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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time and Date 10:00 a.m. Pacific time, on Wednesday, May 27, 2009

Place Intermec Headquarters, 6001 36th Avenue West, Everett,
Washington 98203-1264

Items of Business � To elect nine directors nominated by our directors for a term expiring at
the 2010 Annual Meeting of Stockholders or until their successors are
elected and qualified.

� To vote on an advisory proposal to ratify the appointment of Deloitte &
Touche LLP as the Company�s independent registered public accounting
firm for 2009.

� To transact such other business as may properly come before the meeting
or any postponement or adjournment thereof.

Record Date You are entitled to vote if you were a stockholder as of the close of
business on March 30, 2009.

Voting We urge you to read this proxy statement and vote your shares promptly,
whether or not you expect to attend the meeting in person. You can vote
your shares by proxy over the Internet or by telephone. You can also vote
by proxy if you complete, sign and date your voting instruction form and
return it by mail (if you are a beneficial owner) or if you request a printed
proxy card to complete, sign and return by mail (if you are a stockholder
of record).

By order of the Board of Directors,

Janis L. Harwell
Senior Vice President, General Counsel and Corporate Secretary

Everett, Washington
April 17, 2009

Edgar Filing: Intermec, Inc. - Form DEF 14A

Table of Contents 3



TABLE OF CONTENTS

Item Page
Questions and Answers About the Proxy Materials and the Annual Meeting 1
Corporate Governance 6
Availability of Information and Communications With the Board 6
Structure of the Board of Directors 6
Board Independence 7
Meetings of the Board and Executive Sessions 7
Board Committees 7
Consideration of Director Nominees 10
Compensation Committee Interlocks and Insider Participation 11
Director Compensation 11
Proposal 1. Election of Directors 16
Security Ownership of Certain Beneficial Owners and Management 18
Beneficial Owners of More than 5% 18
Beneficial Ownership of Directors and Management 20
Section 16(a) Beneficial Ownership Reporting Compliance 21
Certain Relationships and Related Persons Transactions 22
Policies, Procedures and Practices 22
Report of the Audit and Compliance Committee 22
Principal Accountant Fees and Services 23
Proposal 2. Ratification of Selection of Independent Registered Public Accounting Firm 24
Executive Compensation 24
Compensation Discussion and Analysis 24
Report of the Compensation Committee 36
Summary Compensation Table 37
2008 Grants of Plan-Based Awards 39
Outstanding Equity Awards at 2008 Fiscal Year-End 41
2008 Option Exercises and Stock Vested 42
2008 Pension Benefits 43
2008 Nonqualified Deferred Compensation 45
Potential Payments upon Termination or Change of Control 47
Equity Compensation Plan Information 55
Map and Directions to Intermec Headquarters back cover

Edgar Filing: Intermec, Inc. - Form DEF 14A

4



Table of Contents

Intermec, Inc.
6001 36th Avenue West

Everett, Washington 98203-1264
425.348.2600

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

MAY 27, 2009

QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING

1.  Why am I receiving these materials?

We have made these materials available to you on the Internet or, upon your request, have delivered printed copies of
these materials to you by mail because our Board of Directors, which we refer to as our �Board,� is soliciting your proxy
to vote your shares at the Annual Meeting of Stockholders, (the �Annual Meeting� or �2009 Annual Meeting�) to be held
at 10:00 a.m., Pacific time, on May 27, 2009, at our headquarters, 6001 36th Avenue West, Everett, Washington
98203-1264. This proxy statement provides information that we are required to provide you under the rules of the
Securities and Exchange Commission (�SEC�) to assist you in voting your shares.

2.  Who is Intermec?

On January 1, 2006, we changed our name to Intermec, Inc. and our ticker symbol on the New York Stock Exchange
(�NYSE�) to �IN.� Before 2006, we were named �UNOVA, Inc.� If your ownership of our stock is evidenced by certificates
bearing the name �UNOVA, Inc.,� you own Intermec, Inc. shares. Throughout this proxy statement, we refer to the
Intermec, Inc. as �Intermec�, including for periods prior to the name change, or as the �Company.� The change in our
name did not affect your ownership of shares in the Company.

3.  Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials this
year instead of a full set of proxy materials?

In accordance with rules adopted by the SEC, we provide access to this proxy statement and our 2008 Report to
Stockholders over the Internet. Accordingly, we sent a Notice of Internet Availability of Proxy Materials (the �Notice
of Internet Availability�) to our stockholders of record and beneficial owners, which contained instructions on how to
access this proxy statement and our 2008 Report to Stockholders and how to vote.

We expect to mail the Notice of Internet Availability to stockholders on or about April 17, 2009. If you receive a
Notice of Internet Availability, you will not receive a printed copy of the proxy materials unless you specifically
request one. If you would like to receive a printed copy of our proxy materials, you should follow the instructions for
requesting such materials included in the Notice of Internet Availability.

Most stockholders can elect to view future proxy materials via email instead of receiving paper copies in the mail.
Please see the information included in the Notice of Internet Availability. If you choose to receive future proxy
materials by email, you will receive an email next year with instructions containing a link to our proxy materials and a
link to the proxy voting website. Your election to receive proxy materials by email will remain in effect until you
terminate it.

4.  How can I obtain Intermec�s 2008 Annual Report on Form 10-K?
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The 2008 Annual Report on Form 10-K (including exhibits), as amended, which we refer to as our �Form 10-K,� is
available at the following website: http://www.intermec.com/about_us/investor_relations/compliance/index.aspx.
Stockholders may request a free copy of our Form 10-K by contacting Investor
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Relations at the address provided under �Corporate Governance � Availability of Information and Communications with
the Board.� We will furnish any exhibit to our Form 10-K if specifically requested to do so.

5.  What items of business will be voted on at the Annual Meeting?

(1) The election of nine directors, nominated by our directors, each for a one-year term expiring at the annual meeting
of stockholders to be held in 2010 (the �2010 Annual Meeting�) or until their successors are elected and qualified; and

(2) An advisory management proposal to ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for 2009.

We will also consider any other business that is properly brought before the Annual Meeting.

6.  How does the Board recommend I vote?

Our Board recommends that you vote for each of the director nominees and for the management proposal to ratify the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2009.

7.  What shares can I vote?

Intermec�s only class of stock outstanding is common stock, par value $.01 per share (�common stock�). Each share of
common stock outstanding as of the close of business Eastern time on the record date, March 30, 2009, is entitled to
one vote on all items of business at the Annual Meeting. You may vote all shares you owned as of the close of
business, Eastern time, on the record date, which may be (1) shares held directly in your name as the stockholder of
record or (2) shares held for you as beneficial owner through a broker, trustee or other nominee, such as a bank,
including shares purchased through our Employee Stock Purchase Plan. On the record date, there were
61,960,030 shares of common stock outstanding and entitled to vote. There were 10,864 stockholders of record on the
record date and approximately 19,769 beneficial owners. The last sale price of the common stock for that date, as
reported in The Wall Street Journal, was $10.22.

8.  What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most stockholders hold their shares through a broker, trustee or other nominee (such as a bank) rather than directly in
their own names. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholder of Record.  If your shares are registered directly in your name with our transfer agent, Mellon Investor
Services, you are considered to be a stockholder of record with respect to those shares. The Notice of Internet
Availability has been sent to you, and, if specifically requested, printed copies of these proxy materials will be sent
directly to you by Intermec. You may have certificates for those shares, or they may be registered in book-entry form.
As the stockholder of record, you have the right to grant your voting proxy directly to our proxy holders or to vote in
person at the meeting. We have provided instructions on voting and granting your voting proxy in the Notice of
Internet Availability, and if specifically requested, we will also send a printed proxy card for your use.

Beneficial Owner.  If your shares are held in a brokerage account or by a trustee or other nominee, you are considered
to be the beneficial owner of shares held in street name, and these proxy materials are being forwarded to you together
with a voting instruction form by the broker, trustee or nominee, or an agent hired by the broker, trustee or nominee.
As a beneficial owner, you have the right to direct your broker, trustee or nominee on how to vote, and you are also
invited to attend the Annual Meeting. You will be asked to show some evidence of your ownership (for example, on a
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brokerage statement) to be admitted to the Annual Meeting.

Because a beneficial owner is not the stockholder of record, you may not vote these shares directly at the meeting
unless you obtain a �legal proxy� from the broker, trustee or nominee that holds your shares, giving
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you the right to vote the shares at the meeting. Your broker, trustee or nominee has enclosed or provided voting
instructions for you to use in directing the broker, trustee or nominee on how to vote your shares.

9.  How can I vote my shares in person at the Annual Meeting?

We will provide a ballot to anyone who requests one at the meeting. Shares held in your name as the stockholder of
record may be voted on that ballot. Shares held beneficially in street name may be voted on a ballot only if you bring a
legal proxy from the broker, trustee or nominee that holds your shares, giving you the right to vote the shares. Even if
you plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting instruction form as
described below so that your vote will be counted if you later decide not to attend the meeting.

10.  How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as a stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the meeting. If you are a stockholder of record, you may vote by submitting a
proxy. If you hold shares beneficially in street name, you may vote by submitting voting instructions to your broker,
trustee or nominee. For directions on how to vote, please refer to the instructions below and those on the Notice of
Internet Availability, proxy card or voting instruction form provided.

By Internet.  Stockholders of record may submit proxies over the Internet by following the instructions on the Notice
of Internet Availability or, if printed copies of the proxy materials were requested, the instructions on the printed
proxy card. Most beneficial stockholders may vote by accessing the website specified on the voting instruction forms
provided by their brokers, trustees or nominees. Please check your voting instruction form for Internet voting
availability.

By Telephone.  Stockholders of record may submit proxies using any touch-tone telephone from within the United
States by following the instructions regarding accessing a copy of the proxy statement on the Notice of Internet
Availability or, if printed copies of the proxy materials were requested, the instructions on the printed proxy card.
Most beneficial owners may vote using any touch-tone telephone from within the United States by calling the number
specified on the voting instruction forms provided by their brokers, trustees or nominees.

By Mail.  Stockholders of record may submit proxies by mail by requesting printed proxy cards and completing,
signing and dating the printed proxy cards and mailing them in the accompanying pre-addressed envelopes. Beneficial
owners may vote by completing, signing and dating the voting instruction forms provided and mailing them in the
accompanying pre-addressed envelopes.

Intermec is incorporated under Delaware law, which specifically permits electronically transmitted proxies, provided
that each such proxy contains or is submitted with information from which the inspector of election can determine that
such proxy was authorized by the stockholder. (Delaware General Corporation Law, Section 212(c).) The electronic
voting procedures provided for the Annual Meeting are designed to authenticate each stockholder by use of a control
number to allow stockholders to vote their shares and to confirm that their instructions have been properly recorded.

11.  Can I change my vote?

If you are a stockholder of record and have submitted a proxy, you can change your vote by attending the Annual
Meeting and voting in person. Attendance at the Annual Meeting will not cause your previously granted proxy to be
revoked unless you vote again. You may also revoke your proxy at any time before it is voted by sending a written
notice of revocation or by submitting a signed proxy card bearing a later date, in either case to Intermec, Inc.,
c/o Broadridge Financial Solutions, 51 Mercedes Way, Edgewood, NY 11717. Broadridge must receive any such
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revocation of proxy by 5:00 p.m., Eastern time, on May 26, 2009, for it to be effective. If you vote by telephone or on
the Internet and wish to change your vote, you should call the toll-free number or go to the Internet site, whichever
method you used earlier, and follow the directions for
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changing your vote. Broadridge�s telephone and Internet voting sites will close at 11:59 p.m., Eastern time, on May 26,
2009.

For shares held beneficially, you may change your vote by submitting new voting instructions to your broker, trustee
or nominee as permitted by the voting instruction form. If you have obtained a legal proxy from your broker, trustee
or nominee giving you the right to vote your shares, you can change your vote by attending the meeting and voting in
person.

12.  What is the quorum required in order to conduct business at the Annual Meeting?

A majority of the shares outstanding at the record date must be present at the meeting in order to hold the meeting and
conduct business. Shares are counted as �present� at the meeting if the stockholder attends the meeting or is represented
at the meeting by a duly authorized proxy.

13.  What is the voting requirement to approve each of the proposals and how are votes counted?

In the election of directors, which is Proposal 1, you may vote for all of the director nominees or you may withhold
your vote with respect to one or more of the director nominees. Our Certificate of Incorporation provides that directors
will be elected by a majority of the votes cast at the meeting.

For Proposal 2, which is the management proposal that stockholders express their advisory opinion as to whether they
ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2009, you
may vote for or against Proposal 2, or you may abstain. Our Certificate of Incorporation provides that approval of
Proposal 2 requires the affirmative vote of a majority of the votes cast at the meeting. An abstention has the same
effect as a vote against this proposal.

If you provide specific instructions (mark boxes) with regard to certain proposals, your shares will be voted as you
instruct. If you sign and return your proxy card or voting instruction form or otherwise submit your vote by proxy
without giving specific instructions, your shares will be voted in accordance with the recommendations of the Board
(i.e., for all of the Board�s nominees and for the management proposal). The proxy holders will vote in their discretion
on any other matters that properly come before the meeting.

If you are a stockholder of record and do not submit your vote by proxy or vote in person at the Annual Meeting, your
shares will not be voted. However, if you hold shares beneficially in street name, the result may be different. If you do
not return the voting instruction form, your broker, trustee or nominee may vote your shares in certain circumstances
and on certain proposals. The NYSE rules permit brokers to vote their clients� shares in their own discretion on the
election of directors if their clients have not given instructions as to how they want their shares voted. The NYSE also
considers a proposal such as Proposal 2 to be routine and would permit brokers to vote on Proposal 2 in their
discretion if they have not received instructions from their clients. When a broker votes a client�s shares on some but
not all of the proposals at a meeting, the missing votes are referred to as �broker non-votes.� Those shares will be
included in determining the presence of a quorum at the meeting, but are not considered �present� for purposes of voting
on non-discretionary matters.

14.  What happens if additional matters are presented at the Annual Meeting?

Other than the two proposals described in this proxy statement, we are not aware of any other business to be acted
upon at the Annual Meeting. If you grant a proxy, the persons named as proxy holders, Patrick J. Byrne, Robert J.
Driessnack and Janis L. Harwell, will have the discretion to vote your shares on any additional matters properly
presented for a vote at the meeting. If for any unforeseen reason any of our director nominees is not available as a
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candidate for election as a director, the proxy holders will vote your proxy for such other candidate or candidates as
may be nominated by the Board.

15.  Who will count the votes?

Broadridge Financial Solutions, Inc. will act as inspector of election and tabulate the votes cast at the meeting.

4
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16.  What does it mean if I receive more than one Notice of Internet Availability or more than one set of
voting materials?

It means you have multiple accounts with the transfer agent and/or with brokers and banks. Please submit each
Intermec proxy and/or voting instruction form you receive.

17.  Who will pay the costs of soliciting votes for the Annual Meeting?

Intermec is making this solicitation and will pay the entire cost of preparing, printing, mailing and distributing the
Notice of Internet Availability to stockholders of record and beneficial owners and printed proxy materials to those
who specifically request them, as well as the cost associated with soliciting votes. If you choose to access the proxy
materials and/or vote over the Internet, you are responsible for Internet access charges you may incur. If you choose to
vote by telephone, you are responsible for telephone charges you may incur. In addition to Intermec�s posting of the
proxy materials on the Internet and mailing of the Notice of Internet Availability and, if specifically requested, printed
copies of these proxy materials, the solicitation of proxies may be made in person, by telephone or by electronic
communication by our directors, officers and other employees, who will not receive any additional compensation for
such activities. We have retained MacKenzie Partners, Inc. (�MacKenzie Partners�) to assist us in the distribution of
proxy materials and the solicitation of votes. These services are included in an annual consulting arrangement we have
with MacKenzie Partners and are valued at $7,500 of the total consulting fee. We also will pay MacKenzie Partners�
customary costs and expenses for these services. We will also reimburse brokerage firms, banks and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses in forwarding proxy and solicitation materials to
the beneficial owners of our common stock.

18.  Where can I find the voting results of the Annual Meeting?

We expect to announce preliminary voting results at the Annual Meeting and publish final results in our quarterly
report on Form 10-Q for the second quarter of 2009. You can access that Form 10-Q, and all of our other reports filed
with the SEC, at our website, http://www.intermec.com/InvestorRelations/, or at the SEC�s website,
http://www.sec.gov.

19.  Is a list of stockholders entitled to vote at the Annual Meeting available?

The list of stockholders of record as of the record date will be available at the Annual Meeting. It will also be
available ten days prior to the Annual Meeting, between the hours of 9 a.m. and 4 p.m., Pacific time, Monday through
Friday, at the offices of the Corporate Secretary, 6001 36th Avenue West, Everett, Washington 98203-1264. Any
holder of our common stock may examine the list for any purpose germane to the Annual Meeting.

20.  What is the deadline to propose actions for consideration at next year�s Annual Meeting?

There are two different procedures by which stockholders may submit proposals for action at our annual meetings of
stockholders. The first procedure is provided by the SEC�s rules and the second by our By-Laws.

SEC Rule 14a-8 permits stockholders to submit proposals they would like to have included in our proxy statement and
proxy card. In order for such proposals to be considered for our 2010 Annual Meeting, our Corporate Secretary must
receive them no later than December 17, 2009.

Section 2.7 of our By-Laws permits stockholders of record to propose business to be considered at an annual meeting
without being included in the proxy statement and proxy card. Such business must be a proper matter for stockholder
action, and the stockholder proposing it must comply with the applicable notice provisions of our By-Laws. For the
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2010 Annual Meeting, notice must be delivered to our Corporate Secretary no earlier than January 27, 2010 and no
later than February 26, 2010. If, however, the date of the 2010 Annual Meeting is more than 30 days before or more
than 60 days after the first anniversary of the 2009 Annual Meeting, then notice must be delivered not earlier than
120 days before the 2010 Annual Meeting and not later than 90 days before the 2010 Annual Meeting or, if we
provide less than 100 days advance notice of the
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date of the 2010 Annual Meeting, not later than ten days following the day on which public announcement of the date
of the 2010 Annual Meeting is first made.

Proposals should be sent to our Corporate Secretary at 6001 36th Avenue West, Everett, Washington 98203-1264.
You may obtain a copy of the By-Law provisions regarding these requirements by writing to the Corporate Secretary
at that address.

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the 2009 Annual Meeting, please promptly vote your shares on the Internet, by
telephone or by completing, signing and dating your voting instruction form and returning it by mail (if you are a
beneficial owner) or by requesting a printed proxy card and completing, signing, dating and returning it by mail (if
you are a stockholder of record).

CORPORATE GOVERNANCE

Availability of Information and Communications with the Board

We have established a Corporate Governance section on our website, which can be accessed at
http://www.intermec.com/about_us/investor_relations, and selecting the �Compliance and Filings� option and then
selecting the �Corporate Governance� option (our �Corporate Governance Webpage�). The charters of the Board�s standing
committees, the Standards of Independence, the Corporate Governance Guidelines and the Standards of Conduct that
apply to all directors, officers and other employees are posted there. We intend to disclose on our Corporate
Governance Webpage any amendment to the Standards of Conduct and any waiver of the Standards related to
executive officers or directors. This proxy statement and the 2008 Report to Stockholders (which includes our
Form 10-K) are also available on our Corporate Governance Webpage, indicated above. Stockholders may obtain free
printed copies of these materials by contacting Investor Relations as follows:

Intermec, Inc. Telephone: 425.348.2600
6001 36th Avenue West
Everett, Washington 98203-1264

Email: invest@intermec.com

Stockholders or other interested parties who wish to communicate with any individual director, including the
Chairman of the Board, our Board as a group, or a specified committee or group of directors, such as our independent
directors, can do so by sending written communications by mail or courier, in care of the Corporate Secretary at the
street address above, or by email to Board@intermec.com. All correspondence should indicate to whom it is
addressed.

Our annual meeting provides an opportunity for stockholders to ask questions or otherwise communicate directly with
members of our Board on matters relevant to our Company. All directors are expected to attend our annual meetings
of stockholders, as stated in Annex A to the Charter of the Governance and Nominating Committee. Six of our
directors attended the annual meeting of stockholders held in 2008 (the �2008 Annual Meeting�). While all of our
directors who were then members of the Board planned to attend the 2008 Annual Meeting, Steven B. Sample and
Oren G. Shaffer were unable to do so.

Structure of the Board of Directors
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Our Board currently has nine members. The size of the Board was increased to its current number in October 2008,
and the Board appointed Eric J. Draut as a director to fill the newly created vacancy. One of our independent,
non-management directors, Allen J. Lauer, is Chairman of the Board. Patrick J. Byrne, our President and Chief
Executive Officer, is a member of the Board. The Board has three standing committees, which are the Audit and
Compliance Committee, the Compensation Committee and the Governance and Nominating Committee. The Board
also has established an Equity Grant Committee, which is not a standing
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committee, to which authority has been delegated to make grants to employees who are not executive officers of the
Company.

Board Independence

With the exception of Patrick J. Byrne, our Board consists of non-management directors. Mr. Byrne is not an
independent director because he also is President and Chief Executive Officer of the Company. The Governance
Committee and the Board consider the relationships our non-management directors have with the Company and
determine whether such directors are independent of the Company and management. The Board has adopted
Standards of Independence, which our stockholders can access on our Corporate Governance Webpage, to help
determine whether any of our non-management directors has a material relationship with the Company. After
considering relevant facts and circumstances, the Board determined that all of our non-management directors who
served during 2008, Eric J. Draut, Gregory K. Hinckley, Lydia H. Kennard, Allen J. Lauer, Stephen P. Reynolds,
Steven B. Sample, Oren G. Shaffer and Larry D. Yost, were independent within the meaning of SEC regulations, the
NYSE standards for director independence and our Standards of Independence, and had either no relationship with the
Company (other than being a director and/or stockholder) or only immaterial relationships with the Company that are
permissible within the parameters set forth in our Standards of Independence. The Board generally considered all
relationships between the Company and the directors and the other companies for which they or their applicable
family members are directors or employees, including some that are not required to be disclosed in this proxy
statement as related person transactions. We transact business with some of such other companies, in amounts that do
not exceed the limitations contained in our Standards of Independence. In the case of Mr. Draut, the Board also
considered the fact that he is the Chief Financial Officer and Board member of our largest shareholder, Unitrin, Inc.,
and took into account Unitrin�s investment in Intermec and the transactions between Unitrin and Intermec. There is no
agreement between Unitrin and Intermec regarding Mr. Draut�s nomination or election to our Board. The Board
concluded, on the recommendation of Governance Committee, that Mr. Draut is an independent director.

The Board has determined that the standing committees consist entirely of independent directors. The Board also has
determined that our Audit and Compliance Committee members meet the applicable SEC and NYSE requirements
relating to audit committee membership.

Meetings of the Board and Executive Sessions

Our Board met ten times during 2008; four of the ten meetings were held by telephone. Materials for our Board and
committee meetings are sent in advance to the appropriate participants. If a director cannot attend a meeting, he or she
generally communicates any comments or questions through the relevant Chair. All of our incumbent directors
attended more than 75% of the aggregate number of Board meetings and meetings of committees of the Board on
which that director served during 2008. In addition to executive sessions scheduled as part of regularly scheduled
Board meetings, our independent directors met four times in 2008. These meetings are chaired by Mr. Lauer.

Board Committees

In 2008, our Board had three standing committees: the Audit and Compliance Committee, the Compensation
Committee and the Governance and Nominating Committee. Independent directors other than committee Chairs are
generally expected to serve on two committees.

7
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The following table shows our current directors� memberships on the standing committees of the Board during 2008.
Prior to November 2008, Mr. Shaffer served as a member of our Compensation Committee. Mr. Shaffer has served
and continues to serve as Chair of our Audit and Compliance Committee.

Audit and
Governance

and
Director Compliance Compensation Nominating

Eric J. Draut � Member(a) Member(a)
Gregory K. Hinckley Member Member �
Lydia H. Kennard � Member Member
Allen J. Lauer � � Chair
Stephen P. Reynolds Member � Member
Steven B. Sample Member � Member
Oren G. Shaffer Chair Member(b) �
Larry D. Yost � Chair �

(a) November 20, 2008 to present.

(b) Prior to November 20, 2008.

Audit and Compliance Committee.  The Audit and Compliance Committee (the �Audit Committee�) consists of four
independent directors. The current members are Mr. Shaffer (Chair), Mr. Hinckley, Mr. Reynolds and Dr. Sample.
The Board has determined that, under the rules of the SEC and NYSE, all of the members of the Audit Committee are
independent and financially literate. The Board has also determined that Mr. Hinckley and Mr. Shaffer each meet the
SEC criteria for �audit committee financial expert.� The Audit Committee�s authority and responsibilities are set forth in
a charter adopted by the Board and reviewed annually. That charter is available on our Corporate Governance
Webpage.

The Audit Committee, which met ten times in 2008, evaluates the qualifications, performance and independence of
our independent registered public accounting firm, which reports directly to the Audit Committee, and has the
responsibility to retain or to terminate the independent registered public accounting firm as our independent auditors.
The Audit Committee reviews and discusses with the independent auditors and with management our annual audited
consolidated financial statements and quarterly financial statements, the effects of regulatory and accounting
initiatives and any significant financial reporting issues and judgments made in connection with the preparation of the
Company�s financial statements. The Audit Committee also reviews and discusses with the independent auditors,
internal auditors and management the adequacy of our system of internal controls and procedures. Additionally, the
Audit Committee reviews and discusses with the independent auditors and management our internal audit department�s
responsibilities, budget and staffing as well as any recommended changes to the internal audit scope and plan. The
Audit Committee�s policy is that all audit and non-audit services to be performed by our independent auditors must be
approved in advance. The Audit Committee reviews with management and discusses proposed earnings releases. The
Audit Committee periodically meets separately with management, internal audit, and our independent auditors.

The Audit Committee reviews management�s implementation and enforcement of compliance with our Standards of
Conduct. The Audit Committee also considers other possible conflicts of interest situations brought to its attention and
makes appropriate recommendations concerning these situations. In addition, it oversees management�s compliance
with our Related Person Transactions Policy, as described in �Certain Relationships and Related Persons Transactions �
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Policies, Procedures and Practices.�

The report of the Audit Committee appears under the caption �Report of the Audit and Compliance Committee.�

Compensation Committee.  The Compensation Committee consists of four independent directors. They currently are
Mr. Yost (Chair), Mr. Draut, Mr. Hinckley and Ms. Kennard. Mr. Shaffer also served as a member the Compensation
Committee until November 20, 2008. The Compensation Committee met eight times in 2008. The Board has
determined that all of the members of the Compensation Committee are independent, non-employee, outside directors
within the meanings of SEC regulations, NYSE listing standards,

8
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and the Internal Revenue Code of 1986, as amended (the �Code�). The Compensation Committee�s authority and
responsibilities are set forth in a charter adopted by the Board and reviewed annually. That charter is available on our
Corporate Governance Webpage.

The Compensation Committee recommends to the Board policies for executive compensation and approves the
remuneration of all corporate and executive officers, including our Chief Executive Officer (�CEO�). It oversees the
administration of the employee equity and cash incentive plans, cash bonus plans, Employee Stock Purchase Plan, and
certain other compensation and retirement arrangements.

The Compensation Committee acts on elements of executive officer compensation at various times during the year.
Shortly before the end of each year, the Compensation Committee comprehensively reviews the total compensation of
each executive officer and relevant peer group comparisons with the Compensation Committee�s outside compensation
consultant. Decisions on executive officer salaries for the following year are made during the same meeting. In the
first quarter of each year, the Compensation Committee determines Management Incentive Compensation Plan
(�MICP�) payments based on performance achieved during the preceding year. The MICP is our annual cash bonus
program for executive officers and other employees. In the same quarter, the Compensation Committee sets the
performance metrics for the current year�s MICP. The Compensation Committee has considered stock option grants
and other equity incentive awards for executive officers and other employees at the time of the annual stockholder
meeting, during the second quarter of the year. Other equity incentive awards for executive officers and other
employees are generally made in the second quarter of the year.

The Compensation Committee considered findings by Frederic W. Cook & Co., Inc. (�FWC�) in determining 2008
compensation levels for the executive officers. FWC serves as the Compensation Committee�s outside compensation
consultant to advise it on various aspects of executive compensation. Specifically, FWC attended several scheduled
Compensation Committee meetings and provided to the Compensation Committee relevant market data, information
on compensation trends and advice on compensation levels for the executive officers for 2008 and 2009. FWC has
also assisted the Compensation Committee with a review of the terms of its equity incentive plans and assisted the
Governance and Nominating Committee with a benchmarking review for non-employee director compensation. FWC
has not performed any services on behalf of management, but works with management with the permission of the
Compensation Committee. Each year, FWC presents to the Compensation Committee a total compensation analysis
for each executive officer based on market data provided by FWC at the Compensation Committee�s direction. This is
the Compensation Committee�s frame of reference for the executive officer compensation decisions it will make in the
following year. Based on this data, FWC makes recommendations to the Compensation Committee regarding CEO
compensation. The CEO, with the assistance of the Vice President of Human Resources, provides recommendations to
the Compensation Committee for the executive officers (excluding the CEO) also based on the data provided by
FWC.

The Compensation Committee�s charter allows it to delegate its authority to subcommittees or other Board committees,
and it has used this authority to delegate to the Equity Grant Committee authority to make equity grants to employees
who are not executive officers, typically in the case of new hires or promotions; see �Executive Compensation �
Compensation Discussion and Analysis � Equity Granting Practices�.

Governance and Nominating Committee.  The Governance and Nominating Committee (the �Governance Committee�)
consists of five independent directors. The members of the Governance Committee currently are Mr. Lauer (Chair),
Mr. Draut, Ms. Kennard, Mr. Reynolds and Dr. Sample. The Governance Committee met six times in 2008. The
Board has determined that, under the corporate governance rules of NYSE, all of the members of the Governance
Committee are independent. The Governance Committee�s authority and responsibilities are set forth in a charter
adopted by the Board and reviewed annually. That charter is available on our Corporate Governance Webpage.
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The Governance Committee reviews and recommends to the Board practices and procedures relating to corporate
governance, including the evaluation and recommendation of criteria for membership on the Board and the
composition and structure of the Board and its committees. The Governance Committee also reviews succession plans
related to the CEO and recommends to the Board the compensation of directors for Board and committee service each
year.

9
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The Governance Committee evaluates the size of the Board and considers the qualifications of persons recommended
for election to fill vacancies that may occur on the Board from time to time. The Governance Committee also
evaluates the qualifications of persons recommended by the stockholders for election to the Board, as disclosed under
�Consideration of Director Nominees.�

Consideration of Director Nominees

The Governance Committee annually assesses the size, composition and needs of the Board and whether any
vacancies on the Board are expected due to retirement or otherwise. In the event that vacancies are anticipated or
otherwise occur, the Governance Committee consults with the full Board. The Board may decide either to fill the
vacancy or to reduce the size of the Board to eliminate the vacancy. The Board may retain a professional search firm
to assist with the identification and evaluation of candidates to fill any vacancy.

The Governance Committee has adopted general criteria for nomination to the Board. These general criteria describe
the traits, abilities and experience that, at a minimum, the Governance Committee considers in selecting candidates to
recommend for nomination to the Board. The following is a summary of these criteria:

� Directors should be of the highest ethical character and share the values of the Company, as represented in the
Standards of Conduct and in the Corporate Governance Guidelines;

� Directors should hold or have held a generally recognized position of leadership that demonstrates the ability to
exercise sound judgment in a wide variety of matters;

� A majority of the members of the Board must be independent within the meaning of applicable rules,
regulations and listing standards;

� Directors should be willing to devote a substantial amount of time to Company business so as to understand the
Company�s business and keep informed of operations, understand the Company�s reporting system and system
of internal controls, and exercise care, balance, fairness and due deliberation in the decision-making process;

� Directors should have the ability to attend Board meetings, meetings of all committees of which they are
members and annual meetings of stockholders;

� Directors should be able to engage in a free and open exchange of ideas and opinions with other directors at
Board and committee meetings;

� Directors should be able to serve for at least five years before reaching the retirement age of 75;

� Directors are expected to comply with stock ownership guidelines established by the Board; and

� Directors should be available to offer advice and guidance to the CEO at times other than regularly scheduled
Board meetings.

In addition, the Governance Committee considers specific qualities needed to fill a particular vacancy, such as
financial expertise and financial literacy for potential members of the Audit Committee, and other characteristics
desired to achieve a balance of knowledge, experience and capability on the Board.

The Governance Committee will consider candidates recommended by stockholders if they meet the criteria referred
to above. Recommendations may be sent to the Governance Committee in care of the Corporate Secretary at the
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address set out on the first page of this proxy statement. They must include the following:

� the candidate�s name and address;

� a brief biographical statement of the candidate, including his or her occupation for at least the last five years,
and a description of his or her qualifications for Board membership; and

� the candidate�s signed consent to be named in the proxy statement and to serve as a director if elected.
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Any stockholder recommendation of a candidate for election at the 2010 Annual Meeting must be received no later
than December 17, 2009, in order for the Governance Committee to consider it.

Section 2.7 of our By-Laws establishes an alternative procedure for stockholders of record to nominate persons for
election to our Board at an annual meeting. The By-Laws do not provide for such nominations to be included in our
proxy statement and proxy card. A stockholder who intends to make a nomination at the annual meeting must give
timely notice in writing to the Corporate Secretary as set out in our By-Laws. For nominations to be made at the 2010
Annual Meeting, notice must be delivered to the Corporate Secretary at the address set out on the first page of this
proxy statement no earlier than January 27, 2010 and no later than February 26, 2010. If, however, the date of the
2010 Annual Meeting is more than 30 days before or more than 60 days after the first anniversary of the 2009 Annual
Meeting, then notice must be delivered not earlier than 120 days before the 2010 Annual Meeting and not later than
90 days before the 2010 Annual Meeting or, if we provide less than 100 days advance notice of the date of the 2010
Annual Meeting, not later than ten days following the day on which public announcement of the date of the 2010
Annual Meeting is first made.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Directors who served as members of our Compensation Committee in 2008 were Mr. Draut (beginning November 20,
2008), Mr. Hinckley, Ms. Kennard, Mr. Shaffer (until November 20, 2008) and Mr. Yost. During 2008, there were no
compensation committee interlocks or other relationships to be reported under this item.

DIRECTOR COMPENSATION

Our current Director Compensation Program (the �2008 Program�) was adopted by our Board for non-employee director
compensation beginning in 2008, following a review by our Governance Committee. The Governance Committee was
assisted in this review by its outside compensation consultant, FWC, which provided advice and perspective regarding
peer group practices (using the same companies that were used to benchmark 2008 executive compensation) and
broader market trends. The 2008 Program is intended to remain in effect until amended or terminated by the Board.

The 2008 Program consists of annual retainers paid in cash or stock; meeting fees paid in cash or stock; stock options;
and restricted deferred stock units. Directors may also elect to defer the annual retainers and meeting fees as deferred
cash or deferred stock. Directors who are employees of the Company are not eligible to participate in the 2008
Program. Equity awards are made pursuant to the 2008 Program from shares authorized under our 2008 Omnibus
Incentive Plan (the �2008 Plan�).

In 2009, as part of our continuing effort to reduce operating costs during this period of economic uncertainty, our
Board voted to reduce by 10% the cash-denominated retainer and meeting fees of our non-employee directors for all
of 2009, effective January 1, 2009, pursuant to an amendment to the 2008 Program. The following describes amounts
payable to our non-employee directors during 2008.

Retainers.  Directors receive an annual retainer for Board service, which was $40,000 for 2008. The non-executive
Chairman of the Board and each director who serves as Chair of a Board committee also receive an additional annual
retainer. Retainer fees are denominated in cash and paid in cash unless the director elects to receive the retainer in the
form of Intermec common stock or defers the retainer into a deferred cash or stock account under the Director
Deferred Compensation Plan. The number of shares or deferred stock units is determined after the end of the quarter
in which earned and, as described in footnote (d) to the 2008 Director Compensation Table, is based on the fair market
value of Intermec common stock for the preceding quarter. For the first two quarters of 2008, this value was based on
the �average market price� of Intermec common stock for the preceding quarter, and for the last two quarters of 2008,
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this value was based on the closing price of Intermec common stock on the first business day after the end of the
quarter. The annual retainer for a non-executive director serving as Chairman of the Board is $150,000 for the
12-month period ending June 30, 2008 and $120,000 for each 12-month period thereafter, which retainer amount is
automatically deferred into a stock account under the Director Deferred Compensation Plan. The annual retainers for
service as Chair of the Audit Committee, Compensation Committee and Governance
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Committee were $15,000, $10,000 and $10,000, respectively, except that the Chairman of the Board, when also acting
in the capacity of the Chair of the Governance Committee, does not receive any additional committee chair retainer.

Meeting Fees.  Directors receive fees for attendance at Board and committee meetings. The meeting attendance fees
are denominated in cash and paid, at the election of the director, in cash or shares of Intermec common stock after the
end of the quarter in which earned. The number of shares is determined based on the fair market value of Intermec
common stock as described in the preceding paragraph and in footnote (d) to the 2008 Director Compensation Table.
In 2008, each director received a fee of $2,000 for each meeting of the Board and for each meeting of a committee of
the Board that the director attended.

Deferred Compensation.  Directors may defer all or part of their retainers or meeting attendance fees into a deferred
cash or deferred stock account under Director Deferred Compensation Plan. Each director�s deferred stock account is
credited with a number of deferred stock units determined based on the dollar amount deferred divided, under the
2008 Program, by the fair market value of Intermec common stock on the first business date after the end of the
quarter and, previously, by the �average market price� of Intermec common stock during the pertinent quarter. The
calculations are described in more detail in footnote (d) to the 2008 Director Compensation Table. The cash account is
credited with the amount of cash deferred. Credits to the deferred stock and deferred cash accounts are made on the
first business day following the end of each quarter. Cash accounts accrue interest at a rate equal to the prime rate. If
the Company paid regular cash dividends on the common stock, the directors� stock accounts would be credited with
additional share units based on the fair market value of the common stock on the dividend payment date. Transfers
between the stock account and the cash account are not permitted. Payment of deferred amounts begins in the January
following the year in which a director leaves the Board. Directors may elect in advance to receive deferred amounts as
a lump sum or in 2 to 15 substantially equal annual installments. Our Director Deferred Compensation Plan became
effective in May 2008 and is intended to be a continuation of the deferral components under a predecessor plan.

Stock Options and Restricted Deferred Stock Units.  Under the 2008 Program and beginning in 2008, each director
automatically receives at each annual meeting of stockholders at which they are reelected a grant of a stock option to
purchase shares of Intermec common stock with a Black-Scholes value of $80,000 and a grant of restricted deferred
stock units with a value of $80,000, based on the fair market value of Intermec common stock on the date of grant.
Any director who joined the Board at any subsequent time of the year will receive a pro rata portion of the annual
stock option grant and the annual restricted deferred stock unit grant, roughly based on the time remaining until the
next annual meeting. Annual option grants generally vest and become exercisable in four equal installments on the
first business day of each fiscal quarter, beginning on the date of grant, and generally expire seven years from the date
of grant, subject to earlier termination if the director ceases service as a director. Restricted deferred stock unit grants
become fully vested at the following annual meeting, provided a director continues to serve on the Board during that
period. All restricted deferred stock unit grants to directors under the 2008 Program will automatically be deferred
into and subject to the Director Deferred Compensation Plan.

Immediately after the annual meeting of stockholders held in 2008, each then current director also received a stock
option grant and a restricted deferred stock unit award for a pro rata portion of the value of the annual stock option
grant and restricted deferred stock unit grant made on the same date, based on the time between January 1, 2008 and
the date of the 2008 annual meeting of stockholders. These pro rata grants were made to directors to make up for an
equity award that would have been granted on January 1, 2008 under the prior director compensation program; the
stock options vested on December 31, 2008 and the restricted deferred stock units will vest at the annual meeting on
May 27, 2009.

Our directors were compensated in 2008 only as described above and do not participate in any Intermec pension or
other benefit plans. We pay or reimburse directors for lodging, travel and other expenses incurred for the purpose of
attending meetings of the Board and its committees.
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The following table sets forth information regarding the compensation for each of our non-employee directors during
2008.

2008 Director Compensation Table

Fees
Earned
or Paid Stock Option All Other

in Cash(a) Awards(b) Awards(c) Compensation(d) Total
Name ($) ($) ($) ($) ($)

Eric J. Draut(e) $ 21,783 $ 12,711 $ 12,501 $ 0 $ 46,995
Gregory K. Hinckley 60,000 123,677 89,122 769 273,567
Lydia H. Kennard 90,000 83,677 89,122 0 262,798
Allen J. Lauer 66,000 258,677 89,122 4,746 418,544
Stephen P. Reynolds 52,000 123,677 89,122 769 265,567
Steven B. Sample 48,000 123,677 89,122 769 261,567
Oren G. Shaffer 52,000 138,677 89,122 2,164 281,962
Larry D. Yost 42,000 133,677 89,122 1,855 266,653

(a) The amounts reported represent the total amount of retainer and meeting fees for 2008 that were denominated in
cash and that were (i) paid in cash or (ii) at the election of the director, deferred into a deferred cash account or a
deferred stock unit account. Mr. Lauer, Mr. Shaffer and Mr. Yost elected to receive their meeting fees and
retainers, and Dr. Sample elected to receive his retainer, in the form of deferred stock units. Mr. Shaffer�s and
Mr. Yost�s elections included their retainers for service as Chairs of Board committees. The following table sets
forth the number of deferred stock units each of these directors received, by quarter. Fractional shares are settled
in cash. The �Grant Date Fair Value� is the cash-denominated amount of meeting fees and retainers due, divided
by, for the first two quarters of 2008, the average market price of Intermec common stock for the pertinent
quarter or, for the last two quarters of 2008, the fair market value of Intermec common stock on the first business
day after the end of the pertinent quarter, as more fully described and set forth in note (d).

Grant Date
Deferred Fair Value

Name Period Stock Units ($)

Mr. Lauer 1st quarter 2008 747.1852 16,000
2nd quarter 2008 455.8883 10,000
3rd quarter 2008 830.7373 16,000
4th quarter 2008 1,844.7348 24,000

Dr. Sample 1st quarter 2008 466.9908 10,000
2nd quarter 2008 455.8883 10,000
3rd quarter 2008 519.2108 10,000
4th quarter 2008 768.6395 10,000

Mr. Shaffer 1st quarter 2008 747.1852 16,000

Edgar Filing: Intermec, Inc. - Form DEF 14A

Table of Contents 28



2nd quarter 2008 455.8883 10,000
3rd quarter 2008 830.7373 16,000
4th quarter 2008 768.6395 10,000

Mr. Yost 1st quarter 2008 466.9908 10,000
2nd quarter 2008 273.5330 6,000
3rd quarter 2008 519.2108 10,000
4th quarter 2008 1,229.8232 16,000
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(b) The amounts reported represent the compensation expense we recognized during the year ended December 31,
2008, in accordance with the provisions of Financial Accounting Standards Board Statement of Financial
Accounting Standard No. 123 (revised 2004), Share-Based Payment (�FAS 123R�), with respect to (i) shares of
common stock directors elected to receive in lieu of cash retainers and meeting fees, (ii) restricted deferred stock
units granted to directors (�RDSUs�) in 2008 and (iii) Mr. Lauer�s mandatory deferral of his Board Chairman
retainer fee into a stock account. Mr. Hinckley and Mr. Reynolds elected to receive their retainers in the form of
shares of Intermec common stock. The number of shares is calculated quarterly, by dividing the
cash-denominated amount due by, for the first two quarters of 2008, the average market price of Intermec
common stock for the pertinent quarter or, for the last two quarters of 2008, the fair market value of Intermec
common stock on the first business day after the end of the pertinent quarter, as more fully described and set
forth in note (d), which constitutes the FAS 123R fair value for these awards.

The following table sets forth for each director the number of shares or deferred stock units of Intermec common stock
received, and the grant date fair value of such shares computed in accordance with FAS 123R. Fractional shares are
paid or settled in cash.

Grant
Shares or Date Fair
Deferred Value

Name Period Stock Units ($)

Mr. Hinckley and Mr. Reynolds (retainers) 1st quarter 2008 466.9908 10,000
2nd quarter 2008 455.8883 10,000
3rd quarter 2008 519.2108 10,000
4th quarter 2008 768.6395 10,000

Each director (other than Mr. Draut) Annual RDSU 3,635.0000 80,000
Makeup RDSU 1,434.0000 31,562

Mr. Draut (pro rata award) Annual RDSU 2,732.0000 50,849

Mr. Lauer (Board Chair retainer) 1st quarter 2008 1,751.2153 37,500
2nd quarter 2008 1,709.5809 37,500
3rd quarter 2008 1,557.6324 30,000
4th quarter 2008 2,305.9185 30,000

(c) The amounts reported represent the compensation expense that we recognized during the year ended
December 31, 2008, in accordance with the provisions of FAS 123R with respect to stock options granted in
2008. The options vest and become exercisable in four equal installments on the first business day of each fiscal
quarter of the Company, beginning on the grant date. The exercise price is equal to the fair market value of
Intermec common stock on the date of grant, which, pursuant to the 2008 Plan, is the closing price per share of
common stock as reported on the NYSE on that date. The grant date fair value for the options granted on May 23,
2008 was $22.01 per share; the grant date fair value for the options granted to Mr. Draut on October 3, 2008 was
$18.61. Refer to Note F, �Shareholders� Equity,� in the Notes to Consolidated Financial Statements included in our
Form 10-K for fiscal year 2008 for the relevant assumptions used to determine the FAS 123R fair value of the
stock options.
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The following table sets forth for each director the aggregate number of stock options outstanding as of
December 31, 2008.

Number of
Stock Options

Name (#)

Mr. Draut 6,428
Mr. Hinckley 59,312
Ms. Kennard 69,312
Mr. Lauer 71,812
Mr. Reynolds 41,812
Dr. Sample 81,812
Mr. Shaffer 34,963
Mr. Yost 71,812

(d) We calculate the number of shares or deferred stock units received by directors with respect to cash-denominated
retainers and meeting fees on a quarterly basis. Under the terms that were in effect until the 2008 Program
became effective in May 2008, �fair market value� was the average of the high and low selling prices on the
pertinent date, and the number of shares was determined using the average of the fair market value of shares of
Intermec common stock for every business day during the pertinent quarter (the �average market price�). Under the
2008 Program, �fair market value� is the closing price of our common stock and the number of shares is determined
using the fair market value on the first business day after the end of the pertinent quarter. Either the average
market price or the closing price on the first business day after the end of the quarter may be less than the closing
price of our common stock on the last business day of the quarter. The amounts reported represent (i) the positive
difference, if any, between (A) the closing market price of Intermec common stock on the last business day of
each fiscal quarter of 2008 and (B) the average market price of Intermec common stock for the first two quarters
of 2008 and the closing price of our common stock on the first business day following the end of each calendar
quarter for the last two quarters of 2008, (ii) multiplied by the number of shares or deferred shares issued to each
director in payment of his or her retainer and meeting fees (if applicable) for that quarter. The following table sets
forth the calculation of the value represented by (i) in the preceding sentence.

Closing Price
on

Closing Price on
Average
Market

the First
Business Positive

the Last
Business Price for the Day after the Difference,
Day of the
Quarter Quarter Quarter if any
($) ($) ($) ($)

1st quarter 2008 22.19 21.41 N/A 0.78
2nd quarter 2008 21.08 21.94 N/A �
3rd quarter 2008 19.64 N/A 19.26 0.38
4th quarter 2008 13.28 N/A 13.01 0.27
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At no cost to Intermec, our directors are eligible to obtain matching contributions of up to $25,000 from The Intermec
Foundation (the �Foundation�) for contributions they make to schools and educational institutions. The Foundation is a
nonprofit, tax-exempt charitable foundation that was formed and funded in 1993 by our former parent company,
Litton Industries. We have never contributed any assets to the Foundation, and all Foundation costs have been paid
using Foundation assets. The Foundation makes grants to schools (kindergarten through grade 12), supports a
scholarship competition for children of employees, makes matching donations to other educational institutions and
donates to community charities or projects. Not included in this column are the following amounts for which the
Foundation has
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made or will make a matching contribution in 2008 or 2009 in respect of contributions made by directors in 2008 to
tax-exempt educational institutions.

Matching
Contribution to
Tax-Exempt
Educational
Institutions

Name ($)

Mr. Hinckley $ 10,500
Mr. Lauer 10,452
Dr. Sample 5,000

(e) Mr. Draut became a member of our Board in October 2008.

Director Ownership Guidelines

In July 2004, we adopted stock ownership guidelines for directors. The guidelines suggest that directors retain from
the compensation paid to them by us a total of Intermec common stock and derivatives of our common stock equal in
value (calculated at the current market price) to five times the current annual retainer fee under the 2008 Program, or
$200,000 based on 2008 compensation levels; the amount would be $180,000 based on 2009 compensation levels.
The guidelines also suggest that a new director should accumulate this amount within five years from the
commencement of service on the Board.

PROPOSAL 1.

ELECTION OF DIRECTORS

The Board, pursuant to our By-Laws, has set the current number of directors at nine. Each director is subject to
election at each annual meeting of stockholders. Accordingly, if elected, each director would serve a one-year term
expiring at the 2010 Annual Meeting or until their successors are elected and qualified. Our Certificate of
Incorporation provides that the directors will be elected by a majority of the votes cast at the meeting. Our Board has a
policy of mandatory retirement from the Board at the annual meeting following a director�s 75th birthday.

The following information provides the age, business experience and Board committee membership as of March 30,
2009, of the nominees for election who have been nominated by the directors. All nominees have consented to being
named as such in this proxy statement and have agreed to serve if elected. If, as a result of circumstances not presently
known, any nominee declines or is unable to serve as a director, proxies will be voted for the election of such other
person as the Board may select, or the number of authorized directors may be reduced.

RECOMMENDATION

The Board of Directors unanimously recommends that you
vote FOR the election of each of the following nominees:

PATRICK J. BYRNE, age 48.  Mr. Byrne is Chief Executive Officer and President of Intermec. Prior to joining
Intermec in these capacities in 2007, Mr. Byrne served as a Senior Vice President and President of the Electronic
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Measurement Group of Agilent Technologies Inc., a bio-analytical and electronic measurement company, from
February 2005 to March 2007. Prior to assuming that position, Mr. Byrne served as Vice President and General
Manager for Agilent�s Electronic Products and Solutions Group�s Wireless Business Unit from September 2001 to
February 2005. He served as Vice President for Agilent�s Electronic Products and Solutions Group�s Product
Generation Units from 1999 to 2001. He currently serves on the Board of Samuel Ginn College of Engineering at
Auburn University.
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ERIC J. DRAUT, age 51.  Mr. Draut is the Executive Vice President and Chief Financial Officer of Unitrin, Inc., a
position he has held since February 1997. He also has been a director of Unitrin since 2002. Mr. Draut has been a
director of Intermec since October 2008. He is a member of the Compensation Committee and the Governance and
Nominating Committee. He also serves as Chairman of the Board for Lutheran Social Services of Illinois.

GREGORY K. HINCKLEY, age 62.  Mr. Hinckley is President and a director of Mentor Graphics Corporation, a
provider of electronic design automation software and systems, and has served in that capacity since 1999. He joined
Mentor Graphics as Executive Vice President, Chief Operating Officer and Chief Financial Officer in 1997.
Mr. Hinckley has been a director of Intermec since 2004. He is a member of the Audit and Compliance Committee
and the Compensation Committee. He also serves on the board of Arc Soft Inc.

LYDIA H. KENNARD, age 54.  Ms. Kennard is a principal of Airport Property Ventures, LLC, an aviation-related real
estate company. From 1999 to 2003 and again from October 2005 through February 2007, Ms. Kennard served as
Executive Director of Los Angeles World Airports, a system of airports comprising Los Angeles International,
Ontario International, Palmdale Regional and Van Nuys General Aviation Airports. Ms. Kennard has been a director
of Intermec since 2003, and is a member of the Compensation Committee and the Governance and Nominating
Committee. She also serves as a director of URS Corp., AMB Property Corporation, the UniHealth Foundation and
the California Air Resources Board, and as a trustee for the RAND Corporation and the University of Southern
California.

ALLEN J. LAUER, age 71.  Mr. Lauer is Retired Chairman of the Board of Varian, Inc., a supplier of scientific
instruments and vacuum technologies. Mr. Lauer served as the Chairman of Varian from 2002 through February 2009.
He served as Chief Executive Officer of Varian from 1999 until his retirement from that position on December 31,
2003. Mr. Lauer has been a director of Intermec since 2003 and has served as the non-executive Chairman of the
Board and the Chair of the Governance and Nominating Committee since July 2007.

STEPHEN P. REYNOLDS, age 61.  Mr. Reynolds is President and Chief Executive Officer of Puget Energy, Inc., and
of its wholly owned utility subsidiary, Puget Sound Energy, Inc. He has served in that capacity since 2002.
Mr. Reynolds also held the position of Chairman of the Board from 2005 through February 2009, when Puget Energy,
Inc. was sold. Mr. Reynolds has been a director of Intermec since 2005 and serves on the Audit and Compliance
Committee and the Governance and Nominating Committee. He also serves on the boards of the Edison Electric
Institute, Green Diamond Resource Company, the American Gas Association, the ArtsFund, Performing Arts Center
Eastside, the 5th Avenue Theatre and the Washington Roundtable.

STEVEN B. SAMPLE, age 68.  Dr. Sample is President of the University of Southern California and has held that
position since 1991. From 1982 to 1991, Dr. Sample was President of the State University of New York at Buffalo.
Dr. Sample has been a director of Intermec since 1997 and is a member of the Audit and Compliance Committee and
the Governance and Nominating Committee. He also serves as a director of the Santa Catalina Island Company, the
AMCAP Fund, Inc. and the American Mutual Fund, Inc. Dr. Sample is also founding Chairman of the Association of
Pacific Rim Universities, a trustee of the University of Southern California and of the Regenstreif Medical
Foundation, and the past Chairman and a current member of the Association of American Universities.

OREN G. SHAFFER, age 66.  Mr. Shaffer is the Retired Vice Chairman and Chief Financial Officer of Qwest
Communications International Inc., having served in that capacity from 2002 to 2007. From 2000 to 2002, Mr. Shaffer
was President and Chief Operating Officer of Sorrento Networks, which develops intelligent optical networking
solutions for telecommunications applications. Mr. Shaffer has been a director of Intermec since 2005 and has served
as the Chair of the Audit and Compliance Committee since July 2007. Mr. Shaffer has been a member of the Audit
and Compliance Committee since 2005 and was a member of the Compensation Committee from 2005 through
November 2008. Mr. Shaffer also serves on the boards of the Terex Corp. and the Belgacom S.A.
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LARRY D. YOST, age 71.  Mr. Yost is the Retired Chairman of the Board and Chief Executive Officer of
ArvinMeritor, Inc., a global supplier of a broad range of integrated systems, modules and components to the motor
vehicle industry. He served in those positions from 2000 to August 2004. From 1997 until the 2000 merger of Arvin,
Inc. and Meritor Automotive, Inc., Mr. Yost was Chairman and Chief Executive Officer of Meritor, a supplier of
automotive components and systems. Mr. Yost has been a director of Intermec since 2002 and is Chair of the
Compensation Committee. He also serves as the Lead Director of Kennametal, Inc. and the Chairman of the Board of
Milacron Inc. He also served as a director of Actuant Corporation until he retired from that position in January 2009.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following tables set forth the number of shares of common stock beneficially owned, directly or indirectly, by the
parties that reported beneficial ownership of more than 5% of our outstanding common stock, as indicated in the
applicable Schedule 13D or Schedule 13G, and by each director, each executive officer named in the Summary
Compensation Table included in this proxy statement (the �named executive officers�), and all of our directors and
executive officers as a group, as of March 30, 2009, unless otherwise noted.

The number and percentage of shares beneficially owned is determined in accordance with Rule 13d-3 of the
Securities Exchange Act of 1934 (the �Exchange Act�) and is not necessarily indicative of beneficial ownership for any
other purpose. Shares of common stock that a person has a right to acquire within 60 days of March 30, 2009, or, with
respect to 5% beneficial owners, as calculated in the applicable Schedule 13D or Schedule 13G, are deemed
outstanding for purposes of computing the percentage ownership of that person, but are not deemed outstanding for
purposes of computing the percentage ownership of any other person, except with respect to the percentage ownership
of all directors and executive officers as a group, if applicable.

Beneficial Owners of More than 5%

Amount
and Nature
of Beneficial Percent of

Name and Address of Beneficial Owner Ownership Class(g)

Unitrin, Inc. 12,657,764(a) 20.43%
One East Wacker Drive
Chicago, IL 60601
Wells Fargo & Company 7,535,686(b) 12.16%
420 Montgomery Street
San Francisco, CA
GAMCO Investors, Inc. 5,122,898(c) 8.27%
One Corporate Center
Rye, NY 10580
Lord, Abbett & Co. LLC 4,299,222(d) 6.94%
90 Hudson Street
Jersey City, NJ 07302
Barclays Global Investors, NA. 3,552,291(e) 5.73%
400 Howard St.
San Francisco, CA 94105
Artisan Partners Limited Partnership 3,539,635(f) 5.71%
875 East Wisconsin Avenue
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(a) Information presented is based on a Schedule 13D/A, filed March 31, 2003, by Unitrin, Inc. (�Unitrin�) and Trinity
Universal Insurance Company, Unitrin�s wholly owned subsidiary. According to the Schedule 13D/A, as of
March 28, 2003, Unitrin and Trinity Universal Insurance Company reported that they share power to vote and
dispose of these Intermec shares.
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(b) Information presented is based on a Schedule 13G/A, filed on February 2, 2009, by Wells Fargo & Company,
Wells Capital Management Incorporated and Wells Fargo Funds Management, LLC. According to the
Schedule 13G/A, as of December 31, 2008, Wells Fargo & Company reported that it beneficially owned
7,535,686 Intermec shares, of which it had sole power to vote 7,032,935 shares, had sole power to dispose of
7,245,685 shares and shared power to dispose of 9,511 shares. Wells Capital Management Incorporated reported
that it beneficially owned 7,098,275 Intermec shares, of which it had sole power to vote 1,430,878 shares and
sole power to dispose of 7,098,275 shares. Wells Fargo Funds Management, LLC reported that it beneficially
owned 371,577 Intermec shares, of which it had sole power to vote 5,570,734 shares and sole power to dispose of
95,177 shares.

(c) Information presented is based on a Schedule 13D/A, filed on March 13, 2009, by GAMCO Investors, Inc.,
Gabelli Funds, LLC, GAMCO Asset Management Inc., Gabelli Securities, Inc., MJG Associates, Inc., GGCP,
Inc. and Mario J. Gabelli. According to the Schedule 13D/A, as of March 13, 2009, GAMCO Investors, Inc.
reported that it beneficially owned and had sole power to vote and dispose of 3,000 Intermec shares. Gabelli
Funds, LLC reported that it beneficially owned and had sole power to vote and dispose of 767,150 Intermec
shares. GAMCO Asset Management Inc. reported that it beneficially owned 4,322,748 Intermec shares, of which
it had sole power to vote 4,150,482 shares and sole power to dispose of 4,322,748 shares. Gabelli Securities, Inc.
reported that it beneficially owned and had sole power to vote and dispose of 6,000 Intermec shares. MJG
Associates, Inc. reported that it beneficially owned and had sole power to vote and dispose of 14,000 Intermec
shares. Mario J. Gabelli reported that he beneficially owned and had sole power to vote and dispose of 10,000
Intermec shares. GGCP, Inc. reported beneficial ownership of zero Intermec shares.

(d) Information presented is based on a Schedule 13G/A, filed on February 13, 2009, by Lord, Abbett & Co. LLC.
According to the Schedule 13G/A, as of December 31, 2008, Lord, Abbett & Co. LLC reported that it
beneficially owned 4,299,222 Intermec shares, of which it had sole power to vote 3,748,084 shares and had sole
power to dispose of 4,299,222 shares.

(e) Information presented is based on a Schedule 13G filed on February 5, 2009, by Barclays Global Investors, NA.
According to the Schedule 13G, as of December 31, 2008, Barclays Global Investors, NA reported that it was
beneficial owner of 1,170,281 Intermec shares, of which it had sole power to vote 974,771 shares and had sole
power to dispose of 1,170,281 shares. Barclays Global Fund Advisors reported that it beneficially owned
2,348,814 Intermec shares, of which it had sole power to vote 1,793,379 shares and had sole power to dispose of
2,348,814 shares. Barclays Global Investors, LTD reported that it beneficially owned 33,196 Intermec shares, of
which it had sole power to vote 2,000 shares and had sole power to dispose of 33,196 shares.

(f) Information presented is based on a Schedule 13G/A, filed on January 9, 2009, by Artisan Partners Limited
Partnership, Artisan Investment Corporation, ZFIC, Inc., Andrew A. Zeigler, Carlene M. Ziegler and Artisan
Funds, Inc. According to the Schedule 13G/A, as of December 31, 2008, Artisan Partners Limited Partnership,
Artisan Investment Corporation, ZFIC, Inc., Andrew A. Zeigler and Carlene M. Ziegler reported that they each
beneficially owned 3,539,635 Intermec shares, of which they shared power to vote 3,394,035 shares and to
dispose of 3,539,635 shares. Artisan Funds, Inc. reported that it beneficially owned 1,822,419 Intermec shares, of
which it shared power to vote and to dispose of all of these shares.

(g) The percent of class outstanding reported on this table is based on 61,960,030 shares of our common stock
outstanding as of March 30, 2009.
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Beneficial Ownership of Directors and Management

The following table sets forth information regarding the beneficial ownership of our common stock as of March 30,
2009, for each of our directors, each of our named executive officers and all of our directors and executive officers as
a group. Except as otherwise indicated, and except to the extent that any transfers of shares of restricted stock and of
restricted stock units are prohibited prior to the satisfaction of the terms of the award, each director and named
executive officer either has sole investment and voting power with respect to the securities shown or shares
investment and/or voting power with that individual�s spouse.

Percent
Amount and Nature

of of Class
Directors and Officers Beneficial Ownership (h)

Patrick J. Byrne 120,862(a)(f) *
Eric J. Draut 6,428(a) *
Dennis A. Faerber 24,000(a) *
Janis L. Harwell 177,692(a)(b)(f) *
Gregory K. Hinckley 65,834(a)(f) *
Lydia H. Kennard 75,877(a)(f) *
Allen J. Lauer 102,788(a)(c)(d)(f) *
Lanny H. Michael 14,710(a)(f)(i) *
Stephen P. Reynolds 47,593(a)(f) *
Steven B. Sample 105,819(a)(c)(e)(f) *
Oren G. Shaffer 50,022(a)(c)(f) *
Michael A. Wills 59,591(a)(f) *
Larry D. Yost 105,116(a)(c)(f) *
All directors and executive officers (17 persons) 1,193,809(g) 1.90%

 * Less than 1%.

(a) Includes the following shares of common stock subject to outstanding options that were exercisable on March 30,
2009, or that become exercisable within 60 days thereafter, pursuant to stock options awarded under our plans:

Board of Directors Shares

Mr. Draut 6,428
Mr. Hinckley 59,312
Ms. Kennard 69,312
Mr. Lauer 71,812
Mr. Reynolds 41,812
Dr. Sample 81,812
Mr. Shaffer 34,963
Mr. Yost 71,812
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Mr. Byrne 85,000
Mr. Faerber 24,000
Ms. Harwell 97,000
Mr. Michael 0
Mr. Wills 50,400

(b) Includes 48,500 shares held by The Intermec Foundation (the �Foundation�). Voting and investment power with
respect to these shares is exercised by the Foundation�s officers, who are elected by the directors of
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the Foundation. Ms. Harwell is a director of the Foundation. Such individuals, by virtue of their ability to elect
the officers of the Foundation, may be deemed indirectly to beneficially own such shares for certain purposes
within the meaning of the SEC regulations referred to above. These shares are included only once in the total of
�All directors and executive officers.�

(c) Includes the following shares of common stock credited to the directors� deferred accounts as bookkeeping
entries:

Board of Directors Shares

Mr. Lauer 29,976
Dr. Sample 23,507
Mr. Shaffer 13,059
Mr. Yost 29,304

(d) Includes 1,000 shares held by a family trust of which Mr. Lauer is a trustee.

(e) Includes 500 shares held by a family trust of which Dr. Sample is a trustee.

(f) Includes the following shares held by our directors and named executive officers pursuant to stock ownership
guidelines adopted by the Board. See �Director Compensation� and �Executive Compensation Discussion and
Analysis � Stock Ownership Guidelines.�

Board of Directors Shares

Mr. Draut 0
Mr. Hinckley 6,522
Ms. Kennard 6,565
Mr. Lauer 30,976
Mr. Reynolds 5,781
Dr. Sample 24,007
Mr. Shaffer 15,059
Mr. Yost 33,304

Named Executive Officers Shares

Mr. Byrne 35,862
Mr. Faerber 0
Ms. Harwell 52,192
Mr. Michael 14,710
Mr. Wills 9,191

(g) Includes 830,705 shares issuable on exercise of outstanding options that are held by all directors and executive
officers and are exercisable within 60 days of March 30, 2009.

(h)
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The percent of class outstanding reported on this table is based on 61,960,030 shares of our common stock
outstanding as of March 30, 2009.

(i) Mr. Michael left the Company in December 2008.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires that our executive officers, directors and persons who own more than 10%
of a registered class of our equity securities file reports of ownership and changes in ownership with the SEC and
NYSE. SEC regulations also require us to identify in this proxy statement any person subject to this requirement who
failed to file any such report on a timely basis.

Based on our review of the reports we have received and written representations that no other reports were required
for 2008, we believe that all Section 16(a) reporting requirements applicable to our executive officers, directors and
persons who own more than 10% of a registered class of our equity securities in 2008 were satisfied in a timely
fashion.
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CERTAIN RELATIONSHIPS AND RELATED PERSONS TRANSACTIONS

Policies, Procedures and Practices

In March 2007, our Board of Directors adopted a written policy and procedure (the �Procedure�) for the Audit
Committee�s review and approval or ratification of transactions with a related person that must be disclosed under the
SEC�s disclosure rule for related person transactions (Item 404(a) of Regulation S-K). Under the Procedure, our
directors, officers and employees are required to promptly report related person transactions to our General Counsel.
There are special processes for transactions involving the General Counsel or a member of the Audit Committee so
that these matters are addressed by disinterested persons.

The Procedure requires that a list of related person transactions be compiled and reviewed regularly, and that our
directors and officers report any related person transactions that are not on the list. We also regularly review our
accounts payable and accounts receivable data to determine whether there are any previously unreported related
person transactions. The Procedure requires us to evaluate our controls and procedures for reporting related person
transactions and make changes as appropriate.

A transaction covered by the Procedure and identified before being entered into generally must be submitted to the
Audit Committee for approval before the transaction is consummated. Otherwise, the transaction must be revocable in
the event it is not approved or ratified by the Audit Committee at its next regular or special meeting. There are
categories of transactions that are deemed to be pre-approved, generally because they are under $120,000 in value or
are not required to be disclosed pursuant to SEC rules. These latter transactions are disclosed to the Audit Committee
at least annually. Previously approved or ratified related person transactions that remain ongoing also are to be
reviewed at least annually. In deciding whether to approve or ratify a related person transaction, the Audit Committee
considers a number of factors to determine whether the transaction is in the best interests of the Company, including,
among others, the purpose and potential benefit of the transaction to us, the extent of the related person�s interest in the
transaction and the terms of the transaction in relation to doing such a transaction with an unrelated third party.

Unitrin, Inc. is the beneficial owner of 20.43% of our outstanding common stock. One of our directors, Eric J. Draut,
is the Chief Financial Officer of Unitrin and a member of its Board of Directors. A Unitrin subsidiary purchased
products from Intermec in 2008, with invoices totaling $0.5 million. We believe these sales were made in the ordinary
course of business, and that these transactions were entered into on terms no less favorable to the Company than could
have been negotiated with non-affiliated third parties. The value of these transactions is immaterial to both companies.
Mr. Draut does not have a material direct or indirect interest these transactions.

REPORT OF THE AUDIT AND COMPLIANCE COMMITTEE

The Board of Directors has adopted a written charter for the Audit and Compliance Committee (the �Audit Charter� and
�Audit Committee,� respectively). The Audit Charter is available on our Corporate Governance Webpage, as specified
in �Corporate Governance � Availability of Information and Communications with the Board.�

In accordance with the provisions of our charter, we have (i) reviewed and discussed the Company�s audited
consolidated financial statements for the year ended December 31, 2008, with management, (ii) discussed with the
Company�s independent registered public accounting firm, Deloitte & Touche LLP (�Deloitte�), the matters required to
be discussed by Statement on Auditing Standards No. 61 (�Codification of Statements on Auditing Standards, AU
§ 380�), as amended, (iii) received the written disclosures and the letter from Deloitte required by applicable
requirements of the Public Company Accounting Oversight Board regarding Deloitte�s communications with the Audit
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Committee concerning independence, and (iv) discussed with Deloitte its independence from the Company.

As part of our responsibilities under our charter, we reviewed with the Company�s General Counsel whether there were
any legal matters that have had or are likely to have a material impact on the Company�s financial statements. We also
reviewed the Company�s compliance with our Standards of Conduct.
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In addition, we met with Deloitte prior to the filing of each of the Company�s quarterly reports on Form 10-Q to
discuss the results of its review of the financial information included in those reports.

Management has represented to the Audit Committee, and Deloitte has confirmed, that the Company�s audited
consolidated financial statements were prepared in accordance with accounting principles generally accepted in the
United States.

In performing our oversight function, we relied on advice and information received in our discussions with the
Company�s management, internal auditors and Deloitte. This advice and information were obtained at ten Audit
Committee meetings held in person or telephonically during the year, during which we engaged both management and
Deloitte in discussions. During four of these meetings, we met separately with the Company�s internal auditors, and
during five of these meetings, we met separately with Deloitte. Based on the review and discussions referred to above,
we recommended to the Board of Directors that the Company�s audited consolidated financial statements for the year
ended December 31, 2008, be included in the Company�s Form 10-K.

The Audit and Compliance Committee

Oren G. Shaffer, Chair
Gregory K. Hinckley
Stephen P. Reynolds
Steven B. Sample

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The aggregate fees we paid to Deloitte & Touche LLP, the member firm of Deloitte Touche Tohmatsu and their
respective affiliates, for the years ended December 31, 2008 and 2007 were as follows (amounts in thousands):

2008 2007

Audit Fees(a) $ 2,350 $ 2,708
Audit-Related Fees 0 0

Total Audit and Audit-Related Fees $ 2,350 $ 2,708

Tax Fees(b) 212 309
Other Fees 0 0

(a) Includes fees billed for the audit of our annual financial statements for the years ended December 31, 2008 and
2007 included in our annual reports on Form 10-K and for the reviews of interim financial information included
in our quarterly reports on Form 10-Q.

(b) Includes fees for review of tax returns and consultations related to tax matters for the years ended December 31,
2008 and 2007.

The Audit Committee�s policy is that all audit and non-audit services to be performed by our independent registered
public accounting firm must be approved in advance. The policy permits the Committee to delegate its pre-approval
authority (except with respect to services related to internal controls) to one or more of its members and requires any
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its next scheduled meeting. The Audit Committee has delegated such authority to its Chair.
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PROPOSAL 2.

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has reappointed the firm of Deloitte & Touche LLP to serve as our independent registered
public accounting firm for 2009. Deloitte has served as our independent auditors since we became a public company
in 1997, is familiar with our business and operations and has offices in most of the countries in which we conduct
business. In making this appointment, the Audit Committee considered whether the provision of the services other
than the services described under �Audit Fees� and �Audit-Related Fees� is compatible with maintaining the independence
of Deloitte, and has concluded that the provision of such services is compatible with maintaining independence.

As a matter of good corporate governance, the Audit Committee has determined to submit its selection of the
independent registered public accounting firm to our stockholders for ratification. In the event that this selection of
Deloitte is not ratified by a majority of the shares present or represented at the Annual Meeting and entitled to vote on
the matter, the Audit Committee will review its future selection of an independent registered public accounting firm.

Representatives of Deloitte are expected to be present at our Annual Meeting. They will have the opportunity to make
a statement if they desire to do so and are expected to be available to respond to appropriate questions.

RECOMMENDATION

The Board of Directors unanimously recommends that you vote FOR Proposal 2.

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

This Compensation Discussion and Analysis describes the compensation policies and decisions of the Compensation
Committee (the �Committee�) with respect to our executive officers, including the named executive officers who are
shown in the Summary Compensation Table.

Our current Chief Financial Officer, Robert J. Driessnack, joined the Company in January 2009 and therefore is not
included in the Summary Compensation Table, which reflects prior years. Mr. Driessnack�s compensation is
summarized in �Named Executive Officer Compensation.�

Objectives.  The focus of our executive compensation program is to motivate and reward performance that maximizes
short-term and long-term stockholder value in a balanced fashion. The design and operation of the program reflect the
following objectives:

� Performance.  Motivate executives to achieve superior performance by placing a significant portion of total
compensation at risk.

� Stockholder value.  Correlate compensation paid to executives with short-term and long-term business and
financial performance.

Edgar Filing: Intermec, Inc. - Form DEF 14A

Table of Contents 49



� Retention.  Attract and retain executives by offering a competitive total compensation package.

Elements of Compensation.  The main components of our executive officer compensation program are base salary and
variable annual and long-term incentives that are designed to emphasize at-risk, performance-based compensation in a
manner that balances short term and long term stockholder value creation.

� Annual incentives are based on financial objectives that directly relate to our near-term financial goals.

� The 2008 long-term incentive program was a combination of stock options and performance shares. Stock
options are designed to align executives� interests with those of stockholders by providing an incentive to
increase stock price through positive business and financial performance. Performance

24

Edgar Filing: Intermec, Inc. - Form DEF 14A

Table of Contents 50



Table of Contents

shares are three-year incentives that link payouts to achieving internal financial objectives that directly relate to
our long-term business plan. The long-term compensation program also includes stock ownership guidelines to
ensure that our executive officers maintain a meaningful stake in the equity of the Company and to further
align the interests of the executives with the long-term interests of our stockholders.

Changes for 2009

While the objectives and elements of our compensation program remain generally the same for 2009, we have made
the following changes in light of current economic uncertainties. As discussed below:

� executive officer salaries were first frozen at 2008 levels and then reduced by 10% as part of our continuing
effort to reduce operating costs;

� the designs of our annual incentive program and performance share program have been modified to select and
balance performance criteria that are intended to reward performance and balance short-term achievement and
long-term sustainability; and

� the mix of long-term incentive equity awards granted each year has been modified to include a restricted stock
unit component that will have equal weighting with stock options and performance shares, to balance
performance and retention incentives.

Determining Executive Compensation

The Committee is responsible for establishing our executive officer compensation philosophy and related policies and
practices, and it sets all executive officer compensation. The Committee receives recommendations from the CEO
with respect to compensation of the other executive officers, and receives support from the Vice President of Human
Resources in discharging its duties and responsibilities. The Committee works with outside compensation consultants
for advice and perspective on various aspects of executive compensation. For more information about the role and
processes of the Committee, see �Corporate Governance � Board Committees, Compensation Committee.�

Before determining executive compensation for 2008, the Committee reviewed tally sheets for each of our then
current executive officers, showing (i) the estimated value of each element of the executive officer�s current,
long-term, deferred and post-retirement compensation, including base and incentive, cash and equity compensation,
and (ii) the estimated total value of the executive officer�s compensation. The Committee used the information in the
tally sheets together with peer group data and information about individual contributions to assess the reasonableness
of each executive officer�s total direct compensation, each element of that compensation and the mix of compensation
elements. The Committee also reviewed a tally sheet in connection with the modification of Mr. Byrne�s base salary in
2008.

Competitiveness of the Executive Compensation Program

Benchmarking.  We use peer group benchmarking data as a reference point to assess the competitiveness of each
executive officer�s total direct compensation (base salary and annual and long-term incentives) at target levels. In
selecting peer technology companies for executive compensation benchmarking purposes, the Committee found that
there are too few comparable companies in the automated identification and data collection (�AIDC�) market to provide
a broad sample for comparisons. Therefore, the Committee has also included non-AIDC technology firms of similar
size and scale and with similar business and financial characteristics.
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The Committee has retained Frederic W. Cook & Co., Inc. (�FWC�) as its outside compensation consultant. FWC
recommended and the Committee approved a peer group composed of publicly traded office electronics and computer
storage and peripheral companies. Our market capitalization was at the 59th percentile of this group as of the end of
2007, around the time most of the compensation decisions were made for our named executive officers for 2008. We
believe these companies are broadly comparable to us in terms of labor and capital market competition, revenues,
profit margins and market capitalization value. This peer group
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was used by FWC to advise the Committee on 2008 compensation for the named executive officers. FWC reviews this
peer group regularly and recommends adjustments as necessary to ensure that the peer group continues to be relevant.
During 2008, two companies were removed from the peer group (Kromag and Tektronix) because they had been
acquired and three companies were added (Lexmark International, SanDisk and Teradata), bringing the current total to
17 companies. The companies currently included in the peer group are:

Adaptec Lexmark International SanDisk
Brocade Communications Novatel Wireless Synaptics
Electronics for Imaging Palm Teradata
Emulex QLogic Western Digital
Hutchinson Technology Quantum Zebra Technologies
Imation Rackable Systems

When there is insufficient peer group data available from these companies� public filings for a particular officer
position, we supplement the peer group data with data from the Radford Technology survey covering technology
companies with revenues between $500 million and $1 billion (the �Survey Group�). Intermec�s revenues are within the
same range as the Survey Group companies. The relative weighting given to the peer group proxy statement data and
to the Survey Group data is based on FWC�s judgment regarding the comparability of the functional positions being
evaluated.

Market Position.  We benchmark each executive officer�s total direct compensation relative to approximately the
50th percentile for total direct compensation among peer group companies. In addition to considering peer group data,
the Committee exercises its judgment in determining appropriate executive compensation, also giving consideration to
our overall performance, the executive�s particular position and scope of responsibility within our Company, the
executive�s experience and performance, and the total direct compensation mix. The Company�s mix of total direct
compensation for its executives includes a greater proportion of at-risk, performance-based compensation, relative to
peer group data. In view of this greater risk component, the Committee believes it is reasonable to set our executives�
target long-term incentive compensation between the median and 75th percentile among peer group companies.

The Committee�s policies are consistently applied among all of our executive officers, including the CEO. Our CEO�s
compensation is reviewed in the context of the higher market compensation for CEOs generally. The Committee
believes that the CEO position merits a higher level of compensation relative to other named executive officers
because of both its critical role in the strategy and performance of the business and the need to attract and retain
talented executives to fill this role. Mr. Byrne�s total target direct compensation was set in 2008 approximately at the
competitive median relative to peer group companies. In the aggregate, total direct compensation for all of our named
executive officers for 2008 was at the competitive median.

Components of the Executive Compensation Program

Total Direct Compensation Mix.  The Committee�s decisions about compensation for the named executive officers are
intended to emphasize performance-based compensation. A majority of the total direct compensation of our executive
officers is at-risk, performance-based compensation. For example, for our named executive officers as a group (other
than Mr. Faerber, who we hired during 2008), the percentage of their aggregate 2008 target total direct compensation
that was at-risk at the time it was initially approved was 75%; base salaries comprised the other 25%. We define the
at-risk components (and their respective percentages) of 2008 target total direct compensation to include: the 2008
target annual cash incentive (20%); and the long-term incentive awards made in 2008 (55%), consisting of the fair
value of the stock options and the grant date value of the target number of performance shares units (�PSUs�). These
percentages were calculated by dividing (i) the total at-risk compensation amount by (ii) target total direct
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compensation when approved by the Committee was consistent with practices among the peer group companies.
Mr. Faerber�s compensation is discussed under �Named Executive Officer Compensation.�
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Base Salary.  Base salaries are a primary executive retention and recruitment tool. The Committee believes that it is
essential to offer some form of non-contingent compensation to attract and retain qualified executives. Generally, our
practice is to review base salaries in November, with the increase becoming effective for each executive officer on
January 1. In the case of new hires or promotions, the timing may vary.

Generally, the Committee targets base salary for named executive officers performing �at expectation� to be at
approximately the 50th percentile of compensation paid to similar officers in our peer group companies. The
Committee believes that outstanding performers can be paid above the median, and truly exceptional performers can
be paid well above the median.

Although peer benchmarking establishes the median for total compensation, whether a named executive officer�s base
salary is set at, above or below that median for similar executive positions in the peer groups is based in part on a
subjective assessment of the officer�s individual performance. The Committee assesses the performance of the CEO
and discusses with the CEO his assessment of the individual performance of the other named executive officers.
Generally, these assessments consider such factors as the officer�s contribution (in his or her area of responsibility) to
business initiatives intended to deliver financial or strategic value to the Company�s performance goals, or an officer�s
strategic leadership toward these goals, or whether an officer has assumed a greater scope of responsibility than
counterparts at peer companies. No specific weight is given to any one objective or performance factor. The
Committee�s approval of salary levels reflects an overall assessment of how well each named executive officer
performed his or her job. Regardless of any subjective assessment of individual performance, Company performance
generally has been the overriding factor in setting base salaries.

Base salary decisions with respect to individual named executive officers are discussed under �Named Executive
Officer Compensation.�

For 2009, as part of our continuing effort to reduce operating costs, we postponed any base salary increase that would
have taken effect on January 1, 2009. Management then proposed that we reduce the salaries of all our executive
officers by 10%, effective February 7, 2009, in keeping with other cost-reduction measures underway at the Company.
The affected officers include our named executive officers, as well as our current Chief Financial Officer who joined
the Company in January 2009. These reductions were approved by the Committee and will remain in effect until
changed by the Committee.

Annual Cash Incentive Program.  The Management Incentive Compensation Plan (�MICP�) is an annual cash bonus
program designed to motivate participants to achieve short-term business and financial goals. The participants in the
MICP include the named executive officers, other officers and specified management employees. All participants are
assigned individual target opportunities for MICP payments that, for our named executive officers, range from 50% to
100% of their annual salaries. Consequently, increases or decreases in a participant�s base salary affect his or her MICP
opportunity. Participants can earn from 0% to 150% of their target payout based on the Company�s financial
performance.

Company financial performance alone determines whether MICP goals are achieved. Individual performance is not a
factor. The Committee determines the extent to which the participants receive their MICP payments, and has the
authority to reduce the payout based on achievement of the MICP goals and to make specified adjustments for costs
that are not reflective of the performance of the ongoing business. Apart from the MICP, the Committee has discretion
to award a supplemental bonus payment based on individual performance factors as it deems appropriate.

2008 MICP Goals and Payouts.  In February 2008, MICP target performance goals were assigned to all participants.
In the 2008 MICP, the Committee used two matrices with the following weightings: (1) revenue relative to operating
profit (70%) and (2) average invested capital relative to operating profit (30%). (Under the 2008 MICP, �average
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invested capital� had the same meaning as the defined term �ANCU� under the 2006-2008 and 2007-2009 PSU
Programs.) We believe that these are appropriate measures of Company performance because the value of a company
tends to increase when its revenue and operating profits are growing relative to average invested capital. Profitability
is required both with respect to revenue achievement and management of capital. The target value for operating profit
was $74.0 million in both matrices. The
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target value for revenue was $920.0 million. The target value for average invested capital was $378.5 million. Under
the terms of the 2008 MICP when it was established, the calculation of achievement did not include restructuring and
related costs incurred during 2008, because these costs are not reflective of the performance of the ongoing business.
In keeping with management�s business plans for 2008, the 2008 MICP goals placed greater emphasis on revenue
growth than the goals assigned the previous year, which were (1) earnings before tax from continuing operations
(70%) and (2) average net capital utilized as a percentage of sale (30%).

The final payout level for the 2008 MICP was 60.8% of aggregate target performance, as illustrated in the table
below. The Committee considered overall Company performance and the degree of attainment of the assigned goals,
and decided that payouts were justified despite current economic conditions. Although the achievement levels for
operating profit and revenue were below target levels set for 2008, the actual levels of performance exceeded the
Company�s performance for the preceding year, and revenue in 2008 was the highest in our operating Company�s
history. The payout is calculated using the actual amount of base salary paid during the year, which has the effect of
prorating the payout to the amount of time during the year that the individual was employed by the Company. In
addition, under the 2008 MICP, the employee also was required to be employed as of the date on which the
Committee certified the level of achievement.

2008 MICP Goal Levels

Actual
Weighted
Actual

Metric (Weighting) Target Attainment Attainment
(Dollars in millions)

Performance goals
Operating profit $ 74.0 $ 54.4
Revenue $ 920.0 $ 890.9
Average invested capital $ 378.5 $ 380.8
Matrices results
Revenue relative to operating profit (70)% 58.3% 40.8%
Average invested capital relative to operating profit (30)% 66.6% 20.0%

Total 60.8%

2009 MICP.  In establishing the 2009 MICP, the Committee used the same two matrices with the same performance
criteria as in 2008, but changed the weighting from 70% operating profit relative to revenue and 30% operating profit
relative to average invested capital to 50% for each goal. (Under the 2009 MICP, �average invested capital� has the
same meaning as the defined term �ANC� under the 2009-2011 PSU Program.) The weighting of these goals balances
profitable revenue achievement and prudent management of cash and liquidity. The Committee believes that these
goals reflect appropriate business objectives in this period of economic uncertainty. Target bonus opportunities for our
named executive officers, expressed as a percentage of base salary, are the same in the 2009 MICP as they were in the
2008 MICP.

Long-Term Equity Incentive Programs

General.  The long-term equity incentive program is designed to provide a direct link between executive
compensation and long-term stockholder value creation. The value of the long-term incentive opportunity granted to
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an executive officer in any year has been divided between stock options and a three-year performance-based program
paid out in the form of common stock. The number of stock options granted is calculated by applying a Black-Scholes
formula to a target value. The number of performance shares at target that may be earned under the performance share
program is determined by the Committee�s assessment of the overall value of the long-term incentive opportunity
relative to peer company comparisons, and has been one-third of the number of options granted to our named
executive officers in 2008, one-fourth in 2007 and one-third in 2006.

Stock options are intended to align executives� interests with those of stockholders, by providing an incentive to
increase our stock price through positive business and financial performance. The stock options
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only have value to the recipients if the price of the Company�s stock appreciates after the options are granted. The
performance share opportunity provides an incentive to achieve particular business and performance metrics over a
multi year period.

In setting the value of the long-term incentive opportunity for an individual executive officer and for the executive
officers as a group, the Committee considers Company performance, the long-term incentive opportunities provided
by our peer group companies to their executive officers and the competitiveness of our total direct compensation for
executive officers relative to total direct compensation of similar officers in our peer group companies. The value set
is the Committee�s subjective determination after considering these factors.

Restricted stock units also have been granted from time to time, previously as retention or promotion awards. By their
nature, the use of restricted stock units that vest over time is intended to align executives� interests with those of
stockholders by providing an incentive to increase stock price through positive business and financial performance.
Restricted stock units also provide greater certainty of executive stock ownership. No restricted stock units were
granted to our named executive officers in 2008.

Stock Option Grants.  Beginning in the second quarter of 2008 when our current equity plan was approved by our
stockholders, we began to grant only non qualified stock options that generally vest in equal annual installments over
four years. The exercise price of these options is equal to the fair market value of the Company�s common stock on the
grant date and the options expire ten years after the date of grant. Stock options granted before 2008 also have an
exercise price equal to the fair market value of the Company�s common stock on the grant date and expire ten years
after the date of grant, but they generally vest in equal annual installments over five years.

Performance Share Unit Program.  The primary purpose of PSUs is to provide a competitive long-term incentive
program that will reward executive officers and other participants for overall success in the Company�s financial
performance. Participants receive payouts in the form of common stock at the end of the three-year period, in an
amount dependent on the degree to which the assigned targets were achieved.

The Committee establishes target awards of PSUs for each participant at the beginning of each three-year award cycle;
a new three-year award cycle begins each year. The performance targets relate to Company, rather than individual,
performance. In establishing the targets, the Committee takes into account its subjective assessment of the degree of
difficulty required to achieve the target values. The targets are intended to be achievable if the business performs in a
manner that is consistent with its plans, but the achievement of the at-target value is not intended to be a certainty.
Participants can earn from 0% to 200% of their target PSU award based on the Company�s performance against the
assigned targets.

2008-2010 PSU Program.  The PSU Program for 2008 uses the following two financial goals, weighted as follows:
diluted earnings per share from continuing operations (�EPS-CO�) (70%) and revenues (30%). The achievement of each
goal will be separately determined as a percentage of the target as of the end of each fiscal year in the three-year
performance period. The total payout for the performance period will be based on the three-year average of results
under the applicable goal. The design of the PSU Program for 2008 emphasized profitable revenue growth, measured
by EPS-CO, a key indicator of the value of the business to stockholders.

2006-2008 and 2007-2009 PSU Programs.  The performance measures for the performance cycles beginning before
2008 were the Company�s cumulative three-year financial performance on two equally weighted metrics: return on
average net capital utilized (�RANCU�) and EPS-CO. RANCU is calculated as �operating profit from continuing
operations� divided by average net capital utilized, or �ANCU.� Net capital utilized (�NCU�) is defined as equity plus debt
and retirement obligations, less cash, cash equivalents and short-term investments. Average NCU (�ANCU�) is the
average of the 12 month-end balances of NCU during the year. ANCU as a percentage of revenue is a non-GAAP
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and generating liquidity as revenue fluctuates. RANCU is a non-GAAP measure that supplements traditional
accounting measures to evaluate our financial return in a given period, relative to our ANCU. For the performance
cycle beginning in 2006, the calculation of cumulative RANCU has been made only with reference to continuing
operations of the
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Company for the relevant three-year performance period. RANCU and EPS-CO targets for the 2006-2008 and
2007-2009 performance cycles were amended in July 2007 to align the performance objectives and incentives of
incumbent participants with the performance objectives and incentives established for Mr. Byrne based on our
updated plan for Company performance for the periods included in each of the cycles. The amended performance
targets of the 2006-2008 performance cycle were set such that performance consistent with the plan used to set the
performance targets for Mr. Byrne would result in only a partial payout to incumbent participants.

PSU Program Payouts.  The Committee sets PSU Program targets that it bellieves are achievable but quite
challenging. As disclosed on the �Outstanding Equity Awards at 2008 Fiscal Year-End� table, as of December 31, 2008,
no payout is expected under the 2008-2010 performance cycle. The performance cycle for 2006-2008, as amended,
resulted in only a partial payout to participants other than Mr. Byrne. The related 2007-2008 performance cycle for
Mr. Byrne resulted in a payout of shares above the target amount.

Changes for 2009 Long-Term Incentive Program.  In 2009, the Committee established a long-term incentive program
with a different mix of equity grants and vesting requirements. The value of the long-term incentive opportunity will
be divided among three forms of grants, not two as in prior years: stock options, performance share units and
time-vested restricted stock units. The value will be allocated equally among these three forms of awards. The number
of performance shares at target that may be earned under the performance share program, and the number of restricted
stock units, have been determined by the Committee�s assessment of the overall value of the long-term incentive
opportunity relative to peer company comparisons, and each is one-third the number of equivalent options expected to
be granted to our named executive officers later this year.

The Committee believes that this change in the mix of long-term incentive opportunity awards is appropriate in 2009.
Uncertainty in current global economic conditions increases the uncertainty of awards being paid out, even if
management performs well in adapting to unpredictable economic conditions. The use of time-vested restricted stock
units is intended to provide a balance of performance incentive and retention incentive. The Committee believes that
stock ownership reinforces alignment of our executive officers� interests with our stockholders� interests. Restricted
stock units may provide an immediate sense of ownership since the value is based on the price of the Company�s stock.
The vesting period provides a balanced incentive to preserve and grow the value of the shares over time. Because our
performance-based equity incentive programs have not consistently resulted in share payouts and several of our
current named executive officer have been with the Company less than two years, the Committee believes it is
appropriate to promote increased stock ownership among our named executive officers with the use of restricted stock
units. The Committee also believes that, despite current economic conditions, top executive talent will be in demand,
and it is in the best interests of the Company�s stockholders to have a competitive long-term incentive program to
retain our current key executives.

The Committee has also modified the performance goals for the 2009-2011 award period under the PSU Program.
There are two financial goals, weighted as follows: diluted earnings per share from continuing operations (�EPS�)
(50%), and return on invested capital (�ROIC�) (50%). Achievement of each goal will be separately determined as a
percentage of its respective target. EPS is defined and calculated in the same way that EPS-CO is for our earlier award
cycles. ROIC is calculated as �operating profit from continuing operations� divided by average net capital, or �ANC.� Net
capital is defined as equity plus debt and retirement obligations, less cash, cash equivalents and short-term
investments. ANC is the average of the 13 month-end balances of net capital, beginning with December 31 of the
preceding year and including the 12 months of the current year. ANC as a percentage of operating profit is a
non-GAAP measure that supplements traditional accounting measures to evaluate our effectiveness at managing
capital deployed and generating liquidity as revenue fluctuates. ROIC is a non-GAAP measure that supplements
traditional accounting measures to evaluate our financial return in a given period, relative to our ANC. The business
and management activities necessary to attain the established goals will need to occur in both 2009 and in 2010.
Achievement will be measured as of the end of 2010. The overall level of achievement will determine the number of
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The Committee believes these performance goals are appropriate because they balance incentives both for generating
profitable revenue and for efficiently managing cash and working capital. EPS is a key indicator of the value of the
business to stockholders, and ROIC measures our efficiency in managing capital and profitably generating liquidity.
Achievement of the targets at the end of 2010 will require progress in 2009 to revise the Company�s cost structure, as
well as to achieve market success and generate cash, notwithstanding current economic uncertainties. These goals are
aligned with stockholders� interests, by targeting performance intended to position the Company with a scalable,
profitable business model when the business cycle recovers.

Named Executive Officer Compensation

Mr. Byrne, CEO.  Mr. Byrne�s salary was not reviewed in November 2007 for calendar year 2008 because he had
recently joined the Company the previous July. In July 2008, one year after he joined the Company, the Committee
reviewed Mr. Byrne�s salary. His base salary was increased by $70,000 and remains at approximately the
50th percentile of the compensation peer group companies. His salary also reflects the Committee�s subjective
assessment of the Mr. Byrne�s performance, as described above. Mr. Byrne�s adjusted base salary became effective in
July 2008 and is not expected to be reviewed until November 2009, to be effective in January 2010.

Mr. Driessnack, Chief Financial Officer.  Robert J. Driessnack joined the Company in January 2009 and consequently
does not appear in the Summary Compensation Table or other tables in this proxy statement. In connection with his
appointment as Senior Vice President and CFO, the Committee approved an annual base salary of $300,000. He also
received a cash signing and relocation bonus of $80,000. The development of Mr. Driessnack�s compensation package,
including his base salary, 80,000 stock options and 26,666 performance shares, was consistent with the Committee�s
understanding of market practices for recruiting a senior level executive, and took into consideration the findings and
recommendations of FWC regarding compensation of chief financial officers. Consistent with other cost-savings
measures, Mr. Driessnack�s salary has been reduced by 10%, along with those of the other named executive officers.
The number of performance shares to be awarded to Mr. Driessnack has been modified to take into account the
changes in our 2009 long-term incentive program.

Base Salaries.  In November 2007, the Committee reviewed Mr. Michael�s and Ms. Harwell�s base salaries for 2008.
The base salaries set by the Committee for these named executive officers reflect the peer group analysis and
subjective assessment of the executive�s performance, as described above. Because Company performance was below
expectations in 2007, salary increases for 2008 were modest. The aggregate increase in base salaries of these named
executive officers was approximately 1% over the aggregate of their 2007 base salaries. In February 2008,
Mr. Faerber�s salary was established upon joining the Company and Mr. Wills� salary was adjusted. Beginning in 2008,
the effective date of all increases is January 1 of each year.

The Committee reviewed the salaries of all named executive officers other than Mr. Byrne in November 2008.
However, as described above, no salary increases were implemented and in 2009 the base salaries of all executive
officers (including Mr. Byrne and Mr. Driessnack) have been reduced by 10%.

Annual Incentive Awards.  In February 2009, the Committee considered the extent to which we achieved the
performance goals under the 2008 MICP and determined that the goals had been partially achieved and that a partial
payout was merited. Although the achievement levels were below 2008 target levels, the actual levels of performance
exceeded the Company�s performance for the preceding year, and revenue in 2008 was the highest in our operating
Company�s history.

All of the current named executive officers received a payment as determined by the formula of the MICP, which has
been reported in the �Non-Equity Incentive Plan Compensation� column of the Summary Compensation Table.
Mr. Michael, who left the Company in December 2008, was not eligible to receive a payment.
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and performance share unit awards for the 2008-2010 performance cycle. All of these grants and awards were made
on the same dates. All of these grants are included in the �2008 Grants of Plan-Based
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Awards� table and the �Outstanding Equity Awards at 2008 Fiscal Year-End� table. Mr. Faerber also received grants of
stock options and performance share units in connection with his hiring.

In February 2009, the Committee considered the extent to which we achieved the performance goals under the
2006-2008 PSU Program and determined that the goals had been partially achieved and that a partial payout was
merited for the named executive officers who participated in that award cycle. The performance goals assigned to
Mr. Byrne, for the award period 2007-2009 also were considered. The Committee determined that the goals had been
exceeded and that a commensurate payout was merited. The Committee believed the payout was appropriate despite
current economic conditions because of the positive effect on the Company from the achievement of the assigned
goals. Mr. Michael, who left the Company in December 2008, was not eligible to receive a payment.

2007 Executive Retention.  In March 2007, our former CEO announced his intention to retire. The Committee
concluded that it was in the best interests of the Company and its stockholders to try to reduce the potential retention
risk for certain officers by putting appropriate retention arrangements in place with respect to Mr. Michael and
Ms. Harwell. The Committee modified the terms of the 20,000 restricted stock unit award made to Mr. Michael when
he joined the Company in 2006. In accordance with the modification, those restricted stock units automatically vested
on the date his employment ended. The Committee made a new award of 20,000 restricted stock units to Ms. Harwell,
which vested on March 1, 2009.

Perquisites

Perquisites generally are not a material component of any named executive officer�s on going compensation package.

We provide relocation benefits in the case of new executive officers who must change their principal residence, as
well as to other newly hired senior level employees. These benefits include the reimbursement of certain expenses,
and tax gross-up benefits for any imputed income resulting from such reimbursement. We believe these benefits are
market competitive and necessary to attract top quality executives from other parts of the country. Mr. Byrne and
Mr. Faerber have received these relocation benefits. These amounts are reported in the All Other Compensation
column of the Summary Compensation Table.

Mr. Byrne and Ms. Harwell participate, and Mr. Michael participated, in a program under which certain officers of the
Company. are eligible for additional life insurance coverage issued by Standard Life Insurance at the Company�s
expense. All employees are entitled to life insurance coverage equal to two times their base salary. The additional
benefit provides an addition two times base salary, for a total benefit of four times base salary, subject to a maximum
benefit of $1,500,000. The covered executive will be taxed on the value of this life insurance coverage each year,
under IRS imputed income rules. This program is consistent with the Committee�s understanding of market practices
for executive life insurance benefits and other perquisites. The Committee reviewed this program in July 2008 and
consulted with FWC and with Mercer Human Resources, which provides general benefits consulting to management
and the Company.

Post-Employment Compensation and Benefits

Deferred Compensation Plan.  All of our named executive officers are eligible to participate in the Intermec Deferred
Compensation Plan, which is intended to restore benefits not available to the participant under our 401(k) Plan due to
the limitations imposed on that plan by the Internal Revenue Code of 1986, as amended (the �Code�). Mr. Faerber
became eligible to participate in 2009 and, pursuant to the terms of this plan, a Company matching contribution
measured by reference to his 2008 salary was made in 2009. Additional information regarding the Deferred
Compensation Plan is shown under �2008 Nonqualified Deferred Compensation�.
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Defined Benefit Plans.  In 2006, we amended our post-employment benefit plans with the effect of freezing benefit
accruals for most participants. The plans that we froze were the Intermec Pension Plan (the �IPP�), a tax-qualified
defined benefit plan, and our Restoration Plan (the �Restoration Plan�) and our Supplemental Executive Retirement Plan
(the �SERP�), both nonqualified defined benefit plans. The rules
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used to decide whether the benefit freeze applied to a named executive officer were the same rules used to decide
whether the benefit freeze applied to other employees. When these plans were frozen, further accruals ceased for most
employees as of June 30, 2006.

Ms. Harwell and Mr. Wills are in the group of employees whose IPP, Restoration Plan and SERP benefits were
frozen. Mr. Byrne and Mr. Faerber are not eligible, and Mr. Michael was not eligible, to participate in the IPP,
Restoration Plan or SERP because they joined the Company after June 30, 2006.

Further details regarding the IPP and Restoration Plan, including the estimated value of the retirement benefits for
Ms. Harwell and Mr. Wills, who are the only named executive officers who have accrued a benefit under these plans,
are found in this proxy statement under the section entitled �2008 Pension Benefits�. The change in the actuarial pension
value from 2007 to 2008, and from 2006 to 2007, are presented in the �Change in Pension Value and Nonqualified
Deferred Compensation Earnings� column of the Summary Compensation Table.

Post-Termination Change of Control Benefits.  In January 2009 the Company adopted a Change of Control Severance
Plan (the �COC Plan�) and an Executive Change of Control Policy for the 2008 Omnibus Incentive Plan (the �COC
Policy�) to replace then-existing change of control programs. The COC Plan and COC Policy were developed during
2008 in consultation with FWC, which assisted the Committee in evaluating the terms and potential benefits under the
existing change of control arrangements. The Committee considered whether those arrangements reflected current best
practices among peer group companies and other public companies.

The COC Plan and COC Policy modified the previous change of control benefits for our executive officers in ways
that the Board, the Committee and management believe are in the best interests of the Company and its stockholders.
Details of the benefits available under the COC Plan and the COC Policy, as compared to those available under the
prior arrangements they replaced, are described in �Potential Payments Upon Termination or Change of Control �
Change of Control Severance Plan.�

The principle changes implemented in the COC Plan and COC Policy are:

� Elimination of �single-trigger� benefits, under which participants receive benefits upon a change of control even
if their employment continues with the Company or a successor company, including single-trigger acceleration
of vesting of equity awards and a modified single-trigger severance benefit for the chief executive officer.
Under the COC Plan and the COC policy, benefits generally are payable only if there is both a change of
control and within a two-year period the participant is terminated by the Company without cause or the
participant leaves for good reason (known as �double-trigger� benefits).

� A definition of �change of control� that is more restrictive than under the prior arrangements.

� A modified excise tax gross-up for participants in the COC Plan that is designed to neutralize the disparate
impact on executives with varying tenures with the Company of excise taxes on �parachute payments� imposed
under Section 4999 of the Code. The gross-up payment will be made only if the total value of all �parachute
payments� to the individual exceeds 110% of the individual�s �safe harbor� amount. With the assistance of FWC,
the Committee and the Board considered an analysis of the potential costs to the Company, and the potential
benefits and tax costs to the covered executives, of providing the modified gross-up. According to an analysis
provided by FWC , a majority of our peer group companies provide some form of gross up benefit.

� A requirement that executives who participate in the COC Plan, including eligibility for the modified excise tax
gross-up, to agree to amend all their outstanding options to provide for double-trigger vesting upon a change of
control, which they have done.
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confidentiality, non-competition and other covenants protecting the interests of the company.
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� Replacing individual change of control agreements with a change of control plan, which provides the
Committee greater flexibility to make changes in such benefits in the future.

We believe it is in the Company�s and our stockholders� interests to maintain a competitive plan that provides these
benefits, to promote the alignment of management�s interests with those of shareholders in evaluating potential change
of control transactions by minimizing the distraction that may be caused by personal uncertainties for the executives.
We also believe that the changes we have made in adopting the COC Plan can be expected to reduce the benefits that
would be paid upon occurrence of the change of control alone, without a related termination of employment, and to
protect the Company in other ways. As part of implementing the COC Plan, the current covered executives have
agreed to replace single trigger vesting with double trigger vesting on their stock options and restricted stock units in
exchange for participation in the COC Plan with its modified tax gross-up.

The tables under �Potential Payments Upon Termination or Change of Control - Estimated Potential Incremental
Payments Upon Termination or Change of Control as of December 31, 2008� present the estimated incremental
benefits under the COC Plan and COC Policy for the current named executive officers. The benefits these executives
would have received under the prior arrangements are summarized under the table for each executive, respectively.
These results are specific to the assumptions made as of December 31, 2008, and will be different at other points in
time. The majority of the potential benefits, and the related costs of change of control benefits, would be paid and
incurred only if both a change of control occurs and we terminate the executive�s employment within two years of the
change of control without cause, or the executive terminates his or her employment for good reason. Whether or not
excise taxes will apply to the executive�s benefits, and consequently result in a modified gross-up benefit paid by the
Company after the change of control and termination, depends on many variables, including the application of
complex tax regulations.

Post-Termination Severance Benefits.  The Company maintains severance plans to provide benefits following certain
terminations of employment. The severance plans were initially adopted in 2007. In 2009, the severance plans were
amended to conform to the change of control definition and other provisions of the COC Plan. The severance plans
require a qualifying termination of employment. Benefits payable under the COC Plan and the severance plans are
coordinated to avoid any duplication. The severance plans do not require us to retain the executives or to pay them any
specified level of compensation or benefits, and we have certain rights to modify them without the consent of the
executives. The severance plans were initially developed based on benchmarking data provided by an outside
consultant, Mercer Human Resources Consulting. The Committee believes the amended plans are competitive with
those of peer companies, and that they serve to diminish the distraction of personal uncertainties in periods of change.

The �Potential Payments Upon Termination or Change of Control� section, provides additional information regarding
the COC Plan and severance plans that would provide compensation and benefits to named executive officers on
termination of employment.

Stock Ownership Guidelines

We adopted Executive Stock Ownership Guidelines in 2003 to ensure that our officers (including named executive
officers) have a meaningful stake in the equity of the Company and to further align the interest of the officers with the
long-term interest of our stockholders. The guidelines, which have been amended and clarified from time to time,
require our CEO (Mr. Byrne) to retain an amount of Intermec common stock equal in value to five times his annual
base salary before selling or otherwise transferring ownership of such stock. The other named executive officers must
retain an amount of Intermec common stock equal in value to three times the officer�s annual base salary. For other
officers, the stock retention level is one times the officer�s annual base salary. Restricted stock and time-based
restricted stock units (which have not vested) are included in the calculation to determine whether the guidelines are
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met, but stock options (whether vested or unvested), performance shares or other performance-based awards are not
included. Each officer has five years to reach the requisite stock ownership level.
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Equity Granting Practices

The Committee makes annual stock option awards to named executive officers at its meeting during the second
quarter of the year, which coincides with our annual stockholders� meeting. This Committee meeting also typically
occurs during an �open trading window,� which is a period when our insider trading guidelines permit executive officers
to engage in trading in Intermec securities. The Committee meeting date, or the next following trading day, is the
effective date for the grants. Beginning in 2008, PSU Awards are made in the first quarter of the year. In 2009, we
also made RSU grants at this time. Beginning in 2010, the Committee intends to make the annual awards of stock
options, PSUs and RSUs in the first quarter of the year.

The exercise price or �strike price� of stock options is the fair market value of Intermec common stock on the date of the
grant. The Committee also may approve equity awards throughout the year for newly hired executive officers or for
promotion or retention purposes. These awards are effective on the date the Committee acts or a subsequent date
determined by the Committee. The exercise price is the fair market value on the date of grant.

When the Committee makes its annual grant of stock options, it also delegates to an Equity Grant Committee the
authority to make an annual grant of stock options to employees other than named executive officers. The Equity
Grant Committee is comprised of the Chairman of the Committee and the CEO, who is also a director of the
Company. The number of shares authorized for the annual stock option grant by the Equity Grant Committee is set by
the Committee; the grant by the Equity Grant Committee is made on the same day that the Committee makes annual
stock option grants to named executive officers.

The Committee also delegates to the Equity Grant Committee the authority to grant stock options, PSUs and RSUs to
employees other than named executive officers, up to a specified number of shares, until the next annual meeting of
stockholders. The Equity Grant Committee generally uses this authority to make grants of stock options to newly
hired or promoted management employees at times other than when the annual stock option grants are made. These
grants must be made by action of the Equity Grant Committee and are made effective the 15th day of the month (or
the next following trading day, if a weekend or holiday).

Limits on Deductibility of Compensation

Section 162(m) of the Code generally limits the tax deductibility of compensation paid by a public company to its
CEO and certain other highly compensated executive officers who are in office at the end of the fiscal year to
$1 million per officer in the year the compensation becomes taxable to the executive. There is an exception to the limit
on deductibility for performance-based compensation that meets certain requirements. We believe that all of the
taxable compensation for 2008 paid to those of our named executive officers who are covered by Section 162(m) of
the Code will be deductible.

The Committee�s policy is to provide annual incentive awards, PSUs and stock options that are qualified and fully
deductible by the Company under Section 162(m) of the Code. However, in order to maintain ongoing flexibility of
the Company�s compensation programs, the Committee has reserved the right to approve incentive and other
compensation, such as time-vested restricted stock units, that exceeds the $1 million limitation set forth in
Section 162(m) of the Code and recognizes that the loss of the tax deduction may be unavoidable under these
circumstances. The time-vested restricted stock units granted by the Committee in 2009 will not be treated as
performance-based compensation under Section 162(m) of the Code.
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