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Invacare Corporation
One Invacare Way
Elyria, Ohio 44035
April 7, 2010
To the Shareholders of
INVACARE CORPORATION:

This year s Annual Meeting of Shareholders will be held at 10:00 A.M. (EDT), on Thursday, May 20, 2010, at the Lorain County Community
College, Spitzer Conference Center, Grand Room, 1005 North Abbe Road, Elyria, Ohio. We will be reporting on Invacare s activities and you
will have an opportunity to ask questions about its operations.

We hope that you are planning to attend the annual meeting personally and we look forward to seeing you. Whether or not you expect to
attend in person, the return of the enclosed proxy as soon as possible would be greatly appreciated and will ensure that your shares will
be represented at the annual meeting. If you do attend the annual meeting, you may, of course, withdraw your proxy should you wish to
vote in person.

On behalf of the Board of Directors and management of Invacare Corporation, I would like to thank you for your continued support and
confidence.

Sincerely yours,

A. MaLAcHI Mixon, 111
Chairman and

Chief Executive Officer
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Invacare Corporation
Notice of Annual Meeting of Shareholders

To Be Held On May 20, 2010

The Annual Meeting of Shareholders of Invacare Corporation (the Company ) will be held at the Lorain County Community College, Spitzer
Conference Center, Grand Room, 1005 North Abbe Road, Elyria, Ohio on Thursday, May 20, 2010, at 10:00 A.M. (EDT), for the following
purposes:

1. To elect four directors to the class whose three-year term will expire in 2013;

2. To approve and adopt an amendment to the Company s Code of Regulations to declassify the Board of Directors and provide
for the annual election of directors;

3. To reaffirm approval of the Invacare Corporation Executive Incentive Bonus Plan;
4. To ratify the appointment of Ernst & Young LLP as the Company s independent auditors for its 2010 fiscal year; and
5. To transact any other business as may properly come before the annual meeting.

Holders of common shares and Class B common shares of record as of the close of business on Thursday, March 26, 2010 are entitled to vote at
the annual meeting. It is important that your shares be represented at the annual meeting. For that reason, we ask that you promptly sign, date
and mail the enclosed proxy card in the return envelope provided. Shareholders who attend the annual meeting may revoke their proxy and vote
in person.

By Order of the Board of Directors,
Anthony C. LaPlaca
Secretary
April 7, 2010
Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on May 20, 2010:
The Proxy Statement and the 2009 Annual Report are also available

at www.invacare.com/annualreport.
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Invacare Corporation

Proxy Statement
For the Annual Meeting of Shareholders

May 20, 2010

Why am I receiving these materials?

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Invacare for use at the Annual
Meeting of Shareholders to be held on May 20, 2010 and any adjournments or postponements that may occur. The time, place and purposes of
the annual meeting are set forth in the Notice of Annual Meeting of Shareholders, which accompanies this proxy statement. This proxy
statement is being mailed to shareholders on or about April 7, 2010.

Who is paying for this proxy solicitation?

The Company will pay the expense of soliciting proxies, including the cost of preparing, assembling and mailing the notice, proxy statement and
proxy. In addition to the solicitation of proxies by mail, Invacare s directors, officers or employees, without additional compensation, may make
solicitations personally and by telephone. The Company may also reimburse brokerage firms, banks and other agents for the cost of forwarding
proxy materials to beneficial owners.

Who is entitled to vote?

Only shareholders of record at the close of business on March 26, 2010, the record date for the meeting, are entitled to receive notice of and to
vote at the annual meeting. On this record date, there were 31,288,416 common shares and 1,097,516 Class B common shares outstanding and
entitled to vote.

How many votes do I have?

On each matter to be voted on, you have one vote for each outstanding common share you own as of March 26, 2010 and ten votes for each
outstanding Class B common share you own as of March 26, 2010.



Edgar Filing: INVACARE CORP - Form DEF 14A

How do I vote?

If you are a shareholder of record, you can vote in person at the annual meeting or you can vote by signing and mailing in your proxy card in the
enclosed envelope. If you are a shareholder of record, the proxy holders will vote your shares based on your directions.

If you sign and return your proxy card, but do not properly direct how your shares should be voted on a proposal, the proxy holders will vote
FOR each of the director nominees named in proposal 1, FOR proposals 2, 3 and 4, and will use their discretion on any other proposals and
other matters that may be brought before the annual meeting.

If you hold common shares through a broker or nominee, you may vote in person at the annual meeting only if you have obtained a signed proxy
from your broker or nominee giving you the right to vote your shares.

How do I vote my common shares held in the Invacare Retirement Savings Plan?

If you are a participant in the Invacare Retirement Savings Plan, the voting instruction card should be used to vote the number of common shares
that you are entitled to vote under the plan. If you do not vote timely, your shares will not be counted.

What are the voting recommendations of the Board of Directors?

Our Board of Directors recommends that you vote:

For the election of the four nominated directors to the class whose three-year term will expire in 2013;

For the amendment to the Company s Code of Regulations to declassify the Board of Directors and provide for the annual election of
directors;

For reaffirming approval of the Invacare Corporation Executive Incentive Bonus Plan; and

For nratifying the appointment of Ernst & Young LLP as the Company s independent auditors for its 2010 fiscal year.
What vote is required to approve each proposal?

Except as otherwise provided by Invacare s amended and restated articles of incorporation or code of regulations, or required by law, holders of
common shares and Class B common shares will at all times vote on all matters, including the election of directors, together as one class. The
holders of common shares and Class B common shares will vote together as one class on all three proposals described in this proxy statement.
No holder of shares of any class has cumulative voting rights in the election of directors.

Election of Directors (Proposal No. 1). The nominees receiving the greatest number of votes will be elected. A proxy card marked

Withhold Authority with respect to the election of one or more directors will not be voted with respect to the director or directors
indicated. Abstentions and broker non-votes will not be voted for or against or withheld from the election of directors and will not be
counted for purposes of determining the number of votes cast in the election of directors. However, please note that our majority voting
director resignation procedures under our Code of Regulations require any director nominee who receives a greater number of votes
marked Withhold Authority than marked For his or her election in an uncontested election of directors to promptly tender his or her
resignation to the Board following certification of the shareholder vote. Under our procedures, the Governance Committee, or another
committee
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comprised entirely of independent directors or the Board of Directors, will, within 90 days following the certification of the shareholder
vote, consider, and the Board will determine, whether to accept the resignation. The Board s determination and explanation of its
decision will be promptly disclosed in a press release or Form 8-K submitted to the SEC.

Approval and adoption of an amendment to the Company s Code of Regulations to declassify the Board of Directors and provide for the
annual election of directors (Proposal No. 2). The approval and adoption of an amendment to the Company s Code of Regulations to
declassify the Board of Directors and provide for the annual election of directors requires both (1) the affirmative vote of the holders of
record entitled to exercise a majority of the total voting power of the Company and (2) the affirmative vote of the holders of a majority
of disinterested shares voted on the proposal. A proxy card marked as Abstain with respect to this proposal will not be voted.
Accordingly, if you Abstain from voting, it will have the same effect as an Against vote. Broker non-votes also will have the same
effect as a vote Against this proposal.
For purposes of the above vote, disinterested shares means voting shares beneficially owned by any person not an interested shareholder or an
affiliate or associate of an interested shareholder. An interested shareholder, with respect to the Company, means a person, other than the
Company, a subsidiary of the Company, any employee stock ownership or benefit plan of the Company or a subsidiary of the Company, or any
trustee or fiduciary with respect to any such plan acting in such capacity, who is the beneficial owner of a sufficient number of shares of the
Company that, when added to all other shares of the Company in respect of which that person may exercise or direct the exercise of voting
power, would entitle that person, directly or indirectly, alone or with others, including affiliates and associates of that person, to exercise or
direct the exercise of ten percent (10%) of the voting power of the Company in the election of directors after taking into account all of that
person s beneficially owned shares that are not currently outstanding.

Reaffirming approval of the Invacare Corporation Executive Incentive Bonus Plan (Proposal No. 3). The reaffirmation of the Invacare

Corporation Executive Incentive Bonus Plan requires the affirmative vote of the holders of a majority of the votes cast on the proposal.
Abstentions and broker non-votes will not be voted for or against the reaffirmation of approval of the plan and will not be counted in the
number of votes cast on the proposal.

Ratification of Auditors (Proposal No. 4). Ratification of the appointment of Ernst & Young LLP as the Company s independent
auditors requires the affirmative vote of the holders of a majority of the votes cast on the proposal. Abstentions and broker non-votes
will have not be voted for or against the ratification of the appointment of Ernst & Young LLP and will not be counted in the number of
votes cast on the proposal.

What constitutes a quorum?

A quorum of shareholders will be present at the annual meeting if at least a majority of the aggregate voting power of common shares and Class
B common shares outstanding on the record date are represented, in person or by proxy, at the annual meeting. On the record date, 42,263,576
votes were represented by outstanding shares; therefore, shareholders representing at least 21,131,789 votes will be required to establish a
quorum. Abstentions and broker non-votes will be counted for the purpose of determining the presence of a quorum.

Can I revoke or change my vote after I submit a proxy?

Yes. You can revoke your proxy or change your vote at any time before the proxy is exercised at the annual meeting. This can be done by either
submitting another properly completed proxy card with a later date, sending a written notice to our Secretary, or by attending the annual meeting
and voting in person. You should be aware that simply attending the annual meeting will not automatically revoke your previously submitted
proxy; rather you must notify an Invacare representative at the annual meeting of your desire to revoke your proxy and vote in person.
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Can I access the Notice of Annual Meeting, Proxy Statement and the 2009 Annual Report on the Internet?

The Notice of Annual Meeting, Proxy Statement and 2009 Annual Report are available on the Internet at www.invacare.com/annualreport. We
also will provide a copy of any of these documents to any shareholder free of charge, upon request by writing to: Shareholder Relations
Department, Invacare Corporation, One Invacare Way, P.O. Box 4028, Elyria, Ohio 44036-2125.

If you hold your shares in a bank or brokerage account, your bank or broker may also provide you copies of these documents electronically.

Please check the information provided in the proxy materials mailed to you by your bank or broker regarding the availability of this service.
Brokerage firms have the authority under the New York Stock Exchange rules to vote shares on certain routine matters when their customers do
not provide voting instructions. However, on other matters, when the brokerage firm has not received voting instructions from its customers, the
brokerage firm cannot vote the shares on that matter and a broker non-vote occurs. Please note that the New York Stock Exchange rules have
changed and an uncontested election of directors is no longer considered a routine matter. This means that brokers may not vote your
shares on the election of directors if you have not given your broker specific instructions as to how to vote. Please be sure to give specific
voting instructions to your broker so that your vote can be counted.

ELECTION OF DIRECTORS
(Proposal No. 1)

At the annual meeting, four directors will be elected to serve a three-year term until the annual meeting in 2013 or until their successors have
been elected and qualified. Each of the nominees is presently a director of Invacare and has indicated his or her willingness to serve another term
as a director if elected.

A proposal to amend the Code of Regulations to declassity the Board of Directors, providing instead for the annual election of directors, has
been included elsewhere in this proxy statement. If the proposal is approved by the shareholders, it will be effective for our 2011 Annual
Meeting of Shareholders. Directors who had been elected previously for three-year terms expiring after the 2011 Annual Meeting of
Shareholders would serve the balance of their terms so that no director previously elected to a multi-year term would have his or her term
shortened. Under the proposed amendment, the directors elected at the 2010 Annual Meeting of Shareholders would serve a three-year term, and
any director elected to fill a vacancy that does not result from a newly created board seat will hold office for the remainder of the full term of the
director he or she is replacing. Please see Proposal No. 2 in this proxy statement.

Below is certain biographical information regarding our directors and director nominees, as well as a discussion of the qualifications that led the
Board of Directors to conclude that each director and director nominee should serve as a director of the Company. Each of the individuals listed
below has a wealth of knowledge, experience and expertise developed over a lifetime of achievement. In the discussion below, we have not
detailed all of the numerous factors considered by the Board, but rather have highlighted the primary qualifications that led the Board to
conclude that each of the following individuals should serve as a director. The Board of Directors believes that the current Board composition
reflects an appropriately diverse group of individuals with relevant knowledge and experience that greatly benefits the Company.

Nominees for Terms Expiring in 2013

John R. Kasich, 57, has been a director since 2001. Mr. Kasich has served as an associate of Schottenstein Stores Corp. since 2008, after having
served as a managing director of Lehman Brothers investment banking group from 2001 to 2008. He spent 18 years as a member of the House of
Representatives of the United States Congress, and served as head of the House Budget Committee from 1995 to 2000. He was the chief

architect of the Balanced Budget Act of 1997, which
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eliminated the federal budget deficit. As a committee chairman, he was the House s top negotiator with the White House over details of the plan,
setting spending limits for all federal government agencies and cutting taxes. Mr. Kasich is a candidate running for election as the Governor of
the State of Ohio in 2010. Mr. Kasich serves as a director of Worthington Industries, Inc. (NYSE), Columbus, Ohio, a diversified steel processor
that focuses on steel processing and metals-related businesses. Mr. Kasich was also a contributor to the Fox News Channel from 2001 to 2009.

The Board concluded that Mr. Kasich should serve as a director of the Company primarily due to the extensive government know-how he brings
to the Board as a former U.S. Congressman. Influencing and adapting to government regulation of the healthcare industry is a critical aspect of
Invacare s business and Mr. Kasich, with his background as a member of the U.S. House of Representatives and leader of the House Budget
Committee, brings valuable insight to the Board, particularly in strategic planning with respect to government regulatory and reimbursement
matters, the Company s governance structure and in providing perspective on the Company s government lobbying activities on behalf of the
home healthcare industry.

Dan T. Moore, III, 70, has been a director since 1980. Mr. Moore has been President of Dan T. Moore Co. since 1979 and is Chairman of seven
advanced materials manufacturing companies: Flow Polymers, Inc., Soundwich, Inc., Team Wendy LLC, Impact Armor Technologies LLC,
Sleep Optima LLC, Tennessee Iron Products and ePIFNI/SONIC. He is a director of Hawk Corporation (NYSE Alternext US), Cleveland, Ohio,
a supplier of friction products for brakes, clutches, and transmissions used in aerospace, industrial and specialty applications, and is a director of
Park-Ohio Holdings Corp (NASDAQ), Cleveland, Ohio, a provider of supply chain logistics services and a manufacturer of engineered
products. Mr. Moore is also a Trustee of The Cleveland Clinic Foundation and Cleveland State University.

The Board concluded that Mr. Moore should serve as a director of the Company primarily due to the leadership capabilities, business acumen
and operations experience he has demonstrated over years of managing and serving as a director of numerous manufacturing companies.

Mr. Moore is a recognized and successful entrepreneur and a founding investor of Invacare. His skills and experience, coupled with his
familiarity with the Company and its operations through his long tenure as a director of the Company, is of particular value to the Board in
setting corporate strategy and goals and in evaluating the Company s product and operational challenges and opportunities.

Joseph B. Richey, II, 73, has been a director since 1980. Mr. Richey has been President-Invacare Technologies and Senior Vice
President-Electronic and Design Engineering since 1992. Previously, Mr. Richey was Senior Vice President-Product Development from 1984 to
1992, and Senior Vice President and General Manager-North American Operations from September 1989 to September 1992. Mr. Richey is also
a member of the Board of Trustees for Case Western Reserve University and The Cleveland Clinic Foundation. From 1987 to July 2009,

Mr. Richey served on the Board of Directors of Steris Corporation (NYSE), Mentor, Ohio, a provider of infection prevention and surgical
products and services.

The Board concluded that Mr. Richey, a founder of Invacare and the driving force behind the Company s product development for over thirty
years, should serve as a director of the Company primarily due to his integral role in the Company s innovation, research and development and
product design and planning. Mr. Richey s experience and understanding of the Company s product development capabilities and opportunities
provides valuable perspective to the Board in its evaluation of the Company s business operations and prospects, and in the innovation and
improvement in the Company s ever-diversifying product lines.

Dale C. LaPorte, 68, has been a director since February 2009. Mr. LaPorte served as Senior Vice President Business Development and General
Counsel of the Company from December 2005 to December 2008. Prior to that, Mr. LaPorte was a partner at Calfee, Halter & Griswold LLP
from 1974 to

10
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2005 and served as chairman of that firm from 2000 to 2004. Mr. LaPorte serves as a member of the Board of Trustees of PNC Mutual Funds
and the board of directors of Morrison Products, Inc., a manufacturer of air moving equipment for original equipment manufacturers in the
heating, ventilation, air conditioning and refrigeration industry.

The Board concluded that Mr. LaPorte should serve as a director of the Company primarily due to his lengthy experience as counsel to the
Company, skills in project management, expertise in corporate governance and business development matters, as well as his business acumen
and judgment. Mr. LaPorte s skills are a vital asset to the Board, particularly at a time when sound risk management and exemplary governance
practices are essential.

Directors whose Terms Will Expire in 2011

Michael F. Delaney, 61, has been a director since 1986. From 1983 to October 2003, Mr. Delaney served as the Associate Director of
Development of the Paralyzed Veterans of America, a national veterans service organization in Washington, D.C. Since October 2003,

Mr. Delaney served as Associate Director of Corporate Marketing of the Paralyzed Veterans of America until his retirement on July 31, 2009. In
November 2009, Mr. Delaney entered into a consulting agreement with the Department of Defense to provide consulting services to its
Congressionally Directed Medical Research Program.

The Board concluded that Mr. Delaney should serve as a director of the Company primarily due to his unique background and experience.
Mr. Delaney utilizes a wheelchair and has worked tirelessly for decades on behalf of people with disabilities, provides invaluable insight and
perspective to the Board with respect to the Company s products, their use, and possible attributes. He uses his background and training in
development and marketing to assist the Company with effective approaches of marketing those products to consumers.

C. Martin Harris, M.D., 53, has been a director since 2003. Since 1996, Dr. Harris has been the Chief Information Officer and Chairman of the
Information Technology Division of The Cleveland Clinic Foundation in Cleveland, Ohio and a Staff Physician for The Cleveland Clinic
Hospital and The Cleveland Clinic Foundation Department of General Internal Medicine. Additionally, since 2000, he has been Executive
Director of e-Cleveland Clinic, a series of e-health clinical programs offered over the internet. Nationally, Dr. Harris serves as the Chairman of
the National Health Information Infrastructure (NHII) Task Force of the Healthcare Information and Management Systems Society (HIMSS),
the largest information and management systems society in the world. He is also the Chairman of the Foundation Board for the e-Health
Initiative, a public policy and advocacy group that encourages the interoperability of information technology in healthcare. Dr. Harris is also on
the Board of Directors of Sewtillion Corporation, an Andover, MA healthcare software technology company that is not publicly traded.

The Board concluded that Dr. Harris should serve as a director of the Company primarily due to his experience in the healthcare industry as a
physician and leader of healthcare organizations and also his expertise in the use of information technology in the healthcare industry. Dr. Harris
is nationally recognized for his leadership in developing and organizing electronic management of medical information, including electronic
medical records. Through his work with organizations such as e-Cleveland Clinic and the NHII Task Force, Dr. Harris ensures that the Board,
and ultimately the Company, are informed as to the latest developments and trends involving the use of information to enhance healthcare
diagnoses, patient outcomes and cost efficiencies. In particular, he is able to assist the Board in staying abreast of developments in technological
advances in the home medical equipment industry. Dr. Harris understanding of information technology developments in the healthcare industry
has proven to be instrumental to the Board s management of the Company s own strategy and information technology resources, particularly in
connecting the Company s widespread international operations.

11
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Bernadine P. Healy, M..D., 65, has been a director since 1996. Dr. Healy has been a columnist and Health Editor for U.S. News & World Report
since September 2002. She served on The President s Council of Advisors on Science and Technology (PCAST) from 2001 to 2009 and served
as a chair of the Ohio Commission to Reform Medicaid in 2003. Dr. Healy was President and CEO, American Red Cross from September 1999
to December 2001. From 1995 to August 1999, Dr. Healy served as the Dean and Professor of Medicine of the College of Medicine and Public
Health of The Ohio State University, Columbus, Ohio. Dr. Healy is a Trustee of the Battelle Memorial Institute in Columbus, Ohio. She also
serves as a director of Ashland, Inc. (NYSE), Covington, Kentucky, a specialized chemicals company and The Progressive Corporation (NYSE),
Cleveland, Ohio, an automobile insurance company. From 2003 to December 2008, Dr. Healy served as a director of National City Corporation
(NYSE), Cleveland, Ohio, a financial holding company, until it was acquired by The PNC Financial Services Group, Inc. in December 2008.

The Board concluded that Dr. Healy should serve as a director of the Company primarily due to her extensive experience across the healthcare
industry as a physician and in the numerous capacities detailed above. Dr. Healy, with her background as a physician, regulatory expert, political
advisor, educator and leader of various institutions and organizations, brings a wealth of expertise to the Board that is of particular value during
this time of relative uncertainty in the healthcare industry. Dr. Healy also is a recognized expert and advocate with respect to the women s
healthcare matters, which enhances the Board s perspective on the healthcare industry.

A. Malachi Mixon, III, 69, has been a director since 1979. Mr. Mixon has been Chief Executive Officer since 1979 and Chairman of the Board
since 1983 and also served as President until 1996, when Gerald B. Blouch, Chief Operating Officer, was elected as our President. Mr. Mixon
serves on the Board of Directors of The Sherwin-Williams Company (NYSE), Cleveland, Ohio, a manufacturer and distributor of coatings and
related products. Mr. Mixon also serves as Chairman of the Board of Trustees of The Cleveland Clinic Foundation, Cleveland, Ohio, one of the
world s leading academic medical centers. Mr. Mixon also serves on the board of Park-Ohio Holdings Corp (NASDAQ), Cleveland, Ohio, a
provider of supply chain logistics services and a manufacturer of highly engineered products. From 1990 to 2007, Mr. Mixon served as a
director of The Lamson & Sessions Co. (NYSE), Cleveland, Ohio, a diversified manufacturer and distributor of thermoplastic electrical,
consumer, telecommunications and engineered sewer products.

The Board concluded that Mr. Mixon, a founder of Invacare, should serve as a director of the Company primarily due to his role as the

Company s Chief Executive Officer, the leader of the Company since its inception and as a nationally recognized and influential medical
equipment industry executive. The Board believes that having Mr. Mixon, who is intimately familiar with the Company s capabilities, customers,
strategy, position in the industry and with developments within the industry, serving as a director provides the Board with invaluable Company
and industry insight. Mr. Mixon has become a leading national spokesman for medical equipment manufacturers and distributors and one of the
visionary forces driving strategy and change across the industry. Mr. Mixon s experience, influence and deep knowledge of the Company and its
industry provides the Board with the management perspective necessary to successfully oversee the Company and its strategy and business
operations.

Directors whose Terms Will Expire in 2012

James C. Boland, 70, has been a director since 1998 and was appointed as Invacare s Lead Director in February 2008. Mr. Boland, prior to his
retirement in 2007, served for nine years as President, Chief Executive Officer and Vice Chairman of the Cavaliers Operating Company, LLC
(formerly Cavaliers/Gund Arena Company) operator of the Cleveland Cavaliers professional basketball team and Quicken Loans Arena. Prior to
his time with the Cavaliers, Mr. Boland served for 22 years as a partner of Ernst & Young LLP in various roles, including Vice Chairman and
Regional Managing Partner as well as a member of the firm s Management Committee from 1988 to 1996, and as Vice

12
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Chairman of National Accounts from 1997 to his retirement from the firm in 1998. Mr. Boland also is a director of The Sherwin-Williams
Company (NYSE), Cleveland, Ohio, a manufacturer and distributor of coatings and related products, The Goodyear Tire & Rubber Company
(NYSE), Akron, Ohio, one of the world s leading manufacturers of tires and rubber products and Developers Diversified Realty Corporation
(NYSE), areal estate investment trust. From 2004 to 2005, Mr. Boland served as a director of International Steel Group, Inc. (NYSE),
Cleveland, Ohio, a manufacturer and distributor of diversified steel products.

The Board concluded that Mr. Boland should serve as a director of the Company primarily due to his extensive financial and accounting
expertise and experience as an independent auditor and director of public companies. Mr. Boland previously managed one of the world s largest
independent public accounting firms and serves as an audit committee chair or member of three other public companies, which provides a
background and understanding of current accounting, auditing, risk management and governance best practices. His knowledge of accounting
principles, financial reporting rules and regulations, evaluating financial results and financial reporting oversight, as well as his experience in
managing corporate governance structures, is of particular value to the Board in its evaluation and management of risk, including financial risk
and internal controls.

Gerald B. Blouch, 63, has been President and a director of Invacare since November 1996. Mr. Blouch has been Chief Operating Officer since
December 1994 and Chairman Invacare International since December 1993. Previously, Mr. Blouch was President Homecare Division from
March 1994 to December 1994 and Senior Vice President Homecare Division from September 1992 to March 1994. Mr. Blouch served as Chief
Financial Officer of Invacare from May 1990 to May 1993 and Treasurer of Invacare from March 1991 to May 1993.

The Board concluded that Mr. Blouch should serve as a director of the Company primarily due to his over twenty years of experience with the
Company, which has given Mr. Blouch a deep knowledge and understanding of the Company and the financial and operational aspects of its
business, as well as the competitive environment in which it operates. Mr. Blouch has demonstrated his leadership abilities and his commitment
to the Company since he was appointed an executive of Invacare in 1990 and his intimate knowledge of all of the major functional areas of the
Company is invaluable to the Board.

William M. Weber, 70, has been a director since 1988. In August 2005, Mr. Weber became President and CEO of Air Enterprises L.L.C.,
which designs and manufactures custom high end air handling equipment for critical areas in the hospital, drug and educational markets.

Mr. Weber also served as a director of Air Enterprises L.L.C. From 1994 to 2005, Mr. Weber was President of Roundcap L.L.C. and a principal
of Roundwood Capital L.P., a partnership that invested in public and private companies. From 1968 to 1994, Mr. Weber was President of
Weber, Wood, Medinger, Inc., Cleveland, Ohio, a commercial real estate brokerage and consulting firm.

The Board concluded that Mr. Weber should serve as a director of the Company primarily due to his lengthy experience in managing diverse
private businesses, and his financial expertise, particularly in analyzing financial information across a wide variety of investment profiles.

Mr. Weber s insight with respect to financial and operational matters is particularly valuable to the Board as the Company faces the business
challenges posed by current economic conditions. As a founding investor of the Company, Mr. Weber also has great knowledge of and

familiarity with Invacare s business and operations. Mr. Weber s financial expertise is of particular value to the Board in evaluating and managing
the Company s financial risks and internal controls through his role as Chair of the Audit Committee.

Charles S. Robb, 70, was elected as a director effective March 1, 2010. Mr. Robb served as Lt. Governor of Virginia from 1978 to 1982, as
Virginia s 64th governor from 1982 to 1986, and as a
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United States Senator from 1989 to 2001. Since leaving the Senate, Senator Robb has been a Distinguished Professor of Law and Public Policy
at George Mason University and has served as Chairman of the Board of Visitors at the United States Naval Academy and Co-Chairman of the
President s Commission on Intelligence Capabilities of the United States Regarding Weapons of Mass Destruction. He has also been a member
of the President s Intelligence Advisory Board, the Secretary of State s International Security Advisory Board and the FBI Director s Advisory
Board, as well as the Iraq Study Group and several other national security advisory boards and commissions. He is currently Vice Chairman of
the Board of Trustees of the MITRE Corporation, a not-for-profit organization that conducts federally funded research and development.

The Board concluded that Mr. Robb should serve as a director of the Company primarily due to his extensive experience in both state and

federal government and in international affairs. This experience is particularly important today as the current administration attempts to reform
the healthcare system, potentially having a significant impact on the Company s operations. As the former governor of Virginia and the chairman
and/or member of the various organizations listed above, Mr. Robb brings a unique perspective to the Board in its evaluation of the Company s
management and organization, and in its role and success during the ongoing evolution of the healthcare industry. Additionally, Senator Robb s
international experience will be beneficial to the Board as it oversees the Company s global operations and entry into new markets.

Invacare s Board of Directors recommends that shareholders vote_FOR the election

of the four directors to the class whose three-year term will expire in 2013.
APPROVAL AND ADOPTION OF AMENDMENTS TO THE COMPANY S CODE OF REGULATIONS
TO DECLASSIFY THE BOARD OF DIRECTORS AND PROVIDE FOR THE ANNUAL ELECTION OF DIRECTORS
(Proposal No. 2)

Shareholders are being asked to approve an amendment to our Code of Regulations that would declassify the Board of Directors and provide for
the annual election of directors beginning at our 2011 Annual Meeting of Shareholders. The Board believes that the proposed Regulations will
reinforce the Board s accountability to the shareholders by allowing shareholders to elect the Company s directors on an annual basis.
Accordingly, the Board of Directors unanimously recommends that shareholders vote FOR  this Proposal.

Article III of the current Code of Regulations divides the Board of Directors into three classes with members of each class serving three-year
terms. Each director currently serves a three-year term, and directors for one of the three classes are elected each year.

The Board of Directors, following the recommendation of its Governance Committee, unanimously voted to approve, and to recommend to
Invacare s shareholders that they approve, a proposal to amend the Code of Regulations to declassify the Board of Directors in stages beginning
in 2011, providing instead for the annual election of directors. If the proposal is approved by the shareholders, it will be effective for our 2011
Annual Meeting of Shareholders. Directors who had been elected previously for three-year terms expiring after the 2011 Annual Meeting of
Shareholders would serve the balance of their respective terms so that no director previously elected to a multi-year term would have his or her
term shortened. Consequently, under the proposed amendments, the first class of directors to be elected to one-year terms would be in 2011.
Directors standing for election at the 2012 and 2013 Annual Meetings of Shareholders would be elected to one-year terms so that upon the
conclusion of the 2013 Annual Meeting of Shareholders, the declassification of the Board would be complete and all directors would serve a
one-year term. The proposed amendment would allow the directors elected at the 2010 annual meeting of shareholders to serve a three-year
term, and any director elected to fill a vacancy that does not result from a newly created board seat will hold office for the remainder of the full
term of the director he or she is replacing.
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Proponents of classified boards assert they promote the independence of directors because directors elected for multi-year terms would be less
subject to outside influence. Proponents also believe they provide continuity and stability in the management of the business and affairs of a
company since a majority of directors always will have prior experience as directors of the company. This continuity may assist a company in
long-term strategic planning. These proponents further assert classified boards may enhance shareholder value by forcing an entity seeking
control of a target company to initiate arm s length discussions with the board of a target company because the entity would be unable to replace
the entire board in a relatively short period of time.

On the other hand, some investors have stated that the very characteristics of classified boards that promote stability also have an effect of
reducing accountability to shareholders because classified boards limit the ability of shareholders to elect all directors on an annual basis. A
staggered board structure also may discourage proxy contests in which shareholders have an opportunity to vote for a competing slate of
nominees. In addition, opponents of a classified board assert that it may deter some tender offers or substantial purchases of stock that might
give shareholders the opportunity to sell their shares at a price in excess of what they would otherwise receive.

At Invacare s 2008 Annual Meeting of Shareholders, a shareholder proposal requesting that the Board of Directors take the necessary steps to
declassify the Board and establish the annual election of directors was supported by a majority of the votes cast at the meeting. In 2009, after
substantial consideration and discussion with the shareholder proponent, and in light of shareholders apparent desire to declassify the Board, the
Board of Directors committed to submitting and recommending to shareholders a proposal to declassify the Board at the 2010 Annual Meeting
of Shareholders. Accordingly, while the Board of Directors still believes there are compelling reasons to maintain a classified board, the Board
of Directors has proposed declassifying the Board in furtherance of its goal of ensuring sound corporate governance policies.

The Board of Directors unanimously recommends that shareholders vote _FOR

the adoption of an amendment to the Company s Code of Regulations to declassify the Board of Directors and provide for the annual
election of directors.

REAFFIRMING APPROVAL OF THE INVACARE CORPORATION EXECUTIVE INCENTIVE BONUS PLAN
(Proposal No. 3)

We are asking our shareholders to reapprove the Invacare Corporation Executive Incentive Bonus Plan (the Executive Incentive Bonus Plan ) in
order to ensure the continued deductibility of certain compensation paid under the Executive Incentive Bonus Plan. The Executive Incentive
Bonus Plan previously was approved by the Board of Directors and the shareholders in 2005, when it was first implemented, and still remains in
effect. On March 9, 2010, the Executive Incentive Bonus Plan was amended to change the definition of a change in control of the Company
under the plan to conform to the definition of a change in control under the Company s Amended and Restated 2003 Performance Plan, which
was approved by shareholders at the 2009 Annual Meeting of Shareholders. The complete text of the Executive Incentive Bonus Plan is attached
as Appendix B to this proxy statement.

Reason for Seeking Shareholder Reaffirmation of Approval

Section 162(m) of the Internal Revenue Code ( Section 162(m) ) limits the Company s tax deduction to $1,000,000 per executive per year for
certain compensation paid to each of its chief executive officer and the other four highest compensated executives of the Company at the end of
the Company s taxable year (each a Covered Employee ). In general, the regulations under Section
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162(m) exempt from this limitation compensation that is, among other things, calculated based on objective performance criteria and awarded
under a plan that has received shareholder approval. Further, regulations under the Code require that a plan such as our Executive Incentive
Bonus Plan be reapproved by the shareholders at least every five years in order to qualify for this exemption. Five years has passed since the
shareholders last approved the Executive Incentive Bonus Plan. Therefore, the Board recommends that shareholders reaffirm their approval of
the Executive Incentive Bonus Plan so that the Company may, if all other requirements are met, fully deduct the payment of certain incentive
awards to the Covered Employees in compliance with Section 162(m) of the Code.

Executive Incentive Bonus Plan Summary

Purpose. The Executive Incentive Bonus Plan is intended to provide an incentive to the Company s executive officers to improve the
Company s operating results and to enable the Company to recruit and retain key officers by making the Company s overall compensation
program competitive with compensation programs of other companies with which the Company competes for executive talent.

Administration. The plan is administered by the Compensation and Management Development Committee of the Board of Directors (the
Compensation Committee ), which generally has the authority to determine the manner in which the Executive Incentive Bonus Plan will
operate, to interpret the provisions of the plan and to make all determinations under the plan.

Eligibility and Participation. ~All officers of the Company are eligible to be selected to participate in the Executive Incentive Bonus Plan. The
Compensation Committee has the discretion to select those officers who will participate in the plan in any given year. A participant must be
employed by the Company on the payment date in order to receive an award under the Executive Incentive Bonus Plan, unless the officer s
employment terminated prior to the payment date as a result of death, disability, or retirement. Unless the Compensation Committee determines
otherwise, an officer whose employment terminates for any other reason prior to the payment date will not be eligible to receive a bonus award.
For 2009, the Compensation Committee determined that the eligible participants under the plan included Messrs. Mixon, Blouch, Gudbranson,
Richey and Slangen, as well as the Company s Senior Vice President, General Counsel and Secretary and the Senior Vice President of Human
Resources.

Awards under the Executive Incentive Bonus Plan. Awards under the plan are designed to ensure that the compensation of the Company s
officers is commensurate with their responsibilities and contribution to the success of the Company based on market levels indicated by
compensation data obtained from time to time by the Company or the independent consultant engaged by the Compensation Committee. For
each calendar year or other predetermined performance period, the Compensation Committee will establish a target bonus for each eligible
officer, payable if a specified performance goal is satistied for such performance period.

Performance Goals. The performance goal for each performance period will provide for a targeted level or levels of performance using one or
more of the following predetermined measurements: stock price, net sales, income from operations, earnings before income tax, earnings per
share, cost controls, return on assets, and return on net assets employed. For 2009, the bonus award was based upon satisfaction of an adjusted
earnings per share target, as further described in the footnotes to the Grants of Plan-Based Awards table below in the section entitled Report of
the Compensation and Management Development Committee on Executive Compensation.

The performance goal for a performance period is established in writing by the Compensation Committee on or before the latest date permissible
to enable the bonus award to qualify as performance based compensation under Section 162(m) of the Internal Revenue Code. During this
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same time period, the Compensation Committee may adjust or modify the calculation of a performance goal for the performance period in order
to prevent the dilution or enlargement of the rights of participants (1) in the event of, or in anticipation of, any unusual or extraordinary corporate
item, transaction, event or development; (2) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the
Company, or the financial statements of the Company, or in response to, or in anticipation of, changes in applicable laws, regulations,

accounting principles or business conditions; and (3) in view of the Compensation Committee s assessment of the Company s business strategy,
performance of comparable organizations, economic and business conditions, and any other circumstances deemed relevant by the
Compensation Committee. The Compensation