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2140 Lake Park Blvd.
Richardson, Texas 75080

April 17, 2009
Dear Stockholders:

It is my pleasure to invite you to the 2009 Annual Meeting of Stockholders of Lennox International Inc. The meeting
will be held at 1:00 p.m., local time, on Thursday, May 21, 2009, at the University of Texas at Dallas School of
Management, southeast corner of Drive A and University Parkway, Richardson, Texas 75083.

The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement describe the items of business that
will be discussed and voted upon during the meeting. It is important that you vote your shares whether or not you plan
to attend the meeting. To be sure your vote is counted, we urge you to carefully review the Proxy Statement and to
vote as soon as possible. You have a choice of voting over the Internet, by telephone or by returning the enclosed
Proxy Card by mail. You may also vote in person at the meeting. Please refer to the instructions in the enclosed
materials. If you attend the meeting and wish to vote in person, the ballot you submit at the meeting will supersede
your proxy.

I look forward to seeing you at the Annual Meeting of Stockholders. On behalf of management and our Board of
Directors, I want to thank you for your continued support and confidence in 2009.

Sincerely,

Richard L. Thompson
Chairman of the Board
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2140 Lake Park Blvd.
Richardson, Texas 75080

April 17, 2009

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 21, 2009

To Our Stockholders:
Notice is hereby given that the 2009 Annual Meeting of Stockholders of Lennox International Inc. will be held on
Thursday, May 21, 2009 at 1:00 p.m., local time, at the University of Texas at Dallas School of Management,

southeast corner of Drive A and University Parkway, Richardson, Texas 75083 to:

elect four Class II directors to hold office for a three-year term expiring at the 2012 Annual Meeting of
Stockholders;

ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2009 fiscal
year; and

transact any other business that may properly come before the Annual Meeting of Stockholders.

A Proxy Statement, Proxy Card and Annual Report to Stockholders, which includes our Annual Report on Form 10-K
for the fiscal year ended December 31, 2008, accompany this Notice.

The Board of Directors has determined that our stockholders of record at the close of business on March 27, 2009 are
entitled to notice of, and to vote at, the Annual Meeting of Stockholders.

By Order of the Board of Directors,

John D. Torres
Corporate Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 21, 2009:

This Proxy Statement and the accompanying Annual Report to Stockholders are available at
http://www.lennoxinternational.com/financials/financialreportproxy.htm

Your Vote Is Important

To be sure your shares are represented at the Annual Meeting of Stockholders, please vote (1) by calling the
toll-free number (800) 690-6903 and following the prompts; (2) by Internet at http://www.proxyvote.com; or
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(3) by completing, dating, signing and returning your Proxy Card in the enclosed postage-paid envelope as soon
as possible. You may vote in person at the Annual Meeting of Stockholders even if you send in your Proxy
Card, vote by telephone or vote by Internet. The ballot you submit at the meeting will supersede any prior vote.

Table of Contents 6



Edgar Filing: LENNOX INTERNATIONAL INC - Form DEF 14A

PROXY STATEMENT

TABLE OF CONTENTS

Page
General Information Regarding the 2009 Annual Meeting of Stockholders 1
Proposal 1: Election of Directors 3
Proposal 2: Ratification of Independent Registered Public Accounting Firm 8
Audit Committee Report 9
Corporate Governance 10
Executive Compensation 15
Director Compensation 42
Equity Compensation Plan Information 46
Certain Relationships and Related Party Transactions 47
Ownership of Common Stock 48
Section 16(a) Beneficial Ownership Reporting Compliance 50
Other Information 50




Edgar Filing: LENNOX INTERNATIONAL INC - Form DEF 14A

Table of Contents

GENERAL INFORMATION REGARDING THE 2009
ANNUAL MEETING OF STOCKHOLDERS

Meeting Date and Location

The 2009 Annual Meeting of Stockholders will be held on May 21, 2009 at 1:00 p.m., local time, at the University of
Texas at Dallas School of Management, southeast corner of Drive A and University Parkway, Richardson, Texas
75083. We began mailing this Proxy Statement and the accompanying Notice of Annual Meeting of Stockholders,
Proxy Card and Annual Report to Stockholders, which includes our Annual Report on Form 10-K, to our stockholders
on or about April 17, 2009 for the purpose of soliciting proxies on behalf of our Board of Directors.

Matters to be Voted On
At the meeting, you will be asked to vote on two proposals:

Proposal 1: Election of four Class II directors to hold office for a three-year term expiring at the 2012 Annual
Meeting of Stockholders.

Proposal 2: Ratification of the appointment of KPMG LLP as our independent registered public accounting
firm for the 20009 fiscal year.

Our Board of Directors recommends you vote for each of our Board nominees and for ratification of our independent
registered public accounting firm for 2009.

Record Versus Beneficial Ownership of Shares

If your shares are registered directly in your name with our transfer agent, BNY Mellon Shareowner Services, you are
considered, with respect to those shares, the stockholder of record. If you are a stockholder of record, we sent our
Notice of Annual Meeting of Stockholders, Proxy Statement, Proxy Card and Annual Report to Stockholders directly
to you.

If your shares are held in a stock brokerage account or by a bank, you are considered the beneficial owner of shares
held in street name. In that case, our Notice of Annual Meeting of Stockholders, Proxy Statement, Proxy Card and
Annual Report to Stockholders have been forwarded to you by your broker or bank, which is considered, with respect
to those shares, the stockholder of record. Your broker or bank will also send you instructions on how to vote. If you
have not heard from your broker or bank, please contact them as soon as possible.

Record Date and Number of Votes

The record date for the 2009 Annual Meeting of Stockholders is March 27, 2009. If you were a stockholder of record
at the close of business on March 27, 2009, you may vote at the meeting. At the close of business on the record date,
there were 55,376,859 shares of our common stock outstanding and entitled to vote and approximately 715

stockholders of record. Each stockholder is entitled to one vote per share.

Quorum and Vote Required
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A quorum is required to transact business at the meeting. To achieve a quorum at the meeting, stockholders holding a
majority of our outstanding shares entitled to vote must be present either in person or represented by proxy. Shares
held by us in treasury will not count towards a quorum. In the event a quorum is not present at the meeting, we expect
the meeting will be adjourned or postponed to solicit additional proxies.

To be elected, nominees for director must receive a plurality of the votes cast. This means that the director nominees
with the most votes are elected, regardless of whether any nominee received a majority of the votes. Ratification of
our independent registered public accounting firm and any other matters submitted
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to you at the meeting will be decided by the affirmative vote of a majority of our common stock represented in person
or by proxy at the meeting and entitled to vote.

Abstentions and Broker Non-Votes

If a broker or bank holds shares in street name and the beneficial owner does not provide the broker or bank with
specific voting instructions, the broker or bank generally has discretion to vote on routine matters but does not have
discretion to vote on non-routine matters. When a broker or bank does not vote on a proposal because it does not have
discretionary voting power for that particular item and has not received instructions from the beneficial owner, the
missing votes are referred to as broker non-votes. We understand that pursuant to New York Stock Exchange rules,
Proposals 1 and 2 will be considered routine proposals for which your broker or bank may exercise voting discretion
even if it does not receive voting instructions from you.

Abstentions and broker non-votes, if applicable, will be included in determining whether a quorum is present, but will
not be counted as votes for or against either Proposal 1 or Proposal 2.

Voting Procedures

To be sure your shares are represented at the 2009 Annual Meeting of Stockholders, please vote as soon as possible by
using one of the following methods:

By Mail: You may complete, date, sign and return your Proxy Card in the enclosed postage-paid envelope.
If you sign and return the accompanying Proxy Card and your proxy is not revoked, your shares will be
voted in accordance with your voting instructions. If you sign and return your Proxy Card but do not give
voting instructions, your shares will be voted as recommended by our Board of Directors.

By Telephone or Internet: The telephone and Internet voting procedures established by our company and
administered by Broadridge Financial Solutions, Inc. are available to our stockholders of record only. If you
are a stockholder of record, you can vote by calling the toll-free number (800) 690-6903 and following the
prompts or by Internet at http://www.proxyvote.com. You should have your Proxy Card containing your
control number in hand when you call or access the website. Telephone and Internet voting for stockholders
of record will be available 24 hours a day and will close at 11:59 p.m., Eastern Time, on May 20, 2009.

If you are the beneficial owner of shares held in a stock brokerage account or by a bank, you will not be able to vote
by calling the phone number or accessing the Internet address provided above. The availability of telephone and
Internet voting for beneficial owners will depend on the voting procedures of your broker or bank. These procedures
differ from the procedures provided by Broadridge for stockholders of record. Therefore, you should check the
information forwarded to you by your broker or bank to find out which voting options are available to you.

If you vote by telephone or Internet and your proxy is not revoked, your shares will be voted in accordance with your
voting instructions and you do not need to return your Proxy Card.

In Person at the Annual Meeting of Stockholders: You may vote in person at the meeting even if you send
in your Proxy Card, vote by telephone or vote by Internet. The ballot you submit at the meeting will
supersede any prior vote. If you attend the Annual Meeting of Stockholders in person and want to vote
shares you beneficially hold in street name, you must bring a written proxy from your broker or bank that
identifies you as the sole representative entitled to vote the shares indicated.

A representative of Broadridge will tabulate the votes and act as inspector of election at the meeting.
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Changing Your Vote

You can change your vote on a proposal at any time before the meeting for any reason by revoking your proxy.
Proxies may be revoked by filing a written notice of revocation, bearing a later date than your proxy, with our
Corporate Secretary at or before the meeting. Proxies may also be revoked by:

submitting a new written proxy bearing a later date than the Proxy Card you previously submitted prior to or
at the Annual Meeting of Stockholders;

voting again by telephone or Internet before 11:59 p.m., Eastern Time, on May 20, 2009; or

attending the Annual Meeting of Stockholders and voting in person; however, attendance at the meeting will
not in and of itself constitute a revocation of your proxy.

In each case, the later submitted vote will be recorded and the earlier vote revoked. Any written notice of a revocation
of a proxy should be sent to Lennox International Inc., 2140 Lake Park Blvd., Richardson, Texas 75080, Attention:
Corporate Secretary. To be effective, the revocation must be received by our Corporate Secretary before the taking of
the vote at the Annual Meeting of Stockholders.

Other Business; Adjournments

We are not aware of any other business to be acted upon at the 2009 Annual Meeting of Stockholders. However, if
you have voted by proxy and other matters are properly presented at the Annual Meeting for consideration, the
persons named in the accompanying Proxy Card will have discretion to act on those matters according to their best
judgment. In the absence of a quorum, stockholders representing a majority of the votes present in person or by proxy
at the meeting may adjourn the meeting.

PROPOSAL 1: ELECTION OF DIRECTORS
ELECTION OF DIRECTORS

In accordance with our Bylaws, our Board of Directors may be composed of no less than three and no more than 15
members. The Board currently consists of 12 members, divided into three classes, with each class serving a three-year
term.

Upon the recommendation of the Board Governance Committee, the Board has nominated four Class II directors for
re-election to our Board of Directors to hold office for a three-year term expiring at the 2012 Annual Meeting of
Stockholders. All Class III and Class I directors will continue in office, in accordance with their previous election,
until the expiration of the terms of their classes at the 2010 or 2011 Annual Meeting of Stockholders.

If you do not wish your shares to be voted for any particular nominee, you may withhold your vote for that particular
nominee. If any nominee for Class II director becomes unavailable, the persons named in the accompanying Proxy
Card may vote for any alternate designated by the incumbent Board of Directors, upon the recommendation of the
Board Governance Committee, or the number of directors constituting the Board may be reduced.

Our Board of Directors continues to evaluate the optimal size of the Board and, if it determines it is in our company s
best interest, will fill any vacancies in accordance with our Bylaws and our Corporate Governance Guidelines.
Although the Board has less than 15 members, you may not vote for a greater number of directors than the number
nominated.
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Biographical information for each nominee for Class II director and for each current director in the classes continuing
in office is provided below.

Table of Contents 13



Table of Contents

Edgar Filing: LENNOX INTERNATIONAL INC - Form DEF 14A

The Board has nominated the following individuals for re-election as Class II directors for a three-year term
expiring at the 2012 Annual Meeting of Stockholders:

Linda G. Alvarado, 57, has served as a director of our company since 1987. She
has served as President and Chief Executive Officer of Alvarado Construction,
Inc., a commercial development and general contracting firm specializing in
commercial, government and industrial construction, since 1976. She currently
serves on the Boards of Directors of Qwest Communications International Inc., a
telecommunications company; Pepsi Bottling Group, Inc., a soft drink and
beverage company; 3M Company, a diversified technology company; and Pitney
Bowes Inc., an office equipment and services company. Ms. Alvarado is also a
partner in the Colorado Rockies Baseball Club.

Steven R. Booth, 49, has served as a director of our company since 2002. He
became the President and CEO of Polytech Molding Inc., a plastic injection
molding company serving the industrial, health care and automotive markets, in
2001. From 1994 to 2001, Mr. Booth was employed by Process Science Inc., a
designer and manufacturer of equipment and products using hydrostatic extrusion
technology.

John E. Major, 63, has served as a director of our company since 1993. Mr.
Major is President of MTSG, a company that provides consulting, management
and governance services, which he formed in 2003. From 2003 to 2006, he
served as Chief Executive Officer of Apacheta Corporation, a mobile wireless
software company whose products are used to manage inventory and deliveries.
From 2000 to 2003, he served as Chairman and Chief Executive Officer of
Novatel Wireless, Inc., a leading provider of wireless Internet solutions. Prior to
joining Novatel Wireless, Mr. Major served as President and CEO of Wireless
Knowledge, Inc., a joint venture between Microsoft Corporation and
QUALCOMM Inc., from 1998 through 1999. From 1997 to 1998, he served as
Executive Vice President of QUALCOMM and President of its Wireless
Infrastructure Division. Prior to joining QUALCOMM, Mr. Major served as
Senior Vice President and Chief Technology Officer at Motorola, Inc., a
manufacturer of telecommunications equipment. Prior to that he served as Senior
Vice President and General Manager for Motorola s Worldwide Systems Group of
the Land Mobile Products Sector. Mr. Major currently serves as the Chairman of
the Board of Broadcom Corporation, a semiconductor manufacturing company;
and serves on the Boards of Directors of Littelfuse, Inc., a manufacturer of fuses;
and ORBCOMM lInc., a satellite communications service provider.

4
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Jeffrey D. Storey, M.D., 43, has served as a director of our company since 2006.
He is a founding partner and President of Cheyenne Women s Clinic in Cheyenne,
Wyoming, a position he has held since 2004. Dr. Storey graduated from
Dartmouth Medical School in 1993 and has been a practicing
obstetrician/gynecologist since 1997. He is also a Lieutenant Colonel and State

Air Surgeon for the Wyoming Air National Guard and a veteran of Operation
Enduring Freedom. Dr. Storey is a Fellow in the American College of
Obstetricians and Gynecologists and serves as an Adjunct Clinical Faculty
Member for the University of Wyoming, Department of Family Practice.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR

EACH OF THE ABOVE NOMINEES.

The following Class III directors terms will continue until the 2010 Annual Meeting of Stockholders:

Todd M. Bluedorn, 46, was appointed Chief Executive Officer and elected as a
director of our company in 2007. Prior to joining the company, Mr. Bluedorn
served in numerous senior management positions for United Technologies since
1995, including President, Americas - Otis Elevator Company beginning in 2004;
President, North America - Commercial Heating, Ventilation and Air
Conditioning for Carrier Corporation beginning in 2001; and President, Hamilton
Sundstrand Industrial beginning in 2000. He began his professional career with
McKinsey & Company in 1992, after receiving an MBA from Harvard
University in 1992 and serving in the United States Army as a combat engineer
officer and United States Army Ranger from 1985 to 1990. He also holds a BS in
Electrical Engineering from the United States Military Academy at West Point.

Janet K. Cooper, 55, has served as a director of our company since 1999. From
2002 to 2008, Ms. Cooper served as Senior Vice President and Treasurer of
Qwest Communications International Inc. From 2001 to 2002, she served as
Chief Financial Officer and Senior Vice President of McDATA Corporation, a
global leader in open storage networking solutions. From 2000 to 2001, she
served as Senior Vice President, Finance of Qwest. From 1998 to 2000, she
served in various senior level finance positions at US West Inc., a regional Bell
operating company, including Vice President, Finance and Controller and Vice
President and Treasurer. From 1978 to 1998, Ms. Cooper served in various
capacities with the Quaker Oats Company, including Vice President, Treasurer
and Tax from 1997 to 1998 and Vice President, Treasurer from 1992 to 1997.
Ms. Cooper serves on the Board of Directors of The TORO Company, a
manufacturer of equipment for lawn and turf care maintenance, and MWH, a firm
providing water, wastewater, energy, natural resource, program management,
consulting and construction services to clients around the world.

5
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C. L. (Jerry) Henry, 67, has served as a director of our company since 2000.
Prior to his retirement, Mr. Henry served as Chairman, President and CEO of
Johns Manville Corporation, a leading manufacturer of insulation and building
products, from 1996 to 2004. Mr. Henry served as Executive Vice President and
Chief Financial Officer for E. I. du Pont de Nemours and Company, a global
science and technology company, from 1993 to 1996. Mr. Henry currently serves
on the Board of Directors of Georgia Gulf Corp., a leading manufacturer and
worldwide marketer of several integrated lines of commodity chemicals and
polymers and MWH, a firm providing water, wastewater, energy, natural
resource, program management, consulting and construction services to clients
around the world.

Terry D. Stinson, 67, has served as a director of our company since 1998. Mr.
Stinson currently serves as Group Vice President of AAR Corp., an international,
publicly traded aerospace manufacturing and services firm. In addition, Mr.
Stinson has served as Chief Executive Officer of his own consulting practice,
Stinson Consulting, LLC, engaged in strategic alliances and marketing for the
aerospace industry, since 2001. From 2002 to 2005, Mr. Stinson served as Chief
Executive Officer of Xelus, Inc., a collaborative enterprise service management
solution company. From 1998 to 2001, Mr. Stinson was Chairman and Chief
Executive Officer of Bell Helicopter Textron Inc., the world s leading
manufacturer of vertical lift aircraft, and served as President from 1996 to 1998.
From 1991 to 1996, Mr. Stinson served as Group Vice President and Segment
President of Textron Aerospace Systems and Components for Textron Inc. Prior
to that position, he was President of the Hamilton Standard Division of United
Technologies Corporation, a defense supply company, since 1986.

Richard L. Thompson, 69, has served as a director of our company since 1993.
He served as Vice Chairman of the Board from February 2005 to July 2006 and
was appointed Chairman of the Board in July 2006. Mr. Thompson served as
Group President and Member of the Executive Office of Caterpillar Inc., a
manufacturer of construction and mining equipment, from 1995 until his
retirement in 2004. He joined Caterpillar in 1983 as Vice President, Customer
Services. In 1989, he was appointed President of Solar Turbines Inc., a
wholly-owned subsidiary of Caterpillar and manufacturer of gas turbines. From
1990 to 1995, he served as Vice President of Caterpillar, with responsibility for
its worldwide engine business. Previously, he held the positions of Vice President
of Marketing and Vice President and General Manager, Components Operations
of RTE Corporation, a manufacturer of electrical distribution products. Mr.
Thompson serves as a Director of Gardner Denver, Inc., a manufacturer of air
compressors, blowers and petroleum pumps, and of NiSource Inc., a natural gas
and electric utility. In addition, he is a former Director of the National
Association of Manufacturers, the nation s largest industrial trade association.
6
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The following Class I directors terms will continue until the 2011 Annual Meeting of Stockholders:

James J. Byrne, 73, has served as a director of our company since 1990. Since
January 2007, he has been the Executive Professor in Residence at the Duquesne
University Graduate School of Business. In addition, he has been Chairman of
Byrne Technology Partners, Ltd., a firm that provides interim management at the
CEO and senior executive levels for technology companies, since 1995. Mr.
Byrne has assisted his clients by assuming executive responsibility with their
investments and in that regard served as Chairman and Chief Executive Officer
of OpenConnect Systems Incorporated, a developer of computer software
products, from 1999 to 2001. Mr. Byrne served as the Chief Executive Officer of
the Entrepreneurs Foundation of North Texas, an organization that promotes
community involvement and philanthropy with emerging technology companies,
from 2004 to 2007. Prior to his current roles, he held a number of positions in the
technology industry including President of Harris Adacom Corporation, a
network products and services company, Senior Vice President of United
Technologies Corporation s Semiconductor Operation and President of the North
American Group of Mohawk Data Sciences, a manufacturer of distributed
computer products. Mr. Byrne began his career in technology with General
Electric Company. He currently serves as a Fellow of the Legacy Center for
Public Policy.

John W. Norris, 111, 51, has served as a director of our company since 2001. Mr.
Norris is a founder of Maine Network Partners and is the Founding Chair of the
Environmental Funders Network. From 2000 to 2005, he served as the Associate
Director of Philanthropy for the Maine Chapter of The Nature Conservancy. Mr.
Norris was Co-Founder and President of Borealis, Inc., an outdoor products
manufacturer, from 1988 to 2000 and served as an economic development Peace
Corps Volunteer in Jamaica, West Indies from 1985 to 1987. Before joining the
Peace Corps, Mr. Norris completed a graduate school internship at Lennox
Industries Inc., a subsidiary of the company, in 1983. He currently serves on the
Boards of the Maine Philanthropy Center, Common Good Ventures and the
Maine Wilderness Guides Organization.

Paul W. Schmidt, 64, has served as a director of our company since 2005. In

early 2007, Mr. Schmidt retired from his position as Corporate Controller of
General Motors Corporation, a position he held since 2002. He began his career

in 1969 as an analyst with the Chevrolet Motor Division of General Motors and
subsequently served in a wide variety of senior leadership roles for General
Motors, including financial, product and factory management, business planning,
investor relations and international operations. Mr. Schmidt also served as
Director of Capital, Performance and Overseas Analysis in General Motors s New
York Treasurer s Office.

The following family relationships exist among certain members of our Board of Directors:

John W. Norris, III, Steven R. Booth and Jeffrey D. Storey, M.D. are great-grandchildren of D.W. Norris,
one of our original owners.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected KPMG LLP to continue as our independent registered
public accounting firm for the 2009 fiscal year. We are asking our stockholders to ratify the appointment of KPMG
LLP as our independent registered public accounting firm. If our stockholders do not ratify the appointment, the Audit
Committee will consider whether it should select a different firm, however, it is not required to do so. On the other
hand, even if the appointment is ratified, the Audit Committee, in its discretion, may select a different independent
registered public accounting firm at any time during the year if it determines that such a change would be in the best
interests of our company and our stockholders.

A representative of KPMG LLP will be present at the 2009 Annual Meeting of Stockholders and will be available to
respond to appropriate questions. The representative will also have an opportunity to make a statement at the meeting
if he or she desires to do so.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF KPMG LLP AS
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 2009 FISCAL YEAR.

Independent Registered Public Accountants
Audit and Non-Audit Fees

The following table sets forth the aggregate fees billed to date for professional services rendered by KPMG LLP for
each of the last two fiscal years (in thousands).

2008 2007
Audit Fees(1) $ 3,183 $ 3,576
Audit-Related Fees(2) 21 63
Tax Fees(3) 131 187
All Other Fees 0 0
TOTAL $ 3,335 $ 3,826

(1) Represents fees billed for the audit of our annual financial statements included in our Annual Reports on
Form 10-K and review of financial statements included in our Quarterly Reports on Form 10-Q; the audit of our
internal control over financial reporting; and for services that are normally provided by KPMG LLP in
connection with statutory and regulatory filings or engagements. The 2007 audit fees differ from the amounts
shown in our 2008 Proxy Statement due to the finalization of billings during 2008.

(2) Represents fees billed for assurance and related services reasonably related to the performance of the audit or

review of our financial statements and internal control over financial reporting. Such services in 2007 consisted
primarily of audits of our employee benefit plans. Services in 2008 consisted primarily of assistance provided to
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a foreign subsidiary to restate financial statements in accordance with International Financial Accounting
Standards for statutory audit purposes.

(3) Represents fees billed for tax compliance, including review of tax returns, tax advice and tax planning.
Audit Committee Approval of Audit and Non-Audit Services

The Audit Committee pre-approves all audit services provided by our independent registered public accountants. In
addition, all non-audit services provided by KPMG LLP are pre-approved in accordance with our policy entitled Use
of External Audit Firm for Non-Attest Services. The policy identifies services that are specifically prohibited by
Securities and Exchange Commission rules and states that these services may not be performed by our independent
registered public accountants. For permissible non-audit services, the Audit Committee has delegated pre-approval
authority to the Audit Committee Chairperson. In addition, the Audit Committee has approved annual maximum
amounts for tax advisory and tax return services. No
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engagements are commenced until the Audit Committee Chairperson s approval has been received. All approved
services are reported to the full Audit Committee at each quarterly meeting.

In accordance with the foregoing, all services provided by KPMG LLP in 2008 were pre-approved by the Audit
Committee.

AUDIT COMMITTEE REPORT

Audit Committee Charter. The Audit Committee of Lennox International Inc. acts pursuant to its written charter
adopted by the Board of Directors. A copy of the Audit Committee charter is available on our website at

http://www .lennoxinternational.com by following the links About Us Corporate Governance Committee Charters.
The role of the Audit Committee is to assist the Board of Directors in fulfilling its oversight responsibilities by
reviewing the company s financial reporting process, the system of internal control, the audit process and the

company s process for monitoring compliance with laws and regulations and corporate policies. The Audit Committee
maintains effective working relationships with the Board of Directors, management, the company s internal auditors
and the company s independent registered public accounting firm ( Independent Accountants ). As set forth in the Audit
Committee Charter, it is not the duty of the Audit Committee to plan or conduct audits or to determine that the
company s financial statements and disclosures are complete and accurate and in accordance with generally accepted
accounting principles and applicable rules and regulations of the Securities and Exchange Commission and the New
York Stock Exchange. The Independent Accountants are responsible for auditing the company s financial statements
and expressing an opinion as to their conformity with generally accepted accounting principles.

Auditor Independence. The Audit Committee (i) reviewed and discussed the company s quarterly and audited
financial statements for the year ended December 31, 2008 with the company s management and with the Independent
Accountants; (ii) discussed with the Independent Accountants the matters required to be discussed by Statement on
Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting Oversight Board in

Rule 3200T; and (iii) received the written disclosures and the letter from the Independent Accountants required by
applicable requirements of the Public Company Accounting Oversight Board regarding the Independent Accountants
communications with the Audit Committee concerning independence and discussed with Independent Accountants the
Independent Accountants independence and considered whether the provision of non-audit services by the
Independent Accountants to the company is compatible with maintaining the accountants independence.

Members of the Audit Committee rely, without independent verification, on the information provided to them and on
the representations made by management and the Independent Accountants. Accordingly, the Audit Committee s
oversight does not provide an independent basis to determine that management has maintained appropriate accounting
and financial reporting principles or appropriate internal controls and procedures designed to assure compliance with
accounting standards and applicable laws and regulations. Furthermore, the Audit Committee s considerations and
discussions referred to above do not assure that the audits of the company s financial statements have been carried out
in accordance with generally accepted auditing standards, that the financial statements are presented in accordance

with generally accepted accounting principles or that the company s Independent Accountants are in fact independent.

Audit Committee Recommendation. Based upon the reviews and discussions described above, and subject to the
limitations on the role and responsibilities of the Audit Committee referred to in this report and in the Audit
Committee Charter, the Audit Committee recommended to the Board of Directors that the audited financial statements

be included in the company s Annual Report on Form 10-K for the year ended December 31, 2008.

Submitted by the Audit Committee of the Board of Directors:
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Paul W. Schmidt (Chairperson) Janet K. Cooper
C. L. (Jerry) Henry John E. Major
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CORPORATE GOVERNANCE
Director Independence

Our Corporate Governance Guidelines require a majority of our directors to be independent. Pursuant to New York
Stock Exchange rules, our Board of Directors has adopted a formal definition of independent for the purpose of
determining whether a particular director or nominee meets the independence standards of our company and the New
York Stock Exchange. In accordance with this definition, a director must be determined to have no material

relationship with our company other than as a director and must not receive any material benefit or suffer any material
detriment as a member of our Board that is not shared with or suffered by other stockholders of our company so as to
possibly influence any decisions of the director. The definition further requires that the director meet the independence
tests promulgated by the New York Stock Exchange. The full text of our definition of an independent director can be
found on our website at http://www.lennoxinternational.com by following the links About Us Corporate Governance
Definition of Independent Director.

Applying these standards and the independence standards of the New York Stock Exchange, the Board has determined
that a majority of our Board of Directors is independent (see table below). We believe we are in compliance with the
corporate governance requirements of the New York Stock Exchange, the Securities and Exchange Commission and
the Sarbanes-Oxley Act of 2002.

Board of Directors and Board Committees

The Board of Directors met six times in 2008. All directors attended in excess of 75% of the total number of meetings
of the Board and committees of the Board on which they served. While the Board of Directors does not currently have
a policy with regard to attendance of Board members at the Annual Meeting of Stockholders, 11 of our 12 directors
attended our 2008 Annual Meeting of Stockholders.

The standing committees of the Board are as follows: Audit, Board Governance, Compensation and Human

Resources, Technology and Acquisition, Pension and Risk Management and Public Policy. The Board has adopted

charters for each of these committees which are available on our website at http://www.lennoxinternational.com by
following the links About Us Corporate Governance Committee Charters. Stockholders may also receive a free copy
of these documents by sending a written request to 2140 Lake Park Blvd., Richardson, Texas 75080, Attention:

Investor Relations, or calling (972) 497-5000.

The following table provides current membership information for each of the Board committees and indicates which
directors our Board has determined are independent.

Pension
Compensation Technology and
and

Board Human and Risk Public
Name Independent Audit Governance Resources Acquisition Management Policy
Richard L. Thompson X
Todd M. Bluedorn
Linda G. Alvarado X X X
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Terry D. Stinson
Jeffrey D. Storey, M.D.

* Committee Chairperson
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Audit Committee

The Audit Committee met 13 times in 2008. The Audit Committee assists the Board in fulfilling its oversight
responsibilities relating to the integrity of our financial statements and related systems of internal control, our
compliance with legal and regulatory requirements, the independent registered public accounting firm s qualifications,
independence and performance and the performance of our internal audit function. The Audit Committee also has the
direct responsibility for the appointment, compensation, retention and oversight of our independent registered public
accountants. Each Audit Committee member is independent as independence for audit committee members is defined
by the New York Stock Exchange and satisfies the New York Stock Exchange s financial literacy requirements. The
Board of Directors has determined that Mr. Schmidt, Chairperson of the Audit Committee, is an audit committee
financial expert as defined by the Securities and Exchange Commission.

Board Governance Committee

The Board Governance Committee met two times in 2008. The Board Governance Committee assists the Board by
identifying individuals qualified to become Board members, developing qualification criteria for Board membership,
making recommendations to the Board regarding the appropriate size of the Board and appointment of members to the
Board s committees, developing and recommending to the Board the Corporate Governance Guidelines and codes of
conduct applicable to our company and overseeing the evaluation of our Board of Directors. Each member of the
Board Governance Committee is independent as independence for nominating committee members is defined by the
New York Stock Exchange.

Compensation and Human Resources Committee

The Compensation and Human Resources Committee met five times in 2008. The Compensation and Human
Resources Committee assists the Board in the discharge of its responsibilities relating to our compensation and
benefits programs, oversight of our short- and long-term incentive plans, compensation of our non-employee directors,
executive officers and other key employees and the development of executive succession and development plans.
Each member of the Compensation and Human Resources Committee is independent as independence for
compensation committee me
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