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CALCULATION OF REGISTRATION FEE

Title of Securities to
be Registered Amount to be Registered(1)

Proposed Maximum
Offering Price Per Share

Proposed Maximum
Aggregate Offering Price

Amount of Registration
Fee

Common Stock, $0.01
par value per share
(the “Common
Stock”)

44,511 shares(2) $11.67(3) $519,443.37(3) $67.42

(1) In accordance with Rule 416 under the Securities Act of 1933 (the “Securities Act”), as amended, this registration statement shall be
deemed to cover any additional securities that may from time to time be offered or issued to prevent dilution resulting from stock
splits, stock dividends or similar transactions.

(2) Reflects shares issuable under an inducement restricted stock unit award for Abhishek Khandelwal.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act and based
upon the average of the high and low prices of the Registrant’s Common Stock as reported on the New York Stock Exchange on
March 31, 2020 for the shares issuable under the inducement restricted stock unit award.

 



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The information required by Item 1 is included in documents sent or given to the recipient of the inducement restricted stock unit
award agreement covered by this registration statement pursuant to Rule 428(b)(1) of the Securities Act.

Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 is included in documents sent or given to the recipient of the inducement restricted stock
unit award agreement covered by this registration statement pursuant to Rule 428(b)(1) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the
Securities and Exchange Commission (the “Commission”). The following documents, which are on file with the Commission, are
incorporated in this registration statement by reference:

(a) The registrant’s latest annual report filed pursuant to Section 13(a) or 15(d) of the Exchange Act or the latest prospectus
filed pursuant to Rule 424(b) under the Securities Act that contains audited financial statements for the registrant’s latest fiscal year for which
such statements have been filed.

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by
the document referred to in (a) above.

(c) The description of the registrant’s Common Stock contained in the registrant’s Registration Statement filed under the
Exchange Act on Form 10-12B/A, dated October 6, 1999, and any amendment or report filed for the purpose of further updating such
descriptions.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of the
filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this registration statement to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration
statement.

 



Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of Delaware (“DGCL”) provides, generally, that a corporation shall have the
power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding (except actions by or in the right of the corporation) by reason of the fact that such person is or was a director, officer,
employee or agent of the corporation against all expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. A corporation may similarly indemnify such person for expenses actually and
reasonably incurred by such person in connection with the defense or settlement of any action or suit by or in the right of the corporation,
provided that such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, and, in the case of claims, issues and matters as to which such person shall have been adjudged liable to the corporation,
provided that a court shall have determined, upon application, that, despite the adjudication of liability but in view of all of the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

Section 2 of Article V of our by-laws provides that we will indemnify each of our directors and officers to the fullest extent permitted
by the DGCL against and any 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 proceeding 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 the fact that (i)
such director is or was a director of the company or is or was acting in such capacity or (ii) such officer is or was an officer, employee or
agent of the company or is or was a director, officer, employee or agent of any other corporation, partnership, joint venture, trust, employee
benefit plan or otherwise which such officer is or was serving at the request of the company, 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 our best interests and, with respect to any criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. We have also obtained officers’ and directors’ liability
insurance which insures against liabilities that our officers and directors, in such capacities, may incur. Our by-laws 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
advanced if it is ultimately determined that such director or officer is not entitled to be indemnified against such expenses. We have also
entered into indemnification agreements with each of our directors and executive officers reflecting the foregoing.

Section 102(b)(7) of the DGCL provides, generally, that our certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director, provided that such provision may not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to
the corporation or its shareholders, (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. No such provision may eliminate or limit the liability of a director for any act or omission occurring
prior to the date when such provision became effective. Article VII of our Amended and Restated Certificate of Incorporation limits the
liability of directors to the fullest extent permitted by Section 102(b)(7).

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The following exhibits are incorporated herein by reference:

Number Description
4.1(1) Amended and Restated Certificate of Incorporation of the Registrant
4.2(2) Amended and Restated By-Laws of the Registrant, as amended
5.1 Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant
23.1 Consent of Wilmer Cutler Pickering Hale and Dorr LLP

(included in Exhibit 5.1)

23.2 Consent of PricewaterhouseCoopers LLP
24.1 Power of attorney (included on the signature pages of this registration statement)
99.1 Form of Inducement Restricted Stock Unit Agreement

____________

(1) Previously filed with the Securities and Exchange Commission as Exhibit 3.1 to the Registrant’s Form 10-Q filed on October 29,
2009 (File No. 001-14962) and incorporated herein by reference.

(2) Previously filed with the Securities and Exchange Commission as Exhibit 3.1 to the Registrant’s Form 10-Q filed on October 31,
2013 (File No. 001-14962) and incorporated herein by reference.    

 

http://www.sec.gov/Archives/edgar/data/1091883/000119312509217181/dex31.htm
http://www.sec.gov/Archives/edgar/data/1091883/000109188313000034/cir_q3x09292013xexhibit31.htm


Item 9. Undertakings.

1. Item 512(a) of Regulation S-K. The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

2. Item 512(b) of Regulation S-K. The undersigned registrant hereby undertakes that, for purposes of determining any liability
under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. Item 512(h) of Regulation S-K. Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.

 



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Commonwealth of Massachusetts, on this 2nd day of April, 2020.

CIRCOR INTERNATIONAL, INC.

By:    /s/ Scott A. Buckhout
Scott A. Buckhout
President and Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of CIRCOR International, Inc., hereby severally constitute and appoint Scott A. Buckhout,
Abhishek Khandelwal and Gregory C. Bowen, and each of them singly, our true and lawful attorneys with full power to them, and each of
them singly, to sign for us and in our names in the capacities indicated below, the registration statement on Form S-8 filed herewith and any
and all subsequent amendments to said registration statement, and generally to do all such things in our names and on our behalf in our
capacities as officers and directors to enable CIRCOR International, Inc. to comply with the provisions of the Securities Act, as amended,
and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by
our said attorneys, or any of them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Scott A. Buckhout
Scott A. Buckhout

President and Chief Executive Officer, and
Director (Principal Executive Officer)

April 2, 2020

/s/ Abhishek Khandelwal
Abhishek Khandelwal

Senior Vice President, Chief Financial
Officer (Principal Financial Officer)

April 2, 2020

/s/ Gregory C. Bowen
Gregory C. Bowen

Senior Vice President and Corporate
Controller (Principal Accounting Officer)

April 2, 2020

/s/ David F. Dietz
David F. Dietz

Director April 2, 2020

 



/s/ Samuel R. Chapin
Samuel R. Chapin

Director April 2, 2020

/s/ Tina M. Donikowski
Tina M. Donikowski

Director April 2, 2020

/s/ Helmuth Ludwig
Helmuth Ludwig

Director April 2, 2020

/s/ John A. O'Donnell
John A. O'Donnell

Director April 2, 2020

/s/ Jill D. Smith
Jill D. Smith

Director April 2, 2020

/s/ Peter M. Wilver
Peter M. Wilver

Director April 2, 2020

 



Exhibit 5.1

+1 617 526 6000 (t)
+1 617 526 5000 (f)

wilmerhale.com
April 2, 2020

CIRCOR International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803-4238

Re: Inducement Restricted Stock Unit Award

Ladies and Gentlemen:

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”),
relating to an aggregate of 44,511 shares of common stock, $0.01 par value per share (the “Shares”), of CIRCOR International,
Inc., a Delaware corporation (the “Company”), issuable pursuant to an inducement restricted stock unit award to Abhishek
Khandelwal in connection with the commencement of his employment with the Company (the “Inducement Award Agreement”).

We have examined the Certificate of Incorporation and By-Laws of the Company, each as amended and restated to date, and
originals, or copies certified to our satisfaction, of all pertinent records of the meetings of the directors and stockholders of the
Company, the Registration Statement and such other documents relating to the Company as we have deemed material for the
purposes of this opinion.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified,
photostatic or other copies, the authenticity of the originals of any such documents and the legal competence of all signatories to
such documents.

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Inducement
Award Agreement, to register and qualify the Shares for sale under all applicable state securities or “blue sky” laws.



CIRCOR International, Inc.
April 2, 2020
Page 2

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of The Commonwealth of
Massachusetts and the General Corporation Law of the State of Delaware.

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration
Statement is in effect.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other
matters.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are
issued and paid for in accordance with the terms and conditions of the Inducement Award Agreement, the Shares will be validly
issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance
with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Commission.

Very truly yours,

WILMER CUTLER PICKERING
HALE AND DORR LLP

By:    /s/ Jonathan Wolfman     
Jonathan Wolfman, a Partner



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of CIRCOR International, Inc. of our report
dated March 30, 2020 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial
reporting, which appears in CIRCOR International, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2019.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
April 2, 2020



Exhibit 99.1

CIRCOR INTERNATIONAL, INC. 
INDUCEMENT RESTRICTED STOCK UNIT AGREEMENT

Name of Awardee: Abhi Khandelwal
Awardee Solium Number: XXX
Number of Restricted Stock Units: XXXX
Award Date: April X, 2020

WHEREAS, CIRCOR International, Inc. (the “Company”) desires to employ the Awardee as its Chief Financial Officer;

WHEREAS, to induce the Awardee to join the Company in such capacity, the Board has determined that it is in the best interests of the Company
to grant Awardee an inducement restricted stock unit award on the terms and conditions set forth herein;

WHEREAS, in an offer letter dated March 6, 2020 (the “Offer Letter”), the Company offered the Awardee $750,000 in restricted stock units to
join the Company as its Chief Financial Officer; and

WHEREAS, the Awardee finds such terms and conditions to be acceptable.

NOW, THEREFORE, in consideration of the premises and of the services performed and to be performed by the Awardee, the Company hereby
grants to the Awardee named above an award (the “Award”) of Restricted Stock Units (“RSUs”) subject to the terms and conditions set forth herein. Except
as specifically provided to the contrary under this Agreement, (a) capitalized terms not otherwise defined herein shall have the meanings set forth for such
terms in the CIRCOR International, Inc. 2019 Stock Option and Incentive Plan (the “Plan”), and (b) this Award shall be construed and administered in
accordance with the Plan, the terms of which are hereby incorporated by reference, including but not limited to the provisions with respect to the powers of
the Administrator to interpret this Award and adjust its terms. The Award subject to this Agreement shall not be charged against the Plan’s share reserve
and is being granted outside of the Plan as an inducement award under pertinent New York Stock Exchange regulations.

1. Vesting Schedule. No portion of this Award may be received until such portion shall have vested. Except as otherwise set forth in this
Agreement or in the Plan, the RSUs will vest over a three-year period on the following basis, subject to employment with the Company on each vesting
date:

Number of
Restricted Stock Units Vesting Date

(XXX) one-third April X, 2021
(XXX) one-third April X, 2022
(XXX) one-third April X, 2023

  
Except as otherwise specifically provided in a written agreement between the Company and the Awardee, this Award shall be subject to

adjustment in connection with a Change in Control as provided in Section 14 of the Plan as determined in the Administrator’s sole discretion. This Award
shall not automatically vest upon a Change in Control.

2.    Distribution of Shares/Dividend Equivalents.

(a)    Each vested RSU entitles Awardee to receive one share of the Company’s Common Stock (the “Stock”) on the vesting date for such
RSU.



(b)    Shares of Stock underlying the RSUs shall be issued and delivered to Awardee in accordance with paragraph (a) and upon compliance
to the satisfaction of the Committee with all requirements under applicable laws or regulations in connection with such issuance and with the requirements
hereof and of the Plan. The determination of the Committee as to such compliance shall be final and binding on Awardee.

(c)    Until such time as shares of Stock have been issued to Awardee pursuant to paragraph (b) above, and except as set forth in paragraph
(d) below regarding dividends and dividend equivalents, Awardee shall not have any rights as a holder of the shares of Stock underlying this Award
including but not limited to voting rights.

(d)    Until such time as RSUs have vested pursuant to the terms hereof, dividend equivalents shall be accrued with respect to each share of
Stock underlying the RSUs such that, upon distribution of such RSUs, all dividend equivalents so accrued (without interest) shall be paid in cash to
Awardee.

3.    Termination of Employment or Other Business Relationship. If the Awardee's employment or other business relationship with the
Company or a Subsidiary (as defined in the Plan) is terminated for any reason except as otherwise set forth in this Section 3, Awardee’s right in any RSUs
that are not vested shall automatically terminate upon the effective date of such termination of employment or other business relationship with the
Company and its Subsidiaries and such RSUs shall be cancelled as provided within the terms of the Plan and shall be of no further force and effect.

(a)    Termination Due to Death. If the Awardee’s employment terminates by reason of the Awardee’s death, (excluding death by suicide),
all outstanding awards shall become vested as of the date of death and the Company, not later than 2 1/2 months following the effective date of such
termination, shall issue all outstanding shares of Stock to Awardee’s designated beneficiary or estate executor.

(b)    Termination Due to Disability. If the Awardee’s employment terminates by reason of the Awardee’s qualified disability, (an individual
shall be considered disabled if such individual qualifies for receipt of long-term disability benefits under the long-term disability plan then in effect for the
Company’s employees), all outstanding awards shall become vested as of the date of disability and the Company, not later than 2 1/2 months following the
effective date of such termination, shall issue all outstanding shares of Stock to Awardee.

(c)    Termination Due to Retirement. If the Awardee’s employment is terminated by reason of Retirement (as defined below), pro-rata
vesting of unvested RSUs shall apply based on the number of days elapsed in the vesting period as of the retirement date. The Company shall issue such
outstanding shares of Stock not later than 2½ months of the retirement date. For purposes of this Agreement, “Retirement” means that the Awardee has
voluntarily terminated employment with the Company and its Subsidiaries after having completed at least five years of service (as determined under the
Company’s 401(k) plan) and attained at least fifty-five (55) years of age and, prior to such employment termination, the Awardee has: (i) given the
Company’s Chief Human Relations Officer (“CHRO”) or the Awardee’s immediate supervisor at least three months’ prior written notice (or such shorter
period of time approved in writing by the CHRO or your immediate supervisor) of the intended retirement date and (ii) completed transition duties and
responsibilities as determined by the CHRO and/or the Awardee’s immediate supervisor during the notice period in a satisfactory manner, as reasonably
determined by either of them.

(d)    Termination for Cause. If the Awardee’s employment terminates for Cause (as defined below), all unvested RSUs shall terminate
immediately and be of no further force and effect. For purposes hereof, unless otherwise provided in an employment agreement between the Company and
the Awardee, a termination of employment for “Cause” shall mean, the occurrence of one or more of the following: (i) the Awardee is convicted of, pleads
guilty to, or confesses to any felony or any act of fraud, misappropriation or embezzlement which has an immediate and materially adverse effect on the
Company or any Subsidiary, as determined by the Administrator (as defined by the Plan) in good faith in its sole discretion; (ii) the Awardee engages in a
fraudulent act to the material damage or prejudice of the Company or any Subsidiary or in conduct or activities materially damaging to the property,
business or reputation of the Company or any Subsidiary, all as determined by the Administrator in good faith in its sole discretion; (iii) any material act or
omission by the Awardee involving malfeasance or negligence in



the performance of the Awardee’ s duties to the Company or any Subsidiary to the material detriment of the Company or any Subsidiary, as determined by
the Administrator in good faith in its sole discretion, which has not been corrected by the Awardee within thirty (30) days after written notice from the
Company of any such act or omission; (iv) failure by the Awardee to comply in any material respect with any written policies or directives of the Company
as determined by the Administrator in good faith in its sole discretion, which has not been corrected by the Awardee within ten (10) days after written
notice from the Company of such failure; or (v) material breach by the Awardee of any non-competition, non-solicitation, confidentiality or similar
agreements between the Awardee and the Company as determined by the Administrator in good faith in its sole discretion.

(e)    Termination without Cause. If the Awardee’s employment is terminated by the Company without Cause and unless otherwise
determined by the Administrator, any portion of this Award that is not exercisable by time of such termination shall terminate immediately and be of no
further force and effect.

(f)     Termination of Employment by Awardee. If the Awardee terminates his or her employment, this Award shall terminate immediately
upon notice by the Awardee of such termination and be of no further force and effect.

(g)    Miscellaneous. The Administrator’s determination of the reason for termination of the Awardee’s employment shall be conclusive and
binding on the Awardee and his or her representatives or legatees. Any portion of this Award that is unvested after the application of this Section 3 shall be
cancelled immediately upon any termination of employment.

4.    Section 409A. Payments under this Agreement are intended to be exempt from the application of Section 409A of the Internal Revenue Code
of 1986, as amended (the “Code”) and, accordingly, the terms of this Award Agreement shall be construed and administered to preserve such exemption.
Anything in this Agreement to the contrary notwithstanding, if at the time of the Awardee’s “separation from service” within the meaning of Section 409A
of the Code, the Company determines that the Awardee is a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the
extent any payment or benefit that the Awardee becomes entitled to under this Agreement would be considered deferred compensation subject to the 20
percent additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such
payment shall not be payable and such benefit shall not be provided any earlier than the date that is the earlier of (A) six months and one day after the
Awardee’s separation from service, or (B) the Awardee’s death. Neither the Company nor any of its affiliates shall be liable to the Awardee (or any other
individual claiming a benefit through the Awardee) for any tax, interest, or penalties the Awardee might owe as a result of participation in the Plan, and the
Company and its affiliates shall have no obligation to indemnify or otherwise protect the Awardee from the obligation to pay any taxes pursuant to Section
409A of the Code.

5.    Incorporation of Plan. Notwithstanding anything herein to the contrary, this Award shall be subject to and governed by all the terms and
conditions of the Plan. Capitalized terms in this Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.

6.    Transferability. This Agreement is personal to Awardee, is non-assignable and is not transferable in any manner, by operation of law or
otherwise, other than by will or the laws of descent and distribution. This Award is available, during Awardee's lifetime, only to Awardee, and thereafter,
only to Awardee's designated beneficiary.

7.    Tax Withholding. For CIRCOR employees, the Company is authorized to satisfy the minimum tax withholding obligation by withholding
from shares of Stock to be issued a number of shares of Stock with an aggregate Fair Market Value that would satisfy the minimum required tax
withholding amount due. The Awardee may elect, subject to the approval of the Administrator, to satisfy tax withholding obligations, in whole or in part,
by having the Company withhold such number of Shares elected by the Participant not in excess of the maximum amount required for federal, state and
local tax withholding attributable to the vesting of this Award and/or the delivery of Shares.



8.    Non-Solicitation Agreement. Awardee is receiving the Award provided for herein in part because the Company has determined that Awardee
is a key contributor to the continued success of the Company. As such, Awardee is privy to certain proprietary information which the Company considers to
be competition-sensitive. The Company, therefore, would be materially harmed were Awardee were to solicit (i) customers to do business with a competitor
of the Company or (ii) employees of the Company to leave the Company. Awardee, for a period of two years following the termination of Awardee’s
affiliation with the Company for any reason other than termination without Cause shall not directly or indirectly (1) induce, solicit, request or advise any
Customers (as defined below) to patronize any business which competes with any business of the Company for which Awardee either (a) has had any
management responsibility, (b) has otherwise provided regular services during his affiliation with Company, or (c) has had access to confidential or
proprietary information; or (2) entice, solicit, request or advise any employee of the Company to leave the Company’s employment or to otherwise accept
employment (or other affiliation) with any person, firm or business with which Awardee has an employment or consulting relationship. As used above,
“Customers” means all customers of any such business of the Company. In addition, in the event that a court of competent jurisdiction determines that any
of the restrictions set forth in this paragraph 8 are impermissible in scope and/or duration, Awardee and the Company intend that such court shall revise
such scope and/or duration as the court deems reasonable rather than invalidating any such restrictions.

9.    Offer Letter. This Award is in full satisfaction of the Company’s obligations with respect to the sign-on equity grant set forth in the Offer
Letter. If any provisions with respect to the sign-on equity grant set forth in the Offer Letter conflict with the provisions set forth in this Restricted Stock
Unit Award Agreement, the provisions set forth herein shall override such conflicting provisions set forth in the Offer Letter.

10.    Miscellaneous.

(a)    Notice hereunder shall be given to the Company at its principal place of business, and shall be given to Awardee at the address set
forth in the Company’s records, or in either case at such other address as one party may subsequently furnish to the other party in writing.

(b)    This Award does not confer upon Awardee any rights with respect to continuance of employment by the Company or any Subsidiary.

CIRCOR INTERNATIONAL, INC.

_______________________________
By: Scott A. Buckhout
Title: President and CEO

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned.

Date:___________________        _______________________________
Name: Abhi Khandelwal    


