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March 29, 2011

Steven R. Loranger ITT Corporation
Chairman, President and Chief Executive Officer

1133 Westchester
Avenue

White Plains, NY
10604-3543

Dear Fellow Shareholders:

Enclosed are the Notice of Annual Meeting and Proxy Statement for ITT s2011 Annual Meeting of Shareholders. This
year s meeting is intended to address only the business included on the agenda. Details of the business to be conducted
at the Annual Meeting are given in the accompanying Notice of Annual Meeting and Proxy Statement, which provides
information required by applicable laws and regulations.

Your vote is important and we encourage you to vote whether you are a registered owner or a beneficial owner.

This year, in accordance with U.S. Securities and Exchange Commission rules, we are again using the Internet as our
primary means of furnishing proxy materials to shareholders. Because we are using the Internet, most shareholders
will not receive paper copies of our proxy materials. We will instead send these shareholders a notice with instructions
for accessing the proxy materials and voting via the Internet. This notice also provides information on how
shareholders may obtain paper copies of our proxy materials if they so choose. We believe use of the Internet makes
the proxy distribution process more efficient, less costly and helps in conserving natural resources.

If you are the registered owner of ITT common stock, you may vote your shares by making a toll-free telephone call
or using the Internet. Details of these voting options are explained in the Proxy Statement. If you choose to receive
paper copies of our proxy materials, you can vote by completing and returning the enclosed proxy card by mail as
soon as possible.

If you are a beneficial owner and someone else, such as your bank, broker or trustee is the owner of record, the owner
of record will communicate with you about how to vote your shares.

Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. If you are a registered owner
of ITT common stock and do not plan to vote in person at the Annual Meeting, you may vote via the Internet, by
telephone or, if you receive a paper proxy card in the mail, by mailing the completed proxy card. Voting by any of
these methods will ensure your representation at the Annual Meeting. Your vote is important.

Sincerely,
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March 29, 2011

NOTICE OF 2011 Annual Meeting

Time:
Place:

Items of Business:

Who May Vote:
Annual Report to Shareholders and Annual
Report on Form 10-K:

Mailing or Availability Date:

About Proxy Voting:

10:30 a.m. Eastern Time, on Tuesday, May 10, 2011
1133 Westchester Avenue, White Plains, NY 10604-3543

1. Election of the ten nominees named in the attached Proxy
Statement as members of the Board of Directors.

2. Ratification of the appointment of Deloitte & Touche LLP as
ITT s Independent Registered Public Accounting Firm for 2011.

3. Approval of the ITT Corporation 2011 Omnibus Incentive Plan.

4. Approval of a proposal to amend the Company s Restated Articles
of Incorporation to allow shareholders to call special meetings.

5. To approve, in a non-binding vote, the compensation of our
named executive officers.

6. To determine, in a non-binding vote, whether a shareholder vote
to approve the compensation of our named executive officers should
occur every one, two or three years.

7. To vote on a shareholder proposal requesting that the Company
amend, where applicable, ITT s policies related to human rights.

8. To transact such other business as may properly come before the
meeting.

You can vote if you were a shareholder at the close of business on
March 16, 2011, the record date.

Copies of our 2010 Annual Report on Form 10-K and Annual
Report to Shareholders are provided to shareholders.

Beginning on or about March 29, 2011, this Notice of Annual
Meeting and the 2011 Proxy Statement are being mailed or made
available, as the case may be, to shareholders of record on March
16, 2011.

Your vote is important. Proxy voting permits shareholders unable to
attend the Annual Meeting to vote their shares through a proxy.
Most shareholders are unable to attend the Annual Meeting. By
appointing a
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By order of the Board of Directors,

Burt M. Fealing
Vice President and Corporate Secretary

proxy, your shares will be represented and voted in accordance with
your instructions. If you do not provide instructions on how to vote,
the proxies will vote as recommended by the Board of Directors.
Most shareholders will not receive paper copies of our proxy
materials and can vote their shares by following the Internet voting
instructions provided on the Notice of Internet Availability of Proxy
Materials. If you are a registered owner and requested a paper copy
of the proxy materials you can vote your shares by proxy by
completing and returning your proxy card or by following the
Internet or telephone voting instructions provided on the proxy card.
Beneficial owners who received or requested a paper copy of the
proxy materials may vote their shares by submitting voting
instructions by completing and returning their voting instruction
form or by following the Internet or telephone voting instructions
provided on the voting instruction form. You can change your
voting instructions or revoke your proxy at any time prior to the
Annual Meeting by following the instructions on pages 1 to 5 of this
proxy and on the proxy card.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be held on Tuesday, May 10,
2011 at 10:30 a.m. at 1133 Westchester Avenue, White Plains,
NY 10604-3543. The Company s 2011 Proxy Statement, 2010
Annual Report on Form 10-K and Annual Report to
Shareholders will be available online at

https://www.proxydocs.com/itt.
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2011 Proxy Statement

Why did I receive these proxy materials? Beginning on or about March 29, 2011, this Proxy Statement is being
mailed or made available, as the case may be, to shareholders who were shareholders as of the March 16, 2011 record
date, as part of the Board of Directors solicitation of proxies for ITT s 2011 Annual Meeting and any postponements or
adjournments thereof. This Proxy Statement and ITT s 2010 Annual Report to Shareholders and Annual Report on
Form 10-K (which have been furnished to shareholders eligible to vote at the 2011 Annual Meeting) contain

information that the Board of Directors believes offers an informed view of ITT Corporation (herein referred to as ITT
or the Company ) and meets the regulations of the Securities and Exchange Commission (the SEC ) for proxy
solicitations.

Who is entitled to vote? You can vote if you owned shares of the Company s common stock as of the close of
business on March 16, 2011, the record date.

What items of business will I be voting on? You are voting on the following items of business, which are described
on pages 7 to 29:

1. Election of the ten nominees named in the attached Proxy Statement as members of the Board of Directors.

2. Ratification of the appointment of Deloitte & Touche LLP as ITT s Independent Registered Public Accounting
Firm for 2011.

3. Approval of the ITT Corporation 2011 Omnibus Incentive Plan.

4. Approval of a proposal to amend the Company s Restated Articles of Incorporation to allow shareholders to call
special meetings.

5. Approval, in a non-binding vote, of the compensation of our named executive officers.

6. Determination, in a non-binding vote, of whether a shareholder vote to approve the compensation of our named
executive officers should occur every one, two or three years.

7. A shareholder proposal requesting that the Company amend, where applicable, ITT s policies related to human
rights.

8. To transact such other business as may properly come before the meeting.
Information about Voting

How do I vote? If you are registered owner, you can either vote in person at the Annual Meeting or by proxy whether
or not you attend the Annual Meeting. If you are a beneficial owner you may vote by submitting voting instructions to
your bank, broker, trustee or other nominee. If you are a beneficial owner and your shares are held in a bank or
brokerage account you will need to obtain a proxy, executed in your favor, from your bank or broker to be able to vote
in person at the Annual Meeting. If you are beneficial owner and your shares are held through any of the ITT savings
plans for salaried or hourly employees your shares cannot be voted in person at the Annual Meeting.

What are the proxy voting procedures? If you vote by proxy, you can vote by following the voting procedures on
the proxy card. You may vote:

Table of Contents 10
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By the Internet,
By Telephone, by calling from the United States, or
By Mail.

Why does the Board solicit proxies from shareholders? Since it is impractical for all shareholders to attend the
Annual Meeting and vote in person, the Board of Directors recommends

1
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that you appoint the three people named on the accompanying proxy card to act as your proxies at the 2011 Annual
Meeting.

How do the proxies vote? The proxies vote your shares in accordance with your voting instructions. If you appoint
the proxies but do not provide voting instructions, they will vote as recommended by the Board of Directors. If any
other matters not described in this Proxy Statement are properly brought before the meeting for a vote, the proxies will
use their discretion in deciding how to vote on those matters.

How many votes do I have? You have one vote for every share of ITT common stock that you own.

How does the Board of Directors recommend that I vote on the proposals? The Board of Directors recommends a
vote FOR the election of each of the nominees of the Board of Directors (Item 1), FOR the ratification of the
appointment of Deloitte & Touche LLP as ITT s Independent Registered Public Accounting Firm for 2011 (Item 2),
FOR the approval of the ITT Corporation 2011 Omnibus Incentive Plan (Item 3), FOR the approval to Amend the
Company s Restated Articles of Incorporation to Allow Shareholders to Call Special Meetings (Item 4), FOR the
approval of the compensation of our named executive officers (Item 5) and ONE YEAR with respect to how
frequently a shareholder vote to approve the compensation of our named executive officers should occur (Item 6) and
AGAINST the shareholder proposal requesting that the Company amend, where applicable, ITT s policies related to
human rights (Item 7).

What if I change my mind? You can revoke your proxy at any time before it is exercised by mailing a new proxy
card with a later date or casting a new vote by the Internet or telephone, as applicable. You can also send a written
revocation to the Secretary at the address listed on the first page of the Proxy Statement. If you come to the Annual
Meeting, you can ask that the proxy you submitted earlier not be used.

Whatis a broker non-vote ? The New York Stock Exchange ( NYSE ) has rules that govern brokers who have record
ownership of listed company stock held in brokerage accounts for their clients who beneficially own the shares. Under
these rules, brokers who do not receive voting instructions from their clients have the discretion to vote uninstructed
shares on certain matters ( discretionary matters ) but do not have discretion to vote uninstructed shares as to certain
other matters ( non-discretionary matters ). A broker may return a proxy card on behalf of a beneficial owner from
whom the broker has not received instructions that casts a vote with regard to discretionary matters but expressly

states that the broker is not voting as to non-discretionary matters. The broker s inability to vote with respect to the
non-discretionary matters to which the broker has not received instructions from the beneficial owner is referred to as

a broker non-vote. Under current NYSE interpretations, agenda Item 2, the ratification of Deloitte & Touche LLP as
the Company s Independent Registered Public Accounting Firm ( Deloitte ) and agenda Item 4, the approval to amend
the Company s Restated Articles of Incorporation to allow Shareholders to call a special meeting are both considered
discretionary items. Your broker does not have discretion to vote your shares held in street name on Items 1, 3, 5, 6 or

7, each of which is considered a non-discretionary item. Under Indiana law, the law of the state where the Company is
incorporated, broker non-votes and abstentions are counted to determine whether there is a quorum present.

There are seven formal items, including the shareholder proposal, scheduled to be voted upon at the Annual Meeting
as described on page 1. As of the date of this Proxy Statement, the Board of Directors is not aware of any business
other than as described in this Proxy Statement that will be presented for a vote at the 2011 Annual Meeting.

How many votes are required to elect Directors or approve a proposal? How many votes are required for an

agenda item to pass? The Restated Articles of Incorporation of ITT Corporation authorize the Company s By-laws to
provide for majority voting for Directors in uncontested
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elections, and such By-laws further provide that in uncontested elections, any Director nominee who receives less than
a majority of the votes cast shall not be elected. The Company s By-laws provide for majority voting in uncontested
elections. The By-laws provide that in uncontested elections, any Director nominee who fails to be elected by a
majority, but who also is a Director at the time, shall promptly provide a written resignation, as a holdover Director, to
the Chair of the Nominating and Governance Committee. The Nominating and Governance Committee shall promptly
consider the resignation and all relevant facts and circumstances concerning any vote, including whether the cause of
the vote may be cured, and the best interests of the Company and its shareholders. The independent Directors of the
Board will act on the Nominating and Governance Committee s recommendation at its next regularly scheduled Board
Meeting or within 90 days after certification of the shareholder vote, whichever is earlier, and the Board will promptly
publicly disclose its decision and the reasons for its decision. This means that in an uncontested election, to be elected
as a Director of ITT, each of the ten director candidates must receive a majority of votes cast.

Item 2, Item 4, Item 5 and Item 7 of the proposed agenda items require that the votes cast in favor of the proposal
exceed the votes cast against the proposal. Item 6 will be determined by which of the options (i.e, every year, every
two years, every three years) receives a majority of the votes cast. Item 2, Item 5, Item 6 and Item 7 are advisory in
nature and are non-binding. Under current NYSE rules, Item 3 requires the affirmative vote of a majority of the votes
cast on the proposal, provided that a majority of the outstanding shares of common stock are voted on the proposal.
Abstentions will have no effect on the outcomes of Item 1, Item 2, Item 4, Item 5, Item 6 or Item 7. In addition, broker
non-votes will have no effect on the outcomes of Item 1, Item 5, Item 6 or Item 7. With respect to Item 3, abstentions
are considered votes cast under current NYSE rules and thus will have the same effect as a vote against the proposal
and will be counted in determining whether a majority of the outstanding shares of common stock are voted on the
proposal. Broker non-votes with respect to Item 3 will have no effect on the outcome of the proposal, assuming a
majority of the outstanding shares of common stock are otherwise voted on the proposal.

How many shares of I'TT stock are outstanding? As of March 16, 2011, the record date, 183,764,908 shares of ITT
common stock were outstanding.

How many holders of ITT outstanding shares must be present to hold the Annual Meeting? In order to conduct
business at the Annual Meeting it is necessary to have a quorum. To have a quorum, shareholders entitled to cast a
majority of votes at the Annual Meeting must be present in person or by proxy.

How do I vote? With respect to agenda Items 1, 2, 3, 4, 5 and 7, you may vote for, against or abstain from voting.
With respect to agenda Item 6, you may vote one year, two years, three years, or abstain from voting.

What is the difference between a beneficial owner and a registered owner? If shares you own are held in an ITT
savings plan for salaried or hourly employees, a stock brokerage account, bank or by another holder of record, you are
considered the beneficial owner because someone else holds the shares on your behalf. If the shares you own are held
in a Morgan Stanley Smith Barney account for restricted shares or registered in your name directly with The Bank of
New York Mellon, our transfer agent, you are the registered owner and the shareholder of record.

How do I vote if I am a participant in ITT s savings plans for salaried or hourly employees? If you participate in
any of the ITT savings plans for salaried or hourly employees, your plan trustee will vote the ITT shares credited to
your savings plan account in accordance with your voting instructions, except as otherwise provided in accordance
with the Employee Retirement Income Security Act of 1974 ( ERISA ), as amended. The trustee votes the shares on
your behalf because you are the beneficial owner, not the shareholder of record, of the savings plan shares.

3
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The trustee votes the savings plan shares for which no voting instructions are received ( Undirected Shares ) in the
same proportion as the shares for which the trustee receives voting instructions, except as otherwise provided in
accordance with ERISA. Under the savings plans, participants are named fiduciaries to the extent of their authority to
direct the voting of ITT shares credited to their savings plan accounts and their proportionate share of Undirected

Shares. By submitting voting instructions by telephone, the Internet or by signing and returning the voting instruction
card, you direct the trustee of the savings plans to vote these shares, in person or by proxy at the Annual Meeting. ITT
salaried or hourly plan participants should mail their confidential voting instruction card to Broadridge Financial
Solutions, Inc. ( Broadridge ), acting as tabulation agent, or vote by telephone or Internet. Instructions must be received
by Broadridge no later than 11:59 p.m. Eastern Time the day before the Annual Meeting.

I participate in the ITT savings plan for salaried employees and am a shareholder of record of shares of ITT
common stock. How many proxy cards will I receive? You will receive only one proxy card. Your savings plan
shares and any shares you own as the shareholder of record, including ownership through the ITT Direct Purchase,
Sale and Dividend Reinvestment Plan, will be set out separately on the proxy card.

How many shares are held by participants in the ITT employee savings plans? As of March 16, 2011, the record
date, Wells Fargo Institutional Trust Services, as the trustee for the employee salaried savings plan, held

7,957,996 shares of ITT common stock (approximately 4.3% of the outstanding shares) and The Northern

Trust Company, as the trustee for the hourly employees savings plans, held 507,889 shares of I'TT common stock
(approximately 0.28% of the outstanding shares).

Who counts the votes? Is my vote confidential? Representatives of Broadridge count the votes. Representatives of
IVS Associates, Inc. will act as Inspectors of Election for the 2011 Annual Meeting. The Inspectors of Election
monitor the voting and certify whether the votes of shareholders are kept in confidence in compliance with ITT s
confidential voting policy.

Who pays for the proxy solicitation cost? ITT pays the cost of soliciting proxies from registered owners. ITT has
appointed Innisfree M&A Incorporated to help with the solicitation effort. ITT will pay Innisfree M&A Incorporated a
fee of $15,000 to assist with the solicitation and reimburse brokers, nominees, custodians and other fiduciaries for
their costs in sending proxy materials to beneficial owners.

Who solicits proxies? Directors, officers or other regular employees of ITT may solicit proxies from shareholders in
person or by telephone, facsimile transmission or other electronic communication.

How does a shareholder submit a proposal for the 2012 Annual Meeting? Rule 14a-8 of the Securities Exchange
Act of 1934, or the Exchange Act, establishes the eligibility requirements and the procedures that must be followed
for a shareholder proposal to be included in a public company s proxy materials. Under the rule, if a shareholder wants
to include a proposal in ITT s proxy materials for its next Annual Meeting, the proposal must be received by ITT at its
principal executive offices on or before November 29, 2011 and comply with eligibility requirements and procedures.
An ITT shareholder who wants to present a matter for action at ITT s next Annual Meeting, but chooses not to do so
under Exchange Act Rule 14a-8, must deliver to ITT, at its principal executive offices, on or before November 29,
2011 a written notice to that effect; provided, however, in the event that the date of the 2012 Annual Meeting is
changed by more than 30 days from the anniversary date of the 2011 Annual Meeting, such notice must be received
not later than 120 days calendar days prior to the 2012 Annual Meeting or 10 calendar days following the date on
which public announcement of the date of the annual meeting is first made. In either case, as well as for shareholder
nominations for Directors, the shareholder must also comply with the requirements in the Company s By-laws with
respect to a shareholder properly bringing business before the Annual Meeting. (You can request a copy of the
By-laws from the Secretary of ITT.)
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Can a shareholder nominate Director Candidates? The Company s By-laws permit shareholders to nominate
Directors at the Annual Meeting. To make a Director nomination at the 2012 Annual Meeting, you must submit a
notice with the name of the candidate on or before November 29, 2011 to the Secretary of ITT. The nomination and
notice must meet all other qualifications and requirements of the Company s Governance Principles, By-laws and
Regulation 14A of the Exchange Act. The nominee will be evaluated by the Nominating and Governance Committee
of the Board using the same standards as it uses for all Director nominees. These standards are discussed in further
detail below at pages 34 to 35 under Information about the Board of Directors-Director Selection and Composition.
No one may be nominated for election as a Director after he or she has reached 72 years of age. (You can request a
copy of the nomination requirements from the Secretary of ITT.)

Internet Availability of Proxy Materials

In accordance with SEC rules, we are using the Internet as our primary means of furnishing proxy materials to
shareholders. Because we are using the Internet, most shareholders will not receive paper copies of our proxy
materials. We will instead send these shareholders a Notice of Internet Availability of Proxy Materials with
instructions for accessing the proxy materials, including our proxy statement and annual report, and voting via the
Internet. The Notice of Internet Availability of Proxy Materials also provides information on how shareholders may
obtain paper copies of our proxy materials if they so choose.

Stock Ownership Information

The Board of Directors share ownership guidelines currently provide for share ownership levels at five times the
annual retainer amount. Non-Management Directors receive a portion of their retainer in restricted stock or restricted
stock units, which are paid in shares when the restricted stock units vest. Non-Management Directors are encouraged
to hold such shares until their total share ownership meets or exceeds the ownership guidelines.

Share ownership guidelines for corporate officers, first approved by ITT s Board of Directors during 2001, are
regularly reviewed. The guidelines specify the desired levels of Company stock ownership and encourage a set of
behaviors for each officer to reach the guideline levels. The approved guidelines require share ownership expressed as
a multiple of base salary for all corporate officers.

Specifically the guidelines apply as follows: chief executive officer at five times annual base salary; chief financial
officer at three times annual base salary; senior vice presidents and group presidents at two times annual base salary;
and all other corporate vice presidents at one times annual base salary. In achieving these ownership levels, shares
owned outright, Company restricted stock and restricted stock units, shares held in the Company s dividend
reinvestment plan, shares owned in the ITT Salaried Investment and Savings Plan, and phantom shares held in a fund
that tracks an index of the Company s stock in the deferred compensation plan are considered.

To attain the ownership levels set forth in the guidelines it is expected that any restricted shares that become
unrestricted will be held, and that all shares acquired through the exercise of stock options will be held, except, in all
cases, to the extent necessary to meet tax obligations.

Compliance with the guidelines is monitored periodically. Consistent with the guidelines, the share ownership levels
have been substantially met for most Non-Management Directors and Company officers as of January 31, 2011.
Non-Management Directors and Company officers are afforded a reasonable period of time to meet the guidelines.
The Company has taken the individual tenure, and Non-Management Directors and corporate officer share ownership
levels into account in determining compliance with the guidelines.

Table of Contents 17



Edgar Filing: ITT Corp - Form DEF 14A

Table of Contents

18



Table of Contents

Edgar Filing: ITT Corp - Form DEF 14A

Share Ownership Guideline Summary

Non-Management Directors

CEO
CFO

Senior Vice Presidents

Vice Presidents

5 X Annual Retainer Amount
5 X Annual Base Salary
3 X Annual Base Salary
2 X Annual Base Salary
1 X Annual Base Salary

The following table shows, as of January 31, 2011, the beneficial ownership of I'TT common stock and options
exercisable within 60 days by each Director, by each of the executive officers named in the Summary Compensation
Table at page 72, and by all Directors and executive officers as a group. In addition, with respect to Mr. Loranger and
Non-Management Directors, we have provided information about ownership of restricted stock units that provides
economic linkage to ITT common stock but does not represent actual beneficial ownership of shares.

Name of Beneficial
Owner

Steven R.
Loranger(3)(4)
Curtis J. Crawford
Christina A. Gold
Ralph F. Hake

John J. Hamre

Paul J. Kern

Frank T. Maclnnis
Surya N. Mohapatra

Linda S. Sanford

Markos 1.
Tambakeras

Denise L. Ramos

Table of Contents

Stock Ownership of Directors and Executive Officers

Title of Class
ITT Common

Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Common Stock

Amount and Nature of Beneficial Ownership

Total
Shares

Beneficially

Owned(1)
1,027,553
60,436
49,323
36,312
47,233
10,007
42,992
14,848

50,315

40,577

71,618

ITT
Common
Stock
Shares
Owned
305,586
37,535
26,422
16,971
24,332

4,926
20,091

7,607

27,414

17,676

37,074

Options(2)
721,967
22,901
22,901
19,341
22,901
5,081
22,901
7,241

22,901

22,901

34,544

Stock  Percentage

Units

1,715
1,715
1,715
1,715
1,715
1,715
1,715

1,715

1,715

of
Class(5)

0.557%
0.033%
0.027%
0.020%
0.026%
0.005%
0.023%
0.008%

0.027%

0.022%

0.039%
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Gretchen W.

McClain Common Stock 160,178 86,295 73,883 0.087%
David F. Melcher Common Stock 35,451 15,224 20,227 0.019%
Frank R. Jimenez Common Stock 16,587 7,111 9,476 0.009%

All Directors and

Executive Officers as
a Group Common Stock 1,771,184 671,917 1,099,267 15,435 0.960%

(1) With respect to Mr. Loranger and certain Non-Management Directors, total shares beneficially owned include
restricted stock units that have vested but are deferred until a later date.

(2) More detail on outstanding option awards is provided in the 2010 Outstanding Equity Awards at Fiscal Year-End
table at page 79.

(3) On June 28, 2004, Mr. Loranger received an award of 250,000 Restricted Stock Units ( RSUs ) under the ITT
Corporation 2003 Equity Incentive Plan (the 2003 Plan ), as amended and restated, in connection with his
employment agreement. Approximately, one-third of the units, 85,342 units, vested on June 28, 2007
approximately, one-third of the units,
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86,265 units, vested on June 28, 2008 and the remaining one-third of the units vested on June 28, 2010.
Approximately one-half of the vesting RSUs settle upon the vesting date and the remainder of one-half of the
vesting RSUs settle within ten days of Mr. Loranger s termination of employment. During the restriction period,
Mr. Loranger may not vote the shares but is credited for RSU dividends.

(4) Mr. Loranger received credit for 3,014 restricted stock units as dividends during 2010.
(5) Percentage of class includes restricted stock units.

The number of shares beneficially owned by each Non-Management Director or executive officer has been
determined under the rules of the SEC, which provide that beneficial ownership includes any shares as to which a
person has sole or shared voting or dispositive power, and any shares which the person would have the right to acquire
beneficial ownership of within 60 days through the exercise of any stock option or other right. Unless otherwise
indicated, each Non-Management Director or executive officer has sole dispositive and voting power, or shares those
powers with his or her spouse.

As of January 31, 2011, all Non-Management Directors and executive officers as a group owned 0.960% of the shares
deemed to be outstanding. No individual Non-Management Director or executive officer owned in excess of one
percent of the shares deemed to be outstanding.

Schedule 13G Filings
Set forth below is information reported to the SEC on the most recently filed Schedule 13G by the following persons

who owned more than 5% of ITT outstanding common stock. This information does not include holdings by the
trustee with respect to individual participants in the ITT Salaried Investment and Savings Plan.

Amount and

nature of
Name and address beneficial Percent of
of beneficial owner ownership Class
Barrow, Hanley, Mewhinney & Strauss, LLC(1) 13,008,379 7.09%

2200 Ross Avenue, 31st Floor
Dallas, TX 75201-2761

(1) As reported on Schedule 13G/A dated February 11, 2011, Barrow, Hanley, Mewhinney & Strauss, LLC has sole
voting power with respect to 1,059,706 shares, shared voting power with respect to 11,948,673 shares, and sole
dispositive power with respect to 13,008,379 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires that the Company s executive officers and directors, and any persons
beneficially owning more than 10% of a registered class of the Company s equity securities, file reports of ownership
and changes in ownership with the SEC within specified time periods. To the Company s knowledge, based upon a
review of the copies of the reports furnished to the Company and written representations that no other reports were
required, all filing requirements were satisfied in a timely manner for the year ended December 31, 2010, except that
Mr. Loranger filed a late Form 5 to report gifts of shares of ITT common stock on two successive dates in 2010 to his
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Proposals to be Voted on at the 2011 Annual Meeting
1. Election of Directors

The Board of Directors has nominated ten individuals for election as Directors at the 2011 Annual Meeting. Each of
the nominees is currently serving as a Director of ITT and has agreed to continue
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to serve if elected until his or her retirement, resignation or death. If unforeseen circumstances arise before the 2011
Annual Meeting and a nominee becomes unable to serve, the Board of Directors could reduce the size of the Board or
nominate another candidate for election. If the Board nominates another candidate, the proxies could use their
discretion to vote for that nominee. Each Director elected at the 2011 Annual Meeting will be elected to serve as a
Director until ITT s next Annual Meeting.

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

Steven R. Loranger
Chairman, President and Chief Executive Officer, ITT Corporation

Director Biographical Information: Mr. Loranger, 59, was appointed President and Chief Executive Officer and
elected a Director of ITT on June 28, 2004. He was elected Chairman of the Board of Directors on December 7, 2004.
Mr. Loranger is a member of the Business Roundtable, serves on the boards of the National Air and Space Museum

and the Congressional Medal of Honor Foundation and is on the Executive Committee of the Aerospace Industries
Association Board of Governors. Mr. Loranger received bachelor s and master s degrees in science from the University
of Colorado.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Mr. Loranger has
extensive operational and manufacturing experience with industrial companies and, in particular, he has intimate
knowledge of the Company s business and operations having served as our Chief Executive Officer since 2004.

Mr. Loranger previously served as Executive Vice President and Chief Operating Officer of Textron, Inc. from 2002
to 2004, overseeing Textron s manufacturing businesses, including aircraft and defense, automotive, industrial
products and components. From 1981 to 2002, Mr. Loranger held executive positions at Honeywell International Inc.
and its predecessor company, AlliedSignal, Inc., including serving as President and Chief Executive Officer of its
Engines, Systems and Services businesses. He also serves as a Director on the Board of FedEx Corporation, providing
additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Mr. Loranger has been a Director of ITT since
2004 and has served as a Director of FedEx Corporation since 2006.

Curtis J. Crawford, Ph.D.
President and Chief Executive Officer, XCEO, Inc., a leadership and corporate
governance consulting firm

Director Biographical Information: Dr. Crawford, 63, is President and Chief Executive Officer of XCEO, Inc. He is
a member of the Board of Trustees of DePaul University. He received a B.A. degree in business administration and
computer science and an M.A. degree from Governors State University, an M.B.A. from DePaul University and a
Ph.D. from Capella University. Governors State University awarded him an honorary doctorate in 1996 and he
received an honorary doctorate degree from DePaul University in 1999.

8
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Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Dr. Crawford is an
expert on corporate governance and the author of three books on leadership and corporate governance. He has
significant experience leading high-technology companies. From April 1, 2002 to March 31, 2003, he served as
President and Chief Executive Officer of Onix Microsystems, a private photonics technology company. He was
Chairman of the Board of Directors of ON Semiconductor Corporation from September 1999 until April 1, 2002.
Previously, he was President and Chief Executive Officer of ZiLOG, Inc. from 1998 to 2001 and its Chairman from
1999 to 2001. Dr. Crawford has extensive executive experience with AT&T Corporation and IBM Corporation. He
also serves on the Board of E.I. DuPont de Nemours and Company, providing additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Dr. Crawford has been a Director of ITT since
1996. He is a Director of E.I. DuPont de Nemours and Company and ON Semiconductor Corporation. Dr. Crawford
was previously a Director of Agilysys, Inc. from April 2005 to June 2008.

Christina A. Gold
Former President, Chief Executive Officer and Director, The Western Union Company,
Inc., a global leader in money transfer and financial services

Director Biographical Information: Mrs. Gold, 63, was President and Chief Executive Officer of The Western

Union Company, a leading company in global money transfer, from September of 2006 to September of 2010. From
May 2002 to September 2006, Mrs. Gold was President of Western Union Financial Services, Inc. and Senior
Executive Vice President of Western Union s parent company, First Data Corporation. She serves as a Director of New
York Life Insurance, a mutual company. Mrs. Gold is a graduate of Carleton University, Ottawa, Canada.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: As President and Chief
Executive Officer of The Western Union Company, Mrs. Gold has extensive experience as the Chief Executive
Officer of a public company with wide-ranging global leadership, management, and marketing experience. From
October 1999 to May 2002, she was Chairman, President and Chief Executive Officer of Excel Communications, Inc.
Mrs. Gold served as President and Chief Executive Officer of The Beaconsfield Group from March 1998 to October
1999. From 1997 to 1998, Mrs. Gold was Executive Vice President of Global Development of Avon Products, Inc.,
and from 1993 to 1997, she was President of Avon North America. Mrs. Gold was recognized in 2003, 2006 and 2008
by Fortune magazine as one of America s 50 Most Powerful Women in Business and by Forbes magazine on its 100
Most Powerful Women list as No. 56 in 2007, No. 90 in 2008, and No. 76 in 2009. BusinessWeek also named her as
one of the top 25 U.S. managers in 1996.

Directorships at Public Companies for the Preceding Five Years: Mrs. Gold has been a Director of ITT since
1997. Mrs. Gold has served as Director of The Western Union Company since 2006. Mrs. Gold has also served as a
director of New York Life Insurance Company since 2001, a mutual company, and previously served as a Director of
Torstar Corporation, a broad-based Canadian media company, providing additional relevant experience.
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Ralph F. Hake
Former Chairman and Chief Executive Officer, Maytag Corporation, a home and
commercial appliance company

Director Biographical Information: Mr. Hake, 62, was Chairman and Chief Executive Officer of Maytag
Corporation from June of 2001 to March of 2006. Mr. Hake is a 1971 business and economics graduate of the
University of Cincinnati and holds an M.B.A. from the University of Chicago.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Mr. Hake has

extensive global management and financial experience. He served as Executive Vice President and Chief Financial
Officer for Fluor Corporation, an engineering and construction firm from 1999 to 2001. From 1987 to 1999, Mr. Hake
served in various executive capacities at Whirlpool Corporation, including Chief Financial Officer and Senior
Executive Vice President for global operations. Mr. Hake also served on the Board of Directors for the National
Association of Manufacturers and was Chairman of the group s taxation and economic policy group. He also serves as
a Director of Owens-Corning Corporation and is non-executive Chairman of Smurfit-Stone Container Corporation,
providing additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Mr. Hake has been a Director of ITT since 2002.
He has served as a Director of Owens-Corning Corporation since 2006. Mr. Hake was previously a Director of
Maytag Corporation from June 2001 through March 2006. He has served as non-executive Chairman of Smurfit-Stone
since 2010.

John J. Hamre, Ph.D.

President and Chief Executive Officer, Center for Strategic & International Studies

( CSIS ), a public policy research institution dedicated to strategic, bipartisan global
analysis and policy impact

Director Biographical Information: Dr. Hamre, 60, was elected President and Chief Executive Officer of CSIS in
April of 2000. Prior to joining CSIS, he served as U.S. Deputy Secretary of Defense from 1997 to 2000 and Under
Secretary of Defense (Comptroller) from 1993 to 1997. Dr. Hamre is a Director of MITRE Corporation, a
not-for-profit organization chartered to work in the public interest, with expertise in systems engineering, information
technology, operational concepts, and enterprise modernization. He received a B.A. degree, with highest distinction,
from Augustana College in Sioux Falls, South Dakota, was a Rockefeller Fellow at Harvard Divinity School and was
awarded a Ph.D., with distinction, from the School of Advanced International Studies, Johns Hopkins University, in
1978.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Dr. Hamre has
extensive strategic and international experience, particularly with respect to defense related businesses. He has
achieved recognized prominence in strategic, international and defense fields. Dr. Hamre has also served as a Director
in other public companies, including SAIC, Inc. and Oshkosh Corporation, providing additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Dr. Hamre has been a Director of ITT since
2000. He has served as a Director of SAIC, Inc. since 2005 and Oshkosh
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Corporation since 2009. Dr. Hamre was previously a Director of Choicepoint, Inc. from May 2002 through September
2008.

General Paul J. Kern, U.S. Army (Ret.)
Senior Counselor, The Cohen Group

Director Biographical Information: General Kern, 65, has served as a Senior Counselor to the Cohen Group since
January 2005. He served as President and Chief Operating Officer of AM General LLC from August of 2008 to
January of 2010. In November 2004, General Kern retired from the United States Army as Commanding General,
Army Materiel Command (AMC). General Kern graduated from the U.S. Military Academy at West Point. He holds
masters degrees in both Civil and Mechanical Engineering from the University of Michigan, and he was a Senior
Security Fellow at the John F. Kennedy School at Harvard University. General Kern serves on the Board of Directors
of CoVant Technologies LL.C, and AT Solutions, a subsidiary of CoVant Technologies.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: General Kern has
extensive international strategic business and defense-related experience. General Kern has demonstrated leadership
and management experience during his 37-year career with the U.S. Army. He is a leading figure on defense
transformation, as well as a highly decorated combat veteran, and achieved recognized prominence as a four-star
general with the Army. General Kern spearheaded Army efforts to direct supply chain improvement efforts,
modernize weapons systems, and maintain field readiness, while still controlling costs. He is also a Director of iRobot
Corporation, providing additional relevant experience, and a member of the Defense Science Board and National
Academy of Engineering.

Directorships at Public Companies for the Preceding Five Years: General Kern has been a Director of ITT
Corporation since August 2008. He has served as a Director of iRobot Corporation since 2006. General Kern was a
Director of EDO Corporation from 2005 through 2007. The Company acquired EDO Corporation on December 20,
2007. He was a director of Anteon Corporation from 2005 until 2006 when it was sold to General Dynamics.

Frank T. Maclnnis

Chairman and former Chief Executive Officer, EMCOR Group, Inc., one of the world s
largest providers of electrical and mechanical construction services, energy
infrastructure and facilities services.

Director Biographical Information: Mr. Maclnnis, 64, is currently Chairman of the Board and was Chief Executive
Officer of EMCOR Group, Inc. from April of 1994 to January of 2011. He was also President of EMCOR from April
1994 to April 1997. Mr. Maclnnis is a Director of The Greater New York Chapter of the March of Dimes, ComNet
Communications, LLC and The Williams Companies, Inc. Mr. Maclnnis received an undergraduate degree from The
University of Alberta and is a graduate of The University of Alberta Law School, Alberta, Canada.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Mr. Maclnnis has over
25 years of broad-based experience as a Chief Executive Officer of a leading, international mechanical and electrical

construction, energy infrastructure, and facilities
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services provider. Mr. Maclnnis provides knowledgeable leadership and insight into the many commercial and
defense markets served by the Company and has a strong corporate and finance background. He is also a Director of
EMCOR Group, Inc., providing additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Mr. Maclnnis has been a Director of ITT since
2001. Mr. Maclnnis has been Chairman of the Board and a Director of EMCOR Group, Inc. since 1994 and a Director
of The Williams Companies, Inc. since 1998.

Surya N. Mohapatra, Ph.D.

Chairman of the Board, President and Chief Executive Officer of Quest Diagnostics
Incorporated, the world s leading provider of diagnostic testing, information and
services.

Director Biographical Information: Dr. Mohapatra, 61, was appointed President and Chief Operating Officer of
Quest Diagnostics Incorporated in June 1999, a Director in 2002, its Chief Executive Officer in May 2004, and
Chairman of the Board in December 2004. Dr. Mohapatra joined Quest Diagnostics as Senior Vice President and
Chief Operating Officer in 1999. Dr. Mohapatra earned a bachelor of science degree in electrical engineering from
Sambalpur University in India. Additionally, he holds a master of science degree in medical electronics from the
University of Salford, England, as well as a doctorate in medical physics from the University of London and The
Royal College of Surgeons of England.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Dr. Mohapatra has
extensive international business experience with a wide-ranging operational and strategic background. He has a strong
technical background, with an emphasis on Six-Sigma processes and customer-focused business practices. Prior to
joining Quest, Dr. Mohapatra was Senior Vice President of Picker International, a worldwide leader in advanced
medical imaging technologies, where he served in various executive positions during his 18-year tenure.

Dr. Mohapatra is also a Director at Quest Diagnostics Incorporated, a Trustee of the Rockefeller University and a
member of the Corporate Advisory Board of Johns Hopkins Carey Business School, providing additional relevant
experience.

Directorships at Public Companies for the Preceding Five Years: Dr. Mohapatra has been a Director of ITT since
February 2008. Dr. Mohapatra has been a Director of Quest Diagnostics Incorporated since 2002 and served as a
Director of Vasogen, Inc. from 2002-2006.

Linda S. Sanford
Senior Vice President, Enterprise Transformation, International Business Machines
Corporation ( IBM ), an information technology company

Director Biographical Information: Ms. Sanford, 58, was named Senior Vice President, Enterprise Transformation,
IBM in January 2003. Previously, she was Senior Vice President and Group Executive, IBM Storage Systems Group,
responsible for development of IBM s Enterprise Storage Server and other storage-related hardware and software. She
also has held positions as General Manager, IBM Global Industries and General Manager of IBM s S/390 Division.
Ms. Sanford is a member of the Women in Technology International Hall of Fame and the National Academy of
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Engineers. She is on the Board of Trustees of St. John s University, Rensselaer Polytechnic Institute and the State
University of New York, serves on the Board of Directors of Partnership for New York City and is a member of the
Board of Directors for the Business Council of New York State, Inc. Ms. Sanford is a graduate of St. John s University
and earned an M.S. degree in operations research from Rensselaer Polytechnic Institute.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Ms. Sanford has
extensive global management and operational experience in information technology and high-technology companies.
Ms. Sanford has run many large businesses within IBM and currently leads IBM s Enterprise Transformation. In that
role, Ms. Sanford is responsible for working to transform core business processes, create an IT infrastructure to
support those processes, and help create a culture that recognizes the value of continual transformation. Ms. Sanford
has also been named one of the 50 Most Influential Women in Business by Forfune Magazine, one of the Top Ten
Innovators in the Technology Industry by Information Week Magazine, and one of the Ten Most Influential Women in
Technology by Working Woman Magazine. She is a senior officer in a large publicly-traded company, providing
additional relevant experience. In addition, Ms. Sanford s experience in analytics and information technology is
particularly relevant for understanding ITT s businesses.

Directorships at Public Companies for the Preceding Five Years: Ms. Sanford has been a Director of ITT since
1998.

Markos I. Tambakeras

Former Chairman, President and Chief Executive Officer, Kennametal, Inc., a premier
global tooling solutions, engineered components and advanced materials supplier to the
automotive, aerospace, energy, mining, construction and other industries

Director Biographical Information: Mr. Tambakeras, 60, served as Chairman of the Board of Directors,
Kennametal, Inc. from July 1, 2002 until December 31, 2006. He was also President and Chief Executive Officer of
Kennametal from July 1999 through December 31, 2005. From 1997 to June 1999, Mr. Tambakeras served as
President, Industrial Controls Business, for Honeywell Incorporated. He is a trustee of Arizona State University and
has served for two years on the President s Council on Manufacturing. Mr. Tambakeras received a B.Sc. degree from
the University of Witwatersrand, Johannesburg, South Africa and an M.B.A. from Loyola Marymount University, Los
Angeles, CA.

Director Experience, Qualifications, Attributes or Skills Relevant to Board Membership: Mr. Tambakeras has
strong strategic and global operational industrial experience, having worked in increasingly responsible positions in
several manufacturing companies, including leadership positions in South Africa and the Asia-Pacific area.

Mr. Tambakeras has an extensive background in international operations, providing experience and skills relevant to
the Company s global sales and manufacturing infrastructure. He was previously the Chairman of the Board of
Trustees of the Manufacturers Alliance/MAPI, which is the manufacturing industry s leading executive development
and business research organization. Mr. Tambakeras is also a Director of Parker Hannifin Corporation, providing
additional relevant experience.

Directorships at Public Companies for the Preceding Five Years: Mr. Tambakeras has been a Director of ITT
since 2001. Previously, Mr. Tambakeras was a Director of Kennametal, Inc. from July 1999 through December 2006.
Mr. Tambakeras has served on the Board of Parker Hannifin Corporation since 2005 and served as a Director of the
Board of Newport Corporation from May 2008 through December 31, 2009.
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2. Ratification of Appointment of the Independent Registered Public Accounting Firm

The Board of Directors has appointed Deloitte & Touche LLP ( Deloitte ) as ITT s independent registered public
accounting firm for 2011. Shareholder ratification is not required for making such appointment for the fiscal year
ending December 31, 2011 because the Audit Committee has responsibility for the appointment of our independent
registered public accounting firm. The appointment is being submitted for ratification with a view toward soliciting
the opinion of shareholders, which opinion will be taken into consideration in future deliberations. No determination
has been made as to what action the Board of Directors or the Audit Committee would take if shareholders do not
ratify the appointment. Deloitte is a registered public accounting firm by the Public Company Accounting Oversight
Board ( PCAOB ). Representatives of Deloitte attended all regularly scheduled meetings of the Audit Committee
during 2010. The Audit Committee annually reviews and considers Deloitte s performance of the Company s Audit.
Performance factors reviewed include Deloitte s:

independence

experience

technical capabilities

client service assessment
responsiveness

financial strength

industry insight

PCAOB s 2009 inspection results
leadership

non-audit services

management structure

peer review program
commitment to quality report
appropriateness of fees charged
compliance and ethics programs

The Audit Committee also reviewed the terms and conditions of Deloitte s engagement letter including an agreement
by the Company to submit disputes between Deloitte and the Company to a dispute resolution process and to limit
awards based on punitive or exemplary damages under the dispute resolution procedures.

The Audit Committee discussed these considerations as well as Deloitte s fees and services with Deloitte and
Company management. The Audit Committee also determined that any non-audit services (services other than those
described in the annual audit services engagement letter) provided by Deloitte were permitted under the rules and
regulations concerning auditor independence promulgated by the SEC and rules promulgated by the PCAOB in
Rule 3526. Representatives of Deloitte will be present at the 2011 Annual Meeting to answer questions.
Representatives of Deloitte also will have the opportunity to make a statement if they desire to do so.

Independent Registered Public Accounting Firm Fees
Aggregate fees billed to the Company for the fiscal years ended December 31, 2010 and 2009 represent fees billed by

the member firms of Deloitte Touche Tohmatsu, and their respective affiliates.

Fiscal Year Ended
2010 2009
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Audit-Related Fees(2)
Tax Fees(3)

Tax Compliance Services
Tax Planning Services

Total Tax Services
Other Fees(4)
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(In thousands)
$ 8,423 $ 8,319
2,745 1,015
1,448 1,163
501 209
1,949 1,372
1,500
$ 14,617 $ 10,706
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(1) Fees for audit services billed in 2010 and 2009 consisted of:
Audit of the Company s annual financial statements and internal control over financial reporting;
Reviews of the Company s quarterly financial statements;
Statutory and regulatory audits, consents and other services related to SEC matters; and
Financial accounting and reporting consultations.

(2) Fees for audit-related services billed in 2010 and 2009 consisted of:
Employee benefit plan audits;
Audits and other attest work related to acquisitions and dispositions;
Internal control advisory services; and
Other miscellaneous attest services.

(3) Fees for tax services billed in 2010 and 2009 consisted of tax compliance and tax planning and advice:
Tax compliance services are services rendered, based upon facts already in existence or transactions that have
already occurred, to document, compute, and obtain government approval for amounts to be included in tax
filings consisting primarily of:

i. Federal, foreign, state and local income tax return assistance; and

ii. Internal Revenue Code and foreign tax code technical consultations.

Tax planning services are services and advice rendered with respect to proposed transactions or services that
alter the structure of a transaction to obtain an anticipated tax result. Such services consisted primarily of:

i. Transfer pricing consultations; and
ii. Tax advice related to intra-group restructuring.

(4) Fees for other services consisted of consulting services in connection with the Company s value-based
commercial excellence programs.

Pre-Approval of Audit and Non-Audit Services

The Audit Committee pre-approves audit services provided by Deloitte. The Audit Committee has also adopted a
policy on pre-approval of non-audit services provided by Deloitte and certain non-audit services provided by outside
internal audit service providers. The purpose of the policy is to identify thresholds for services, project amounts and
circumstances where Deloitte and any outside internal audit service providers may perform non-audit services. A
second level of review and approval by the Audit Committee is required when such non-audit services, project
amounts, or circumstances exceed the specified amounts.
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The Audit Committee has determined that, where practical, all non-audit services shall first be placed for competitive
bid prior to selection of a service provider. Management may select the party deemed best suited for the particular
engagement, which may or may not be Deloitte. Providers other than Deloitte shall be preferred in the selection
process for non-audit service-related work. The policy and its implementation are reviewed and reaffirmed on a
regular basis to assure conformance with applicable rules.
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The Audit Committee has approved specific categories of audit, audit-related and tax services incremental to the
normal auditing function, which Deloitte may provide without further Audit Committee pre-approval. These
categories include among others, the following:

1. Due diligence, closing balance sheet audit services, purchase price dispute support and other services related to
mergers, acquisitions and divestitures;

2. Employee benefit advisory services, independent audits and preparation of tax returns for the Company s defined
contribution, defined benefit and health and welfare benefit plans, preparation of the associated tax returns or
other employee benefit advisory services;

3. Tax compliance and certain tax planning and advice work; and

4. Accounting consultations and support related to generally accepted accounting principles ( GAAP ) or government
contract compliance.

The Audit Committee has also approved specific categories of audit-related services, including the assessment and
review of internal controls and the effectiveness of those controls, which outside internal audit service providers may
provide without further approval.

If fees for any pre-approved non-audit services provided by either Deloitte or any outside internal audit service
provider exceed a pre-determined threshold during any calendar year, any additional proposed non-audit services
provided by that service provider must be submitted for second-level approval by the Audit Committee. Other audit,
audit-related and tax services which have not been pre-approved are subject to specific prior approval. The Audit
Committee reviews the fees paid or committed to Deloitte on at least a quarterly basis.

The Company may not engage Deloitte to provide the services described below:

1. Bookkeeping or other services related to the accounting records or financial statements of the Company;

2. Financial information systems design and implementation;

3. Appraisal or valuation services, fairness opinions, or contribution-in-kind reports;

4. Actuarial services;

5. Internal auditing services;

6. Management functions or human resources services;

7. Broker-dealer, investment adviser or investment banking services; or

8. Legal services and other expert services unrelated to the audit.

Employees of Deloitte who are senior manager level or above, including lead or concurring partners and who have

been involved with the Company in the independent audit, shall not be employed by the Company in any capacity for
a period of five years after the termination of their activities on the Company account.
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The Board of Directors recommends you vote FOR the ratification of appointment of the Company s
Independent Registered Public Accounting Firm.

3. Approval of the ITT Corporation 2011 Omnibus Incentive Plan

We request shareholder approval of the I'TT Corporation 2011 Omnibus Incentive Plan (the 2011 Plan ). Upon

recommendation of our Compensation and Personnel Committee, the 2011 Plan was approved by our Board of

Directors at its February 23, 2011 meeting and will become effective upon approval by the Company s shareholders at

our 2011 Annual Meeting. The 2011 Plan is intended to replace the ITT Corporation 2003 Equity Incentive Plan (the
Prior Plan or the 2003 Plan ) on a prospective basis. If the 2011 Plan is approved by our shareholders, the 2011 Plan

will
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replace the Prior Plan, on a prospective basis. If the 2011 Plan is not approved by our shareholders, the 2011 Plan will
be null and void and the Prior Plan will remain in effect. Awards previously granted under the Prior Plan will remain
in effect in accordance with their terms and the terms of the Prior Plan. We currently have no other plan that provides
for grants of stock awards to our employees or directors.

A total of 9,200,00 shares of our common stock will be reserved for issuance under the 2011 Plan, plus any shares that
remain available for grants of awards under the Prior Plan at the time of the approval of the 2011 Plan, which will be
transferred to the 2011 Plan. For this purpose, shares that are subject to outstanding awards under the Prior Plan are
not considered available for grants. The 2011 Plan contains a separate limit on the number of shares that can be issued
with respect to  full value awards, which includes restricted stock, restricted stock units and other awards other than
stock options and stock appreciation rights granted with an exercise price at least equal to the fair market value of our
shares on the grant date. This separate limit provides that 4,600,000 shares, plus any shares that remain available for
full value awards under the Prior Plan will be available for issuance with respect to full value awards. As described in
greater detail below, the 2011 Plan also provides that in certain circumstances where no shares are issued with respect
to Prior Plan awards, such as upon forfeiture of the award, the shares subject to the Prior Plan award will be added to
the 2011 Plan s share reserves. As of December 31, 2010, the Prior Plan had 2,881,070 shares available for future
grants of awards of which 1,447,257 could be issued as full value awards.

The following is a summary of the material terms of the 2011 Plan, as amended. The description of the 2011 Plan is
qualified in its entirety by the actual provisions of the 2011 Plan, which is attached to this Proxy Statement as

Appendix B.

Summary Description of the 2011 Plan

History of Stock Plans. The 2011 Plan is a new plan that replaces, on a prospective basis, the Prior Plan. The Prior
Plan was approved by the Board of Directors on March 11, 2003 and became effective upon approval by the
shareholders at the 2003 Annual Meeting. On May 13, 2003, the Prior Plan replaced, on a prospective basis, the 2002
ITT Industries Stock Option Plan for Non-Employee Directors, the ITT Industries 1996 Restricted Stock Plan for
Non-Employee Directors, and the 1994 ITT Industries Incentive Stock Plan. No new grants may be made from these
prior plans.

Administration. The 2011 Plan is administered by the Compensation and Personnel Committee (the Committee ) of
the Board of Directors, which we refer to in this summary as the committee. The committee interprets the terms and
intent of the 2011 Plan and determines who is eligible to receive awards under the 2011 Plan. The committee may
adopt rules, regulations and guidelines for administering the 2011 Plan and may delegate administrative duties to one
or more of its members or to one or more agents or advisors. Additionally, the committee may, by resolution,

authorize one or more of our officers to designate who can receive awards and the size of the awards, except that the
committee may not delegate these responsibilities to any officer for awards granted to an employee that is considered
one of our elected officers, or to the extent it would unintentionally cause awards not to qualify as performance-based
compensation for purposes of Section 162(m) of the Internal Revenue Code.

Eligibility. All of our employees and directors and the employees of our subsidiaries and other affiliates are eligible
to participate in the 2011 Plan. All employees and all non-employee directors are currently eligible to participate.
Because the 2011 Plan provides for broad discretion in selecting participants and in making awards, the total number
of persons who will participate in the 2011 Plan and the benefits that will be provided to the participants cannot be
determined at this time.
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Stock Available for Issuance Under the 2011 Plan. Subject to adjustment as provided in the 2011 Plan, the number
of shares of our common stock reserved for issuance under the 2011 Plan shall be 9,200,000. In addition, (i) any
shares remaining available for issuance under the Prior Plan that are not subject to outstanding awards as of the date of
approval of the 2011 Plan shall also become available for grant under the 2011 Plan and (ii) any shares related to
awards under the 2011 Plan or the Prior Plan that terminate by expiration, forfeiture, cancellation, or otherwise
without the issuance of such shares, or are settled in cash in lieu of shares, or are exchanged with the committee s
permission for awards not involving shares, shall be available again for grant under the 2011 Plan. Notwithstanding
the foregoing, (x) upon the exercise of a stock-settled stock appreciation right or net-settled option granted under the
2011 Plan, the number of shares subject to the award (or portion of the award) that is then being exercised shall be
counted against the maximum aggregate number of shares that may be issued under the 2011 Plan as provided above,
on the basis of one share for every share subject thereto, regardless of the actual number of shares issued upon
exercise and (y) any shares withheld (or, with respect to restricted stock, returned) in satisfaction of tax withholding
obligations shall be counted as shares issued.

Subject to adjustment as provided in the 2011 Plan, the number of shares of our common stock reserved for issuance
of full value awards shall not exceed 4,600,000. In addition, (i) any shares remaining available for issuance of full
value awards under the Prior Plan as of the date of approval of the 2011 Plan shall only be available for grant of full
value awards under the 2011 Plan and (ii) any shares related to full value awards under the 2011 Plan or the Prior Plan
that terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such shares, are settled in
cash in lieu of shares, or are exchanged with the committee s permission for awards not involving shares, shall only be
availabl