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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On July 17, 2012, Lennox International Inc. (the “Company”) issued a press release announcing that Robert W. Hau resigned as Executive Vice President
and Chief Financial Officer, and that Joseph W. Reitmeier was appointed as Executive Vice President and Chief Financial Officer, both effective July 17, 2012. A
copy of the press release is included as Exhibit 99.1 to this report and incorporated by reference.

(a) Resignation of Executive Vice President and Chief Financial Officer

On July 11, 2012, Robert W. Hau notified the Company that he is resigning as Executive Vice President and Chief Financial Officer, effective July 17,
2012. Mr. Hau will remain employed with the Company through July 31, 2012 to assist with the transition.

(b) Appointment of Executive Vice President and Chief Financial Officer

Joseph W. Reitmeier, 47, has been appointed as Executive Vice President and Chief Financial Officer effective July 17, 2012. Mr. Reitmeier has served
since May 2007 as Vice President and Chief Financial Officer of the Company’s Commercial Heating and Cooling business segment.

Mr. Reitmeier has no family relationships with any director or executive officer of the Company, and Mr. Reitmeier has no understandings or arrangements
with any person pursuant to which he was selected as an officer of the Company. In addition, Mr. Reitmeier has no direct or indirect material interest in any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K of the Securities Exchange Act of 1934.

Mr. Reitmeier will be paid an annual base salary of $370,000 and will continue to participate in the Company’s short-term incentive variable pay program,
and long-term incentive variable pay program. Under the Company’s short-term incentive variable pay program, Mr. Reitmeier’s target payout opportunity is 70%
of his base salary, with a potential payout between 0% and 225% of the targeted amount. The 2012 payout of Mr. Reitmeier’s short-term incentive variable pay
award will be pro-rated based on the effective date of his appointment. Mr. Reitmeier will participate in the Company’s non-qualified Supplemental Retirement
Plan filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K on December 17, 2008 and incorporated by reference.

Mr. Reitmeier will be party to an employment agreement and an indemnification agreement with the Company, each of which will be effective as of
July 17, 2012 and will be substantially similar to the Company’s standard forms of agreement as filed by the Company with the Securities and Exchange
Commission (the “SEC”). The Company’s Form of Employment Agreement is filed as Exhibit 10.30 to the Company Annual Report on Form 10-K for the year
ended December 31, 2006 and incorporated by reference, and the Company’s Form of Amendment to Employment Agreement is filed as Exhibit 10.2 to the
Company Current Report on Form 8-K filed on December 12, 2007 and incorporated by reference. The Company’s Form of Indemnification Agreement is filed
as Exhibit 10.15 to the Company’s Registration Statement on Form S-1 (Registration No. 333-75725) filed on April 6, 1999 and incorporated by reference.
Descriptions of the material terms of the Company’s Form of Employment Agreement as amended and Form Indemnification Agreement are included in the
Company’s 2012 Proxy Statement filed with the SEC on March 30, 2012 and incorporated by reference. Mr. Reitmeier will also be party to a change in control
agreement with the Company as discussed below.

(c) Approval of Change in Control Agreement

On July 13, 2012, the Compensation and Human Resources Committee of the Company’s Board of Directors approved a revised Form of Change in
Control Agreement (the “Form of Change in Control Agreement”) for use with new executive officers, a copy of which is attached as Exhibit 99.2 and
incorporated by reference. The Form of Change in Control Agreement establishes the basis for the payments and benefits an executive officer would be entitled to
in the event of termination of such individual’s employment with the Company under various circumstances. The Form of Change in Control Agreement does not
provide for the gross-up to the executive officer for excise tax liabilities, if any, incurred in connection with a change in control. Mr. Reitmeier will be party to a
change in control agreement with the Company, which will be effective as of July 17, 2012, and will be substantially similar to the Form of Change in Control
Agreement.
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LENNOX INTERNATIONAL INC.

By:  /s/ John D. Torres
 Name: John D. Torres

 

Title: Executive Vice President, Chief Legal Officer and
Corporate Secretary

Dated: July 17, 2012



Exhibit 10.1

LENNOX INTERNATIONAL INC.
CHANGE IN CONTROL AGREEMENT (EXECUTIVE VICE PRESIDENT)

THIS CHANGE IN CONTROL AGREEMENT (this “Agreement”), effective as of [DATE] (the “Effective Date”) is made by and between Lennox
International Inc., a Delaware corporation (the “Company”), and [NAME] (“Executive”).

WHEREAS, the Company considers it essential to the best interests of its stockholders to foster the continued employment of key management personnel;

WHEREAS, the Board (as defined in Appendix A) recognizes that, as is the case with many publicly held corporations, the possibility of a change in
control exists and that such possibility, and the uncertainty and questions which may raise among management, may result in the departure or distraction of
management personnel to the detriment of the Company and its stockholders;

WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the continued attention and dedication of key
members of the Company’s management, including Executive, to their assigned duties without the distraction of potentially disturbing circumstances arising from
the possibility of a change in control;

WHEREAS, the Company wishes to enter into this Agreement to protect Executive’s reasonable expectations regarding compensation and duties if a
change in control of the Company occurs, thereby encouraging Executive to remain in the employ of the Company notwithstanding the possibility of a change in
control;

WHEREAS, it is understood that if Executive has an existing employment agreement (the “Employment Agreement”) with the Company, then this
Agreement is intended to provide certain protections to Executive that are not afforded by the Employment Agreement; however, this Agreement is not intended
to provide benefits that are duplicative of Executive’s current benefits; and

WHEREAS, upon the Effective Date, this Agreement will supersede all previous agreements, if any, between the Company and Executive that provides
benefits to Executive upon a change in control of the Company;

NOW, THEREFORE, the Company and Executive agree as follows:

1. Term of Agreement. The initial term of this Agreement will commence on the Effective Date and continue in effect through December 31, 20        . On
January 1, 20         and each January 1 thereafter the term will automatically renew for one additional year (the initial term and all renewals are collectively
defined as the “Term”). If a Change in Control (as defined in Appendix A) occurs during the Term, the Term will expire two years following the event that
constitutes a Change in Control.



2. Company’s Obligations.

2.1 General Obligations. The Company agrees, under the conditions described in this Agreement, to pay Executive the Severance Payments (as
defined in Section 5.1 below) and the other payments and benefits described in this Agreement. No Severance Payments will be payable under this Agreement
unless Executive’s employment is terminated as described in Section 5.1.

2.2 Equity and Other Performance Based Awards. Notwithstanding anything to the contrary in this Agreement, upon a Change in Control, each and
every stock option, stock appreciation right, restricted stock award, restricted stock unit award, performance share unit award and other equity-based award and
any other performance award (including, but not limited to, cash performance unit award) granted to Executive that is outstanding immediately prior to the
Change in Control will (i) immediately vest and become exercisable and any restrictions on the sale or transfer of such shares (other than any such restriction
arising by operation of law) with respect to such shares will terminate, and (ii) be considered to have vested at the highest possible award level with respect to
each such award.

2.3 Notice of Change in Control. The Company will promptly notify Executive in writing of the occurrence of a Change in Control.

3. Terms of Employment Post-CIC.

3.1 Employment Period. Upon a Change in Control, the Company agrees to continue Executive in its employ, and Executive agrees to remain in the
employ of the Company, in accordance with, and subject to, the terms and provisions of this Agreement, for the period commencing on the date a Change in
Control occurs and ending on the second anniversary of the Change in Control (the “CIC Employment Period”).

3.2 Position and Duties.

(i) During the CIC Employment Period, (A) Executive’s position (including status, offices, titles and reporting requirements), authority,
duties and responsibilities will be at least commensurate in all material respects with the most significant of those held, exercised and assigned by or to Executive
at any time during the 90-day period immediately preceding the Change in Control, and (B) Executive’s services will be performed at the location where
Executive was employed immediately preceding the Change in Control or at another location within 35 miles thereof.

(ii) During the CIC Employment Period, and excluding any periods of vacation and sick leave to which Executive is entitled, Executive
agrees to devote reasonable attention and time to the business and affairs of the Company and, to the extent necessary to discharge the responsibilities assigned to
Executive under this Agreement, to use Executive’s reasonable best efforts to faithfully and efficiently perform those responsibilities. To the extent any activities
(including, but not limited to, service on corporate, civic or charitable boards or committees) have been conducted by Executive prior to the Change in Control,
the continued conduct of those activities (or the conduct of activities similar in nature and scope) after the Change in Control will not be deemed to interfere with
the performance of Executive’s responsibilities to the Company.
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3.3 Compensation and Benefits.

(i) Annual Base Salary. During the CIC Employment Period, Executive will receive an annual base salary not less than the base salary in
effect immediately prior to the Change in Control (“Annual Base Salary”), which will be paid in accordance with the normal business practice of the Company.
During this period, the Annual Base Salary will be reviewed at least annually and will be increased at any time and from time to time as substantially consistent
with increases in base salary generally awarded in the ordinary course of business to executives of the Company and its affiliated companies. Any increase in
Annual Base Salary will not serve to limit or reduce any other obligation to Executive under this Agreement. Annual Base Salary will not be reduced after any
such increase and the term “Annual Base Salary” as used in this Agreement will refer to Annual Base Salary as so increased. As used in this Agreement, the
term “affiliated companies” includes, when used with reference to the Company, any company controlled by, controlling or under common control with the
Company.

(ii) Annual Bonus. In addition to Annual Base Salary, Executive will be awarded, for each fiscal year or portion thereof during the CIC
Employment Period, an annual bonus (the “Annual Bonus”) in cash equal to no less than the Executive’s target short-term incentive bonus percentage
immediately prior to the Change in Control multiplied by the Executive’s Annual Base Salary, prorated for any period consisting of less than twelve full months.
The Annual Bonus awarded for a particular fiscal year will be paid no later than the fifteenth day of the third month following the end of that year.

(iii) Equity and Performance Based Awards. During the CIC Employment Period, Executive will be granted on an annual basis a long-term
incentive package consisting of stock options, stock appreciation rights, restricted stock awards, restricted stock unit awards, performance share unit awards and
other equity-based awards and performance awards, as selected by the Company, with an aggregate value (as determined by an independent consulting firm
selected by Executive and reasonably acceptable to the Company) that will be not less than the aggregate value of the most valuable long-term incentive package
awarded Executive in any of the three years immediately preceding the Change in Control.

(iv) Benefits. During the CIC Employment Period, Executive will be entitled to the following benefits, in each such case, no less favorable,
in the aggregate, than the most favorable plan, practice, program or policy of the Company and its affiliates applicable to similarly situated executives
immediately in effect prior to the commencement of the Change in Control or in effect at any time after the Change in Control:

(a) profit-sharing, savings and retirement plans that are tax-qualified under Section 401(a) of the Code (as defined in Appendix A),
and all plans that are supplemental to any such tax-qualified plans; and

(b) welfare benefit plans, practices, policies and programs; and
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(c) prompt reimbursement for all reasonable expenses incurred by Executive; and

(d) fringe benefits and perquisites; and

(e) paid vacation.

4. Termination of Employment for Disability, Death and Cause.

4.1 Disability. During the CIC Employment Period, during any period that Executive fails to perform Executive’s duties with the Company as a
result of incapacity due to physical or mental illness, the Company will pay Executive’s Annual Base Salary to Executive at the rate in effect at the
commencement of any such period, together with all compensation and benefits payable to Executive under the terms of the Company’s written plans as in effect
during that period, until Executive’s employment is terminated by the Company for Disability (as defined in Appendix A).

4.2 Death. During the CIC Employment Period, in the event of Executive’s death, the Company will pay to Executive’s estate, Executive’s Annual
Base Salary, together with all compensation and benefits payable to Executive under the terms of the Company’s written plans as in effect immediately prior to
the date of death, through the date Executive’s employment is terminated by death.

4.3 Cause. During the CIC Employment Period, the Company may terminate Executive’s employment for Cause (as defined in Appendix A). In
such event, the Company will pay Executive’s Annual Base Salary, together with all compensation and benefits payable to Executive under the terms of the
Company’s written plans as in effect immediately prior to the date the Executive’s employment is terminated for Cause.

5. Termination of Employment by Company without Cause or by Executive for Good Reason.

5.1 Payments to Executive. If Executive’s employment is terminated following a Change in Control and during the CIC Employment Period either
(i) by the Company without Cause or (ii) by Executive with Good Reason (as defined in Appendix A), then the Company will pay Executive the amounts, and
provide Executive the benefits, set forth in this Section 5.1 (collectively referred to as, “Severance Payments”).

(A) Cash Payment. In lieu of (x) any further salary and bonus payments to Executive for periods subsequent to the Date of Termination (as
defined in Section 7.2 herein), and (y) any severance benefit otherwise payable to Executive under the Employment Agreement, if any, the Company will pay to
Executive a lump sum severance payment in cash, on the date that is six months and two days after Executive’s date of termination (the “Designated Date”) from
the Company equal to:

(i) three (3) times the Executive’s Annual Base Salary, plus
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(ii) three (3) times the Executive’s target short-term incentive bonus percentage immediately prior to the Change in Control or in effect
at any time after the Change in Control, whichever is greater, multiplied by the Executive’s Annual Base Salary, plus

(iii) an amount equal to Executive’s target short-term incentive bonus percentage immediately prior to the Change in Control or in
effect at any time after the Change in Control, whichever is greater, multiplied by the Executive’s Annual Base Salary, prorated for any period consisting of less
than twelve full months, plus

(iv) payment in lieu of any accrued but unused vacation as of Executive’s Date of Termination, plus

(v) an amount equal to 15% of Executive’s Annual Base Salary (this amount being paid in lieu of outplacement services), plus

(vi) an amount equal to 45% of Executive’s Annual Base Salary (this amount being paid in lieu of the perquisites).

(B) Health and Welfare Benefit Plans. For the 36-month period immediately following the Date of Termination, the Company will provide
Executive and covered dependents as of Executive’s Date of Termination, medical and health benefits and group life and supplemental group life substantially
similar to those provided to Executive and such covered dependents immediately prior to the Date of Termination (such continuation of benefits referred to as
“Welfare Benefit Contribution”). The Company will timely pay or provide to Executive and/or Executive’s family any other amounts or benefits required to be
paid or provided or which Executive and/or Executive’s family is eligible to receive pursuant to this Agreement and under any plan, program, policy or practice
or contract or agreement of the Company and its affiliated companies as in effect and applicable generally to other executives and their families on the Date of
Termination.

(C) Non-Qualified Pension. For purposes of calculating benefits under the Company’s Supplemental Retirement Plan and Profit Sharing
Restoration Plan, the Company will add an additional three years of vesting service and credited service to Executive’s years of vesting and credited service, as
well as an incremental three years added to Executive’s age.

(D) Certain Pre-Change in Control Terminations. Any provision in this Agreement to the contrary notwithstanding, if a Change in Control
occurs and if Executive’s employment with the Company has been terminated by the Company without Cause or by Executive with Good Reason in either case
within six (6) months prior to the date on which the Change in Control occurs, then Executive will be entitled to the Severance Payments and other benefits as if
Executive’s termination had been following a Change in Control, payable on the Designated Date. Any amounts to be paid to Executive will be reduced by and
offset dollar-for-dollar by any severance benefits payable to Executive under the Employment Agreement or any other separation agreement in connection with
the termination.

(E) Deferred Compensation. Any deferred compensation previously awarded to or earned by Executive (together with any accrued interest
or earnings thereon); provided any amounts paid to Executive will be paid in accordance with the applicable deferred compensation plan.
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5.2 Potential Payment Reduction.

(A) Notwithstanding any other provisions in this Agreement, in the event that any payment or benefit received or to be received by
Executive (including, without limitation, any payment or benefit received in connection with a Change of Control or the termination of the Participant’s
employment, whether pursuant to the terms of this Agreement or any other plan, program, arrangement or agreement) (all such payments and benefits, together,
the “Total Payments”) would be subject (in whole or part) to any excise tax imposed under Section 4999 of the Code, or any successor provision thereto (the
“Excise Tax”), then the Total Payments shall be reduced (but in no event to less than zero) in the following order to the extent necessary so that no portion of the
Total Payments is subject to the Excise Tax: (i) cash payments that do not constitute deferred compensation within the meaning of Section 409A of the Code;
(ii) cash payments that do constitute deferred compensation within the meaning of Section 409A of the Code; (iii) acceleration of vesting of equity and equity-
based awards and non-cash benefits that do not constitute deferred compensation within the meaning of Section 409A of the Code and (iv) acceleration of vesting
of equity and equity-based awards and non-cash benefits that do constitute deferred compensation within the meaning of Section 409A of the Code (the payments
and benefits in clauses (i), (ii), (iii), and (iv), together, the “Potential Payments”); provided, however, that the Potential Payments shall only be reduced if (x) the
net amount of the Total Payments, as so reduced (and after subtracting the net amount of federal, state, municipal and local income taxes on such reduced Total
Payments and after taking into account the phase out of itemized deductions and personal exemptions attributable to such reduced Total Payments), is greater than
or equal to (y) the net amount of the Total Payment without such reduction (but after subtracting the net amount of federal, state, municipal and local income
taxes on such Total Payments and the amount of Excise Tax to which Executive would be subject in respect of such unreduced Total Payments and after taking
into account the phase out of itemized deductions and personal exemptions attributable to such unreduced Total Payments).

(B) For purposes of determining whether and the extent to which the Total Payments will be subject to the Excise Tax: (i) no portion of the
Total Payments the receipt or enjoyment of which the Participant shall have waived at such time and in such manner as not to constitute a “payment” within the
meaning of Section 280G(b) of the Code shall be taken into account; (ii) no portion of the Total Payments shall be taken into account if, in the opinion of the
Company, such portion of the Total Payments does not constitute a “parachute payment” within the meaning of Section 280G(b)(4)(A) of the Code) (including,
without limitation, by reason of Section 280G(b)(4)(A) of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken into
account which, in the opinion of the Company, constitutes reasonable compensation for services actually rendered, within the meaning of Section 280G(b)(4)(B)
of the Code, in excess of the base amount (as set forth in Section 280G(b)(3) of the Code) that is allocable to such reasonable compensation; and (iii) the value of
any non-cash benefit or any deferred payment or benefit included in the Total Payment shall be determined by the Company in accordance with the principles of
Sections 280G(d)(3) and (4) of the Code. The Company and Executive agree that the determinations described in this Section 5.2 shall take the form of a letter
from the Company accompanied by calculations prepared by the Company and certified by a nationally recognized accounting firm selected by the Company.
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6. Non-exclusivity of Rights. Except as provided in Section 5 of this Agreement, nothing in this Agreement will prevent or limit Executive’s continuing or
future participation in any plan, program, policy or practice provided by the Company or any of its affiliated companies and for which Executive may qualify, nor
will anything in this Agreement limit or otherwise affect any rights Executive may have under any contract or agreement with the Company or any of its affiliated
companies. Amounts which are vested benefits or which Executive is otherwise entitled to receive under any plan, policy, practice or program of or any contract
or agreement with the Company or any of its affiliated companies at or subsequent to the Date of Termination will be payable in accordance with such plan,
policy, practice or program or contract or agreement except as such plan, policy, practice or program is expressly superseded by this Agreement.

7. Termination Procedures.

7.1 Notice of Termination. Any termination by the Company for Cause, or by Executive for Good Reason, will be communicated by Notice of
Termination to the other party in accordance with Section 11 of this Agreement. The failure by a party to set forth in the Notice of Termination any fact or
circumstance which contributes to a showing of Good Reason or Cause will not waive any right or preclude asserting such fact or circumstance in enforcing
rights under this Agreement. A “Notice of Termination” means a notice that indicates the specific termination provision in this Agreement relied upon and sets
forth the Date of Termination.

7.2 Date of Termination. The term “Date of Termination” means (i) if Executive’s employment is terminated by the Company for Cause, or by
Executive for Good Reason, the date of receipt of the Notice of Termination or any later date specified therein, (ii) if Executive’s employment is terminated by the
Company other than for Cause, the Date of Termination will be the date specified by the Company when it notifies Executive of such termination and (iii) if
Executive’s employment is terminated by reason of death or Disability, the Date of Termination will be the date of Executive’s death or the date of Disability.
Notwithstanding the preceding section, in the case of any amount or benefits which constitute deferred compensation subject to Section 409A of the Code and
where the date of payment or the payment commencement date under this Agreement is the Date of Termination (or equivalent term) of Executive, the date of
Executive’s Separation from Service shall be deemed to be his Date of Termination (or equivalent term) for purposes of determining the date of payment or the
payment commence date under this Agreement and with respect to the Executive. “Separation from Services” shall be determined in accordance with the
regulations promulgated under Section 409A of the Code using the default rule under such regulations.

8. Full Settlement. Subject to the offset provided for in Section 5.1, the Company’s obligation to make payments provided for in this Agreement and
otherwise to perform its obligations under this Agreement will not be affected by any set-off, counterclaim, recoupment, defense, mitigation or other claim, right
or action which the Company may have against
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Executive or others. The Company agrees to pay promptly as incurred, to the full extent permitted by law, all legal fees and expenses which Executive may
reasonably incur as a result of any contest (unless Executive’s claim is found by a court of competent jurisdiction to have been frivolous) by the Company,
Executive or others of the validity or enforceability of, or liability under, any provision of this Agreement (other than Section 10 hereof) or any guarantee of
performance thereof (including as a result of any contest by Executive about the amount of any such payment pursuant to this Agreement), plus in each case
interest on any delayed payment at the “applicable federal rate” in effect under Section 1274(d) of the Code; provided that any reimbursement payment by the
Company pursuant to this sentence will be made on or before the last day of the calendar year immediately following the calendar year the fee or expense was
incurred.

9. Successors; Binding Agreement.

9.1 This Agreement is personal to Executive and without the prior written consent of the Company is not assignable by Executive other than by will
or the laws of descent and distribution. This Agreement will inure to the benefit of and be enforceable by Executive’s heirs, executors and other legal
representatives.

9.2 This Agreement will inure to the benefit of and be binding upon the Company and may only be assigned to a successor described in Section 9.3.

9.3 The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and to the same extent that the Company
would be required to perform it if no such succession had taken place. As used in this Agreement, “Company” means the Company as earlier defined and any
successor to its business and/or assets which assumes and agrees to perform this Agreement by operation of law, or otherwise.

10. Confidential Information; Certain Prohibited Activities.

10.1 Executive will hold in a fiduciary capacity for the benefit of the Company all secret or confidential information, knowledge or data relating to
the Company or any of its affiliated companies, and their respective businesses, obtained by Executive during Executive’s employment by the Company or any of
its affiliated companies and which has not become public knowledge (other than by acts by Executive or representatives of Executive in violation of this
Agreement). After Executive’s Date of Termination, Executive will not, without the prior written consent of the Company or as may otherwise be required by law
or legal process, communicate or divulge any such information, knowledge or data to anyone other than the Company and those designated by it. Except as
provided in Subsection 10.4 below, in no event will an asserted violation of the provisions of this Section 10 constitute a basis for deferring or withholding any
amounts otherwise payable to Executive under this Agreement. Also, within 14 days of the termination of Executive’s employment for any reason, Executive will
return to the Company all documents and other tangible items of or containing Company information which are in Executive’s possession, custody or control.
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10.2 Executive agrees that for a period of 36 calendar months following Executive’s Date of Termination, Executive will not, either directly or
indirectly, call on, solicit, induce or attempt to induce any of the employees or officers of the Company whom Executive had knowledge of or association with
during Executive’s employment with the Company to terminate their association with the Company either personally or through the efforts of his or her
subordinates.

10.3 Executive agrees that for a period of 36 calendar months following the Executive’s Date of Termination, Executive will not be employed with,
or otherwise assist, any Competing Business in any state in the United States, any province in Canada, or in any substantially similar political subdivision of any
other country where Executive has assisted the Company in doing business while employed with the Company. The foregoing does not prohibit ownership of less
than 2% of the outstanding stock of a publicly traded company or passive mutual fund investments so long as Executive’s ownership does not involve a
controlling interest or other active role in such company. “Competing Business” shall mean any person or entity engaged in activities that involve the conception,
development, sale, servicing, or production of any goods or services that are substantially similar in form or purpose to the Company’s goods or services or that
would otherwise displace the business opportunities for the Company’s goods and services. Person or entity shall be broadly defined and shall include Executive
himself, whether operating as sole proprietorship or in any other manner.

10.4 If Executive breaches any provision of this Section 10, the Company will be entitled to (i) cease any Welfare Benefit Contribution entitlement
provided pursuant to Section 5.1(B) hereof, (ii) relief by temporary restraining order, temporary injunction and/or permanent injunction, (iii) recovery of all
attorneys’ fees and costs incurred in obtaining such relief and (iv) any other legal and equitable relief to which it may be entitled, including monetary damages.

11. Notices. Notices and all other communications provided for in this Agreement will be in writing and will be deemed given when delivered or mailed by
United States registered mail, return receipt requested, postage prepaid, addressed, if to Executive, to the address inserted below Executive’s signature on the final
page below and, if to the Company, to the address set forth below, or to such other address as either party may have furnished to the other in writing in accordance
with this Section 11, except that notice of change of address will be effective only upon actual receipt:

To the Company:

Lennox International Inc.
2140 Lake Park Blvd.
Richardson, TX 75080
Attention: Chief Human Resources Officer

12. Miscellaneous. This Agreement may not be amended or modified except by a written agreement executed by the parties or their respective successors
and heirs, executors and other legal representatives. Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or
the failure to assert any right Executive or the Company
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may have under this Agreement, including, without limitation, Executive’s right to terminate employment for Good Reason pursuant to Section 5.1, will not be a
waiver of any provision or right of this Agreement. This Agreement will be governed by and construed in accordance with the laws of the State of Texas, without
reference to principles of conflict of laws. The captions of this Agreement will have no force or effect. All references to sections of the Exchange Act or the Code
will be deemed also to refer to any successor provisions to such sections. The Company may withhold from any amounts payable under this Agreement
applicable federal, state or local taxes as required to be withheld pursuant to applicable law or regulation.

13. Validity. The invalidity or unenforceability of any provision of this Agreement will not affect the validity or enforceability of any other provision of this
Agreement.

14. Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as amended, and will be construed to
give effect to such intention. The parties will, if necessary, amend the terms of this Agreement to the limited extent necessary and possible to comply with the
requirements of Section 409A. Each payment due under this Agreement will be considered separate payments due to Executive and not one of a series of
payments for purposes of Section 409A.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date above first written.
 

LENNOX INTERNATIONAL INC.

By:   

Date:   

EXECUTIVE: [NAME]

By:   

Date:   
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APPENDIX A

(A) “Affiliate” has the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.

(B) “Beneficial Owner” means, with reference to any securities, any Person if:

(i) such Person is the “beneficial owner” (as determined pursuant to Rule 13d-3 of the General Rules and Regulations under the
Exchange Act, as in effect on the date of this Agreement) of such securities; provided, however, that a Person will not be deemed the “Beneficial Owner” of, or to
“beneficially own,” any security under this subsection (i) as a result of an agreement, arrangement or understanding to vote such security if such agreement,
arrangement or understanding: (x) arises solely from a revocable proxy or consent given in response to a public (i.e., not including a solicitation exempted by
Rule 14a-2(b)(2) of the General Rules and Regulations under the Exchange Act) proxy or consent solicitation made pursuant to, and in accordance with, the
applicable provisions of the General Rules and Regulations under the Exchange Act and (y) is not then reportable by such Person on Schedule 13D under the
Exchange Act (or any comparable or successor report); or

(ii) such Person is a member of a group (as that term is used in Rule 13d-5(b) of the General Rules and Regulations under the
Exchange Act) that includes any other Person (other than an Exempt Person) that beneficially owns such securities;

provided, however, that nothing in this definition will cause a Person engaged in business as an underwriter of securities to be the Beneficial Owner of, or to
“beneficially own,” any securities acquired through such Person’s participation in good faith in a firm commitment underwriting until the expiration of forty
(40) days after the date of such acquisition. “Voting” a security will include voting, granting a proxy, consenting or making a request or demand relating to
corporate action (including, without limitation, a demand for a stockholder list, to call a stockholder meeting or to inspect corporate books and records) or
otherwise giving an authorization (within the meaning of Section 14(a) of the Exchange Act) in respect of such security.

(C) “Board” means the Company’s Board of Directors.

(D) “Cause” has the same meaning as set forth in the Employment Agreement, or, if no employment agreement exists, means (a) any
violation by Executive of the Company’s written policies as they may exist or be created or modified and made available to Executive from time to time in the
future, including, as examples and not as a limitation of the policies to which Executive may be subject, those policies prohibiting discrimination in the
workplace, including the prohibition of harassment, on the ground of race, sex, religion, age or any other prohibited basis; (b) any state or federal criminal
conviction, including, but not limited to, entry of a plea of nolo contendere or deferred adjudication upon a felony or misdemeanor charge; (c) the commission by
Executive of any material act of misconduct or dishonesty related to Executive’s employment; (d) any intentional or grossly negligent action or omission to act
which breaches any covenant, agreement, condition or obligation contained in this Agreement; or (e) acts that in any way have a direct, substantial and adverse
effect on the Company’s reputation.
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(E) “Change in Control” will be deemed to have occurred if the event set forth in any one of the following paragraphs occurs:

(i) Any Person (other than an Exempt Person) becomes the Beneficial Owner of 35% or more of the shares of Common Stock then
outstanding or 35% or more of the combined voting power of the Voting Stock of the Company then outstanding; provided, however, that no Change in Control
will be deemed to occur for purposes of this subsection (i) if such Person becomes a Beneficial Owner of 35% or more of the shares of Common Stock or 35% or
more of the combined voting power of the Voting Stock of the Company solely as a result of (x) an Exempt Transaction or (y) an acquisition by a Person pursuant
to a reorganization, merger or consolidation, if, following such reorganization, merger or consolidation, the conditions described in clauses (x), (y) and (z) of
subsection (iii) of this definition are satisfied;

(ii) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least
a majority of the Board; provided, however, that any individual becoming a director after the Effective Date whose election, or nomination for election by the
Company’s shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board will be considered as though such
individual were a member of the Incumbent Board; provided, further, that any individual whose initial assumption of office occurs as a result of any election
contest with respect to the election or removal of directors or other solicitation of proxies or consents by or on behalf of a person other than the Board will be not
be considered a member of the Incumbent Board;

(iii) The Company’s shareholders’ approve a reorganization, merger or consolidation, unless, following such reorganization, merger or
consolidation, (x) more than 65% of the then outstanding shares of common stock of the corporation resulting from such reorganization, merger or consolidation
and the combined voting power of the then outstanding Voting Stock of such corporation is beneficially owned, directly or indirectly, by all or substantially all of
the Persons who were the Beneficial Owners of the outstanding Common Stock immediately prior to such reorganization, merger or consolidation (ignoring, for
purposes of this clause (x), the first proviso in subsection (i) of the definition of “Beneficial Owner” set forth above) in substantially the same proportions as their
ownership immediately prior to such reorganization, merger or consolidation of the outstanding Common Stock, (y) no Person (excluding any Exempt Person or
any Person beneficially owning, immediately prior to such reorganization, merger or consolidation, directly or indirectly, 35% or more of the Common Stock then
outstanding or 35% or more of the combined voting power of the Voting Stock of the Company then outstanding) beneficially owns, directly or indirectly, 35% or
more of the then outstanding shares of common stock of the corporation resulting from such reorganization, merger or consolidation or the combined voting
power of the then outstanding Voting Stock of such corporation and (z) at least a majority of the members of the board of directors of the corporation resulting
from such reorganization, merger or consolidation were members of the Incumbent Board at the time of the execution of the initial agreement or initial action by
the Board providing for such reorganization, merger or consolidation; or
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(iv) The Company’s shareholders’ approve (x) a complete liquidation or dissolution of the Company, unless such liquidation or
dissolution is approved as part of a plan of liquidation and dissolution involving a sale or disposition of all or substantially all of the assets of the Company to a
corporation with respect to which, following such sale or other disposition, all of the requirements of clauses (y)(A), (B) and (C) of this subsection (iv) are
satisfied, or (y) the sale or other disposition of all or substantially all of the assets of the Company, other than to a corporation, with respect to which, following
such sale or other disposition, (A) more than 65% of the then outstanding shares of common stock of such corporation and the combined voting power of the
Voting Stock of such corporation is then beneficially owned, directly or indirectly, by all or substantially all of the Persons who were the Beneficial Owners of the
outstanding Common Stock immediately prior to such sale or other disposition (ignoring, for purposes of this clause (y)(A), the first proviso in subsection (i) of
the definition of “Beneficial Owner” set forth above) in substantially the same proportions as their ownership, immediately prior to such sale or other disposition,
of the outstanding Common Stock, (B) no Person (excluding any Exempt Person and any Person beneficially owning, immediately prior to such sale or other
disposition, directly or indirectly, 35% or more of the Common Stock then outstanding or 35% or more of the combined voting power of the Voting Stock of the
Company then outstanding) beneficially owns, directly or indirectly, 35% or more of the then outstanding shares of common stock of such corporation and the
combined voting power of the then outstanding Voting Stock of such corporation and (C) at least a majority of the members of the board of directors of such
corporation were members of the Incumbent Board at the time of the execution of the initial agreement or initial action of the Board providing for such sale or
other disposition of assets of the Company.

(F) “Code” means the Internal Revenue Code of 1986, as amended.

(G) “Committee” means the Compensation and Human Resources Committee of the Board.

(H) “Common Stock” means the common stock, par value $.01 per share, of the Company, and includes stock of any successor, within the
meaning of Section 9.1.

(I) “Company” means Lennox International Inc. and, except in determining under Section (G) of this Appendix A whether or not any
Change in Control of the Company has occurred, includes any successor to its business and/or assets which assumes and agrees to perform this Agreement by
operation of law, or otherwise.

(J) “Disability” means permanently disabled (completely unable to perform Executive’s duties as defined in the Company’s benefit plans).

(K) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

(L) “Exempt Person” means the Company, any subsidiary of the Company, any employee benefit plan of the Company or any subsidiary of
the Company, and any Person organized, appointed or established by the Company for or pursuant to the terms of any such plan.
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(M) “Exempt Transaction” means an increase in the percentage of the outstanding shares of Common Stock or the percentage of the
combined voting power of the outstanding Voting Stock of the Company beneficially owned by any Person solely as a result of a reduction in the number of
shares of Common Stock then outstanding due to the repurchase of Common Stock by the Company, unless and until such time as such Person purchases or
otherwise becomes the Beneficial Owner of additional shares of Common Stock constituting 3% or more of the then outstanding shares of Common Stock or
additional Voting Stock representing 3% or more of the combined voting power of the then outstanding Voting Stock.

(N) “Good Reason” means:

(i) any change in Executive’s position (including status, offices, titles and reporting requirements), authority, duties or responsibilities,
excluding for this purpose any de minimus changes and excluding an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by
the Company promptly after receipt of notice thereof given by Executive, or any other assignment to Executive of any duties inconsistent in any respect with such
position, authority, duties or responsibilities, other than de minimus inconsistencies or other than, in each case, any such change in duties or such assignment that
would clearly constitute a promotion or other improvement in Executive’s position;

(ii) any failure by the Company to comply with any of the provisions of this Agreement, other than an isolated, insubstantial and
inadvertent failure not occurring in bad faith and which is remedied by the Company promptly after receipt of notice thereof given by Executive;

(iii) the Company’s requiring Executive to be based at any office or location other than at the location where Executive was employed
immediately preceding the Change in Control or at another location within 35 miles thereof;

(iv) any failure by the Company to comply with and satisfy the requirements of Section 9.3 of this Agreement, provided that (x) the
successor described in Section 9.3 has received, at least ten days prior to the Date of Termination, written notice from the Company or Executive of the
requirements of such provision and (y) such failure to be in compliance and satisfy the requirements of Section 9.3 continues as of the Date of Termination;

(v) in the event that Executive is serving as a member of the Board immediately prior to the Change in Control, any failure to reelect
Executive as a member of the Board, unless such reelection would be prohibited by the Company’s By-laws as in effect immediately prior to the Change in
Control.

(O) “Person” means any individual, firm, corporation, partnership, association, trust, unincorporated organization or other entity.

(P) “Voting Stock” means, with respect to a corporation, all securities of such corporation of any class or series that are entitled to vote
generally in the election of directors of such corporation (excluding any class or series that would be entitled so to vote by reason of the occurrence of any
contingency, so long as such contingency has not occurred).
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Exhibit 99.1

Lennox International Appoints Joseph Reitmeier Chief Financial Officer

DALLAS, July 17 — Lennox International Inc. (NYSE: LII) announced the resignation of Robert W. Hau as the company’s chief financial officer, and the
appointment of Joseph W. Reitmeier as the company’s new chief financial officer, both effective July 17, 2012. Hau, who is leaving to pursue another opportunity,
will remain employed with the company through July 31, 2012 to assist with the transition.

Reitmeier has served as vice president and chief financial officer for the company’s commercial heating and cooling business segment since 2007. He holds a
bachelor’s degree in accounting from the University of Akron and a master’s of business administration from Case Western Reserve University.

“Joe is a proven leader with a record of success at the company,” said Todd Bluedorn, chairman and chief executive officer. “He brings a seasoned business
perspective and will be a strong addition to our leadership team. I also thank Bob for his contributions and wish him well with his next opportunity.”

Lennox International Inc. is a global leader in the heating, air conditioning, and refrigeration markets. Lennox International stock is traded on the New York Stock
Exchange under the symbol “LII.” Additional information is available at http://www.lennoxinternational.com or by contacting Steve Harrison, vice president,
Investor Relations, at 972-497-6670.

“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995: Statements in this press release regarding Lennox International’s business
which are not historical facts are “forward-looking statements” that involve risks and uncertainties. For a discussion of such risks and uncertainties, which could
cause actual results to differ from those contained in the forward-looking statements, see “Risk Factors” in the Company’s Annual Report or Form 10-K for the
most recently ended fiscal year.


