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PRELIMINARY PROXY MATERIALS—SUBJECT TO COMPLETION

PENTAIR PLC

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held May 10, 2016

Our Annual General Meeting of Shareholders will be held at the Four Seasons Hotel, Hamilton Place, Park Lane,
London, England, W1J7DR, on Tuesday, May 10, 2016, at 8:00 a.m. local time, to consider and vote upon the
following proposals:

1.By separate resolutions, to re-elect the following director nominees:

(a) Glynis A. Bryan (e) T. Michael Glenn (1) Ronald L. Merriman
(b) Jerry W. Burris (f) David H. Y. Ho (j) William T. Monahan
(c) Carol Anthony (John) Davidson (g) Randall J. Hogan (k) Billie Ida Williamson
(d) Jacques Esculier (h) David A. Jones

2.To approve, by non-binding advisory vote, the compensation of the named executive officers.
To ratify, by non-binding advisory vote, the appointment of Deloitte & Touche LLP as the independent auditors of
3.Pentair plc and to authorize, by binding vote, the Audit and Finance Committee of the Board of Directors to set the
auditors’ remuneration.
4.To authorize the price range at which Pentair plc can re-allot shares it holds as treasury shares under Irish law.
5.To amend Pentair plc’s Articles of Association to increase the maximum number of directors from eleven to twelve.
To amend Pentair plc’s (A) Articles of Association to make certain administrative amendments and (B)
"Memorandum of Association to make certain administrative amendments.
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.
Proposals 1, 2, 3 and 5 are ordinary resolutions, requiring the approval of a simple majority of the votes cast at the
meeting. Proposals 4 and 6 are special resolutions, requiring the approval of not less than 75% of the votes cast.
During the Annual General Meeting, following a review of Pentair plc’s affairs, management will also present, and the
auditors will report to shareholders on, Pentair plc’s Irish statutory financial statements.
Shareholders in Ireland may participate in the Annual General Meeting by audio link at the offices of Arthur Cox,
Earlsfort Centre, Earlsfort Terrace, Dublin 2, Ireland, at 8:00 a.m. local time. See “Questions and Answers About
Proxy Materials, Voting and the Annual General Meeting” for further information on participating in the Annual
General Meeting in Ireland.
Your vote is important. Only shareholders of record as of the close of business on March 7, 2016 are entitled to
receive notice of and to vote at the Annual General Meeting. All of our shareholders are cordially invited to attend the
meeting. We encourage you to vote your shares by submitting a proxy as soon as possible, AND IN ANY EVENT AT
LEAST 48 HOURS BEFORE THE ANNUAL GENERAL MEETING. You may submit a proxy by Internet or
telephone as described in the Notice of Internet Availability of Proxy Materials. Alternatively, you may request a
printed proxy card to submit your proxy as described in the Notice of Internet Availability of Proxy Materials. You
may vote in person at the Annual General Meeting even if you submit your proxy by Internet, telephone or mail. IF
YOU PLAN TO SUBMIT A PROXY, YOU MUST SUBMIT YOUR PROXY BY INTERNET OR TELEPHONE,
OR YOUR PRINTED PROXY CARD MUST BE RECEIVED AT THE ADDRESS STATED ON THE CARD, BY
NO LATER THAN 8:00 A.M. LOCAL TIME (3:00 A.M. EASTERN DAYLIGHT TIME) ON MAY 8, 2016.
If you are a shareholder who is entitled to attend and vote at the Annual General Meeting, then you are entitled to
appoint a proxy or proxies to attend, speak and vote on your behalf. A proxy is not required to be a shareholder. If you
wish to appoint as proxy any person other than the individuals specified by Pentair plc, please contact our Corporate
Secretary at our registered office, and also note that your nominated proxy must attend the Annual General Meeting in
person in order for your votes to be cast.
By Order of the Board of Directors
Angela D. Jilek, Secretary
March 25, 2016
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PROXY STATEMENT

FOR THE

ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

PENTAIR PLC

TO BE HELD ON TUESDAY, MAY 10, 2016

QUESTIONS AND ANSWERS ABOUT PROXY MATERIALS, VOTING

AND THE ANNUAL GENERAL MEETING

Why did I receive these proxy materials?

We are providing these proxy materials to you because the Board of Directors of Pentair plc (the “Board”) is soliciting
proxies for use at our Annual General Meeting of Shareholders to be held on May 10, 2016. We either (i) mailed you
a Notice of Internet Availability of Proxy Materials on or before March 25, 2016 notifying each shareholder entitled to
vote at the Annual General Meeting how to vote and how to electronically access a copy of this Proxy Statement and
our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 or (ii) mailed you a printed copy of
such proxy materials and a proxy card in paper format. You received these proxy materials because you were a
shareholder of record as of the close of business on March 7, 2016.

If you received a Notice of Internet Availability of Proxy Materials and would like to receive a printed copy of our
proxy materials, including a proxy card in paper format on which you may submit your vote by mail, you should
follow the instructions for requesting such proxy materials in the Notice of Internet Availability of Proxy Materials.
This Proxy Statement, our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and our Irish
statutory financial statements and directors’ and auditors’ reports are available online at www.proxyvote.com. 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 plc as “the company,” “we,” “our” or “us.”

What is a proxy?

A proxy is your legal designation of another person (the “proxy”) to vote on your behalf. By voting your proxy, you are
giving the persons named on the proxy card the authority to vote your shares in the manner you indicate on your proxy
card. You may vote your proxy by telephone or over the Internet as directed in the Notice of Internet Availability of
Proxy Materials or, if you have requested or received a proxy card, by signing and dating the proxy card and
submitting it by mail.

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

If your shares are registered directly in your name with Computershare Trust Company, N.A., our transfer agent, you
are a “shareholder of record.” If your shares are held in a stock brokerage account or by a bank or other custodian or
nominee, you are considered the beneficial owner of shares held in “street name.” As a beneficial owner, you have the
right to direct your broker, bank or other custodian or nominee on how to vote your shares.

Who is entitled to vote at the Annual General Meeting and how many votes do I have?

The Board has set the close of business on March 7, 2016 (Eastern Standard Time) as the record date for the Annual
General Meeting. At the close of business on the record date, we had 180,623,768 ordinary shares outstanding and
entitled to vote. All shareholders of record at the close of business on the record date are entitled to vote on the matters
set forth in this Proxy Statement and any other matter properly presented at the Annual General Meeting. Beneficial
owners whose banks, brokers or other custodians or nominees are shareholders registered in our share register with
respect to the beneficial owners’ shares at the close of business on the record date are entitled to vote on the matters set
forth in this Proxy Statement and any other matter properly presented at the Annual General Meeting. Each ordinary
share is entitled to one vote on each matter properly brought before the Annual General Meeting.

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

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

By Internet: You can vote over the Internet at www.proxyvote.com by following the instructions in the Notice of
Internet Availability of Proxy Materials or on the proxy card.
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By Telephone: You can vote over the telephone by following the instructions in the Notice of Internet Availability of
Proxy Materials or on the proxy card.

By Mail: If you have requested or received a paper copy of a proxy card by mail, you can vote by completing the
proxy card and then signing, dating and mailing the proxy card in the postage-paid envelope (which will be forwarded
to Pentair plc’s registered address electronically).

At the Annual General Meeting: If you plan to attend the Annual General Meeting and wish to vote your ordinary
shares in person, we will give you a ballot at the meeting.

How do I vote if I am a beneficial owner?

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

General: You can vote by following the materials and instructions provided by your bank, broker or other custodian or
nominee.

At the Annual General Meeting: If you plan to attend the Annual General Meeting and wish to vote your ordinary
shares in person, then you must obtain a legal proxy, executed in your favor, from the shareholder of record of your
shares (i.e., your broker, bank or other custodian or nominee) and bring it to the Annual General Meeting.

What is the deadline to vote my shares if I do not vote in person at the Annual General Meeting?

If you are a shareholder of record, you may vote by Internet or by telephone until 8:00 a.m. local time (3:00 a.m.
Eastern Daylight Time) on May 8, 2016. If you are a shareholder of record and submit a proxy card, the proxy card
must be received at the address stated on the proxy card by 8:00 a.m. local time (3:00 a.m. Eastern Daylight Time) on
May 8, 2016. If you are a beneficial owner, please follow the voting instructions provided by your bank, broker or
other custodian or nominee.

How do I attend the Annual General Meeting?

All shareholders of record as of the close of business on the record date 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 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, brokers or other custodians or
nominees that they own our ordinary shares as of March 7, 2016 (see above for further information if you also intend
to vote at the Annual General Meeting). Registration will begin at 7:00 a.m. (local time) and the Annual General
Meeting will begin at 8:00 a.m. (local time) on May 10, 2016.

Shareholders in Ireland may participate in the Annual General Meeting by audio link at the offices of Arthur Cox,
Earlsfort Centre, Earlsfort Terrace, Dublin 2, Ireland at 8:00 a.m. (local time) and the requirements for admission to
the Annual General Meeting, as set out above, apply.

May I change or revoke my proxy?

If you are a shareholder of record and have already voted, you may change or revoke your proxy before it is exercised
at the Annual General Meeting in the following ways:

By voting by Internet or telephone at a date later than your previous vote but prior to the voting deadline (which is
8:00 a.m. local time or 3:00 a.m. Eastern Daylight Time on May 8, 2016);

By mailing a proxy card that is properly signed and dated later than your previous vote and that is received prior to the
voting deadline (which is 8:00 a.m. local time or 3:00 a.m. Eastern Daylight Time on May 8, 2016); or

8By attending the Annual General Meeting and voting in person.

If you are a beneficial owner, you must contact the record holder of your shares to revoke a previously authorized
proxy or voting instructions.

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

We intend to present the proposals set forth below for shareholder consideration and voting at the Annual General
Meeting. Each proposal requires an affirmative vote at the level set forth below.
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Proposal Vote Required
1. Re-elect eleven director nominees Majority of votes cast
2. Approve, by non-binding advisory vote, the compensation of the Named Executive

Officers Majority of votes cast

3. Ratify, by non-binding advisory vote, the appointment of Deloitte & Touche LLP as
the independent auditors of Pentair plc and to authorize, by binding vote, the Audit and Majority of votes cast
Finance Committee to set the auditors’ remuneration
4. Authorize the price range at which Pentair plc can re-allot shares it holds as treasury

. 75% of votes cast
shares under Irish law
5. Amend Pentair plc’s Articles of Association to increase the maximum number of
directors from eleven to twelve
6. Amend Pentair plc’s (A) Articles of Association to make certain administrative
amendments and (B) Memorandum of Association to make certain administrative 75% of votes cast
amendments
What are the Board’s recommendations on how I should vote my shares?
The Board unanimously recommends that you vote your shares FOR each of Proposals 1-6.
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 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. If you do not provide voting instructions for proposals considered “non-routine” a
“broker non-vote” occurs. We believe that Proposals 1, 2, 5 and 6 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. If a broker does not receive voting instructions from you regarding Proposals 1, 2, 5
and 6, the “broker non-vote” will have no effect on the vote on such agenda items. The “routine” proposals in this Proxy
Statement are Proposals 3 and 4, for which your broker has discretionary voting authority under the NYSE rules to
vote your shares, even if the broker does not receive voting instructions from you.
Ordinary shares owned by shareholders electing to abstain from voting on any of the Proposals will have no effect on
any of the Proposals.
How will my shares be voted if I do not specify how they should be voted?
If you submit a proxy to the company-designated proxy holders and do not provide specific voting instructions, you
instruct the company-designated proxy holders, 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 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 company-designated
proxy holders, in the absence of other specific instructions or the appointment of other proxy holders, to vote your
shares in accordance with the recommendations of the Board.
What constitutes a quorum for the Annual General Meeting?
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.

Majority of votes cast

11
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Who will count the votes?

Representatives from The Carideo Group, Inc. will count the votes and serve as our Inspectors of Election.

Who will pay for the cost of this proxy solicitation?

We will pay the costs of soliciting proxies sought by the Board. Proxies may be solicited on our behalf by our
directors, officers or employees telephonically, electronically or by other means of communication. We have engaged
Morrow & Co., LLC to assist us in the solicitation of proxies at a cost to us of $10,000, plus out-of-pocket expenses.
We have requested that banks, brokers and other custodians and nominees who hold ordinary shares on behalf of
beneficial owners forward soliciting materials to those beneficial owners. Upon request, we will reimburse banks,
brokers and other custodians and nominees for reasonable expenses incurred by them in forwarding these soliciting
materials to beneficial owners of our ordinary shares.

Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy
of the proxy materials?

As explained in more detail below, we are using the “notice and access” system adopted by the U.S. Securities and
Exchange Commission (the “SEC”) relating to the delivery of our proxy materials over the Internet. As a result, we
mailed to many of our shareholders a notice about the Internet availability of the proxy materials instead of a paper
copy of the proxy materials. Shareholders who received the notice will have the ability to access the proxy materials
over the Internet and to request a paper copy of the proxy materials by mail, by e-mail or by telephone. Instructions on
how to access the proxy materials over the Internet or to request a paper copy may be found on the notice. In addition,
the notice contains instructions on how shareholders may request proxy materials in printed form by mail or
electronically by e-mail on an ongoing basis. The Notice of Internet Availability of Proxy Materials also serves as a
Notice of Meeting.

What are the “notice and access” rules and how do they affect the delivery of the proxy materials?

The SEC’s notice and access rules allow us to deliver proxy materials to our shareholders by posting the materials on
an Internet website, notifying shareholders of the availability of the proxy materials on the Internet and sending paper
copies of proxy materials upon shareholder request. We believe that the notice and access rules allow us to use
Internet technology that many shareholders prefer, continue to provide our shareholders with the information that they
need and, at the same time, ensure more prompt delivery of the proxy materials. The notice and access rules also
lower our cost of printing and delivering the proxy materials and minimize the environmental impact of printing paper
copies.

Why did I receive more than one Notice of Internet Availability of Proxy Materials or proxy card?

You may have received multiple Notices of Internet Availability of Proxy Materials or proxy cards if you hold your
shares in different ways or accounts (for example, 401(k) accounts, joint tenancy, trusts, custodial accounts) or in
multiple accounts. If you are the beneficial owner of shares held in “street name,” you will receive your voting
information from your bank, broker or other custodian or nominee, and you will vote as indicated in the materials you
receive from your bank, broker or other custodian or nominee. You should vote your proxy for each separate account
you have.

13
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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 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/en/about-us/leadership/corporate-governance.

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; and

{ eadership 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 with the Chief Executive Officer generally the
only employee of our company serving as a director;

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 independent directors meet in executive session without the Chief Executive Officer present at every regular
meeting of the Board; and

Our annual Board assessment process addresses issues of Board structure and director performance.

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-employee 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;

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.

14
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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 plc, P.O. Box 471, Sharp Street, Walkden, Manchester, M28 8BU, United Kingdom.
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

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 directly responsible for the appointment, compensation, evaluation, terms of
engagement (including retention and termination) and oversight of the independent registered
public accounting firm to serve as 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 eight meetings in 2015.

The members of the Audit and Finance Committee are Ronald L. Merriman (Chair), Glynis A.
Bryan, Jacques Esculier, David H.Y. Ho and Billie Ida Williamson. 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 public company. Ms. Williamson is a member of the audit committees of CSRA
Inc., Energy Future Holdings Corp. and Janus Capital Group Inc., each of which is a public
company. The Board has determined that neither Mr. Merriman’s nor Ms. Williamson’s service on
the audit committees of three other public companies impairs the ability of Mr. Merriman to
effectively serve as Chair of our Audit and Finance Committee or the ability of Ms. Williamson to
effectively serve as a member 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.

Role:

Members:

Report:

Financial Experts:

15
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Compensation Committee
The Compensation Committee sets and administers the policies that govern executive
compensation. This includes establishing and reviewing executive base salaries and administering
cash bonus and equity-based compensation under the Pentair plc 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.”
Meetings: The Compensation Committee held four meetings in 2015.

The members of the Compensation Committee are David A. Jones (Chair), Jerry W. Burris, T.
Members: 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.

Role:

Report:

Governance Committee
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

Role: 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 four meetings in 2015.
The members of the Governance Committee are T. Michael Glenn (Chair), Jerry W. Burris, David
Members: A. Jones and William T. Monahan. All members have been determined to be independent under
NYSE rules.

Compensation Committee Interlocks and Insider Participation

During 2015, 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 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 are independent and has no material relationship with
us, except as a director or shareholder:

(1) Glynis A. Bryan (6) David H. Y. Ho
(2) Jerry W. Burris (7) David A. Jones
(3) Carol Anthony (John) Davidson (8) Ronald L. Merriman
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(4) Jacques Esculier (9) William T. Monahan

(5) T. Michael Glenn (10) Billie Ida Williamson

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.

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
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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 2015, 2014 and 2013; 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.

Jacques Esculier Chief Executive Officer of WABCO Holdings, Inc.
Executive Vice President — Market Development and Corporate

T. Michael Glenn 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;

Wwhether the related person transaction could impair the independence of a director under our Corporate Governance
Principles’ standards for director independence; and

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 2015. To our knowledge, no related person transactions are currently
proposed.
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PROPOSAL 1

Re-elect Eleven Director Nominees

(Ordinary Resolution)

Proposal of the Board

The Board, upon the recommendation of the Governance Committee, proposes all of our incumbent directors as
nominees for re-election as directors for one-year terms that expire at the conclusion of the 2017 Annual General
Meeting of Shareholders: Glynis A. Bryan, Jerry W. Burris, Carol Anthony (John) Davidson, Jacques Esculier, T.
Michael Glenn, David H.Y. Ho, Randall J. Hogan, David A. Jones, Ronald L. Merriman, William T. Monahan and
Billie Ida Williamson.

If re-elected, each of the director nominees standing for re-election at the Annual General Meeting will serve on the
Board until the Annual General Meeting in 2017. If any of the 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 nominees 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.

The text of the resolution in respect of Proposal 1 is as follows:

“IT IS RESOLVED, by separate resolutions, to re-elect the following director nominees:

(a) Glynis A. Bryan (e) T. Michael Glenn (i) Ronald L. Merriman

(b) Jerry W. Burris  (f) David H.Y. Ho (j) William T. Monahan

(c) Carol Anthony (John) Davidson (g) Randall J. Hogan (k) Billie Ida Williamson”

(d) Jacques Esculier (h) David A. Jones

Vote Requirement

Under our Articles of Association, the election of each director requires the affirmative vote of a majority of the votes
cast in person or by proxy at the Annual General Meeting. A nominee who does not receive a majority of the votes
cast in an uncontested election will not be elected to our Board. 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

All of our incumbent directors, Glynis A. Bryan, Jerry W. Burris, Carol Anthony (John) Davidson, Jacques Esculier,
T. Michael Glenn, David H.Y. Ho, Randall J. Hogan, David A. Jones, Ronald L. Merriman, William T. Monahan and
Billie Ida Williamson, are standing for re-election at the Annual General Meeting.

Lead Director

William T. Monahan has served as the Board’s Lead Director since 2008 and acts as the presiding director for all
executive sessions of the independent directors.

Directors’ Attendance

The Board held five meetings in 2015. 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 period for which such persons served as directors in 2015. We expect our directors to
attend our annual general meetings of shareholders. In May 2015, all of the directors then in office attended the 2015
Annual General Meeting of Shareholders, except for William T. Monahan who did not attend due to a family
emergency.
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Director Qualifications; Diversity and Tenure
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. The Governance Committee also
takes into account the tenure of a director who has already been serving on the Board with a view to having a mix of
shorter tenured directors who provide a fresh perspective and longer tenured directors who provide experience
regarding our company and its business.
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:
at least a majority of the Board must 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 composition, director effectiveness
and Board processes, including director recruitment and selection, are all subject areas of our annual Board
assessment.
Shareholder Nominees
Shareholders submitted to the Governance Committee no candidates for nomination for election as a director at the
2016 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 2017 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 Articles 55, 57, 58 and 61 of our Articles of Association, to our Governance Committee.
This letter should be addressed c/o Corporate Secretary, P.O. Box 471, Sharp Street, Walkden, Manchester, M28
8BU, United Kingdom, no earlier than January 14, 2017 and no later than February 8, 2017 for consideration at the
2017 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 P.O. Box 471, Sharp Street,
Walkden, Manchester, M28 8BU, United Kingdom, Attention: Corporate Secretary.
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Directors Standing For Re-election

Glynis A. Bryan, director since 2003, age 57.

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 and Finance Committee of the Board for five years, and
was selected in 2009 by the Board to serve as the Chair of the Governance Committee. In 2015, Ms. Bryan returned to
the Audit and Finance Committee.

Jerry W. Burris, director since 2007, age 52.

Mr. Burris is the former President and Chief Executive Officer of Associated Materials Group, Inc., a manufacturer of
professionally installed exterior building products, serving in that role 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 is also a director of Schramm, Inc., a portfolio company of
GenNx360 Capital Partners.

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.

Carol Anthony (John) Davidson, director since 2012, age 60.

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. Mr. Davidson is also a director of DaVita HealthCare Partners Inc., a
provider of kidney dialysis services (since 2010), Legg Mason, Inc., a global asset management company (since
2014), [and TE Connectivity Ltd., a global designer and manufacturer of connectivity and sensors solutions (since
2016)]. Mr. Davidson also serves on the Board of Governors of the Financial Industry Regulatory Authority. Mr.
Davidson previously served as 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 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.
Jacques Esculier, director since 2014, age 56.

Since 2007, Mr. Esculier has served as the Chief Executive Officer and a Director and, since 2009, as Chairman of
WABCO Holdings, Inc., a leading global supplier of technologies and control systems for the safety and efficiency of
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commercial vehicles. From 2004 to 2007, Mr. Esculier served as Vice President of American Standard Companies
Inc. and President of its Vehicle Control Systems business. Prior to holding that position, beginning in 2002,

Mr. Esculier served as Business Leader for American Standard’s Trane Commercial Systems’ Europe, Middle East,
Africa, India and Asia Region.

11
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From 1995 through 2001, Mr. Esculier served in leadership positions at Allied Signal/Honeywell, including as Vice
President and General Manager of Environmental Control and Power Systems Enterprise and as Vice President of
Aftermarket Services-Asia Pacific. A third party search firm recommended Mr. Esculier to the Governance
Committee, which considered Mr. Esculier and recommended to the Board that Mr. Esculier be appointed as a
director.

Mr. Esculier has significant leadership experience 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 a global public company allows him
to make significant contributions to the Board.

T. Michael Glenn, director since 2007, age 60.

Mr. Glenn serves as the Chair of our Governance Committee. 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
2007 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 since 2007, age 56.

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), Qorvo, Inc.,
formerly Triquint Semiconductor (since 2010), and was a director of 3Com Corporation from 2008 to 2010,
Owens-Illinois Inc. from 2008 to 2012, Sinosteel Corporation from 2008 to 2012 and Dong Fang Electric Corporation
from 2009 to 2015.

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 60.

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 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 and Covidien plc from 2007 to 2015. Mr. Hogan is also a director of
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Medtronic plc where he is also a member of the Audit and Finance committees. Mr. Hogan serves as the Chairman of
the Board of the Federal Reserve Bank of Minneapolis.

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

12
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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 66.

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 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 lead director of The Hillman Group from 2010 to 2014, 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 since 2004, age 71.

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.

William T. Monahan, director since 2001, age 68.

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.

Billie Ida Williamson, director since 2014, age 63.

Ms. Williamson has over three decades of experience auditing public companies as an employee and partner of

Ernst & Young LLP. From 1998 until December 2011, Ms. Williamson served Ernst & Young as a Senior Assurance
Partner. Ms. Williamson was also Ernst & Young’s Americas Inclusiveness Officer, a member of its Americas
Executive Board, which functions as the Board of Directors for Ernst & Young dealing with strategic and operational
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matters, and a member of the Ernst & Young U.S. Executive Board responsible for partnership matters for the firm.
Previously, Ms. Williamson served as Senior Vice President, Finance and Corporate Controller of Marriott
International, Inc., a leading global hospitality company, from 1996 to 1998. Prior to joining Marriott, Ms. Williamson
served for 2 years as Chief Financial Officer of AMX
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Corporation, a technology company focused on automation and control of work and home environments.

Ms. Williamson currently also serves as a board member of CSRA Inc., where she is chair of its audit committee and
a member of its Executive Committee, Energy Future Holdings Corp., where she also serves as chair of the audit
committee, and Janus Capital Group Inc., where she also is a member of the audit committee and the nominating and
corporate governance committee. Ms. Williamson was formerly a director of Annie’s Inc. from 2012 to 2014 and
Exelis Inc. from 2012 to 2015.

Ms. Williamson is qualified to serve on our Board of Directors because of her extensive financial and accounting
knowledge and experience, including her service as a principal financial officer, as an independent auditor to
numerous Fortune 250 companies and as a member of the board of directors of other companies, as well as her broad
experience with SEC reporting and her professional training and standing as a Certified Public Accountant.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR”
RE-ELECTION OF EACH DIRECTOR NOMINEE.
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PROPOSAL 2
Approve, by Non-Binding Advisory Vote, the Compensation of the Named Executive Officers
(Ordinary Resolution)
Proposal of the Board
The Board proposes that the shareholders approve, by non-binding advisory vote, the compensation of the Named
Executive Officers as disclosed pursuant to Item 402 of Regulation S-K, including under “Compensation Discussion
and Analysis” and the compensation tables and narrative discussion under “Executive Compensation” contained in this
Proxy Statement.
Executive compensation is an important matter to us, the Board and the Compensation Committee and to our
shareholders. As required by Section 14A of the Securities Exchange Act of 1934, we are asking our shareholders to
vote, on a non-binding, advisory basis, on a resolution approving the compensation of the Named Executive Officers
as disclosed under “Compensation Discussion and Analysis” and the compensation tables and narrative discussion under
“Executive Compensation” contained in this Proxy Statement.
As we describe in detail under “Compensation Discussion and Analysis” and the compensation tables and narrative
discussion under “Executive Compensation” contained in this Proxy Statement, we have designed our executive
compensation programs to align executive and shareholder interests by rewarding the achievement of specific annual,
longer-term and strategic goals that create long-term shareholder value. We utilize our executive compensation
programs to provide competitive compensation within our peer group that will motivate and reward executives for
achieving financial and strategic objectives, provide rewards commensurate with performance to incentivize the
Named Executive Officers to perform at their highest levels, encourage innovation and growth, attract and retain the
Named Executive Officers and other key executives and align our executive compensation with shareholders’ interests
through the use of equity-based incentive awards.
The Compensation Committee has overseen the development and implementation of our executive compensation
programs in line with these compensation objectives. The Compensation Committee also continuously reviews,
evaluates and updates our executive compensation programs to ensure that we provide competitive compensation that
motivates the Named Executive Officers to perform at their highest levels while increasing long-term value to our
shareholders.
With these compensation objectives in mind, the Compensation Committee has taken compensation actions including
the following:
Adopting a policy of not including automatic single trigger change in control vesting or excise tax gross ups in
new agreements with our executive officers providing for contingent benefits upon a change in control.
Linking the annual cash incentive for the Named Executive Officers to performance goals that correlate strongly with
¢wo primary corporate objectives of improving the financial return from our businesses and strengthening our balance
sheet through cash flow improvement and debt reduction.
Making a significant portion of total compensation “at risk™ if certain performance goals are not satisfied or otherwise
subject to our future performance to further align the incentives of our Named Executive Officers with the interests of
our shareholders.
Requiring executive officers to maintain certain stock ownership levels through the establishment of stock ownership
guidelines.
Generally limiting perquisites to a limited annual cash allowance and not providing tax reimbursements on such
perquisites.
The Compensation Committee’s compensation actions like those described above demonstrate our continued
commitment to align executive compensation with shareholders’ interests while providing competitive compensation
to attract, motivate and retain the Named Executive Officers and other key executives. We will continue to review and
adjust our executive compensation programs with these goals in mind to ensure the long-term success of our company
and generate increased long-term value to our shareholders.
The Board and the Compensation Committee request the support of our shareholders for the compensation of the
Named Executive Officers as disclosed in this Proxy Statement. This non-binding advisory vote to approve the
compensation of the Named Executive Officers gives our shareholders the opportunity to make their opinions known
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compensation programs. As we seek to align our executive compensation programs with the interests of our
shareholders while continuing to retain key talented executives that drive our company’s success, we ask that our
shareholders approve the compensation of the Named Executive Officers as disclosed in this Proxy Statement.

The text of the resolution in respect of Proposal 2 is as follows:

“IT IS RESOLVED, that, on a non-binding, advisory basis, the compensation of Pentair plc’s Named Executive
Officers as disclosed in the Compensation Discussion and Analysis, the accompanying compensation tables and the
related disclosures contained in Pentair plc’s proxy statement is hereby approved.”

Vote Requirement

Approval, by non-binding advisory vote, of the compensation of the Named Executive Officers requires the
affirmative vote of a majority of the votes cast in person or by proxy at the Annual General Meeting.

EACH OF THE BOARD AND THE COMPENSATION COMMITTEE

UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF
THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS.
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PROPOSAL 3

Ratify, by Non-Binding Advisory Vote, the Appointment of Deloitte & Touche LLP as the Independent Auditors of
Pentair plc and to Authorize, by Binding Vote, the Audit and Finance Committee to Set the Auditors’ Remuneration
(Ordinary Resolution)

Proposal of the Board

Deloitte & Touche LLP served as our independent auditors for the fiscal year ended December 31, 2015. The Audit
and Finance Committee has selected and appointed Deloitte & Touche LLP to audit our financial statements for the
fiscal year ending December 31, 2016. The Board, upon the recommendation of the Audit and Finance Committee, is
asking our shareholders to ratify, by non-binding advisory vote, the appointment of Deloitte & Touche LLP as our
independent auditors for the fiscal year ending December 31, 2016 and to authorize, by binding vote, the Audit and
Finance Committee of the Board of Directors to set the independent auditors’ remuneration. Although approval is not
required by our Articles of Association or otherwise, the Board is submitting the appointment of Deloitte & Touche
LLP to our shareholders for approval by non-binding advisory vote because we value our shareholders’ views on our
independent auditors. If the appointment of Deloitte & Touche LLP is not ratified by shareholders, it will be
considered as notice to the Board and the Audit and Finance Committee to consider the selection of a different firm.
Even if the appointment is ratified, the Audit and Finance Committee in its discretion may select a different
independent auditor at any time during the year if it determines that such a change would be in the best interests of our
company and our shareholders.

We expect that one or more representatives of Deloitte & Touche LLP will be present at the Annual General Meeting.
Each of these representatives will have the opportunity to make a statement, if he or she desires, and is expected to be
available to respond to any questions.

The text of the resolution in respect of Proposal 3 is as follows:

“IT IS RESOLVED, to ratify, on a non-binding, advisory basis, the appointment of Deloitte & Touche LLP as the
independent auditors of Pentair plc and to authorize, in a binding vote, the Audit and Finance Committee to set the
auditors’ remuneration.”

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 2015.
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 Auditors

We engaged Deloitte & Touche LLP, Deloitte AG, Deloitte & Touche (Ireland) 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 2015 and 2014. Their fees for these
services were as follows (in thousands):

2015 2014
Audit fees (1) $10,842 $11,262
Audit-related fees (2) 885 292
Tax fees (3)
Tax compliance and return preparation 532 974
Tax planning and advice 357 703
Total tax fees 889 1,677
Total $12,616 $13,231
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Consists of fees for audits of our consolidated annual financial statements and the effectiveness of internal controls
(1)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.
(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.
Vote Requirement
Ratification, by non-binding advisory vote, of the appointment of Deloitte & Touche LLP as the independent auditors
of Pentair plc and the authorization, by binding vote, of the Audit and Finance Committee to set the auditors’
remuneration requires the affirmative vote of a majority of the votes cast 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 THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE
INDEPENDENT AUDITORS OF PENTAIR PLC AND THE AUTHORIZATION OF THE AUDIT AND FINANCE
COMMITTEE TO SET THE AUDITORS’ REMUNERATION.
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PROPOSAL 4
Authorize the Price Range at Which Pentair plc Can Re-allot
Shares It Holds as Treasury Shares Under Irish Law
(Special Resolution)
Proposal of the Board
Our historical open-market share repurchases (redemptions) and other share buyback activities result in ordinary
shares being acquired and held by us as treasury shares. We may re-allot treasury shares that we acquire through our
various share buyback activities in connection with our employee compensation programs.
Under Irish law, our shareholders must authorize the price range at which we may re-allot any shares held in treasury.
In this proposal, that price range is expressed as a minimum and maximum percentage of the prevailing market price
(as defined below). Under Irish law, this authorization will expire after eighteen months unless renewed. Accordingly,
we expect to propose renewal of this authorization at subsequent Annual General Meetings.
The authority being sought from shareholders provides that the minimum and maximum prices at which an ordinary
share held in treasury may be re-allotted are 95% and 120%, respectively, of the average closing price per ordinary
share, as reported on the New York Stock Exchange, for the 30 trading days immediately preceding the proposed date
of re-allotment. Any re-allotment of treasury shares will be at price levels that the Board considers in the best interests
of our shareholders.
The text of the resolution in respect of Proposal 4 (which is proposed as a special resolution) is as follows:
“IT IS RESOLVED, as a special resolution, that for the purposes of section 1078 of the Companies Act 2014, the
re-allot price range at which any treasury shares (as defined by section 106 of the Companies Act 2014) for the time
being held by Pentair plc may be re-allotted off-market shall be as follows:
1 the maximum price at which a treasury share may be re-allotted off-market shall