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THE LUBRIZOL CORPORATION
29400 Lakeland Boulevard
Wickliffe, Ohio 44092
NOTICE OF ANNUAL MEETING

To Our Shareholders:

The 2009 Annual Meeting of Shareholders of The Lubrizol Corporation will be held at The Lubrizol
Corporation, East Entrance, 29400 Lakeland Boulevard, Wickliffe, Ohio 44092, Room 015, on Monday, April 27,
2009, at 8:30 a.m. At the meeting we will ask you to:

1. Elect Forest J. Farmer, Sr., Michael J. Graff, James E. Sweetnam and
Phillip C. Widman as directors, each for a three-year term;

2. Confirm the appointment of Deloitte & Touche LLP as the
independent registered public accountant;

3. Amend the Amended Articles of Incorporation to: (1) add a majority
voting standard in uncontested elections of directors and (2) repeal
Article Ninth to delete existing control share acquisition provisions
and opt back into control share acquisition provisions under Ohio
law;

4. Amend the Regulations to: (1) declassify the Board of Directors, add a
majority voting standard in uncontested elections of directors,
authorize the Board to fix the number of directors and clarify the
provision relating to removal of directors, (2) modernize and clarify
various provisions related to shareholder meetings and notices,
meetings and committees of the Board, election of officers and
indemnification of directors, officers and agents, (3) revise provisions
related to special meetings requested by shareholders, advance
notice requirements for shareholder proposals and business brought
at shareholder meetings, and (4) revise the amendment provisions in
accordance with Ohio law; and

5. Transact other business that is properly presented at the meeting.

Shareholders of record at the close of business on March 6, 2009 may vote at the meeting. The procedures
for voting are described in the attached proxy statement.

The business of the meeting and other information of interest to shareholders are described in the attached
proxy statement. After the meeting, we will report on current operations and plans and have a question and
answer period.

At the 2008 meeting, approximately 92% of the shares were voted either in person or by proxy. Your
continued support is appreciated, and we hope that you will be able to join us at the April 27th meeting. You will
need to show some form of photo identification to attend the meeting.

L. M. Reynolds
Secretary
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Wickliffe, Ohio
March 25, 2009

RETURN OF PROXIES REQUESTED

Your vote is important. You can vote by
telephone, over the Internet or by mailing the
enclosed proxy card.
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Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to Be

Held on April 27, 2009:

e The proxy statement and 2008 annual report to security holders are available at
www.lubrizol.com/investors/annualreport.asp.

VOTING INFORMATION
What may I vote on?
The Board of Directors asks for your vote on the following proposals:

1.
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Election of Forest J. Farmer, Sr., Michael J. Graff, James E. Sweetnam and Phillip C. Widman to serve on
the Board of Directors

2.  Confirmation of the appointment of Deloitte & Touche LLP as the independent registered public
accountant

3. Approval of Amendments to the Amended Articles of Incorporation

Subproposal No. 1 ] Approval of Majority Voting in Uncontested Elections of Directors

Subproposal No. 2 [] Approval of Repeal of Article Ninth to Delete Existing Control
Share Acquisition Provisions and Opt Back into the Provisions of
the Ohio Control Share Acquisition Act

4, Approval of Amendments to the Regulations

Subproposal No. 1 ] Composition, Term and Election of Directors

Subproposal No. 2 [] Modernization and Clarification Amendments

Subproposal No. 3 ] Amendment to Advance Notice Requirements for Shareholder
Meetings

Subproposal No. 4 [] Future Amendments to the Regulations

Who can vote?

People who owned Lubrizol common shares at the close of business on March 6, 2009 can vote at the annual
meeting. On March 6, 2009, there were outstanding Lubrizol common shares. Each share is entitled to
one vote. This proxy statement and the enclosed proxy card were mailed to shareholders on or about March 25,
2009.

How do I vote?
You can vote any one of three ways:

e By Telephone: Call the toll-free number (at no cost to you) on the proxy card to vote by phone. Telephone
voting is available 24 hours a day. Easy-to-follow voice prompts allow you to vote your shares and confirm
that your vote has been properly recorded.
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If you vote by telephone, you do not need to return the proxy card.

e Over the Internet: Visit the web site listed on the proxy card to vote over the Internet. Internet voting is
available 24 hours a day. As with telephone voting, you will be given the opportunity to confirm that your
vote has been properly recorded.

If you vote over the Internet, you do not need to return the proxy card.

e By Mail: Mark, sign, date and mail the proxy card to Broadridge Financial Solutions, Inc. in the enclosed
postage-paid envelope.

If you sign and return the proxy card or use the telephone or Internet voting procedures, but do not indicate
how you wish to vote, your shares will be voted FOR Proposals One, Two Three and Four and each of the
Subproposals of Proposals Three and Four. If you indicate that you abstain, you will be counted as present at the
annual meeting for purposes of determining whether there is a majority of outstanding shares at the meeting and

5
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you will be counted as voting (but not for or against) that issue. A broker non-vote occurs when a broker holding
shares for a beneficial owner does not vote on a particular proposal because the broker does not have
discretionary voting power for that particular item and has not received instructions from the beneficial owner.
For Proposals One and Two, a broker non-vote will be counted as present at the annual meeting for purposes of
determining whether there is a majority of outstanding shares at the meeting. If you are a beneficial shareholder
and your broker holds your shares in its name, the broker is permitted to vote your shares on Proposals One and
Two even if the broker does not receive voting instructions from you.

We are not aware of any other business that will be presented at the annual meeting. But, if there is other
business that is properly presented at the meeting, your signature on a proxy card or through the telephone or
Internet procedures gives authority to J. L. Hambrick, Chairman, President and Chief Executive Officer, C. P.
Cooley, Senior Vice President, Treasurer and Chief Financial Officer, and L. M. Reynolds, Corporate Secretary
and Counsel, to vote on those matters in their best judgment.

Please note: If you are a beneficial owner, please refer to the information forwarded by your bank, broker or
other holder of record to see which voting options are available to you.

Can I revoke my vote?

You may revoke your proxy at any time before it is voted at the meeting by:
e notifying Lubrizol's corporate secretary in writing;
e voting at a later time by telephone or over the Internet;
e returning a later-dated proxy card; or

e voting in person at the annual meeting.

Who tabulates the vote?

Broadridge Financial Solutions, Inc. serves as the independent tabulator of votes and inspector of elections. It
will report the voting results to us. However, it will not identify to us how you voted on any issue unless:
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e there is a contested election for the Board of Directors;
e it is required by law; or
e you request it.

Who is paying for this proxy solicitation?

We are paying for the cost of soliciting your vote, including the cost of mailing the proxy statement and proxy
card as well as the costs of the telephone and Internet voting procedures. We will, upon request, reimburse
brokerage houses, custodians, nominees and others for the out-of-pocket and reasonable clerical expenses they
incur in connection with this proxy solicitation. We have retained Georgeson Inc. to assist in the solicitation of
proxies at an anticipated cost of approximately $10,000.

How can I help Lubrizol save money by reducing the number of proxy materials sent to my house?

We have adopted a procedure approved by the Securities and Exchange Commission called [Thouseholding.[]
Under this procedure, we are saving money on printing and mailing costs by sending only one proxy statement
and annual report to shareholders who have the same last name and address and do not participate in electronic
delivery of proxy materials (unless they have told us otherwise). Shareholders who participate in householding
will continue to receive separate proxy cards.
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If you hold stock through a bank, broker or other holder of record, you can contact them about receiving
single or multiple copies of the proxy statements and annual reports.

Instead of receiving a paper copy, can I access the proxy statement and the annual report electronically?

The proxy statement and 2008 annual report are on our Internet site at
www.lubrizol.com/investors/annualreport.asp.

You can elect to view future proxy statements and annual reports over the Internet instead of receiving paper
copies in the mail. You can choose this option and save us the cost of producing and mailing these documents by
following the instructions provided on the enclosed proxy card. If you chose this option, we will furnish you with
instructions next year containing the Internet address to access our proxy statement and annual report, but you
will not receive paper copies of either document.

If you hold stock through a bank, broker or other holder of record, check the information provided by them for
instructions on how to elect to view future proxy statements and annual reports over the Internet. Most
shareholders who hold stock through a bank, broker or other holder of record and who elect electronic access
will receive an e-mail next year containing the Internet address to access our proxy statement and annual report.

PROPOSAL ONE - ELECTION OF DIRECTORS

The authorized number of Lubrizol directors currently is fixed at eleven, divided into three classes. Two
classes have three members and one class has five members. J. A. Blumberg and W. P. Madar are retiring with
this Annual Meeting, in accordance with the Board of Directors Governance Guidelines. The directors in each
class are elected for three-year terms so that the term of office of one class of directors expires at each annual
meeting. If shareholders approve Subproposal No. 1 of Proposal Four to declassify the Board, starting with the
election of directors in 2010, the class of directors whose term expires in 2010 will be elected for a one-year
term.

The Organization and Compensation Committee recommended, and the Board approved, the nomination of
the following four people for election as directors at this annual meeting:

e Forest J. Farmer, Sr.
e Michael J. Graff
e James E. Sweetnam

e Phillip C. Widman

Each of these persons currently is a director and is being nominated for a three-year term, which will end in
2012. If any of these nominees becomes unavailable for election, your signed proxy will be voted for the election
of any person who is recommended by the Organization and Compensation Committee or will be voted in favor of
holding a vacancy to be filled by the directors. The individuals who receive the greatest number of votes will be
elected to the open director positions. However, the Board has adopted a majority voting policy, described below,
to assure that, in an uncontested election, a director who fails to receive a majority of shareholder votes cast will
not continue to serve, except with the express consent of the Board.

Majority Voting Policy

This policy provides that, in an uncontested election, a director nominee who receives more [Jwithhold[] votes
than [Jfor{] votes promptly will offer to resign from the Board. The Board then will decide, within 90 days after the
voting results are certified, whether to accept the resignation offer, and we will promptly disclose the Board[]s
decision in a press release. If the Board decides to reject the resignation offer, the press release will indicate the
reasons for that decision.
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The following information is presented for each person who is being nominated for election as a director and
for each other director who will continue in office after the meeting:

NOMINEES FOR ELECTION

FOREST J. FARMER, SR., age 68, is President and Chief Executive Officer of The Farmer Group. He is also
Chairman, Chief Executive Officer and President of Trillium Teamologies, a technology and engineering
services company. Mr. Farmer was associated with Chrysler Corporation from 1968 to 1994 where he held
various management positions including General Plants Manager for Car and Truck Assembly Operations.
From 1988 until 1994, he was President of Acustar, Inc., an automotive components subsidiary of Chrysler
Corporation. Mr. Farmer became a Lubrizol director in January 1997. Mr. Farmer graduated from Purdue
University in 1965 with a B.S. degree in biology and physical education. He is a member of the Board of
Directors of Saturn Electronics and Engineering, Inc. and American Axle & Manufacturing.
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MICHAEL ]J. GRAFF, age 53, joined Air Liquide in April 2007 and is President and Chief Executive Officer of
Air Liquide USA LLC, Chairman of the Board of Air Liquide Canada and heads Air Liquide[Js Industrial Gas
operations and business in North America and the Caribbean from its Houston, Texas headquarters. Mr.
Graff has 30 years of experience in the energy, chemicals and polymers industries across the Americas, Asia
and Europe. He has served as president and chief executive officer of several global chemical and polymer
businesses and began his career with Amoco and BP, plc. His experience includes executive leadership roles
and expertise in a variety of fields, including basic and specialty chemicals, polyesters, the marketing and
refining of transportation fuels, lube oils, hydrogen, business development, engineering and construction.
Mr. Graff holds a bachelor[]s degree in chemical engineering from Illinois Institute of Technology and a
master[]s degree in chemical engineering from Purdue University. He studied business at the University of
Chicago and completed executive management programs at the Wharton School of the University of
Pennsylvania, the University of Cambridge and the Stanford University Law School. Mr. Graff became a
Lubrizol director in February 2009. He serves on the Board of Directors for the American Chemistry Council
(ACC) and on the Executive Committee of the Society for Chemical Industries. He has served as a board
member of several international chemical and polymer companies, the America Plastics Council and of the
executive committee and the New Directions industrial advisory board for the department of chemical
engineering at Purdue University.

JAMES E. SWEETNAM, age 56, is Chief Executive Officer - Truck Group, Eaton Corporation, a global $15.4
billion diversified power management company. He also serves as a member of Eaton[]s Office of the Chief
Operating Officer, and in that capacity has responsibility for operations in Latin America and the Caribbean
and for environmental, health and safety. Mr. Sweetnam assumed his current position in July 2001 after
serving as Operations Vice President [] Heavy-Duty Transmissions, Clutch and Aftermarket Operations for
Eaton[Js Truck business since January 2000. He joined Eaton in 1997 as Vice President and General Manager
for the Truck business[] Heavy-Duty Transmission Division. From 1993 to 1997, Mr. Sweetnam was Vice
President at Cummins Engine Company and Group Managing Director for Holset Engineering Co., Ltd., a
subsidiary of Cummins. From 1989 to 1993, he was President, Cummins Electronics and from 1988 to 1989,
he was Executive Director, Drivetrains for Cummins. Mr. Sweetnam has a bachelor of science degree in
applied science and engineering from the U.S. Military Academy at West Point and a master of business
administration degree from Harvard University. Mr. Sweetnam became a Lubrizol director in 2007. He is on
the Board of Trustees of ideastream.

PHILLIP C. WIDMAN, age 54, has been Senior Vice President and Chief Financial Officer of Terex
Corporation, a diversified global manufacturing business, since 2002. Prior to joining Terex, Mr. Widman
served as Executive Vice President, Chief Financial Officer of Philip Services Corporation, an industrial
outsourcing and metal services company, from 1998 to 2001, and as an independent consultant from 2001 to
2002. Prior to joining Philip Services, Mr. Widman worked at Asea Brown Boveri Ltd. for 11 years in various
financial and operational capacities in the transportation, power generation and power distribution
businesses. During his last two years at Asea, he served as Vice President, Chief Financial Officer and Supply
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Management of its diverse businesses in the United States. Additionally, Mr. Widman[]s experience includes
12 years with Unisys Corporation in a variety of financial roles. Mr. Widman holds a B.B.A. in Accounting
from the University of Michigan and an M.B.A from Eastern Michigan University. He became a Lubrizol
director in November 2008.

DIRECTORS WHOSE TERMS OF OFFICE WILL CONTINUE AFTER THE MEETING

ROBERT E. ABERNATHY, age 54, is Group President [] North Atlantic Consumer Products, Kimberly-Clark
Corporation, a global health and hygiene company with consumer products brands including KLEENEX®,
HUGGIES®, KOTEX® and DEPEND®. Mr. Abernathy joined Kimberly-Clark in 1982 and is responsible for

the businesses in North America and Europe. His past responsibilities in Kimberly-Clark have included global
operations and business leadership roles. He was appointed Vice-President [] North American Diaper
Operations in 1992; Managing Director of Kimberly-Clark Australia Pty. Limited in 1994; Group President of
the Corporation[]s Business-to-Business segment in 1998; Group President [] Developing and Emerging Markets
in 2003; and his current position in 2008. He became a Lubrizol director in 2006. Mr. Abernathy received a
B.S. degree in chemistry from the University of Alabama in 1976 and a M.S. from the Institute of Paper
Chemistry in 1978. Mr. Abernathy[]s term as a Lubrizol director expires in 2011.

JAMES L. HAMBRICK, age 54, is Chairman of the Board, President and Chief Executive Officer of The
Lubrizol Corporation. Mr. Hambrick joined Lubrizol as a co-operative education student in 1973 and was
hired full time in 1978. His career has encompassed a variety of responsible positions in operations,
marketing, technology and business development. During the 1990[]s, Mr. Hambrick led market development
activities in the former Soviet Union and in China. He was elected Vice President of Asia-Pacific in April
2000, President in January 2003, Chief Executive Officer on April 26, 2004 and Chairman of the Board on
January 3, 2005. He received a B.S. degree in chemical engineering from Texas A&M University in 1978. He
is a member of the American Institute of Chemical Engineers and serves on the Boards of American
Chemistry Council, Hospice of Western Reserve, University Hospitals, Greater Cleveland Partnership and
Northeast Ohio Council on Higher Education. Mr. Hambrick[]s term as a Lubrizol director expires in 2010.

GORDON D. HARNETT, age 66, retired in May 2006 as Chairman and Chief Executive Officer of Brush
Engineered Materials Inc., the world's largest producer of beryllium and beryllium-containing engineered
products. Prior to joining Brush in 1991, Mr. Harnett had been Senior Vice President of The B.F. Goodrich
Company. From 1977 to 1988, he held a series of senior executive positions with Tremco Inc., a wholly
owned subsidiary of B.F. Goodrich, including President and Chief Executive Officer from 1982 to 1988. From
1969 through 1976, Mr. Harnett worked for McKinsey & Co., including a two-year assignment in Tokyo. Mr.
Harnett became a Lubrizol director in 1995. Mr. Harnett graduated from Miami University in 1964 with a
B.S. degree in business administration. He received an M.B.A. from Harvard University in 1969. Mr. Harnett
is a director of PolyOne Corporation, EnPro Industries, Inc. and Acuity Brands, Inc. In addition, he is a
director of University Hospitals Case Medical Center. Mr. Harnett[Js term as a Lubrizol director expires in
2010.

DOMINIC ]J. PILEGGI, age 57, is Chairman and Chief Executive Officer of Thomas & Betts Corporation, a

leading producer of connectors and components for worldwide electrical markets. Mr. Pileggi was elected
Senior Vice President of Thomas & Betts in 2000, Group President-Electrical in 2000, Chief Operating Officer
in 2003, President in 2003, Chief Executive Officer in 2004 and Chairman in 2006. Prior to joining Thomas &
Betts, Mr. Pileggi was President of EMS Division of Viasystems, Inc., a provider of electronics manufacturing
services. Mr. Pileggi became a Lubrizol director in 2005. He is also a director of Thomas & Betts
Corporation. Mr. Pileggi received a B.A. in economics from Rutgers University. Mr. Pileggi[ls term as a
Lubrizol director expires in 2011.

HARRIETT TEE TAGGART, age 60, currently manages a professional practice, Taggart Associates, and is
actively engaged as an advisor and investor in early stage business ventures. She also serves as an
endowment investment committee member, evaluating global portfolio managers and asset allocation
strategies, for several major non-profit organizations. From 1983 through 2006, Dr. Taggart was a Partner,
Senior Vice President, and sector portfolio manager at Wellington Management, a global investment
company for pension fund, endowment, and mutual fund clients with over $500 billion in assets under
management. In the decade prior to joining Wellington, Dr. Taggart held a number of senior manager
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positions in federal and state-level agencies. Dr. Taggart became a Lubrizol director in 2007. Dr. Taggart
graduated from Smith College in 1970 with a B.A. in anthropology. She received an M.A. in planning from
Harvard University in 1973 and a Ph.D. in planning and capital markets from Massachusetts Institute of
Technology in 1981. Dr. Taggart is a director of Albemarle Corporation and The Hanover Group, on the

Board of Trustees of Reed College, a member of the Dean[]s Alumni Leadership Council of the Kennedy School
of Government at Harvard University, and an active member of the New England Chapter of the National
Association of Corporate Directors. Dr. Taggart[]s term as a Lubrizol director expires in 2011.

DIRECTOR INDEPENDENCE

In addition to the independence criteria under the New York Stock Exchange listing standards, the Board
adopted the following categorical standards to determine director independence:

Former Employees. A director will not be considered independent if during any of the past three years he or she
has been an employee or whose immediate family member has been an executive officer of Lubrizol or any of its
subsidiaries.

Compensation. A director will not be considered independent if the director or an immediate family member has
received, during any 12-month period within the last three years, more than $120,000 in direct compensation
from Lubrizol, other than director and committee fees and pension or other forms of deferred compensation for
prior service (provided such compensation is not contingent in any way on continued service).

Auditors or Former Auditors. A director will not be considered independent if: (a) the director is a current partner
or employee of Lubrizol[Js internal or external auditor; (b) the director has an immediate family member who is a
current partner of Lubrizol[Js internal or external auditor; (c) the director has an immediate family member who is
a current employee of Lubrizol[Js internal or external auditor and who personally works on Lubrizol[Js audit; or (d)
the director or an immediate family member was within the last three years a partner or employee of Lubrizol[Js
internal or external auditor and personally worked on Lubrizol[Js audit during that time.

Interlocking Directorates. A director will not be considered independent if during any of the past three years he
or she, or an immediate family member, has been an executive officer of another company for which a Lubrizol
executive officer serves on the board of directors.

Immediate Family Members: Spouses, parents, children, siblings, mothers- and fathers-in law, sons- and
daughters-in-law, brothers- and sisters-in-law and anyone who shares the director{]s home.

Attorneys, Investment Bankers, Consultants. A director will not be considered independent if he or she is
affiliated with a firm that is an attorney, investment banker, consultant or similar advisor to Lubrizol.

Significant Customer or Supplier. A director will not be considered independent if he or she is affiliated with or
whose immediate family member is an executive officer of a customer that represents more than the greater of $1
million or 2% of Lubrizol[Js total consolidated gross revenues. A director will not be considered independent if he
or she is affiliated with or whose immediate family member is an executive officer of a supplier of which Lubrizol
represents more than the greater of $1 million or 2% of its total consolidated gross revenues.

Significant Charitable Contribution Recipient. A director will not be considered independent if he or she is
employed as an executive officer of a not-for-profit entity of which Lubrizol represents more than the greater of
$1 million or 2% of its consolidated gross revenues.

These standards are contained in The Lubrizol Corporation Board of Directors Governance Guidelines.
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Independence Determination
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The Board has determined that each of Robert E. Abernathy, Jerald A. Blumberg, Forest J. Farmer, Sr.,
Michael J. Graff, Gordon D. Harnett, William P. Madar, Dominic ]J. Pileggi, James E. Sweetnam, Harriett Tee
Taggart and Phillip C. Widman meet these standards of independence as well as the independence standards
required by the New York Stock Exchange. In making this determination the Board considered the following
relationships, none of which the Board determined to affect independence:

e Mr. Abernathy is an executive officer of Kimberly-Clark Corporation, which purchased less than $1.2
million of product from us during 2008. This amount is less than .02% of our 2008 revenues.

e Mr. Graff is an executive officer of Air Liquide USA LLC, an affiliate of Air Liquide Group, which sold less than €4 million of product
to us during 2008. This amount is less than .03% of Air Liquide s 2008 revenues.

e Mr. Sweetnam is an executive officer of Eaton Corporation, which purchased less than $450,000 of
product from us during 2008. This amount is less than .01% of our revenues. In addition, Eaton sold less
than $75,000 of product to us during 2008. This amount is less than .0005% of Eaton[]s 2008 revenues.

e Mr. Widman is an executive officer of Terex Corporation, which purchased less than $12,000 of product
from us during 2008. This amount is less than .0003% of our 2008 revenues.

LEAD DIRECTOR

Pursuant to the Board of Director Governance Guidelines, the Chair of the Organization and Compensation
Committee serves as the lead director, who presides over executive sessions of the independent directors. You
may communicate with the independent directors of the Board through the lead director by sending a letter
marked [JConfidential[] and addressed to:

Lead Director, The Lubrizol Corporation Board of Directors

c/o Leslie M. Reynolds, Corporate Secretary
The Lubrizol Corporation

29400 Lakeland Boulevard

Wickliffe, OH 44092

You also may send an email to the lead director through Lubrizol[Js corporate secretary at
leslie.reynolds@lubrizol.com by indicating [JLead Director{] in the subject line. The corporate secretary will forward
these emails to the lead director.

ANNUAL MEETING ATTENDANCE

The Lubrizol Corporation Board of Directors Governance Guidelines provides that the expectation for
attendance at meetings is 100%, including the Annual Meeting of Shareholders. Each of the then current
directors attended the Annual Meeting of Shareholders on April 28, 2008.

12

BOARD/COMMITTEE MATTERS

The Board of Directors held six meetings during 2008. The Board has several committees, including an
Organization and Compensation Committee and an Audit Committee. The Board has adopted written charters for
these committees. All of the directors attended at least 75% of the meetings of the Board and of the committees
on which he or she served during 2008, except James E. Sweetnam, who attended 62% of the meetings. But for
absence during a February 2008 hospitalization, Mr. Sweetnam would have attended 85% of the meetings.

Organization and Compensation Committee

The Organization and Compensation Committee is made up of all of the independent directors and its
responsibilities include corporate governance, director nominations and executive compensation. While many
companies use a subset of the Board to direct organization and compensation matters, we believe that having all
the independent directors as members of the committee results in more robust discussions, the offering of
differing viewpoints and the sharing of alternative experiences, all leading to a more thorough and complete
consideration of executive compensation and benefit programming proposals.

11
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Dominic J. Pileggi, chair of this committee, currently is the lead director. The chair of this committee serves as
the lead director for purposes of chairing regularly scheduled meetings of independent directors and for other
responsibilities that the independent directors designate.

The committee held six meetings during 2008. The agenda for committee meetings is determined by its chair
with the assistance of the chairman of the board and vice president of human resources. In addition to the
independent directors, other regular attendees at the committee meetings include the chief executive officer, vice
president of human resources and corporate secretary.

Pursuant to its charter, the committee[]s principal functions are to:

e Annually review the written charter and corporate governance and perform a self-assessment.

® Review and approve the proxy statement, including the Organization and Compensation Committee
Report and the Compensation Discussion and Analysis.

e Determine criteria for selecting new directors and review and recommend candidates for election as
directors.

e Review and recommend candidates for election as officers.

e Oversee evaluation of the Board of Directors and management.

e Set the compensation for the Board of Directors.

e Review and approve company goals and objectives relevant to the compensation of the chief executive
officer.

e Evaluate the performance of the chief executive officer.

e Approve the compensation of the chief executive officer in light of the goals and objectives based on the
performance evaluation.
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e Review and authorize officer compensation and executive employment agreements.

e Assure effective succession planning is conducted for the chief executive officer and other executive
officers.

e Make recommendations to the Board with respect to approval of executive benefit plans, incentive
compensation plans and equity-based plans and any amendments.

e Approve awards and vesting acceleration (if applicable) to executive benefit plans, incentive
compensation plans and equity-based plans.

Director Nominations

The Organization and Compensation Committee identifies nominees for director through discussions with the
directors or other entities that may come in contact with qualified persons. If desired, the committee will retain a
search firm to identify nominees and will approve search firm fees to be paid by Lubrizol. This committee will
consider shareholder recommendations for director nominations. These recommendations should be submitted in
writing to Lubrizol[Js corporate secretary by January 1st before the next annual meeting.

During 2008, the company paid a fee to a third-party search firm to help identify and evaluate potential
nominees.

Mr. Graff, who was approved by the Organization and Compensation Committee for inclusion on our proxy
card for the first time for election by the shareholders to the Board, was recommended to the committee by the
chief executive officer, Mr. Hambrick.

Mr. Widman, who was approved by the Organization and Compensation Committee for inclusion on our proxy
card for the first time for election by the shareholders to the Board, was recommended to the committee by the
chief executive officer, Mr. Hambrick.

The committee reviews and assesses the following criteria for all nominees for director, regardless of the
source of the recommendation: independence; diversity; age; judgment; skill; integrity; willingness to make the
required time commitment; the interplay of the candidate[Js experience with the experience of the other Board

12
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members; and skills necessary to satisfy the needs of the Board at the time of the vacancy.

Compensation Committee Interlocks and Insider Participation

As described under [JDirector Independence[] above, the Board has determined that each of the directors who
served during 2008, other than James L. Hambrick, is independent under the rules of the New York Stock
Exchange and the Board[]s independence criteria. And, as mentioned, the committee consists of all of the

independent directors: Robert E. Abernathy, Jerald A. Blumberg, Forest J. Farmer, Sr., Michael J. Graff, Gordon
D. Harnett, William P. Madar, Dominic J. Pileggi, James E. Sweetnam, Harriett Tee Taggart and Phillip C.
Widman. None of the members of the committee during 2008 or as of the date of this proxy statement is or has
been an officer or employee of Lubrizol and no executive officer of Lubrizol served on the compensation
committee or board of any company that employed any member of the committee or Board.

Executive Compensation

The Organization and Compensation Committee approves the compensation packages for each of the
executive officers and for the directors. The committee considers recommendations from the chief executive
officer, chief financial officer and vice president of human resources and peer group and market survey
information provided by its compensation consultant, Mercer.
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Mercer and management have worked with the committee to establish an annual calendar detailing the topics
to be covered at each meeting. The decisions made by the committee are the responsibility of the committee and
may reflect factors and considerations other than the information and recommendations provided by Mercer.

In carrying out its responsibilities, the committee recognizes the importance of assuring that pay practices
are reasonable and tied to performance, and that the corporate governance practices related to executive
compensation are designed to inform the committee of all aspects of compensation. For example, the committee
has:

e conducted its annual review of total remuneration practices, which included reviewing summary
descriptions of all elements of compensation, compensation paid-to-date, and a detailed analysis for each
of the named executive officers;

e completed the formal annual evaluation process of the chief executive officer; and

e conducted its annual review of succession candidates for the named executive officers and other key
executive positions.

Compensation Committee Report

The Organization and Compensation Committee has reviewed and discussed the Compensation Discussion and
Analysis contained in this proxy statement with Mercer and management. Based on these reviews and
discussions, the committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in Lubrizol[Js proxy statement.

Dominic J. Pileggi, Chair Gordon D. Harnett

Robert E. Abernathy William P. Madar
Jerald A. Blumberg James E. Sweetnam
Forest J. Farmer, Sr. Harriett Tee Taggart
Michael J. Graff Phillip C. Widman

Audit Committee

13



Edgar Filing: LUBRIZOL CORP - Form PRE 14A

The members of the Audit Committee during 2008 were William P. Madar (Chair), Robert E. Abernathy,
Gordon D. Harnett, Harriett Tee Taggart and Phillip C. Widman. None of the members sit on more than three
audit committees of public companies.

The Board of Directors has determined that (1) each of these members of the Audit Committee is financially
literate under the New York Stock Exchange rules, (2) Phillip C. Widman is an audit committee financial expert,
as defined in Item 407(d)(5) of Regulation S-K, and (3) as described under [JDirector Independence[] above, each of
these members of the Audit Committee is independent under the New York Stock Exchange listing standards and
the Board[]s independence standards.

Pursuant to its charter, the principal functions of the Audit Committee are to:

e Annually appoint the independent registered public accountant and evaluate with management the
performance of the independent registered public accountant. The independent registered public
accountant ultimately is accountable to the Board and the Audit Committee.

e Review with the independent registered public accountant and internal auditors the planned scope and
results of audits and pre-approve all audit and non-audit services performed by the independent
registered public accountant.

e Hold conferences and review with the independent registered public accountant matters that affect the
financial statements and the results of the independent registered public accountant[]s reviews, annual
audit and reports.
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e Review the adequacy and effectiveness of the internal audit function.

e Oversee Lubrizol[Js internal control structure.

e Review, address and retain complaints received by Lubrizol regarding accounting, internal accounting
controls or auditing matters.

e Provide oversight of the activities of the chief ethics officer and review procedures for monitoring
compliance with Lubrizol[]s Ethical and Legal Conduct Guidelines.

e Discuss risk assessment and risk management policies.

e Annually review the written charter and perform a self-assessment.

e Obtain advice and assistance from outside advisors, as desired.

e Set clear hiring policies for employees or former employees of the independent registered public
accountant.

e Periodically report the activities of the committee to the Board.

In performing its functions, the Audit Committee acts in an oversight capacity for Lubrizol[]Js management
processes and systems, internal control structure, financial reporting and risk management. It is not responsible
for preparing or assuring the accuracy of Lubrizol[Js financial statements or filings, or conducting audits of
financial statements.

Audit Committee Report

The Audit Committee reviews Lubrizol[Js financial reporting process on behalf of the Board of Directors. The
committee held four meetings during 2008. Committee members also met to review quarterly financial
statements prior to the public release of earnings for the quarter. The committee has reviewed and discussed the
audited financial statements for 2008 separately with management and Lubrizol[]Js independent registered public
accountant. The discussions with the independent registered public accountant included matters required to be

discussed by the Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1.
AU section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T. In addition, the
committee has received the written independence disclosures and the letter from the independent registered
public accountant required by applicable requirements of the Public Company Accounting Oversight Board
regarding the independent registered public accountant[Js communications with the Audit Committee concerning
independence and has discussed with the independent registered public accountant the independent registered
public accountant[]s independence. Based on the review of the audited financial statements and the discussions
described above, the committee recommended to the Board of Directors that the audited financial statements be
included in Lubrizol[Js Annual Report on Form 10-K for the year ended December 31, 2008 for filing with the

14
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Securities and Exchange Commission.
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William P. Madar, Chair Harriett Tee Taggart
Robert E. Abernathy Phillip C. Widman
Gordon D. Harnett

GOVERNANCE GUIDELINES/COMMITTEE CHARTERS/ETHICS GUIDELINES

The Board of Directors Governance Guidelines and all the committee charters are located on our Internet site
at www.lubrizol.com/investors/governance/default.asp. Lubrizol[Js Ethical and Legal Conduct Guidelines also are

located on our Internet site at www.lubrizol.com/about/ethics-guidelines/default.asp. A printed copy of these
documents is available free of charge to any shareholder who requests.

DIRECTOR COMPENSATION

2008 Director Compensation

Directors received an annual retainer fee of $60,000 plus an annual grant of restricted stock units under the
2005 Stock Incentive Plan equal in value to $75,000 on the date of the 2008 Annual Meeting of Shareholders.
Directors who were appointed during the year received a grant of a pro-rata amount of restricted stock units as
of the date of appointment. The number of restricted stock units was based on the closing stock price of Lubrizol
common shares on the date of grant. The restricted stock units vest at the next Annual Meeting of Shareholders.
No meeting fees were paid. Each director (other than the committee chair) received an additional annual retainer
of $7,500 for each committee on which he/she serves. The chair of the Audit Committee received $13,500 for
serving on that committee and the chair of the Organization and Compensation Committee received $21,000 for
serving on that committee and for serving as Lead Director. All retainer fees were paid in quarterly installments.

The 2005 Stock Incentive Plan is discussed in detail below under in footnote (2) to the JSummary
Compensation Table.[]

Deferral Programs, Director Perquisites and Other Benefits

Deferred Compensation Plan for Directors

Directors who are not Lubrizol employees may participate in the Deferred Compensation Plan for Directors.
Under this plan, directors may elect to defer up to 100% of their annual retainer fee and restricted stock units
and have these amounts credited to various cash investment accounts and/or a share unit account. The
investment returns of the cash investment accounts equal the performance of investment portfolios designated by
the Organization and Compensation Committee. The portfolios mirror the investment funds in our qualified
Employees[] Profit Sharing and Savings Plan. The number of share units credited to the share unit account is based
on the closing price of Lubrizol common shares on the day the share units are credited to the account and
includes additional share units credited for quarterly dividends paid on the Lubrizol common shares. Prior to the
year of deferral, directors may elect payment of their accounts at a specified date, or between six and 12 months
after separation from service. They may elect to receive payment in the form of a single lump sum payment,
periodic payments over a period of up to 20 years or a lump sum followed by periodic payments over a period of
up to 20 years.
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Travel Expenses
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Upon our invitation, we pay the travel expenses for directors[] spouses to accompany them on Board-related
trips. The total amount paid for spousal travel for any of the individual directors during 2008 did not exceed
$5,000.

Matching Gift Program

Directors are eligible to participate in The Lubrizol Foundation[]Js Matching Gift Program, which is open to all
of our employees and directors. The Foundation will match dollar-for-dollar gifts to educational institutions and
other charitable organizations up to an aggregate of $5,000 per donor each year.

Director Stock Options

Prior to 2005, directors received an automatic grant of 2,500 stock options under the 1991 Stock Incentive
Plan on the date of each Annual Meeting of Shareholders. The aggregate number of option awards outstanding at
December 31, 2008 for each person who was a director as of December 31, 2008 was: Mr. Abernathy - 0; Mr.
Blumberg - 625; Mr. Farmer [] 4,000; Mr. Harnett [] 17,000; Mr. Madar [] 10,000; Mr. Pileggi - 0; Mr. Sweetnam - 0;

Dr. Taggart ] 0; and Mr. Widman [J 0.
Director Compensation Table

The following table shows the compensation of each non-employee director for the fiscal year ended
December 31, 2008.

Fees
Earned
Or Stock All Other
Paid in Awards  Compensation
Name Cash (%) ($)(1) ($)(2) Total ($)
R. E. Abernathy $ 75,000 $ 73,333 $ 5,000 $ 153,333
J. A. Blumberg 70,000 73,333 0 143,333
F.]J. Farmer 70,833 73,333 1,250 145,416
G. D. Harnett 75,000 73,333 5,000 153,333
W. P. Madar 81,000 73,333 5,000 159,333
D. J. Pileggi 81,000 73,333 0 154,333
J. E. Sweetnam 70,000 73,333 5,000 148,333
H. T. Taggart 75,000 73,333 5,000 153,333
P. C. Widman(3) 12,500 10,414 0 22,914

(1)  This column shows the dollar amount recognized for financial statement reporting purposes of restricted
stock units in accordance with Statement of Financial Accounting Standards No. 123R, [J[Share-Based
Payment[] (SFAS No. 123R). On April 23, 2007, the date of the 2007 Annual Meeting of Shareholders, 1,195
restricted stock units were granted to each of the directors then in office under the 2005 Stock Incentive
Plan. The number of restricted stock units was determined by dividing $70,000 by the closing price of
Lubrizol common shares on April 23, 2007, the date of grant, of $58.57. For financial reporting purposes,
the dollar value of the grant is amortized straight-line over the period earned (12 months from the date of
grant). No dividends are credited to these restricted stock units. On April 28, 2008, each director who had
been a director on April 23, 2007, received 1,195 Lubrizol common shares representing the $70,000 worth
of restricted stock units that had been granted under the 2005 Stock Incentive Plan on April 23, 2007. The
value on April 28, 2008 of each director{]s shares based on the closing price of Lubrizol common shares on
that date of $59.07 was $70,588.65.
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On April 28, 2008, the date of the 2008 Annual Meeting of Shareholders, 1,269 restricted stock units were
granted to each of the directors then in office under the 2005 Stock Incentive Plan. The number of
restricted stock units was determined by dividing $75,000 by the closing price of Lubrizol common shares
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on April 28, 2008, the date of grant, of $59.07. On November 11, 2008, 939 restricted stock units were
granted to Mr. Widman under the 2005 Stock Incentive Plan, determined by dividing $31,250 by the
closing price of Lubrizol common shares on November 11, 2008, of $33.27. These restricted stock units
will vest April 27, 2009. For financial reporting purposes, the dollar value of these grants is amortized
straight-line over the period earned (number of months from the grant date to the vesting date). No
dividends are credited to these restricted stock units. The value at December 31, 2008 of each director{]s
1,269 restricted stock units based on the year-end closing price of Lubrizol common shares of $36.39 was
$46,178.91 and the year-end value of Mr. Widman([]s restricted stock units was $37,170.

(2) This column reflects the cost of matching gift payments under The Lubrizol Foundation[]s Matching Gift
Program, which is open to all Lubrizol employees and directors. The annual maximum amount payable
under the Matching Gift Program is $5,000.

3) Mr. Widman was appointed to the Board on November 11, 2008.
DIRECTOR SHARE OWNERSHIP GUIDELINES

We have share ownership guidelines that require each nonemployee director to own at least 5,200 Lubrizol
common shares. Shares counted for this purpose include shares owned by the director and/or by the director(]s
spouse and share units that are payable only in shares under the deferred compensation plans for directors. New
directors have five years to reach this target. All the directors who have at least five years of service on the Board
have met the ownership guidelines.

SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS
AND LARGE BENEFICIAL OWNERS

The following table shows the number of Lubrizol common shares beneficially owned as of January 31, 2009 by
each director, each executive officer named in this proxy statement and by all officers and directors as a group.
Each person has sole voting and investment power for all the shares shown, unless otherwise noted. Counting his
exercisable options, Mr. Hambrick owns 1.06% of Lubrizol common shares. No other executive officer or director
owns more than 1% of Lubrizol common shares. All executive officers and directors as a group own
approximately 2.6% of Lubrizol common shares.

Amount and Nature of Beneficial Ownership

Name of Direct Employee Exercisable Deferred
Share Units
Beneficial Owner Total Ownership (1) Plan (2) Options (3) 4)
Robert E. Abernathy 3,696 1,000 O 0 2,696
Joseph W. Bauer 92,587 12,343 342 65,775 14,127
Jerald A. Blumberg 14,788 3,229 g 625 10,934
Donald W. Bogus 159,207 4,955 2,936 103,500(5) 47,816(6)
Charles P. Cooley 198,324 10,078 3,159 168,761 16,326
Forest J. Farmer, Sr. 20,351 225 0 4,000 16,126
Michael J. Graff(7) N/A N/A N/A N/A N/A
James L. Hambrick 715,522 14,977 17,246 493,775 189,524
Gordon D. Harnett 42,742 200 0 17,000 25,542
Stephen F. Kirk 169,452 43,967 292 72,500 52,693
William P. Madar 45,830 3,597 g 10,000 32,233
Dominic J. Pileggi 5,315 1,000 0 0 4,315
James E. Sweetnam 1,195 1,195 O 0 0
Harriett Tee Taggart 1,195 1,195 0 0 0
Phillip C. Widman 3,000 3,000 | 0 d
All Executive Officers and
Directors as a Group 1,753,611 115,426 53,668 1,111,001 473,516
19
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(1)

(2)

(3)

(4)

()

(6)

(7)

Five Percent Beneficial Owners

This column includes shares owned by or jointly with family

members, including 1,195 of Dr. Taggart[]s shares, 3,000 of Mr.
Widman[Js shares, 114 of Mr. Hambrick[]s shares, 12,944 of Mr. Kirk's
shares, 1,600 of Mr. Bauer{]s shares and 19,835 of the shares held by
the group, for which each has shared voting and investment power.

This column shows shares held in the Employees[] Profit Sharing and
Savings Plan, for which the individuals indicated have sole voting
power and limited investment power.

This column shows shares covered by stock options that currently
are exercisable or will be exercisable by April 1, 2009.

This column shows the indirect share ownership held by directors
and officers under various deferred compensation plans described in
this proxy statement. Share units attributable to Lubrizol matching
contributions under the Executive Council Deferred Compensation
Plan on or after January 1, 2004 will be paid solely in cash and are
not shown in this table.

The committee approved the full vesting of Mr. Bogus[] outstanding
options effective January 2, 2009, Mr. Bogus[] retirement date.

This amount includes 2,443 share units under the Supplemental
Retirement Plan for Donald W. Bogus. Share units attributable to
additions to the plan on or after January 1, 2004 will be paid solely in
cash and are not shown in this table.

Mr. Graff was appointed to the Board on February 23, 2009.

The following table lists each person we know to be an owner of more than 5% of our shares as of December

31, 2008.
Amount and
Nature of
Beneficial Percent of
Name and Address of Beneficial Owner Ownership Class
OppenheimerFunds, Inc.
Two World Financial Center 7,942,742(1) 11.81%()
225 Liberty Street
New York, NY 10281
Barclays Global Investors (Deutschland) AG
Apianstrasse 6 7,048,837(2) 10.48%(2)
D-85774
Unterfohring, Germany
Janus Capital Management LLC
151 Detroit Street 3,835,123(3) 5.7%(3)

Denver, CO 80206

(1)
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This information was obtained from a Schedule 13G dated January 26, 2009 filed by OppenheimerFunds,
Inc., which is an investment advisor registered under the Investment Advisors Act of 1940.
OppenheimerFunds, Inc. and its affiliates reported sole voting power as to zero shares, shared voting
power as to 7,942,742 shares, sole investment power as to zero shares and shared investment power as to
7,942,742 shares.

This information was obtained from a Schedule 13G dated February 6, 2009 filed by Barclays Global
Investors (Deutschland) AG, which is an investment advisor registered under the Investment Advisors Act
of 1940. Barclays Global Investors (Deutschland) AG and its affiliates reported sole voting power as to
5,776,058 shares, shared voting power as to zero shares, sole investment power as to 7,048,837 shares
and shared investment power as to zero shares.

20

(3

This information was obtained from a Schedule 13G dated February 17, 2009 filed by Janus Capital
Management LLC, which is an investment advisor registered under the Investment Advisors Act of 1940.
Janus Capital Management LLC and its affiliates reported sole voting power as to zero shares, shared
voting power as to 3,835,123 shares, sole investment power as to zero shares and shared investment power
as to 3,835,123 shares.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Program, Objectives and Policies

1.Q
1.A

2.Q
2.A

What are the core objectives of Lubrizol[Js Executive Compensation Program?

The core objectives of our compensation program for the named executive officers are to:

® ensure a fair and competitive level of compensation;

e maximize total shareholder return by emphasizing both the short- and long-term performance of
the business;

e provide incentives to achieve objective measures of financial performance and objective and
subjective measures of operational performance; and

¢ align named executive officer interests with those of our shareholders by requiring the ownership
of a specified level of Lubrizol stock.

How do you accomplish these objectives?

We accomplish these objectives by offering the named executive officers a combination of fixed and
variable pay, short- and long-term incentives, and cash and equity compensation.

Oversight of Executive Compensation Program

3.Q
3.A

4.Q

4.A

Who oversees the Executive Compensation Program?

The Executive Compensation Program is managed by the Organization and Compensation Committee with
support from its executive compensation consultant, Mercer.

Who makes up the Organization and Compensation Committee?
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5.A
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As noted under [JBoard/Committees Matters[], the committee is comprised entirely of all of the independent
directors.

What tools does the committee use to base its executive compensation decisions?
The committee can use any or all of the following tools to make compensation decisions for the named

executive officers:

e peer and non-peer group survey information regarding base and annual and long-term incentive
pay, and recommendations made by its compensation consultant, Mercer;

e recommendations from the chief executive officer, chief financial officer and vice president of
human resources;

® company financial performance;
® business segment performance;
® annual review of individual performance of the named executive officers;

® internal pay comparisons among the named executive officers;

e annual review of all components of named executive officer compensation, including base salary,

annual and long-term incentive pay, stock option grants, the dollar value to the executive and the

cost to Lubrizol of all perquisites and other personal benefits, the earnings and accumulated

payment obligations under Lubrizol[Js non-qualified deferred compensation plans, the actual

projected payment obligations under Lubrizol[Js excess and supplemental retirement plans and the

actual projected payment obligations under various termination and change-in-control scenarios.
21

6.Q

6.A

7.Q

7.A

In any given year, the committee[Js compensation decisions may reflect factors and considerations other
than those described above and the committee has the discretion to make changes to the compensation
program.

Does the committee play a role in the selection and management of the executive compensation
consultant?

Yes, the committee is responsible for the selection, periodic review and approval of the payment of its
executive compensation consultant. The committee has the sole authority to continue or terminate its
relationship with Mercer.

Can you describe in more detail the kinds of services and information the executive
compensation consultant provides to the committee?

The compensation consultant annually provides to the committee:

e a comprehensive report detailing Lubrizol[Js performance relative to its peer group with respect to
earnings per share from continuing operations as adjusted for restructuring and impairment
charges (EPS), earnings before interest, taxes, depreciation and amortization (EBITDA), return on
average assets, return on average equity and total shareholder return (TSR);

e a comparison of the actual base, annual and long-term incentive payments and incentive award

grants for the named executive officers to those of the company[]s peer group and to comparable
professional positions in other industries; and
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8.Q

8.A

9.Q

9.A
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e information related to relevant trends in executive compensation practices and other special
studies the committee may request from time to time, including a review of the compensation
discussion and analysis in the proxy statement.

What other business relationships exist between Mercer and Lubrizol?

Mercer[]s executive compensation consultants do not provide any other services to Lubrizol. However, other
business segments of Mercer do provide consultation services to Lubrizol. In 2008, we paid to Mercer
approximately $110,000 for executive compensation-related work and approximately $6,300 for U.S.
broad-based compensation consulting and actuarial assistance. Approximately $120,000 was paid by our
international locations to Mercer to purchase local salary surveys for benchmarking purposes and for
benefits consultation support.

How does the executive compensation consultant work with management?

While it is recognized that Mercer{]s primary relationship is with the committee, we believe that to best
meet its commitments, Mercer must work for the committee while working with management.

In order to provide effective advice to the committee, Mercer will:

e request that management provide compensation and benefits data along with financial projections
and other relevant operational data not otherwise readily available from public sources;

e work with management to ensure Mercer understands the scope of the various executive jobs so
that benchmarking is accurate;
22

e check factual and data analyses with management to ensure its
accuracy; and

e review draft reports with management team members as directed by
the committee chair.

Factors Considered by the Committee in 2008

10.Q

10.A

11.Q

11.A

12.Q

12.A

In 2008, what material factor(s) did the committee use to base its
named executive officer base salary and annual and long-term
incentive compensation target award compensation decisions?

In 2008, the material factor affecting base salary and individual annual and
long-term incentive compensation target awards was the peer group
benchmark information provided by Mercer.

Did any other factors play a material role in the compensation
decisions?

While the committee reviewed all of the factors specified in Q&A 5 above, in
2008 the results of these reviews, other than the peer group benchmarking
review, did not affect materially the committee[Js compensation decisions.

In 2008, were there any material differences in compensation
policies with respect to individual named executive officers?

There were no material differences in the application of our compensation
policies among our named executive officers. Differences in the amount of
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2008 compensation for the individual named executive officers were a
function of an individual[]s position, scope and responsibility, based on a
review of peer group information. For example, the chief executive officer
has greater responsibility for company results than any other of the named
executive officers. His compensation reflects that responsibility (that is, he
makes more than the other named executive officers), in accordance with
our benchmark comparison with other chief executive officers in our peer

group.

13.Q In considering all elements of compensation in 2008, what were the
committee[Js general conclusions?

13.A Based on its annual review of all compensation components, the committee
found the named executive officers[] total compensation (and, in the case of
the termination and change-in-control scenarios, the potential payouts) in
the aggregate to be reasonable and not excessive.

Peer Group
14.Q What peer group is used to make benchmarking comparisons?

14.A The committee has adopted the group of public companies from the Fortune 1000 chemical index as the
company[]s peer group for the purposes of benchmarking compensation practices and levels and to assess
the company(]s relative financial performance.

23

15.Q What companies make up this peer group?

15.A The public companies contained in the peer group as of January 1, 2009 were:

e Air Products and Chemicals ® Monsanto Company

® Albemarle ® Mosaic

® A. Schulman ® Nalco Holding

® Ashland e PolyOne
* Avery Dennison ® PPG Industries
® Cabot Corporation e Praxair

® Celanese ® Rockwood Holdings

® CF Industries ® Rohm and Haas

® Chemtura ® RPM International

* Cytec Industries ® Scotts Miracle-Gro

® Dow Chemical ® Sherwin Williams

* Dupont ® Sigma-Aldrich Corporation
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® Eastman Chemical ® Solutia

® Ecolab ® Terra Industries

® Ferro Corporation ® UAP Holding

® FMC ® Valhi, Inc.

® Georgia Gulf ® Valspar

® Huntsman ® Westlake Chemical
e International Flavors and Fragrances e W. R. Grace

16.Q Why did the committee choose such a large group?

16.A The committee considered using a subset of this group but determined that using the entire group:

e is a better model for comparative purposes given our unique portfolio of product lines; and

e results in less overall year-to-year volatility in the benchmarks we use.

17.Q Could the peer group used for comparisons change in the future?

17.A The committee may determine that it is in the best interest of Lubrizol to change the peer group from time
to time as the companies listed in the Fortune 1000 chemical index change, and/or as our business
portfolio changes.

Elements of Pay
18.Q What are the elements of pay that make up Lubrizol[Js executive compensation program?

18.A Our executive compensation program consists of base salary, annual cash incentive pay, long-term equity
incentive pay, retirement plans, perquisites and other benefits.

Base Salary
19.Q How does the committee determine base salaries for the named executive officers?

19.A In 2008, the committee targeted base salaries for the named executive officers to be paid at approximately
the 50 percentile of salaries for persons having similar jobs (based on position, scope and responsibility)
in the peer group. The committee authorized a 5% increase in Mr. Hambrick[]s base salary that became
effective in October 2008. The committee authorized other named executive officers[] base salary increases
in 2008 ranging from between 0 [] 5%. These increases were intended to keep base salary pay in line with
our peer group median pay practice. Mr. Kirk, who was promoted to Chief Operating Officer in September
2008, received a 5% merit increase in July 2008 and a 10% promotional increase in October 2008.
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Performance-Based Incentive Compensation

20.Q How do annual and long-term incentive programs fit into the overall compensation strategy?

20.A One of the key goals of our compensation programs is to reward named executive officers for achieving
annual and long-term performance objectives. A significant part of the executive[]s compensation is tied to
achieving these performance objectives. We believe that our performance-based incentive program is
designed to provide incentives to the named executive officers to meet challenging performance objectives,
which, in turn, provide value to our shareholders through superior performance.
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21.Q What are the annual and long-term incentive performance objectives intended to accomplish?

21.A The committee sets annual and long-term performance objectives to encourage steady earnings growth.
Annual Incentive Pay

22.Q What is the purpose of the Annual Incentive Pay Program?

22.A The purpose of the annual cash incentive pay program (AIP) is to motivate the named executive officers to
achieve specific annual performance objectives that are of particular importance to the success of the
company during the fiscal year.

23.Q How did the committee set 2008 individual target awards?

23.A The committee benchmarked the annual incentive pay individual target awards for the named executive
officers to be at the 50™ percentile for persons having similar jobs (based on position, scope and
responsibility) in the peer group. Target awards are expressed as a percentage of base salary and in 2008
ranged from 50% to 100% of base salary for the named executive officers as shown below:

Current Target Target

Base Award

Name Salary Percentage Value
J. L. Hambrick $ 951,000 100% $ 951,000
C. P. Cooley 463,063 70% 324,144
S. F. Kirk 441,456 70% 309,019
D. W. Bogus 377,663 50% 188,832
J. W. Bauer 345,592 60% 207,355

For 2008, the committee increased Mr. Bauer[]s incentive award target from 50% to 60% of base salary and
reduced Mr. Bogus[] annual incentive award target from 70% to 50% of base salary to better align the annual
incentive opportunity with similar positions in the peer group and to address changing job scope and
responsibilities. The annual incentive award targets for the other named executive officers generally were in line
with the peer group median.
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24.Q How did the 2008 AIP work?

24.A At the beginning of 2008, the committee granted AIP target awards to the named executive officers based

on a balanced scorecard that used a combination of financial and operating performance objectives. The
committee set minimum threshold, target and maximum levels of performance for each objective. Possible
payouts ranged from 50% of the target award at minimum threshold performance to 200% of the target
award at maximum performance, with 100% of the target award being paid at target performance. The
dollar value of the minimum threshold, target and maximum performance levels of the 2008 AIP grant
shown below is based on current base salary.

Threshold Target Maximum
(50% of (100% of (200% of
Target Target Target
Name Award) Award) Award)
J. L. Hambrick $ 475,500 $ 951,000 $ 1,902,000
C. P. Cooley 162,072 324,144 648,288
S. F. Kirk 154,510 309,019 618,038
D. W. Bogus 94,416 188,832 377,663
J. W. Bauer 103,678 207,355 414,710

25.Q How were the balanced scorecard objectives set in 2008?

25.A For 2008, at the consolidated level the committee based 70% of the balanced scorecard on the financial
metrics of Adjusted EPS (50%) and return on invested capital (ROIC) (20%). See Q&A 27 for definitions of
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26.Q

26.A
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Adjusted EPS and ROIC metrics. In order for any payments to be made under the program, Adjusted EPS
performance had to meet a minimum threshold.

The remaining 30% of the consolidated scorecard was tied to a number of objective and subjective growth
objectives related to acquisitions, organic growth and organizational development, none of which
individually was material to the outcome of the scorecard.

Mr. Hambrick, Mr. Cooley and Mr. Bauer had 100% of their target award based on the consolidated
balanced scorecard.

Were similar objectives set at the business segment level?

Yes. We have two business segments. Mr. Kirk was President of the Lubrizol Additives segment (LZA)
through September of 2008 and is now Chief Operating Officer. Mr. Bogus was the President of Lubrizol
Advanced Materials segment (LZAM) in 2008. Their AIP target awards were based 25% on consolidated
results and 75% on their respective business segment results.

To provide greater line-of-sight for Mr. Kirk and Mr. Bogus, the committee based 70% of each business
segment[Js balanced scorecard on the financial metrics of adjusted unit operating income (Adjusted UOI)
(50%) and return on gross investment (ROGI) (20%). See Q&A 27 for definitions of Adjusted UOI and
ROGI. The remaining 30% of each business segment scorecard was tied to a number of objective and
subjective growth objectives related to acquisitions, organic growth and organizational development, none
of which individually was material to the outcome of the scorecard.
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27.Q

27.A

What were the performance measures and targets for 2008 AIP? Why were they chosen? How
difficult was it to reach target?

In developing the performance measures and weightings, the committee determined that internal
measurements of performance that are not calculated in accordance with U.S. generally accepted
accounting principles (Non-GAAP measures), are valuable in determining performance of Lubrizol and its
segments. Accordingly, the measures of Adjusted EPS, return on invested capital and segment Adjusted
UOI are used for the calculation of incentive compensation because Lubrizol and the committee believe
that these Non-GAAP measures are a good indicator of Lubrizol[Js achievement of its business objectives
and a significant driver of stock price performance.

Adjusted EPS

The primary performance measure is Adjusted EPS, which accounted for 50% of the weighting for the
2008 consolidated balanced scorecard. Adjusted EPS is earnings per share calculated in accordance with
U.S. generally accepted accounting principles adjusted for special or unusual items that the committee
believes should not impact the annual incentive. These adjustments include charges related to actions that
benefit Lubrizol[Js long-term performance, such as restructuring, facility closures, divestitures, and
acquisition transaction and integration costs. Adjustments also include the effects of changes in accounting
standards that occur after the committee establishes the performance targets, as well as certain asset and
goodwill impairments. Pre-tax goodwill impairment charges totaled $363.0 million in 2008. In 2008, the
adjustments totaled $5.06 per share and consisted of restructuring and impairment charges related to our
performance coatings and engineered polymers product lines and to the closure of an LZA facility in
Canada. The committee selected Adjusted EPS as the primary objective performance measure because it
believes that the consistent achievement of EPS growth targets is an important factor in the creation of

shareholder value.

Target Adjusted EPS in the 2008 AIP was a 0.7% increase over 2007 Adjusted EPS. The committee
believed that the target was sufficiently challenging given that the long-term growth rate of the lubricant
additives industry is estimated to be 0-1% and that the LZA segment comprises approximately two-thirds of
our revenues. The minimum threshold Adjusted EPS achievement required for any payment, target
Adjusted EPS, maximum Adjusted EPS level at which a payment could be earned and actual Adjusted EPS
for 2008 were as follows:
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Threshold Target Maximum 2008
Performance Payment Payment Payment Actual
Measure Opportunity Opportunity Opportunity Performance
Adjusted EPS $3.65 $4.25 $4.67 $4.09

Return on Invested Capital (ROIC)

ROIC was 20% of the consolidated scorecard[]s weighting and is calculated as after-tax operating income, adjusted
on the same basis as Adjusted EPS, divided by Average Invested Capital. Average Invested Capital is calculated

as the average of debt plus equity less Excess Cash for the previous five quarter-ends beginning with the quarter
ending December 31, 2008. Since the impact of the goodwill impairment charges of $363.0 million was not
included in the computation of Adjusted EPS, we did include the impaired goodwill as an add-back in our
calculation of Average Invested Capital. Excess Cash is defined as the cash balance in excess of 2% of annual
revenues. The committee selected ROIC as a performance measure because it encourages management to

achieve appropriate returns on investments in the business. For 2008, the minimum threshold ROIC, target ROIC,
maximum performance ROIC and actual ROIC were as follows:
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Threshold Target Maximum 2008
Performance Payment Payment Payment Actual
Measure Opportunity  Opportunity  Opportunity Performance
ROIC 9.6% 10.9% 11.9% 10.4%

The committee believes target ROIC is equivalent to target Adjusted EPS in terms of difficulty to achieve.

Adjusted UOI

Segment adjusted unit operating income before interest and taxes (Adjusted UOI) was 50% of the weighting for
each segment[Js balanced scorecard, and consisted of unit operating income adjusted on the same basis as
Adjusted EPS. The committee gave Adjusted UOI a 50% weighting at the segment level because it is a measure of
segment earnings performance, which is important to making reinvestments in assets and technology, repaying
Lubrizol[Js indebtedness and distributing cash to shareholders. The committee selected Adjusted UOI as the
primary performance measure for the operating segments because it believes that the steady achievement of
earnings growth targets is an important factor in the creation of shareholder value.

Target Adjusted UOI for the LZA segment in the 2008 AIP was an 11.9% increase over 2007 Adjusted UOI. The
committee believes that the target was sufficiently challenging given that the long-term growth rate of the
lubricant additives industry is estimated to be 0-1%. The minimum threshold Adjusted UOI, target Adjusted UOI,
maximum performance Adjusted UOI and actual Adjusted UOI for the LZA segment were as follows (dollars in
millions):

Threshold Target Maximum 2008
Performance Payment Payment Payment Actual
Measure Opportunity  Opportunity  Opportunity Performance
LZA Adjusted UOI $379 $432 $464 $422

The adjustments for the year consisted of $5.6 million of restructuring and impairment charges related to the
closure of a Canadian LZA facility.

The committee believes that the target Adjusted UOI for the LZAM segment was sufficiently challenging since it
substantially exceeds the average of the growth rates of the markets that the LZAM segment serves. For 2008,
the minimum threshold Adjusted UOI, target Adjusted UOI, maximum performance Adjusted UOI and actual
Adjusted UOI for the LZAM segment were as follows (dollars in millions):

Threshold Target Maximum 2008
Performance Payment Payment Payment Actual
Measure Opportunity Opportunity Opportunity Performance
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LZAM Adjusted UOI $131 $152 $163 $94
The adjustments for the year consisted $388.5 million of restructuring and impairment charges, of which $25.4
million were related to business improvement initiatives or facility impairments in the performance coatings
product line, and $363.0 million were related to goodwill impairments in the performance coatings and
engineered polymers product lines.
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Adjusted EBITDA

Adjusted EBITDA is defined as segment earnings before interest, taxes, depreciation and amortization, adjusted
on the same basis as Adjusted EPS.

Return on Gross Investment (ROGI)

ROGI for each segment accounted for 12.5% of the segment balanced scorecards[] weightings and is calculated as
Adjusted EBITDA after taxes divided by average segment gross investment. Segment gross investment consists of
gross property, plant and equipment, working capital, intangible assets and goodwill. Average segment gross
investment is calculated as the average segment gross investment for the previous five quarter-ends beginning
with the quarter ending December 31, 2008. The committee selected ROGI as a performance measure because it
encourages segment management to achieve appropriate returns on investments in the businesses.

For 2008, the minimum threshold ROGI, target ROGI, maximum performance ROGI and actual ROGI performance
for the LZA and LZAM segments were as follows:

Threshold Target Maximum 2008
Payment Payment Payment Actual
Segment Opportunity  Opportunity Opportunity Performance
LZA 12.0% 13.2% 14.0% 12.9%
LZAM 6.6% 7.1% 7.4% 5.9%

The target ROGI for the LZAM segment was lower than the target ROGI for the LZA segment because the
LZAM segment[Js gross investment includes the purchase price for the acquisition of Noveon International,
Inc., which was completed in June 2004. The committee believes target ROGI for the two segments is
equivalent to target Adjusted UOI in terms of difficulty to achieve.

28.Q What were the 2008 annual incentive plan payouts to the named executive officers?

28.A The actual payouts for 2008 based on consolidated and segment performance target achievement
(expressed as a percent of base salary) were: Mr. Hambrick [] 84.12%; Mr. Cooley [] 58.8%; Mr. Kirk []
63.43%; Mr. Bogus [] 17.05%; and Mr. Bauer [] 50.41%. AIP cash payments for 2008, paid in 2009, are shown

below:
% Actual
Performance
Compared
Current to
Base Target Target Payment

Name Salary Award Performance % Payment
J. L. Hambrick $ 951,000 100% 84.01% 84.12% $800,000
C. P. Cooley 463,063 70% 84.01% 58.8% 272,300
S. F. Kirk 441,456 70% 90.61% 63.43% 280,000
D. W. Bogus 377,663 50% 34.13% 17.05% 64,400
J. W. Bauer 345,592 60% 84.01% 50.41% 174,200
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These payments are reported in the Non-Equity Incentive Plan Compensation column in the Summary Compensation Table and reflect the fact
that actual consolidated Adjusted EPS did not reach plan target and the other consolidated and segment goals for 2008 did not exceed plan target
levels.

Long-Term Equity Incentive Compensation

29.Q Why do you provide a long-term equity compensation program in addition to the annual
incentive program?

29.A The long-term equity incentive compensation program encourages the named executive officers to focus
on Lubrizol[Js long-term performance and provides an opportunity for them to increase their ownership
stake through equity awards. Equity awards, which consist of stock options and performance share units
(payable in shares of Lubrizol stock), are intended to align executives[] interests with those of our
shareholders and to assist executives in meeting their equity ownership requirements.

30.Q Why are both stock options and performance share units granted?

30.A The committee chose the combination of stock options and performance share units to focus the named
executive officers[] attention on achieving steady growth in corporate earnings and long-term share price
appreciation.

31.Q How are award levels set?

31.A The committee used peer group data provided by Mercer to establish the long-term incentive award
opportunities for the named executive officers. The committee annually determines dollar-based awards
(detailed in Q&A 34) and the value of these awards were then denominated 50% in stock options (using
the Black-Scholes value on the date of grant) and 50% in performance share units (using the closing price
of shares on the date of grant). Share units vest after three years if specific performance objectives are
met. Stock options also vest over a three-year period. The award is designed to provide long-term
compensation at the 50th percentile of our peer group. For 2009, due to the current economic
environment, the mix of options/performance shares will be shifted to 30% options/70% performance
shares. This change was made after careful review of the incentive opportunity provided, consideration of
share usage and the continuing desire to align the named executive officers[] interests with those of the
shareholders through a strong pay for performance orientation.

32.Q Are previous awards considered when a grant is made?

32.A No. Long-term incentive awards provide the named executive officers with the opportunity for a specific
level of long-term compensation opportunity on an annual basis without regard to previous payments or
grants.

33.Q When are stock options and performance share unit awards granted?

33.A The committee granted t