten for shareholder consideration and voting at the Annual General Meeting. For purposes
of these proposals, an absolute majority means at least half plus one additional vote represented (in person or by proxy) at the Annual General
Meeting. Shares not eligible to be voted (including broker non-votes) will be deemed not to be represented at the Annual General Meeting.
These proposals are for:

Re-election of nine directors.
The re-election of each director nominee requires the affirmative vote of an absolute majority (or in the event of a contested election, a plurality)
of the votes cast (in person or by proxy) at the Annual General Meeting.

Election of the Chairman of the Board of Directors.
The election of the Chairman of the Board requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy)
at the Annual General Meeting.

Election of the members of the Compensation Committee.
The election of each of the members of the Compensation Committee requires the affirmative vote of an absolute majority of the votes
represented (in person or by proxy) at the Annual General Meeting.

Election of the independent proxy.
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The election of the independent proxy requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy) at the
Annual General Meeting.

Approval of the annual report and financial statements.
The approval of the 2013 annual report of Pentair Ltd., the statutory financial statements of Pentair Ltd. for the year ended December 31, 2013
and the consolidated financial statements of Pentair Ltd. for the year ended December 31, 2013 requires the affirmative vote of an absolute
majority of the votes represented (in person or by proxy) at the Annual General Meeting.
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Discharge of the Board of Directors and executive officers of Pentair Ltd. from liability for the year ended December 31, 2013.
The discharge of the Board and executive officers from liability for the year ended December 31, 2013 requires the affirmative vote of a
majority of the votes represented (in person or by proxy) at the Annual General Meeting, not counting the votes of any member of the Board or
any executive officer of Pentair Ltd. or any votes represented by Pentair Ltd.

Election of auditors.
Each of (a) the re-election of Deloitte AG as statutory auditors until the next annual general meeting, (b) the ratification of the appointment of
Deloitte & Touche LLP as independent registered public accounting firm for the year ending December 31, 2014 and (c) the election of
PricewaterhouseCoopers AG as special auditors until the next annual general meeting requires the affirmative vote of an absolute majority of the
votes represented (in person or by proxy) at the Annual General Meeting.

Appropriation of results for the year ended December 31, 2013 and conversion and appropriation of reserves from capital
contributions to distribute an ordinary cash dividend.
Each of (a) the appropriation of results for the year ended December 31, 2013 and (b) the conversion and appropriation of reserves from capital
contributions to distribute an ordinary cash dividend requires the affirmative vote of an absolute majority of the votes represented (in person or
by proxy) at the Annual General Meeting.

Advisory vote to approve the compensation of the named executive officers.
The approval by advisory vote of the compensation of the named executive officers requires the affirmative vote of an absolute majority of the
votes represented (in person or by proxy) at the Annual General Meeting.

Approval of the renewal of the authorized capital of Pentair Ltd.
The approval of the renewal the authorized capital of Pentair Ltd. requires the affirmative vote of two-thirds of the votes represented (in person
or by proxy) at the Annual General Meeting.

Other than matters incident to the conduct of the Annual General Meeting and those set forth in this Proxy Statement, we do not know of any
other business or proposals to be considered at the Annual General Meeting. If any other business is proposed and properly presented at the
Annual General Meeting, you instruct the independent proxy, in the absence of other specific instructions, to vote your shares in accordance with
the recommendations of the Board.

What are the Board s recommendations on how I should vote my shares?

The Board recommends that you vote your shares as follows (in each case as proposed by the Board):

Proposal 1 FOR the re-election of each of nine directors to our Board.

Proposal 2 FOR the election of Randall J. Hogan as Chairman of the Board.

Proposal 3 FOR the election of each nominee to the Compensation Committee.

Proposal 4 FOR the election of Proxy Voting Services GmbH as the independent proxy.

Proposal 5 FOR approval of the 2013 annual report of Pentair Ltd., the statutory financial statements of Pentair Ltd. for the year

ended December 31, 2013 and the consolidated financial statements of Pentair Ltd. for the year ended December 31,
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Proposal 6 FOR discharging the Board and executive officers of Pentair Ltd. from liability for the year ended December 31, 2013.

Proposal 7 FOR each of (a) the re-election of Deloitte AG as statutory auditors until the next annual general meeting; (b) the
ratification of the appointment of Deloitte & Touche LLP as independent registered public accounting firm for the year
ending December 31, 2014; and (c) the election of PricewaterhouseCoopers AG, as special auditors until the next annual
general meeting.

Proposal 8 FOR approval of each of (a) the appropriation of results for the year ended December 31, 2013; and (b) the conversion
and appropriation of reserves from capital contributions to distribute an ordinary cash dividend.

Proposal 9 FOR approval by advisory vote of the compensation of our named executive officers as disclosed in this Proxy
Statement.
Proposal 10 FOR approval of the renewal of the authorized share capital of Pentair Ltd.

What are my choices when voting?

For Proposal 1, you may cast your vote in favor of or against re-electing a nominee as a director, or you may abstain from voting for any or all of
the nominees.

For Proposal 3, you may cast your vote in favor of or against electing a nominee as a member of the Compensation Committee, or you may
abstain from voting for any or all of the nominees.

For all other proposals, you may cast your vote in favor of or against the applicable proposal, or you may elect to abstain from voting your
shares.

How many shares can vote at the Annual General Meeting?

Our registered shares are our only class of voting stock. As of the close of business on March 21, 2014, there were [] registered shares issued and
outstanding and entitled to vote; however, shareholders who are not registered in our share register as shareholders or do not become registered

as shareholders with voting rights as of the close of business (Eastern Standard Time) on April 30, 2014 will not be entitled to attend, vote at or
grant proxies to vote at, the Annual General Meeting. See I am a shareholder of record. How do I become registered as a shareholder with voting
rights? Shares duly represented (in person or by proxy) at the Annual General Meeting will be entitled to one vote per share for each matter
presented at the Annual General Meeting. Shareholders who are registered in our share register as of the close of business (Eastern Standard
Time) on April 30, 2014 and who are registered with voting rights may vote in person at the Annual General Meeting as discussed under How
do I vote if [ am a shareholder of record? Shareholders who beneficially own their common shares as of the close of business (Eastern Standard
Time) on April 30, 2014 may vote in person at the Annual General Meeting as discussed under How do I vote if [ am a beneficial owner?

What constitutes a quorum?

Our Articles of Association provide that all resolutions and elections made at a shareholders meeting require the presence, in person or by proxy,
of a majority of all shares entitled to vote, with abstentions and broker non-votes regarded as present for purposes of establishing the quorum.

What is the effect of broker non-votes and abstentions?

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular agenda item because the broker does
not have discretionary voting power for that particular item and
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has not received instructions from the beneficial owner. Although brokers have discretionary power to vote your shares with respect to routine
matters, they do not have discretionary power to vote your shares on non-routine matters pursuant to New York Stock Exchange ( NYSE ) rules.
We believe the following proposals will be considered non-routine under NYSE rules and therefore your broker will not be able to vote your

shares with respect to these proposals unless the broker receives appropriate instructions from you: Proposal No. 1 (Re-election of Nine

Directors), Proposal No. 2 (Election of the Chairman of the Board), Proposal No. 3 (Election of the Members of the Compensation Committee),
Proposal No. 4 (Election of the Independent Proxy), Proposal No. 5 (Approval of the Annual Report and Financial Statements), Proposal No. 6
(Discharge of the Board of Directors and Executive Officers of Pentair Ltd. from Liability for the Year Ended December 31, 2013), Proposal

No. 8(a) (Appropriation of Results for the Year Ended December 31, 2013), Proposal No. 8(b) (Approval of a Conversion and Appropriation of
Reserves from Capital Contributions to Distribute an Ordinary Cash Dividend), Proposal No. 9 (Advisory Vote to Approve Compensation of the
Named Executive Officers) and Proposal No. 10 (Renewal of Authorized Share Capital).

Common shares owned by shareholders electing to abstain from voting with respect to any agenda item will be regarded as represented at the
meeting and counted towards the determination of the majority required to approve the agenda items submitted to the Annual General Meeting.
Therefore, abstentions will have the effect of an AGAINST vote on such agenda items.

How will my shares be voted if I do not specify how they should be voted?

If you submit a proxy and do not provide specific voting instructions, you instruct the independent proxy, or, if your shares are held in the
Pentair Retirement Savings and Stock Incentive Plan, Fidelity Management Trust Company (or its designated affiliate) to vote your shares in
accordance with the recommendations of the Board.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with respect to those agenda items set forth in the
notice of meeting are being put forth before the Annual General Meeting, you instruct the independent proxy, in the absence of other specific
instructions, to vote your shares in accordance with the recommendations of the Board. We do not presently know of any other business.

If your shares are held in the Pentair Retirement Savings and Stock Incentive Plan and you do not submit a proxy, Fidelity Management Trust
Company (or its designated affiliate) will vote your shares along with all other uninstructed shares in proportion to the voting by Pentair
Retirement Savings and Stock Incentive Plan shares for which instructed proxies were received.

How will voting on any other business be conducted?

Other than matters incidental to the conduct of the Annual General Meeting and those set forth in this Proxy Statement, we do not know of any
business or proposals to be considered at the Annual General Meeting. If any other business is proposed and properly presented at the Annual
General Meeting, you instruct the independent proxy, in the absence of other specific instructions, to vote your shares in accordance with the
recommendations of the Board.

Who will count the votes?

Representatives from The Carideo Group, Inc. will count the votes and serve as our Inspectors of Election. The Inspectors of Election will be
present at the Annual General Meeting.

Who pays the cost of this proxy solicitation?

We pay the costs of soliciting proxies sought by the Board. Upon request, we will reimburse brokers, dealers, banks and trustees, or their
nominees, for reasonable expenses incurred by them in forwarding proxy
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materials to beneficial owners of our common shares. Morrow & Co., LLC, 470 West Avenue, Stamford, Connecticut, is assisting us in the
solicitation of proxies at a cost to us of $10,000, plus expenses.

Submitting your proxy card to the independent proxy

Shareholders of record wishing to instruct the independent proxy should vote over the Internet or complete, sign and return the proxy card as
soon as possible to appoint the independent proxy. In order to assure that your proxy is received in time to be voted at the meeting by the
independent proxy, you must vote over the Internet prior to noon (Eastern Standard Time) on May 19, 2014 or the proxy card must be completed
in accordance with the instructions on it and received at the address set forth below by the time (being local time) and date specified:

Prior to noon (Eastern Standard Time) on May 19, 2014 by mail at:
Vote Processing

c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717

If your common shares are held in street name, you should return your proxy card or voting instruction card in accordance with the instructions
on that card or as provided by the bank, brokerage firm or other nominee who holds our common shares on your behalf.
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CORPORATE GOVERNANCE MATTERS
Board Governance

The Board has adopted and regularly reviews and, if appropriate, revises our Corporate Governance Principles and written charters for its Audit

and Finance Committee, Compensation Committee and Governance Committee in accordance with rules of the Securities and Exchange
Commission ( SEC ) and the NYSE. We and our Board continue to be committed to the highest standards of corporate governance and ethics. The
Board has adopted Pentair s Code of Business Conduct and Ethics and has designated it as the code of ethics for our Chief Executive Officer and
senior financial officers. Copies of all of these documents are available, free of charge, on our website at
http://www.pentair.com/about-us/corporate-governance-and-leadership/.

Board Leadership Structure

Our Corporate Governance Principles describe our policies concerning:

Selection and Composition of the Board

Board Leadership

Board Composition and Performance

Responsibilities of the Board

Board Relationship to Senior Management

Meeting Procedures

Committee Matters

Leadership Development
We do not have a policy requiring the positions of Chairman of the Board and Chief Executive Officer to be held by different persons. Rather,
the Board has the discretion to determine whether or not the positions should be combined or split. Since 2002, our Chief Executive Officer has
also been the Chairman of the Board. The Board believes that this leadership structure has worked well for several reasons, among them:

We historically have had a super-majority of independent directors; only one or two officers of our company have served at any
one time as directors (out of 10 or 11 members of the Board).

Our independent directors meet in executive session without the Chief Executive Officer present at every regular meeting of the
Board.
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Our annual Board Assessment process addresses issues of Board structure and director performance.

We have and have had since 2003 an independent member of the Board as our Lead Director.

Our Lead Directors have served as an effective communication channel between the independent Board members and the Chief
Executive Officer and among the independent Board members.
Our Lead Director is selected by the independent directors on our Board. His role is to provide independent leadership to the Board, act as
liaison between the non-management directors and our company, and ensure that the Board operates independently of management. The
principal responsibilities assigned to the Lead Director include:

Chairing the Board in the absence of the Chief Executive Officer;

Presiding over all executive sessions of the Board;

In conjunction with the Chairman of the Compensation Committee, giving annually the Board s performance review of the Chief
Executive Officer;

10
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In conjunction with the Chairman of the Board, approving the agenda for Board meetings, including scheduling to assure
sufficient time for discussion of all agenda items;

In conjunction with the Chairman of the Board and Committee Chairs, ensuring an appropriate flow of information to the
Directors;

Holding one-on-one discussions with individual directors where requested by directors or the Board; and

Carrying out other duties as requested by the Board.
Board s Role in Risk Oversight

At the direction of our Board, we have instituted an enterprise-wide risk management system to assess, monitor and mitigate risks that arise in
the course of our business. The Board has determined that the Board as a whole, and not a separate committee, will oversee our risk management
process. Each of our Board Committees has historically focused on specific risks within their areas of responsibility, but the Board believes that
the overall enterprise risk management process is more properly overseen by all of the members of the Board. Our chief financial officer and
general counsel are the primary personnel responsible to the Board in the planning, assessment and reporting of our risk profile. The Board
reviews an assessment of, and a report on, our risk profile on a regular basis.

Shareholder and Other Stakeholder Communication with the Board

If you are a shareholder or other stakeholder and wish to communicate with the Board, non-management directors as a group or any individual
director, including the Lead Director, you may send a letter addressed to the relevant party, c/o Corporate Secretary, Pentair Ltd., Freier Platz 10,
CH-8200, Schafthausen, Switzerland. The Board has instructed the Corporate Secretary to forward such communications directly to the
addressee(s).

Committees of the Board

The Board has three standing committees: the Audit and Finance Committee, the Compensation Committee and the Governance Committee. The
committees generally hold meetings when the Board meets and additionally as needed. Management representatives attend each committee
meeting. Independent directors generally also meet in executive session without management present at each meeting.

Audit and Finance Committee

Role: The Audit and Finance Committee is responsible, among other things, for assisting the Board with oversight of our
accounting and financial reporting processes, oversight of our financing strategy, investment policies and financial
condition, and audits of our financial statements. These responsibilities include the integrity of the financial statements,
compliance with legal and regulatory requirements, the independence and qualifications of our external auditor and the
performance of our internal audit function and of the external auditor. The Audit and Finance Committee is responsible for
the selection and recommendation for election by a meeting of shareholders of an independent auditor. The Audit and
Finance Committee is directly responsible for the compensation, evaluation, terms of engagement (including retention and
termination recommendations to shareholders) and oversight of the independent registered public accounting firm elected by
shareholders to serve as the external auditor. The Audit and Finance Committee holds meetings periodically with our
independent and internal auditors, the Board and management to review and monitor the adequacy and effectiveness of
reporting, internal controls, risk assessment and compliance with our policies.

Meetings: The Audit and Finance Committee held nine meetings in 2013.
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Members:

Report:

Financial
Experts:

The members of the Audit and Finance Committee are Ronald L. Merriman (Chair), Leslie Abi-Karam, Jerry W. Burris,
Charles A. Haggerty and David H.Y. Ho. All members have been determined to be independent under SEC and NYSE
rules. Mr. Merriman is a member of the audit committees of Aircastle Limited, Realty Income Corporation and Haemonetics
Corporation, each of which is a publicly-traded company. The Board has determined that Mr. Merriman s service on the
audit committees of three other public companies does not impair his ability to effectively serve as Chair of our Audit and
Finance Committee.

You can find the Audit and Finance Committee Report under Audit and Finance Committee Report of this Proxy Statement.

The Board has unanimously determined that all members of the Audit and Finance Committee are financially literate under
NYSE rules and at least one member has financial management expertise. In addition, the Board has determined that all
members of the Audit and Finance Committee qualify as audit committee financial experts under SEC standards.

Compensation Committee

Role:

Meetings:

Members:

Report:

The Compensation Committee sets and administers the policies that govern executive compensation within the framework
determined by the Board. This includes establishing and reviewing executive base salaries and administering cash bonus and
equity-based compensation under the Pentair Ltd. 2012 Stock and Incentive Plan. The Compensation Committee also sets
the Chief Executive Officer s compensation based on the Board s annual evaluation of the Chief Executive Officer s
performance. The Compensation Committee has engaged Aon Hewitt, a human resources consulting firm, to aid the
Compensation Committee in its annual review of our executive and director compensation programs for continuing
appropriateness and reasonableness and to make recommendations regarding executive officer and director compensation
levels and structures. In reviewing our compensation programs, the Compensation Committee also considers other sources
to evaluate external market, industry and peer company practices. Information regarding the independence of Aon Hewitt is
included under Compensation Discussion and Analysis  Services of Compensation Consultant. A more complete description
of the Compensation Committee s practices can be found under Compensation Discussion and Analysis under the headings
Compensation Committee Practices, ~ Services of Compensation Consultant,  Role of Executive Officers in Compensation
Decisions and Comparative Framework.

The Compensation Committee held five meetings in 2013.

The members of the Compensation Committee are David A. Jones (Chair), Glynis A. Bryan, T. Michael Glenn and William
T. Monahan. All members have been determined to be independent under NYSE rules.

You can find the Compensation Committee Report under Compensation Committee Report of this Proxy Statement.
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Governance Committee

Role: The Governance Committee is responsible for, among other things, identifying individuals qualified to become directors and
recommending nominees to the Board for election at annual general meetings of shareholders. In addition, the Governance
Committee monitors developments in director compensation and, as appropriate, recommends changes in director
compensation to the Board. The Governance Committee is also responsible for developing and recommending to the Board
our corporate governance principles. Finally, the Governance Committee oversees public policy matters and compliance
with our Code of Business Conduct and Ethics.

Meetings: The Governance Committee held five meetings in 2013.

Members: The members of the Governance Committee are Glynis A. Bryan (Chair), T. Michael Glenn, David A. Jones and William T.
Monahan. All members have been determined to be independent under NYSE rules.
Compensation Committee Interlocks and Insider Participation

During 2013, we did not employ any member of the Compensation Committee as an officer or employee and there were no interlock
relationships.

Independent Directors

The Board determines the independence of each director and nominee for election as a director. The Board makes these determinations in
accordance with the NYSE rules for independence of directors and our categorical standards of independence included in our Corporate
Governance Principles. Based on these standards, the Board affirmatively determined that each of the following non-employee directors and
non-employee director nominees is independent and has no material relationship with us, except as a director or shareholder:

(1) Leslie Abi-Karam (6) Charles A. Haggerty
(2) Glynis A. Bryan (7) David H. Y. Ho

(3) Jerry W. Burris (8) David A. Jones

(4) Carol Anthony (John) Davidson (9) Ronald L. Merriman
(5) T. Michael Glenn (10) William T. Monahan

In addition, based on the NYSE standards and our categorical standards of independence included in the Corporate Governance Principles, the
Board affirmatively determined that Randall J. Hogan is not independent because he is our Chief Executive Officer.
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In determining the independence of directors, our Governance Committee considers circumstances where one of our directors also serves as an
employee of a company that is our customer or supplier. The Governance Committee has reviewed each of these relationships, which are set
forth below. In each case, the relationship involves sales to or purchases from the organization indicated which (i) amount to less than the greater
of $1 million or 2% of that organization s consolidated gross revenues during each of 2013, 2012, and 2011; and (ii) during all relevant years
were not of an amount or nature that impeded the director s exercise of independent judgment.

Director Relationships Considered

Glynis A. Bryan Chief Financial Officer, Insight Enterprises, Inc.

T. Michael Glenn Executive Vice President Market Development and Corporate Communications, FedEx
Corporation

President and Chief Executive Officer FedEx Corporate Services

David A. Jones Senior Advisor, Oak Hill Capital Partners

Our Governance Committee also considered the fact that Carol Anthony (John) Davidson was Senior Vice President, Controller and Chief
Accounting Officer of Tyco International Ltd. ( Tyco ) until September 28, 2012. Tyco was the parent company of Pentair Ltd. until the spin-off
of Pentair Ltd. to Tyco s shareholders occurred on September 28, 2012. Immediately following the spin-off, a wholly-owned subsidiary of
Pentair Ltd. merged with and into Pentair, Inc., with Pentair, Inc. surviving as a wholly-owned subsidiary of Pentair Ltd. (the Merger ). Due to
the resulting leadership structure after the Merger, and the fact that Mr. Davidson s relationship with the former parent of Pentair Ltd. ceased
concurrently with the Merger, the Governance Committee determined that Mr. Davidson s former officer position with Tyco did not impede

Mr. Davidson s exercise of independent judgment.

Policies and Procedures Regarding Related Person Transactions

Our Board has adopted written policies and procedures regarding related person transactions. For purposes of these policies and procedures:

a related person means any of our directors, executive officers or five-percent shareholders or any of their immediate family
members; and

a related person transaction generally is a transaction (including any indebtedness or a guarantee of indebtedness) in which we
were or are a participant and the amount involved exceeds $50,000, and in which a related person had or will have a direct or
indirect material interest.
Potential related person transactions must be brought to the attention of the Governance Committee directly or to the General Counsel for
transmission to the Governance Committee. Disclosure to the Governance Committee should occur before, if possible, or as soon as practicable
after the related person transaction is effected, but in any event as soon as practicable after the executive officer or director becomes aware of the
related person transaction. The Governance Committee s decision whether or not to approve or ratify a related person transaction is to be made in
light of a number of factors, including the following:

whether the terms of the related person transaction are fair to us and on terms at least as favorable as would apply if the other
party was not or did not have an affiliation with any of our directors, executive officers or five-percent shareholders;

whether there are demonstrable business reasons for us to enter into the related person transaction;
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whether the related person transaction could impair the independence of a director under our Corporate Governance Principles
standards for director independence; and
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whether the related person transaction would present an improper conflict of interest for any of our directors or executive
officers, taking into account the size of the transaction, the overall financial position of the director or executive officer, the
direct or indirect nature of the interest of the director or executive officer in the transaction, the ongoing nature of any proposed
relationship, and any other factors the Committee deems relevant.

We had no related person transactions during 2013. To our knowledge, no related person transactions are currently proposed.
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PROPOSAL 1
Re-election of Nine Directors
Proposal of the Board

The Board, upon the recommendation of the Governance Committee, proposes nine of our incumbent directors as nominees for re-election as
directors for one-year terms that expire at the 2015 Annual General Meeting of Shareholders: Glynis A. Bryan, Jerry W. Burris, Carol Anthony
(John) Davidson, T. Michael Glenn, David H.Y. Ho, Randall J. Hogan, David A. Jones, Ronald L. Merriman and William T. Monahan.

If re-elected, each of the nine director nominees standing for re-election at the Annual General Meeting will serve on the Board until the Annual
General Meeting in 2015. If any of the nine nominees should become unable to accept re-election, the persons named on the proxy card as
proxies may vote for other person(s) selected by the Board. Management has no reason to believe that any of the nine nominees for re-election
named above will be unable to serve their full term if elected.

Biographies of the director nominees follow. These biographies include their ages; an account of their specific business experience; the names of
publicly held and certain other corporations of which they also are, or have been within the past five years, directors; and a discussion of their
specific experience, qualifications, attributes or skills that led to the conclusion that they should serve as directors.

Vote Requirement

Under our Articles of Association, election of directors requires the affirmative vote of an absolute majority (or in the event of a contested
election, a plurality) of the votes cast (in person or by proxy) at the Annual General Meeting. A nominee who does not receive an absolute
majority of the votes cast in an uncontested election will not be elected to our Board. Vacancies in the Board may be filled through election by
shareholders at a general meeting of shareholders. Your proxies cannot be voted for a greater number of persons than the number of nominees
named in this Proxy Statement.

Information About Directors
Board Composition

Our Articles of Association currently provide for a Board of eleven members, divided into three classes, with directors serving three-year terms.
As a result of recent changes in Swiss law, in particular the amendment to the Swiss Federal Constitution related to board and executive
compensation and the ordinance implementing such amendment, shareholders are now vested with the power to elect all the members of our
Board on an annual basis. Swiss law does not require our Articles of Association to reflect this change until our 2015 annual general meeting
and our Articles of Association do not yet reflect this change. Vacancies may be filled through election by shareholders at a general meeting of
shareholders.

Nine of our incumbent directors, Glynis A. Bryan, Jerry W. Burris, Carol Anthony (John) Davidson, T. Michael Glenn, David H.Y. Ho, Randall
J. Hogan, David A. Jones, Ronald L. Merriman and William T. Monahan, are standing for re-election at the Annual General Meeting. Two of
our incumbent directors, Leslie Abi-Karam and Charles A. Haggerty, will not be nominees for re-election, which will result in two vacancies on
our Board. As part of an ongoing process to refresh the composition of our Board, we are currently conducting a search process for new director
candidates who will provide appropriate expertise and experience for our Board. Regardless of these vacancies, your proxies cannot be voted for
a greater number of persons than the number of nominees named in this Proxy Statement.
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Directors Attendance

The Board held five meetings in 2013. In each of the regularly scheduled meetings, the independent directors in attendance also met in executive
session, without the Chief Executive Officer or other management present. All directors attended at least 75% of the aggregate of all meetings of
the Board and all meetings of the Committees on which they served during the year ended December 31, 2013. We expect our directors to attend
our annual general meetings of shareholders. In April 2013, all of the directors then in office attended the 2013 annual meeting of shareholders.
William T. Monahan has served as the Board s Lead Director since January 1, 2008 and acts as the presiding director for all executive sessions of
the independent directors.

Director Qualifications

The Governance Committee searches for qualified candidates to be a director, reviews the qualifications of each candidate and recommends to
the Board the names of qualified candidates to be nominated for election or re-election as directors. The Board reviews the candidates
recommended by the Governance Committee and nominates candidates for election or re-election by the shareholders. The Governance
Committee recognizes that the contribution of the Board will depend both on the character and capacities of the directors taken individually and
on their collective strengths. With this in mind, the Governance Committee evaluates candidates in light of a number of criteria. Directors are
chosen with a view to bringing to the Board a variety of experience and backgrounds and establishing a core of business advisers with financial
and management expertise. The Governance Committee also considers candidates who have substantial experience outside the business
community, such as in the public, academic or scientific communities.

When they consider possible candidates for appointment or election as directors, the Governance Committee and the Board are also guided by
the following principles, found in our Corporate Governance Principles:

the Corporate Governance Principles and the rules adopted by the SEC and the NYSE require that at least a majority of the
Board consist of independent directors;

each director should be chosen without regard to sex, sexual orientation, race, religion or national origin;

each director should be an individual of the highest character and integrity and have an inquiring mind, vision and the ability to
work well with others;

each director should be free of any conflict of interest which would violate any applicable law or regulation or interfere with the
proper performance of the responsibilities of a director;

each director should possess substantial and significant experience which would be of particular importance to us in the
performance of the duties of a director;

each director should have sufficient time available to devote to our affairs in order to carry out the responsibilities of a director;
and

each director should have the capacity and desire to represent the balanced, best interests of the shareholders as a whole and not

primarily the interests of a special interest group or constituency and be committed to enhancing long-term shareholder value.
Our Board s policies on director qualifications emphasize our commitment to diversity at the Board level diversity not only of sex, sexual
orientation, race, religion or national origin but also diversity of experience, expertise and training. The Governance Committee in the first
instance is charged with observance of these director selection guidelines, and strives in reviewing potential candidates to assess the fit of his or
her qualifications with the needs of the Board and our company at that time, given the then current mix of directors attributes. Board
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assessment.
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Shareholder Nominees

Shareholders submitted to the Governance Committee no candidates for nomination for election as a director at the 2014 Annual General
Meeting. According to our Articles of Association, a shareholder must give advance notice and furnish certain information in order to submit a
nomination for election as a director. Any shareholder who wishes to present a candidate for consideration for election at the 2015 Annual
General Meeting should send a letter identifying the name of the candidate and summary of the candidate s qualifications, along with the other
supporting documentation described in Article 11, Section 3 of our Articles of Association, to our Governance Committee. This letter should be
addressed c/o Corporate Secretary, Freier Platz 10, CH-8200, Schaffhausen, Switzerland no earlier than January 20, 2015 and no later than
February 14, 2015 for consideration at the 2015 Annual General Meeting. You may find a copy of our Articles of Association on file with the
SEC by searching the EDGAR archives at http://www.sec.gov/edgar/searchedgar/webusers.htm. You may also obtain a copy from us free of
charge by submitting a written request to our principal executive offices at Freier Platz 10, CH-8200, Schaffhausen, Switzerland, Attention:
Corporate Secretary.

Directors Standing For Re-election
Glynis A. Bryan, director since 2003, age 55.

Ms. Bryan serves as the Chair of our Governance Committee. Since 2007, Ms. Bryan has been the Chief Financial Officer of Insight Enterprises,
Inc., a leading provider of information technology products and solutions to clients in North America, Europe, the Middle East and the
Asia-Pacific region. Between 2005 and 2007, Ms. Bryan was the Executive Vice President and Chief Financial Officer of Swift Transportation
Co., a holding company which operates the largest fleet of truckload carrier equipment in the United States. Between 2001 and 2005, Ms. Bryan
was the Chief Financial Officer of APL Logistics, the supply-chain management arm of Singapore-based NOL Group, a logistics and global
transportation business. Prior to joining APL, Ms. Bryan spent 16 years with Ryder System, Inc., a truck leasing company, where she held a
series of progressively responsible positions in finance. In her last assignment, Ms. Bryan was Senior Vice President of Ryder Capital Services,
where she led the development of the firm s capital services business. In 1999 and 2000, Ms. Bryan served as Senior Vice President and Chief
Financial Officer of Ryder Transportation Services.

Ms. Bryan has extensive global financial and accounting experience in a variety of business operations, especially in logistics services.

Ms. Bryan originally served on the Audit Committee of the Board for five years, and was selected in 2009 by the Board to serve as the Chair of
the Governance Committee. Her familiarity with all aspects of Board responsibilities at Pentair will be critical in the future as governance and
risk management processes continue to develop.

Jerry W. Burris, director since 2007, age 50.

Mr. Burris served as President and Chief Executive Officer of Associated Materials Group, Inc., a manufacturer of professionally installed
exterior building products, from 2011 until 2014. Between 2008 and 2011, he was President, Precision Components of Barnes Group Inc. From
2006 until 2008, Mr. Burris was the President of Barnes Industrial, a global precision components business within Barnes Group. Prior to joining
Barnes Group, Mr. Burris worked at General Electric Company, a multinational technology and services conglomerate, where he served as
president and chief executive officer of Advanced Materials Quartz and Ceramics in 2006. From 2003 to 2006, Mr. Burris was the general
manager of global services for GE Healthcare. From 2001 to 2003, he led the integration of global supply chain sourcing for the Honeywell
integration and served as the general manager of global sourcing for GE Industrial Systems. Mr. Burris first joined General Electric Company in
1986 in the GE Corporate Technical Sales and Marketing Program.

Mr. Burris brings to our Board significant experience in management of global manufacturing operations and related processes, such as supply
chain management, quality control and product development. Mr. Burris provides the Board with insight into operating best practices and
current developments in a variety of management contexts.
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Carol Anthony (John) Davidson, director since 2012, age 58.

From 2004 until 2012, Mr. Davidson was Senior Vice President, Controller and Chief Accounting Officer of Tyco International Ltd., a provider
of diversified industrial products and services. Between 1997 and 2004, Mr. Davidson held a variety of leadership roles at Dell Inc., a computer
and technology services company, including the positions of Vice President, Audit, Risk and Compliance, and Vice President, Corporate
Controller. From 1981 to 1997, Mr. Davidson held a variety of accounting and financial leadership roles at Eastman Kodak Company, a provider
of imaging technology products and services. Since 2010, Mr. Davidson has also been a director of DaVita HealthCare Partners Inc., a provider
of kidney dialysis services. Mr. Davidson is a member of the Board of Trustees of the Financial Accounting Foundation which oversees
financial accounting and reporting standards setting processes for the United States, including oversight of the Financial Accounting Standards
Board (FASB). Mr. Davidson also serves on the Board of Governors of the Financial Industry Regulatory Authority.

Mr. Davidson is a CPA with more than 30 years of leadership experience across multiple industries and brings a strong track record of building
and leading global teams and implementing governance and controls processes.

T. Michael Glenn, director of Pentair since 2007, age 58.

Since 1998, Mr. Glenn has been the Executive Vice President Market Development and Corporate Communications of FedEx Corporation, a
global provider of supply chain, transportation, business and related information services. Since 2000, Mr. Glenn has also served as President

and Chief Executive Officer of FedEx Corporate Services, responsible for all marketing, sales, customer service and retail operations functions
for all FedEx Corporation operating companies including FedEx Office. From 1994 to 1998, Mr. Glenn was Senior Vice President Marketing and
Corporate Communications of FedEx Express. Mr. Glenn is also a director of Level 3 Communications, Inc. and was formerly a director of
Deluxe Corporation from 2004 to 2006 and Renasant Corporation from 2008 to 2012.

Mr. Glenn brings extensive strategic, marketing and communications experience to our Board from his service as one of the top leaders at FedEx
Corporation. He has been an active participant in the development of our strategic plans, and a strong proponent for strengthening our branding
and marketing initiatives.

David H. Y. Ho, director of Pentair since 2007, age 54.

Mr. Ho is Chairman and founder of Kiina Investment Limited, a venture capital firm that invests in start-up companies in the technology, media,
and telecommunications industries, and has significant executive experience with global technology companies. From 2007 until his retirement
in 2008, he served as the Chairman of the Greater China Region for Nokia Siemens Networks, a telecommunications infrastructure company that
is a joint venture between Finland-based Nokia Corporation and Germany-based Siemens AG. Between 2002 and 2007, Mr. Ho served in
various capacities for Nokia China Investment Limited, the Chinese operating subsidiary of Nokia Corporation, a multinational
telecommunications company. Between 1983 and 2001, Mr. Ho held various senior positions with Nortel Networks and Motorola Inc. in Canada
and China. Mr. Ho is also a director of Air Products and Chemicals, Inc. (since 2013), China Ocean Shipping Company, a Chinese state owned
enterprise (since 2012), Triquint Semiconductor (since 2010) and Dong Fang Electric Corporation, a Chinese state owned enterprise (since
2009), and was a director of 3Com Corporation from 2008 through 2010, Owens-Illinois Inc. from 2008 to 2012 and Sinosteel Corporation from
2008 until 2012.

Mr. Ho brings extensive experience and business knowledge of global markets in diversified industries, with a strong track record in establishing
and building businesses in China, and management expertise in operations, mergers, acquisitions and joint ventures in the area.

Randall J. Hogan, director since 1999, age 58.

Since January 1, 2001, Mr. Hogan has been our Chief Executive Officer. Mr. Hogan became Chairman of the Board on May 1, 2002. From
December 1999 through December 2000, Mr. Hogan was our President and
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Chief Operating Officer. From March 1998 to December 1999, he was Executive Vice President and President of our Electrical and Electronic
Enclosures Group. From 1995 to 1997, he was President of the Carrier Transicold Division of United Technologies Corporation, a leader in the
transport refrigeration and air conditioning business. From 1994 until 1995, he was Vice President and General Manager of Pratt & Whitney
Industrial Turbines. From 1988 until 1994, he held various executive positions at General Electric Company in a variety of functions such as
marketing, product management and business development and planning. From 1981 until 1987, he was a consultant at McKinsey & Company
where he led major global engagements on strategy, operations and organization for clients in the manufacturing, energy, chemical, electronics
and engineering services industries. Mr. Hogan also served as a director of Unisys Corporation from 2004 to 2006. Mr. Hogan is also a director
of Covidien plc.

Mr. Hogan has significant leadership experience both with us and predecessor employers demonstrating a wealth of operational management,
strategic, organizational and business transformation acumen. His deep knowledge of business in general and our businesses, strengths and
opportunities in particular, as well as his experience as a director in two other complex global public companies allow him to make significant
contributions to the Board.

David A. Jones, director since 2003, age 64.

Mr. Jones serves as the Chair of our Compensation Committee. Since 2008, Mr. Jones has been Senior Advisor to Oak Hill Capital Partners, a
private equity firm. In 2010, Mr. Jones was appointed to the board of directors of Dave & Buster s Holdings, Inc., an owner and operator of
high-volume restaurant/entertainment venues, and to the board of directors as the lead director of The Hillman Group, Inc., a distributor of
fasteners, key duplication systems, engraved tags and related hardware items and in 2012, Mr. Jones was appointed to the board of directors of
Earth Fare, Inc., one of the largest natural food retailers in the U.S., all of which are privately owned by Oak Hill Capital Partners. Between 1996
and 2007, Mr. Jones was Chairman and Chief Executive Officer of Spectrum Brands, Inc. (formerly Rayovac Corporation), a global consumer
products company with major businesses in batteries, lighting, shaving/grooming, personal care, lawn and garden, household insecticide and pet
supply product categories. From 1996 to 1998, he also served Rayovac as President. After Mr. Jones was no longer an executive officer of
Spectrum Brands, it filed a voluntary petition for reorganization under Chapter 11 of the United States Bankruptcy Code in March 2009 and
exited from bankruptcy proceedings in August 2009. From 1995 to 1996, Mr. Jones was Chief Operating Officer, Chief Executive Officer, and
Chairman of the board of directors of Thermoscan, Inc. From 1989 to 1994, he served as President and Chief Executive Officer of The Regina
Company. Mr. Jones also served as a director of Simmons Bedding Company from 2000 to 2010, as a director of Spectrum Brands from 1996 to
2007, and as a director of Tyson Foods, Inc. from 1999 to 2005.

Mr. Jones extensive management experience with both public and private companies and private equity funds, coupled with his global
operational, financial and mergers and acquisitions expertise, have given the Board invaluable insight into a wide range of business situations.
Mr. Jones has served on each of our Board Committees, which has given him an understanding of the impact on us of a wide range of business
situations.

Ronald L. Merriman, director of Pentair since 2004, age 69.

Mr. Merriman serves as the Chair of the Audit and Finance Committee. He is the retired Vice Chair of KPMG, a global accounting and
consulting firm, where he served from 1967 to 1997 in various positions, including as a member of the Executive Management Committee. He
also served as Executive Vice President of Ambassador International, Inc., a publicly-traded travel services business, from 1997 to 1999;
Executive Vice President of Carlson Wagonlit Travel, a global travel management firm, from 1999 to 2000; Managing Director of O Melveny &
Myers LLP, a global law firm, from 2000 to 2003; and Managing Director of Merriman Partners, a management advisory firm, from 2004 to
2010. He is also a director of Aircastle Limited, Realty Income Corporation and Haemonetics Corporation.

Mr. Merriman s extensive accounting and financial background has strengthened our Audit and Finance Committee and its processes. In
addition, his global experience has assisted us in our expansion into overseas markets.
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William T. Monahan, director since 2001, age 66.

Mr. Monahan serves as our Lead Director. In 2006, Mr. Monahan served as a director and the Interim Chief Executive Officer of Novelis, Inc., a
global leader in aluminum rolled products and aluminum can recycling. From 1995 to 2004, Mr. Monahan was Chairman of the board of
directors and Chief Executive Officer of Imation Corp., a manufacturer of magnetic and optical data storage media. He was involved in
worldwide marketing with Imation and prior to that 3M Company. Mr. Monahan is also a director of The Mosaic Company and was formerly a
director of Hutchinson Technology, Inc. from 2000 to 2013, Solutia Inc. from 2008 to 2012 and Novelis, Inc. from 2005 to 2007.

Mr. Monahan brings to our Board a wealth of global operational and management experience, as well as a deep understanding of our businesses
gained as a long serving member of our Board. Mr. Monahan has extensive service as a board member and chief executive officer at companies
in a number of different industries. His broad international perspective on business operations has been instrumental as we become more global.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR RE-ELECTION OF EACH DIRECTOR NOMINEE.
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PROPOSAL 2
Election of the Chairman of the Board of Directors
Proposal of the Board

The Board, upon the recommendation of the Governance Committee, proposes that Randall J. Hogan be elected as Chairman of the Board to
hold office until the 2015 Annual General Meeting of shareholders.

Recent changes in Swiss law provide that the authority to elect the Chairman of our Board of Directors is now vested in shareholders.
Previously, this authority was vested with the Board. The Chairman elected at the Annual General Meeting will have the same powers and duties
as currently provided for in our Articles of Association and organizational regulations. Swiss law does not require our Articles of Association or
organizational regulations to reflect this change until our 2015 annual general meeting and neither our Articles of Association nor organizational
regulations reflect this change.

Mr. Hogan is the current Chairman of the Board. His biography appears above.
Vote Requirement

The election of the Chairman of the Board requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy)
at the Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF MR. HOGAN AS CHAIRMAN OF THE
BOARD.
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PROPOSAL 3
Election of the Members of the Compensation Committee
Proposal of the Board

The Board, upon the recommendation of the Governance Committee, proposes the election of the following four incumbent directors as
members of the Compensation Committee to hold office until the 2015 Annual General Meeting of shareholders: David A. Jones, Glynis A.
Bryan, T. Michael Glenn and William T. Monahan.

Recent changes in Swiss law provide that the authority to elect the members of the Compensation Committee of our Board of Directors is now
vested in shareholders. Previously, this authority was vested with the Board. The members of the Compensation Committee elected at the
Annual General Meeting will have the same powers and duties as currently provided for in our Compensation Committee charter as amended
from time to time. Swiss law does not require our Articles of Association or organizational regulations to reflect this change until our 2015
annual general meeting and neither our Articles of Association nor organizational regulations reflect this change.

All nominees are current members of the Board and currently serve on the Compensation Committee. The biographies of all nominees are listed
above.

Vote Requirement

The election of each of the members of the Compensation Committee requires the affirmative vote of an absolute majority of the votes
represented (in person or by proxy) at the Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF EACH NOMINEE TO THE
COMPENSATION COMMITTEE.
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PROPOSAL 4
Election of the Independent Proxy
Proposal of the Board

The Board proposes that Proxy Voting Services GmbH be elected to serve as the independent proxy at the 2015 Annual General Meeting of
shareholders and also at any shareholder meeting that may be held prior to the 2015 Annual General Meeting.

Recent changes in Swiss law require our shareholders to elect an independent proxy to serve as a voting proxy at our shareholder meetings for
shareholders who wish to vote at the meeting by proxy. The main task of the independent proxy is to vote shares held by shareholders of record
at the shareholder meeting if instructed to do so by the shareholder. The independent proxy will vote the shares as instructed by the shareholder.

Vote Requirement

The election of the independent proxy requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy) at the
Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF PROXY VOTING SERVICES GMBH AS
OUR INDEPENDENT PROXY.
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PROPOSAL 5
Approval of the Annual Report and Financial Statements
Proposal of the Board

The Board proposes that the 2013 annual report of Pentair Ltd., the statutory financial statements of Pentair Ltd. for the year ended
December 31, 2013 and the consolidated financial statements of Pentair Ltd. for the year ended December 31, 2013 be approved.

Our annual report to shareholders for the year ended December 31, 2013, which accompanies this Proxy Statement, includes the statutory
financial statements of Pentair Ltd. (which do not consolidate the results of operations for our subsidiaries) and the consolidated financial
statements of Pentair Ltd. for the year ended December 31, 2013, and contains the reports of our statutory auditor and our independent registered
public accounting firm, as well as information on our business, organization and strategy. Copies of our 2013 annual report and this Proxy
Statement are available on the Internet at www.proxyvote.com.

Deloitte AG, as our statutory auditor, has issued an unqualified recommendation to the Annual General Meeting that the statutory financial
statements of Pentair Ltd. for the year ended December 31, 2013 be approved. As our statutory auditor, Deloitte AG has expressed its opinion
that the financial statements for the year ended December 31, 2013 comply with Swiss law and our Articles of Association.

Deloitte AG has also issued a recommendation to the Annual General Meeting that the consolidated financial statements of Pentair Ltd. for the
year ended December 31, 2013 be approved. As our statutory auditor, Deloitte AG has expressed its opinion that the consolidated financial
statements for the year ended December 31, 2013 present fairly, in all material respects, the financial position, the results of operations and the
cash flows of Pentair Ltd. in accordance with accounting principles generally accepted in the United States of America (U.S. GAAP) and
comply with Swiss law.

Representatives of Deloitte AG will attend the Annual General Meeting and will have an opportunity to make a statement if they wish. They will
also be available to answer questions at the meeting.

Vote Requirement

Under Swiss law, our annual report, parent company financial statements of Pentair Ltd. and consolidated financial statements for the year ended
December 31, 2013 must be submitted to shareholders for approval at each annual general meeting. Approval of the annual report and financial
statements requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy) at the Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE APPROVAL
OF THE ANNUAL REPORT AND FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2013.
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PROPOSAL 6
Discharge of the Board of Directors and Executive Officers of Pentair Ltd. from Liability
for the Year Ended December 31, 2013
Proposal of the Board

The Board proposes that the members of the Board and our executive officers be discharged from liability for their activities during the year
ended December 31, 2013.

As is customary for Swiss corporations and in accordance with Article 698, subsection 2, item 5 of the Swiss Code of Obligations, shareholders
are requested to discharge the members of the Board and our executive officers from liability for their activities during the year ended
December 31, 2013. This discharge excludes liability claims brought by us or our shareholders against the members of the Board and our
executive officers for activities carried out during the year ended December 31, 2013 relating to facts that have not been disclosed to
shareholders. Registered shareholders that do not vote in favor of this agenda item are not bound by the result for a period ending six months
after the vote.

Vote Requirement

The discharge of the Board and our executive officers requires the affirmative vote of a majority of the votes cast (in person or by proxy) at the
Annual General Meeting, not counting the votes of any member of our Board or any of our executive officers or any votes represented by us.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE DISCHARGE OF THE DIRECTORS AND EXECUTIVE
OFFICERS FOR THE YEAR ENDED DECEMBER 31, 2013.
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PROPOSAL 7
Election of Auditors
Proposal 7(a) Re-election of Statutory Auditors
Proposal of the Board
The Board proposes that Deloitte AG be re-elected as statutory auditors until the next annual general meeting.

Our shareholders must elect a firm as statutory auditor. The statutory auditor s main task is to audit our consolidated financial statements and the
statutory financial statements of Pentair Ltd. that are required under Swiss law. The Board has recommended that Deloitte AG, Ziirich,
Switzerland, be elected as our statutory auditor for our consolidated financial statements and the statutory financial statements of Pentair Ltd.
until our next annual general meeting.

Representatives of Deloitte AG will be present at the Annual General Meeting and be available to make a statement or respond to appropriate
questions.

For independent auditor fee information and information on our pre-approval policy of audit and non-audit services, see Proposal 7(b) below.
Please also see the Audit and Finance Committee Report included in this Proxy Statement for additional information about our statutory
auditors.

Vote Requirement

The re-election of the statutory auditors requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy) at
the Annual General Meeting.

EACH OF THE BOARD AND THE AUDIT AND FINANCE COMMITTEE UNANIMOUSLY RECOMMENDS A VOTE FOR THE
RE-ELECTION OF DELOITTE AG AS OUR STATUTORY AUDITOR UNTIL OUR NEXT ANNUAL GENERAL MEETING.

Proposal 7(b) Ratification of Appointment of Independent Registered Public Accounting Firm
Proposal of the Board

The Board proposes that Deloitte & Touche LLP be ratified as independent registered public accounting firm for the year ending December 31,
2014.

We are seeking the shareholders ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
to audit our consolidated financial statements for U.S. federal securities law reporting for the year ending December 31, 2014. If the

shareholders do not ratify the appointment of Deloitte & Touche LLP, the Audit and Finance Committee will make another appointment
effective for the subsequent fiscal year. Even if the shareholders ratify the appointment, the Audit and Finance Committee, in its discretion, may
select a new independent auditor at any time that it believes such change would be in our best interests and in the best interests of our
shareholders.

Representatives of Deloitte & Touche LLP will be present at the Annual General Meeting and be available to make a statement or respond to
appropriate questions.

Please see the Audit and Finance Committee Report included in this Proxy Statement for additional information about our independent
registered public accounting firm.
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Vote Requirement

The ratification of the appointment of the independent registered accounting firm requires the affirmative vote of an absolute majority of the
votes represented (in person or by proxy) at the Annual General Meeting.

EACH OF THE BOARD AND THE AUDIT AND FINANCE COMMITTEE UNANIMOUSLY RECOMMENDS A VOTE FOR THE
RATIFICATION OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE YEAR ENDING DECEMBER 31, 2014.

Audit and Finance Committee Pre-approval Policy

The Audit and Finance Committee reviews and approves the external auditor s engagement and audit plan, including fees, scope, staffing and
timing of work. In addition, the Audit and Finance Committee Charter limits the types of non-audit services that may be provided by the
independent auditors. Any permitted non-audit services to be performed by the independent auditors must be pre-approved by the Audit and
Finance Committee after the Committee is advised of the nature of the engagement and particular services to be provided. The Audit and
Finance Committee pre-approved audit fees and all permitted non-audit services of the independent auditor in 2013. Responsibility for this
pre-approval may be delegated to one or more members of the Audit and Finance Committee; all such approvals, however, must be disclosed to
the Audit and Finance Committee at its next regularly scheduled meeting. The Audit and Finance Committee may not delegate authority for
pre-approvals to management.

Service Fees Paid to the Independent Registered Public Accounting Firm

We engaged Deloitte & Touche LLP, Deloitte AG and the member firms of Deloitte Touche Tohmatsu and their respective affiliates
(collectively, the Deloitte Entities ) to provide various audit, audit-related, tax and other permitted non-audit services to us during fiscal years
2013 and 2012. Their fees for these services were as follows (in thousands):

2013 2012

Audit fees (1) $ 11,785 $11,989
Audit-related fees (2) 484 1,504
Tax fees (3)

Tax compliance and return preparation 996 639
Tax planning and advice 1,369 1,587
Total tax fees 2,366 2,226
All other fees (4) - 4,879
Total $ 14,635 $20,598

(1) Consists of fees for audits of our consolidated annual financial statements and the effectiveness of internal controls over financial
reporting, reviews of our quarterly financial statements, statutory audits, reviews of SEC filings, consents for registration statements and
comfort letters in connection with securities offerings. Audit fees in 2012 include $2.6 million for statutory audits for periods prior to the
Merger but paid subsequent to the Merger.

(2) Consists of fees for due diligence, employee benefit plan audits and certain other attest services.

(3) Consists of fees for tax compliance and return preparation and tax planning and advice.
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(4) For 2012, consists of integration related consulting services in connection with the spin-off of Pentair Ltd. from Tyco and the merger of
our predecessor, Pentair, Inc., with a wholly-owned subsidiary of Pentair Ltd.

28

Table of Contents

41



Edgar Filing: PENTAIR LTD - Form PRE 14A

Table of Conten

Proposal 7(c) Election of Special Auditors

Proposal of the Board

The Board proposes that PricewaterhouseCoopers AG be elected as special auditors until the next annual general meeting.

Under Swiss law, special reports by an auditor are required in connection with certain corporate transactions, including certain types of increases
or decreases in share capital. Because of the auditor independence requirements under U.S. Federal securities laws, we do not believe Deloitte
AG can act as our special auditing firm with respect to certain types of corporate transactions. The Board has recommended that
PricewaterhouseCoopers AG, Ziirich, Switzerland, be elected as special auditing firm until our next annual general meeting.

Vote Requirement

The election of the special auditors requires the affirmative vote of an absolute majority of the votes represented (in person or by proxy) at the
Annual General Meeting.

EACH OF THE BOARD AND THE AUDIT AND FINANCE COMMITTEE UNANIMOUSLY RECOMMENDS A VOTE FOR THE
ELECTION OF PRICEWATERHOUSECOOPERS AG AS OUR SPECIAL AUDITOR UNTIL THE NEXT ANNUAL GENERAL
MEETING.
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PROPOSAL 8
Appropriation of Results for the Year Ended December 31, 2013 and Conversion and Appropriation
of Reserves from Capital Contributions to Distribute an Ordinary Cash Dividend
Proposal 8(a) Appropriation of Results for the Year Ended December 31, 2013
Proposal of the Board

The Board proposes that our net gain be appropriated to increase the general reserve and the accumulated earnings (deficit) in our statutory
accounts as shown below.

Our net gain for the year ended December 31, 2013 increases total shareholders equity in our statutory accounts. The corresponding
appropriations to the general reserve and accumulated earnings do not have an impact on net equity. Our net gain in our standalone statutory
accounts for the year ended December 31, 2013 is derived primarily from intercompany transactions in the year ended December 31, 2013, and
is separate from our net gain reported in our consolidated financial statements presented in accordance with U.S. generally accepted accounting
principles. The following table shows the appropriation of net gain in Swiss francs and U.S. dollars (converted from Swiss francs as of
December 31, 2013) as proposed by the Board (in millions):

Swiss Francs U.S. Dollars
Accumulated earnings (deficit), beginning of year (16.6) (18.0)
Net gain 241.8 272.4
Available earnings, end of year 225.2 254.4
Allocation to general reserve in accordance with Article 671 of the Swiss Code of
Obligations 9.3 10.4
Accumulated earnings, carried forward 2159 244.0

Under Swiss law, the appropriation of our balance sheet results is customarily submitted to shareholders for approval at each annual general
meeting.

Vote Requirement

The appropriation of results for the year ended December 31, 2013 requires the affirmative vote of an absolute majority of the votes represented
(in person or by proxy) at the Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE APPROPRIATION OF NET GAIN TO INCREASE THE
GENERAL RESERVE AND THE ACCUMULATED EARNINGS.

Proposal 8(b) Conversion and Appropriation of Reserves from Capital Contributions to Distribute an Ordinary Cash Dividend
Proposal of the Board

The Board proposes to convert reserves from capital contributions into free reserves in a total amount of $256 million and to appropriate them to
distribute an ordinary cash dividend in the amount of $1.20 per share. Payment of the dividend will be made in four equal quarterly installments
of $0.30 in each of the third and fourth quarters of 2014 and the first and second quarters of 2015 at such times and with such record dates as
shall be determined by our Board. Dividend payments shall be made with respect to our outstanding share capital on the record date for the
applicable dividend payment, which amount excludes any shares held by us or any of our subsidiaries. The deduction to our contributed surplus
in our statutory accounts, which is required to be made in Swiss francs, will be determined based on the aggregate amount of the dividend and
shall be calculated based on
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the USD / CHF exchange rate in effect on the date of the Annual General Meeting. The U.S. dollar amount of the dividend will be capped at an
amount such that the aggregate reduction to our contributed surplus will not exceed CHF 458 million (or $2.40 per share based on the USD /
CHF exchange rate of approximately CHF 0.90 per $1.00 in effect on February 10, 2014). To the extent that a dividend payment would exceed
the cap, the U.S. dollar per share amount of the current or future dividends will be reduced on a pro rata basis so that the aggregate amount of all
dividends paid does not exceed the cap. In addition, the aggregate reduction in contributed surplus will be increased for any shares issued, and
decreased for any shares acquired, after the Annual General Meeting and before the record date for the applicable dividend installment payment.
Our Board s proposal is accompanied by a report by the auditor, Deloitte AG, as state supervised auditing enterprise, who will be present at the
meeting. The auditor s report states that the proposed dividend complies with Swiss law.

Vote Requirement

The approval of the conversion and appropriation of reserves from capital contributions to distribute an ordinary cash dividend requires the
affirmative vote of an absolute majority of the votes represented (in person or by proxy) at the Annual General Meeting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE CONVERSION AND APPROPRIATION OF RESERVES
FROM CAPITAL CONTRIBUTIONS TO DISTRIBUTE AN ORDINARY CASH DIVIDEND.

31

Table of Contents 45



Edgar Filing: PENTAIR LTD - Form PRE 14A

Table of Conten
COMPENSATION DISCUSSION AND ANALYSIS
Overview of Compensation Program, Philosophy and Objectives

The Compensation Committee (the Committee ) of our Board sets and administers the policies that govern our executive compensation,
including:

establishing and reviewing executive base salaries;

overseeing our annual incentive compensation plans;

overseeing our long-term equity-based compensation plan;

approving all awards under those plans;

periodically evaluating risk considerations in connection with our executive compensation programs; and

annually approving and recommending to the Board all compensation decisions for executive officers, including those for the
Chief Executive Officer and the other officers named in the Summary Compensation Table below (collectively, the Named
Executive Officers ).
The Committee, which exclusively consists of independent directors, believes that the most effective executive compensation program aligns
executive initiatives with shareholders economic interests. The Committee seeks to accomplish this by rewarding the achievement of specific
annual, longer-term and strategic goals that create lasting shareholder value. The Committee s specific objectives include:

to motivate and reward executives for achieving financial and strategic objectives;

to align management and shareholder interests by encouraging employee stock ownership;

to provide rewards commensurate with individual and company performance;

to encourage innovation and growth; and

to attract and retain top-quality executives and key employees.
To balance these objectives, our executive compensation program uses the following elements:

base salary, to provide fixed compensation competitive in the marketplace;
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annual incentive compensation, to reward short-term performance against specific financial targets and individual goals;

long-term incentive compensation, to link management incentives to long-term value creation and shareholder return; and

retirement, perquisites and other benefits, to attract and retain executives over the longer term.
We discuss each of these components below under 2013 Compensation Program Elements.

2013 Business Results*

We have a long-standing commitment to delivering performance for our shareholders, which we successfully delivered on in 2013. Our adjusted
earnings per diluted share increased 26 percent to $3.21 in 2013 compared to adjusted pro forma earnings per diluted share of $2.54 in 2012. Our
sales during 2013 were $7.5 billion, up 3 percent compared to adjusted pro forma sales during 2012. We delivered ahead of schedule on our
integration and standardization synergies relating to the Merger, achieving approximately $130 million of synergies in 2013. Our adjusted
operating margins expanded 170 basis points to 12.6% compared to adjusted pro forma operating margins in 2012. We also increased the cash
dividend paid to our shareholders for the 37th consecutive year, returning $910 million to our shareholders through a combination of dividends
and share repurchases during 2013.

* Please see Appendix A for reconciliations of GAAP to non-GAAP financial measures included in this section.
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2013 Say on Pay Vote

In April 2013 (after many of the 2013 executive compensation actions described in this Compensation Discussion and Analysis had taken place),
we held our annual advisory shareholder vote on the compensation of our Named Executive Officers (our say on pay vote ) at our annual
shareholders meeting, and, consistent with the recommendation of the Board, our shareholders approved the compensation of our Named
Executive Officers with approximately 65% of votes cast in favor. This level of shareholder support was lower than the average support our say
on pay votes have received in the past. Following the vote, we believed it was important to contact our largest shareholders to seek their input
regarding our compensation practices and policies. We reached out to shareholders representing over 50% of our outstanding shares and had
discussions with shareholders representing approximately 40% of our outstanding shares. All of the shareholders with whom we had discussions
expressed appreciation for our engagement efforts. Some shareholders indicated high levels of confidence in, and no or minimal concerns with,
our compensation practices and policies. Among those shareholders who expressed reservations, the primary concern related to the
compensation provided during 2012 in connection with the Merger, including the size of one-time retention awards and the absence of
performance requirements on those awards. Other shareholder comments included a desire for greater detail in our compensation-related
disclosures, particularly around performance measures, recommendations to eliminate overlapping performance metrics under our incentive
programs, suggestions to consider the use of relative performance measures and additional performance measures on long-term incentive
compensation.

Our responses to the feedback from our shareholder engagement process include the following:

Merger-Related Compensation. At the time of the Merger in 2012, we viewed the one-time retention awards granted in
connection with the Merger as necessary and appropriate to promote retention of key executives during the period prior to and
following the consummation of the Merger. We also believed that securing the continuity of our management team was essential
for the successful completion of the Merger, that the retention awards were a key element of achieving that goal, and that the
retention awards would help to ensure that individuals expected to play a key role in the post-Merger integration would remain
with our company following the Merger. The circumstances surrounding the Merger are, in our view, unlikely to recur and
therefore we believe it is unlikely that retention awards of the type granted in connection with the Merger will be required in the
future. If similar circumstances present themselves, we will carefully consider the shareholder concerns expressed over the
retention awards, including the following:

Size of Retention Awards. We regarded the retention awards as a one-time event, and the value of the awards was based on

the value we believed was necessary to accomplish the retention and motivation objectives described above. As described
below, our practices with respect to recurring long-term incentive awards is market-based. Our Committee generally

establishes long-term incentive targets for our Named Executive Officers with reference to competitive compensation
programs, based on the Committee s assessment of both published survey data and publicly available data for the peer

group of companies identified as the Comparator Group below under Comparative Framework. We intend to continue our
commitment to pay market-based compensation in the future and we will take into consideration market practice in

determining the size of any future retention awards.

Absence of Performance Requirements. We included a requirement only of continued service for the one-time retention
awards because our primary purpose in granting the awards was to help to ensure the continuity of our management team.
As described below, however, performance-based pay is a key component of our compensation philosophy, and we believe
this is borne out in our compensation practices. For example, in contrast to the one-time retention awards granted at the
time of the Merger, our annual restricted stock unit grants include a performance hurdle for vesting to occur. In addition,
our stock option awards are granted with an exercise price equal to fair market value on the date of grant, requiring an
increase in our stock price before any value may be realized upon exercise. We intend to continue our commitment to
performance-based pay in the future.
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Disclosure of Performance Measures. We have enhanced our disclosure concerning our performance measures by including
additional information on, among other things, the specific adjustments that were made in calculating the level of performance
under our annual incentive awards for 2013 and the alignment of the threshold, target and maximum performance levels under
our annual incentive awards with our corporate objectives for year-over-year growth.

Overlapping Performance Measures. In 2013, we used free cash flow as a performance measure for both annual incentive
compensation and long-term incentive compensation. In our annual incentive compensation program, free cash flow was one of
four performance measures under our Management Incentive Plan ( MIP ). In our long-term incentive compensation, free cash
flow was a performance measure for our restricted stock unit awards and for the bonus pool for our cash settled performance
units. In response to shareholder recommendations to eliminate overlapping performance metrics under our incentive programs,
we intend to replace free cash flow as a performance measure in our long-term incentive compensation program with adjusted
net income. Accordingly, for restricted stock units and the bonus pool for cash settled performance units awarded in 2014, we
used adjusted net income as the performance measure in place of free cash flow.

Compensation Committee Practices

The Committee meets regularly to review, discuss and approve executive compensation and employee benefit plan matters. Committee members
generally receive written materials several days prior to each regularly scheduled meeting. At the close of each regularly scheduled Committee
meeting, the Committee conducts an executive session without management present. When appropriate, the Committee also meets in executive
session at the close of special meetings. At the Committee s request, the Committee s external compensation consultant reviews committee
meeting materials and attends meetings.

In making changes to our compensation programs, the Committee considers our compensation philosophy and objectives, as well as external
market, industry and peer company practices and shareholder feedback. The Committee reviews each element of the executive compensation
program annually for continuing appr