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Introductory Note
 
This Amendment No. 4 amends the Solicitation/Recommendation Statement on Schedule 14D-9 of CIRCOR International, Inc., a Delaware corporation (the
“Company”) filed with the Securities and Exchange Commission (the “SEC”) on June 24, 2019 (as amended, the “Schedule 14D-9”), relating to the
unsolicited tender offer by Crane Co., a Delaware corporation, through its wholly owned subsidiary, CR Acquisition Company, a Delaware corporation, to
purchase all of the outstanding shares of the Company’s common stock, par value $0.01 per share (the “Shares”), at a price of $48.00 per Share, net to the
seller in cash, without interest and less any required withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated
June 17, 2019 (the “Offer to Purchase”) and the related letter of transmittal that accompanies the Offer to Purchase (the “Letter of Transmittal”) (which,
together with any amendments or supplements thereto, collectively constitute the “Offer”).
 
All information in the Schedule 14D-9 is incorporated into this Amendment No. 4 by reference and, except as otherwise set forth below, the information set
forth in the Schedule 14D-9 remains unchanged. Capitalized terms used in this Amendment No. 4 without definition have the respective meanings set forth in
the Schedule 14D-9.
 
Item 1.       Subject Company Information.
 
In Item 1 of the Schedule 14D-9, the first full paragraph under the subsection titled “Securities” is hereby amended and restated in its entirety to read as
follows:
 

The title of the class of equity securities to which this Statement relates is the Company’s common stock, par value $0.01 per share (the “Shares”).
As of July 9, 2019 there were 19,901,725 Shares issued and outstanding (not including 1,372,488 Shares there were held in the treasury of the
Company). In addition, as of July 8, 2019, 729,667 Shares were subject to outstanding options to purchase Shares (each, an “Option”), 300,064
Shares were subject to outstanding restricted stock unit awards (each, an “RSU”) and 135,148 Shares were subject to outstanding performance share
units (each, a “PSU”), at target.

 
Item 2.       Identity and Background of Filings Person.
 
In Item 2 of the Schedule 14D-9, the first full paragraph under the subsection titled “Tender Offer” is hereby amended and restated in its entirety to read as
follows:
 

The Original Tender Offer.
 

On June 17, 2019, Crane Co., a Delaware corporation (“Crane”), through its wholly owned subsidiary, CR Acquisition Company, a Delaware
corporation (the “Purchaser”) commenced an unsolicited tender offer to purchase all of the outstanding Shares at a price of $45.00 per Share, net to
the seller in cash, without interest and less any required withholding taxes. The tender offer was made subject to the terms and conditions set forth in
the Tender Offer Statement on Schedule TO (together with the exhibits thereto, as amended from time to time, the “Schedule TO”), originally filed
jointly by the Purchaser and Crane with the Securities and Exchange Commission (the “SEC”) on June 17, 2019. The value of the original
consideration offered, together with all of the terms and conditions applicable to the tender offer as modified through July 7, 2019, is referred to in
this Statement as the “Original Offer.”

 
The Revised Tender Offer.

 
On July 8, 2019, Crane announced that it was revising its tender offer price to $48.00 per Share, net to the seller in cash, without interest and less any
required withholding taxes and extending the Expiration Date to 12:00 midnight, New York City time, on the night of Friday, July 19, 2019 (which is
the end of the day on July 19, 2019). The value of the consideration offered, together with all of the terms and conditions applicable to the tender
offer, as revised, is referred to in this Statement as the “Revised Offer.” Either the Original Offer or the Revised Offer is referred to in this Statement
as the “Offer.”
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Item 3.       Past Contacts, Transactions, Negotiations and Agreements.
 
Item 3 of the Schedule 14D-9 is hereby amended and restated in its entirety to read as follows:
 

Except as described in this Statement or in the excerpts from the Company’s Definitive Proxy Statement on Schedule 14A, dated and filed with the
SEC on March 29, 2019 (the “2019 Proxy Statement”), relating to the Company’s 2019 annual meeting of stockholders, which excerpts are filed as
Exhibit (e)(1) to this Statement and are incorporated herein by reference, to the knowledge of the Company as of the date of this Statement, there are
no material agreements, arrangements or understandings, nor any actual or potential conflicts of interest, between the Company or any of its
affiliates, on the one hand, and (i) the Company or any of its executive officers, directors or affiliates or (ii) the Purchaser or any of its executive
officers, directors or affiliates, on the other hand. Exhibit (e)(1) to this Statement is incorporated herein by reference and includes the following
sections from the 2019 Proxy Statement: “Certain Relationships and Related Transactions,” “Compensation Discussion and Analysis,” “Summary of
Cash and Certain Other Compensation and Other Payments to the Named Executive Officers,” “Severance and Other Benefits Upon Termination of
Employment or Change of Control” and “Director Compensation.”

 
Any information contained in the excerpts from the 2019 Proxy Statement incorporated by reference herein is modified or superseded for purposes
of this Statement to the extent that any information contained herein modifies or supersedes such information.

 
Relationship with the Purchaser

 
According to the Schedule TO, as of June 17, 2019, Crane and its subsidiaries beneficially owned 260,255 Shares, in the aggregate, representing
approximately 1.3% of the outstanding Shares.

 
Consideration Payable Pursuant to the Offer and the Proposed Merger

 
If the Company’s executive officers and directors were to tender any Shares they own pursuant to the Offer, they would receive the same cash
consideration on the same terms and conditions as the Company’s other stockholders. As of July 9, 2019, the Company’s executive officers and
directors were deemed to beneficially own an aggregate of 596,690 Shares (including 397,676 Shares issuable upon the exercise of outstanding
options that will be exercisable within sixty (60) days of July 9, 2019, and 7,201 Shares issuable within sixty (60) days of July 9, 2019, on account of
RSUs that will have vested). If the Company’s executive officers and directors were to tender all of such Shares for purchase pursuant to the Offer
and those Shares were accepted for purchase and purchased by the Purchaser, the Company’s executive officers and directors would receive an
aggregate amount of approximately $11,813,887 in cash (net of the exercise price of Shares subject to Options that are exercisable within sixty (60)
days of July 9, 2019, and subject to any applicable withholding). To the knowledge of the Company after making reasonable inquiry, none of the
Company’s executive officers or directors currently intends to tender Shares held of record or beneficially owned by such person for purchase
pursuant to the Offer.

 
The following table summarizes the aggregate cash consideration that would be payable, based on the Offer price of $48.00 per Share, in respect of
Shares beneficially owned by the Company’s executive officers and directors as of July 9, 2019 (excluding any Shares subject to Options, RSUs and
PSUs, which are discussed below):

 

Name
 

Shares
 

Aggregate
Value ($)

 

Executive Officer
     

Scott Buckhout
 

28,826
 

1,383,648
 

Chadi Chahine
 

—
 

—
 

Sumit Mehrotra
 

4,735
 

227,280
 

Tony Najjar
 

1,343
 

64,464
 

Lane Walker
 

2,325
 

111,600
 

Andrew Farnsworth
 

988
 

47,424
 

Arjun Sharma
 

14,700
 

705,600
 

David F. Mullen
 

2,701
 

129,648
 

Tanya Dawkins
 

940
 

45,120
 

Director
     

David F. Dietz
 

87,064
 

4,179,072
 

Samuel R. Chapin
 

—
 

—
 

Tina M. Donikowski
 

3,351
 

160,848
 

Helmuth Ludwig
 

10,555
 

506,640
 

John (Andy) O’Donnell
 

14,082
 

675,936
 

Peter M. Wilver
 

20,203
 

969,744
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As of July 9, 2019, the Company’s executive officers and directors held Options to purchase an aggregate of 646,223 Shares, with exercise prices
ranging from $32.76 per Share to $71.56 per Share and an aggregate weighted average exercise price of $42.45 per Share, 397,676 of which were
vested and exercisable as of that date. In addition, as of July 9, 2019, the Company’s executive officers and directors held 149,691 RSUs and
122,811 PSUs, at target. All Options, RSUs and PSUs held by the Company’s executive officers and directors were issued pursuant to either the
CIRCOR International, Inc. Amended and Restated 1999 Stock Option and Incentive Plan, as amended (the “1999 Plan”), the CIRCOR
International, Inc. 2014 Stock Option and Incentive Plan, as amended (the “2014 Plan”), the 2019 Stock Option Plan (the “2019 Plan”), or, with
respect to RSUs only, the CIRCOR International, Inc. Amended and Restated Management Stock Purchase Plan (the “Management Plan”), filed as
Exhibits (e)(5), (e)(10), (e)(16) and (e)(30) to this Statement and incorporated herein by reference. All outstanding Options granted under the 1999
Plan are fully vested as of July 9, 2019.

 
Treatment of Stock Options

 
Upon the effective time of the consummation of the Proposed Merger (the “Effective Time”), each then-outstanding Option, whether or not vested,
may be cancelled in exchange for a payment equal to the number of Shares then underlying such Option multiplied by the difference between the
Offer price and the applicable exercise price of such Option, subject to any applicable withholding.

 
The following table summarizes the aggregate cash consideration that would be payable, based on the Offer price of $48.00 per Share, in respect of
Options held by the Company’s executive officers and directors as of July 9, 2019 that are cashed out by Crane:

 

Name
 

Shares
Subject to

Vested
Options

(#)(1)
 

Cash
Consideration

for Vested
Options ($)(2)

 

Shares
Subject to
Unvested
Options

(#)(1)
 

Cash
Consideration
for Unvested

Options ($)(2)
 

Total Cash
Consideration

Options in
Proposed
Change of
Control ($)

 

Executive Officer
           

Scott Buckhout
 

262,902
 

1,930,227
 

181,983
 

2,023,104
 

3,953,331
 

Chadi Chahine
 

—
 

—
 

8,025
 

115,319
 

115,319
 

Sumit Mehrotra
 

5,336
 

44,374
 

9,031
 

109,350
 

153,724
 

Tony Najjar
 

3,298
 

27,926
 

5,360
 

66,811
 

94,737
 

Lane Walker
 

—
 

—
 

6,336
 

91,048
 

91,048
 

Andrew Farnsworth
 

6,312
 

54,324
 

5,928
 

69,866
 

124,190
 

Arjun Sharma
 

15,337
 

153,093
 

7,120
 

85,773
 

238,866
 

David F. Mullen
 

4,788
 

43,619
 

—
 

—
 

43,619
 

Tanya Dawkins
 

840
 

7,652
 

—
 

—
 

7,652
 

Director
           

David F. Dietz
 

—
 

—
 

—
 

—
 

—
 

Samuel R. Chapin
 

—
 

—
 

—
 

—
 

—
 

Tina M. Donikowski
 

—
 

—
 

—
 

—
 

—
 

Helmuth Ludwig
 

—
 

—
 

—
 

—
 

—
 

John (Andy) O’Donnell
 

—
 

—
 

—
 

—
 

—
 

Peter M. Wilver
 

—
 

—
 

—
 

—
 

—
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(1) The number of Shares in this table subject to Options, whether vested or unvested, as of July 9, 2019 includes those Options with an exercise price below
$48.00 and does not include any Options with an exercise price equal to or greater than $48.00 per Share.
 
(2) Calculated based on (i) the number of Shares subject to the Options as of July 9, 2019, multiplied by (ii) the excess of $48.00 over the per Share exercise
price applicable to the Options.
 

Treatment of Restricted Stock Units and Performance Share Units
 

Upon the Effective Time, each then-outstanding RSU granted prior to 2019 will become vested and may be cancelled in exchange for a payment
equal to the Offer price and each then-outstanding PSU granted prior to 2019 will vest and may be cancelled in exchange for a payment equal to the
Offer price, assuming that the performance vesting conditions associated with such PSU were satisfied at target (or at a greater level based on actual
achievement as of the Effective Time), in each case, subject to applicable withholding.

 
The following table summarizes the aggregate cash consideration that would be payable, based on the Offer price of $48.00 per Share, in respect of
RSUs and PSUs (assuming that the performance vesting conditions associated with such PSU were satisfied at target) held by the Company’s
executive officers and directors as of July 9, 2019:

 

Name
 

Number
of RSUs

 

Number
of PSUs

 

Cash
Consideration

for RSUs
 

Cash
Consideration

for PSUs
 

Executive Officer
         

Scott Buckhout
 

33,776
 

86,751
 

1,621,248
 

4,164,048
 

Chadi Chahine
 

9,870
 

5,652
 

473,760
 

271,296
 

Sumit Mehrotra
 

14,727
 

8,327
 

706,896
 

399,696
 

Tony Najjar
 

8,554
 

4,150
 

410,592
 

199,200
 

Lane Walker
 

9,957
 

4,461
 

477,936
 

214,128
 

Andrew Farnsworth
 

4,760
 

5,966
 

228,480
 

286,368
 

Arjun Sharma
 

16,041
 

7,504
 

769,968
 

360,192
 

David F. Mullen
 

5,823
 

—
 

279,504
 

—
 

Tanya Dawkins
 

3,226
 

—
 

154,848
 

—
 

Director
         

David F. Dietz
 

11,155
 

—
 

535,440
 

—
 

Samuel R. Chapin
 

3,123
 

—
 

149,904
 

—
 

Tina M. Donikowski
 

4,174
 

—
 

200,352
 

—
 

Helmuth Ludwig
 

6,694
 

—
 

321,312
 

—
 

John (Andy) O’Donnell
 

13,415
 

—
 

643,920
 

—
 

Peter M. Wilver
 

4,396
 

—
 

211,088
 

—
 

 
Potential Cash Severance and Change of Control Benefits

 
The Company has entered into agreements with each of its executive officers (other than Ms. Dawkins, who is a participant in the Company’s
Change in Control Severance Plan) providing for the cash termination benefits described below if the executive officer’s employment is terminated
by the executive officer for good reason or by the Company other than for cause. For a quantification of estimated cash severance payments that
could become payable to our named executive officers, see “Item 8—Additional Information—Golden Parachute Compensation,” and for our other
executive officers, using the same assumptions in such table, see below.
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·                  Scott Buckhout is entitled to a lump sum equal to his current base salary plus target bonus in effect during the fiscal year in which the

termination occurs and the Company shall pay contributions for COBRA coverage at the same rate of employer contributions prior to
termination of employment for up to twelve (12) months, in the event his employment is terminated by the Company other than for cause,
death or disability, or if Mr. Buckhout resigns his employment for good reason, in each case subject to Mr. Buckhout’s execution of a
release of claims. In the event that, within twelve (12) months following a change of control, Mr. Buckhout’s employment is terminated by
the Company other than for cause or Mr. Buckhout resigns his employment for good reason, then, instead of the foregoing benefits,
Mr. Buckhout will be eligible to receive a lump sum payment equal to two (2) times his base salary at the time of termination plus his target
annual incentive compensation under the Company’s Executive Bonus Compensation Plan and the Company shall pay for the cost of
COBRA premiums for up to two (2) years.

 
·                  Each of Chadi Chahine, Sumit Mehrotra, Lane Walker and Arjun Sharma is entitled to a lump sum payment equal to his base salary in effect

during the fiscal year in which the termination occurs and a prorated bonus based on actual performance in the year of termination, and the
Company shall pay contributions for COBRA coverage at the same rate of employer contributions prior to termination of employment for
up to twelve (12) months, in the event the executive’s employment is terminated by the Company other than for cause, death or disability, or
if the executive resigns his employment for good reason, in each case subject to the executive’s execution of a release of claims.

 
·                  In the event that, within twelve (12) months following a change of control, Mr. Mehrotra’s employment is terminated by the Company

other than for cause or Mr. Mehrotra resigns his employment for good reason, then, instead of the foregoing benefits, Mr. Mehrotra will
be eligible to receive a lump sum payment equal to two (2) times his base salary at the time of termination plus his target annual
incentive compensation under the Company’s Executive Bonus Compensation Plan and the Company shall pay for the cost of COBRA
premiums for up to two (2) years.

 
·                  In the event that, within twelve (12) months following a change of control, Mr. Chahine’s or Mr. Walker’s employment is terminated by

the Company other than for cause or either executive resigns his employment for good reason, then, instead of the foregoing benefits,
each such executive will be eligible to receive a lump sum payment equal to two (2) times his base salary plus his target annual
incentive compensation under the Company’s Executive Bonus Compensation Plan and the Company shall pay for the cost of COBRA
premiums for up to two (2) years.

 
·                  In the event that, within twelve (12) months following a change of control, Mr. Sharma’s employment is terminated by the Company

other than for cause or Mr. Sharma resigns his employment for good reason, then, instead of the foregoing benefits, Mr. Sharma will be
eligible to receive a lump sum payment equal to two (2) times his base salary at the time of termination plus his highest actual annual
incentive compensation under the Company’s Executive Bonus Compensation Plan in the three (3) immediately preceding fiscal years
and the Company shall pay for the cost of COBRA premiums for up to two (2) years.

 
·                  Each of David Mullen and Andrew Farnsworth are entitled to receive a lump sum payment equal to two (2) times his base salary at the time

of termination plus his target annual incentive compensation under the Company’s Executive Bonus Compensation Plan and the Company
shall pay for the cost of COBRA premiums for up to two (2) years in the event that, within twelve (12) months following a change of
control, his employment is terminated by the Company other than for cause or he resigns his employment for good reason. Using the
assumptions set forth in “Item 8—Additional Information—Golden Parachute Compensation,” we estimate that the aggregate value of cash
severance that could become payable to Mr. Mullen is $857,205 and Mr. Farnsworth is $932,131.
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·                  Tony Najjar is entitled to receive a lump sum payment equal to two (2) times his base salary plus his target annual incentive compensation

under the Company’s Executive Bonus Compensation Plan and the Company shall pay for the cost of COBRA premiums for up to two
(2) years. Using the assumptions set forth in “Item 8—Additional Information—Golden Parachute Compensation,” we estimate that the
aggregate value of cash severance that could become payable to Mr. Najjar is $1,005,985.

 
Tanya Dawkins is a participant in the Company’s Change in Control Severance Plan, which provides that in the event that, within twelve (12)
months following a change of control, Ms. Dawkins’s employment is terminated by the Company other than for cause or Ms. Dawkins resigns her
employment for good reason, she is entitled to receive a lump sum payment equal to her current base salary plus her current annual incentive target
award. In addition, she is entitled to receive a prorated bonus for the year of termination based on actual performance and the Company shall pay a
cash payment equal to the COBRA premium for the highest level of coverage available under the Company’s health plans prior to termination of
employment (reduced by the monthly amount she would have paid for such coverage if she had remained employed) for up to twelve (12) months
(such amounts only to be payable if Ms. Dawkins participates in the Company’s health plans as of the date of termination of employment), in each
case subject to her execution of a release of claims. Ms. Dawkins is not currently a participant in the Company’s health plans so she is not expected
to receive any cash payments with respect to COBRA premiums. Using the assumptions set forth in “Item 8—Additional Information—Golden
Parachute Compensation” and assuming Ms. Dawkins’s prorated bonus for the year of termination is earned at target, we estimate that the aggregate
value of cash severance that could become payable to Ms. Dawkins is $254,340.

 
The treatment of Options, RSUs and PSUs for the executive officers is addressed above under “Item 3—Past Contacts, Transactions, Negotiations
and Agreements—Consideration Payable Pursuant to the Offer and the Proposed Merger—Treatment of Stock Options and Treatment of Restricted
Stock Units and Performance Share Units” above. See also “Item 8—Additional Information—Golden Parachute Compensation.”

 
Directors’ Compensation

 
For a description of the compensation earned by the Company’s directors, reference is made to the “Director Compensation” section of the 2019
Proxy Statement, which is filed as Exhibit (e)(1) to this Statement, incorporated by reference herein and qualified the foregoing in its entirety.

 
Indemnification and Limitation of Liability of Directors and Officers

 
The Company’s amended and restated bylaws (the “bylaws”) provide that the Company will indemnify and hold harmless each director and officer
to the fullest extent authorized by the DGCL against any and all expenses, judgments, penalties, fines and amounts reasonably paid in settlement that
are incurred by such director or officer or on such director’s or officer’s behalf in connection with any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, inquiry, investigation, administrative hearing or other proceeding, whether civil, criminal,
administrative, arbitrative or investigative or any claim, issue or matter therein, which such director or officer is, or is threatened to be made, a party
to or participant in by reason of such director’s or officer’s corporate status, if such director or officer acted in good faith and in a manner such
director or officer reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal proceeding, had
no reasonable cause to believe his or her conduct was unlawful. The rights of indemnification provided by the bylaws will continue as to any director
or officer after he or she has ceased to be a director or officer and shall inure to the benefit of his or her heirs, executors, administrators and personal
representatives. The Company will indemnify a director or officer seeking indemnification in connection with a proceeding initiated by such director
or officer only if such proceeding was authorized by the Board, unless such proceeding was brought to enforce a director’s or officer’s rights to
indemnification under the bylaws. The bylaws require the advancement of expenses incurred by directors in relation to any action, suit or proceeding
and permit such advancement of expenses incurred by officers provided the advancement of expenses is accompanied by an undertaking by the
applicable director or officer to repay any expenses so
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advanced if it is ultimately determined that such director or officer is not entitled to be indemnified against such expenses. The bylaws also provide
that if the DGCL is amended to expand the indemnification permitted to directors and officers, then the Company will indemnify such persons to the
fullest extent permitted by the DGCL as amended.

 
In addition to the indemnification provided in the bylaws, the Company has entered into indemnification agreements with each of its directors and
executive officers reflecting the foregoing. Under these agreements, the Company’s directors and officers are indemnified for certain expenses and
liabilities incurred in connection with any threatened, pending or completed claim, action, suit, arbitration, alternate dispute resolution process,
investigation, administrative hearing, appeal, or any other proceeding, whether civil, criminal, administrative, arbitrative or investigative, whether
formal or informal, including a proceeding initiated by a director or officer to enforce such director’s or officer’s rights under the indemnification
agreement, by reason of the fact that they are or were a director, officer, partner, trustee, employee or agent of the Company or any of its subsidiaries
whether or not he or she is acting or serving in any such capacity at the time any liability or expense is incurred for which indemnification can be
provided under the indemnification agreements. In the case of an action or proceeding by or in the right of the Company or any of its subsidiaries, no
indemnification will be provided under the indemnification agreements where a court of competent jurisdiction has finally determined that the
director or officer (i) failed to act in good faith and in a manner such director or officer believed to be in or not opposed to the best interests of the
Company or (ii) is liable to the Company unless and to the extent that a court of competent jurisdiction shall determine that such indemnification
may be made. The Company also maintains officers’ and directors’ liability insurance, which insures against liabilities that the Company’s officers
and directors, in such capacities, may incur.

 
The Company’s certificate of incorporation provides that no director of the Company shall be personally liable to the Company or its stockholders
for monetary damages for breach of fiduciary duty as a director, except (i) for any breach of the directors’ duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit. The Company’s certificate of
incorporation also provides that if Delaware law is amended to permit further elimination or limitation of personal liability of directors, then the
liability of the Company’s directors will be eliminated or limited to the fullest extent permitted by Delaware law, as so amended.

 
The foregoing summary of the indemnification and limitation of liability of officers and directors pursuant to the Company’s certificate of
incorporation, bylaws and the indemnification agreements entered into between the Company and its directors and officers does not purport to be
complete and is qualified in its entirety by reference to the Company’s certificate of incorporation, bylaws and the form of such indemnification
agreements (as applicable), which are filed as Exhibits (e)(2), (e)(3) and (e)(4), respectively, to this Statement and are incorporated herein by
reference.

 
Item 4.                     The Solicitation or Recommendation.
 
In Item 4 of the Schedule 14D-9, the subsection titled “Solicitation/Recommendation” is hereby amended and restated in its entirety to read as follows:
 

Solicitation/Recommendation
 

After careful consideration, including a thorough review of the terms and conditions of the Revised Offer in consultation with the Company’s
independent financial and legal advisors, and consistent with its fiduciary duties under applicable law, the Board, by unanimous vote at a meeting on
July 10, 2019, determined that the Revised Offer substantially undervalues the Company and is low-value, highly conditional and opportunistic and
that the Revised Offer is not in the best interests of the Company or its stockholders. Accordingly, for the reasons described in more detail below, the
Board unanimously recommends that the Company’s stockholders REJECT the Revised Offer and NOT tender their Shares pursuant to the Revised
Offer.

 
8



 
If you have tendered your Shares, you can withdraw them. For assistance in withdrawing your Shares, you can contact your broker or the Company’s
information agent, MacKenzie Partners, Inc. (“MacKenzie Partners”), at the address and phone number below.

 
MacKenzie Partners, Inc.

105 Madison Avenue
New York, NY 10016

Toll free: (800) 322-2885
Collect: (212) 929-5500

 
A copy of the press release and letter to the Company’s stockholders communicating the recommendation of the Board to reject the Revised Offer
are filed as Exhibits (a)(9) and (a)(10) to this Statement, respectively, and are incorporated herein by reference.

 
In Item 4 of the Schedule 14D-9, all references to the “Offer” in the subsection titled “Background of the Offer” are deleted in their entirety and replaced with
references to the “Original Offer.”
 
Item 4 of the Schedule 14D-9 is hereby amended and supplemented by adding the following paragraphs at the conclusion of the subsection titled
“Background of the Offer”:
 

On July 8, 2019, Crane, by means of a press release, announced that it had increased the consideration payable pursuant to the Offer to $48.00 per
Share, net to the seller in cash, without interest and less any required withholding taxes, and extended the expiration date of the Offer to 12:00
midnight, New York City time, on the night of Friday, July 19, 2019. That morning, Crane and the Purchaser filed with the SEC an amendment to the
Schedule TO disclosing the Revised Offer. According to the Schedule TO, as of the close of business on July 5, 2019, approximately 2,050 Shares
had been tendered in and not withdrawn from the Offer.

 
On July 8, 2019 at approximately 9:10 a.m. Eastern Time, the Company issued a “stop-look-and-listen” press release with respect to the Revised
Offer.

 
On July 10, 2019, the Board held a special meeting for portions of which representatives from J.P. Morgan, Evercore and Ropes & Gray were
present. The J.P. Morgan and Evercore representatives, independently, discussed with the Board their respective financial analyses in respect of the
Revised Offer. Each of J.P. Morgan and Evercore rendered an oral opinion to the Board, which was subsequently confirmed in writing, that, as of the
date of such opinion, and based upon and subject to the factors, assumptions, limitations and qualifications set forth in the written opinion, the
consideration proposed to be paid to the stockholders (other than Crane and any of its affiliates) pursuant to the Revised Offer was inadequate from a
financial point of view to such holders. The full text of the written opinions of J.P. Morgan and Evercore, each dated July 10, 2019, which set forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in connection with the opinions, is attached
hereto as Annexes G and H, respectively. The Board then discussed the Revised Offer and potential responses thereto. During this discussion, the
Board considered potentially countervailing factors and risks, including the fact that the Revised Offer, if consummated, would provide stockholders
with certainty of value and liquidity; the fact that the financial improvements discussed below may not be realized; and the fact that the
consummation of the Revised Offer is not conditioned on Crane obtaining financing. Following discussion, the Board unanimously determined that
the Revised Offer substantially undervalues the Company and is low-value, highly conditional and opportunistic and that the Revised Offer is not in
the best interests of the Company or its stockholders.
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In Item 4 of the Schedule 14D-9, the subsection titled “Background of the Offer and Reasons for Recommendation—Reasons for Recommendation” is hereby
amended and restated in its entirety to read as follows:
 

Reasons for the Recommendation
 

After careful consideration, including a thorough review of the terms and conditions of the Revised Offer with the Company’s financial advisors and
outside legal counsel, the Board has unanimously determined that the Revised Offer, like the Original Offer, is inadequate and not in the best
interests of the Company or its stockholders.

 
In reaching its determination to reject the Revised Offer, the Board considered numerous reasons in consultation with the Company’s management
and its financial advisors and outside legal counsel, including but not limited to, the following:

 
The Revised Offer is inadequate and substantially undervalues the Company.

 
·                  The Board believes that execution of the Company’s strategic plan will deliver significantly greater value in the near-term and the long-term

for the Company’s stockholders.
 

·                  The Company is executing a detailed plan to deliver substantial earnings growth, while deleveraging the Company, over the next eighteen
(18) months. The Company expects the strategic plan to generate significant stockholder value. The Company is confident in its outlook
because it is based largely on actions in its control, as well as a higher visibility business mix as a result of the transformation. In addition,
the outlook includes cost actions that have been executed or are in the process of being executed. The Company’s strategic plan includes:

 
·                  delivering 2020 adjusted EBITDA of $165 million, up 37% over pro forma 2018;

 
·                  expanding adjusted EBITDA margin to 14.9% in 2020, up from 10.8% in pro forma 2018; and

 
·                  reducing the Company’s net leverage ratio from 5.5x in pro forma 2018 to approximately 3.5x in 2020.

 
·                  In addition to the upside from the Company’s strategic plan, further upside opportunities could drive substantial additional stockholder

value. Continued portfolio optimization and non-core divestitures may contribute to further debt reduction and potential multiple expansion.
Also, although the Company has taken a conservative view of its prospects in cyclical markets (upstream oil & gas, commercial marine), a
recovery in those markets could drive additional earnings growth and cash generation.

 
The Company’s 2020 adjusted EBITDA, adjusted EBITDA margin and net leverage forecasts reflect the Company’s current assumptions as to
certain business and market conditions that are subject to change.  In particular, the Company’s forecasts, as compared to the Company’s 2018 pro
forma adjusted EBITDA, assume: price optimization resulting in an approximate $20 million increase in adjusted EBITDA; increased sales volume
resulting in an approximate $18 million increase in adjusted EBITDA; savings from acquisition synergies and reduced corporate and group G&A
costs resulting in an approximate $25 million increase in adjusted EBITDA; transition to low cost manufacturing resulting in an approximate $7
million increase in adjusted EBITDA; a net zero impact to adjusted EBITDA from the Company’s upstream oil & gas business as the result of the
exit of one loss making business in 2019 and the incurrence of one time costs associated with the exit; an approximate $13 million decrease in
adjusted EBITDA as a result of an increase in sales and engineering headcount; an approximate $9 million decrease in adjusted EBITDA as a result
of inflation, tariffs and pension costs; and an approximate $3 million decrease in adjusted EBITDA resulting from contingency.  In addition, the
Company’s net leverage forecast assumes a reduction in net debt as compared to the Company’s 2018 pro forma net debt.
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These assumptions reflect management’s analysis of existing trends and information and represent their judgment only as of the date of this
Statement, and are further subject to the following limitations, among others: changes in the end markets in which the Company operates,
particularly the energy market; significant changes or fluctuations in interest rates or currency exchange rates; the Company’s ability to respond to
competitive developments and to grow its business, both domestically and internationally; changes in the cost, quality or supply of raw materials; the
Company’s ability to comply with its debt obligations; the Company’s ability to successfully implement its acquisition, divestiture or restructuring
strategies, including its integration of the Fluid Handling business; changes in industry standards, trade policies or government regulations, both in
the United States and internationally; and the Company’s ability to operate its manufacturing facilities at current or higher levels and respond to
increases in manufacturing costs.

 
The Company has strengthened and streamlined the business, positioning itself for increased revenue and profitability growth.

 
·                  Eighty-three percent (83%) of the Company’s revenue in 2018 was from less cyclical, diversified end markets, up from forty-four percent

(44%) in 2014.
 

·                  Seventy-five percent (75%) of the Company’s revenue in 2018 was from differentiated products, up from forty-six percent (46%) in 2014.
 

·                  Twenty-six percent (26%) of the Company’s revenue in 2018 was from higher-margin aftermarket, up from six percent (6%) in 2014.
 

·                  The Company simplified and streamlined its business across multiple fronts (each of the following excludes the impact of acquired
businesses):

 
·                  reduced its manufacturing footprint with an approximately forty percent (40%) decrease in the number of factories since 2014 and

significantly improved scale at remaining factories;
 

·                  increased supplier efficiency, which has yielded material savings and improved both quality and delivery, as the Company has reduced
its number of suppliers by approximately fifty-five percent (55%) since 2014, helping to drive annual savings of $9 million, net of
inflation, over the last three (3) years;

 
·                  decreased the number of business units by approximately forty-five percent (45%) since 2014, resulting in a significant reduction in

overhead staff, market and customer aligned business units and increased business scale that attracts stronger talent; and
 

·                  streamlined the number of enterprise resource planning systems, with an approximately forty-five percent (45%) decrease in the number
of systems since 2014, which has enabled consistent best practices and lowered risk by eliminating unsupported systems.

 
The Company has taken significant actions to de-risk and transform the business into a diversified global flow control technology company.

 
·                  The Company reduced exposure to upstream oil & gas by repositioning the Company during an unprecedented and protracted downturn in

the upstream oil & gas market.
 

·                  The Company has taken aggressive actions inside the energy group, including executing non-core divestitures, exiting unprofitable
businesses, consolidating factories and significant simplification and restructuring.

 
·                  The Company has made significant investments to grow and improve the aerospace & defense business. The Company has driven

aerospace & defense adjusted EBITDA from $22 million in
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2014 to $40 million in 2018, an increase of eighty-two percent (82%), and expanded adjusted EBITDA margin by over 630bps.

 
·                  The Company also transformed its small industrial business into its largest group as part of the Fluid Handling integration. In 2018, the

Company increased the industrial group’s adjusted EBITDA by approximately forty percent (40%) and adjusted EBITDA margins by
350bps versus 2017 combined results. The substantial increase in results was driven by synergies, G&A reduction, value pricing and the
implementation of the CIRCOR Operating System. The Company also launched nine (9) new products in 2018, and expects to launch an
additional nine (9) new products in 2019. The industrial group ended 2018 with a record backlog.

 
Recent investments are expected to drive additional future growth.

 
·                  The Company has transformed its portfolio by deploying capital on accretive acquisitions. The recent acquisitions of Critical Flow

Solutions, a high technology business serving the downstream oil & gas market, and Fluid Handling business, a severe-service pump
technology business with diversified end markets and significant aftermarket exposure, greatly improved the quality of the Company’s
revenues and profitability. Both acquisitions are performing well and are exceeding initial synergy targets. Both are delivering a strong
return on invested capital, including:

 
·                  10.7% in 2018 (year two) for Critical Flow Solutions, which is expected to be more than 12% by year three; and

 
·                  8.8% in 2018 (year one) for the Fluid Handling business, which is expected to be more than 11% by year three.

 
·                  The Company has invested in organic growth by expanding sales and engineering across the Company while establishing a Product

Management function that did not exist five (5) years ago. In 2019, the Company anticipates launching at least thirty-five (35) new
products, an approximately forty-five percent (45%) increase over 2018. Products launched within three (3) years of the current year are
expected to generate approximately $70 million of revenue in 2019.

 
The Offer is opportunistically timed.

 
·                  The Offer is opportunistically timed just as the Company is poised to deliver substantial value associated with its transformation, taking

away value that rightfully belongs to the Company’s stockholders.
 

·                  The Offer was made at a time when the Company’s stock price was in the process of a rapid upswing with significant momentum; prior to
the Original Offer, the Company’s stock was up forty-four percent (44%) year-to-date.

 
·                  Crane attempts to take advantage of the Company’s temporarily elevated leverage levels, although the Company has a clear line of sight into

significant deleveraging. Net leverage is expected to be down 2x to approximately 3.5x by 2020.
 

·                  Crane is attempting to justify its undervalued Offer by making inaccurate statements and focusing on the Company’s past product portfolio
and the impact of headwinds in upstream oil & gas—failing to recognize our recent transformation and opportunities for near-term value
creation.

 
The Board has received an inadequacy opinion from each of its financial advisors.

 
·                  The Board considered the fact that its financial advisor, J.P. Morgan, rendered an oral opinion to the Board, which was subsequently

confirmed in writing, that, as of the date of such opinion, and based upon and subject to the factors, assumptions, limitations and
qualifications set forth in the
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written opinion, that the consideration proposed to be paid to the Company’s stockholders pursuant to the Revised Offer is inadequate, from
a financial point of view, to such holders. The full text of the written opinion of J.P. Morgan, dated July 10, 2019, which sets forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached hereto as Annex G. J.P. Morgan provided its opinion to the Board (in its capacity as such) in connection with and for purposes of
its evaluation of the Revised Offer. The opinion of J.P. Morgan does not constitute a recommendation to any holder of Shares as to whether
such holder should tender Shares in the Revised Offer.

 
·                  The Board considered the fact that its financial advisor, Evercore, rendered an oral opinion to the Board, which was subsequently confirmed

in writing, that, as of the date of such opinion, and based upon and subject to the factors and assumptions set forth in the written opinion,
that the consideration proposed to be paid to the Company’s stockholders (other than Crane and any of its affiliates) pursuant to the Revised
Offer is inadequate from a financial point of view to such holders. The full text of the written opinion of Evercore, dated July 10, 2019,
which sets forth assumptions made, procedures followed, matters considered and limitations on the review undertaken in connection with
the opinion, is attached hereto as Annex H. Evercore provided its opinion for the information and benefit of the Board (in its capacity as
such) in connection with its evaluation of the Revised Offer and the Proposed Merger. The opinion of Evercore does not constitute a
recommendation to the Board or to any other person in respect of the Revised Offer or the Proposed Merger, including as to whether any
person should tender Shares in the Revised Offer or take any other action in respect of the Revised Offer or the Proposed Merger.

 
The conditions to the Offer create significant uncertainty and risk.

 
·                  The Offer contains numerous conditions, including, among many others the Minimum Tender Condition, the Merger Agreement Condition,

the Section 203 Condition, the Antitrust Condition and the Impairment Condition. See also “Item 2—Identity and Background of Filing
Person—Tender Offer” above and Annex A to the Schedule 14D-9 filed on June 24, 2019. As a result, the Offer puts the Company and its
stockholders at substantial risk that it will never be consummated.

 
·                  The Offer includes conditions providing the Purchaser broad discretion to decide not to purchase the Shares. For example, the Offer

provides that if at any time prior to the consummation of the Offer, there occurs any change in the general political, market, economic or
financial conditions in the United States or elsewhere that, in Crane’s reasonable judgment, could have a material adverse effect on the
business, assets, liabilities, financial condition, capitalization, operations, results of operations or prospects of the Company, Crane may
terminate the Offer. In addition, the Offer provides that Crane may terminate the Offer if there is any decline in either the Dow Jones
Industrial Average, the Standard and Poor’s Index of 500 Industrial Companies or the NASDAQ-100 Index by an amount in excess of
fifteen percent (15%), measured from the close of business on June 14, 2019. The Offer also provides that Crane may terminate the Offer if
the Company adopts a stockholder rights agreement.

 
·                  There is no guarantee that the Offer can or will be completed as soon as Crane contemplates in its Offer materials. The Offer has already

been extended once to expire on July 19, 2019, and this date may be further extended by Crane or the Purchaser, subject to compliance with
applicable securities laws, in its sole discretion.

 
·                  Crane and the Purchaser expressly reserves the right to further amend the terms of the Offer at any time before it expires, including by

decreasing the Revised Offer price per Share or by changing the number of Shares being sought or the type of consideration.
 

ACCORDINGLY, BASED ON THE FOREGOING, THE BOARD UNANIMOUSLY RECOMMENDS THAT HOLDERS OF SHARES REJECT
THE REVISED OFFER AND NOT TENDER ANY OF THEIR SHARES PURSUANT TO THE REVISED OFFER.
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The foregoing discussion of the information and reasons identified by the Board is not intended to be exhaustive, but includes the material
information, reasons and analyses considered by the Board in reaching its conclusions and recommendations. The members of the Board evaluated
the various reasons listed above in light of their knowledge of the business, financial condition and prospects of the Company and considered the
advice of the Board’s independent financial and legal advisors. In light of the number and variety of reasons that the Board considered, the Board did
not find it practicable to, and did not, quantify or otherwise assign relative weights to the reasons summarized above in reaching its recommendation.
In addition, individual members of the Board may have given different weight to different reasons. After considering the totality of the information
and reasons, the Board unanimously rejected the terms of the Revised Offer and recommended that holders of the Shares not tender their Shares
pursuant to the Revised Offer.

 
In Item 4 of the Schedule 14D-9, the subsection titled “Intent to Tender” is hereby amended and restated in its entirety to read as follows:
 

Neither the Company nor, to the knowledge of the Company after making reasonable inquiry, any of the Company’s directors, executive officers,
affiliates or subsidiaries intends to tender any Shares he, she or it holds of record or beneficially owns for purchase pursuant to the Revised Offer.

 
Item 5.  Persons/Assets, Retained, Employed, Compensated or Used.
 
In Item 5 of the Schedule 14D-9, the first and second full paragraphs are hereby amended and restated in their entirety to read as follows:
 

Pursuant to a letter agreement dated as of May 15, 2019, as amended on June 21, 2019, the Company has retained J.P. Morgan as its financial advisor
in connection with, among other things, the Company’s analysis and consideration of, and response to, the Offer. The Board selected J.P. Morgan
based on its qualifications, expertise, reputation and knowledge of the industry in which the Company operates and its familiarity with the business
and affairs of the Company.  The Company has agreed to pay J.P. Morgan customary fees consisting of (i) a nonrefundable, quarterly retainer
payable for four (4) quarters and (ii) an advisory fee.  In addition, the Company has agreed to offer J.P. Morgan the right to act as financial advisor
for a sale transaction that it pursues within twelve (12) months from the date of the engagement letter, including a negotiated transaction with Crane. 
If J.P. Morgan agrees to such engagement, the parties intend to negotiate customary fee provisions based on fees paid to financial advisors in similar
transactions.  Such fee would not be lower than that payable by the Company to any other financial advisor.  The quarterly retainer fee is credited
against the advisory fee and the advisory fee will be credited against any future sale transaction fee. In addition, the Company has agreed to
reimburse J.P. Morgan for its reasonable expenses in connection with its engagement, subject to a customary cap, and to indemnify J.P. Morgan
against certain liabilities relating to or arising out of the engagement.

 
Pursuant to a letter agreement dated as of June 15, 2019, the Company has retained Evercore as its financial advisor in connection with, among other
things, the Company’s analysis and consideration of, and response to, the Offer.  The Board selected Evercore based on its qualifications, expertise,
reputation and relevant experience. The Company has agreed to pay Evercore customary fees including a nonrefundable, quarterly advisory fee
payable for six (6) quarters. In addition, the Company has agreed to offer Evercore the right to act as a financial advisor for a sale transaction that it
determines to undertake within twelve (12) months of Evercore’s engagement under the letter agreement, including a negotiated transaction with
Crane. If Evercore agrees to such engagement, the parties intend to negotiate customary fee provisions based on fees paid to financial advisors in
similar transactions.  Such fee would not be lower than that payable by the Company to any other financial advisor.  The advisory fee payable under
the letter agreement will be credited against any future sale transaction fee.  In addition, the Company has agreed to reimburse Evercore for its
reasonable expenses in connection with its engagement, subject to a customary cap, and to indemnify Evercore against certain liabilities relating to
or arising out of the engagement.

 
Item 6.         Interest in Securities of the Subject Company.
 
Item 6 of the Schedule 14D-9 is hereby amended and supplemented by adding the transactions below to the table therein:
 

Name
 

Date of
Transaction

 
Nature of Transaction

 

Number of
Shares

 

Price Per
Share

 

Lane Walker
 

07/04/2019
 

Acquisition—Vesting of RSUs
 

3,074
 

$ 48.81
 

Lane Walker
 

07/04/2019
 

Disposal—Sale to cover withholding tax
 

749
 

$ 48.81
 

 
Item 8.         Additional information.
 
In Item 8 of the Schedule 14D-9, the subsection titled “Golden Parachute Compensation” is hereby amended and restated in its entirety to read as follows:
 

Golden Parachute Compensation
 

The following table sets forth the information required by Item 402(t) of Regulation S-K regarding certain compensation for each of the Company’s
named executive officers that is based on or otherwise relates to the Offer and the Proposed Merger. For purposes of this table, the Company has
assumed that the Offer, the Proposed Merger and any qualifying termination of employment occur on July 9, 2019 with respect to each named
executive officer, the stock price is $48.00 per share, and no withholding taxes or reductions for potential golden parachute excise taxes are
applicable to any payments set forth in the table. The Company has rounded all dollar amounts to the nearest whole dollar.

 
The table below describes the estimated potential payments to each of our named executive officers under the terms of their respective executive
change of control agreements as amended from time to time, together with the value of the unvested Options, RSUs and PSUs that would be
accelerated upon a change
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of control. The amounts shown in the table do not include the value of payments or benefits that would have been earned, or any amounts associated
with equity awards that would vest pursuant to their terms, on or prior to the effective date of the Offer or the value of payments or benefits that are
not based on or otherwise related to the Offer.

 
The amounts shown in the table are estimates only and are based on assumptions and information available as of July 9, 2019. The actual amounts
that may be paid upon an individual’s termination of employment can only be determined at the actual time of such termination, and are subject to
reduction if doing so results in a larger net-after tax benefit for the named executive officer.

 
Golden Parachute Compensation

 

Name
 

Cash ($)(1)
 

Equity ($)(2)
 

Perquisites/
Benefits ($)(3)

 
Total ($)

 

Scott Buckhout
 

3,221,400
 

7,808,400
 

60,985
 

11,090,785
 

Chadi Chahine
 

1,344,000
 

860,375
 

48,992
 

2,253,367
 

Sumit Mehrotra
 

1,280,000
 

1,215,942
 

60,985
 

2,556,927
 

Lane Walker
 

1,334,646
 

758,875
 

60,985
 

2,154,506
 

Arjun Sharma
 

955,034
 

1,221,208
 

20,148
 

2,196,390
 

 

(1)         The termination benefits payable under these agreements are “double trigger” meaning that eligibility to receive the benefits requires a
qualifying termination within twelve (12) months of the change of control. For this purpose, a “qualifying termination” is defined as a
termination of the executive’s employment without cause or a resignation by the executive with good reason, as such terms are defined in the
executive change of control agreement. The amount of cash severance benefits is equal to two (2) times the sum of the named executive officer’s
current base salary and current target annual incentive compensation (for Mr. Sharma, this amount is equal to two (2) times his base salary at the
time of termination plus his highest actual annual incentive compensation under the Company’s Executive Bonus Compensation Plan in the
three (3) immediately preceding fiscal years). Cash severance payments are paid in a lump sum within thirty (30) days of the qualifying
termination. The executive change of control agreements provide for non-competition and non-solicitation covenants that extend for twelve
(12) months following a qualifying termination. For a description of the severance payments and benefits payable on a qualifying termination,
see “Item 3—Past Contacts, Transactions, Negotiations and Agreements—Potential Severance and Change of Control Benefits” above.

 
The current base salary and current target annual incentive compensation for each named executive officer entitled to severance under an
executive change of control severance agreement effective as of the date hereof is:

 

Name
 

Annual Base
Salary ($)

 

Target Annual Incentive
(% of Base Salary)

 

Scott Buckhout
 

$ 767,000
 

110%
Chadi Chahine

 

420,000
 

60%
Sumit Mehrotra

 

400,000
 

60%
Lane Walker

 

417,077
 

60%
Arjun Sharma

 

310,000
 

50%
 

(2)         The amounts listed in this column represent estimated payments in cancellation of (i) unvested Options held by each named executive officer,
calculated based on (a) the number of Shares subject to the unvested Options that would be canceled multiplied by (b) the excess of $48.00 over
the per Share exercise price applicable to the Options that would be canceled, (ii) RSUs held by each named executive officer, calculated as the
product of (a) $48.00 per Share multiplied by (b) the number of RSUs being canceled and (iii) PSUs held by each named executive officer,
calculated as the product of (a) $48.00 per Share multiplied by (b) the number of Shares underlying the PSUs being cancelled, with
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performance deemed achieved at target. All of these awards granted prior to 2019 are “single trigger” (i.e., payable solely on account of a
change of control) and amounts payable to the executive officers will be paid promptly after a purchase of Shares under the Offer that
constitutes a change of control. With respect to all equity awards granted in 2019, it is intended that payments be made shortly after a qualifying
termination that occurs during the one (1)-year period following a change of control. Further details are set forth under “Item 3—Past Contacts,
Transactions, Negotiations and Agreements—Consideration Payable Pursuant to the Offer and the Proposed Merger—Treatment of Stock
Options and Treatment of Restricted Stock Units and Performance Share Units” above.

 

Name
 

Value of
Options ($)

 

Value of
RSUs ($)

 

Value of
PSUs ($)

 
Total ($)

 

Scott Buckhout
 

2,023,104
 

1,621,248
 

4,164,048
 

7,808,400
 

Chadi Chahine
 

115,319
 

473,760
 

271,296
 

860,375
 

Sumit Mehrotra
 

109,350
 

706,896
 

399,696
 

1,215,942
 

Lane Walker
 

66,811
 

477,936
 

214,128
 

758,875
 

Arjun Sharma
 

91,048
 

769,968
 

360,192
 

1,221,208
 

 
As noted above, all of the outstanding equity awards granted prior to 2019 are “single trigger” (i.e., payable solely on account of a change of
control), and amounts payable to the executive officers will be paid promptly after a purchase of shares under the Offer that constitutes a change
of control. The value of such “single trigger” payments for each named executive officer based on a $48.00 per Share Offer price is as follows:
$3,241,665 for Scott Buckhout, $0 for Chadi Chahine, $435,967 for Sumit Mehrotra, $0 for Lane Walker and $554,987 for Arjun Sharma.

 
(3)         Pursuant to their change of control severance agreements, the amounts in this column represent the estimated cost of providing health insurance

coverage, for two (2) years, that is substantially similar to the coverage received prior to the date of termination of the named executive’s
employment by the Company without cause or by the named executive officer for good reason within twelve (12) months following a change of
control. For a description of the severance payments and benefits payable on a qualifying termination, see “Item 3—Past Contacts, Transactions,
Negotiations and Agreements—Potential Severance and Change of Control Benefits” above.

 
Item 9.                     Materials to Be Filed as Exhibits.
 
Item 9 of the Schedule 14D-9 is hereby amended and supplemented by adding the following exhibits to the exhibit index:
 
Exhibit No.

 
Document

(a)(9)
 

CIRCOR Press Release, dated July 11, 2019
   
(a)(10)

 

Letter to CIRCOR Stockholders, dated July 11, 2019
   
(a)(11)

 

CIRCOR “Setting the Record Straight” Fact Sheet
   
(a)(12)

 

Opinion of J.P. Morgan, dated July 10, 2019 (included as Annex G to this Schedule 14D-9)
   
(a)(13)

 

Opinion of Evercore, dated July 10, 2019 (included as Annex H to this Schedule 14D-9)
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SIGNATURE

 
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Statement is true, complete and correct.

 
 

CIRCOR INTERNATIONAL, INC.
  
  
 

By: /s/ Scott A. Buckhout
  

Scott A. Buckhout
  

President and Chief Executive Officer
  
  
Dated: July 11, 2019

 

 
17



 
Annex G

 

 
July 10, 2019
 
The Board of Directors
Circor International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803
 
Members of the Board of Directors:
 
You have requested our opinion as to the adequacy, from a financial point of view, to the holders (other than Crane (as defined below) and any of its affiliates)
of the outstanding shares of common stock, par value $0.01 per share (the “Company Common Stock”), of CIRCOR International, Inc., a Delaware
corporation (the “Company”) of the $48.00 in cash per share (the “Consideration”) proposed to be paid to such holders pursuant to the Offer (as defined
below).  Pursuant to the offer to purchase (the “Offer to Purchase”) and related letter of transmittal (collectively, as amended, the “Offer”) contained in the
Tender Offer Statement on Schedule TO (together with all amendments, annexes and exhibits thereto, the “Offer Documents”) filed by Crane Co. (together
with its subsidiaries, “Crane”) and CR Acquisition Company, a wholly owned subsidiary of Crane (“Offeror”), Crane, through Offeror, has made an offer for
all of the outstanding Company Common Stock pursuant to a tender offer in which the holder of each outstanding share of Company Common Stock would
be entitled to receive, in respect of such share, the Consideration. The Offer to Purchase further provides that, following completion of the Tender Offer and
subject to the conditions set forth in the Offer to Purchase, Offeror expects that it would be merged with and into the Company (the “Merger” and, together
with the Offer, the “Proposed Transaction”) and each remaining outstanding share of Company Common Stock will be converted in the merger into the right
to receive an amount in cash equal to the highest price paid per share of Company Common Stock in the Offer, without interest.
 
In connection with preparing our opinion, we have (i) reviewed the terms and conditions of the Offer as set forth in the Offer Documents and the exhibits
thereto; (ii) reviewed the Solicitation/Recommendation Statement of the Company filed on Schedule 14D-9 with the SEC on June 24, 2019 and the draft as of
July 9, 2019 of the amendment to Schedule 14D-9 to be filed with the SEC on or about July 11, 2019, (iii) reviewed certain publicly available business and
financial information concerning the Company and Crane and the industries in which they operate; (iv) compared the Consideration with the publicly
available financial terms of certain transactions involving companies we deemed relevant and the consideration paid for such companies; (v) compared the
financial and operating performance of the Company with publicly available information concerning certain other companies we deemed relevant and
reviewed the current and historical market prices of the Company Common Stock and certain publicly traded securities of
 



 
such other companies; (vi) reviewed certain internal financial analyses and forecasts prepared by the management of the Company relating to its business; and
(vii) performed such other financial studies and analyses and considered such other information as we deemed appropriate for the purposes of this opinion.  In
addition, we have held discussions with certain members of the management of the Company with respect to certain aspects of the Offer, their assessment of
the strategic rationale of Crane, and the potential benefits for Crane, of the Proposed Transaction and the past and current business operations of the
Company, the financial condition and future prospects and operations of the Company, and certain other matters we believed necessary or appropriate to our
inquiry.
 
In giving our opinion, we have relied upon and assumed the accuracy and completeness of all information that was publicly available or was furnished to or
discussed with us by the Company or otherwise reviewed by or for us.  We have not independently verified any such information or its accuracy or
completeness and, pursuant to our engagement letter with the Company, we did not assume any obligation to undertake any such independent verification. 
We have not conducted or been provided with any valuation or appraisal of any assets or liabilities, nor have we evaluated the solvency of the Company,
Offeror or Crane under any state or federal laws relating to bankruptcy, insolvency or similar matters.  In relying on financial analyses and forecasts provided
to us or derived therefrom, we have assumed that they have been reasonably prepared based on assumptions reflecting the best currently available estimates
and judgments by management as to the expected future results of operations and financial condition of the Company to which such analyses or forecasts
relate.  We express no view as to such analyses or forecasts or the assumptions on which they were based.  We are not legal, regulatory or tax experts and
have relied on the assessments made by advisors to the Company with respect to such issues.
 
Our opinion is necessarily based on economic, market and other conditions as in effect on, and the information made available to us as of, the date hereof.  It
should be understood that subsequent developments may affect this opinion and that we do not have any obligation to update, revise, or reaffirm this opinion. 
Our opinion is limited to the adequacy, from a financial point of view, of the Consideration proposed to be paid to the holders of the Company Common Stock
pursuant to the Offer and we express no opinion as to the adequacy of any consideration proposed to be paid in connection with the Offer to the holders of
any other class of securities, creditors or other constituencies of the Company or as to the underlying decision by the Company whether or not to recommend
that the holders of Company Common Stock tender their shares in the Offer.  We do not express any view on, and our opinion does not address, the fairness,
from a financial point of view, of the Consideration proposed to be paid pursuant to the Offer or the fairness or adequacy of any other term or aspect of the
Offer or the Proposed Transaction.  Our opinion does not address the relative merits of the Offer as compared to other strategies or transactions that might be
available to the Company or in which the Company might engage; nor does it address any legal, regulatory, tax or accounting matters.
 
We note that we were not authorized to and did not solicit any expressions of interest from any other parties with respect to the sale of all or any part of the
Company or any other alternative transaction.
 
We are acting as financial advisor to the Company with respect to the Offer and will receive a fee from the Company for our services.  In addition, the
Company has agreed to indemnify us for
 



 
certain liabilities arising out of our engagement. Please be advised that during the two years preceding the date of this letter, neither we nor our affiliates have
had any other material financial advisory or other material commercial or investment banking relationships with the Company. During the two years
preceding the date of this letter, we and our affiliates have had commercial or investment banking relationships with Crane, for which we and such affiliates
have received customary compensation.  Such services during such period have included acting as joint lead bookrunner on Crane’s offering of debt securities
which closed in February 2018 and as joint lead arranger and joint bookrunner on Crane’s revolving credit facility which closed in December 2017. In
addition, our commercial banking affiliate is an agent bank and a lender under outstanding credit facilities of Crane, for which it receives customary
compensation or other financial benefits.  In addition, we and our affiliates hold, on a proprietary basis, less than 1% of the outstanding common stock of each
of the Company and Crane.  In the ordinary course of our businesses, we and our affiliates may actively trade the debt and equity securities or financial
instruments (including derivatives, bank loans or other obligations) of each of the Company and Crane for our own account or for the accounts of customers
and, accordingly, we may at any time hold long or short positions in such securities or other financial instruments.
 
On the basis of and subject to the foregoing, it is our opinion as of the date hereof that the Consideration proposed to be paid to the holders of the Company
Common Stock pursuant to the Offer is inadequate, from a financial point of view, to such holders.
 
The issuance of this opinion has been approved by an opinion committee of J.P. Morgan Securities LLC.  This letter is provided to the Board of Directors of
the Company (in its capacity as such) in connection with and for the purposes of its evaluation of the Offer.  This opinion does not constitute a
recommendation to any shareholder of the Company as to whether such shareholder should tender its shares into the Offer.  This opinion may not be
disclosed, referred to, or communicated (in whole or in part) to any third party for any purpose whatsoever except with our prior written approval.
 
Very truly yours,
 
/s/ J.P. MORGAN SECURITIES LLC
 
J.P. Morgan Securities LLC
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July 10, 2019

 
The Board of Directors
CIRCOR International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803
 
Members of the Board of Directors:
 

We understand that CR Acquisition Company (the “Offeror”), a wholly owned subsidiary of Crane Co. (“Crane”), commenced a tender offer to
purchase all of the outstanding shares of common stock, par value $0.01 per share (the “Company Common Stock”), of CIRCOR International, Inc. (the
“Company”) for $48.00 per share (the “Consideration”).  The terms and conditions of the offer to purchase (the “Offer to Purchase”) and related letter of
transmittal (which, together with the Offer to Purchase, constitutes the “Offer”) contained in the Tender Offer Statement Schedule TO filed by Crane and the
Offeror with the Securities and Exchange Commission (the “SEC”) on June 17, 2019 (as amended on June 24, 2019, July 2, 2019 and July 8, 2019, the
“Schedule TO”) provide for an offer for all of the Company Common Stock pursuant to which, subject to the satisfaction or waiver of certain conditions set
forth in the Offer, the Offeror will pay the Consideration for each share of Company Common Stock accepted. We note that, if the Offer is consummated, the
Offeror intends to consummate a merger with the Company (the “Merger” and, together with the Offer, the “Transactions”) in which all remaining holders of
Company Common Stock would receive the highest price paid per share of Company Common Stock pursuant to the Offer, without interest.
 

The Board of Directors of the Company (the “Board”) has asked us for our opinion as to the adequacy from a financial point of view to the holders
(other than the Offeror and any of its affiliates) of Company Common Stock of the Consideration proposed to be paid to such holders pursuant to the Offer.
 

In connection with rendering our opinion, we have, among other things:
 

(i)                                   reviewed certain publicly available business and financial information relating to the Company that we deemed to be relevant,
including the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, the Company’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2019 and certain Current Reports on Form 8-K, in each case as filed with or
furnished to the SEC by the Company, as applicable since January 1, 2019;

 
(ii)                                reviewed certain publicly available business and financial information relating to the Company and Crane that we deemed to be

relevant, including publicly available research analysts’ estimates;
 

(iii)                             reviewed certain internal projected financial data relating to the Company prepared and furnished to us by management of the
Company (“the Forecasts”), including the Base Case forecast, as approved for our use by the Company (the “Base Case Forecast”);

 

 



 
(iv)                              discussed with management of the Company certain aspects of the Offer, their assessment of the strategic rationale of Crane, and

the potential benefits for Crane of the Transactions, as well as their assessment of the past and current operations of the Company,
the current financial condition and prospects of the Company, and the Forecasts, including their views on the risks and
uncertainties of achieving the Forecasts;

 
 

(v)                                 reviewed the reported prices and the historical trading activity of the Company Common Stock;
 

(vi)                              compared the financial performance of the Company and its stock market trading multiples with those of certain other publicly
traded companies that we deemed relevant;

 
(vii)                           compared the financial performance of the Company and the valuation multiples relating to the Transaction with the financial

terms, to the extent publicly available, of certain other transactions that we deemed relevant;
 

(viii)                        reviewed the Schedule TO, including the Offer to Purchase and the related letter of transmittal contained therein;
 

(ix)                              reviewed the Solicitation/Recommendation Statement of the Company on Schedule 14D-9 filed with the SEC on June 24, 2019 (as
amended on June 24, 2019, June 25, 2019 and July 8, 2019, the “Recommendation”);

 
(x)                                 reviewed a draft of the amendment to the Recommendation to be filed on Schedule 14D-9 with the SEC on July 10, 2019, in the

form approved by you on July 10, 2019 (the “Amendment”); and
 

(xi)                              performed such other analyses and examinations and considered such other factors that we deemed appropriate.
 

For purposes of our analysis and opinion, we have assumed and relied upon the accuracy and completeness of the financial and other information
publicly available, and all of the information supplied or otherwise made available to, discussed with, or reviewed by us, without any independent verification
of such information (and have not assumed responsibility or liability for any independent verification of such information), and have further relied upon the
assurances of the management of the Company that they are not aware of any facts or circumstances that would make such information inaccurate or
misleading.  With respect to the Base Case Forecast, we have assumed with your consent that it has been reasonably prepared on bases reflecting the best
currently available estimates and good faith judgments of management of the Company as to the future financial performance of the Company and the other
matters covered thereby.  We express no view as to the Forecasts or the assumptions on which they are based.  We have undertaken no independent analysis of
any potential or actual litigation, regulatory action, possible unasserted claims or other contingent liabilities, or any settlements thereof, to which the
Company is or may be a party or is or may be subject, and this opinion does not consider the potential effects of any such litigation, actions, claims, other
contingent liabilities or settlements.  For purposes of our analysis and opinion, we have assumed that the statements made by Crane, the Board, the Company
and others in the Offer, the Recommendation, the Amendment and any related documents are accurate and complete in all respects material to our analysis.
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We have not conducted a physical inspection of the properties or facilities of the Company and have not made or assumed any responsibility for

making any independent valuation or appraisal of the assets or liabilities (including any contingent, derivative or other off-balance sheet assets and liabilities)
of the Company, nor have we been furnished with any such valuations or appraisals, nor have we evaluated the solvency or fair value of the Company under
any state or federal laws relating to bankruptcy, insolvency or similar matters.  Our opinion is necessarily based upon information made available to us as of
the date hereof and financial, economic, market and other conditions as they exist and as can be evaluated on the date hereof.  It is understood that subsequent
developments may affect this opinion and that we do not have any obligation to update, revise or reaffirm this opinion.
 

We have not been asked to pass upon, and express no opinion with respect to, any matter other than the adequacy from a financial point of view to
the holders (other than the Offeror and any of its affiliates) of Company Common Stock, as of the date hereof, of the Consideration proposed to be paid to
such holders pursuant to the Offer.  We do not express any view on, and our opinion does not address, the fairness, from a financial point of view, of the
Consideration or any other term or aspect of the Transactions.  We do not express any view on, and our opinion does not address, the fairness or adequacy of
the proposed transaction to, or any consideration received in connection therewith by, the holders of any other class of securities, creditors or other
constituencies of the Company, nor as to the fairness or adequacy of the amount or nature of any compensation to be paid or payable to any of the officers,
directors or employees of the Company, or any class of such persons, whether relative to the Consideration or otherwise. We have not been asked to, nor do
we express any view on, and our opinion does not address, any other term or aspect of the Offer or the Transactions, including, without limitation, the
structure or form of the Transactions, or any term or aspect of any other agreement or instrument contemplated by the Transactions or entered into or
amended in connection with the Transactions.  Our opinion does not address the relative merits of the Transactions as compared to other business or financial
strategies that might be available to the Company.  In arriving at our opinion, we were not authorized to solicit, and did not solicit, interest from any third
party with respect to the acquisition of any or all of the Company Common Stock or any business combination or other extraordinary transaction involving
the Company.  Our opinion does not constitute a recommendation to the Board or to any other persons in respect of the Transactions, including as to whether
any person should tender shares of the Company Common Stock in the Offer or take any other action in respect of the Transactions.  We are not legal,
regulatory, accounting or tax experts and have assumed the accuracy and completeness of assessments by the Company and its advisors with respect to legal,
regulatory, accounting and tax matters.
 

We have acted as financial advisor to the Company in connection with the Transactions and we will receive fees for our services. The Company has
also agreed to reimburse our expenses and to indemnify us against certain liabilities arising out of our engagement.  During the two year period prior to the
date hereof, Evercore Group L.L.C. and its affiliates have not been engaged to provide financial advisory or other services to the Company and we have not
received any compensation from the Company during such period.  In addition, during the two year period prior to the date hereof, Evercore Group L.L.C.
and its affiliates have not been engaged to provide financial advisory or other services to Crane (or any of its affiliates) and we have not received any
compensation from Crane (or any of its affiliates) during such period.  We may provide financial advisory or other services to the Company, Crane or any of
their affiliates in the future, and in connection with any such services we may receive compensation.
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Evercore Group L.L.C. and its affiliates engage in a wide range of activities for our and their own accounts and the accounts of customers, including

corporate finance, mergers and acquisitions, equity sales, trading and research, private equity, placement agent, asset management and related activities.  In
connection with these businesses or otherwise, Evercore Group L.L.C. and its affiliates and/or our or their respective employees, as well as investment funds
in which any of them may have a financial interest, may at any time, directly or indirectly, hold long or short positions and may trade or otherwise effect
transactions for their own accounts or the accounts of customers, in debt or equity securities, senior loans and/or derivative products or other financial
instruments of or relating to the Company, Crane, potential parties to the Transactions and/or any of their respective affiliates or persons that are competitors,
customers or suppliers of the Company or Crane.
 

Our financial advisory services and this opinion are provided for the information and benefit of the Board (in its capacity as such) in connection with
its evaluation of the proposed Transactions.  The issuance of this opinion has been approved by an Opinion Committee of Evercore Group L.L.C.
 

This opinion may not be disclosed, quoted, referred to or communicated (in whole or in part) to any third party for any purpose whatsoever except
with our prior written approval, except the Company may reproduce this opinion in full in any document that is required to be filed with the SEC and required
to be mailed by the Company to its stockholders relating to the Transactions.
 

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Consideration proposed to be paid to the holders of
Company Common Stock (other than the Offeror and any of its affiliates) pursuant to the Offer is inadequate from a financial point of view to such holders.
 
 

Very truly yours,
  
 

EVERCORE GROUP L.L.C.
   
 

By:
  

William D. Anderson, Jr.
  

Senior Managing Director
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Exhibit (a)(9)
 
FOR IMMEDIATE RELEASE
 

CIRCOR Board of Directors Unanimously Rejects Crane’s Revised Unsolicited Tender Offer
 

CIRCOR Executing Strategic Plan to Deliver Significant Shareholder Value
 

Crane’s Revised Offer Substantially Undervalues CIRCOR and Its Future Prospects
 

Board Strongly Urges Shareholders Not to Tender Shares into Crane’s Revised Offer
 
BURLINGTON, Mass., July 11, 2019 — CIRCOR International, Inc. (NYSE: CIR) (“CIRCOR”) today announced that its Board of Directors (the “Board”),
after careful consideration and with the advice of its independent financial and legal advisors, unanimously rejected the revised unsolicited tender offer from
Crane Co. (NYSE: CR) (“Crane”), as it substantially undervalues the company and is low-value, highly conditional and opportunistic. The CIRCOR Board
unanimously recommends that CIRCOR shareholders not tender their shares into Crane’s revised offer.
 
The basis for the Board’s recommendation with respect to the revised offer is set forth in CIRCOR’s amended Solicitation/Recommendation Statement on
Schedule 14D-9 filed today with the Securities and Exchange Commission (“SEC”). The Board considered numerous reasons and determined that the
execution of the company’s strategic plan will deliver significantly greater value in the near- and long-term for the company’s shareholders.
 
“After consulting with our financial and legal advisors, it is clear that Crane’s revised unsolicited tender offer substantially undervalues CIRCOR and our go-
forward plan for the business,” said David F. Dietz, Chairman of the Board. “The CIRCOR Board and management team are focused on executing our
strategy so we can deliver enhanced value to our shareholders and build a stronger, more resilient business with an improved growth and margin profile. We
are confident that our plan will create greater value for our shareholders that is well in excess of Crane’s offer.”
 
The company recently posted an investor presentation and fact sheet on its website highlighting CIRCOR’s path to significant value creation for shareholders,
which is available on the company’s website at https://investors.circor.com.
 
Evercore and J.P. Morgan Securities LLC are serving as financial advisors to CIRCOR. Ropes & Gray LLP is serving as legal advisor to CIRCOR.
 
About CIRCOR
 
CIRCOR International, Inc. is a leading global flow control technology company that designs, manufactures and markets differentiated technology products
and sub-systems for markets including aerospace & defense, industrials, oil & gas and commercial marine. CIRCOR has a diversified flow and motion
control product portfolio with recognized, market-leading brands that fulfill its customers’ mission critical needs. CIRCOR’s strategy is to grow organically
and through complementary acquisitions; simplify CIRCOR’s operations; achieve world class operational excellence; and attract and retain top talent.
 



 
CIRCOR routinely posts information that may be important to investors in the “Investor Relations” section of its website at www.circor.com. The company
encourages investors and potential investors to consult the CIRCOR website regularly for important information.
 
Additional Information About the Crane Tender Offer
 
CIRCOR has filed with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9, as amended.  CIRCOR shareholders are advised to read the
Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, because it contains important information. Shareholders may
obtain a free copy of the Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, as well as any other documents filed by
CIRCOR in connection with the tender offer, free of charge at the SEC’s website at www.sec.gov.  In addition, shareholders can obtain free copies of these
documents from CIRCOR by directing a request to CIRCOR International, 30 Corporate Drive, Burlington, Massachusetts 01803, Attention: investor
relations, or by calling (781) 270-1200.  Shareholders may also request copies of these documents from MacKenzie Partners, Inc., which is assisting CIRCOR
in this matter, by calling (800) 322-2885 Toll-Free or by email at circor@mackenziepartners.com.
 
Forward Looking Statements
 
This press release contains forward-looking statements.  Reliance should not be placed on forward-looking statements because they involve risks,
uncertainties and other factors, which are, in some cases, beyond the control of CIRCOR.  Any statements in this press release that are not statements of
historical fact are forward-looking statements, including, but not limited to, those relating to CIRCOR’s plan to deliver significant value over the near- and
long-term, CIRCOR’s future performance, and CIRCOR’s strategic priorities.  Actual events, performance or results could differ materially from the
anticipated events, performance or results expressed or implied by such forward-looking statements.  Important factors that could cause actual results to vary
from expectations include, but are not limited to: our ability to respond to competitive developments and to grow our business, both domestically and
internationally; changes in the cost, quality or supply of raw materials; our ability to comply with our debt obligations; our ability to successfully implement
our acquisition, divestiture or restructuring strategies, including our integration of the Fluid Handling business; changes in industry standards, trade policies
or government regulations, both in the United States and internationally; and our ability to operate our manufacturing facilities at current or higher levels and
respond to increases in manufacturing costs.  BEFORE MAKING ANY INVESTMENT DECISIONS REGARDING CIRCOR, WE STRONGLY ADVISE
YOU TO READ THE SECTION ENTITLED “RISK FACTORS” IN OUR MOST RECENT ANNUAL REPORT ON FORM 10-K AND SUBSEQUENT
REPORTS ON FORMS 10-Q, WHICH CAN BE ACCESSED UNDER THE “INVESTORS” LINK OF OUR WEBSITE AT WWW.CIRCOR.COM.  We
undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.
 
Investor Contact
David F. Mullen
Senior Vice President Finance
CIRCOR International
(781) 270-1200
 



 
Additional Investor Contact
MacKenzie Partners, Inc.
Dan Burch, (212) 929-5784, dburch@mackenziepartners.com
Paul Schulman, (212) 929-5364, pschulman@mackenziepartners.com
Larry Schimmel, (212) 378-7068, lschimmel@mackenziepartners.com
 
Media Contact
Matthew Sherman / Andi Rose / Nick Lamplough
Joele Frank, Wilkinson Brimmer Katcher
(212) 355-4449
 



Exhibit (a)(10)
 

 
July 11, 2019
 
Dear CIRCOR Shareholder,
 
We recently received a revised unsolicited tender offer from Crane Co. to acquire all of the outstanding shares of CIRCOR common stock for $48 per share in
cash. Your Board of Directors, after careful consideration and with the advice of its independent financial and legal advisors, unanimously rejected the revised
unsolicited tender offer from Crane, as it substantially undervalues the company and is low-value, highly conditional and opportunistic.
 
CIRCOR’s Board and management team are focused on delivering value for you, our fellow shareholders. The company recently filed with the
Securities and Exchange Commission its amended Solicitation/Recommendation Statement on Schedule 14D-9, which outlines the Board’s unanimous
recommendation to reject the revised offer and not tender your shares, as well as the reasons why the revised offer is not in your best interests. CIRCOR’s
Board is open to all opportunities to enhance value, but Crane’s offer substantially undervalues our company given the value we expect to deliver in
the near- and long-term.
 
Over the past few years, we have transformed our portfolio and streamlined our operations in the face of unprecedented upstream oil & gas market
headwinds. We have repositioned CIRCOR into a stronger and more resilient business with enhanced growth and margin potential. Prior to the public
proposal from Crane, our stock was up 44% 2019 YTD, a recognition of the substantial upside progress that the business has made this year.
 
As we have recently outlined, your Board and management team are focused on building upon its momentum and executing its detailed plan to deliver
enhanced value to our shareholders. Through this plan, we are committed to:
 

·                  Delivering 2020 adjusted EBITDA of $165 million, up 37% over pro forma 2018
·                  Expanding adjusted EBITDA margin to 14.9% in 2020 from 10.8% in pro forma 2018
·                  Reducing our net leverage ratio from 5.5x in pro forma 2018  to 4.3x in run rate 2019  and ~3.5x in 2020.

 
 

 Pro forma for the completed divestiture of Reliability Services
 Reflects an estimate of full year benefit of cost actions taken in 2019, as detailed on slide 22 of CIRCOR’s investor presentation, available as Annex F to

CIRCOR’s Solicitation/Recommendation Statement on Schedule 14D-9 and on CIRCOR’s website under the “Investors” link
 

30 Corporate Drive, Suite 200   |   Burlington, MA 01803-4238 USA   |   Tel: 781.270.1200   |   Fax: 781.270.1299   |   www.circor.com
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With our transformation to a global flow control technology company well underway, we are confident our plan will create greater value for our shareholders
that is well in excess of Crane’s offer.
 
Thank you for your support.
 
Best Regards,
 
The CIRCOR Board of Directors
 

  
David Dietz Scott Buckhout
Chairman of the Board President and Chief Executive Officer
 
Use of Non-GAAP Financial Information
 
In this letter, the company uses non-GAAP financial measures, including Adjusted EBITDA, Adjusted EBITDA margin and net debt. These non-GAAP
financial measures are used by management in our financial and operating decision making because we believe they reflect our ongoing business and
facilitate period-to-period comparisons. We believe these non-GAAP financial measures provide useful information to investors and others in understanding
and evaluating the company’s current operating performance and future prospects in the same manner as management does, if they so choose. These non-
GAAP financial measures also allow investors and others to compare the company’s current financial results with the company’s past financial results in a
consistent manner.
 
CIRCOR’s management uses these non-GAAP measures, in addition to GAAP financial measures, as the basis for measuring the company’s operating
performance and comparing such performance to that of prior periods and to the performance of our competitors. We use such measures when publicly
providing our business outlook, assessing future earnings potential, evaluating potential acquisitions and dispositions and in our financial and operating
decision-making process, including for compensation purposes.
 
Investors should recognize that these non-GAAP measures might not be comparable to similarly titled measures of other companies. These measures should
be considered in addition and not as a substitute for or superior to, any measure of performance, cash flow or liquidity prepared in accordance with accounting
principles generally accepted in the United States. A reconciliation of the non-GAAP financial measures to the most directly comparable GAAP measures is
included below.
 



 
We are not able to provide a reconciliation of CIRCOR’s non-GAAP financial guidance (including the 2019 information presented on a run-rate basis, which
reflects an estimate of the full year benefit of cost actions taken in 2019, as detailed on slide 22 of CIRCOR’s investor presentation) to the corresponding
GAAP measures without unreasonable effort because of the inherent difficulty in forecasting and quantifying certain amounts necessary for such a
reconciliation such as the costs associated with selling or exiting non-core businesses as well as the tax impact of these expenses.
 
During the first quarter of 2019, we completed the sale of the Reliability Services business for net cash proceeds of $82 million. We present adjusted pro
forma income statement information for the year ended December 31, 2018, which gives effect to the sale as if it had occurred on January 1, 2018. We also
present balance sheet information (debt less cash) as if the divestiture was completed on December 31, 2018. Such information is illustrative and not intended
to represent what our results of operations would have been if the sale had been completed before the first quarter of 2019 or to project our results for any
future period. Such information may not be comparable to, or indicative of, future performance.
 
Forward Looking Statements
 
CIRCOR’s 2020 adjusted EBITDA, adjusted EBITDA margin and net leverage forecasts reflect CIRCOR’s current assumption as to certain business and
market conditions that are subject to change. In particular, CIRCOR’s forecasts, as compared to CIRCOR’s 2018 pro forma adjusted EBITDA, assume: price
optimization resulting in an approximate $20 million increase in adjusted EBITDA; increased sales volume resulting in an approximate $18 million increase
in adjusted EBITDA; savings from acquisition synergies and reduced corporate and group G&A costs resulting in an approximate $25 million increase in
adjusted EBITDA; transition to low cost manufacturing resulting in an approximate $7 million increase in adjusted EBITDA; a net zero impact to adjusted
EBITDA from CIRCOR’s upstream oil & gas business as the result of the exit of one loss making business in 2019 and the incurrence of one time costs
associated with the exit; an approximate $13 million decrease in adjusted EBITDA as a result of an increase in sales and engineering headcount; an
approximate $9 million decrease in adjusted EBITDA as a result of inflation, tariffs and pension costs; and an approximate $3 million decrease in adjusted
EBITDA resulting from contingency.  In addition, CIRCOR’s net leverage forecast assumes a reduction in net debt as compared to CIRCOR’s 2018 pro forma
net debt.
 
This letter contains forward-looking statements.  Reliance should not be placed on forward-looking statements because they involve risks, uncertainties and
other factors, which are, in some cases, beyond the control of CIRCOR.  Any statements in this letter that are not statements of historical fact are forward-
looking statements, including, but not limited to, those relating to CIRCOR’s plan to deliver significant value over the near- and long-term, 2019 and 2020
financial guidance, divestitures under consideration, plans to reduce leverage, CIRCOR’s future performance, including realization of cost reductions from
restructuring activities and expected synergies, and CIRCOR’s strategic priorities.  Actual events, performance or results could differ materially from the
anticipated events, performance or results expressed
 



 
or implied by such forward-looking statements.  Important factors that could cause actual results to vary from expectations include, but are not limited to:
changes in the end markets in which CIRCOR operates, particularly the energy market; significant changes or fluctuations in interests rates or currency
exchange rate; CIRCOR’s ability to respond to competitive developments and to grow the business, both domestically and internationally; changes in the
cost, quality or supply of raw materials; CIRCOR’s ability to comply with its debt obligations; CIRCOR’s ability to successfully implement its acquisition,
divestiture or restructuring strategies, including the integration of the Fluid Handling business; changes in industry standards, trade policies or government
regulations, both in the United States and internationally; and CIRCOR’s ability to operate its manufacturing facilities at current or higher levels and respond
to increases in manufacturing costs.  BEFORE MAKING ANY INVESTMENT DECISIONS REGARDING CIRCOR, WE STRONGLY ADVISE YOU TO
READ THE SECTION ENTITLED “RISK FACTORS” IN OUR MOST RECENT ANNUAL REPORT ON FORM 10-K AND SUBSEQUENT REPORTS
ON FORMS 10-Q, WHICH CAN BE ACCESSED UNDER THE “INVESTORS” LINK OF CIRCOR’S WEBSITE AT WWW.CIRCOR.COM.  CIRCOR
undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.
 
Additional Information About the Crane Tender Offer
 
CIRCOR has filed with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9, as amended.  CIRCOR shareholders are advised to read the
Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, because it contains important information.  Shareholders may
obtain a free copy of the Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, as well as any other documents filed by
CIRCOR in connection with the tender offer, free of charge at the SEC’s website at www.sec.gov.  In addition, shareholders can obtain free copies of these
documents from CIRCOR by directing a request to CIRCOR International, 30 Corporate Drive, Burlington, Massachusetts 01803, Attention: investor
relations, or by calling (781) 270-1200.  Shareholders may also request copies of these documents from MacKenzie Partners, Inc., which is assisting CIRCOR
in this matter, by calling (800) 322-2885 Toll-Free or by email at circor@mackenziepartners.com.
 



 

 



 

 



Exhibit (a)(11)
Setting the Record Straight Crane, in its attempt to take value from CIRCOR shareholders, continues to make misleading and inaccurate statements to promote its Low Value, Opportunistic, Highly Conditional tender offer Price/Cost optimization substantially executed • CFS: 2018 ROIC of 10.7% (year 2) and 12%+ expected in year 3 1 1 Does not include pension adjustment, consistent with industry practice Crane’s Inaccurate Statements The Facts Are Crane questions CIRCOR’s near term 2020 financial targets CIRCOR is confident of delivering its 2020 targets: •Clear line-of-sight to the steps in CIRCOR’s EBITDA bridge with •O&G exposure de-risked •Management’s compensation is aligned with this plan Crane is critical of CIRCOR’s acquisition performance Acquisitions are delivering strong results: •FH: 2018 ROIC of 8.8% (year 1) and 11%+ expected in year 3 Crane questions growth in CIRCOR A&D CIRCOR A&D has robust growth: •Orders growth of 28%, last 4 quarters •Record backlog of $206m, Q1 2019 •Expect high single digit sales growth this year Crane uses low trading valuation multiple CIRCOR’s 3-year average trading valuation multiple is 11.5x1 next twelve months (“NTM”) EBITDA, with potential for multiple expansion from non core divestitures and a stronger balance sheet. Crane’s low multiple is based on inappropriate peer set CIRCOR’s Board is open to all opportunities that deliver shareholder value; however, Crane’s $48/share proposal substantially undervalues CIRCOR and would transfer significant value away from CIRCOR

shareholders

 



Setting the Record Straight meaningful upstream O&G-exposure was ~20% in 2014 vs. CIRCOR’s 63% – and the median of the S&P Mid Cap 400 Capital Goods Index, which Crane uses and executive questions 2020 targets 5.5x1 in 2018PF to 4.3x2 in 2019RR and ~3.5x at YE 2020 trading 1 2018PF Adj. EBITDA excludes 2018 EBITDA of Reliability Services (divested in Q1 2019), 2018PF net debt represents 2018 actual net debt less net proceeds from the Q1 2019 sale of Reliability Services; 2018 Adj. EBITDA: $128M and net debt: $739M; 2 Reflects an estimate of full year benefit of cost actions taken in 2019; 2019RR net leverage is calculated as 2019E net debt divided by 2019RR EBITDA; 2019E Adj. EBITDA: $128M and net debt: $625M; additional details included in slide 22 of the CIRCOR investor update materials; 3 Does not include pension adjustment, consistent with industry practice 2 Crane uses inappropriate peer set • To try to support its distorted claim of CIRCOR’s relative underperformance, Crane compares CIRCOR to an inappropriate index that represents a fundamentally different mix of end markets, and very little upstream oil and gas exposure • Crane’s historical trading analysis compares CIRCOR to a peer set (the S&P Mid Cap 400 Cap Goods Index, which includes machinery, construction/engineering, and electrical equipment) that does not include companies with • As Crane no doubt is aware, the O&G exposure of the highlighted “Substantial Energy/O&G Exposure” companies for its analysis, was ~10% • More importantly,
CIRCOR is a different company today – CIRCOR’s revenue is now 17% upstream O&G, down from 56% in 2014, and it continues to diversify its business • Shortly after CIRCOR’s CEO was appointed in 2013, the company outlined and executed significant business simplification, which included a different organization structure and significant changes to the leadership team • In addition, the Fluid Handling (“FH”) integration facilitated further transformation as CIRCOR drove integration synergies, established an Industrial Group with group headquarters in Germany, and upgraded talent. Now, CIRCOR is a year ahead of its initial synergy plan and is well positioned with the talent running the Industrial Group Crane misrepresents organization changes • Crane questions whether CIRCOR can deliver its 2020 plan, but management has clear line of sight to the steps in CIRCOR’s EBITDA bridge with Price/Cost optimization substantially executed and O&G exposure de-risked. For those that are forward looking, we believe that the assumptions are both conservative and supported by CIRCOR’s recent performance. Management’s compensation is aligned with this plan • CIRCOR has a track record of delivering on cost reduction targets and, as a result of its business transformation, has a much better line-of-sight into prospective business results • Although CIRCOR increased leverage for the short-term in connection with executing value-creating acquisitions, CIRCOR is executing a detailed plan to rapidly deleverage the company over the next 18 months – reducing

net leverage from Crane CIRCOR’s • Crane uses a multiple of 9.4x based on the S&P Mid Cap 400 Cap Goods Index, which is an inappropriate peer set • CIRCOR’s actual average multiple is ~11.5x3 over the last 3 years Crane uses inappropriate valuation multiple

 



Setting the Record Straight expects to achieve $8 million in 2019 (with $3m of carryover from 2018) and $7 million in 2020 (with $4m of carryover from incorrectly 3 Crane questions CIRCOR’s ability to deliver cost reduction •Crane, with little if any factual support, asserts that CIRCOR cannot achieve additional cost efficiencies •CIRCOR has already realized $8m of the $23m of identified cost synergies from the FH transaction in 2018, and 2019) •Beyond these synergies, CIRCOR is driving specific and detailed ongoing margin expansion initiatives, including complexity rationalization, sourcing, pricing and growing the aftermarket business •In fact, CIRCOR’s business plan does not assume a turnaround in upstream oil & gas – the Company’s strong outlook is driven by its successful transformation to less cyclical end-markets Crane asserts CIRCOR’s near term business plan depends on O&G market recovery •Crane asserts that CIRCOR has limited near-term growth in its A&D business and cannot achieve further margin improvements in its current standalone structure •CIRCOR’s growth outlook for its A&D business is substantially better than the recent performance of Crane’s Aerospace & Electronics business – CIRCOR expects high single-digit growth for this year driven by new program wins, supported by proprietary technology, and strong existing platform growth across commercial and defense markets •CIRCOR has line of sight to further margin expansion driven by growth in both commercial and defense markets, ongoing expansion of aftermarket
revenue, and an ongoing manufacturing transition from Europe into Morocco •Crane continues to comment on how CIRCOR needs to invest for the next cycle and that it is extremely difficult to win new content, yet CIRCOR continues to invest in new products, win new programs, and deliver results Crane questions growth in CIRCOR A&D

 



Setting the Record Straight and reducing costs while investing in future growth and repositioning the portfolio into more attractive end erroneously CIRCOR’s allocation opportunistic and Board 1. 2. 3. Source: FactSet. Share price performance unaffected by proposal, calculated as of close on 05/20/2019 Adjusted EBITDA = Adjusted Net Income + Adjusted Tax + Interest + Adjusted Depreciation & Amortization 2018PF Adj. EBITDA excludes 2018 EBITDA of Reliability Services (divested in Q1 2019), 2018PF net debt represents 2018 actual net debt less net proceeds from the Q1 2019 sale of Reliability Services; 2018 Adj. EBITDA: $128M and net debt: $739M 4 Crane misrepresents CIRCOR’s business execution • CIRCOR’s management over the last several years has led a sweeping organizational revamp, simplifying the business markets • These initiatives have paid off dramatically – CIRCOR expects 2020 Adj. EBITDA to reach $165M, leverage to decline to ~3.5x and margins to expand ~410bps over 2018PF • RD&E and innovation have increased to a pace in line with peers, with significant product revitalization and growth momentum • CIRCOR’s acquisitions have been core to its transformation, with recent purchase of Critical Flow Solutions (“CFS”) and FH delivering synergies in excess of targets ($5m and $23m) and strong ROIC of 10.7% (CFS) and 8.8% (FH) in 2018, expected to be 12%+ (CFS) and 11%+ (FH) by year 3 • The acquisitions have been margin accretive with strong growth profiles and come with diversified end markets and
significant higher-margin aftermarket business Crane questions capital • CIRCOR’s pre-hostile bid stock price did not reflect the EBITDA growth, margin expansion and deleveraging that the Company expects to occur over the next 18 months • Crane’s offer comes at a time when the stock already shows positive momentum – up 44% YTD – prior to the public proposal by Crane Crane’s revised offer remains • CIRCOR has a highly experienced and independent Board of Directors -6 of 7 with deep experience in the industrials industry -Directors have overseen over $100B in M&A transactions • CIRCOR’s Board is open to any transaction that creates value for CIRCOR shareholders and has and will continue to evaluate any such opportunity Governance

 



Legends CIRCOR’s 2020 adjusted EBITDA, adjusted EBITDA margin and net leverage forecasts reflect CIRCOR’s current assumptions as to certain business and market conditions that are subject to change. In particular, CIRCOR’s forecasts, as compared to CIRCOR’s 2018 pro forma adjusted EBITDA, assume: price optimization resulting in an approximate $20 million increase in adjusted EBITDA; increased sales volume resulting in an approximate $18 million increase in adjusted EBITDA; savings from acquisition synergies and reduced corporate and group G&A costs resulting in an approximate $25 million increase in adjusted EBITDA; transition to low cost manufacturing resulting in an approximate $7 million increase in adjusted EBITDA; a net zero impact to adjusted EBITDA from CIRCOR’s upstream oil & gas business as the result of the exit of one loss making business in 2019 and the increase of one time costs associated with the exit; an approximate $13 million decrease in adjusted EBITDA as a result of an increase in sales and engineering headcount; an approximate $9 million decrease in adjusted EBITDA as a result of inflation, tariffs and pension costs; and an approximate $3 million decrease in adjusted EBITDA resulting from contingency. In addition, CIRCOR’s net leverage forecast assumes a reduction in net debt as compared to CIRCOR’s 2018 pro forma net debt. The preceding information contains forward-looking statements. Reliance should not be placed on forward-looking statements because they involve risks, uncertainties and other
factors, which are, in some cases, beyond the control of CIRCOR. Any statements in this presentation that are not statements of historical fact are forward-looking statements, including, but not limited to, those relating to CIRCOR’s plans to deliver significant value over the next 18 months, 2019 and 2020 financial guidance, divestitures under consideration, plans to reduce leverage, our future performance, including realization of cost reductions from restructuring activities and expected synergies, and our corporate priorities. Actual events, performance or results could differ materially from the anticipated events, performance or results expressed or implied by such forward-looking statements. Important factors that could cause actual results to vary from expectations include, but are not limited to: changes in the end markets in which CIRCOR operates, particularly the energy market; significant changes or fluctuations in interest rates or currency exchange rates; our ability to respond to competitive developments and to grow our business, both domestically and internationally; changes in the cost, quality or supply of raw materials; our ability to comply with our debt obligations; our ability to successfully implement our acquisition, divestiture or restructuring strategies, including our integration of FH; changes in industry standards, trade policies or government regulations, both in the United States and internationally; and our ability to operate our manufacturing facilities at current or higher levels and respond to increases in manufacturing costs. FOR A MORE

DETAILED DISCUSSION OF SUCH RISKS AND OTHER FACTORS, WE STRONGLY ADVISE YOU TO READ THE SECTION ENTITLED “RISK FACTORS” IN OUR MOST RECENT ANNUAL REPORT ON FORM 10-K AND SUBSEQUENT REPORTS ON FORMS 10-Q, WHICH CAN BE ACCESSED UNDER THE “INVESTORS” LINK OF OUR WEBSITE AT WWW.CIRCOR.COM. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future events or otherwise. See the section titled “Reconciliation of Non-GAAP Financial Measures” beginning on slide 33 of the CIRCOR investor update materials, available as Annex F to CIRCOR’s Solicitation/Recommendation Statement on Schedule 14D-9 and on CIRCOR’s website under the “Investors” link for a reconciliation of non-GAAP financial measures. Important Information CIRCOR has filed with the Securities and Exchange Commission a Solicitation/Recommendation Statement on Schedule 14D-9, as amended. CIRCOR stockholders are advised to read the company's Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, because it contains important information. Stockholders may obtain a free copy of the Solicitation/Recommendation Statement on Schedule 14D-9, as amended from time to time, as well as any other documents filed by CIRCOR in connection with the tender offer by Crane, free of charge at the SEC's website at www.sec.gov. In addition, investors and security
holders can obtain free copies of these documents from CIRCOR by directing a request to CIRCOR International, 30 Corporate Drive, Burlington, Massachusetts 01803, Attention: investor relations, or by calling (781) 270-1200. Shareholders may also request copies of these documents from MacKenzie Partners, Inc., which is assisting CIRCOR in this matter, by calling 800-322-2885 Toll-Free or by email at circor@mackenziepartners.com.

 


