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Item 1.    Subject Company Information. 

Name and Address

        The name of the subject company to which this Solicitation/Recommendation Statement on Schedule 14D-9 (together with the exhibits hereto, this “Statement”)
relates is CIRCOR International, Inc., a Delaware corporation (the “Company”). The address of the principal executive office of the Company is 30 Corporate Drive,
Suite 200, Burlington, Massachusetts 01803. The Company’s telephone number at this address is (781) 270-1200.

Securities

        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 June 18,
2019 there were 19,900,885 Shares issued and outstanding (not including 1,372,488 Shares that were held in the treasury of the Company). In addition, as of June 18,
2019, 730,767 Shares were subject to outstanding options to purchase Shares (each, an “Option”), 305,146 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 Filing Person. 

Name and Address

        The name, business address and business telephone number of the Company, which is the subject company and the person filing this Statement, are set forth in
“Item 1—Name and Address” of this Statement. The Company’s website address is www.circor.com. The information on the Company’s website should not be
considered a part of this Statement or incorporated herein by reference.

Tender Offer

        This Statement relates to the unsolicited tender offer by Crane Co., a Delaware corporation (“Crane”), through its wholly owned subsidiary, CR Acquisition
Company, a Delaware corporation (the “Purchaser”), 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, 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”). The Offer is 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”), filed jointly by the Purchaser and Crane with the Securities and Exchange Commission (the
“SEC”) on June 17, 2019. According to the Offer to Purchase, the Offer will expire at 5:00 p.m. New York City time, on July 16, 2019 (the “Expiration Date”), unless
the Offer is extended.

        According to the Schedule TO, the purpose of the Offer is for Crane, through the Purchaser, to acquire control of, and the entire equity interest in, the Company.
The Offer, as the first step in the acquisition of the Company, is intended to facilitate the acquisition of all issued and outstanding Shares. The purpose of the Proposed
Merger (as defined below) is to acquire all of the outstanding Shares not tendered and purchased pursuant to the Offer. If the Offer is consummated, Crane intends to
complete a second-step merger with the Company in which the Company would become a wholly owned subsidiary of Crane, and all outstanding Shares that are not
purchased in the Offer (other than Shares held by Crane and its subsidiaries or stockholders who perfect their appraisal rights) would be exchanged for an amount in
cash per Share equal to the highest price paid per Share pursuant to the Offer. If the Minimum Tender Condition (as defined below), the Merger Agreement Condition
(as
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defined below) and the other conditions of the Offer are satisfied and the Offer is consummated, the merger of the Company and the Purchaser (the “Proposed
Merger”) may be effected as soon as practicable following consummation of the Offer pursuant to Section 251(h) of the General Corporation Law of the State of
Delaware (the “DGCL”) without the affirmative vote of the Company’s stockholders, subject to satisfaction of the other conditions to Section 251(h) of the DGCL.
Under the DGCL, if the Proposed Merger cannot be effected pursuant to Section 251(h) and Crane acquires, pursuant to the Offer or otherwise, at least ninety percent
(90%) of the outstanding Shares, Crane would be able to consummate the Proposed Merger as a “short form” second step merger pursuant to Section 253 of the
DGCL without a vote of the Board or the Company’s stockholders. If Crane waives the Merger Agreement Condition (as defined below), consummates the Offer and
does not acquire at least ninety percent (90%) of the outstanding Shares, under the DGCL Crane would have to seek approval of the Proposed Merger by the
Company’s stockholders. Approval of a merger pursuant to the DGCL requires the affirmative vote of holders of a majority of the outstanding Shares. In addition, if
the Section 203 Condition (as defined below) is not satisfied but Crane elects to consummate the Offer, Section 203 could significantly delay Crane’s ability to
consummate the Proposed Merger.

        According to the Schedule TO, the Offer is subject to the following conditions:

• the “Minimum Tender Condition”—there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which,
together with the Shares then owned by Crane and its subsidiaries, represents at least a majority of the total number of Shares outstanding on a fully-
diluted basis; 

• the “Merger Agreement Condition”—Crane, the Purchaser and the Company having entered into a definitive merger agreement with respect to the
acquisition of the Company by Crane providing for a second step merger pursuant to Section 251(h) of the DGCL, with the Company surviving as a
wholly owned subsidiary of Crane, without the requirement for approval of any stockholder of the Company, to be effected as soon as practicable
following the consummation of the Offer; 

• the “Section 203 Condition”—the Board having approved the Offer under Section 203 of the DGCL or the Purchaser being satisfied, in its sole
discretion, that Section 203 of the DGCL is inapplicable to the Offer and the Proposed Merger as described in the Offer to Purchase (and as
contemplated by the definitive merger agreement described above); 

• the “Antitrust Condition”—the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), and
any necessary approvals or waiting periods under the laws of any foreign jurisdictions applicable to the purchase of Shares pursuant to the Offer
having expired or been terminated or obtained, as applicable, without any actions or proceedings having been threatened or commenced by any
federal, state or foreign government, governmental authority or agency seeking to challenge the Offer or the Proposed Merger on antitrust grounds, as
described in the Offer to Purchase (however, Crane or the Purchaser may, but need not, extend the Offer if consummation of the Offer is delayed
pursuant to a request for additional information or documentary material by any federal, state or foreign government, governmental authority or
agency on antitrust grounds); 

• the “Impairment Condition”—the Company not being a party to any agreement or transaction having the effect of impairing, in the reasonable
judgment of the Purchaser, the Purchaser’s or Crane’s ability to acquire the Shares or the Company or otherwise diminishing the expected value to
Crane of the acquisition of the Company; 

• there shall not be threatened, instituted or pending any litigation, claim, action, proceeding or investigation, before any domestic, state, federal, foreign
or supranational government,
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governmental, regulatory or administrative authority or agency, instrumentality or commission or any court, tribunal or judicial or arbitral body (each a
“Governmental Entity”) or any other person (a) challenging or seeking to make illegal, delay or otherwise restrain or prohibit the making of the Offer,
the acceptance for payment of or payment for any Shares by Crane or the consummation by Crane of a merger or other similar business combination
involving the Company, (b) seeking to obtain material damages in connection with, or otherwise relating to, the transactions contemplated by the Offer
or any such merger or other similar business combination, (c) seeking to restrain, prohibit or limit the exercise of Crane’s full rights of ownership or
operation by Crane of all or any portion of Crane’s business or assets or those of the Company or to compel Crane to dispose of or hold separate all or
any portion of its business or assets or those of the Company or any of Crane’s or the Company’s respective subsidiaries or affiliates or seeking to
impose any limitation on Crane’s ability to conduct such businesses or own such assets, (d) seeking to impose limitations on Crane’s ability to exercise
full rights of ownership of the Shares, including the right to vote any Shares acquired or owned by Crane on all matters properly presented to the
Company’s stockholders, (e) seeking to require divestiture by Crane of any Shares, (f) seeking relief that if granted will result in a material diminution
in the benefits expected to be derived by Crane as a result of the transactions contemplated by the Offer or any merger or other business combination
involving the Company or (g) that otherwise, in Crane’s reasonable judgment, has or may have material adverse significance with respect to either the
value of the Company or the value of the Shares to Crane;

• there shall not have been any action taken, or any statute, rule, regulation, judgment, order or decree proposed, enacted, enforced, promulgated, issued
or deemed applicable to Crane, the Offer, or any merger or other business combination involving the Company, by any Governmental Entity (other
than the application of the waiting period provisions of any antitrust laws to the Offer or to any such merger or business combination), that, in Crane’s
reasonable judgment, does or may, directly or indirectly, result in any of the consequences referred to in clauses (a) through (g) of the immediately
preceding bullet; 

• there shall not have occurred or been threatened any event, condition, development, circumstance, change or effect that, individually or in the
aggregate with any other events, conditions, developments, circumstances, changes and effects occurring on or after the date of the announcement of
the Offer, that in Crane’s reasonable judgment, is or may be materially adverse to the business, properties, condition (financial or otherwise), assets,
liabilities, capitalization, operations or results of operations of the Company or the Purchaser shall have become aware of any facts that, in its
reasonable judgment, individually or in the aggregate, have or may have material adverse significance with respect to either the value of the Company
or the value of the Shares to the Purchaser, or Crane becomes aware that any material contractual right or obligation of the Company that, in Crane’s
reasonable judgment, may have material adverse significance with respect to the value of the Company or the value of the Shares to Crane; 

• there shall not have occurred (a) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in
the over-the-counter market, (b) 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, (c) 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, (d) the declaration of a banking moratorium or any suspension of payments in respect
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of banks in the United States, (e) any material adverse change in United States dollars or any other currency exchange rates or a suspension of, or a
limitation on, the markets therefor, (f) the commencement of a war, armed hostilities or other international or national calamity directly or indirectly
involving the United States or any attack on or outbreak or act of terrorism involving the United States, (g) any limitation by any governmental
authority on, or any other event that, in Crane’s reasonable judgment, may adversely affect, the extension of credit by banks or other financial
institutions or (h) in the case of any of the foregoing existing at the time of commencement of the Offer, a material acceleration or worsening thereof;

• (a) there shall not have been a tender or exchange offer for some or all of the Shares publicly disclosed, proposed to be made or made by another
person (including the Company) and Crane shall not have otherwise learned that any person or “group” (as defined in Section 13(d)(3) of the
Securities and Exchange Act of 1934 (the “Exchange Act”) has acquired or proposes to acquire beneficial ownership of more than five percent (5%) of
any class or series of capital stock of the Company, or has been granted any option, right or warrant to acquire beneficial ownership of more than five
percent (5%) of any class or series of capital stock of the Company other than acquisitions for bona fide arbitrage purposes only and other than as
disclosed in a Schedule 13D or 13G on file with the SEC as of June 17, 2019, (b) any such person or group which, prior to June 17, 2019, had filed
such a Schedule with the SEC shall not have acquired or proposed to acquire beneficial ownership of additional shares of any class or series of capital
stock of the Company constituting one percent (1%) or more of any such class or series, or granted any option, right or warrant to acquire beneficial
ownership of additional shares of any class or series of capital stock of the Company constituting one percent (1%) or more of any such class or series,
(c) no person or group shall have entered into a definitive agreement or an agreement in principle or made a proposal with respect to a tender or
exchange offer or a merger, consolidation or other business combination with or involving the Company or (d) no person shall have filed a
Notification and Report Form under the HSR Act or made a public announcement reflecting an intent to acquire the Company or any assets or
securities of the Company; 

• the Company or any of its subsidiaries shall not have (a) split, combined or otherwise changed, or authorized or proposed the split, combination or
other change of, the Shares or its capitalization, (b) acquired or otherwise caused a reduction in the number of, or authorized or proposed the
acquisition or other reduction in the number of, outstanding Shares or other securities, (c) issued or sold, or authorized or proposed the issuance or sale
of, any additional Shares, shares of any other class or series of capital stock, other voting securities or any securities convertible into, or options, rights
or warrants to acquire, any of the foregoing (other than the issuance of Shares pursuant to and in accordance with the terms of employee stock options
outstanding prior to June 17, 2019), or any other securities or rights in respect of, in lieu of, or in substitution or exchange for any shares of its capital
stock, (d) permitted the issuance or sale of any shares of any class of capital stock or other securities of any subsidiary of the Company, (e) proposed to
declare or pay any dividend or other distribution on any shares of capital stock of the Company, (f) proposed to alter any material term of any
outstanding security or proposed the issuance or sale of any debt securities or proposed the incurrence of any debt other than in the ordinary course of
business, (g) authorized, recommended, proposed or announced its intent to enter into or entered into an agreement with respect to or effected any
merger, consolidation, liquidation, dissolution, business combination, acquisition of assets, disposition of assets or relinquishment of any material
contract or other right of the Company or any comparable event not in the ordinary course of business, (h) authorized, recommended, proposed or
announced its intent to enter into or entered into any agreement or arrangement with any person or group that, in Crane’s reasonable judgment, has or
may have material adverse significance with respect to the value of the Company or the value of the Shares to
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Crane, (i) adopted, entered into or amended any employment, severance, change of control, retention or other similar agreement, arrangement or plan
with or for the benefit of any of its officers, directors, employees or consultants or made grants or awards thereunder, in each case other than in the
ordinary course of business, or adopted, entered into or amended any such agreements, arrangements or plans so as to provide for increased benefits to
officers, directors, employees or consultants as a result of or in connection with the making of the Offer, the acceptance for payment of or payment for
some of or all the Shares by Crane or its consummation of any merger or other similar business combination involving the Company, (j) except as may
be required by law, taken any action to terminate or amend or materially increase liability under any employee benefit plan (as defined in Section 3(2)
of the Employee Retirement Income Security Act of 1974) of the Company, (k) transferred into escrow (or other similar arrangement) any amounts
required to fund any existing benefit, employment, severance, change of control or other similar agreement, in each case other than in the ordinary
course of business, (1) proposed any amendment to its certificate of incorporation or bylaws or (m) adopted any plan or arrangement of the sort
commonly referred to as a “stockholder rights plan” or “poison pill” or any other similar plan, instrument or device that is designed to prevent or
make, or has the effect of preventing or making, more difficult an unsolicited takeover of the Company;

• Crane shall not have become aware (a) that any material contractual right of the Company has been impaired or otherwise adversely affected or that
any material amount of indebtedness of the Company has been accelerated or has otherwise become due or become subject to acceleration prior to its
stated due date, in each case with or without notice or the lapse of time or both, as a result of or in connection with the Offer or the consummation by
Crane of a merger or other similar business combination involving the Company (other than an event that results in a “change of control” under the
existing credit facilities as a result of the consummation of the Offer), (b) of any covenant, term or condition in any instrument or agreement of the
Company that, in Crane’s reasonable judgment, has or may have material adverse significance with respect to either the value of the Company or the
value of the Shares to Crane (including any event of default that may ensue as a result of or in connection with the Offer, the acceptance for payment
of or payment for some or all of the Shares by Crane or its consummation of a merger or other similar business combination involving the Company)
(other than an event that results in a “change of control” under the existing credit facilities as a result of the consummation of the Offer) or (c) that any
report, document, instrument, financial statement or schedule of the Company filed with the SEC contained, when filed, an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading; 

• Crane shall not have entered into a definitive agreement or announced an agreement in principle with the Company providing for a merger or other
similar business combination with the Company or any of its subsidiaries or the purchase of securities or assets of the Company pursuant to which it is
agreed that the Offer will be terminated, or Crane and the Company reach any other agreement or understanding pursuant to which it is agreed that the
Offer will be terminated; 

• the Company or any of its subsidiaries shall not have (a) granted to any person proposing a merger or other business combination with or involving the
Company or any of its subsidiaries or the purchase of securities or assets of the Company or any of its subsidiaries any type of option, warrant or right
which, in Crane’s reasonable judgment, constitutes a “lock-up” device (including a right to acquire or receive any Shares or other securities, assets or
business of the Company or any of its subsidiaries) or (b) paid or agreed to pay any cash or other consideration
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to any party in connection with or in any way related to any such business combination or purchase; and

• each required approval, permit, authorization, extension, action or non-action, waiver or consent of any governmental authority or agency shall not
have been obtained on terms satisfactory to Crane and the Purchaser and any waiting period or extension thereof imposed by any Governmental Entity
with respect to the Offer shall not have expired.

        According to the Schedule TO, the foregoing conditions are for the sole benefit of Crane, the Purchaser and their affiliates and may be asserted by Crane or the
Purchaser in their discretion regardless of the circumstances giving rise to any such conditions or may be waived by Crane or the Purchaser in their discretion in
whole or in part at any time or from time to time before the Expiration Date. Crane and the Purchaser have expressly reserved the right to waive any of the conditions
to the Offer and to make any change in the terms of or conditions to the Offer. According to the Schedule TO, Crane’s failure at any time to exercise its rights under
any of the conditions to the Offer shall not be deemed a waiver of any such right, and the waiver of any such right with respect to particular facts and circumstances
shall not be deemed a waiver with respect to any other facts and circumstances. Each such right shall be deemed an ongoing right which may be asserted at any time
or from time to time. According to the Schedule TO, consummation of the Offer is not conditioned upon any financing arrangements or subject to a financing
condition.

        For a full description of the conditions to the Offer, please see Annex A to this Statement. The foregoing summary of the conditions to the Offer does not purport
to be complete and is qualified in its entirety by reference to the contents of Annex A to this Statement.

        The Schedule TO states that the principal business address of Crane and the Purchaser is 100 First Stamford Place, Stamford, Connecticut 06902, where the
business phone number is (203) 363-7300.

Item 3.    Past Contacts, Transactions, Negotiations and Agreements. 

        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.
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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 June 18, 2019, the Company’s executive officers and directors were deemed to beneficially
own an aggregate of 597,439 Shares (including 397,676 Shares issuable upon the exercise of outstanding options that will be exercisable within sixty (60) days of
June 18, 2019, and 10,275 Shares issuable within sixty (60) days of June 18, 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 $10,712,716 in cash (net of the exercise price of Shares subject to
Options that are exercisable within sixty (60) days of June 18, 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 $45.00 per Share, in respect of Shares
beneficially owned by the Company’s executive officers and directors as of June 18, 2019 (excluding any Shares subject to Options, RSUs and PSUs, which are
discussed below):

        As of June 18, 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 $42.45 per Share, 397,676 of which were vested and exercisable as of that
date. In addition, as of June 18, 2019, the Company’s executive officers and directors held 152,765 RSUs and 122,811 PSUs, at target. All Options, RSUs and PSUs
held by the Company’s executive officers and directors were issued pursuant to either the CIRCOR International, Inc. Amended and Restated 1999 Stock Option and
Incentive Plan, as amended (the “1999 Plan”), the CIRCOR International, Inc. 2014 Stock Option and Incentive Plan, as amended (the “2014 Plan”), the 2019 Stock
Option Plan (the “2019 Plan”), or, with respect to RSUs only, the CIRCOR International, Inc. Amended and Restated Management Stock Purchase Plan (the
“Management Plan”), filed as Exhibits (e)(5), (e)(10), (e)(16) and (e)(30) to this Statement and
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Name  Shares  
Aggregate
Value ($)  

Executive Officer        
Scott Buckhout   28,826  1,297,170 
Chadi Chahine   —  — 
Sumit Mehrotra   4,735  213,075 
Tony Najjar   1,343  60,435 
Lane Walker   —  — 
Andrew Farnsworth   988  44,460 
Arjun Sharma   14,700  661,500 
David F. Mullen   2,701  121,545 
Tanya Dawkins   940  42,300 
Director        
David F. Dietz   87,064  3,917,880 
Samuel R. Chapin   —  — 
Tina M. Donikowski   3,351  150,795 
Helmuth Ludwig   10,555  474,975 
John (Andy) O’Donnell   14,082  633,690 
Peter M. Wilver   20,203  909,135 



incorporated herein by reference. All outstanding Options granted under the 1999 Plan are fully vested as of June 18, 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 $45.00 per Share, in respect of Options held
by the Company’s executive officers and directors as of June 18, 2019 that are cashed out by Crane:

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 $45.00 per Share, in respect of RSUs and
PSUs (assuming that the performance
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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  1,141,521  181,983  1,477,155  2,618,676 
Chadi Chahine   —  —  8,025  91,244  91,244 
Sumit Mehrotra   5,336  28,366  9,031  82,257  110,623 
Tony Najjar   3,298  18,032  5,360  50,731  68,763 
Lane Walker   —  —  6,336  72,040  72,040 
Andrew Farnsworth   6,312  35,388  5,928  52,082  87,471 
Arjun Sharma   15,337  107,082  7,120  64,413  171,495 
David F. Mullen   4,788  29,255  —  —  29,255 
Tanya Dawkins   840  5,132  —  —  5,132 
Director                 
David F. Dietz   —  —  —  —  — 
Samuel R. Chapin   —  —  —  —  — 
Tina M. Donikowski   —  —  —  —  — 
Helmuth Ludwig   —  —  —  —  — 
John (Andy) O’Donnell   —  —  —  —  — 
Peter M. Wilver   —  —  —  —  — 

(1) The number of Shares in this table subject to Options, whether vested or unvested, as of June 18, 2019 includes those Options with an
exercise price below $45.00 and does not include any Options with an exercise price equal to or greater than $45.00 per Share. 

(2) Calculated based on (i) the number of Shares subject to the Options as of June 18, 2019, multiplied by (ii) the excess of $45.00 over the per
Share exercise price applicable to the Options.



vesting conditions associated with such PSU were satisfied at target) held by the Company’s executive officers and directors as of June 18, 2019:

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.

• 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,
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Name  
Number
of RSUs  

Number
of PSUs  

Cash
Consideration

for RSUs  

Cash
Consideration

for PSUs  
Executive Officer              
Scott Buckhout   33,776  86,751 $ 1,519,920 $ 3,903,795 
Chadi Chahine   9,870  5,652  444,150  254,340 
Sumit Mehrotra   14,727  8,327  662,715  374,715 
Tony Najjar   8,554  4,150  384,930  186,750 
Lane Walker   13,031  4,461  586,395  200,745 
Andrew Farnsworth   4,760  5,966  214,200  268,470 
Arjun Sharma   16,041  7,504  721,845  337,680 
David F. Mullen   5,823  —  262,035  — 
Tanya Dawkins   3,226  —  145,170  — 
Director              
David F. Dietz   11,155  —  501,975  — 
Samuel R. Chapin   3,123  —  140,535  — 
Tina M. Donikowski   4,174  —  187,830  — 
Helmuth Ludwig   6,694  —  301,230  — 
John (Andy) O’Donnell   13,415  —  603,675  — 
Peter M. Wilver   4,396  —  197,820  — 



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. 

• 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
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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 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.
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        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. 

Solicitation/Recommendation

        After careful consideration, including a thorough review of the terms and conditions of the 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 June 20, 2019, determined that the Offer
substantially undervalues the Company and is low-value, highly conditional and opportunistic and that the 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 Offer
and NOT tender their Shares pursuant to the Offer.
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        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 Offer are filed as Exhibits (a)
(1) and (a)(2) to this Statement, respectively, and are incorporated herein by reference.

Background of the Offer and Reasons for Recommendation

Background of the Offer

        On April 30, 2019, the Chief Executive Officer of Crane, Max Mitchell, telephoned Scott Buckhout, the Company’s President and Chief Executive Officer, to
inform Mr. Buckhout of Crane’s plan to submit a written unsolicited, non-binding proposal. Following the call, Mr. Mitchell sent an email to Mr. Buckhout that
included a letter, dated April 30, 2019, containing Crane’s unsolicited, non-binding proposal (the “April 2019 Proposal”) to purchase all of the outstanding Shares for
$45.00 per share in cash. That same day, Mr. Buckhout forwarded the April 2019 Proposal to the Board. The letter dated April 30, 2019 from Mr. Mitchell to
Mr. Buckhout read as follows:

Max H. Mitchell
President and
Chief Executive Officer
April 30, 2019

Board of Directors
CIRCOR International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803
Attn: Mr. Scott A. Buckhout, President and Chief Executive Officer

VIA email and UPS

Dear Scott:

        Thank you for speaking with me today. I write to confirm Crane Co.’s (“Crane”) interest in acquiring CIRCOR International, Inc. (“CIRCOR”) in an all-cash
transaction. We believe that our proposal provides an outstanding opportunity for your stockholders to realize a significant premium to the current trading price of
CIRCOR shares and to enjoy immediate liquidity, while eliminating the business execution risks associated with CIRCOR’s stand-alone strategic plan. The combined
company will have a larger platform and greater growth potential, providing CIRCOR’s customers with improved product and service offerings and creating
enhanced advancement opportunities for CIRCOR’s employees.

        Price:    Crane proposes to acquire all of the issued and outstanding shares of CIRCOR for $45.00 per share in cash. Our proposal represents:

• A premium of 33% over the closing share price on April 30, 2019 

• A premium of 52% over the previous 90 trading day volume weighted average share price 

• A last twelve months EBITDA multiple of 13.5x as of March 31, 2019
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        Financing:    We expect to have full financing commitments at the time we enter into a definitive agreement. Our definitive agreement will not include a
financing contingency.

        Due diligence:    We have reviewed CIRCOR’s publicly available information, and have a focused list of additional due diligence questions. In order to submit a
final proposal, we will need to complete normal course due diligence. We are prepared to dedicate all necessary resources to complete due diligence expeditiously.

        Approvals:    This proposal has the full support of the Crane Board of Directors. We would negotiate the definitive merger agreement in parallel with our due
diligence, with the aim of approving and executing it shortly after completing our due diligence. We do not anticipate any significant regulatory hurdles to closing the
transaction promptly after signing a merger agreement. In addition to completion of our confirmatory due diligence review, our proposal is subject to customary
conditions, including, among others, negotiation and execution of a mutually satisfactory merger agreement, and approval by the Crane Board of Directors.

        Next Steps:    Because of the compelling value to CIRCOR stockholders represented by our proposal, we hope you will provide us with access to the non-public
information necessary to confirm our proposal. To that end, our leadership team, together with our advisors, will make ourselves available to meet with you to discuss
all aspects of our proposal and answer any questions you may have at your earliest convenience.

        Confidentiality and Timing:    We prefer to conduct our negotiations with you privately and quickly. Therefore, we look forward to your response to our
proposal by May 13, 2019. This letter is being submitted to you on the understanding that the existence of this letter and its contents will be kept confidential and will
not be disclosed to anyone other than CIRCOR’s Board of Directors, senior officers, and financial and legal advisors.

        This letter and our proposal constitute only a preliminary non-binding indication of interest to acquire the outstanding shares of CIRCOR. This letter does not
create or constitute any legally binding obligation or commitment by us regarding the proposed transaction, and there will be no legally binding agreement between
us regarding the proposed transaction unless and until a definitive merger agreement is executed by Crane and CIRCOR.

        Please feel free to contact me directly as needed.

        I hope that you and the CIRCOR Board of Directors will recognize the outstanding opportunity for your stockholders represented by our proposal. We look
forward to working together with you to complete the transaction on mutually agreeable terms.

Sincerely yours,

/s/ Max H. Mitchell
Max H. Mitchell
President and Chief Executive Officer

        On May 3, 2019, Mr. Buckhout sent an email to Mr. Mitchell acknowledging receipt of the April 2019 Proposal and confirming that the Board would give the
April 2019 Proposal careful consideration. Mr. Mitchell replied by return email later that same day, thanking Mr. Buckhout for the Board’s consideration.

        On May 8 and May 9, 2019, the Board held a regularly scheduled meeting at which representatives from J.P Morgan Securities LLC, the Company’s financial
advisor (“J.P. Morgan”), and Ropes & Gray LLP, the Company’s outside legal counsel (“Ropes & Gray”), were present for portions of the meeting. During the
meeting, the Board discussed the April 2019 Proposal. A representative from
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Ropes & Gray reviewed with the Board its fiduciary duties with respect to the April 2019 Proposal. Representatives from J.P Morgan discussed the April 2019
Proposal and J.P. Morgan’s analysis of that proposal. After discussion, the Board concluded that the April 2019 Proposal was highly opportunistic, substantially
undervalued the Company and its future prospects, and did not constitute a basis for engaging in further dialogue with Crane at the time. The Board directed
Mr. Buckhout to communicate to Mr. Mitchell that the Board had determined not to proceed with discussions with Crane on the basis of the April 2019 Proposal.

        On May 13, 2019, Mr. Buckhout sent an email to Mr. Mitchell that included a letter, dated May 13, 2019, that stated that the Board, in consultation with its
independent financial and legal advisors, considered the April 2019 Proposal and, after careful consideration, determined not to pursue the April 2019 Proposal. The
letter dated May 13, 2019, from Mr. Mitchell to Mr. Buckhout read as follows:

CONFIDENTIAL

May 13, 2019

Dear Max,

        The CIRCOR Board of Directors, with the assistance of independent financial and legal advisors, met at our regularly scheduled board meeting last week.
During that meeting we considered your unsolicited, non-binding proposal, dated April 30, 2019, to acquire CIRCOR’s outstanding equity.

        After careful consideration, the Board unanimously determined not to pursue your proposal.

Sincerely,

/s/ Scott A. Buckhout
Scott A. Buckhout
President and Chief Executive Officer
CIRCOR International, Inc.

        On May 21, 2019, at approximately 6:30 a.m. Eastern Time, Crane issued a press release publicly announcing the April 2019 Proposal. The full text of the press
release is set forth below:

Crane Co. Announces All-Cash Proposal to Acquire CIRCOR at a Significant Premium 

• All-cash proposal represents a 47% premium over the market close yesterday, and 37% and 51% premiums over the three- and six-month volume
weighted average share prices, respectively 

• Provides a superior alternative to CIRCOR’s prospects as a standalone company 

• Provides certainty of value for CIRCOR shareholders

        May 21, 2019, Stamford, Conn.—Crane Co. (NYSE: CR), a diversified manufacturer of highly engineered industrial products, today announced that it has
submitted a proposal to the Board of Directors of CIRCOR International, Inc. (NYSE: CIR) or “CIRCOR,” to acquire CIRCOR for $45 per share in cash. The
proposal represents a 47% premium over yesterday’s closing price and a 37% and 51% premium over a three- and six-month volume weighted average share price,
respectively. This reflects an enterprise value of approximately $1.7 billion at a multiple of approximately 13.5x the last 12-month adjusted EBITDA.
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Attention:  Max H. Mitchell
President and Chief Executive Officer



        Crane Co. proposed the all-cash transaction to CIRCOR’s President and CEO Scott Buckhout on April 30, 2019, the terms of which were confirmed by a letter
to the CIRCOR Board of Directors. On May 13, the CIRCOR Board summarily rejected Crane Co.’s proposal with no offer of discussions or due diligence.

        “While we had hoped to complete a transaction privately, the Board’s rejection of our proposal without comment or discussion led to our decision to make our
proposal known to CIRCOR shareholders so they can express their views directly to the CIRCOR Board,” said Max Mitchell, Crane Co. President and Chief
Executive Officer. “Our proposal provides CIRCOR shareholders with attractive value and certainty compared to the continued uncertainty surrounding CIRCOR’s
plans to improve operating performance. Based on CIRCOR’s history of underperformance and inability to meet its own financial targets, we believe CIRCOR’s
standalone plan is unlikely to generate value comparable to what we are proposing.”

        Mr. Mitchell continued, “We believe that this business, which has great brands and products, has been meaningfully undermanaged for years. This has resulted in
a persistent decline in CIRCOR’s share price, making it the worst performer of the peers in the S&P Midcap Capital Goods Index since the end of 2013. Based upon
the strength of our disciplined operating approach, Crane Co. is well positioned to integrate CIRCOR’s businesses into our focused portfolio, realize operational
synergies, and deliver long-term value to Crane shareholders. Combining CIRCOR’s Fluid Handling, Aerospace and Defense assets with Crane’s portfolio of leading
brands would create a stronger competitor with additional scale and growth potential.”

        Crane Co. is highly confident that the proposed transaction could occur expeditiously:

• Transaction will not be subject to a financing contingency. 

• Significant resources available to complete confirmatory due diligence. 

• Crane and CIRCOR are complementary businesses with no expected regulatory delays.

Advisors

        Crane Co. has retained Wells Fargo Securities as its financial advisor and Skadden, Arps, Slate, Meagher & Flom LLP as its legal advisor.

Investor Conference Call

        Crane Co. will host a conference call with the financial community at 8:30 a.m. EDT today. To participate on the conference call, please dial (877) 407-6184.
The live webcast of the investor call, as well as related presentation materials, will be available through the Investor Relations section of the company’s website
(www.craneco.com/investors).

        Crane Co. is a diversified manufacturer of highly engineered industrial products. Founded in 1855, Crane Co. provides products and solutions to customers in
the chemicals, oil & gas, power, automated payment solutions, banknote design and production and aerospace & defense markets, along with a wide range of general
industrial and consumer related end markets. The Company has four business segments: Fluid Handling, Payment & Merchandising Technologies, Aerospace &
Electronics and Engineered Materials. Crane Co. has approximately 12,000 employees in the Americas, Europe, the Middle East, Asia and Australia. Crane Co. is
traded on the New York Stock Exchange (NYSE:CR). For more information, visit www.craneco.com.

        This press release may contain forward-looking statements as defined by the Private Securities Litigation Reform Act of 1995. These statements are based on
management’s current beliefs, expectations, plans, assumptions and objectives regarding the future financial performance of Crane Co. (the “Company”) and
CIRCOR International, Inc. (“CIRCOR”) and are subject to significant risks and
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uncertainties. Such risks and uncertainties include, but are not limited to, risks related to the expected timing and likelihood of completion of a potential transaction
between the Company and CIRCOR, including the risk that the potential transaction may not occur, and the risk that any announcements relating to the potential
transaction could have adverse effects on the market price of the Company’s or CIRCOR’s common stock. Any discussions contained in this presentation, except to
the extent that they contain historical facts, are forward-looking and accordingly involve estimates, assumptions, judgments and uncertainties. There are a number of
factors that could cause actual results or outcomes to differ materially from those addressed in these forward-looking statements. Such factors are detailed in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, CIRCOR’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2018 and subsequent reports filed with the Securities and Exchange Commission (the “SEC”), and will be found in the definitive proxy statement that
will be filed with the SEC by CIRCOR if a negotiated transaction is agreed to. Such reports are available on the SEC’s website (www.sec.gov). The Company does not
undertake to update any forward-looking statements.

Additional Information and Where to Find It

        This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be
any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of
any such jurisdiction. This communication does not constitute a solicitation of a proxy from any stockholder. This communication relates only to a proposal that the
Company has made for a business combination with CIRCOR. In furtherance of the acquisition proposal, and subject to future developments, the Company and
CIRCOR may file additional relevant materials with the SEC, including that CIRCOR will file a preliminary proxy statement on Schedule 14A if a negotiated
transaction is agreed to. Following the filing of the definitive proxy statement with the SEC (if and when available), CIRCOR will mail the definitive proxy statement
and a proxy card to each stockholder entitled to vote at the special meeting relating to the proposed transaction. INVESTORS ARE URGED TO READ THE PROXY
STATEMENT IF AND WHEN IT BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. Investors may obtain the proxy statement,
as well as other filings containing information about the Company and CIRCOR, free of charge, from the SEC’s Web site (www.sec.gov). Investors may also obtain
the Company’s SEC filings in connection with the transaction, free of charge, from the Company’s Web site (www.craneco.com).

Investor Contacts:

Jason D. Feldman
Director, Investor Relations
203-363-7329
superiorvalue@craneco.com
www.craneco.com

Scott Winter / Larry Miller / Gabrielle Wolf
Innisfree M&A Incorporated
212-750-5833

Media Contacts:

Tom Davies / Molly Morse
Kekst CNC
212-521-4873 / 212-521-4826
Tom.davies@kekstcnc.com /
Molly.morse@kekstcnc.com
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        On May 21, 2019, Mr. Mitchell also sent a letter to the Board, which read as follows:

May 21, 2019

Board of Directors
CIRCOR International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803
Attn: Mr. Scott A. Buckhout, President and Chief Executive Officer

Dear Members of the Board of Directors:

        We are extremely disappointed by the CIRCOR International, Inc. (“CIRCOR”) Board of Director’s rejection of our proposal to acquire CIRCOR as
communicated in our letter to the Board dated April 30, 2019. CIRCOR’s refusal to engage with us continues a pattern of rejections of private acquisition proposals
we have made in the past. Our all-cash proposal provides an attractive premium to CIRCOR shareholders, and eliminates the uncertainty associated with CIRCOR’s
ability to execute its standalone business plan. In light of the Board’s intransigence, we will be making our proposal public so that CIRCOR shareholders can evaluate
the merits of our proposal and make their views known to the CIRCOR Board.

        We urge the CIRCOR Board to engage with us on a transaction that is clearly in the best interests of your shareholders, consistent with the Board’s fiduciary
duties. We stand ready to complete confirmatory due diligence expeditiously and are confident this transaction can be completed quickly.

Sincerely,

/s/ Max H. Mitchell

Max H. Mitchell
President and Chief Executive Officer

        At approximately 8:30 a.m. Eastern Time on May 21, 2019, Mr. Mitchell and Jason Feldman, Crane’s Director of Investor Relations, held an investor conference
call to discuss the April 2019 Proposal.

        On May 21, 2019, at approximately 1:30 p.m. Eastern Time, the Company issued a press release, the full text of which is set forth below:

FOR IMMEDIATE RELEASE

CIRCOR Confirms Receipt and Reiterates Rejection of Unsolicited Proposal from Crane 

        BURLINGTON, Mass., May 21, 2019—CIRCOR International, Inc. (NYSE: CIR) (“CIRCOR”) today confirmed that it has previously received and rejected
an unsolicited, non-binding proposal from Crane Co. (NYSE: CR) (“Crane”) to acquire all the outstanding shares of CIRCOR common stock for $45 per share in
cash.

        Crane’s proposal, which was publicized today, was received by CIRCOR on April 30, 2019. Consistent with its fiduciary duties and in consultation with its
independent legal and financial advisors, CIRCOR’s board of directors carefully reviewed that proposal. Following that review, the board of directors unanimously
rejected Crane’s proposal and determined that the proposal was highly opportunistic, substantially undervalued CIRCOR and its future prospects, and did not
constitute a basis for engaging in further dialogue with Crane at this time.
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        CIRCOR has a proven track record of executing on its strategic priorities to invest in growth and expand margins and has taken and continues to take action to
improve cash flow and strengthen the company’s balance sheet. CIRCOR has:

• Successfully deployed capital toward transformative and accretive acquisitions that have repositioned the company in growing markets and have met
or exceeded ROIC targets. CIRCOR is on track to achieve its committed cost synergies of $23 million at the end of year three of the Fluid Handling
acquisition, one year earlier than originally planned; 

• Driven solid execution in Industrial business with significant margin expansion for the full year 2018; 

• Transformed the Aerospace & Defense business, driving substantial operational and financial performance improvement; 

• Reshaped its oil and gas portfolio in response to sustained macro headwinds and deployed capital to diversify into higher margin industrial businesses;

• Prudently managed its product portfolio through regular strategic reviews, resulting in a number of divestitures of non-core businesses. CIRCOR
continues to evaluate the sale of additional non-core assets to simplify the company, strengthen the portfolio and reduce debt; and 

• Strengthened its balance sheet, having reduced its debt by $96 million since June 30, 2018.

        J.P. Morgan Securities LLC is acting as financial advisor, and Ropes & Gray LLP is acting as legal counsel to CIRCOR.

About CIRCOR

        CIRCOR International, Inc. designs, manufactures and markets differentiated technology products and sub-systems for markets including oil & gas, industrial,
aerospace & defense 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. For more information, visit CIRCOR’s investor relations website at http://investors.circor.com.

Forward Looking Statements

        This press release contains forward-looking statements within the meaning of Section 21 E of the Securities Exchange Act of 1934, as amended. Reliance should
not be placed on forward-looking statements because they involve unknown 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 future performance and strategic priorities and its plans to evaluate the sale of non-core assets, strengthen its portfolio and reduce debt. 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
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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.

Contacts

David F. Mullen
Senior Vice President Finance
CIRCOR International
(781) 270-1200

Matthew Sherman / Andi Rose
Joele Frank, Wilkinson Brimmer Katcher
(212) 355-4449

        On May 24, 2019, the Board held a special telephonic meeting at which representatives from Joele Frank, Wilkinson Brimmer Katcher, the Company’s investor
relations consultant (“Joele Frank”); MacKenzie Partners; J.P. Morgan; and Ropes & Gray were present. During the meeting, the Board discussed Crane’s public
disclosure of the April 2019 Proposal. The Ropes & Gray representative reviewed with the Board its fiduciary duties and discussed with the Board the Company’s
structural takeover defenses. The representatives from Joele Frank and J.P. Morgan discussed with the Board investor and analyst feedback regarding the April 2019
Proposal. The representatives collectively discussed with the Board the potential actions Crane may take with respect to the April 2019 Proposal.

        On May 28, 2019, Mr. Mitchell sent an email to Mr. Buckhout requesting a call to discuss the April 2019 Proposal. Mr. Buckhout communicated Mr. Mitchell’s
message to the Board and responded to Mr. Mitchell later that same day with an email reiterating the Board’s rejection of the April 2019 Proposal and offering to
make arrangements to speak if Mr. Mitchell had anything new or different to discuss. Later that same day, Mr. Mitchell sent an additional email to Mr. Buckhout
reiterating his request for a discussion but without a revised proposal. Mr. Buckhout responded to Mr. Mitchell by email on May 31, 2019, stating that it was not the
time to speak, but indicating that they could revisit having a discussion in the future.

        On June 4, 2019, at approximately 8:49 a.m. Eastern Time, Crane issued a press release reiterating the April 2019 Proposal. The full text of the press release is
set forth below:

Crane Co. Reiterates Proposal to Deliver Significant Value to CIRCOR Shareholders 

• Crane Co. remains firmly committed to pursuing its proposal to acquire CIRCOR 

• CIRCOR shareholders have expressed strong support for engagement and frustration with status quo following Crane’s May 21, 2019 Investor Call 

• Proposal presents a compelling opportunity for CIRCOR shareholders to realize immediate and certain value 

• Willing to adjust proposal if CIRCOR Board engages and provides justification

        June 4, 2019, Stamford, Conn.—(BUSINESS WIRE)—Crane Co. (NYSE: CR), a diversified manufacturer of highly engineered industrial products, today sent a
letter to the Board of Directors of CIRCOR International, Inc. (NYSE: CIR) in which Crane Co. reaffirmed its desire to enter into meaningful discussions regarding a
transaction that would provide a significant premium for CIRCOR
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shareholders. This letter follows the CIRCOR Board of Directors’ rejection of Crane Co.’s initial $45 per share all-cash proposal without comment or discussion.

        The full text of the letter can be found below:

June 4, 2019

Dear Members of the CIRCOR Board of Directors:

        I write to reiterate Crane Co.’s strong interest in acquiring CIRCOR International, Inc. in an all-cash transaction. We continue to believe that our proposal to
acquire CIRCOR represents a compelling opportunity for CIRCOR shareholders, providing a significant premium and certainty of value. Market reaction and
feedback from CIRCOR shareholders indicate strong support for engagement and frustration with the status quo.

        We continue to believe our proposal of $45 per share is full and fair based on public information available to us. We are willing, however, to consider adjusting
the price in our proposal if CIRCOR management engages with us and provides sufficient justification.

        When the Board of Directors rejected our proposal, it did so without any comment or invitation for a discussion. CIRCOR’s subsequent press release, which was
issued in response to Crane’s public disclosure of its proposal, provided no significant rationale for its rejection. The absence of a substantive response from the
Board of Directors was a disservice to CIRCOR shareholders.

        We are fully committed to pursuing our proposal. Given the strength of CIRCOR shareholder support, absent engagement, we will assess additional actions
available to us in furtherance of the proposed transaction.

        This is a compelling opportunity to provide your shareholders with certainty of value at a significant premium, and to offer your employees and customers the
ability to thrive under Crane Co.’s stewardship. We urge the Board of Directors to honor their fiduciary duties and promptly engage in meaningful, good-faith
discussions with us.

Sincerely yours,
/s/ Max H. Mitchell
Max H. Mitchell
President and Chief Executive Officer

Advisors

        Crane Co. has retained Wells Fargo Securities as its financial advisor and Skadden, Arps, Slate, Meagher & Flom LLP as its legal advisor.

About Crane Co.

        Crane Co. is a diversified manufacturer of highly engineered industrial products. Founded in 1855, Crane Co. provides products and solutions to customers in
the chemicals, oil & gas, power, automated payment solutions, banknote design and production and aerospace & defense markets, along with a wide range of general
industrial and consumer related end markets. The Company has four business segments: Fluid Handling, Payment & Merchandising Technologies, Aerospace &
Electronics and Engineered Materials. Crane Co. has approximately 12,000 employees in the Americas, Europe, the Middle East, Asia and Australia. Crane Co. is
traded on the New York Stock Exchange (NYSE:CR). For more information, visit www.craneco.com.
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Forward-Looking Statements—Disclaimer

        This press release may contain forward-looking statements as defined by the Private Securities Litigation Reform Act of 1995. These statements are based on
management’s current beliefs, expectations, plans, assumptions and objectives regarding the future financial performance of Crane Co. (the “Company”) and
CIRCOR International, Inc. (“CIRCOR”) and are subject to significant risks and uncertainties. Such risks and uncertainties include, but are not limited to, risks
related to the expected timing and likelihood of completion of a potential transaction between the Company and CIRCOR, including the risk that the potential
transaction may not occur, and the risk that any announcements relating to the potential transaction could have adverse effects on the market price of the Company’s
or CIRCOR’s common stock. Any discussions contained in this communication, except to the extent that they contain historical facts, are forward-looking and
accordingly involve estimates, assumptions, judgments and uncertainties. There are a number of factors that could cause actual results or outcomes to differ
materially from those addressed in these forward-looking statements. Such factors are detailed in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2018, CIRCOR’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018 and subsequent reports filed with the Securities and
Exchange Commission (the “SEC”), and will be found in the definitive proxy statement that will be filed with the SEC by CIRCOR if a negotiated transaction is
agreed to. Such reports are available on the SEC’s website (www.sec.gov). The Company does not undertake to update any forward-looking statements.

Additional Information and Where to Find It

        This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be
any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of
any such jurisdiction. This communication does not constitute a solicitation of a proxy from any stockholder. This communication relates only to a proposal that the
Company has made for a business combination with CIRCOR. In furtherance of the acquisition proposal, and subject to future developments, the Company and
CIRCOR may file additional relevant materials with the SEC, including that CIRCOR will file a preliminary proxy statement on Schedule 14A if a negotiated
transaction is agreed to. Following the filing of the definitive proxy statement with the SEC (if and when available), CIRCOR will mail the definitive proxy statement
and a proxy card to each stockholder entitled to vote at the special meeting relating to the proposed transaction. INVESTORS ARE URGED TO READ THE PROXY
STATEMENT IF AND WHEN IT BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. Investors may obtain the proxy
statement, as well as other filings containing information about the Company and CIRCOR, free of charge, from the SEC’s Web site (www.sec.gov). Investors may
also obtain the Company’s SEC filings in connection with the transaction, free of charge, from the Company’s Web site (www.craneco.com).

Contact:

Investors:
Jason D. Feldman
Director, Investor Relations
203-363-7329
superiorvalue@craneco.com
www.craneco.com

Scott Winter / Larry Miller / Gabrielle Wolf
Innisfree M&A Incorporated
212-750-5833
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Media:
Tom Davies / Molly Morse
Kekst CNC
212-521-4873 / 212-521-4826
Tom.davies@kekstcnc.com /
Molly.morse@kekstcnc.com

        On June 4, 2019, at approximately 4:30 p.m. Eastern Time, the Company distributed the following message to its investors:

        “As we’ve been communicating directly to you, and our other shareholders, soon we will be providing an update on our financial outlook and ongoing business
transformation, including initiatives to drive growth, expand margins, and strengthen the balance sheet. We value the constructive engagement we have had with our
shareholders and look forward to discussing further details regarding our plans to deliver shareholder value.”

        On June 6, 2019, the Board held a special meeting. Representatives from Evercore Group L.L.C. (“Evercore”), whom the Board, on June 1, 2019, had approved
to engage as a Company financial advisor, attended a portion of the meeting, during which members of the Evercore team were introduced to the Board. During the
meeting, at the direction of the Board, representatives of Evercore provided the Board with Evercore’s perspective on certain matters in connection with the April
2019 Proposal. In addition, management reviewed a presentation to be made to stockholders of the Company.

        On June 6, 2019, Crane sent the Company a demand to inspect, among other items, the Company’s stock ledger, a list of the Company’s stockholders and
various other books and records of the Company (the “220 Demand Letter”).

        On June 13, 2019, the Board held a meeting at which representatives from J.P. Morgan, Evercore, Ropes & Gray, Joele Frank and MacKenzie Partners were
present for portions of the meeting. During the meeting, at the direction of the Board, representatives of the advisors reviewed with the Board information regarding
the status of the April 2019 Proposal. Management reviewed with the Board the near-term plans for the Company in response to the April 2019 Proposal. At the
meeting, management reviewed the presentation to be made to stockholders of the Company, as well as the five (5)-year forecast for the Company.

        On June 13, 2019, representatives from Ropes & Gray sent an e-mail to representatives from Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”) in
response to the 220 Demand Letter. On June 16, 2019, representatives from Ropes & Gray and Skadden executed a non-disclosure agreement, on behalf of their
respective clients, regarding the provision of the materials subject to the 220 Demand Letter.

        On June 17, 2019, Crane and the Purchaser commenced the Offer for all of the outstanding Shares at the same $45.00 price per Share as the April 2019 Proposal.
That morning, Crane and the Purchaser filed with the SEC the Schedule TO and Crane issued a press release announcing the commencement of the Offer.

        On June 17, 2019, at approximately 4:50 p.m. Eastern Time, the Company issued a “stop-look-and-listen” press release.

        On June 20, 2019, the Board held a special meeting for portions of which representatives from J.P. Morgan, Evercore and Ropes & Gray were present. At the
meeting, the Ropes & Gray representative reviewed with the Board its fiduciary duties in the context of the Offer and discussed various options and the relevant
timelines. The J.P. Morgan and Evercore representatives, independently, then discussed with the Board their respective financial analyses in respect of the Offer
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and the Proposed Merger. 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 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 June 20, 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 B and C, respectively. The Board then discussed the Offer and
potential responses thereto. During this discussion, the Board considered potentially countervailing factors and risks, including the fact that the 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 Offer is not conditioned on Crane obtaining financing. Following discussion, the Board unanimously determined that the Offer
substantially undervalues the Company and is low-value, highly conditional and opportunistic and that the Offer is not in the best interests of the Company or its
stockholders.

Reasons for the Recommendation

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

        In reaching its determination to reject the 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 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.

25



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 is 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 is from differentiated products, up from forty-six percent (46%) in 2014. 

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

• The Company simplified and streamlined the 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 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 Colfax 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.
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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 Colfax Fluid Handling, 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 Colfax Fluid Handling, 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 Offer,
the Company’s stock was up forty-four percent (44%) year-to-date. 

• The Offer was made prior to the Company’s release of its current 2020 financial targets, which imply substantial value creation. 

• 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. 

• The Offer represents a price that is fourteen percent (14%) below the Company’s 52-week high. 

• 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
written opinion, that the consideration proposed to be paid to the Company’s stockholders pursuant to the Offer is inadequate, from a financial point of
view, to such holders. The full text of the written opinion of J.P. Morgan, dated June 20, 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 B. J.P. Morgan
provided its opinion to the Board

27



(in its capacity as such) in connection with and for purposes of its evaluation of the 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 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 Offer is inadequate from a financial
point of view to such holders. The full text of the written opinion of Evercore, dated June 20, 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 C. Evercore
provided its opinion for the information and benefit of the Board (in its capacity as such) in connection with its evaluation of the 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 Offer or the
Proposed Merger, including as to whether any person should tender Shares in the Offer or take any other action in respect of the 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 hereto. 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 does not initially expire
until July 16, 2019, and this date may be 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 amend the terms of the Offer at any time before it expires, including by decreasing the Offer
price per Share or by changing the number of Shares being sought or the type of consideration.
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ACCORDINGLY, BASED ON THE FOREGOING, THE BOARD UNANIMOUSLY
RECOMMENDS THAT HOLDERS OF SHARES REJECT THE OFFER AND

NOT TENDER ANY OF THEIR SHARES PURSUANT TO THE OFFER. 

        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 Offer and recommended that holders
of the Shares not tender their Shares pursuant to the Offer.

Intent to Tender

        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 Offer.

Item 5.    Persons/Assets, Retained, Employed, Compensated or Used. 

        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 advisory fees as well as a potential transaction fee in the event of a sale. In addition, the Company has agreed to
reimburse J.P. Morgan for its reasonable expenses in connection with its engagement 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 advisory fees as well as a potential transaction fee in the event of a sale. In addition, the Company has agreed to
reimburse Evercore for its reasonable expenses in connection with its engagement and to indemnify Evercore against certain liabilities relating to or arising out of the
engagement.

        The Company has engaged MacKenzie Partners to provide advisory, consulting and solicitation services in connection with, among other things, the Offer. The
Company has agreed to pay customary compensation for such services. In addition, the Company has agreed to reimburse MacKenzie Partners for its reasonable out-
of-pocket expenses and to indemnify it against certain liabilities relating to or arising out of the engagement.

        The Company has also retained Joele Frank as its communications consultant in connection with the Offer. The Company has agreed to pay customary
compensation for such services. In addition, the Company has agreed to reimburse Joele Frank for its reasonable out-of-pocket expenses and to indemnify it against
certain liabilities resulting from, or relating to, materials prepared, or statements made, by Joele Frank based on information provided by the Company.
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        Except as set forth above, neither the Company nor any person acting on its behalf has or currently intends to employ, retain or compensate any person to make
solicitations or recommendations to the security holders of the Company with respect to the Offer.

Item 6.    Interest in Securities of the Subject Company. 

        Except as set forth below, during the past sixty (60) days, no transactions with respect to Shares have been effected by the Company or, to the Company’s
knowledge after making reasonable inquiry, by any of its executive officers, directors, affiliates or subsidiaries.

Item 7.    Purposes of the Transaction and Plans or Proposals. 

        The Company routinely maintains contact with other participants in its industry regarding a wide range of business transactions. It has not ceased, and has no
intention of ceasing, such activity as a result of the Offer. The Company’s policy has been, and continues to be, not to disclose the existence or content of any such
discussions with third parties (except as may be required by law) as any such disclosure could jeopardize any future negotiations that the Company may conduct.

        Except as described in “Item 4—Background of the Offer and Reasons for Recommendation—Background of the Offer,” the Company is not currently
undertaking or engaged in any negotiations in response to the Offer that relate to (i) a tender offer for, or other acquisition of, Shares by the Company, any of its
subsidiaries or any other person, (ii) any extraordinary transaction, such as a merger, reorganization or liquidation, involving the Company or any of its subsidiaries,
(iii) any purchase, sale or transfer of a material amount of assets of the Company or any of its subsidiaries or (iv) any material change in the present dividend rate or
policy, or indebtedness or capitalization, of the Company.

        Notwithstanding the foregoing, the Company may in the future engage in negotiations in response to the Offer that could have one of the effects specified in the
preceding paragraph, and the Company has determined that disclosure with respect to the parties to, and the possible terms of, any transactions or proposals of the
type referred to in the preceding paragraph might jeopardize the discussions or negotiations that the Company may conduct. Accordingly, the Board has instructed
management not to disclose the possible terms of any such transactions or proposals, or the parties thereto, unless and until an agreement in principle relating thereto
has been reached or, upon the advice of counsel, as may otherwise be required by law.

        Except as described above or otherwise set forth in this Statement (including in the Exhibits to this Statement) or as incorporated in this Statement by reference,
there are no transactions, resolutions of the Board, agreements in principle or contracts entered into in response to the Offer that relate to, or would result in, one or
more of the events referred to in the second paragraph of this Item 7.

Item 8.    Additional Information. 

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 June 18, 2019 with respect to each named executive officer, the stock price is $45.00 per
share, and no
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Name  
Date of

Transaction  Nature of Transaction  
Number
of Shares  

Price
Per Share  

Tanya Dawkins   04/26/2019 Acquisition—Vesting of RSUs   245 $ 40.89 
Tanya Dawkins   04/26/2019 Disposal—Sale to cover withholding tax   86 $ 40.89 



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 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 June 18, 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 
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Name  Cash ($)(1)  Equity ($)(2)  
Perquisites/

Benefits ($)(3)  Total ($)  
Scott Buckhout   3,221,400  6,900,870  60,985  10,183,255 
Chadi Chahine   1,344,000  789,734  48,992  2,182,726 
Sumit Mehrotra   1,280,000  1,119,687  60,985  2,460,672 
Lane Walker   1,334,646  859,180  60,985  2,254,811 
Arjun Sharma   955,034  1,123,938  20,148  2,074,086 

(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.
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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 $45.00
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) $45.00 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) $45.00 per Share multiplied by (b) the number of Shares underlying the PSUs being cancelled, with
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   1,477,155  1,519,920  3,903,795  6,900,870 
Chadi Chahine   91,244  444,150  254,340  789,734 
Sumit Mehrotra   82,257  662,715  374,715  1,119,687 
Lane Walker   72,040  586,395  200,745  859,180 
Arjun Sharma   64,413  721,845  337,680  1,123,938 

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 $45.00 per Share Offer price is as
follows: $2,863,653 for Scott Buckhout, $0 for Chadi Chahine, $402,667 for Sumit Mehrotra, $0 for Lane Walker and $515,399 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.



Regulatory Approvals

        U.S. Antitrust Clearance.    Under the HSR Act and the rules that have been promulgated thereunder by the Federal Trade Commission (the “FTC”), certain
acquisition transactions may not be consummated unless certain information has been furnished to the Antitrust Division of the Department of Justice (the “Antitrust
Division”) and the FTC and certain waiting period requirements have been satisfied. The purchase of Shares pursuant to the Offer is subject to such requirements.
Under the HSR Act, the Purchaser is required to file a Notification and Report Form with the Antitrust Division and the FTC relating to its proposed acquisition of
the Company. The Company will be required to submit a responsive Notification and Report Form with the FTC and the Antitrust Division at or before 5:00 p.m.
Eastern Time on the tenth (10th) day following the Purchaser’s filing of its Notification and Report Form. To the knowledge of the Company, as of the date of this
Statement, the Purchaser has not yet filed any Notification and Report Form with the Antitrust Division or the FTC in connection with the Offer.

        Under the provisions of the HSR Act applicable to the Offer, the acquisition of the Shares pursuant to the Offer may be consummated following the expiration of
a fifteen (15)-day waiting period following the filing by the Purchaser of its Notification and Report Form with respect to the Offer, unless the Purchaser receives a
request for additional information or documentary material from the Antitrust Division or the FTC or both agencies grant early termination of the waiting period. If,
within the initial fifteen (15)-day waiting period, either the Antitrust Division or the FTC were to issue a request for additional information or documentary material
concerning the Offer, the HSR Act provides that the waiting period would expire ten (10) days after the date the Purchaser certifies substantial compliance with such
request.

        Subject to certain circumstances described in the Offer to Purchase under “The Offer—Section 14—Conditions of the Offer” any extension of the waiting period
will not give rise to any withdrawal rights of Crane or the Purchaser not otherwise provided for by applicable law. If the acquisition of Shares by the Purchaser is
delayed pursuant to a request by the Antitrust Division or the FTC for additional information or documentary material pursuant to the HSR Act, or by any other
antitrust regulator, the Offer may, but need not, be extended by Crane and the Purchaser.

        At any time before or after the Purchaser’s acquisition of the Shares pursuant to the Offer, the Antitrust Division or the FTC could take such action under the
antitrust laws as either deems necessary or desirable in the public interest, including seeking to enjoin the purchase of the Shares pursuant to the Offer, or seeking the
divestiture of the Shares acquired by the Purchaser or the divestiture of substantial assets of the Company or its subsidiaries or the Purchaser or its subsidiaries. State
attorneys general and private parties may also bring legal action under the antitrust laws. There can be no assurance that a challenge to the Offer on antitrust grounds
will not be made, and, if such a challenge is made, there can be no assurance as to the result thereof. If the Antitrust Division, the FTC, a state or a private party raises
antitrust concerns in connection with the Offer, Crane and the Purchaser, at their discretion, may engage in negotiations with the relevant governmental agency or
party concerning possible means of addressing these issues and may delay consummation of the Offer or the Proposed Merger while such discussions are ongoing.

        Additionally, the Purchaser may terminate the Offer if, before or after the expiration of the applicable waiting period under the HSR Act, the Antitrust Division,
the FTC, a state or a private party has commenced or threatens to commence an action or proceeding against the Offer or Proposed Merger, among other things,
threatened, instituted or pending any claim, action or proceeding by any government, governmental authority or agency or any other person, (i) challenging or seeking
to make illegal, delay or otherwise restrain or prohibit the making of the Offer, the acceptance for payment of or payment for any Shares by Crane or the
consummation by Crane of a merger or other similar business combination involving the Company, (ii) seeking to obtain material damages in connection
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with, or otherwise relating to, the transactions contemplated by the Offer or any such merger or other similar business combination, (iii) seeking to restrain or prohibit
the exercise of Crane’s full rights of ownership or operation by Crane of all or any portion of Crane’s business or assets or those of the Company or to compel Crane
to dispose of or hold separate all or any portion of its business or assets or those of the Company or seeking to impose any limitation on Crane’s ability to conduct
such businesses or own such assets, (iv) seeking to impose limitations on Crane’s ability to exercise full rights of ownership of the Shares, including the right to vote
any Shares, (v) seeking to require divestiture by Crane of any Shares, (vi) seeking relief that if granted will result in a material diminution in the benefits expected, in
Crane’s reasonable judgment, to be derived by Crane as a result of the transactions contemplated by the Offer or any merger or other business combination involving
the Company or (vii) that otherwise, in Crane’s reasonable judgment, has or may have material adverse significance with respect to either the value of the Company
or the value of the Shares to Crane. See “The Offer—Section 14—Conditions of the Offer” in the Offer to Purchase for additional information regarding conditions to
the Offer.

        Foreign Antitrust Considerations.    The Company has a number of foreign subsidiaries, and interests in foreign joint ventures, including in Barbados, Brazil,
Canada, China, Finland, France, Germany, Italy, India, Luxembourg, Malaysia, Mexico, Morocco, the Netherlands, Norway, Singapore, Sweden, the United Arab
Emirates and the United Kingdom and has more than half of its sales in countries outside the United States. As a result, the Offer may be subject to antitrust filings in
certain of the jurisdictions in which the Company or the Purchaser conducts operations. The Purchaser has stated in the Offer to Purchase that it will also comply with
any antitrust clearance filing requirements imposed in foreign jurisdictions. Competition authorities in those countries may refuse to grant required approvals or
clearances, bring legal action under applicable foreign antitrust laws seeking to enjoin the purchase of the Shares pursuant to the Offer or seek the divestiture of the
Shares acquired by the Purchaser or the divestiture of substantial assets of the Company or its subsidiaries or the Purchaser or its subsidiaries. There can be no
assurance that the Purchaser will obtain all required foreign antitrust approvals or clearances or that a challenge to the Offer by foreign competition authorities will
not be made, or, if such a challenge is made, the result thereof.

Delaware Business Combination Statute

        As a publicly-traded Delaware corporation, the Company is subject to the provisions of Section 203 of the DGCL, which imposes restrictions upon certain
business combinations involving the Company. The following description is not complete and is qualified in its entirety by reference to the provisions of Section 203.
In general, Section 203 prevents a Delaware corporation such as the Company from engaging in a “business combination” (which is defined to include a variety of
transactions, including mergers) with an “interested stockholder” for a period of three (3) years following the time such person became an interested stockholder
unless:

• before such person became an interested stockholder, the board of directors of the corporation approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;
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• upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least
eighty-five percent (85%) of the voting stock of the corporation outstanding at the time the transaction commenced (excluding for purposes of
determining the voting stock outstanding those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which
employee participants do not have the right to determine confidentially whether to tender or exchange shares); or 

• following the transaction in which such person became an interested stockholder, the business combination is (x) approved by the board of directors of
the corporation and (y) authorized at a special meeting of stockholders, and not by written consent, by the affirmative vote of at least sixty-six-and-
two-thirds percent (66-2/3%) of the outstanding voting stock of the corporation which is not owned by the interested stockholder.

        For purposes of Section 203, the term “interested stockholder” generally means any person (other than the corporation and any direct or indirect majority-owned
subsidiary of the corporation) that (i) is the owner or the deemed owner of fifteen percent (15%) or more of the outstanding voting stock of the corporation or (ii) is an
affiliate or associate of the corporation and was the owner of fifteen percent (15%) or more of the outstanding voting stock of the corporation at any time within the
three (3)-year period immediately prior to the date on which it is sought to be determined whether such person is an interested stockholder; and the affiliates and
associates of such person.

        A Delaware corporation may elect not to be covered by Section 203 in its original certificate of incorporation or through an amendment to its certificate of
incorporation or bylaws approved by an affirmative vote of a majority of the outstanding Shares entitled to vote thereon. An amendment to a corporation’s certificate
of incorporation or bylaws electing not to be governed by Section 203 is not effective until twelve (12) months after the adoption of such amendment and does not
apply to any business combination between a Delaware corporation and any person who became an interested stockholder of such corporation on or prior to such
adoption.

        Neither the Company’s certificate of incorporation nor bylaws exclude the Company from the coverage of Section 203. Unless the Purchaser’s acquisition of
fifteen percent (15%) or more of the Shares is approved by the Board prior to the consummation of the Offer, Section 203 will prohibit consummation of a merger (or
any other business combination with the Purchaser or any affiliate or associate thereof), including the Proposed Merger, for a period of three (3) years following
consummation of the Offer unless each such merger or business combination is approved by the Board and holders of sixty-six-and-two-thirds percent (66-2/3%) of
the Shares, excluding the Purchaser, or unless the Purchaser acquires at least eighty-five percent (85%) of the Shares in the Offer (as calculated above). The
provisions of Section 203 would be satisfied and the restrictions on business combinations would not apply if, prior to the consummation of the Offer, the Board
approves the Offer.

Massachusetts Takeover Bid Statute

        Chapter 110C of the Massachusetts General Laws addresses take-over bids, which include acquisitions or offers to acquire more than ten percent (10%) of the
outstanding equity securities of a target with its principal place of business in Massachusetts. Chapter 110C requires a bidder to publicly announce the terms of its
offer and file certain disclosures with the Secretary of the Commonwealth of Massachusetts prior to making a take-over bid, and authorizes the Secretary of the
Commonwealth of Massachusetts to hold a hearing regarding the take-over bid. Under Chapter 110C, a bidder that fails to disclose its intent to gain control over a
target company prior to acquiring five percent (5%) of the target company’s stock is precluded from making a takeover bid for one (1) year after crossing the five
percent (5%) threshold. Penalties for violating Chapter 110C include imprisonment for up to three (3) years. Chapter 110C is similar, but not identical, to an Illinois
statute that the Supreme Court
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determined was unconstitutional, and the United States Court of Appeals for the First Circuit has indicated that Chapter 110C is likely unconstitutional.

Appraisal Rights

        Stockholders do not have appraisal rights in connection with the Offer. However, if the Proposed Merger is completed, stockholders of the Company who do not
tender their Shares in the Offer, continue to hold Shares at the time of completion of the Proposed Merger, neither vote in favor of the Proposed Merger nor consent
thereto in writing and otherwise comply with the applicable statutory procedures under Section 262 of the DGCL will be entitled to receive a judicial determination of
the fair value of their Shares (exclusive of any element of value arising from the accomplishment or expectation of such merger) and to receive payment of such fair
value in cash, together with a fair rate of interest, if any (all such Shares, collectively, the “Dissenting Shares”). Since appraisal rights are not available in connection
with the Offer, no demand for appraisal under Section 262 may be made at this time. Any such judicial determination of the fair value of the Dissenting Shares could
be based upon considerations other than or in addition to the price paid in the Offer and the market value of the Shares. Stockholders of the Company should
recognize that the value so determined could be higher or lower than, or the same as, the price per Share paid pursuant to the Offer or the consideration paid in the
Proposed Merger. Moreover, the Purchaser may argue in an appraisal proceeding that, for purposes of such a proceeding, the fair value of the Dissenting Shares is less
than the price paid in the Offer.

        If any holder of Shares who demands appraisal under Section 262 fails to perfect, or effectively withdraws or loses, its, his or her rights to appraisal as provided
in the DGCL, the Shares of such stockholder will be converted into the right to receive the price per Share paid in the Proposed Merger. A stockholder may withdraw
a demand for appraisal by delivering to the surviving corporation in the Proposed Merger a written withdrawal of the demand for appraisal and acceptance of the
Proposed Merger.

        Failure to follow the steps required by Section 262 for perfecting appraisal rights may result in the loss of such rights. The foregoing summary of the rights of
dissenting stockholders under Delaware law does not purport to be a statement of the procedures to be followed by stockholders desiring to exercise any appraisal
rights under Delaware law. The preservation and exercise of appraisal rights require strict and timely adherence to Section 262, which is attached to this
Schedule 14D-9 as Annex E.

        IF THE OFFER IS SUCCESSFUL AND THE PROPOSED MERGER IS CONSUMMATED, COMPANY STOCKHOLDERS WHO WILL BE ENTITLED
TO APPRAISAL RIGHTS IN CONNECTION WITH THE PROPOSED MERGER WILL RECEIVE ADDITIONAL INFORMATION CONCERNING
APPRAISAL RIGHTS AND THE PROCEDURES TO BE FOLLOWED IN CONNECTION THEREWITH BEFORE SUCH STOCKHOLDERS HAVE TO TAKE
ANY ACTION RELATING THERETO.

        STOCKHOLDERS WHO SELL SHARES IN THE OFFER WILL NOT BE ENTITLED TO EXERCISE APPRAISAL RIGHTS WITH RESPECT THERETO,
BUT RATHER, WILL RECEIVE THE OFFER PRICE.

        Any stockholder of the Company contemplating the exercise of its appraisal rights should review carefully the provisions of Section 262, particularly the
procedural steps required to properly demand and perfect such rights.

Delaware Back-End Merger Statute

        Section 251(h) provides that, following the consummation of a tender offer, approval by the stockholders of a constituent corporation (the “target corporation”)
will not be required to authorize
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the subsequent merger if certain requirements are met, including that: the merger agreement must expressly permit or require that the merger will be effected pursuant
to Section 251(h) and must provide that the merger shall be effected as soon as practicable following the consummation of the tender offer if such merger is effected
under Section 251(h); the corporation making the tender offer (the “purchaser”) must consummate a tender offer for any and all outstanding shares (subject to certain
exceptions permitted by Section 251(h)) on the terms provided in the merger agreement that, absent Section 251(h), would be entitled to vote on the adoption or
rejection of the merger agreement; following the consummation of the tender offer, the shares irrevocably accepted for purchase or exchange pursuant to such tender
offer and received by the depository prior to the expiration of such tender offer, plus the shares otherwise owned by the purchaser, equals at least that percentage of
stock of the target corporation that, absent Section 251(h) would be required to adopt the merger agreement by the DGCL or the target corporation’s certificate of
incorporation; the purchaser must merge with or into the target corporation pursuant to the merger agreement; and the outstanding shares of stock of the target
corporation that are the subject of the tender offer and not irrevocably accepted for purchase or exchange in the tender offer must be converted into the same amount
and kind of consideration that was paid for shares of stock of the target corporation irrevocably accepted for purchase or exchange in the tender offer.

        If the Purchaser enters into a definitive merger agreement with the Company with respect to the Proposed Merger, then such merger agreement will be required
to expressly state that the Proposed Merger is governed by Section 251(h) in order to complete the subsequent merger pursuant to Section 251(h) following the
consummation of a tender offer. According to the Offer to Purchase, if the conditions to Section 251(h) are satisfied, the Purchaser intends to complete the Proposed
Merger as a second-step merger pursuant to Section 251(h), which would not require a vote of the stockholders of the Company.

Delaware Law

        The Proposed Merger would need to comply with various applicable procedural and substantive requirements of Delaware law in addition to those discussed
above. Several decisions by Delaware courts have held that, in certain circumstances, a controlling stockholder of a corporation involved in a merger has a fiduciary
duty to the other stockholders that requires the merger to be fair to such other stockholders. The Purchaser would be a controlling stockholder if the holders of at least
a majority of the Shares accept the Offer and their Shares are purchased by the Purchaser pursuant to the Offer. In determining whether a merger is fair to minority
stockholders, Delaware courts have considered, among other things, the type and amount of consideration to be received by the stockholders and whether there were
fair dealings among the parties.

Forward-Looking Statements

        This Statement 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 the Company. Any statements in this Statement that are not statements of historical fact are forward-
looking statements, including, but not limited to, those relating to the Company’s future performance and strategic priorities, including realization of cost reductions
from restructuring activities and expected synergies, the Company’s plans to strengthen its portfolio and reduce debt, the Company’s corporate priorities, including
any plans to evaluate the sale of non-core assets and the Company’s estimated 2019 and 2020 financial performance. 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: the Company’s ability to respond to competitive developments and to grow its business, both
domestically and internationally; changes in the cost,
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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. For a more detailed discussion of such risks and other factors, we strongly advise you to read the section entitled “Risk Factors” in the
Company’s most recent Annual Report on Form 10-K and subsequent reports on Forms 10-Q, which can be accessed under the “Investors” link of the Company’s
website at www.circor.com. The Company undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.
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Item 9.    Materials to Be Filed as Exhibits. 
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Exhibit
No.  Document

 (a)(1) Press release issued by the Company on June 24, 2019 relating to recommendation.

 (a)(2) Press release issued by the Company on June 24, 2019 including a letter to stockholders.

 (a)(3) Opinion of J.P. Morgan, dated June 20, 2019 (included as Annex B to this Schedule 14D-9).

 (a)(4) Opinion of Evercore, dated June 20, 2019 (included as Annex C to this Schedule 14D-9).

 (a)(5) Investor Presentation, dated June 24, 2019 (included as Annex F to this Schedule 14D-9).

 (e)(1) Excerpts of Company’s Definitive Proxy Statement on Schedule 14A, dated and filed with the SEC on March 29, 2019.

 (e)(2) Amended and Restated Certificate of Incorporation of CIRCOR International, Inc. (incorporated by reference to
Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q, filed with the SEC on October 29, 2009).

 (e)(3) Amended and Restated By-Laws of CIRCOR International, Inc. (incorporated by reference to Exhibit 3.1 to the
Company’s Quarterly Report on Form 10-Q, filed with the SEC on October 31, 2013).

 (e)(4) Form of Indemnification Agreement entered into by the Company and its directors and certain of its officers
(incorporated by reference to Exhibit 10.12 to the Company’s Form 10-K, filed with the SEC on March 12, 2003).

 (e)(5) CIRCOR International, Inc. Amended and Restated 1999 Stock Option and Incentive Plan (as amended, the “1999 Stock
Option and Incentive Plan”) (incorporated by reference to Exhibit 4.4 to the Company’s Form S-8, File No. 333-125237,
filed with the SEC on May 25, 2005).

 (e)(6) First Amendment to the 1999 Stock Option and Incentive Plan, dated as of December 1, 2005 (incorporated by reference
to Exhibit 10.1 to the Company’s Form 8-K, filed with the SEC on December 7, 2005).

 (e)(7) Second Amendment to the 1999 Stock Option and Incentive Plan, dated as of February 12, 2014 (incorporated by
reference to Exhibit 10.6 to the Company’s Form 10-K, filed with the SEC on March 1, 2018).

 (e)(8) Form of Non-Qualified Stock Option Agreement for Employees (Three Year Cliff Vesting) under the 1999 Stock Option
and Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Form 10-Q, filed with the SEC on
May 10, 2010).

 (e)(9) Form of Restricted Stock Unit Agreement for Employees and Directors under the 1999 Stock Option and Incentive Plan
(incorporated by reference to Exhibit 10.30 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(10) CIRCOR International, Inc. 2014 Stock Option and Incentive Plan (the “2014 Stock Option and Incentive Plan”)
(incorporated by reference to Exhibit A to the Company’s Definitive Proxy Statement, filed with the SEC on March 21,
2014).

 (e)(11) First Amendment to the 2014 Stock Option and Incentive Plan, dated February 12, 2014 (incorporated by reference to
Exhibit 10.36 to the Company’s Form 10-K, filed with the SEC on February 18, 2015).



40

Exhibit
No.  Document

 (e)(12) Form of Restricted Stock Unit Agreement for Directors under the 2014 Stock Option and Incentive Plan (incorporated
by reference to Exhibit 10.31 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(13) Form of Non-Qualified Stock Option Agreement for Employees under the 2014 Stock Option and Incentive Plan
(incorporated by reference to Exhibit 10.34 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(14) Form of Restricted Stock Unit Agreement for Employees under the 2014 Stock Option and Incentive Plan (incorporated
by reference to Exhibit 10.35 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(15) Form of Performance-Based Restricted Stock Unit Agreement for Employees and Directors under the 2014 Stock Option
and Incentive Plan (incorporated by reference to Exhibit 10.32 of the Company’s Form 10-K, filed with the SEC on
February 21, 2017).

 (e)(16) CIRCOR International, Inc. Amended and Restated Management Stock Purchase Plan dated as of January 1, 2017
(incorporated by reference to Exhibit 10.8 to the Company’s Form 10-K, filed with the SEC on March 1, 2018).

 (e)(17) Form of Management Stock Purchase Plan Restricted Stock Unit Agreement For Employees and Directors under the
2014 Stock Option and Incentive Plan (incorporated by reference to Exhibit 10.33 of the Company’s Form 10-K, filed
with the SEC on February 21, 2017).

 (e)(18) Executive Change of Control Agreement, dated as of April 9, 2013, between the Company and Scott A. Buckhout
(incorporated by reference to Exhibit 10.5 to the Company’s Form 8-K, filed with the SEC on April 15, 2013).

 (e)(19) Executive Change of Control Agreement, dated as of January 8, 2016, between the Company and David Mullen
(incorporated by reference to Exhibit 10.29 the Company’s Form 10-K, filed with the SEC on February 23, 2016).

 (e)(20) Executive Change of Control Agreement, dated as of 2016, between the Company and Sumit Mehrotra (incorporated by
reference to Exhibit 10.37 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(21) Executive Change of Control Agreement between the Company and Arjun Sharma, dated September 1, 2009
(incorporated by reference to Exhibit 10.2 to the Company’s Form 10-Q, filed with the SEC on October 29, 2009).

 (e)(22) Amendment to Executive Change of Control Agreement between the Company and Arjun Sharma, dated November 4,
2010 (incorporated by reference to Exhibit 10.8 to the Company’s Form 8-K, filed with the SEC on November 5, 2010).

 (e)(23) Executive Change of Control Agreement between the Company and Chadi Chahine, dated January 7, 2019 (incorporated
by reference to Exhibit 10.39 to the Company’s Form 10-K, filed with the SEC on March 1, 2019).

 (e)(24) Executive Change of Control Agreement between the Company and Lane Walker, dated October 10, 2018 (incorporated
by reference to Exhibit 10.41 to the Company’s Form 10-K, filed with the SEC on March 1, 2019).

 (e)(25) Severance Agreement, dated as of April 9, 2013, between the Company and Scott A. Buckhout (incorporated by
reference to Exhibit 10.4 to the Company’s Form 8-K, filed with the SEC on April 15, 2013).
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 (e)(26) Severance Agreement, dated as of December 9, 2016, between the Company and Sumit Mehrotra (incorporated by
reference to Exhibit 10.39 of the Company’s Form 10-K, filed with the SEC on February 21, 2017).

 (e)(27) Severance Agreement, dated as of April 21, 2017, between the Company and Arjun Sharma (incorporated by reference
to Exhibit 10.1 to the Company’s Form 10-Q, filed with the SEC on April 28, 2017).

 (e)(28) Severance Agreement, dated January 7, 2019, between the Company and Chadi Chahine (incorporated by reference to
Exhibit 10.40 to the Company’s Form 10-K, filed with the SEC on March 1, 2019).

 (e)(29) Severance Agreement, dated October 10, 2018, between the Company and Lane Walker (incorporated by reference to
Exhibit 10.42 to the Company’s Form 10-K, filed with the SEC on March 1, 2019).

 (e)(30) CIRCOR International, Inc. 2019 Stock Option and Incentive Plan (the “2019 Plan”) (incorporated by reference to
Exhibit B to the Company’s Definitive Proxy Statement, filed with SEC on March 29, 2019).

 (e)(31) Amendment to Executive Change of Control Agreement between the Company and Sumit Mehrotra, dated January 2,
2019.

 (e)(32) Amendment to Executive Change of Control Agreement between the Company and Chadi Chahine, dated June 21, 2019.

 (e)(33) Amendment to Executive Change of Control Agreement between the Company and Tony Najjar, dated June 21, 2019.

 (e)(34) Amendment to Executive Change of Control Agreement between the Company and Lane Walker, dated June 21, 2019

 (e)(35) Second Amendment to Executive Change of Control Agreement between the Company and Scott Buckhout, dated
June 21, 2019.

 (e)(36) Second Amendment to Executive Change of Control Agreement between the Company and Andrew Farnsworth, dated
June 21, 2019.

 (e)(37) Second Amendment to Executive Change of Control Agreement between the Company and Sumit Mehrotra, dated
June 21, 2019.

 (e)(38) Third Amendment to Executive Change of Control Agreement between the Company and Arjun Sharma, dated June 21,
2019.

 (e)(39) Second Amendment to Executive Change of Control Agreement between the Company and David Mullen, dated
June 21, 2019



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.

Dated: June 24, 2019

 CIRCOR INTERNATIONAL, INC.
 

By:
 

/s/ SCOTT A. BUCKHOUT

Scott A. Buckhout
President and Chief Executive Officer



Annex A 

Conditions to the Offer 

        The Schedule TO provides that consummation of the Offer is conditioned upon, among other things:

          (i)  there being validly tendered and not withdrawn before the expiration of the Offer a number of Shares which, together with the Shares then owned by
Crane and its subsidiaries, represents at least a majority of the total number of Shares outstanding on a fully diluted basis (the “Minimum Tender Condition”);

         (ii)  Crane, the Purchaser and the Company having entered into a definitive merger agreement with respect to the acquisition of the Company by Crane
providing for a second step merger pursuant to Section 251(h), with the Company surviving as a wholly owned subsidiary of Crane, without the requirement
for approval of any stockholder of the Company, to be effected as soon as practicable following the consummation of the Offer (the “Merger Agreement
Condition”);

        (iii)  the Board having approved the Offer under Section 203 of the DGCL or the Purchaser being satisfied, in its sole discretion, that Section 203 of the
DGCL is inapplicable to the Offer and the Proposed Merger as described herein (and as contemplated by the definitive merger agreement described above)
(the “Section 203 Condition”);

        (iv)  the waiting period under the HSR Act, and any necessary approvals or waiting periods under the laws of any foreign jurisdictions applicable to the
purchase of Shares pursuant to the Offer having expired or been terminated or obtained, as applicable, without any actions or proceedings having been
threatened or commenced by any federal, state or foreign government, governmental authority or agency seeking to challenge the Offer or the Proposed
Merger on antitrust grounds, as described herein (however, Crane or the Purchaser may, but need not, extend the Offer if consummation of the Offer is
delayed pursuant to a request for additional information or documentary material by any federal, state or foreign government, governmental authority or
agency on antitrust grounds) (the “Antitrust Condition”); and

         (v)  the Company not being a party to any agreement or transaction having the effect of impairing, in the reasonable judgment of the Purchaser, the
Purchaser’s or Crane’s ability to acquire the Shares or the Company or otherwise diminishing the expected value to Crane of the acquisition of the Company
(the “Impairment Condition”). See “The Offer—Section 14—Conditions of the Offer” for a list of additional conditions to the Offer.

        The Schedule TO provides that, notwithstanding any other provision of the Offer, the Purchaser is not required to accept for payment or, subject to any
applicable rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act (relating to the Purchaser’s obligation to pay for or return tendered
Shares promptly after termination or expiration of the Offer), pay for any Shares, and may terminate or amend the Offer, if, before the Expiration Date, the Minimum
Tender Condition, the Merger Agreement Condition, the Section 203 Condition, the Antitrust Condition, or the Impairment Condition have not been satisfied, or if, at
any time on or after the date of this Offer to Purchase and before the time of payment for such Shares (whether or not any Shares have theretofore been accepted for
payment pursuant to the Offer), any of the following conditions exist:

          (i)  there is threatened, instituted or pending any litigation, claim, action, proceeding or investigation, before any domestic, state, federal, foreign or
supranational government, governmental, regulatory or administrative authority or agency, instrumentality or commission or any court, tribunal or judicial or
arbitral body (each a “Governmental Entity”) or any other person (a) challenging or seeking to, or which is reasonably likely to, make illegal, delay or
otherwise,
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directly or indirectly, restrain or prohibit the making of the Offer, the acceptance for payment of or payment for some or all of the Shares by Crane or any of
its subsidiaries or affiliates or the consummation by Crane or any of its subsidiaries or affiliates of a merger or other similar business combination involving
the Company, (b) seeking to obtain material damages in connection with, or otherwise directly or indirectly relating to, the transactions contemplated by the
Offer or any such merger or other similar business combination, (c) seeking to restrain, prohibit or limit the exercise of Crane’s full rights of ownership or
operation by Crane or any of its subsidiaries or affiliates of all or any portion of Crane’s business or assets or those of the Company or any of Crane’s or the
Company’s respective subsidiaries or affiliates or to compel Crane or any of its subsidiaries or affiliates to dispose of or hold separate all or any portion of
Crane’s business or assets or those of the Company or any of Crane’s or the Company’s respective subsidiaries or affiliates or seeking to impose any limitation
on Crane’s, the Company’s or any of their subsidiaries’ or affiliates’ ability to conduct such businesses or own such assets, (d) seeking to impose or confirm
limitations on Crane’s ability or that of any of Crane’s subsidiaries or affiliates effectively to retain and exercise full rights of ownership of the Shares,
including the right to vote any Shares acquired or owned by Crane or any of its subsidiaries or affiliates on all matters properly presented to the Company’s
stockholders, (e) seeking to require divestiture or sale by Crane or any of its subsidiaries or affiliates of any Shares, (f) seeking relief that if granted will result
in a material diminution in the benefits expected to be derived by Crane or any of its subsidiaries or affiliates as a result of the transactions contemplated by
the Offer or any merger or other business combination involving the Company or (g) that otherwise, in Crane’s reasonable judgment, has or may have material
adverse significance with respect to either the value of the Company or any of its subsidiaries or affiliates or the value of the Shares to Crane or any of its
subsidiaries or affiliates;

         (ii)  any action is taken, or any statute, rule, regulation, interpretation, judgment, injunction, order or decree is proposed, enacted, enforced, promulgated,
amended, issued or deemed applicable to Crane, the Purchaser or any of their subsidiaries or affiliates, the Offer, the acceptance for payment of or payment for
Shares, or any merger or other business combination involving the Company, by any Governmental Entity (other than the application of the waiting period
provisions of any antitrust laws to the Offer or to any such merger or other business combination), that, in Crane’s reasonable judgment, does or may, directly
or indirectly, result in any of the consequences referred to in clauses (a) through (g) of paragraph (i) above;

        (iii)  any event, condition, development, circumstance, change or effect shall have occurred or be threatened that, individually or in the aggregate with
any other events, conditions, developments, circumstances, changes and effects occurring on or after the date of the announcement of the Offer, that in Crane’s
reasonable judgment, is or may be materially adverse to the business, properties, condition (financial or otherwise), assets, liabilities, capitalization, operations
or results of operations of the Company or any of its subsidiaries or affiliates or the Purchaser shall have become aware of any facts that, in its reasonable
judgment, individually or in the aggregate, have or may have a material adverse significance with respect to either the value of the Company or any of its
subsidiaries or affiliates or the value of the Shares to the Purchaser or any of its subsidiaries or affiliates, or Crane becomes aware that any material contractual
right or obligation of the Company or any of its subsidiaries that, in Crane’s reasonable judgment, could result in a material decrease in the value of the Shares
to us purchased in the Offer;

        (iv)  there occurs (a) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the over-the-
counter market, (b) 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, (c) any change in the general political, market,
economic or financial conditions in the United States or elsewhere that, in Crane’s reasonable
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judgment, could have a material adverse effect on the business, assets, liabilities, financial condition, capitalization, operations, results of operations or
prospects of the Company and its subsidiaries, taken as a whole, (d) the declaration of a banking moratorium or any suspension of payments in respect of
banks in the United States, (e) any material adverse change (or development or threatened development involving a prospective material adverse change) in
United States dollars or any other currency exchange rates or a suspension of, or a limitation on, the markets therefor, (f) the commencement of a war, armed
hostilities or other international or national calamity directly or indirectly involving the United States or any attack on or outbreak or act of terrorism involving
the United States, (g) any limitation (whether or not mandatory) by any governmental authority or agency on, or any other event that, in Crane’s reasonable
judgment, may adversely affect, the extension of credit by banks or other financial institutions or (h) in the case of any of the foregoing existing at the time of
commencement of the Offer, a material acceleration or worsening thereof;

         (v)  (a) a tender or exchange offer for some or all of the Shares has been publicly proposed to be made or has been made by another person (including
the Company or any of its subsidiaries or affiliates), or has been publicly disclosed, or Crane otherwise learns that any person or “group” (as defined in
Section 13(d)(3) of the Exchange Act) has acquired or proposes to acquire beneficial ownership of more than five percent (5%) of any class or series of capital
stock of the Company (including the Shares), through the acquisition of stock, the formation of a group or otherwise, or is granted any option, right or
warrant, conditional or otherwise, to acquire beneficial ownership of more than five percent (5%) of any class or series of capital stock of the Company
(including the Shares) other than acquisitions for bona fide arbitrage purposes only and other than as disclosed in a Schedule 13D or 13G on file with the SEC
on the date of this Offer to Purchase, (b) any such person or group which, prior to the date of this Offer to Purchase, had filed such a Schedule with the SEC
has acquired or proposes to acquire beneficial ownership of additional shares of any class or series of capital stock of the Company, through the acquisition of
stock, the formation of a group or otherwise, constituting one percent (1%) or more of any such class or series, or is granted any option, right or warrant,
conditional or otherwise, to acquire beneficial ownership of additional shares of any class or series of capital stock of the Company constituting one percent
(1%) or more of any such class or series, (c) any person or group has entered into a definitive agreement or an agreement in principle or made a proposal with
respect to a tender or exchange offer or a merger, consolidation or other business combination with or involving the Company or (d) any person has filed a
Notification and Report Form under the HSR Act or made a public announcement reflecting an intent to acquire the Company or any assets or securities of the
Company;

        (vi)  the Company or any of its subsidiaries has (a) split, combined or otherwise changed, or authorized or proposed the split, combination or other
change of, the Shares or its capitalization, (b) acquired or otherwise caused a reduction in the number of, or authorized or proposed the acquisition or other
reduction in the number of, outstanding Shares or other securities, (c) issued or sold, or authorized or proposed the issuance or sale of, any additional Shares,
shares of any other class or series of capital stock, other voting securities or any securities convertible into, or options, rights or warrants, conditional or
otherwise, to acquire, any of the foregoing (other than the issuance of Shares pursuant to and in accordance with the publicly disclosed terms in effect prior to
commencement of the Offer of employee stock options outstanding prior to such date), or any other securities or rights in respect of, in lieu of, or in
substitution or exchange for any shares of its capital stock, (d) permitted the issuance or sale of any shares of any class of capital stock or other securities of
any subsidiary of the Company, (e) declared, paid or proposed to declare or pay any dividend or other distribution on any shares of capital stock of the
Company, including without limitation any distribution of shares of any class or any other securities or warrants or rights, (f) altered or proposed to alter any
material term of any outstanding security, issued or sold, or
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authorized or proposed the issuance or sale of, any debt securities or otherwise incurred or authorized or proposed the incurrence of any debt other than in the
ordinary course of business, (g) authorized, recommended, proposed or announced its intent to enter into or entered into an agreement with respect to or
effected any merger, consolidation, liquidation, dissolution, business combination, acquisition of assets, disposition of assets or relinquishment of any material
contract or other right of the Company or any of its subsidiaries or any comparable event not in the ordinary course of business, (h) authorized, recommended,
proposed or announced its intent to enter into or entered into any agreement or arrangement with any person or group that, in Crane’s reasonable judgment,
has or may have material adverse significance with respect to either the value of the Company or any of its subsidiaries or affiliates or the value of the Shares
to Crane or any of its subsidiaries or affiliates, (i) adopted, entered into or amended any employment, severance, change of control, retention or other similar
agreement, arrangement or plan with or for the benefit of any of its officers, directors, employees or consultants or made grants or awards thereunder, in each
case other than in the ordinary course of business, or adopted, entered into or amended any such agreements, arrangements or plans so as to provide for
increased benefits to officers, directors, employees or consultants as a result of or in connection with the making of the Offer, the acceptance for payment of or
payment for some of or all the Shares by Crane or its consummation of any merger or other similar business combination involving the Company (including,
in each case, in combination with any other event such as termination of employment or service), (j) except as may be required by law, taken any action to
terminate or amend or materially increase liability under any employee benefit plan (as defined in Section 3(2) of the Employee Retirement Income Security
Act of 1974) of the Company or any of its subsidiaries, or Crane becomes aware of any such action which was not previously announced, (k) transferred into
escrow (or other similar arrangement) any amounts required to fund any existing benefit, employment, severance, change of control or other similar
agreement, in each case other than in the ordinary course of business, (1) amended, or authorized or proposed any amendment to, its certificate of
incorporation or bylaws (or other similar constituent documents) or Crane becomes aware that the Company or any of its subsidiaries shall have amended, or
authorized or proposed any amendment to any of their respective certificates of incorporation or bylaws (or other similar constituent documents) which has
not been previously disclosed or (m) adopted any plan or arrangement of the sort commonly referred to as a “stockholder rights plan,” “stockholder rights
plan” or “poison pill” or any other similar plan, instrument or device that is designed to prevent or make, or has the effect of preventing or making, more
difficult an unsolicited takeover of the Company;

       (vii)  Crane becomes aware (a) that any material contractual right of the Company or any of its subsidiaries has been impaired or otherwise adversely
affected or that any material amount of indebtedness of the Company or any of its subsidiaries has been accelerated or has otherwise become due or become
subject to acceleration prior to its stated due date, in each case with or without notice or the lapse of time or both, as a result of or in connection with the Offer
or the consummation by Crane or any of its subsidiaries or affiliates of a merger or other similar business combination involving the Company (other than an
event that results in a “change of control” under the existing credit facilities as a result of the consummation of the Offer), (b) of any covenant, term or
condition in any instrument or agreement of the Company or any of its subsidiaries that, in Crane’s reasonable judgment, has or may have material adverse
significance with respect to either the value of the Company or any of its affiliates or the value of the Shares to Crane or any of its affiliates (including any
event of default that may ensue as a result of or in connection with the Offer, the acceptance for payment of or payment for some or all of the Shares by Crane
or its consummation of a merger or other similar business combination involving the Company) (other than an event that results in a “change of control”
under the existing credit facilities as a result of the consummation of the Offer) or (c) that any report, document,
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instrument, financial statement or schedule of the Company filed with the SEC contained, when filed, an untrue statement of a material fact or omitted to state
a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances under which they were
made, not misleading;

      (viii)  Crane or any of its affiliates enters into a definitive agreement or announces an agreement in principle with the Company providing for a merger or
other similar business combination with the Company or any of its subsidiaries or the purchase of securities or assets of the Company or any of its subsidiaries
pursuant to which it is agreed that the Offer will be terminated, or Crane and the Company reach any other agreement or understanding pursuant to which it is
agreed that the Offer will be terminated;

        (ix)  the Company or any of its subsidiaries shall have (a) granted to any person proposing a merger or other business combination with or involving the
Company or any of its subsidiaries or the purchase of securities or assets of the Company or any of its subsidiaries any type of option, warrant or right which,
in Crane’s reasonable judgment, constitutes a “lock-up” device (including a right to acquire or receive any Shares or other securities, assets or business of the
Company or any of its subsidiaries) or (b) paid or agreed to pay any cash or other consideration to any party in connection with or in any way related to any
such business combination or purchase; or

         (x)  any required approval, permit, authorization, extension, action or non-action, waiver or consent of any governmental authority or agency (including
the other matters described or referred to in “The Offer—Section 15—Certain Legal Matters; Regulatory Approvals; Appraisal Rights”) shall not have been
obtained on terms satisfactory to Crane and the Purchaser or any waiting period or extension thereof imposed by any Governmental Entity with respect to the
Offer shall not have expired.

        The foregoing conditions are for the sole benefit of Crane, the Purchaser and their affiliates and may be asserted by Crane in its discretion regardless of the
circumstances giving rise to any such conditions or may be waived by Crane in its discretion in whole or in part at any time or from time to time before the Expiration
Date. Crane expressly reserved the right to waive any of the conditions to the Offer and to make any change in the terms of or conditions to the Offer. Crane’s failure
at any time to exercise Crane’s rights under any of the foregoing conditions shall not be deemed a waiver of any such right. The waiver of any such right with respect
to particular facts and circumstances shall not be deemed a waiver with respect to any other facts and circumstances. Each such right shall be deemed an ongoing
right which may be asserted at any time or from time to time.

        Consummation of the Offer is not conditioned upon any financing arrangements or subject to a financing condition.
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Annex B 

J.P. Morgan 

June 20, 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 $45.00 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, the “Offer”) contained in the Tender Offer Statement on Schedule TO (together
with all 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 draft as of June 20, 2019 of the Solicitation/Recommendation Statement of the Company to be filed on Schedule 14D-9 with the SEC on or about
June 24, 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
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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.
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        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,

J.P. MORGAN SECURITIES LLC

J.P. Morgan Securities LLC
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Annex C 

Evercore 

June 20, 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 $45.00 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 (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
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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 a draft of the Solicitation/Recommendation Statement of the Company to be filed on Schedule 14D-9 with the SEC on June 24, 2019, in the
form approved by you on June 20, 2019 (the “Recommendation”); and 

(x) 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 and any related documents are accurate and
complete in all respects material to our analysis.

        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
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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.

        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.

C-3



        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.
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  Very truly yours,

  EVERCORE GROUP L.L.C.

  
By:  /s/ WILLIAM D. ANDERSON, JR.

  
  William D. Anderson, Jr.

Senior Managing Director



Annex D 

Reconciliation of Non-GAAP Financial Measures 

        Within this Statement, the Company uses non-GAAP financial measures, including EBITDA, Adjusted EBITDA, Adjusted EBITDA margin and net debt. These
non-GAAP financial measures are used by management in the Company’s financial and operating decision making because the Company believes they reflect its
ongoing business and facilitate period-to-period comparisons. The Company believes 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.

        For example:

• The Company excludes costs and tax effects associated with restructuring activities, such as reducing overhead and consolidating facilities. The
Company believes that the costs related to these restructuring activities are not indicative of the Company’s normal operating costs. 

• The Company excludes certain acquisition-related costs, including significant transaction costs and amortization of inventory and fixed-asset step-ups
and the related tax effects. The Company excludes these costs because it does not believe they are indicative of the Company’s normal operating costs.

• The Company excludes the expense and tax effects associated with the non-cash amortization of acquisition-related intangible assets because a
significant portion of the purchase price for acquisitions may be allocated to intangible assets that have lives up to twenty-five (25) years. Exclusion of
the non-cash amortization expense allows comparisons of operating results that are consistent over time for both the Company’s newly acquired and
long-held businesses and with both acquisitive and non-acquisitive peer companies. 

• The Company also excludes certain gains/losses and related tax effects, which are either isolated or cannot be expected to occur again with any
predictability, and that the Company believes are not indicative of its normal operating gains and losses. For example, the Company excludes
gains/losses from items such as the sale of a business, significant litigation-related matters and lump-sum pension plan settlements.

        The Company’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. The Company uses such measures when publicly
providing its business outlook, assessing future earnings potential, evaluating potential acquisitions and dispositions and in its 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.

        The Company is not able to provide a reconciliation of its non-GAAP financial guidance 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.
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        We completed the acquisition of Colfax Corporation’s Fluid Handling business in the fourth quarter of 2017. We present adjusted combined information for the
year ended December 31, 2017, which presents the combined results of operations as if the acquisitions had been completed on January 1, 2017. The unaudited
combined results do not reflect any cost saving synergies from operating efficiencies or the effect of the incremental costs incurred in integrating the two companies.
Accordingly, these unaudited combined results are presented for informational purposes only and are not necessarily indicative of what the actual results of operations
of the combined company would have been if the acquisition had occurred at the beginning of the period presented, nor are they indicative of future results of
operations.

        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 (debtless 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.
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CIRCOR International
Supplemental Financial Information
$ millions
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Revenue  2018  
Reliability
Services  2018 PF(a)  

Energy   451.3  65.6  385.7 
Aerospace & Defense   237.1  —  237.1 
Industrial   487.5  —  487.5 
Total   1,175.8  65.6  1,110.2 

Reconciliation of GAAP Operating Income to
Adjusted Operating Income and GAAP
Operating Margin % to Adjusted Operating
Margin %    

% of
Revenue  

Reconciliation of GAAP Net Income to Adjusted
EBITDA    

% of
Revenue  

GAAP Operating Income   9.4  0.8%  GAAP Net Loss   (39.4)  –3.3%
Restructuring related inventory charges   2.4  0.2%  Provision for income taxes   3.3  0.3%
Amortization of inventory step-up   6.6  0.6%  Interest expense, net   52.9  4.5%
Restructuring charges, net   12.8  1.1%  Depreciation & Amortization   78.1  6.6%
Acquisition amortization   47.3  4.0%  Inventory restructuring charges   2.4  0.2%
Acquisition deprecation   7.0  0.6%  Amortization of inventory step-up   6.6  0.6%
Special charges   11.1  0.9%  Restructuring charges   12.8  1.1%

Adjusted Operating Income   96.6  8.2%  Special charges, net of recoveries   11.1  0.9%
         Adjusted EBITDA   127.6  10.8%

Components of Adjusted Operating
Income

 
      

  Less Adj EBITDA of Reliability Services  
 7.6    

Energy Segment Operating Income   33.5      Pro Forma Adjusted EBITDA   119.9  10.8%
Aerospace & Defense Segment Operating

Income
 
 36.0    

    
      

Industrial Segment Operating Income   57.3              
Corporate Expenses   (30.3)              

Adjusted Operating Income   96.6              

Reconciliation of Segment Operating Income to Adjusted EBITDA  Energy  
Aerospace &

Defense  Industrial  Corporate  Total  
Segment/Adjusted Operating Income   33.5  36.0  57.3  (30.3)  96.6 

Remove: Depreciation & Amortization expense included in
Segment Operating Income   8.5  4.5  9.6  1.2  23.7 

Add: Other Income, not included in Segment Operating Income   —  —  —  7.4  7.4 
Adjusted EBITDA   42.0  40.5  66.9  (21.7)  127.8 

Reliability Services segment operating income   6.6  —  —  —  6.6 
Reliability Services depreciation & amortization included in

segment operating income   1.0  —  —  —  1.0 
Pro Forma Adjusted EBITDA   34.4  40.5  66.9  (21.7)  120.1 

Reconciliation of Segment Operating Income % to Adjusted EBITDA % of revenue  Energy  
Aerospace &

Defense  Industrial  
Segment Operating Income %   7.4% 15.2% 11.8%

Depreciation & Amortization   1.9% 1.9% 2.0%
Adjusted EBITDA %   9.3% 17.1% 13.7%

(a) 2018 Pro Forma amounts assume the sale of Reliability Services occurred on January 1, 2018
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Revenue  2017  
Fluid

Handling  
2017

Combined  
Energy   339.6  64.7  404.3 
Aerospace & Defense   183.0  45.9  228.9 
Industrial   139.1  326.7  465.8 
Total   661.7  437.3  1,099.0 

Reconciliation of GAAP Operating Income to Adjusted Operating Income and GAAP
Operating Margin % to Adjusted Operating Margin %           

GAAP Operating Income   20.6  29.5  50.0 
Amortization of inventory step-up   4.3  —  4.3 
Restructuring charges (recoveries), net   6.1  —  6.1 
Acquisition amortization   12.5  (13.0)  (0.5)
Acquisition deprecation   0.2  2.4  2.7 
Special charges   8.0     8.0 
Asbestos costs   —  8.9  8.9 
Stay bonus   —  2.3  2.3 

Adjusted Operating Income   51.7  30.0  70.6 
Components of Adjusted Operating Income           

Energy Segment Operating Income   30.1  3.6  33.7 
Aerospace & Defense Segment Operating Income   23.4  7.0  30.4 
Industrial Segment Operating Income   19.9  19.5  39.4 
Corporate Expenses   (21.7)  —  (21.7)

Adjusted Operating Income   51.7  30.0  81.7 

Reconciliation of Industrial Segment Operating Income to Adjusted EBITDA  Industrial  
Industrial segment operating income—reported   19.9 
Industrial segment operating income—Fluid Handling   19.5 

Combined Segment Operating Income   39.4 
Depreciation & Amortization   8.3 

Combined Adjusted EBITDA   47.7 
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Revenue  2014  
Energy   534.5 
Aerospace & Defense   206.7 
Industrial   100.3 
Total   841.4 

Reconciliation of GAAP Operating Income to
Adjusted Operating Income and GAAP
Operating Margin % to Adjusted Operating
Margin %    

% of
Revenue  

Reconciliation of GAAP Net Income to Adjusted
EBITDA    

% of
Revenue  

GAAP Operating Income   64.8  7.7%  GAAP Net Income   50.4  6.0%
Restructuring related inventory charges   8.0  0.9%  Provision for income taxes   12.9  1.5%
Restructuring charges, net   5.2  0.6%  Interest expense, net   2.7  0.3%
Impairment charges   0.7  0.1%  Depreciation & Amortization   19.6  2.3%
Special charges   7.5  0.9%  Inventory restructuring charges   8.0  0.9%

Adjusted Operating Income   86.2  10.2%  Impairment charges   0.7  0.1%
         Special charges, net of recoveries   12.7  1.5%

Components of Adjusted Operating Income       Adjusted EBITDA   106.9  12.7%
Energy Segment Operating Income   76.6              
Aerospace & Defense Segment Operating

Income
 
 15.4    

    
      

Industrial Segment Operating Income   17.6              
Corporate Expenses   (23.4)              

Adjusted Operating Income   86.2              

Reconciliation of Segment Operating Income to Adjusted EBITDA  Energy  
Aerospace &

Defense  Industrial  Corporate  Total  
Segment/Adjusted Operating Income   76.6  15.4  17.6  (23.4)  86.2 

Remove: Depreciation & Amortization expense included in
Segment Operating Income   8.5  6.9  3.0  1.1  19.5 

Add: Other Income, not included in Segment Operating Income   —  —  —  1.2  1.2 
Adjusted EBITDA   85.1  22.3  20.7  (21.2)  106.9 

Reconciliation of Segment Operating Income % to Adjusted EBITDA % of revenue  Energy  
Aerospace &

Defense  Industrial  
Segment Operating Income %   14.3% 7.5% 17.6%

Depreciation & Amortization   1.6% 3.3% 3.0%
Adjusted EBITDA %   15.9% 10.8% 20.6%



Annex E 

Section 262 of the DGCL 

§ 262. Appraisal rights.

        (a)   Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to subsection (d) of this section
with respect to such shares, who continuously holds such shares through the effective date of the merger or consolidation, who has otherwise complied with
subsection (d) of this section and who has neither voted in favor of the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title shall be
entitled to an appraisal by the Court of Chancery of the fair value of the stockholder’s shares of stock under the circumstances described in subsections (b) and (c) of
this section. As used in this section, the word “stockholder” means a holder of record of stock in a corporation; the words “stock” and “share” mean and include what
is ordinarily meant by those words; and the words “depository receipt” mean a receipt or other instrument issued by a depository representing an interest in 1 or more
shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the depository.

        (b)   Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation to be effected
pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title, § 252, § 254, § 255, § 256, § 257, § 258, § 263 or § 264 of this title:

        (1)   Provided, however, that, except as expressly provided in § 363(b) of this title, no appraisal rights under this section shall be available for the shares
of any class or series of stock, which stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive
notice of the meeting of stockholders to act upon the agreement of merger or consolidation (or, in the case of a merger pursuant to §251(h), as of immediately
prior to the execution of the agreement of merger), were either: (i) listed on a national securities exchange or (ii) held of record by more than 2,000 holders;
and further provided that no appraisal rights shall be available for any shares of stock of the constituent corporation surviving a merger if the merger did not
require for its approval the vote of the stockholders of the Surviving Company as provided in § 251(f) of this title.

        (2)   Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section shall be available for the shares of any class or series of stock of
a constituent corporation if the holders thereof are required by the terms of an agreement of merger or consolidation pursuant to §§ 251, 252, 254, 255, 256,
257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in respect thereof; 

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository receipts in respect
thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a national securities exchange or held
of record by more than 2,000 holders; 

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing paragraphs (b)(2)a. and b. of this section; or 

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts described in
the foregoing paragraphs (b)(2)a., b. and c. of this section.
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        (3)   In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 or § 267 of this title is not owned by the
parent immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary Delaware corporation.

        (4)   In the event of an amendment to a corporation’s certificate of incorporation contemplated by § 363(a) of this title, appraisal rights shall be available
as contemplated by § 363(b) of this title, and the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as
nearly as practicable, with the word “amendment” substituted for the words “merger or consolidation,” and the word “corporation” substituted for the words
“constituent corporation” and/or “surviving or resulting corporation.”

        (c)   Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares of any class or series
of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the corporation is a constituent corporation or the sale
of all or substantially all of the assets of the corporation. If the certificate of incorporation contains such a provision, the provisions of this section, including those set
forth in subsections (d),(e), and (g)of this section, shall apply as nearly as is practicable.

        (d)   Appraisal rights shall be perfected as follows:

        (1)   If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval at a meeting of
stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was such on the record date for notice of
such meeting (or such members who received notice in accordance with § 255(c) of this title) with respect to shares for which appraisal rights are available
pursuant to subsection (b) or (c) of this section that appraisal rights are available for any or all of the shares of the constituent corporations, and shall include
in such notice a copy of this section and, if 1 of the constituent corporations is a nonstock corporation, a copy of § 114 of this title. Each stockholder electing
to demand the appraisal of such stockholder’s shares shall deliver to the corporation, before the taking of the vote on the merger or consolidation, a written
demand for appraisal of such stockholder’s shares. Such demand will be sufficient if it reasonably informs the corporation of the identity of the stockholder
and that the stockholder intends thereby to demand the appraisal of such stockholder’s shares. A proxy or vote against the merger or consolidation shall not
constitute such a demand. A stockholder electing to take such action must do so by a separate written demand as herein provided. Within 10 days after the
effective date of such merger or consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent corporation who has
complied with this subsection and has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has
become effective; or

        (2)   If the merger or consolidation was approved pursuant to § 228, § 251(h), § 253, or § 267 of this title, then either a constituent corporation before the
effective date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of the holders of any class or
series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are
available for any or all shares of such class or series of stock of such constituent corporation, and shall include in such notice a copy of this section and, if 1 of
the constituent corporations is a nonstock corporation, a copy of § 114 of this title. Such notice may, and, if given on or after the effective date of the merger
or consolidation, shall, also notify such stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal rights may,
within 20 days after the date of mailing of such notice or, in the case of a merger approved pursuant to § 251(h) of this title, within the later of the
consummation of the offer contemplated by § 251(h) of this title and 20 days after the date of mailing of such notice, demand in writing from the
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surviving or resulting corporation the appraisal of such holder’s shares. Such demand will be sufficient if it reasonably informs the corporation of the identity
of the stockholder and that the stockholder intends thereby to demand the appraisal of such holder’s shares. If such notice did not notify stockholders of the
effective date of the merger or consolidation, either (i) each such constituent corporation shall send a second notice before the effective date of the merger or
consolidation notifying each of the holders of any class or series of stock of such constituent corporation that are entitled to appraisal rights of the effective
date of the merger or consolidation or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within 10 days after
such effective date; provided, however, that if such second notice is sent more than 20 days following the sending of the first notice or, in the case of a merger
approved pursuant to § 251(h) of this title, later than the later of the consummation of the offer contemplated by § 251(h) of this title and 20 days following
the sending of the first notice, such second notice need only be sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of
such holder’s shares in accordance with this subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is
required to give either notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of
determining the stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall be not more than
10 days prior to the date the notice is given, provided, that if the notice is given on or after the effective date of the merger or consolidation, the record date
shall be such effective date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of business on the day
next preceding the day on which the notice is given.

        (e)   Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who has complied with
subsections (a) and (d) of this section hereof and who is otherwise entitled to appraisal rights, may commence an appraisal proceeding by filing a petition in the Court
of Chancery demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger or consolidation, any stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party shall have
the right to withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the merger or consolidation. Within 120 days after the effective
date of the merger or consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) of this section hereof, upon written request,
shall be entitled to receive from the corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not
voted in favor of the merger or consolidation (or, in the case of a merger approved pursuant to § 251(h) of this title, the aggregate number of shares (other than any
excluded stock (as defined in § 251(h)(6)d. of this title)) that were the subject of, and were not tendered into, and accepted for purchase or exchange in, the offer
referred to in § 251(h)(2)), and, in either case, with respect to which demands for appraisal have been received and the aggregate number of holders of such shares.
Such written statement shall be mailed to the stockholder within 10 days after such stockholder’s written request for such a statement is received by the surviving or
resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under subsection (d) of this section hereof, whichever is
later. Notwithstanding subsection (a) of this section, a person who is the beneficial owner of shares of such stock held either in a voting trust or by a nominee on
behalf of such person may, in such person’s own name, file a petition or request from the corporation the statement described in this subsection.

        (f)    Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting corporation, which shall within
20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly verified list containing the names and addresses of all
stockholders who have demanded payment for their shares and with whom agreements as to the value of their shares have not been reached by the surviving or
resulting
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corporation. If the petition shall be filed by the surviving or resulting corporation, the petition shall be accompanied by such a duly verified list. The Register in
Chancery, if so ordered by the Court, shall give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or
resulting corporation and to the stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week
before the day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the Court deems advisable.
The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the surviving or resulting corporation.

        (g)   At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become entitled to appraisal
rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock represented by certificates to submit their
certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal proceedings; and if any stockholder fails to comply with such
direction, the Court may dismiss the proceedings as to such stockholder. If immediately before the merger or consolidation the shares of the class or series of stock of
the constituent corporation as to which appraisal rights are available were listed on a national securities exchange, the Court shall dismiss the proceedings as to all
holders of such shares who are otherwise entitled to appraisal rights unless (1) the total number of shares entitled to appraisal exceeds 1% of the outstanding shares of
the class or series eligible for appraisal, (2) the value of the consideration provided in the merger or consolidation for such total number of shares exceeds $1 million,
or (3) the merger was approved pursuant to § 253 or § 267 of this title.

        (h)   After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding shall be conducted in accordance with the rules of the Court of
Chancery, including any rules specifically governing appraisal proceedings. Through such proceeding the Court shall determine the fair value of the shares exclusive
of any element of value arising from the accomplishment or expectation of the merger or consolidation, together with interest, if any, to be paid upon the amount
determined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors. Unless the Court in its discretion determines
otherwise for good cause shown, and except as provided in this subsection, interest from the effective date of the merger through the date of payment of the judgment
shall be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established from time to time during the
period between the effective date of the merger and the date of payment of the judgment. At any time before the entry of judgment in the proceedings, the Surviving
Company may pay to each stockholder entitled to appraisal an amount in cash, in which case interest shall accrue thereafter as provided herein only upon the sum of
(1) the difference, if any, between the amount so paid and the fair value of the shares as determined by the Court, and (2) interest theretofore accrued, unless paid at
that time. Upon application by the surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its
discretion, proceed to trial upon the appraisal prior to the final determination of the stockholders entitled to an appraisal. Any stockholder whose name appears on the
list filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has submitted such stockholder’s certificates of stock to the
Register in Chancery, if such is required, may participate fully in all proceedings until it is finally determined that such stockholder is not entitled to appraisal rights
under this section.

        (i)    The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting corporation to the stockholders
entitled thereto. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and the case of holders of shares
represented by certificates upon the surrender to the corporation of the certificates representing such stock. The Court’s decree may be enforced as other decrees in the
Court of
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Chancery may be enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

        (j)    The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the circumstances. Upon application
of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection with the appraisal proceeding, including, without
limitation, reasonable attorney’s fees and the fees and expenses of experts, to be charged pro rata against the value of all the shares entitled to an appraisal.

        (k)   From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in subsection (d) of this
section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the stock (except dividends or other
distributions payable to stockholders of record at a date which is prior to the effective date of the merger or consolidation); provided, however, that if no petition for
an appraisal shall be filed within the time provided in subsection (e) of this section, or if such stockholder shall deliver to the surviving or resulting corporation a
written withdrawal of such stockholder’s demand for an appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date of
the merger or consolidation as provided in subsection (e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to
an appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the
approval of the Court, and such approval may be conditioned upon such terms as the Court deems just; provided, however that this provision shall not affect the right
of any stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party to withdraw such stockholder’s demand for appraisal
and to accept the terms offered upon the merger or consolidation within 60 days after the effective date of the merger or consolidation, as set forth in subsection (e) of
this section.

        The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had they assented to the
merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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Exhibit (a)(1)
 
FOR IMMEDIATE RELEASE
 

CIRCOR Board of Directors Unanimously Rejects Crane’s Unsolicited, Low-Value, Highly Conditional and Opportunistic Tender Offer
 

Crane’s Offer Substantially Undervalues CIRCOR and Its Future Prospects;
Execution of Strategic Plan to Deliver Significantly Greater Value in Near Term

 
Board Urges Shareholders Not to Tender Shares into Crane’s Offer

 
BURLINGTON, Mass., June 24, 2019 — CIRCOR International, Inc. (NYSE: CIR) (“CIRCOR”) today announced that its Board of Directors (the “Board”),
after careful consideration with its independent financial and legal advisors, unanimously rejected the unsolicited tender offer (the “offer”) from Crane Co.
(NYSE: CR) (“Crane”).  The Board unanimously recommends that shareholders not tender their shares into the offer.
 
The Board noted that the offer price is unchanged from the unsolicited proposal received from Crane on April 30, 2019, and publicized on May 21, 2019.  In
reaching its recommendation that shareholders reject the offer, the Board, in consultation with its financial advisors, determined that the offer substantially
undervalues the company and is low-value, highly conditional and opportunistic and not in the best interests of CIRCOR shareholders.
 
The basis for the Board’s recommendation with respect to the offer is set forth in CIRCOR’s Solicitation/Recommendation Statement on Schedule 14D-9 filed
today with the Securities and Exchange Commission (“SEC”).  The Board considered numerous factors, including, but not limited to, the following:
 

·            The offer is inadequate and substantially undervalues CIRCOR.  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 shareholders.

 
·                  The company is executing a detailed plan to deliver substantial earnings growth while deleveraging the company over the next 18 months.

 
·                  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; and
·                  Reducing our net leverage ratio from 5.5x in pro forma 2018 to approximately 3.5x in 2020.

 
·            CIRCOR has strengthened and streamlined the business, positioning itself for increased revenue and profitability growth.

 
·                  Between 2014 and 2018, the company has increased (as a proportion of its total revenue) revenue from less cyclical, diversified end markets from

44% to 83%, increased revenue from differentiated products from 46% to 75%, and increased higher-margin aftermarket revenue from 6% to 26%.
·                  Since 2014, excluding acquisitions, the company decreased its manufacturing footprint by 40%, reduced the number of suppliers by 55%, shrunk the

number of business units by 45% and streamlined the number of ERP systems by 45%.
 



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

 
·                  The company has reduced its exposure to upstream oil & gas (“O&G”) during an unprecedented downturn and taken aggressive actions to reposition

its Energy group through non-core divestitures, exiting unprofitable businesses and additional consolidation, simplification and restructuring.
·                  The company has successfully turned around the Aerospace & Defense (“A&D”) business by consolidating factories, exiting negative margin

businesses, integrating the Colfax Fluid Handling Navy business, improving factory and supply chain performance, expanding engineering and sales
and increasing new product launches.

·                  The company has driven A&D adjusted EBITDA from $22 million in 2014 to $40 million in 2018, an increase of eighty-two percent (82%), and
expanded adjusted EBITDA margin by over 630bps.

·                  The company transformed its small industrial business into the company’s largest group.  It established the Industrial Group as part of the Colfax
Fluid Handling integration and in 2018 CIRCOR increased the Industrial Group’s adjusted EBITDA by approximately 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 our CIRCOR Operating System.

 
·            CIRCOR’s 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 O&G market) and Colfax Fluid Handling (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, exceeding initial synergy targets and delivering a strong ROIC.

·                  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 years ago.  In 2019, the company anticipates launching 35 new products.  New products launched are expected to
generate approximately $70 million of revenue in 2019.

 
·            The offer is opportunistically timed.

 
·                  The Board believes that the offer represents an opportunistic attempt by Crane to acquire CIRCOR at a low share price, as the company is poised to

deliver substantial value associated with its transformation, and, as a result, deprive any company shareholders who tender their Shares of the
potential opportunity to realize the long-term value of their investment in the company.

·                  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 O&G—failing to recognize the recent transformation and opportunities for near-term value creation.

 

1  New product revenue is revenue from products launched within three years of current year
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·            The Board has received an inadequacy opinion from each of its financial advisors.

 
·                  On June 20, 2019, 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 its written opinion, the
consideration proposed to be paid to shareholders of CIRCOR (other than Crane and any of its affiliates) pursuant to the 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 June 20, 2019, which set forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in connection with the opinions, is attached to
CIRCOR’s 14D-9 filing as Annexes B and C, respectively. J.P. Morgan and Evercore each provided its opinion to the Board (in its capacity as such)
in connection with and for purposes of its evaluation of the Offer. The opinions of J.P. Morgan and Evercore do not constitute a recommendation to
the Board or to any shareholder of CIRCOR in respect of the transactions, including as to whether any person should tender shares of CIRCOR in
the offer or take any other action in respect of the transactions.

 
·            The conditions to the offer create significant uncertainty and risk.

 
·                  The offer contains numerous conditions, including certain conditions providing Crane broad discretion to decide not to purchase shares that are

tendered.
 
CIRCOR issued a separate press release today containing an open letter to shareholders and has also provided an investor presentation highlighting its path to
significant value creation.  The shareholder letter, investor presentation and Schedule 14D-9 are 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 and oil & gas. 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.
 
Use of Non-GAAP Financial Information
 
In this press release, 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 in this press release and available at https://investors.circor.com.
 
We are not able to provide a reconciliation of CIRCOR’s non-GAAP financial guidance 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.
 
We completed the acquisition of Colfax Corporation’s Fluid Handling business in the fourth quarter of 2017. We present adjusted combined information for the
year ended December 31, 2017, which presents the combined results of operations as if the acquisitions had been completed on January 1, 2017. The unaudited
combined results do not reflect any cost saving synergies from operating efficiencies or the effect of the incremental costs incurred in integrating the two
companies. Accordingly, these unaudited combined results are presented for informational purposes only and are not necessarily indicative of what the actual
results of operations of the combined company would have been if the acquisition had occurred at the beginning of the period presented, nor are they indicative of
future results of operations.
 
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 (debtless 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
 
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 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
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.
 
Important Information
 
CIRCOR has filed with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9. CIRCOR shareholders are advised to read the company’s
Solicitation/Recommendation Statement on Schedule 14D-9 because it contains important information.  Shareholders may obtain a free copy of the
Solicitation/Recommendation Statement on Schedule 14D-9, as well as any other documents filed by CIRCOR in connection with the Offer, 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 01803-4238, 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.
 
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
 

 
CIRCOR International
Supplemental Financial Information
$ millions
 
    

Reliability
   

  
2018

 
Services

 
2018 PF (a)

 

Revenue
       

Energy
 

451.3
 

65.6
 

385.7
 

Aerospace & Defense
 

237.1
 

—
 

237.1
 

Industrial
 

487.5
 

—
 

487.5
 

Total
 

1,175.8
 

65.6
 

1,110.2
 

 
    

% of Revenue
   

Reconciliation of GAAP Operating Income to Adjusted Operating Income and
GAAP Operating Margin % to Adjusted Operating Margin %

       

GAAP Operating Income
 

9.4
 

0.8%
  

Restructuring related inventory charges
 

2.4
 

0.2%
  

Amortization of inventory step-up
 

6.6
 

0.6%
  

Restructuring charges, net
 

12.8
 

1.1%
  

Acquisition amortization
 

47.3
 

4.0%
  

Acquisition deprecation
 

7.0
 

0.6%
  

Special charges
 

11.1
 

0.9%
  

Adjusted Operating Income
 

96.6
 

8.2%
  

 
Components of Adjusted Operating Income

       

Energy Segment Operating Income
 

33.5
     

Aerospace & Defense Segment Operating Income
 

36.0
     

Industrial Segment Operating Income
 

57.3
     

Corporate Expenses
 

(30.3)
    

Adjusted Operating Income
 

96.6
     

 
    

% of Revenue
 

Reconciliation of GAAP Net Income to Adjusted EBITDA
     

GAAP Net Loss
 

(39.4) -3.3%
Provision for income taxes

 

3.3
 

0.3%
Interest expense, net

 

52.9
 

4.5%
  



Depreciation & Amortization 78.1 6.6%
Inventory restructuring charges

 

2.4
 

0.2%
Amortization of inventory step-up

 

6.6
 

0.6%
Restructuring charges

 

12.8
 

1.1%
Special charges, net of recoveries

 

11.1
 

0.9%
Adjusted EBITDA

 

127.6
 

10.8%
Less Adj EBITDA of Reliability

     

Services
 

7.6
   

Pro Forma Adjusted EBITDA
 

119.9
 

10.8%
 
    

Aerospace
       

  
Energy

 
& Defense

 
Industrial

 
Corporate

 
Total

 

Reconciliation of Segment Operating Income to
Adjusted EBITDA Segment/Adjusted Operating
Income

 

33.5
 

36.0
 

57.3
 

(30.3) 96.6
 

Remove: Depreciation & Amortization expense
included in Segment Operating Income

 

8.5
 

4.5
 

9.6
 

1.2
 

23.7
 

Add: Other Income, not included in Segment Operating
Income

 

—
 

—
 

—
 

7.4
 

7.4
 

Adjusted EBITDA
 

42.0
 

40.5
 

66.9
 

(21.7) 127.8
 

Reliability Services segment operating income
 

6.6
 

—
 

—
 

—
 

6.6
 

Reliability Services depreciation & amortization
included in segment operating income

 

1.0
 

—
 

—
 

—
 

1.0
 

Pro Forma Adjusted EBITDA
 

34.4
 

40.5
 

66.9
 

(21.7) 120.1
 

 
    

Aerospace
       

  
Energy

 
& Defense

 
Industrial

     

Reconciliation of Segment Operating Income % to
Adjusted EBITDA % of revenue

           

Segment Operating Income %
 

7.4% 15.2% 11.8%
    

Depreciation & Amortization
 

1.9% 1.9% 2.0%
    

Adjusted EBITDA %
 

9.3% 17.1% 13.7%
    

 

(a) 2018 Pro Forma amounts the sale of Reliability Services occurred on January 1, 2018
 



 
CIRCOR International
Supplemental Financial Information
$ millions
 
Reconciliation of Gross Debt to Net Debt, Actual and Pro Forma
 
  

Year Ended
 

Net Proceeds
 

Pro Forma Year Ended
 

  
Dec. 31, 2018

 
from Sale (a)

 
Dec. 31, 2018

 

Debt Balances
       

Current Portion
 

7.9
 

(7.9) —
 

Long-term
 

799.2
 

(74.2) 725.1
 

Gross Debt
 

807.1
 

(82.0) 725.1
 

Less: Cash
 

(68.5) —
 

(68.5)
Net Debt

 

738.6
 

(82.0) 656.6
 

 
    

EBITDA,
 

Pro Forma Year
 

  
Year Ended

 
divested

 
Ended Dec. 31,

 

  
Dec. 31, 2018

 
business (b)

 
2018

 

Adjusted EBITDA
 

127.8
 

(7.6) 120.1
 

        
Net Debt Divided by Adjusted EBITDA

 

5.8
   

5.5
 

 

(a) Reduces debt by the amount of proceeds from the sale of Reliability Services
(b) Removes the Adjusted EBITDA related to 2018 Reliability Services
 



 
CIRCOR International
Supplemental Financial Information
$ millions
 
      

2017
 

  
2017

 
Fluid Handling

 
Combined

 

Revenue
       

Energy
 

339.6
 

64.7
 

404.3
 

Aerospace & Defense
 

183.0
 

45.9
 

228.9
 

Industrial
 

139.1
 

326.7
 

465.8
 

Total
 

661.7
 

437.3
 

1,099.0
 

 
Reconciliation of GAAP Operating Income to Adjusted Operating Income and

GAAP Operating Margin % to Adjusted Operating Margin
       

GAAP Operating Income
 

20.6
 

29.5
 

50.0
 

Amortization of inventory step-up
 

4.3
 

—
 

4.3
 

Restructuring charges (recoveries), net
 

6.1
 

—
 

6.1
 

Acquisition amortization
 

12.5
 

(13.0) (0.5)
Acquisition deprecation

 

0.2
 

2.4
 

2.7
 

Special charges
 

8.0
   

8.0
 

Asbestos costs
 

—
 

8.9
 

8.9
 

Stay bonus
 

—
 

2.3
 

2.3
 

Adjusted Operating Income
 

51.7
 

30.0
 

70.6
 

        
Components of Adjusted Operating Income

       

Energy Segment Operating Income
 

30.1
 

3.6
 

33.7
 

Aerospace & Defense Segment Operating Income
 

23.4
 

7.0
 

30.4
 

Industrial Segment Operating Income
 

19.9
 

19.5
 

39.4
 

Corporate Expenses
 

(21.7) —
 

(21.7)
Adjusted Operating Income

 

51.7
 

30.0
 

81.7
 

 
      

Industrial
 

Reconciliation of Industrial Segment Operating Income to Adjusted EBITDA
       

Industrial segment operating income - reported
     

19.9
 

Industrial segment operating income - Fluid Handling
     

19.5
 

Combined Segment Operating Income
     

39.4
 

Depreciation & Amortization
     

8.3
 

Combined Adjusted EBITDA
     

47.7
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Supplemental Financial Information
$ millions
 
  

2014
   

Revenue
     

Energy
 

534.5
   

Aerospace & Defense
 

206.7
   

Industrial
 

100.3
   

Total
 

841.4
   

 
    

% of Revenue
 

Reconciliation of GAAP Operating Income to Adjusted Operating Income and GAAP Operating Margin
% to Adjusted Operating Margin %

     

GAAP Operating Income
 

64.8
 

7.7%
Restructuring related inventory charges

 

8.0
 

0.9%
Restructuring charges, net

 

5.2
 

0.6%
Impairment charges

 

0.7
 

0.1%
Special charges

 

7.5
 

0.9%
Adjusted Operating Income

 

86.2
 

10.2%
 
Components of Adjusted Operating Income

     

Energy Segment Operating Income
 

76.6
   

Aerospace & Defense Segment Operating Income
 

15.4
   

Industrial Segment Operating Income
 

17.6
   

Corporate Expenses
 

(23.4)
  

Adjusted Operating Income
 

86.2
   

 
    

% of Revenue
 

Reconciliation of GAAP Net Income to Adjusted EBITDA
     

GAAP Net Income
 

50.4
 

6.0%
Provision for income taxes

 

12.9
 

1.5%
Interest expense, net

 

2.7
 

0.3%
Depreciation & Amortization

 

19.6
 

2.3%
Inventory restructuring charges

 

8.0
 

0.9%
Impairment charges

 

0.7
 

0.1%
Special charges, net of recoveries

 

12.7
 

1.5%
Adjusted EBITDA

 

106.9
 

12.7%
 
    

Aerospace &
       

  
Energy

 
Defense

 
Industrial

 
Corporate

 
Total

 

Reconciliation of Segment Operating Income to
Adjusted EBITDA Segment/Adjusted Operating
Income

 

76.6
 

15.4
 

17.6
 

(23.4) 86.2
 

Remove: Depreciation & Amortization expense
included in Segment Operating Income

 

8.5
 

6.9
 

3.0
 

1.1
 

19.5
 

Add: Other Income, not included in Segment Operating
Income

 

—
 

—
 

—
 

1.2
 

1.2
 

Adjusted EBITDA
 

85.1
 

22.3
 

20.7
 

(21.2) 106.9
 

 
    

Aerospace &
       

  
Energy

 
Defense

 
Industrial

     

Reconciliation of Segment Operating Income % to
Adjusted EBITDA % of revenue

           

Segment Operating Income %
 

14.3% 7.5% 17.6%
    

Depreciation & Amortization
 

1.6% 3.3% 3.0%
    

Adjusted EBITDA %
 

15.9% 10.8% 20.6%
    

 



Exhibit (a)(2)
 
FOR IMMEDIATE RELEASE
 

CIRCOR Issues Open Letter to Shareholders and Provides Investor Presentation Highlighting Path to Significant Value Creation
 

Strategic Plan Expected to Deliver Substantial Additional Shareholder Value
Over Next 18 Months

 
Crane’s Highly Opportunistic Offer Substantially Undervalues CIRCOR and Would Transfer Significant Value Away from CIRCOR Shareholders

 
Board Strongly Urges Shareholders Not to Tender Shares into Crane’s Offer

 
BURLINGTON, Mass., June 24, 2019 — CIRCOR International, Inc. (NYSE: CIR) (“CIRCOR”) today issued an open letter to shareholders and posted an
investor presentation on its website highlighting CIRCOR’s path to significant near-term value creation for shareholders.  The materials explain how CIRCOR
has repositioned its portfolio and improved its operations to position the business for high growth with enhanced margins.  The presentation is available at
https://investors.circor.com.
 
The company also today issued a separate press release and filed its Solicitation/Recommendation Statement on Schedule 14D-9 with the Securities and
Exchange Commission (“SEC”) disclosing that the Board of Directors unanimously rejected the unsolicited tender offer (the “offer”) from Crane Co. (NYSE:
CR) (“Crane”) and is recommending that shareholders not tender their shares into the offer.
 
The text of the letter follows:
 

June 24, 2019
 

Dear CIRCOR Shareholder,
 

CIRCOR’s Board of Directors and management team are focused on delivering value for you, our fellow shareholders.  Over the past few years, we have
transformed our portfolio and streamlined our operations in the face of unprecedented upstream oil & gas (“O&G”) market headwinds.  We have
repositioned CIRCOR into a stronger and more resilient business with enhanced growth and margin potential.

 
CIRCOR is executing a detailed plan to deliver substantial earnings growth while deleveraging the company over the next 18 months.  We are confident
this plan will generate significant value for our shareholders in the near-term.  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.

 

1  Pro forma for the completed divestiture of Reliability Services
2  Reflects an estimate of full year benefit of cost actions taken in 2019, as detailed on slide 22 of the investor presentation
 

1

1

1 2



 
As you know, Crane Co. (“Crane”) made an unsolicited proposal to acquire CIRCOR for $45 per share and recently launched a tender offer (the “offer”)
to acquire your shares at the same price.  Crane’s offer is a change of tactics to attempt to take over your company, but it does not change the fact that the
offer fails to deliver a compelling valuation for CIRCOR.  Your Board of Directors, with the advice of independent financial and legal advisors, carefully
reviewed Crane’s offer and unanimously determined that the offer was highly opportunistic and substantially undervalued CIRCOR and our future
prospects.

 
We expect our plan to deliver significant value to CIRCOR shareholders over the next 18 months, far in excess of the offer.  Applying CIRCOR’s
historic multiples to our expected 2020 adjusted EBITDA (less our projected year-end 2019 net debt) suggests the potential magnitude of the
disconnect.  We also may have upside from potential multiple expansion as a result of further diversification away from upstream O&G and accelerated
deleveraging.  In addition, our plan does not assume a recovery in the company’s O&G end markets, which, if markets recover, could increase our 2020
estimated EBITDA.

 
We Have Transformed Our Business

 
Improved revenue quality.  CIRCOR’s Board and management team have transformed the company into a stronger, more resilient business with an
improved growth and margin profile.  We have reduced exposure to upstream O&G and made significant investments to grow and strengthen our
Aerospace & Defense (“A&D”) and Industrial businesses.

 
Since 2014, we have proactively repositioned the company during an unprecedented and protracted downturn in the upstream O&G market.  We took
aggressive actions inside our Energy group, including non-core divestitures, the exit of unprofitable businesses, factory consolidations, and significant
simplification and restructuring.

 
Between 2014 and 2018, we reduced our O&G exposure and improved the quality of revenue along several dimensions:

 
·                  Increased exposure to more attractive and resilient end markets: A&D, Industrial, and Downstream O&G.  CIRCOR’s adjusted EBITDA

generated from these attractive end markets grew by 2.7x.  These markets represented 83% of sales in 2018, up from 44% in 2014.
·                  Increased sales of higher-margin, highly-differentiated products by 2.3x.  These products represented 75% of sales in 2018, up from 46% in

2014.
·                  Increased higher-margin aftermarket sales by 6.1x.  Aftermarket represented 26% of sales in 2018, up from 6% in 2014.

 
Increased profitability.  In addition to improving the quality of CIRCOR’s revenue, we implemented substantial simplification initiatives to drive
profitability.  Since 2014 we decreased our manufacturing footprint by 630,000 square feet, reduced the number of our suppliers by 55% (helping to
drive average annual savings of $9 million over the last three years), shrunk the

 



 
number of business units from 22 to 12 (reducing our overhead burden) and reduced the number of ERP systems by ~45%.

 
Within A&D, we consolidated factories, exited negative margin businesses, integrated the Colfax Fluid Handling Navy business, improved factory and
supply chain performance, expanded engineering and sales, and increased new product launches each year over the last four years.  These actions led to
a successful turnaround of the A&D business.  We drove A&D adjusted EBITDA from $22 million in 2014 to $40 million in 2018, an increase of 82%
and expanded adjusted EBITDA margin by over 630bps.

 
In addition, we transformed our industrial business into our largest group. We established the Industrial Group as part of the Colfax Fluid Handling
integration, and in 2018 we increased the Industrial Group’s adjusted EBITDA by approximately 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 our CIRCOR Operating System.  In addition, we continued to invest in growth.  Within the Industrial Group, we launched nine new
products in 2018, and expect to launch an additional nine new products in 2019.  The Industrial Group ended 2018 with a record backlog.

 
Deployed capital for growth.  CIRCOR has transformed its portfolio by deploying capital on accretive acquisitions.  The recent acquisitions of Critical
Flow Solutions (a high technology business serving the downstream O&G market) and Colfax Fluid Handling (a severe-service pump technology
business with diversified end markets and significant aftermarket exposure) greatly improved the quality of CIRCOR’s revenue and profitability.

 
Both of these acquisitions are performing well, exceeding our initial synergy targets and delivering a strong ROIC:

 
·                  10.7% in 2018 (year 2) for Critical Flow Solutions, expected to be 12%+ by year 3; and
·                  8.8% in 2018 (year 1) for Colfax Fluid Handling, expected to be 11%+ by year 3.

 
In addition to acquisitions, CIRCOR has invested in organic growth by expanding sales and engineering across the company while establishing a Product
Management function that did not exist 5 years ago.  In 2019 CIRCOR anticipates launching at least 35 new products, a ~45% increase over 2018.  New
products are expected to generate approximately $70 million of revenue in 2019.

 
We are Poised to Deliver Significant Value

 
And our work isn’t done.  We are executing a detailed plan to deliver accelerated earnings growth while we significantly deleverage the company over
the next 18 months by:

 
·                  Accelerating growth and margin expansion in A&D;
·                  Driving integration synergies and investing in growth in Industrial;
·                  Further repositioning Energy;

 

3  Excluding the impact of acquired businesses
4  New product revenue is revenue from products launched within three years of current year
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·                  Prudently managing the portfolio, including evaluating non-core divestitures; and
·                  Further enhancing operational efficiency.

 
We expect to deliver substantial shareholder value over the next 18 months compared to 2018 pro forma.  Our 2020 earnings and leverage targets
include:

 
·                  Growing adjusted EBITDA by 37%;
·                  Improving adjusted EBITDA margin by 410 bps; and
·                  Reducing leverage by ~2x.

 
We are confident in our outlook because it is based largely on actions in our control and a business mix with higher visibility as a result of our
transformation.  In addition, the outlook includes cost actions that have been or are in the process of being executed.

 
We also have potential upside opportunities.  Continued portfolio optimization and non-core divestitures may contribute additional debt reduction and
potential multiple expansion.  We have taken a conservative view of our upstream O&G prospects; therefore, a recovery in those markets could drive
additional earnings growth and cash generation.

 
CIRCOR’s executive compensation structure is correlated with the successful execution of this strategic plan and our interests are closely aligned with
those of our shareholders.

 
Crane’s Highly Opportunistic Offer

 
In addition to substantially undervaluing our business, Crane’s 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 CIRCOR shareholders.  Crane’s offer was made at a time when
CIRCOR’s stock price was in the process of a rapid upswing and CIRCOR had substantial visibility into significantly improved business results.

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

 
Our Commitment to Value

 
CIRCOR’s Board is committed to delivering value to CIRCOR shareholders, and we are 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.

 
We appreciate the feedback that we have received from shareholders and look forward to providing you with updates on our progress.

 
Best Regards,

 
The CIRCOR Board of Directors

 
/s/ David Dietz

 

/s/ Scott Buckhout
Chairman of the Board

 

President and Chief Executive Officer
 



 
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 and oil & gas. 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.

 
Use of Non-GAAP Financial Information

 
In this press release, 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 in this press release and available at https://investors.circor.com.

 
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 the 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.

 



 
We completed the acquisition of Colfax Corporation’s Fluid Handling business in the fourth quarter of 2017.  We present adjusted combined information
for the year ended December 31, 2017, which presents the combined results of operations as if the acquisitions had been completed on January 1, 2017.
The unaudited combined results do not reflect any cost saving synergies from operating efficiencies or the effect of the incremental costs incurred in
integrating the two companies. Accordingly, these unaudited combined results are presented for informational purposes only and are not necessarily
indicative of what the actual results of operations of the combined company would have been if the acquisition had occurred at the beginning of the
period presented, nor are they indicative of future results of operations.

 
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 (debtless 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

 
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 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 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.

 
Important Information

 
CIRCOR has filed with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9.  CIRCOR shareholders are advised to read the
company’s Solicitation/Recommendation Statement on Schedule 14D-9 because it contains important information.  Shareholders may obtain a free copy
of the

 



 
Solicitation/Recommendation Statement on Schedule 14D-9, as well as any other documents filed by CIRCOR in connection with the offer, 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.

 
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
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Supplemental Financial Information
$ millions
 
    

Reliability
   

  
2018

 
Services

 
2018 PF (a)

 

Revenue
       

Energy
 

451.3
 

65.6
 

385.7
 

Aerospace & Defense
 

237.1
 

—
 

237.1
 

Industrial
 

487.5
 

—
 

487.5
 

Total
 

1,175.8
 

65.6
 

1,110.2
 

 
    

% of Revenue
   

Reconciliation of GAAP Operating Income to Adjusted Operating Income and
GAAP Operating Margin % to Adjusted Operating Margin %

       

GAAP Operating Income
 

9.4
 

0.8%
  

Restructuring related inventory charges
 

2.4
 

0.2%
  

Amortization of inventory step-up
 

6.6
 

0.6%
  

Restructuring charges, net
 

12.8
 

1.1%
  

Acquisition amortization
 

47.3
 

4.0%
  

Acquisition deprecation
 

7.0
 

0.6%
  

Special charges
 

11.1
 

0.9%
  

Adjusted Operating Income
 

96.6
 

8.2%
  

 
Components of Adjusted Operating Income

       

Energy Segment Operating Income
 

33.5
     

Aerospace & Defense Segment Operating Income
 

36.0
     

Industrial Segment Operating Income
 

57.3
     

Corporate Expenses
 

(30.3)
    

Adjusted Operating Income
 

96.6
     

 
    

% of Revenue
 

Reconciliation of GAAP Net Income to Adjusted EBITDA
     

GAAP Net Loss
 

(39.4) -3.3%
Provision for income taxes

 

3.3
 

0.3%
Interest expense, net

 

52.9
 

4.5%
Depreciation & Amortization

 

78.1
 

6.6%
Inventory restructuring charges

 

2.4
 

0.2%
Amortization of inventory step-up

 

6.6
 

0.6%
Restructuring charges

 

12.8
 

1.1%
Special charges, net of recoveries

 

11.1
 

0.9%
Adjusted EBITDA

 

127.6
 

10.8%
Less Adj EBITDA of Reliability

     

Services
 

7.6
   

Pro Forma Adjusted EBITDA
 

119.9
 

10.8%
 
    

Aerospace
       

  
Energy

 
& Defense

 
Industrial

 
Corporate

 
Total

 

Reconciliation of Segment Operating Income to
Adjusted EBITDA Segment/Adjusted Operating
Income

 

33.5
 

36.0
 

57.3
 

(30.3) 96.6
 

Remove: Depreciation & Amortization expense
included in Segment Operating Income

 

8.5
 

4.5
 

9.6
 

1.2
 

23.7
 



Add: Other Income, not included in Segment Operating
Income

— — — 7.4 7.4

Adjusted EBITDA
 

42.0
 

40.5
 

66.9
 

(21.7) 127.8
 

Reliability Services segment operating income
 

6.6
 

—
 

—
 

—
 

6.6
 

Reliability Services depreciation & amortization
included in segment operating income

 

1.0
 

—
 

—
 

—
 

1.0
 

Pro Forma Adjusted EBITDA
 

34.4
 

40.5
 

66.9
 

(21.7) 120.1
 

 
    

Aerospace
       

  
Energy

 
& Defense

 
Industrial

     

Reconciliation of Segment Operating Income % to
Adjusted EBITDA % of revenue

           

Segment Operating Income %
 

7.4% 15.2% 11.8%
    

Depreciation & Amortization
 

1.9% 1.9% 2.0%
    

Adjusted EBITDA %
 

9.3% 17.1% 13.7%
    

 

(a) 2018 Pro Forma amounts the sale of Reliability Services occurred on January 1, 2018
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$ millions
 
Reconciliation of Gross Debt to Net Debt, Actual and Pro Forma
 
  

Year Ended
 

Net Proceeds
 

Pro Forma Year Ended
 

  
Dec. 31, 2018

 
from Sale (a)

 
Dec. 31, 2018

 

Debt Balances
       

Current Portion
 

7.9
 

(7.9) —
 

Long-term
 

799.2
 

(74.2) 725.1
 

Gross Debt
 

807.1
 

(82.0) 725.1
 

Less: Cash
 

(68.5) —
 

(68.5)
Net Debt

 

738.6
 

(82.0) 656.6
 

 
    

EBITDA,
 

Pro Forma Year
 

  
Year Ended

 
divested

 
Ended Dec. 31,

 

  
Dec. 31, 2018

 
business (b)

 
2018

 

Adjusted EBITDA
 

127.8
 

(7.6) 120.1
 

        
Net Debt Divided by Adjusted EBITDA

 

5.8
   

5.5
 

 

(a) Reduces debt by the amount of proceeds from the sale of Reliability Services
(b) Removes the Adjusted EBITDA related to 2018 Reliability Services
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$ millions
 
      

2017
 

  
2017

 
Fluid Handling

 
Combined

 

Revenue
       

Energy
 

339.6
 

64.7
 

404.3
 

Aerospace & Defense
 

183.0
 

45.9
 

228.9
 

Industrial
 

139.1
 

326.7
 

465.8
 

Total
 

661.7
 

437.3
 

1,099.0
 

 
Reconciliation of GAAP Operating Income to Adjusted Operating Income and

GAAP Operating Margin % to Adjusted Operating Margin
       

GAAP Operating Income
 

20.6
 

29.5
 

50.0
 

Amortization of inventory step-up
 

4.3
 

—
 

4.3
 

Restructuring charges (recoveries), net
 

6.1
 

—
 

6.1
 

Acquisition amortization
 

12.5
 

(13.0) (0.5)
Acquisition deprecation

 

0.2
 

2.4
 

2.7
 

Special charges
 

8.0
   

8.0
 

Asbestos costs
 

—
 

8.9
 

8.9
 

Stay bonus
 

—
 

2.3
 

2.3
 

Adjusted Operating Income
 

51.7
 

30.0
 

70.6
 

        
Components of Adjusted Operating Income

       

Energy Segment Operating Income
 

30.1
 

3.6
 

33.7
 

Aerospace & Defense Segment Operating Income
 

23.4
 

7.0
 

30.4
 

Industrial Segment Operating Income
 

19.9
 

19.5
 

39.4
 

Corporate Expenses
 

(21.7) —
 

(21.7)
Adjusted Operating Income

 

51.7
 

30.0
 

81.7
 

 
      

Industrial
 

Reconciliation of Industrial Segment Operating Income to Adjusted EBITDA
       

Industrial segment operating income - reported
     

19.9
 

Industrial segment operating income - Fluid Handling
     

19.5
 

Combined Segment Operating Income
     

39.4
 

Depreciation & Amortization
     

8.3
 

Combined Adjusted EBITDA
     

47.7
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$ millions
 
  

2014
   

Revenue
     

Energy
 

534.5
   

Aerospace & Defense
 

206.7
   

Industrial
 

100.3
   

Total
 

841.4
   

 
    

% of Revenue
 

Reconciliation of GAAP Operating Income to Adjusted Operating Income and GAAP Operating Margin
% to Adjusted Operating

     

GAAP Operating Income
 

64.8
 

7.7%
Restructuring related inventory charges

 

8.0
 

0.9%
Restructuring charges, net

 

5.2
 

0.6%
Impairment charges

 

0.7
 

0.1%
Special charges

 

7.5
 

0.9%
Adjusted Operating Income

 

86.2
 

10.2%
 
Components of Adjusted Operating Income

     

Energy Segment Operating Income
 

76.6
   

Aerospace & Defense Segment Operating Income
 

15.4
   

Industrial Segment Operating Income
 

17.6
   

Corporate Expenses
 

(23.4)
  

Adjusted Operating Income
 

86.2
   

 
    

% of Revenue
 

Reconciliation of GAAP Net Income to Adjusted EBITDA
     

GAAP Net Income
 

50.4
 

6.0%
Provision for income taxes

 

12.9
 

1.5%
Interest expense, net

 

2.7
 

0.3%
Depreciation & Amortization

 

19.6
 

2.3%
Inventory restructuring charges

 

8.0
 

0.9%
Impairment charges

 

0.7
 

0.1%
Special charges, net of recoveries

 

12.7
 

1.5%
Adjusted EBITDA

 

106.9
 

12.7%
 
    

Aerospace &
       

  
Energy

 
Defense

 
Industrial

 
Corporate

 
Total

 

Reconciliation of Segment Operating Income to
Adjusted EBITDA Segment/Adjusted Operating
Income

 

76.6
 

15.4
 

17.6
 

(23.4) 86.2
 

Remove: Depreciation & Amortization expense
included in Segment Operating Income

 

8.5
 

6.9
 

3.0
 

1.1
 

19.5
 

Add: Other Income, not included in Segment Operating
Income

 

—
 

—
 

—
 

1.2
 

1.2
 

Adjusted EBITDA
 

85.1
 

22.3
 

20.7
 

(21.2) 106.9
 

 
    

Aerospace &
       

  
Energy

 
Defense

 
Industrial

     

Reconciliation of Segment Operating Income % to
Adjusted EBITDA % of revenue

           

Segment Operating Income %
 

14.3% 7.5% 17.6%
    

Depreciation & Amortization
 

1.6% 3.3% 3.0%
    

Adjusted EBITDA %
 

15.9% 10.8% 20.6%
    

 



Exhibit (e)(1)
 

Excerpts from CIRCOR International, Inc.’s Definitive Proxy Statement on Schedule 14A relating to the 2019 Annual Meeting of Stockholders as filed
with the Securities and Exchange Commission on March 29, 2019.

 
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

 
Review and Approval of Related Person Transactions
 
The Company’s Code of Conduct includes our written policy that any proposed transaction, involving the Company or a subsidiary of the Company, in which a
director or executive officer has direct economic or beneficial interest shall be analyzed and reviewed first by the Nominating and Corporate Governance
Committee of the Board for potential conflicts, and then by all of the members of the Board.
 
Related Person Transactions
 
During Fiscal Year 2018, except as noted below, the Company was not a party to any transaction in which the amount involved exceeded $120,000 and in which
an executive officer, director, director nominee or 5% stockholder (or their immediate family members) had a material direct or indirect interest, and no such
person was indebted to the Company. During 2018, the Company paid Colfax, who was a greater than 5% stockholder of the Company during the first six months
of 2018, approximately $2.6 million pursuant to a transition services agreement which facilitated the orderly separation of the Fluid Handling business from
Colfax Corporation (“Colfax”). This arrangement was entered into in connection with the Company’s acquisition in December 2017 of the Fluid Handling
business from Colfax.
 
Compensation Committee Interlocks and Insider Participation
 
None of the Company’s executive officers serves as a member of the board of directors or compensation committee of any entity that has one or more of its
executive officers serving as a member of the Company’s Compensation Committee. In addition, none of the Company’s executive officers serves as a member of
the compensation committee of any entity that has one or more of its executive officers serving as a member of the Board.
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COMPENSATION DISCUSSION AND ANALYSIS

 
Overview
 
In this section, we describe the executive compensation program for our Named Executive Officers (the “NEOs”). Our intent is to help stockholders understand
the framework of our overall program, its objectives, and the rationale for the Compensation Committee’s compensation decisions. Our NEOs for Fiscal Year
2018 were as follows:
 
Named Executive Officer

 
Title

Scott Buckhout
 

President and Chief Executive Officer (“CEO”)
Rajeev Bhalla(1)

 

Executive Vice President, Chief Financial Officer (“CFO”)
Sumit Mehrotra

 

President, Industrial Group
Lane Walker(2)

 

President, Energy Group
Arjun Sharma

 

Senior Vice President, Business Development
Erik Wiik(3)

 

Former President, Energy Group
 

(1)         On January 2, 2019, the Board announced the appointment of Chadi Chahine as Senior Vice President and Chief Financial Officer. Mr. Chahine succeeds
Mr. Bhalla who remained in the role of Chief Financial Officer until December 31, 2018.

(2)         Mr. Walker joined the Company as President of the Energy Group effective June 4, 2018.
(3)         Mr. Wiik terminated his position as President of the Energy Group effective June 1, 2018.
 
Executive Summary
 
Our Business: 2018 Performance Overview
 
CIRCOR designs, manufactures, and markets differentiated flow control solutions and highly engineered products for the industrial, oil & gas, aerospace &
defense, and commercial marine markets. Our diversified product portfolio consisting of recognized, market-leading brands is targeted toward meeting the most
critical and demanding application needs of our customers. The Company’s strategy is to grow organically and through complementary acquisitions, achieve
world class operational excellence, and attract and retain top industry talent. We are a global company with major manufacturing facilities in North America,
Western Europe, Morocco, and India.
 
In 2018, we reorganized our business to drive top line growth through better alignment with our key end markets. We operate through three industry segment
groups - Industrial, Energy, and Aerospace & Defense. The Industrial Group is headquartered in Radolfzell, Germany, and is comprised of most of the businesses
added as part of the Fluid Handling acquisition in 2017, along with our legacy Industrial and Power and Process businesses. The Energy Group is headquartered
in Houston, TX, and is comprised of our legacy Energy businesses, combined with the Reliability Services business that was acquired with Fluid Handling. The
Aerospace & Defense Group is headquartered in Corona, CA, combining the existing CIRCOR Aerospace businesses with the Warren Pump and Portland Valve
Defense businesses acquired with Fluid Handling.
 
2018 was a very strong year for CIRCOR’s end markets. Growth in the Industrial markets we serve expanded throughout the year, with many of our major
industrial OEM customers experiencing solid earnings growth and double-digit orders increases over the previous year. The commercial marine markets served
by our Industrial business also saw better than forecast performance for the year, as the industry continues to recover from a sharp downturn. The Oil & Gas
markets continued to recover, with growth in the downstream and midstream sectors served by our Refinery Valves and Pipeline Engineering businesses,
respectively, outpacing growth for our upstream businesses. The Aerospace & Defense markets we serve remained strong, resulting in several large contract wins
for both commercial aerospace and naval programs. The industry realignment of our business enabled CIRCOR to take advantage of this market strength through
better customer engagement and focus.
 
We also over delivered on our integration and synergy commitments related to the Fluid Handling acquisition, most notably in Selling, General & Administrative
synergy and margin expansion in our European Pumps businesses. We simplified the business by closing loss-making operations in Mexico for our Reliability
Services business, and divested a loss-making systems integration business in the Netherlands. The majority of the businesses from the Fluid Handling acquisition
also drove strong growth in orders and sales in 2018 as they were integrated into CIRCOR.
 
In addition, CIRCOR chartered a new initiative around cash flow in the second quarter of 2018, and we made substantial progress towards implementing a
corporate cash management function to drive best practices across all of our businesses. The cash management office succeeded in delivering positive cash flow
in the second half of 2018, the majority of which was applied to paying down our long-term debt.
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Overall, 2018 was a transformational year for the business, during which CIRCOR was able to capitalize on our expanded scope and deliver strong results, while
strategically positioning the company for future growth with our key customers.
 
2018 Financial Achievements (in thousands, except percentages)
 
Business Segment

 
Net Sales

 
Free Cash Flow*

 
Adjusted Operating Margin**

 

CIRCOR (Overall Corporate)
 

$ 1,175,825
 

$ 30,637
 

8.2%
Energy

 

$ 451,232
 

$ 56,248
 

7.4%
Aerospace & Defense

 

$ 237,017
 

$ 47,346
 

15.2%
Industrial

 

$ 487,576
 

$ 46,190
 

11.8%
 

* Free Cash Flow is defined as net cash provided by operating activities less cash purchases of property plant and equipment plus proceeds from the sale of
property plant and equipment. Segment Free Cash Flow also excludes the impact of cash payments or receipts for interest, income taxes and restructuring and
special charges.

 
**Adjusted Operating Margin (“AOM”) is defined as Adjusted Operating Income divided by Net Sales. Adjusted Operating Income is defined as GAAP operating

income excluding intangible amortization and amortization of fair value step-ups of inventory and fixed assets from acquisitions completed after December 31,
2011, the impact of restructuring related inventory write-offs, impairment charges and special charges or gains. A reconciliation of the non-GAAP financial
measures to the most directly comparable GAAP measures is set forth on Exhibit A to this Proxy.

 
The Company’s results and overall business environment were considered when determining compensation paid for 2018, as discussed below. Please see
Management’s Discussion and Analysis of Financial Condition and Results of Operations in the Company’s Annual Report on Form 10-K for the Fiscal Year
ended December 31, 2018 for a more detailed description of the Company’s financial results.
 
2018 Stockholder Engagement, Say-on-Pay Results & Program Changes
 
The Company regularly evaluates its compensation programs and considers the results of its most recent stockholder advisory vote on executive compensation
(“say-on-pay”), as well as feedback received directly from stockholders through our ongoing engagement.
 
At the May 2018 annual meeting of stockholders, we received say-on-pay support of approximately 98%. While this result indicated continued strong support, the
Compensation Committee took steps to further strengthen the executive compensation program’s alignment with stockholder interests, especially given the
expanded scope of our Company and cyclical nature of our business, by adjusting certain features of our program. Key adjustments to the executive compensation
program included:
 
·                                          “Double-trigger” vesting provisions for equity awards. New Change of Control agreements for our NEOs provide for double trigger vesting for equity

awards. We amended existing NEO Change of Control agreements to provide double trigger vesting for new equity awards.
 
·                                          Simplified approach to Annual Incentive Plan for Business Segments. NEOs in our Energy, Aerospace & Defense and Industrial segments were each

measured on segment-specific performance metrics based 33.3% on each of Free Cash Flow, Net Sales and AOM. Corporate NEOs were measured on
adjusted EPS (25% of score) and the incentive scores of the Energy, Aerospace and Defense and Industrial Groups each counting for 25% of the total
incentive score.

 
·                                          Shifted equity vehicle mix for NEOs (other than the CEO). Long-term incentives (LTI) were granted during 2018 using 50% performance share units

(PSUs), 25% stock options and 25% restricted stock units (RSUs). Mr. Buckhout’s LTI awards continue to be granted as a mix of PSUs (50%) and stock
options (50%). Shifting our equity vehicle mix towards RSUs allows us to better manage our overall shareholder dilution levels relating to our equity
plans while also supporting our leadership retention strategy.

 
·                                          Implemented a new PSU award grant design. The Compensation Committee established pre-determined one-, two- and three-year cumulative goals

for PSUs Adjusted ROIC (50%) and AOM (50%) over a three-year performance period. Performance is assessed at the end of each year and the NEOs
will progressively earn their shares based on results. However, any shares earned based on performance generally will not become vested until after the
end of the three-year performance period.
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Going forward, we plan to continue to engage with our stockholders and consider their perspectives’ regarding compensation and governance matters. The
Compensation Committee’s goal is to continue to win investor support for our compensation practices and policies.
 
2018 Compensation Highlights
 
Based on our performance, and consistent with the design of our program, the Compensation Committee made the following executive compensation decisions
for fiscal 2018:
 
·                                          Base Salaries: The NEOs, except for Mr. Mehrotra, received base salary increases ranging between approximately 3% to 6%, to better align their pay

with our peer companies. Mr. Mehrotra received an increase of 26% in recognition of his expanded scope of responsibilities as President of the Industrial
Group and to bring his base salary to levels more appropriately aligned with the market.

 
·                                          Annual Incentive Plan: Based on performance results, our NEOs employed during all of 2018 received an average of 101% of their target annual

incentive opportunity. Mr. Bhalla (who departed at year end), received 100% of his target annual incentive opportunity, and Mr. Walker (who joined us
mid-year) received a pro-rata bonus at target.

 
·                                          LTI Plan: The Company did not achieve our threshold 2016-2018 performance targets for either three-year average Adjusted ROIC or three-year

average AOM, and as a result none of the PSUs granted in 2016 were earned.
 
Base salaries, target annual incentives and the grant date value of LTI for the NEOs in 2018 in aggregate approximated the market median for our peer group,
although there was variation in market position by executive due to factors including tenure, individual performance, and consideration of past awards.
 
Special equity awards were made to certain of our NEOs in connection with the successful execution of the Fluid Handling acquisition.
 
Mr. Buckhout. We granted Mr. Buckhout an additional stock option award with a grant date fair market value of $250,000 on March 5, 2018, at the same time as
the regular annual LTI award. The award value was determined based on the closing price of our Common Stock on the date of the grant on March 5, 2018. The
award will generally vest 1/3 per year on each anniversary of the grant date provided Mr. Buckhout remains employed by CIRCOR.
 
Messrs. Bhalla and Sharma. We granted each of these NEOs additional time-based RSUs with a grant date fair market value of $100,000 in addition to their
regular LTI awards. The value of these RSUs was determined based on the closing price of our Common Stock on the date of the grant on March 5, 2018. These
awards will generally vest 1/3 per year on each anniversary of the grant date provided the NEO remains employed by CIRCOR. Mr. Bhalla forfeited his entire
RSU award when he left the Company at year end.
 
Onboarding Mr. Walker
 
Mr. Walker joined the Company as President of the Energy Group effective as of June 4, 2018. As part of his new-hire agreement, his annual base salary for 2018
was set at $410,000. He received a lump sum sign-on bonus of $170,000, as well as a one-time, new hire grant of RSUs with a grant date fair market value of
$450,000. This award amount was determined based on the closing price of our common stock on the date of the grant on June 4, 2018 and will vest 1/3 per year
on each anniversary of the grant date. Mr. Walker was guaranteed a minimum payout of his prorated target award covering the period between his date of hire and
December 31, 2018. Mr. Walker did not receive a regular, “annual” equity award under the LTI program. In addition, if Mr. Walker voluntarily terminates from
the Company prior to completion of two years of employment, he will be responsible for repaying the entire amount of his cash sign-on bonus upon termination.
 
CEO Pay At-A-Glance (Target v. Realized)
 
The chart below shows 2016-2018 target and realized compensation for Mr. Buckhout. Target Total Direct Compensation represents base salary, target annual
bonus, and grant date fair value of LTI awards or RSUs purchased under our Management Stock Purchase Plan (“MSP”) during each year. Realized
Compensation represents base salary, annual bonus actually paid in cash, and the value realized on exercise (in the case of stock options) or vesting (in the case of
PSUs or RSUs) of LTI awards or MSP RSUs during each year. Realized Compensation has substantially trailed Target Total Direct Compensation in each year,
reflecting the rigor of our goal-setting process for annual bonus and PSU awards and the pay for performance nature of our LTI design.
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Good Compensation Governance
 
The Compensation Committee continually evaluates the Company’s compensation policies and practices to ensure that they are consistent with good governance
principles. Below are highlights of what we do and what we do not do:
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What We Do

 

What We Do Not Do
ü We place the majority of weight on performance-based, at-

risk, long-term compensation.
 

X We do not provide any compensation-related tax gross-ups (except in
connection with relocation expenses).

ü We deliver rewards that are based on achieving long-term
objectives and the creation of stockholder value.

 

X We do not provide significant perquisites.

ü We target total direct compensation at approximately the
market median for our peer group, but only if targeted
performance levels are achieved.

 

X We do not allow officers or directors to hedge Company stock.

ü We maintain stock ownership guidelines for our directors and
our executives, including our CEO and other NEOs.

 

X We do not allow officers or directors to pledge Company stock.

ü We have “double-trigger” change of control vesting of cash
severance payments and new equity awards.

 

X We do not reprice or replace out-of-the-money stock options.

ü Our Compensation Committee seeks advice from an
independent compensation consultant.

 

X We do not have contracts that guarantee employment with any executives (all
employment is terminable-at-will).

ü We maintain a clawback policy with respect to incentive-
based cash and equity compensation.

 

X We do not pay dividends on unvested PSUs; dividends accrue and are paid
only if and when applicable performance criteria are achieved.

ü We cap annual bonus payouts to eliminate potential windfalls
for executives.

 

  

ü We encourage executives to invest their cash incentives in the
Company through the Management Stock Purchase Plan
(“MSP”).

 

  

 
What Guides Our Program
 
Our Compensation Guiding Principles
 
The philosophy underlying our executive compensation program is to attract, retain, and motivate highly qualified and talented executives and reward the
achievement of specific annual, long-term and strategic goals that promote the profitable growth of the Company and enhance stockholder value. To this end, the
following principles guide the structure of our program:
 
·                                         Link to business priorities and performance. A significant portion of an executive’s total compensation should be “at risk,” subject to the attainment of

certain specific and measurable performance goals and objectives. We select performance metrics that are most directly tied to the creation of enterprise
value and that our management team can meaningfully influence. As performance goals are met or exceeded, executives are rewarded commensurately;
conversely, if goals are not met, actual earned compensation is lower.

·                                         Alignment of executives with stockholders’ interests. Our compensation program should encourage our executives to hold a meaningful amount of
equity. In addition, we believe compensation to our executives should be based on a balance of short and long-term financial performance factors. This
approach also supports our retention strategy and promotes our achievement-oriented culture.

·                                         Competitiveness of Pay Position. Total Target Direct Compensation should be competitive with that being offered to individuals holding comparable
positions at other public companies with which we compete for executive talent. Still, long-term compensation for our executives other than base salary
is “at-risk.” In general, we position Total Target Direct Compensation for our NEOs in the aggregate near the median of our peer group. We place greater
emphasis on at-risk, performance-based elements of compensation than is typical among our peers, and consequently tend to be positioned lower relative
to market with respect to base salaries and higher relative to market with respect to target bonus and annual equity awards.
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·                                         Maintenance of Governance Standards. We believe that maintaining best-practice executive compensation governance standards is in the best interests

of our stockholders and executives and critical to the ability to manage risk.
 
Elements of Compensation
 
Our compensation philosophy is supported by the following elements of compensation:
 
Pay Element

 
How It’s Paid

 
What It Does

 
How It Links to Performance

Base Salary
 

Cash (Fixed)
 

Provides a competitive fixed rate of pay
relative to similar positions in the market,
and enables the Company to attract and
retain critical executive talent

Ÿ
 

Based on job scope, level of responsibilities,
individual performance, experience, tenure and
market levels

Annual Incentive Plan
 

Cash (At-Risk)
 

Focuses executives on achieving annual
financial and strategic goals that enhance
long-term stockholder value

Ÿ
 
 
 
Ÿ
 
Ÿ

 

Tied to achievement of targets relating to AOM,
Free Cash Flow, Net Sales and, for our
Corporate level NEOs, adjusted EPS 
No payouts for performance below threshold
Award capped at 300% of target value, with the
exception of Net Sales (capped at 200%)

Long Term Incentive (LTI)
Plan

 

Equity (Variable)
 

Provides incentives for executives to
execute on longer-term goals that
promote the efficient use of capital and
assets, especially when cyclical demand
declines

   

PSUs
   

Rewards achievement of pre-determined
financial goals measured over a three-
year performance period

Ÿ
 
Ÿ
 
 
Ÿ
 
Ÿ

 

Tied to achievement of targets relating to
Adjusted ROIC and AOM
Earned over a three-year period based on the
achievement of annual, cumulative goals
No payouts for performance below threshold
Number of shares is capped at 200% of target

Stock Options
   

Rewards for stock price appreciation Ÿ
 

In absence of positive stockholder returns from
date of grant, award provides no value to
recipient

RSUs
   

Supports leadership retention strategy Ÿ
 

Paid in CIRCOR shares at vesting
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How We Further Foster Stock Ownership and Strengthen Alignment with Stockowners
 
In order to more closely align the interests of our executives with those of our stockholders, our NEOs are also eligible to participate in the MSP, which is
designed to encourage our NEOs to invest up to 100% of their own earned incentive compensation in equity of the Company.
 
The Compensation Committee approves the participants in the MSP. Participants are entitled to purchase RSUs under the MSP at a discount of 33% to the closing
price of the Company’s Common Stock two trading days after the announcement of our annual financial results using all or a portion of their pre-tax annual cash
incentive award. RSUs purchased under the MSP vest in whole after a three-year period. Any NEO who departs the Company prior to vesting may lose the
benefits associated with the discounted purchase price of RSUs purchased under the MSP, as well as any further appreciation in stock price and accrued dividends
associated with such RSUs.
 
Total Pay Mix at Target
 
A significant portion of our NEOs’ compensation is designed to be “at risk,” subject to the attainment of specific and measurable performance goals and
objectives. For example, as shown in the table below, 82% of the target total direct compensation of our CEO and 60% of the target total direct compensation of
our other NEOs (other than Mr. Walker who joined the Company in June 2018) is allocated to a combination of PSUs, stock options and target bonus, and
therefore based on achieving financial and operating metrics or increasing the Company’s stock price.

 

 
The above chart includes 2018 Target Total Direct Compensation, which we define to include annualized base salaries, 2018 bonus amounts assuming target
performance under our annual incentive plan, the grant date fair value of stock options and RSUs, and the grant date fair value of PSUs granted in 2018 under our
LTI plan to our NEOs assuming target performance.
 
The Decision-Making Process
 
The Role of the Compensation Committee. The Compensation Committee oversees the executive compensation program for our NEOs. The Compensation
Committee is comprised of independent, non-employee members of the Board. The Committee works very closely with its independent consultant and
management to examine the effectiveness of the Company’s executive compensation program throughout the year. Details of the Compensation Committee’s
authority and responsibilities are specified in the Compensation Committee’s charter, which may be accessed at our website, www.CIRCOR.com, by clicking
“Investors,” and then “Corporate Governance.”
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When making decisions regarding the compensation of the NEOs, the Compensation Committee considers information from a variety of sources. The
Compensation Committee also regularly assesses our incentive plan measures in light of current business context, relevance to stockholders, and alignment with
peer company practices. The Compensation Committee analyzes both individual elements and total compensation for each of the NEOs. While actual
compensation reflects the Company’s performance, the Company’s goal is for total target compensation, as well as each element of total target compensation, to
be at or around the median target compensation for executives with similar positions at our peer group companies (described in further detail below). The
Compensation Committee also incorporates flexibility into its compensation programs and into the assessment process to respond to changing business needs, and
to take into consideration individual performance, including the relative complexity and strategic importance of specific roles.
 
In setting meaningful performance goals for both our annual incentive plan and PSUs, the Compensation Committee carefully considers a number of factors,
including the general economic and industry climate, anticipated customer spending, projected revenue from current contracts and renewals, and deals in the
pipeline. Based on these factors, a range of performance scenarios is developed. Goals are then set at the threshold, target, and maximum performance levels with
the target goals aligning with the Company’s operating plan. CIRCOR strives for alignment between our PSU performance targets and our operating plan and the
financial guidance we provide externally. We believe achievement of the meaningful performance targets that result from this rigorous goal-setting process will
drive long-term value creation for our investors.
 
To promote a collaborative culture, the Compensation Committee also considers internal pay equity in setting compensation levels for the NEOs, and we believe
that managing for the achievement of operating goals increases collaboration among our executives. Attracting and retaining a team of outstanding executives
with complementary skills is one of the Company’s priorities.
 



The Compensation Committee makes all final compensation and equity award decisions regarding our NEOs, except for the CEO, whose compensation is
determined by the independent members of the full Board, based upon recommendations of the Compensation Committee.
 
The Role of Management. Members of our management team attend regular meetings where executive compensation, Company and individual performance, and
competitive compensation levels and practices are discussed and evaluated. Only the Committee members can vote on decisions regarding NEO compensation.
 
The CEO reviews his recommendations pertaining to other executives (non-NEO) pay with the Committee providing transparency and oversight. Decisions on
non-NEO pay are made by the CEO. The CEO does not participate in the deliberations of the Committee regarding his own compensation.
 
The Role of the Independent Consultant. The Compensation Committee engages an independent compensation consultant to provide expertise on competitive pay
practices, program design, and an objective assessment of any inherent risks of any programs. Pursuant to authority granted to it under its charter, the Committee
has engaged Pearl Meyer as its independent consultant. Pearl Meyer reports directly to the Committee and does not provide any additional services to
management. The Committee has conducted an independence assessment of Pearl Meyer in accordance with SEC rules.
 
The Role of Market References - Peer Group Companies. Our executive compensation program considers the compensation practices of companies with which
the Company competes or could compete for executive talent. In its review of 2018 executive compensation, the Compensation Committee compared the
Company’s overall compensation structure (mix of pay) and levels for the NEOs (total annual compensation, as well as each component of their total
compensation) with the peer group companies.
 
Peer group companies generally have similar business models (e.g., multiple product lines, significant concentration of international sales, exposure to the energy
sector, manufacturing operations) and are within comparable size ranges (e.g., market capitalization, revenue). For the purposes of setting 2018 compensation,
and with the support of Pearl Meyer, the Compensation Committee updated the peer group (listed below) in recognition of the Company’s increased operating
size and complexity following the Fluid Handling acquisition. Specifically, the Committee removed the smallest companies (based on revenue and employee
headcount), which included Badger Meter, Inc., Columbus McKinnon Corporation, Kadant Inc., Lindsay Corporation and Lydall, Inc. The Committee added
Actuant Corporation, Forum Energy Technologies, Inc., Rexnord Corporation, SPX Corporation, and SPX FLOW, Inc. based on business model comparability,
revenue (all except Forum Energy Technologies above $1.0 billion) and market capitalization (below $3.0 billion).
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Peer Group for Setting 2018 Compensation

 
Albany International Corp.

 

ESCO Technologies, Inc.
 

SPX FLOW, Inc.
Actuant Corporation

 

Forum Energy Technologies, Inc.
 

Standex International Corporation
Altra Industrial Motion Corp.

 

Mueller Water Products, Inc.
 

Tennant Company
Barnes Group Inc.

 

NN, Inc.
 

TriMas Corporation
Chart Industries, Inc.

 

Rexnord Corporation
 

Watts Water Technologies, Inc.
EnPro Industries, Inc.

 

SPX Corporation
 

 

 
In determining 2018 compensation for its NEOs, the Committee also considered information compiled by Pearl Meyer from the 2018 Willis Towers Watson
General Industry Top Management Compensation Survey. This survey aggregated compensation data across a broad spectrum of manufacturing companies and
was used to help inform the Compensation Committee regarding market executive compensation levels, particularly for positions other than the CEO, EVP and
CFO, and Group Presidents.
 
2018 Executive Compensation In Detail
 
As set forth above, the principal elements of the Company’s executive compensation program consist of base salary, annual incentives, MSP, and long-term
incentives.
 
Base Salary
 
NEOs’ base salaries are determined by evaluating factors such as the responsibilities and complexity of the position, the experience and performance of the
individual, market data for similar roles, overall company performance, and internal equity within the Company.
 
At the beginning of each fiscal year, the Compensation Committee generally reviews and adjusts the base salaries for each of the Company’s executives, with any
adjustments to become effective on April 1  of the fiscal year. The NEOs, except for Mr. Mehrotra, received base salary increases ranging between approximately
3% to 6%, to better align their pay with the market. Mr. Mehrotra received an increase of 26% in recognition of his expanded scope of responsibilities as
President of the Industrial segment and to bring his base salary to a level more appropriately aligned with the market.
 
Base salaries for each NEO are shown below:
 
NEO

 
2017 Year-End Base Salary

 
2018 Year-End Base Salary

 
% Change

 

Scott Buckhout
 

$ 700,000
 

$ 745,000
 

6.4%
Rajeev Bhalla

 

$ 510,513
 

$ 526,000
 

3.0%
Lane Walker(1)

 

N/A
 

$ 410,000
 

N/A
 

Sumit Mehrotra
 

$ 270,000
 

$ 340,000
 

25.9%
Arjun Sharma

 

$ 270,000
 

$ 278,000
 

2.96%
 
Mr. Walker joined the Company as President of the Energy segment effective as of June 4, 2018.
 
Annual Incentive Plan
 
Target Award Opportunities. The 2018 annual incentive plan provided our NEOs the opportunity to earn a performance-based annual cash bonus. Actual bonus
payouts depend on the achievement of pre-established performance objectives and can range from 0% to 300% of target award amounts (but not more than 200%
for Net Sales performance goals), depending on the financial measure. Target annual award opportunities for the NEOs are approved by the Compensation
Committee and are intended to be competitive in the market in which the Company competes for talent and reflect the level of responsibility of the role. They are
therefore set at or around the median for comparable positions in the market. For 2018, target award amounts, which are stated as a percentage of base salary,
were as follows:
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NEO

 
Target Award Opportunity (as % of base salary)

 

Scott Buckhout(1)
 

110%
Rajeev Bhalla

 

70%
Lane Walker

 

60%
Sumit Mehrotra

 

55%
Arjun Sharma

 

50%
 

(1)         Mr. Buckhout’s target award opportunity increased 10% in 2018 (from 100% of base salary in 2017) to better align target total cash with the market.
 
Performance Measures. Weightings and Goals. Our incentive plans pay out to participants based on levels of performance against rigorous metrics established by
the Board. The performance measures vary depending upon the role and responsibility of the NEO.
 
For 2018, annual incentive awards for Corporate NEOs (Messrs. Buckhout and Sharma) were based on the achievement of the following performance measures
and weightings:
 
Performance Measures

 
Weightings

 

Adjusted EPS(1)
 

25%
Energy Score

 

25%
A&D Score

 

25%
Industrial Score

 

25%
 

(1)         Adjusted EPS is defined as GAAP EPS excluding per share amounts related to intangible amortization and amortization of fair value step-ups of inventory
and fixed assets from acquisitions completed after December 31, 2011, the impact of restructuring related inventory write-offs, impairment charges and
special charges or gains and the associated tax impacts of these items.

 
For purposes of calculating each Segment Score (for Energy, A&D and Industrial), segment-specific Free Cash Flow, Net Sales and Adjusted Operating Margin
(AOM) are considered.
 
For 2018, the annual incentive award for Mr. Mehrotra was based on the achievement of the following performance measures and weightings:
 
Performance Measures

 
Weightings

 

Free Cash Flow
 

33.3%
Net Sales

 

33.3%
AOM

 

33.3%
 
The table below summarizes the threshold, target, stretch and above stretch performance levels and the actual results for each performance measure for 2018. For
actual performance between Threshold, Target, Stretch, and Above Stretch, bonus pool funding will be determined by linear interpolation.
 
Measure

 
Threshold

 
Target

 
Stretch

 
Above Stretch

 
Achievement

 

Adjusted EPS
 

$ 1.56
 

$ 2.23
 

$ 2.90
 

$ 3.57
 

$ 2.17
 

Energy Segment Net Sales(1)
 

$ 410.7M
 

$ 456.3M
 

$ 502.0M
 

N/A
 

$ 451.2M
 

Energy Segment Free Cash Flow
 

$ 38.1M
 

$ 54.4M
 

$ 70.7M
 

$ 87.0M
 

$ 56.2M
 

Energy Segment AOM
 

7.7% 11.0% 14.4% 17.7% 7.4%
A&D Segment Net Sales(1)

 

$ 196.5M
 

$ 218.3M
 

$ 240.2M
 

N/A
 

$ 237.0M
 

A&D Segment Free Cash Flow
 

$ 22.5M
 

$ 32.2M
 

$ 41.9M
 

$ 51.5M
 

$ 47.3M
 

A&D Segment AOM
 

10.6% 15.1% 19.7% 24.2% 15.2%
Industrial Segment Net Sales(1)

 

$ 441.2M
 

$ 490.3M
 

$ 539.3M
 

N/A
 

$ 487.6M
 

Industrial Segment Free Cash Flow
 

$ 33.9M
 

$ 48.4M
 

$ 62.9M
 

$ 77.4M
 

$ 46.2M
 

Industrial AOM
 

8.5% 12.2% 15.9% 19.5% 11.8%
 

(1)           Net Sales are capped at 200% of target.
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The above performance measures include non-GAAP financial measures and will differ from amounts shown in the Company’s financial statements. For
reconciliation to the most comparable GAAP measure see Exhibit A.
 
Based on the outlook at the time the goals were set and with input from Pearl Meyer, the Compensation Committee concluded that these performance goals struck
an appropriate balance in providing both a reasonable probability of attainment and sufficient rigor and motivation of superior performance. The Committee
considered probability of achievement of different levels of performance as well as the uncertainty concerning the Company’s performance in 2018. Our track
record of past payouts demonstrates that the metrics established for executives are meaningful targets that in many instances have not been met. Over the last five
years, total payouts under the annual incentive plan based on corporate performance have averaged 60% of target:

 

 
Annual Incentive Plan Results. The following table shows incentives paid to the NEOs under the annual incentive plan. The plan gives the Compensation
Committee discretion to consider individual performance and to adjust awards accordingly. Awards to the NEOs for 2018 were determined by formula based on
Company performance relative to performance goals.
 

NEO
 

Total Target Amount
 

Actual Award
(as a % of Target)

 

Actual Award
(in Dollars)

 

Scott Buckhout
 

$ 819,500
 

107.16% $ 878,152
 

Rajeev Bhalla(1)
 

$ 368,080
 

100.00% $ 368,080
 

Lane Walker(2)
 

$ 142,208
 

100.00% $ 142,206
 

Sumit Mehrotra
 

$ 187,000
 

89.46% $ 167,290
 

Arjun Sharma
 

$ 139,050
 

107.16% $ 149,002
 

Erik Wiik(3)
 

$ 106,758
 

66.82% $ 71,335
 

 

(1)         In accordance with his separation agreement, Mr. Bhalla received 100% of his annul incentive target award.
(2)         Mr. Walker’s target amount is prorated to cover the period between his start date, June 4, 2018, and December 31, 2018. In accordance with his new-hire

agreement, Mr. Walker was guaranteed a minimum payout of his prorated target award covering the period between his date of hire (June 4, 2018) and
December 31, 2018.

(3)         Mr. Wiik’s target amount is prorated to cover the period between January 1, 2018 and his departure date, June 1, 2018. In accordance with his separation
agreement, Mr. Wiik received his prorated target award adjusted to performance.
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Management Stock Purchase Plan (MSP)
 
As a group, the NEOs excluding Messrs. Bhalla and Wiik, who were unable to purchase RSUs through the MSP due to the timing of their departure, deferred
approximately 59% of their annual incentive awards to acquire RSUs through the MSP. The following table shows elections made by our NEOs for 2018.
 
NEO

 
Percentage of Annual Cash Bonus Deferred

 

Scott Buckhout
 

50%
Rajeev Bhalla

 

0%
Lane Walker

 

25%
Sumit Mehrotra

 

100%
Arjun Sharma

 

100%
 
The Compensation Committee believes that the MSP has been an effective mechanism for fostering stock ownership by our executives, which promotes long-
term alignment with stockholder value creation. The Compensation Committee also believes it has proven to be an effective retention vehicle. Departing
executives, under certain conditions, will lose the benefits associated with the discounted purchase price of such awards, as well as any further appreciation in
stock price and accrued dividends.
 
Long-Term Incentive Awards
 
Long-term incentives (LTI) are intended to provide executives with a continuing stake in the long-term success of the Company and to align their interests with
those of stockholders. LTI awards are also used to attract, retain and motivate executives responsible for the Company’s long-term success.
 
The Compensation Committee evaluates the LTI program annually relative to its objectives as well as practices within the Peer Group Companies. The 2018
program included a combination of PSUs, stock options and time-based RSUs. The Committee believes that using different types of awards provides balance to
the Company’s LTI program and mitigates risk.
 
Target LTI awarded to each of our NEOs in 2018 was expressed in dollar amounts based on grant date fair value and vary based on consideration of factors such
as role, level of responsibility, performance and past award history:
 
NEO

 
PSUs(5)

 
Stock Options(6)

 
RSUs(5)

 
Total Value

 

Scott Buckhout (1)
 

$ 1,200,000
 

$ 1,450,000
 

$ 0
 

$ 2,650,000
 

Rajeev Bhalla (2)
 

$ 322,000
 

$ 161,000
 

$ 261,000
 

$ 744,000
 

Lane Walker (3)
 

N/A
 

N/A
 

N/A
 

N/A
 

Sumit Mehrotra
 

$ 100,000
 

$ 50,000
 

$ 50,000
 

$ 200,000
 

Arjun Sharma (4)
 

$ 81,000
 

$ 40,500
 

$ 140,500
 

$ 262,000
 

 

(1)         Mr. Buckhout received $1,200,000 PSUs and $1,200,000 stock options as part of his regular LTI plus an additional $250,000 in stock options in recognition
of the Fluid Handling acquisition.

 
(2)         Mr. Bhalla received $322,000 in PSUs, $161,000 in stock options, and $161,000 in RSUs as part of his regular LTI plus an additional $100,000 in RSUs in

recognition of the Fluid Handling acquisition. Mr. Bhalla forfeited each of these awards when he left the Company.
 
(3)         Mr. Walker did not receive a regular, “annual” equity award under the LTI program. Rather, in conjunction with his new hire arrangement, he received a

one-time, new-hire grant of RSUs with a grant date fair market value of $450,000. The number of units for this award was determined based on the closing
price of our Common Stock on the previous trading day before the grant date of June 4, 2018. This award will vest 1/3 per year on each anniversary of the
grant date.

 
(4)         Mr. Sharma received $81,000 PSUs, $40,500 stock options, and $40,500 RSUs as part of his regular LTI plus an additional $100,000 in RSUs in recognition

of the Fluid Handling acquisition.
 
(5)         Award amounts for PSUs and RSUs were determined based on the closing price of our Common Stock on the previous trading day before the grant date of

March 5, 2018 for all the NEOs other than Mr. Walker.
 
(6)         Individual share award amounts were calculated based on Black-Scholes values.
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The 2018 LTI program is outlined in the table below:
 

Equity Vehicle
 

Weight
 

Payout
 

Metric
 

Performance
Period

 
Vesting

PSUs
 

50%
 

Below Threshold: 0%
of Target

Threshold:
0.01% of Target

Target:
100% of Target

Stretch:
200% of Target

 

Adjusted ROIC: 50%
AOM: 50%

 

2018-2020
 

Vesting at end of three-year
performance period

Stock Options
 

25%
 

100%
 

N/A
 

N/A
 

Vests 1/3 Annually; seven-year
term

RSUs
 

25%
 

100%
 

N/A
 

N/A
 

Vests 1/3 annually
 
A Closer Look at PSUs. The value of the actual PSUs awards granted in 2018 are based on performance over three years (January 1, 2018 - December 31, 2020).
For each performance year in the three-year performance period, cumulative goals are set for each performance metric. Performance is assessed at the end of each
year and shares are earned based on performance against the respective cumulative goal. Shares become fully vested after the end of the three-year performance
period.
 
The PSUs will be earned only if pre-established financial goals are met. No PSUs will be earned if performance falls below threshold and maximum units will be
capped at 200% of target.
 
The following table outlines our performance targets and degree of achievement for our PSUs granted in 2016, for which the performance goals consisted of
Fiscal Year 2016 - 2018 Average Adjusted ROIC and Fiscal Year 2016 - 2018 Average AOM, each weighted 50%.
 
  

Performance Range
 

Actual
   

Shares Earned and Vested
 

Performance Measures
 

Threshold
 

Target
 

Maximum
 

Performance
 

Payout Factor
 

(as a % of Target)
 

Fiscal Year 2016 - 2018 Average
Adjusted ROIC

 

8.0% 10.0% 12.0% 5.7% 0% 0%
Fiscal Year 2016 - 2018 Average AOM

 

8.4% 9.4% 10.4% 7.7% 0% 0%
 
Long-Term Incentive Granting Practices
 
Most LTI awards are granted at the time of the annual grant in the first quarter of the year, although awards may be granted as part of the hiring process or in
connection with a change in responsibility. Annual LTI grants are approved at a specified, regularly scheduled meeting of the Compensation Committee. The
Compensation Committee approves the type and number of awards to be granted and the performance criteria for PSUs.
 
LTI awards granted during the year have a grant date no earlier than the date of approval. Grants that require the approval of the Compensation Committee are
typically reviewed and approved at a regularly scheduled Compensation Committee meeting or by written consent in advance of the individual’s employment
commencement or promotion date. For these awards, the grant date is the date of the meeting if the individual receiving the grant has already commenced
employment. If the individual has not yet commenced employment, the date of grant is the business day following the individual’s first day of employment.
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Other Executive Compensation Practices & Policies
 
Stock Ownership Guidelines
 
To further align the interests of the executive officers of the Company with the interests of the stockholders, the Company has adopted Stock Ownership
Guidelines for executive officers. These guidelines establish an expectation that, within a five-year period, each NEO shall achieve and maintain an equity
interest in the Company at least equal to a specified multiple of such individual’s annual base salary. The applicable multiples are as follows:
 
Position

 
Target

Chief Executive Officer
 

5x annual base salary
Chief Financial Officer

 

3x annual base salary
Other NEOs

 

2x annual base salary
 
In calculating an individual’s equity interest, credit is given for (i) the value of actual shares of Common Stock owned beneficially, (ii) the before-tax value of all
vested stock options, and (iii) the before-tax value of all outstanding RSU awards (including those which the individual has received in lieu of bonus
compensation). The calculation of an individual’s equity interest, however, does not include the value of any outstanding equity awards subject to risk of
forfeiture by virtue of performance.
 
An annual review is conducted by our Nominating and Corporate Governance Committee to assess compliance with the guidelines. As of February 26, 2019, our
NEO’s met their applicable ownership guidelines, or, for NEO’s who have been with the Company for less than five years, were on track to achieve their
ownership guidelines by the applicable target compliance date.
 
Clawback Policy
 
Under our clawback policy, if our Board of Directors determines that an officer engaged in fraud or willful misconduct that resulted in a restatement of the
Company’s financial results, then the Board may review all performance-based compensation awarded to or earned by that officer on the basis of performance
during the fiscal periods materially affected by the restatement. If, in the view of our Board of Directors, the performance- based compensation would have been
lower if it had been based on the restated financial results, the Board of Directors may, to the extent permitted by applicable law, seek recoupment from that
officer of any portion of such performance-based compensation as it deems appropriate after a review of all relevant facts and circumstances. Any recoupment
under this policy may be in addition to, and shall not otherwise limit, any other remedies that may be available to the Company under applicable law, including
disciplinary actions up to and including termination of employment.



 
Insider Trading, Anti-Hedging & Anti-Pledging Policies
 
We maintain an insider trading policy which prohibits hedging the economic risk of ownership of our stock. No person who is considered an “insider” of the
Company, which includes each of our NEOs and directors, may directly or indirectly sell any securities of the Company that are not owned by the person at the
time of the sale (short sale). Such persons also may not purchase or sell puts, calls, options or other derivative instruments in respect of our securities at any time
without the approval of the Company’s Clearance Officer. We also do not allow officers or directors to pledge Company stock.
 
Risk Assessment and Mitigation of Compensation Policies and Practices
 
The Compensation Committee has reviewed our incentive compensation programs, discussed the concept of risk as it relates to our compensation program,
considered various mitigating factors, and reviewed these items with its independent consultant, Pearl Meyer. In addition, our Compensation Committee asked
Pearl Meyer to conduct an independent risk assessment of our executive compensation program. Based on these reviews and discussions, the Compensation
Committee does not believe our compensation program creates risks that are reasonably likely to have a material adverse effect on our business.
 
Other Benefits
 
The Company maintains a defined contribution 401(k) plan in which substantially all of our U.S. employees, including our NEOs, are eligible to participate. We
also maintain a nonqualified deferred compensation plan to provide benefits, at the company’s discretion, that would otherwise be provided under the qualified
401(k) plan to certain participants but for the imposition of certain maximum statutory limits imposed on qualified plan benefits (for example, annual limits on
eligible pay and contributions). While historically the Company has made a matching contribution to the excess 401(k) plan, no matching contribution was made
in 2018. Additionally, although the Company typically makes a discretionary contribution on behalf of
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each participant equal to a percentage of the participant’s compensation during the recently concluded fiscal year (regardless of whether the participant
contributes to the plan), no discretionary contribution was made in 2018.
 
We also provide our NEOs with a limited number of perquisites as part of their compensation arrangements, which we consider to be reasonable and consistent
with competitive practice. These perquisites include annual car allowances and financial counseling/tax preparation services, which, in total, comprise a de
minimis part of the NEO’s target total direct compensation.
 
In order to attract and retain key executives, the Company has entered into severance and change of control agreements with our executive officers.
 
The agreements are intended to support management continuity and align with market practice. The change of control agreements are intended to maintain focus
on stockholder value creation in the event of an actual or threatened change of control. Pursuant to Company policy, the Company does not provide tax gross-ups
in connection with any compensatory arrangements. As a result, we do not have any change of control agreements that provide for tax gross-ups. More detail is
provided below in Severance and Other Benefits upon Termination of Employment or Change of Control.
 
Deductibility of Executive Compensation
 
Section 162(m) of the Code (Section 162(m)) generally disallows a tax deduction to public companies for compensation paid in excess of $1 million for any fiscal
year to a company’s chief executive officer or other named executive officers (excluding the company’s principal financial officer, in the case of tax years
commencing before 2018). However, in the case of tax years commencing before 2018, the statute exempted qualifying performance-based compensation from
the deduction limit if certain requirements were met. Section 162(m) was amended in December 2017 by the Tax Cuts and Jobs Act to eliminate the exemption
for performance-based compensation (other than with respect to payments made pursuant to certain “grandfathered” arrangements entered into prior to
November 2, 2017) and to expand the group of current and former executive officers who may be covered by the deduction limit under Section 162(m). While the
Company’s stockholder approved incentive plans were previously structured to provide that certain awards could be made in a manner intended to qualify for the
performance-based compensation exemption, that exemption will no longer be available for future tax years (other than with respect to certain “grandfathered”
arrangements as noted above). In addition, while the Compensation Committee intended that certain incentive awards granted to our NEOs on or prior to
November 2, 2017 be deductible as “performance-based compensation” and has assessed the possibility that certain awards will be grandfathered from the
changes made by the Tax Cuts and Jobs Act, it cannot guarantee that result. The Committee has taken the potential impact of the Tax Cuts and Jobs Act into
consideration when approving payout amounts for performance periods ending on December 31, 2018. The Committee expects in the future to authorize
compensation in excess of $1 million to NEO’s that will not be deductible under Section 162(m) when it believes doing so is in the best interests of the Company
and its stockholders.
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SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION AND

OTHER PAYMENTS TO THE NAMED EXECUTIVE OFFICERS
 
The following sections provide a summary of cash and certain other amounts earned by the NEOs in Fiscal Year 2018 (and the preceding two fiscal years).
Except where noted, the information in the Summary Compensation Table generally pertains to compensation to the NEOs for Fiscal Year 2018. We encourage
you to read the following tables closely. The narratives preceding the tables and the footnotes accompanying each table are important parts of each table. Also, we
encourage you to read this section in conjunction with the Compensation Discussion and Analysis above.
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Summary Compensation Table

 

Name and
Principal Position

 
Year

 
Salary ($)

 
Bonus ($) (1)

 

Stock
Awards

($) (2) (3)
 

Option
Awards
($) (4)

 

Non-Equity
Incentive Plan

Compensation ($) (5)
 

All Other
Compensation($)

(6)
 

Total ($) (7)
 

(a)
 

(b)
 

(c)
 

(d)
 

(e)
 

(f)
 

(g)
 

(h)
 

(i)
 

Scott Buckhout
 

2018
 

732,885
 

—
 

1,416,261
 

1,450,000
 

878,152
 

15,361
 

4,492,659
 

President and Chief Executive Officer
 

2017
 

676,539
 

—
 

1,182,692
 

1,080,000
 

297,850
 

14,267
 

3,251,348
 

 

 
2016

 
664,250

 
—

 
1,093,184

 
952,500

 
408,045

 
16,251

 
3,134,230

 

Rajeev Bhalla (8)
 

2018
 

521,705
 

—
 

583,000
 

161,000
 

—
 

918,183
 

2,183,888
 

Executive Vice President, Chief Financial
 

2017
 

499,075
 

50,000
 

341,904
 

272,000
 

202,056
 

22,131
 

1,387,166
 

Officer
 

2016
 

493,027
 

—
 

481,814
 

375,852
 

211,459
 

21,846
 

1,583,998
 

Sumit Mehrotra
 

2018
 

323,846
 

—
 

228,681
 

50,000
 

167,290
 

517,725
 

1,287,542
 

President, Industrial Group
 

2017
 

270,000
 

—
 

115,678
 

74,500
 

93,110
 

136,818
 

690,106
 

 

 
2016

 
233,095

 
—

 
110,485

 
50,000

 
56,859

 
77,878

 
528,317

 

Lane Walker
 

2018
 

220,769
 

170,000
 

467,510
 

0
 

142,206
 

60,533
 

1,061,018
 

President, Energy Group
           

—
     

Arjun Sharma
 

2018
 

275,919
 

—
 

294,889
 

40,500
 

149,002
 

20,847
 

781,157
 

Senior Vice President, Business
 

2017
 

270,000
 

50,000
 

167,919
 

65,000
 

107,443
 

14,746
 

675,108
 

Development
 

2016
 

229,922
 

—
 

172,431
 

100,083
 

65,676
 

18,782
 

586,894
 

Erik Wiik (9)
 

2018
 

194,222
 

—
 

115,500
 

38,500
   

540,029
 

888,251
 

Former President, Energy Group
 

2017
 

411,892
 

—
 

114,278
 

102,500
 

47,825
 

20,512
 

697,007
 

 

 
2016

 
407,308

 
—

 
165,779

 
100,000

 
145,283

 
20,160

 
838,530

 

 

(1)             Reflects sign-on bonus payment for Mr. Walker. For each of Mr. Bhalla and Mr. Sharma, in addition to the base bonus payment amount calculated under the bonus plan, also reflects a bonus award of $50,000 under the plan in recognition of
extraordinary contributions associated with the Fluid Handling acquisition.

 
(2)             Reflects the grant date fair value of performance-based restricted stock units (PSUs), the grant date fair value of time-based restricted stock units (Time RSUs), and the grant date fair value of the 33% discount on restricted stock units (MSP

RSUs) purchased under our Management Stock Purchase Plan (MSP) determined in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718. For PSUs and Time RSUs, a discussion of the
assumptions used in calculating the amounts in this column may be found in Note 11 (“Share-Based Compensation”) to our audited consolidated financial statements for the year ended December 31, 2018 included in our Annual Report on
Form 10-K filed with the SEC on March 1, 2019. For MSP RSUs, the grant date fair value of the discount purchased by each of our NEOs on March 4, 2019 was based on a 33% discount from the closing price of our Common Stock on
March 1, 2019 (the date preceding our annual grant). The 2018 grant date fair values of PSUs and MSP RSUs granted to each of our NEOs are shown in the table below:

 

NEO
 

Grant Date Fair
Value of PSUs

 

Grant Date Fair
Value of MSP

RSUs
 

Grant Date Fair
Value of Time

RSUs
 

Total
 

Scott Buckhout
 

$ 1,200,000
 

$ 216,261
 

$ —
 

$ 1,416,261
 

Rajeev Bhalla
 

$ 322,000
 

$ —
 

$ 261,000
 

$ 583,000
 

Sumit Mehrotra
 

$ 100,000
 

$ 78,681
 

$ 50,000
 

$ 228,681
 

Lane Walker
 

$ —
 

$ 17,510
 

$ 450,000
 

$ 467,510
 

Arjun Sharma
 

$ 81,000
 

$ 73,389
 

$ 140,500
 

$ 294,889
 

Erik Wiik
 

$ 77,000
 

$ —
 

$ 38,500
 

$ 115,500
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(3)             Included in this column is the fair value of the target number of PSUs granted to each NEO, which we consider to be the probable outcome of the performance conditions as of the grant date. The following table shows for each NEO the grant

date fair value of the target number of PSUs granted to each such officer that is included in the Summary Compensation Table and the grant date fair value of the maximum number of PSUs. Since Mr. Walker did not join the Company until
June 2018, he was not granted any PSUs in 2018. Since Messrs Bhalla and Wiik departed the Company during 2018, their PSUs were forfeited.

 

NEO
 

Target Number of
PSUs

 

Grant Date Fair Value of
Target Number of

Performance RSUs
 

Maximum Number
of PSUs

 

Grant Date Fair Value of
Maximum Number of

Performance RSUs
 

Scott Buckhout
 

28,156
 

$ 1,200,000
 

56,312
 

$ 2,400,000
 

Rajeev Bhalla.
 

7,556
 

$ 322,000
 

15,112
 

$ 644,000
 

Sumit Mehrotra.
 

2,347
 

$ 100,000
 

4,694
 

$ 200,000
 

Lane Walker
 

—
 

$ —
 

—
 

$ —
 

Arjun Sharma.
 

1,901
 

$ 81,000
 

3,802
 

$ 162,000
 

Erik Wiik.
 

1,807
 

$ 77,000
 

3,614
 

$ 154,000
 

 
The target value of PSUs awarded in 2018 is earned if our Average ROIC and AOM goals are achieved for the three-year average of fiscal years 2018-2020, as described in “Long Term Equity Incentives” in “Compensation Discussion and
Analysis”. The maximum value of PSUs is two times the Target value, as described above in “Long Term Equity Incentives” in “Compensation Discussion and Analysis”. Maximum value of Performance RSUs is earned if our actual average
adjusted ROIC and average AOM achievement exceeds the maximum percentages set by the Compensation Committee for the three-year average of fiscal years 2018-2020.

 
(4)             Reflects the aggregate grant date fair value of stock options granted under the Equity Incentive Plan. For a discussion of the assumptions related to the calculation of the amounts in this column, please refer to Note 11 (“Share-Based

Compensation”) to the Company’s audited consolidated financial statements for the year ended December 31, 2018 included in our Annual Report on Form 10-K filed with the SEC on March 1, 2019. The stock options granted in Fiscal Year
2018 were granted on March 5, 2018 whereas the 2017 and 2016 stock option awards were granted on February 27, 2017 and February 23, 2016, respectively.

 
(5)             Reflects the amounts earned under our annual cash bonus plan by each NEO, whether received in cash or restricted stock units (RSUs). Our NEOs elected to use all or a portion of their annual cash incentive to purchase RSUs under our MSP.

The number of MSP RSUs purchased by each NEO is as follows:
 

 
    

Percentage of Annual
       

    
Incentive Used to

 
Amount of Bonus for

 
Amount of Bonus Used to

   

NEO
 

Year
 

Purchase RSUs
 

Year
 

Purchase RSUs
 

Number of Purchased RSUs
 

Scott Buckhout
 

2018
 

50% $ 878,152
 

$ 439,076
 

19,486
 

 

 

2017
 

70% $ 297,850
 

$ 208,495
 

7,301
 

 

 

2016
 

70% $ 408,045
 

$ 285,632
 

6,989
 

Rajeev Bhalla
 

2018
 

—% $ 368,080
 

$ 0
 

—
 

 

 

2017
 

20% $ 202,056
 

$ 40,411
 

1,415
 

 

 

2016
 

20% $ 211,459
 

$ 42,292
 

1,034
 

Sumit Mehrotra
 

2018
 

100% $ 167,290
 

$ 167,290
 

7,089
 

 

 

2017
 

100% $ 93,110
 

$ 93,110
 

3,209
 

 

 

2016
 

100% $ 56,859
 

$ 51,742
 

1,266
 

Lane Walker
 

2018
 

25% $ 142,206
 

$ 35,552
 

1,577
 

Arjun Sharma
 

2018
 

100% $ 149,002
 

$ 149,002
 

6,612
 

 

 

2017
 

100% $ 107,443
 

$ 107,443
 

3,762
 

 

 

2016
 

100% $ 65,676
 

$ 65,676
 

1,607
 

Erik Wiik
 

2018
 

—% $ 71,335
 

$ 0
 

—
 

 

 

2017
 

50% $ 47,825
 

$ 23,913
 

837
 

 

 

2016
 

50% $ 145,283
 

$ 72,642
 

1,777
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Under our MSP, the purchase price for RSUs is 67% of the closing price of our Common Stock on the business day prior to the date of grant. The grant date fair value of the 33% discount is referred to as MSP RSUs, and the MSP RSUs have
been included under the Stock Awards column as additional compensation to the NEOs. The total number of RSUs purchased was determined by dividing the dollar amount of bonus used in the above table by $22.53 for 2018, $42.62 for 2017,
and $40.86 for 2016, which is 67% of the closing price of our Common Stock on March 1, 2019, March 2, 2018, and February 24, 2017, respectively. The actual number of RSUs purchased under the MSP may be reduced to pay for tax
withholding.

 
(6)             See “2018 All Other Compensation Table” for specific items in this category.

 
(7)             The amounts in this column reflect the total of the following columns: Salary, Bonus Stock Awards, Option Awards, Non-Equity Incentive Plan Compensation, and All Other Compensation.

 
(8)             Mr. Bhalla served as Executive Vice President, Chief Financial Officer from December 2, 2013 to December 31, 2018. The equity awards granted to Mr Bhalla and disclosed in the Summary Compensation Table have been forfeited.

 
(9)             Mr. Wiik served as President, Energy Group from March 5, 2015 to June 1, 2018. The equity awards granted to Mr. Wiik and disclosed in the Summary Compensation Table have been forfeited.
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2018 All Other Compensation Table

 

Name
 

Perquisites
and Other
Personal
Benefits
($) (1)

 

Tax
Preparation

and
Financial
Planning

($)
 

Insurance
Premiums

($) (2)
 

Severance
Payment ($)

(3)
 

Relocation
Payments ($)

(4)
 

Payments
Relating to
Employee
Savings

Plan
($) (5)

 

Other
($) (6)

 
Total ($)

 

Scott Buckhout
 

—
 

1,275
 

1,346
 

—
 

—
 

6,875
 

5,865
 

15,361
 

Rajeev Bhalla
 

12,000
 

1,950
 

2,426
 

893,908
 

—
 

6,875
 

1,024
 

918,183
 

Lane Walker
 

6,462
 

—
 

897
 

—
 

48,680
 

4,494
 

0
 

60,533
 

Sumit Mehrotra
 

8,400
 

3,312
 

644
 

—
 

498,894
 

5,322
 

1,153
 

517,725
 

Arjun Sharma
 

8,400
 

5,392
 

644
 

—
 

—
 

5,347
 

1,064
 

20,847
 

Erik Wiik
 

5,538
 

0
 

1,120
 

495,808
 

—
 

4,608
 

32,955
 

540,029
 

 

(1)         The amounts shown in this column reflect each NEO’s annual car allowance.
 

(2)         The amounts shown in this column reflect group term life insurance premiums paid on behalf of each NEO.
 

(3)         The amounts shown in this column reflect lump sum payments to Messrs. Bhalla and Wiik totaling $893,908 and $495,808, respectively. Mr. Bhalla’s
lump sum payment was equal to his base salary of $525,828 plus his target bonus of $368,080 whereas Mr. Wiik’s lump sum payment was equal to his
base salary of $424,473 plus a pro-rated bonus of $71,335.

 
(4)         The amounts shown in this column reflect taxable relocation payments paid on behalf of Messrs. Walker and Mehrotra in the amounts of $48,680 and

$498,894, respectively.
 

(5)         The amounts shown in this column reflect Company matching contributions to each NEO’s 401(k) savings account of up to 4.0% of base pay subject to
the limits imposed by IRS regulations.

 
(6)         The amounts shown in this column with respect to Messrs. Buckhout, Bhalla, Mehrotra and Sharma reflect dividend equivalents paid on vested RSUs.

The amount shown in this column with respect to Mr. Wiik reflects dividend equivalents paid on vested RSUs of $596, a lump sum payment of $31,411
for the vacation balance due upon termination and a non-qualified compensation contribution of $948.
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2018 Grants of Plan-Based Awards

 
The following table summarizes the grant of plan-based awards made to our NEOs in 2018.
 

        

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards (2)
 

Estimated Future Payouts
Under Equity Incentive

Plan Awards (3)
 

All Other
Stock

Awards:
Number of
Shares of
Stock or

 

All Other
Option Awards:

Number of
Securities

Underlying
 

Exercise
or Base

Prices of
Option

 

Grant Date
Fair

Value of
Stock and

Option
 

Name
 

Type of
Award (1)

 

Grant
Date

 

Approval
Date

 

Thresh-hold
($)

 

Target
($)

 

Maximum
($)

 

Thresh-hold
(#)

 

Target
(#)

 

Maximum
(#)

 

Units
(#)

 

Options
(#)

 

Awards
($ / Sh) (4)

 

Awards ($)
(5)

 

(a)
   

(b)
   

(c)
 

(d)
 

(e)
 

(f)
 

(g)
 

(h)
 

(i)
 

(j)
 

(k)
 

(l)
 

Scott Buckhout
 

Option
 

03/05/18
 

02/07/18
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

98,775
 

42.62
 

1,450,000
 

 

 
PSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
12,000

 
28,156

 
56,312

 
—

 
—

 
—

 
1,200,000

 
 

 
AIP

     
4,900

 
490,000

 
1,470,000

 
—

 
—

 
—

 
—

 
—

 
—

 
—

 

Rajeev Bhalla
 

Option
 

03/05/18
 

02/07/18
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

10,968
 

42.62
 

161,000
 

 

 
PSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
3,220

 
7,556

 
15,112

 
—

 
—

 
—

 
322,000

 
 

 
AIP

     
715

 
71,472

 
214,416

 
—

 
—

 
—

 
—

 
—

 
—

 
—

 
 

 
Time RSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
—

 
—

 
—

 
7,556

 
—

 
—

 
261,000

 

Sumit Mehrotra
 

Option
 

03/05/18
 

02/07/18
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

3,408
 

42.62
 

50,000
 

 

 
PSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
1,000

 
2,347

 
4,694

 
—

 
—

 
—

 
100,000

 
 

 
AIP

     
1,215

 
121,500

 
321,975

 
—

 
—

 
—

 
—

 
—

 
—

 
—

 
 

 
Time RSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
—

 
—

 
—

 
1,176

 
—

 
—

 
50,000

 

Lane Walker
 

Time RSU
 

06/04/18
 

05/15/18
 

—
 

—
 

—
 

—
 

—
 

—
 

9,222
 

—
 

—
 

450,000
 

Arjun Sharma
 

Option
 

03/05/18
 

02/07/18
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

2,760
 

42.62
 

40,500
 

 

 
PSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
810

 
1,901

 
3,802

 
—

 
—

 
—

 
81,000

 
 

 
AIP

     
1,350

 
135,000

 
405,000

 
—

 
—

 
—

 
—

 
—

 
—

 
—

 
 

 
Time RSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
—

 
—

 
—

 
3,300

 
—

 
—

 
140,500

 

Erik Wiik
 

Option
 

03/05/18
 

02/07/18
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

2,625
 

42.62
 

38,500
 

 

 
PSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
770

 
1,807

 
3,614

 
—

 
—

 
—

 
77,000

 
 

 
AIP

     
1,255

 
125,460

 
376,380

 
—

 
—

 
—

 
—

 
—

 
—

 
—

 
 

 
Time RSU

 
03/05/18

 
02/07/18

 
—

 
—

 
—

 
—

 
—

 
—

 
906

 
—

 
—

 
38,500
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(1)       Type of Award:
 

Option = Stock option subject to time-based vesting
 

PSU = RSU award subject to performance conditions
 

AIP = Cash award subject to performance conditions under the annual incentive plan
 

Time RSU = RSU award subject to time-based vesting only
 

Each of these Option and PSU awards was granted under our LTI plan. See Summary Compensation Table and the footnotes thereto for additional information on these types of awards.
 

(2)       The amounts in these columns indicate the threshold, target and maximum performance bonus amounts payable under our annual incentive plan prior to deducting any amounts the NEO elected to use to purchase RSUs under the MSP. Each of our NEOs,
other than Mr. Bhalla, elected to use a portion of his annual incentive bonus to purchase RSUs under our MSP in Fiscal Year 2018. See footnote (5) to the “Summary Compensation Table” for a description of the actual amount of annual bonus earned by each
of the NEOs for Fiscal Year 2018, the amount of each NEO’s bonus that was used to purchase MSP RSUs, and the number of purchased MSP RSUs. The potential bonus amounts payable under the annual incentive plan are based on the achievement of
specific financial performance metrics. The NEOs would receive a bonus payout equal to 0.1% of their target bonus at the threshold level of performance and 200% or 300% (depending on the performance metric) of their target bonus at the maximum level
of performance. If none of the threshold performance metrics are met, no bonus would be payable to the NEOs under the annual incentive plan.

 
(3)       The amounts in these columns indicate the threshold, target and maximum number of shares that the NEO could receive if an award payout is achieved under the PSUs. These potential share amounts are based on achievement of specific performance goals.

The NEO would receive 0.1% of the target number of shares at the threshold level of performance and 200% of the target number of shares at the maximum level of performance. If none of the threshold performance targets are met, then our NEOs will not
receive any shares.

 
(4)       The exercise price of Options is equal to the closing price of our Common Stock on the business day before the grant date. For more details, see footnote (3) under Outstanding Equity Awards at 2018 Fiscal Year-End.

 
(5)       The amounts in this column reflect the aggregate grant date fair values of the PSUs reflected in column (g) calculated in accordance with accounting guidance, as well as the aggregate fair value of the Option awards reflected in column (j) as determined using

the Black Scholes option pricing model.
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Outstanding Equity Awards at 2018 

Fiscal Year-End
 
 

   
Option Awards

 
Stock Awards

 
 

                   
Equity

   
 

                   
Incentive

   
 

       
Equity Incentive

           
Awards:

 
Equity Incentive

 
 

     
Number of

 
Plan Awards:

           
Number of

 
Plan Awards:

 
 

   
Number of

 
Securities

 
Number of

         
Market Value

 
Unearned

 
Market or Payout

 
 

   
Securities

 
Underlying

 
Securities

       
Number of

 
of Shares or Units

 
Shares, Units or

 
Value of

 
 

 
Type

 
Underlying

 
Unexercised

 
Underlying

       
Shares or Units

 
of Stock That

 
Other

 
Unearned Shares,

 
 

 
of

 
Unexercised

 
Options

 
unexercised

 
Option Exercise

   
Award

 
of Stock That

 
Have Not

 
Rights That

 
Units or Other

 
 

 
Award

 
Options

 
Unexercisable (#)

 
unearned options

 
Price

 
Option Expiration

 
Grant

 
Have Not

 
Vested

 
Have Not

 
Rights That Have

 

Name
 

(1)
 
Exercisable (#)

 
(2)

 
(#)

 
($)

 
Date

 
Date

 
Vested (#)

 
($) (3)

 
Vested (#)

 
Not Vested ($) (3)

 

(a)
   

(b)
 

(c)
 

(d)
 

(e)
 

(f)
 

(g)
 

(h)
 

(i)
 

(j)
 

(k)
 

Scott
Buckhout

 

Perf
Option

 
150,000(4) —

 
—

 
41.17

 
4/09/2023

 
4/09/2013

 
—

 
—

 
—

 
—

 
 

 

Perf
Option

 
—

 
—

 
100,000(5) 70.42

 
3/05/2024

 
3/05/2014

 
—

 
—

 
—

 
—

 
 

 
Option

 
39,141

 
—

 
—

 
51.84

 
2/23/2022

 
2/23/2015

 
—

 
—

 
—

 
—

 
 

 
Option

 
53,318

 
26,659

 
—

 
38.89

 
2/23/2023

 
2/23/2016

 
—

 
—

 
—

 
—

 
 

 
Option

 
18,596

 
37,192

 
—

 
60.99

 
2/27/2024

 
2/27/2017

 
—

 
—

 
—

 
—

 
 

 
Option

 
—

 
98,775

 
—

 
42.62

 
3/05/2025

 
3/05/2018

 
—

 
—

 
—

 
—

 
 

 
PSU

 
—

 
—

 
—

 
—

 
—

 
2/23/2016

 
—

 
—

 
24,493

 
521,701(7)

 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
2/23/2016

 
249

 
5,304(6) —

 
—

 
 

 
PSU

 
—

 
—

 
—

 
—

 
—

 
2/27/2017

 
—

 
—

 
17,708

 
377,180(8)

 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
2/27/2017

 
6,989

 
148,866(6) —

 
—

 
 

 
PSU

 
—

 
—

 
—

 
—

 
—

 
3/05/2018

 
—

 
—

 
28,156

 
599,723(9)

 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
3/05/2018

 
7,301

 
155,511(6) —

 
—

 

Rajeev
Bhalla

 
Option

 
11,901

 
—

 
—

 
71.56

 
3/31/2019

 
3/03/2014

 
—

 
—

 
—

 
—

 
 

 
Option

 
22,368

 
—

 
—

 
51.84

 
3/31/2019

 
2/23/2015

 
—

 
—

 
—

 
—

 
 

 
Option

 
21,040

 
—

 
—

 
38.89

 
3/31/2019

 
2/23/2016

 
—

 
—

 
—

 
—

 
 

 
Option

 
5,545

 
—

 
—

 
60.99

 
3/31/2019

 
2/27/2017

 
—

 
—

 
—

 
—

 

Sumit
Mehrotra

 
Option

 
984

 
—

 
—

 
71.56

 
3/03/2021

 
3/03/2014

 
—

 
—

 
—

 
—

 
 

 
Option

 
1,959

 
—

 
—

 
51.84

 
2/23/2022

 
2/23/2015

 
—

 
—

 
—

 
—

 
 

 
Option

 
2,800

 
1,400

 
—

 
38.89

 
2/23/2023

 
2/23/2016

 
—

 
—

 
—

 
—

 
 

 
Option

 
1,283

 
2,566

 
—

 
60.99

 
2/27/2024

 
2/27/2017

 
—

 
—

 
—

 
—

 
 

 
Option

 
—

 
3,408

 
—

 
42.62

 
3/05/2025

 
3/05/2018

 
—

 
—

 
—

 
—

 
 

 

Time
RSU

 
—

 
—

 
—

 
—

 
—

 
2/23/2016

 
729

 
15,528(10) —

 
—

 
 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
2/23/2016

 
42

 
895(6) —

 
—

 
 

 
PSU

 
—

 
—

 
—

 
—

 
—

 
2/27/2017

 
—

 
—

 
1,222

 
26,029(8)

 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
2/27/2017

 
1,266

 
26,966(6) —

 
—

 
 

 
PSU

 
—

 
—

 
—

 
—

 
—

 
3/05/2018

 
—

 
—

 
2,347

 
49,991(9)

 

 

MSP
RSU

 
—

 
—

 
—

 
—

 
—

 
3/05/2018

 
3,209

 
68,352(6) —

 
—

 
 

 

Time
RSU

 
—

 
—

 
—

 
—

 
—

 
3/05/2018

 
1,176

 
25,049(10) —

 
—

 

Lane
Walker

 

Time
RSU

 
—

 
—

 
—

 
—

 
—

 
6/04/2018

 
9,222

 
196,429(10) —

 
—

 

Arjun
Sharma

 
Option

 
3,212

 
—

 
—

 
39.00

 
2/28/2021

 
2/28/2011

 
—

 
—

 
—

 
—

 
 

 
Option

 
2,799

 
—

 
—

 
32.76

 
3/05/2022

 
3/05/2012

 
—

 
—

 
—

 
—

 
 

 
Option

 
3,168

 
—

 
—

 
71.56

 
3/03/2021

 
3/03/2014

 
—

 
—

 
—

 
—

 
 

 
Option

 
3,663

 
0

 
—

 
51.84

 
2/23/2022

 
2/23/2015

 
—

 
—

 
—

 
—

 
 

 
Option

 
5,604

 
2,802

 
—

 
38.89

 
2/23/2023

 
2/23/2016

 
—

 
—

 
—

 
—

 
 

 
Option

 
1,981

 
3,962

 
—

 
60.99

 
2/27/2024

 
2/27/2017

 
—

 
—

 
—

 
—

 
 

 
Option

 
—

 
2,760

 
—

 
42.62

 
3/05/2025

 
3/05/2018

 
—

 
—

 
—

 
—

 
 

 
PSU

 
—

 
—

   
—

 
—

 
2/23/2016

 
—

 
—

 
2,574

 
54,826(7)

 

 

MSP
RSU

 
—

 
—

   
—

 
—

 
2/23/2016

 
54

 
1,150(6) —

 
—

 
 

 

Time
RSU

 
—

 
—

   
—

 
—

 
2/23/2016

 
343

 
7,306(10) —

 
—

 
 

 
PSU

 
—

 
—

   
—

 
—

 
2/27/2017

 
—

 
—

 
1,886

 
40,172(8)

 

 

MSP
RSU

 
—

 
—

   
—

 
—

 
2/27/2017

 
1,607

 
34,229(6) —

 
—

 
 

 
PSU

 
—

 
—

   
—

 
—

 
3/05/2018

 
—

 
—

 
1,901

 
40,491(9)

 

 

MSP
RSU

 
—

 
—

   
—

 
—

 
3/05/2018

 
3,762

 
80,131(6) —

 
—

 
 

 

Time
RSU

 
—

 
—

   
—

 
—

 
3/05/2018

 
3,300

 
70,290(10) —

 
—
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(1)   Type of Award:
 

Time RSU = RSU award subject to time-based vesting only
 

PSU = RSU award subject to performance conditions
 

Perf Option = Inducement stock option subject to a service period and a market vesting condition
 

Option = Stock option subject to time-based vesting
 

MSP RSU = MSP RSU awards subject to performance conditions under Management Stock Purchase Plan
 

With the exception of the Perf Option awards to Mr. Buckhout on April 9, 2013 (which were granted as special inducement awards under the NYSE regulations), each of these RSU and option
awards was granted under our Equity Incentive Plan.

 
(2)   The stock options listed in this column were granted pursuant to our Equity Incentive Plan. The stock option grant on February 28, 2011 vested three years from such date and has a ten-year

term. The stock option grants on March 5, 2012 vested ratably 33% per year generally beginning on the first anniversary from such date and have a ten-year term. The stock option grants on
March 3, 2014, February 23, 2015, February 23, 2016, February 27, 2017, and March 5, 2018 vest ratably 33% per year generally beginning on the first anniversary from such date and have a
seven-year term.

 
(3)   The amounts shown in these columns reflect the market value of unvested RSUs calculated by multiplying the number of such unvested RSUs by $21.30, the closing price of our Common Stock

on December 31, 2018.
 

(4)   On April 9, 2013, an inducement stock option award of 200,000 shares was granted to Mr. Buckhout with an exercise price of $41.17 per share. This inducement stock option award was granted
pursuant to the inducement award exemption under Section 303A.08 of the NYSE Listed Company Manual. This stock option award includes both a service period and a market vesting
condition. In 2014, certain of these targets were achieved and 150,000 shares vested and remain exercisable. The remaining 50,000 shares were canceled during 2018 due to lack of
performance achievement.

 
(5)   On March 5, 2014, Mr. Buckhout received a stock option award that includes both a service period and a market vesting condition. The stock options will vest if the following stock price targets

are met based on the stock closing at or above these targets for 60 consecutive trading days: $87.50 (25,000 cumulative vested shares); $100.00 (50,000 cumulative vested shares); $112.50
(75,000 cumulative vested shares); $125.00 (100,000 cumulative vested shares). Vested options may be exercised 25% at the time of vesting, 50% one year from the date of vesting and 100%
two years from the date of vesting and have a ten-year term but to the extent that the market conditions (stock price targets shown above) are not met within five years from the grant date, these
options will not vest and will forfeit.

 
(6)   The amounts reflect the unvested portion of MSP RSUs pursuant to the MSP provisions allowing executives to receive MSP RSUs in lieu of a specified percentage or dollar amount of their

annual incentive cash bonus. Such MSP RSUs vest in whole on the date that is three years from the date of the grant, provided that the NEO is then employed with the Company, at which time
they convert into shares of Common Stock and are issued to the executive unless the executive has selected a longer deferral period. For example, awards with a grant date of March 5, 2018
vest on March 5, 2021.

 
(7)   The amounts reflect the unvested portion of long-term grants in the form of PSUs pursuant to our Equity Incentive Plan. Such grants are subject to financial performance conditions for the three

years ended December 31, 2016 through December 31, 2018 and reflect the target amount of the award.
 

(8)   The amounts reflect the unvested portion of long-term grants in the form of PSUs pursuant to our Equity Incentive Plan. Such grants are subject to financial performance conditions for the three
years ended December 31, 2017 through December 31, 2019 and reflect the target amount of the award.

 
(9)   The amounts reflect the unvested portion of long-term grants in the form of PSUs pursuant to our Equity Incentive Plan. Such grants are subject to financial performance conditions for the three

years ended December 31, 2018 through December 31, 2020 and reflect the target amount of the award.
 

(10) The amounts reflect the unvested portion of long-term incentive grants in the form of Time RSUs pursuant to our Equity Incentive Plan. Such grants generally vest ratably over a three-year
period, beginning on the first anniversary of the date of grant, subject to any longer deferral period selected by the executive.
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2018 Option Exercises and Stock Vested

 
  

Option Awards
 

Stock Awards
 

  
Number of Shares

 
Value Realized

 
Number of Shares

 
Value Realized

 

  
Acquired on

 
on

 
Acquired on

 
on

 

Name
 

Exercise (#)
 

Exercise ($)
 

Vesting (#) (1)
 

Vesting ($) (2)
 

(a)
 

(b)
 

(c)
 

(d)
 

(e)
 

Scott Buckhout (3)
 

—
 

—
 

13,033
 

645,915
 

Rajeev Bhalla (4)
 

—
 

—
 

2,518
 

124,792
 

Sumit Mehrotra (5)
 

—
 

—
 

2,806
 

139,065
 

Lane Walker (6)
 

—
 

—
 

0
 

0
 

Arjun Sharma (7)
 

—
 

—
 

2,513
 

123,220
 

Erik Wiik (8)
 

5,598
 

32,813
 

2,747
 

107,149
 

 

(1)              With respect to shares acquired upon vesting of RSUs, NEOs have shares withheld to pay associated income taxes. The number of shares reported
represents the gross number prior to withholding of such shares. In certain cases, the actual receipt of shares underlying vested RSUs may have been
deferred pursuant to a previous election made by the NEO. This table reports the number of shares vested regardless of whether distribution actually was
made.

 
(2)              The amounts shown in this column reflect the value realized upon vesting of Time RSUs, PSUs, and MSP RSUs as follows: (i) for Time RSUs and PSUs,

the value realized upon vesting is determined by multiplying the number of RSUs vested (prior to withholding of any shares to pay associated income
taxes) and the closing price of our Common Stock on the day prior to vesting and (ii) for MSP RSUs, the value realized upon vesting is determined by
multiplying (a) the number of MSP RSUs vested (prior to withholding of any shares to pay associated income taxes) and (b) the difference between the
closing price of our Common Stock on the day prior to vesting and the purchase price of the MSP RSUs.

 
(3)              Mr. Buckhout had 13,033 MSP RSUs vest on February 23, 2018 with a price of $49.56.

 
(4)              Mr. Bhalla had 1,788 MSP RSUs and 730 Time RSUs vest on February 23, 2018 with a price of $49.56.

 
(5)              Mr. Mehrotra had 1,851 MSP RSUs and 955 Time RSUs vest on February 23, 2018 with a price of $49.56.

 
(6)              Mr. Walker joined CIRCOR on June 4, 2018 and had no options or stock awards vest during 2018.

 
(7)              Mr. Sharma had Time RSUs and MSP RSUs vest during 2018 as follows: 1,964 MSP RSUs and 343 Time RSUs with a price of $49.56 on February 23,

2018, and 206 Time RSUs with a price of $43.13 on July 30, 2018.
 

(8)              Mr. Wiik had Time RSUs and MSP RSUs vest during 2018 as follows: 258 Time RSUs with a price of $49.56 on February 23, 2018, 1,258 RSUs with a
price of $42.62 on March 5, 2018, and 1,231 MSP RSUs with a price of $33.10 on December 3, 2018.
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2018 Nonqualified Deferred Compensation

 
In 2007, we implemented a nonqualified 401(k) excess plan to provide benefits that would have otherwise been provided to participants in our 401(k) plan but for
the imposition of certain maximum statutory limits imposed on qualified plans, such as annual limits on eligible pay and contributions. Effective August 27,
2018, the Company changed its 401(k) matching contribution on behalf of each participant from 50% of the first 5% of compensation contributed to the plan by
the participant to 100% of the first 4% of compensation contributed to the plan by the participant. In addition, under the 401(k) plan, the Company has the option
to make core contributions on behalf of each participant (regardless of whether the participant contributes to the plan). The Company also may, in its discretion,
make the same contributions to the nonqualified 401(k) excess plan but only with respect to compensation in excess of the annual limit on eligible pay. In 2018,
the Company elected not to make core contributions to the 401(k) plan or the nonqualified 401(k) excess plan. Any contribution credits that we provide to
participants under the nonqualified 401(k) plan are invested, at the discretion of plan participants, in one or more mutual funds selected by the plan participants.
The same mutual funds that we make available under our 401(k) plan are also available under the nonqualified 401(k) excess plan and there are no minimum or
guaranteed rates of return to the participants on such investments. Distributions from the nonqualified 401(k) excess plan are made in a lump sum in connection
with a participant’s separation from service.
 
As discussed above, our MSP allows our NEOs to defer the payment of their annual incentive compensation in the form of RSUs. We also permit the grantees of
our RSUs to defer the settlement of RSUs beyond the vesting date. The deferral period is a stated period of years selected in advance by the grantee. In general, if
the grantee’s employment terminates before the end of the deferral period for reasons other than retirement, the RSUs will be settled in shares of our Common
Stock upon termination of employment. If the grantee retires before the end of the deferral period, the RSUs will be settled in shares of our Common Stock at the
end of the deferral period. During the deferral period, any dividends that would otherwise be paid on the deferred RSUs accumulate in cash and will be paid out at
the same time that the deferred RSUs are settled.
 
Under either deferred compensation arrangement, if distribution is made on account of separation from service, the distribution will be delayed by six months if
the participant is considered a specified employee within the meaning of Section 409A of the Internal Revenue Code.
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The following table outlines employee and employer contributions to each deferred compensation arrangement for Fiscal Year 2018. The table also includes
earnings or losses during Fiscal Year 2018, and the aggregate balances as of December 31, 2018.
 

2018 Nonqualified Deferred Compensation
 
    

Executive
 

Registrant
   

Aggregate
 

Aggregate
 

    
Contributions

 
Contributions

 
Aggregate

 
Withdrawals/

 
Balance at

 

    
in Last FY ($)

 
in Last FY ($)

 
Earnings/(Loss) in

 
Distributions

 
Last FYE ($)

 

Name (a)
 

Item
 

(b)
 

(c)
 

Last FY ($) (d)
 

(e)
 

(f) (1)
 

Scott Buckhout
 

Excess 401K
 

—
 

—
 

(1,037) —
 

35,267
 

Rajeev Bhalla
 

Excess 401K
 

—
 

—
 

(499) —
 

16,974
 

Sumit Mehrotra
 

Excess 401K
 

—
 

—
 

(106) —
 

1,141
 

Lane Walker
 

Excess 401K
 

—
 

—
 

—
 

—
 

—
 

Arjun Sharma
 

Excess 401K
 

—
 

—
 

(312) —
 

10,600
 

Erik Wiik
 

Excess 401K
 

—
 

—
 

(12) —
 

—
 

 

(1)                                 These amounts include employer contributions that have been reflected in the Summary Compensation Table in prior years’ proxy statements and all
earnings on such contributions.
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SEVERANCE AND OTHER BENEFITS UPON

TERMINATION OF EMPLOYMENT OR CHANGE OF CONTROL
 
To achieve our compensation objective of attracting, retaining and motivating qualified executives, we believe that we need to provide our executive officers with
severance and change of control protections that are competitive with the protections offered by our Peer Group Companies. Offering our executive officers these
payments and benefits facilitates the operation of our business, allows them to better focus their time, attention and capabilities on our business, assists us in
recruiting and motivating executive officers, provides for a clear and consistent approach to managing involuntary departures with mutually understood
separation benefits, and aligns with market practice. The following section describes our severance and change of control agreements for our NEOs employed
with us at year end along with estimated payments if their employment had terminated with us as of December 31, 2018. Actual severance benefits provided to
Mr. Bhalla and Mr. Wiik are set forth in the Summary Compensation Table.
 
Severance Agreements
 
Each of Messrs. Buckhout, Mehrotra, Walker, and Sharma have entered into an agreement providing severance benefits if he resigns from the Company for good
reason or the Company terminates him other than for cause (the “Severance Agreements”). In such circumstances, Mr. Buckhout’s Severance Agreement entitles
him to a lump sum payment equal to (i) his then-current base salary and (ii) his target annual incentive compensation in effect during the fiscal year in which the
termination occurs. In the same circumstances, each of Messrs. Mehrotra’s, Walker’s, and Sharma’s Severance Agreement entitles him to a lump sum payment
equal to his then-current base salary and annual incentive compensation for the fiscal year in which the termination occurs, to the extent that performance goals
are met for that year, prorated based on the date of resignation or termination.
 
In addition, the severance benefit for Mr. Buckhout includes the Company continuing to pay for medical coverage (if COBRA coverage is elected) in the same
proportion it did on the date of termination for up to 18 months following termination. The severance benefit for Messrs. Mehrotra, Walker, and Sharma includes
the Company continuing to pay for medical coverage (if COBRA coverage is elected) in the same proportion it did on the date of termination for up to one year
following termination.
 
To receive the benefits described above, each such NEO must execute a general release of claims in a manner satisfactory to the Company within 21 days of the
termination of employment. Each of the NEOs listed above also has agreed to comply with non-competition and non-solicitation obligations lasting for the term
of employment and one year following termination as consideration for the severance benefits.
 
The Severance Agreements continue to apply after a change in control. No benefits, however, are payable under the Severance Agreements if severance benefits
become payable under the Change in Control Agreements as described below.
 
Change of Control Agreements
 
Each of Messrs. Buckhout, Mehrotra, Walker, and Sharma have entered into an agreement providing benefits in the event of a change of control of the Company
(the “Change of Control Agreements”). The term of each Change of Control Agreement is one-year subject to annual one-year extensions unless there is a notice
of non-renewal. Each of the Change of Control Agreements provides enhanced severance benefits if, within one year following a change of control, such NEO’s
employment is terminated by the Company without cause or he resigns from the Company for good reason. In such circumstances, the cash benefit to the NEO
will be a lump sum payment equal to two times (i) his then-current base salary and (ii) his target annual incentive compensation in effect during the fiscal year in
which the termination occurs (or, in the case of Mr. Sharma, the highest annual incentive compensation received by him in any of the three immediately preceding
fiscal years).
 
In addition, the severance benefit for Messrs. Buckhout, Mehrotra, and Walker includes the Company continuing to pay for medical coverage (if COBRA
coverage is elected) in the same proportion it did on the date of termination for up to two years following termination. The severance benefit for Mr. Sharma
includes the Company continuing to pay for medical coverage (if COBRA coverage is elected) in the same proportion it did on the date of termination for up to
one year following termination.
 
Upon the occurrence of a change of control, irrespective of whether his employment with the Company terminates, each such NEO’s stock options and stock-
based awards (including RSUs and PSUs) will immediately vest for grants made prior to the change in control. In some circumstances, immediate vesting will not
apply to performance stock options granted in connection with commencing employment. As discussed above, for equity awards on or after change in control,
there will not be automatic vesting upon closing of a deal, but instead only accelerated vesting upon certain termination of employment after a change in control.
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A “change of control” for purposes of the Change of Control Agreements means any of the following: (i) acquisition of 25% or more of the voting power or
economic value of the Company’s then outstanding securities; (ii) failure of incumbent directors (including any director nominated for election by a vote of at
least a majority of the incumbent directors other than in connection with a proxy contest) to constitute at least a majority of the Board; (iii) stockholder approval
of (A) consolidation or merger of the Company that results in stockholders owning less than 50% voting shares of the consolidated or merge entity (or its ultimate
parent corporation, if any), (B) any sale or similar transaction of substantially all of the assets of the Company, or (C) entry of the Company into a plan of
liquidation.
 
As noted above, the NEO’s would not be entitled to benefits under the Severance Agreements in connection with any termination from the Company with respect
to which benefits under the Change of Control Agreements would be payable. Each of the NEOs listed above also has agreed to comply with non-competition
and non-solicitation provisions lasting for the term of employment and one year following termination as consideration for the change of control benefits.
 
The following tables list the estimated amounts that Messrs. Buckhout, Mehrotra, Walker, and Sharma would have become entitled to in the event of a
termination from the Company or change of control of the Company had such termination or change of control occurred on December 31, 2018. Assumptions
used in preparing these estimates are set forth in the footnotes to each table. These tables do not include amounts that are otherwise earned and vested prior to a
termination of employment or a change in control, such as vested stock options or nonqualified deferred compensation, amounts payable under disability or life
insurance coverages or the annual incentive bonus which was actually earned for 2018.
 
Scott Buckhout

 
Severance and Other Benefits

 

  

Involuntary
Without Cause or

Voluntary
Resignation With

Good Reason
Within One Year

Following Change
of Control

 

Involuntary Other
Than For Cause or

Voluntary
Resignation With
Good Reason at
Any Other Time

 

Involuntary
For Cause or

Voluntary
Resignation

Without Good
Reason

 

Change of
Control

(Irrespective of
Whether

Termination or
Resignation

Occurs)
 

Death or
Disability (8)

 

  
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 

            
Cash Severance

 

$ 3,129,000(1) $ 1,564,500(4)
      

Health Benefits
 

$ 60,985(2) $ 45,739(5)
      

Long-Term Incentives
           

Gain on accelerated stock options
 

—
 

—
 

—
 

—(6) —(6)
Value of accelerated restricted stock units

 

—
 

—
 

—
 

$ 1,808,285(7) $ 1,808,285(7)
Total Long-Term Incentives

 

$ —
 

$ —
 

$ —
 

$ 1,808,285
 

$ 1,808,285
 

TOTAL Value:
 

$ 3,189,985(3) $ 1,610,239
 

$ —
 

$ 1,808,285
 

$ 1,808,285
 

 

(1)         This amount reflects payment to Mr. Buckhout that would equal two times his (i) then-current base salary and (ii) then- effective target annual incentive
compensation.

 
(2)         This amount reflects payments to Mr. Buckhout that would equal the cost of the health insurance premiums necessary to allow Mr. Buckhout and any

covered spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of
termination for a period of two years following the date of termination.

 
(3)         These amounts do not reflect a 20% excise tax under Section 4999 of the Internal Revenue Code that may apply depending upon the facts and circumstances

in the event of a change of control. This estimate also does not reflect that payments are subject to being reduced in certain circumstances to avoid this tax.
 
(4)         This amount reflects payment to Mr. Buckhout that would equal his (i) then-current base salary and (ii) his then-effective target annual incentive

compensation.
 
(5)         This amount reflects payments to Mr. Buckhout that would equal the cost of the health insurance premiums necessary to allow Mr. Buckhout and any

covered spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of
termination for a period of 18 months following the date of termination.
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(6)         This amount reflects the incremental value to which Mr. Buckhout would be entitled due to the immediate vesting of all unvested stock options, subject to

accelerated vesting on change of control, using the closing stock price of $21.30 on December 31, 2018.
 
(7)         This amount reflects the total value to which Mr. Buckhout would be entitled due to the immediate vesting of all unvested RSUs including PSUs at Target

and MSP RSUs using the closing stock price of $21.30 on December 31, 2018. The amount attributable to MSP RSU vesting includes the prior incentive
bonus that was earned and used to purchase MSP RSUs.

 
(8)         “Disability” for this purpose means qualifying for receipt of long-term disability benefits under the Company’s long-term disability plan as in effect from

time to time.
 

Sumit Mehrotra
 

Severance and Other Benefits
 

  

Involuntary
Without Cause or

Voluntary
Resignation With

Good Reason
Within One Year

Following Change
of Control

 

Involuntary
Other Than For

Cause or
Voluntary

Resignation
With Good

Reason at Any
Other Time

 

Involuntary
For Cause or

Voluntary
Resignation

Without Good
Reason

 

Change of
Control

(Irrespective
of Whether
Termination

or
Resignation

Occurs)
 

Death or
Disability (8)

 

  
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 

            
Cash Severance

 

$ 1,054,000(1) $ 507,290(4)
      

Health Benefits
 

$ 60,985(2) $ 30,492(5)
      

Long-Term Incentives
           

Gain on accelerated stock options
 

—
 

—
 

—
 

—(6) —(6)
Value of accelerated restricted stock units

 

—
 

—
 

—
 

$ 212,808(7) $ 212,808(7)
Total Long-Term Incentives

 

$ —
 

$ —
 

$ —
 

$ 212,808
 

$ 212,808
 

TOTAL Value:
 

$ 1,114,985(3) $ 537,782
 

$ —
 

$ 212,808
 

$ 212,808
 

 

(1)         This amount reflects payment to Mr. Mehrotra that would equal two times his (i) then-current base salary and (ii) then-effective target annual incentive
compensation.

 
(2)         This amount reflects payments to Mr. Mehrotra that would equal the cost of the health insurance premiums necessary to allow Mr. Mehrotra and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of two years following the date of termination.

 
(3)         These amounts do not reflect a 20% excise tax under Section 4999 of the Internal Revenue Code that may apply depending upon the facts and circumstances

in the event of a change of control. This estimate also does not reflect that payments are subject to being reduced in certain circumstances to avoid this tax.
 
(4)         This amount reflects payment to Mr. Mehrotra that would equal his (i) then-current base salary and (ii) then-effective target annual incentive compensation,

to the extent that performance goals were met, prorated based on the date of resignation or termination (no proration in this example since the assumed date
of termination is December 31, 2018).

 
(5) This amount reflects payments to Mr. Mehrotra that would equal the cost of the health insurance premiums necessary to allow Mr. Mehrotra and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of one year following the date of termination.

 
(6)         This amount reflects the incremental value to which Mr. Mehrotra would be entitled due to the immediate vesting of all unvested stock options using the

closing stock price of $21.30 on December 31, 2018.
 
(7)         This amount reflects the total value to which Mr. Mehrotra would be entitled due to the immediate vesting of all unvested RSUs including Time RSUs and

MSP RSUs using the closing stock price of $21.30 on December 31, 2018. The amount attributable to MSP RSU vesting includes the prior incentive bonus
that was earned and used to purchase MSP RSUs.

 
(8)         “Disability” for this purpose means qualifying for receipt of long-term disability benefits under the Company’s long-term disability plan as in effect from

time to time.
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Arjun Sharma
Severance and Other Benefits
 

  

Involuntary
Without Cause or

Voluntary
Resignation With

Good Reason
Within One Year

Following Change
of Control

 

Involuntary
Other Than For

Cause or
Voluntary

Resignation
With Good

Reason at Any
Other Time

 

Involuntary For
Cause or
Voluntary

Resignation
Without Good

Reason
 

Change of
Control

(Irrespective of
Whether

Termination or
Resignation

Occurs)
 

Death or
Disability (8)

 

  
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 

Cash Severance
 

$ 878,796(1) $ 427,102(4)
      

Health Benefits
 

$ 10,074(2) $ 10,074(5)
      

Long-Term Incentives
           

Gain on accelerated stock options
 

—
 

—
 

—
 

—(6) —(6)
Value of accelerated restricted stock units

 

—
 

—
 

—
 

$ 328,595(7) $ 328,595(7)
Total Long-Term Incentives

 

$ —
 

$ —
 

$ —
 

$ 328,595
 

$ 328,595
 

TOTAL Value:
 

$ 888,870(3) $ 437,176
 

$ —
 

$ 328,595
 

$ 328,595
 



 

(1)    This amount reflects payment to Mr. Sharma that would equal two times his (i) then-current base salary and (ii) the highest short-term incentive amount he
received in any of the immediately preceding three years (excluding the incentive award of $50,000 that he received in recognition of extraordinary
contributions associated with the Fluid Handling acquisition in 2017).

 
(2)    This amount reflects payments to Mr. Sharma that would equal the cost of the health insurance premiums necessary to allow Mr. Sharma and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of one year following the date of termination.

 
(3)    These amounts do not reflect a 20% excise tax under Section 4999 of the Internal Revenue Code that may apply depending upon the facts and circumstances

in the event of a change of control. This estimate also does not reflect that payments are subject to being reduced in certain circumstances to avoid this tax.
 
(4)    This amount reflects payment to Mr. Sharma that would equal his (i) then-current base salary and (ii) then-effective target annual incentive compensation, to

the extent that performance goals were met, prorated based on the date of resignation or termination (no proration in this example since the assumed date of
termination is December 31, 2018).

 
(5)    This amount reflects payments to Mr. Sharma that would equal the cost of the health insurance premiums necessary to allow Mr. Sharma and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of one year following the date of termination.

 
(6)    This amount reflects the incremental value to which Mr. Sharma would be entitled due to the immediate vesting of all unvested stock options using the closing

stock price of $21.30 on December 31, 2018.
 
(7)    This amount reflects the total value to which Mr. Sharma would be entitled due to the immediate vesting of all unvested RSUs including Time RSUs, PSUs at

Target and MSP RSUs using the closing stock price of $21.30 on December 31, 2018. The amount attributable to MSP RSU vesting includes the prior
incentive bonus that was earned and used to purchase MSP RSUs.

 
(8)    “Disability” for this purpose means qualifying for receipt of long-term disability benefits under the Company’s long-term disability plan as in effect from time

to time.
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Lane Walker
Severance and Other Benefits
 

  

Involuntary
Without Cause
or Voluntary
Resignation
With Good

Reason Within
One Year
Following
Change of

Control
 

Involuntary
Other Than

For Cause or
Voluntary

Resignation
With Good
Reason at
Any Other

Time
 

Involuntary For
Cause or
Voluntary

Resignation
Without Good

Reason
 

Change of
Control
Without

Termination
(Irrespective
of Whether
Termination

or
Resignation

Occurs)
 

Death or
Disability(8)

 

  
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 
12/31/2018

 

Cash Severance
 

$ 1,312,000(1) $ 505,022(4)
      

Health Benefits
 

$ 60,985(2) $ 30,492(5)
      

Long-Term Incentives
           

Gain on accelerated stock options
 

—
 

—
 

—
 

—(6) —(6)
Value of accelerated restricted stock units

 

—
 

—
 

—
 

$ 196,429(7) $ 196,429(7)
Total Long-Term Incentives

 

$ —
 

$ —
 

$ —
 

$ 196,429
 

$ 196,429
 

TOTAL Value:
 

$ 1,372,985(3) $ 535,514
 

$ —
 

$ 196,429
 

$ 196,429
 

 

(1)    This amount reflects payment to Mr. Walker that would equal two times his (i) then-current base salary and (ii) then-effective target annual incentive
compensation.

 
(2)    This amount reflects payments to Mr. Walker that would equal the cost of the health insurance premiums necessary to allow Mr. Walker and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of two years following the date of termination.

 
(3)    These amounts do not reflect a 20% excise tax under Section 4999 of the Internal Revenue Code that may apply depending upon the facts and circumstances

in the event of a change of control. This estimate also does not reflect that payments are subject to being reduced in certain circumstances to avoid this tax.
 
(4)    This amount reflects payment to Mr. Walker that would equal his (i) then-current base salary and (ii) then-effective target annual incentive compensation, to

the extent that performance goals were met, prorated based on the date of resignation or termination (proration is applied to cover the period between his start
date, June 4, 2018, and December 31, 2018). Mr. Walker’s actual bonus earned in 2018 was higher.

 
(5)    This amount reflects payments to Mr. Walker that would be equal the cost of the health insurance premiums necessary to allow Mr. Walker and any covered

spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to the date of termination for
a period of one year following the date of termination.

 
(6)    This amount reflects the incremental value to which Mr. Walker would be entitled due to the immediate vesting of all unvested stock options using the closing

stock price of $21.30 on December 31, 2018.
 
(7)    This amount reflects the incremental value to which Mr. Walker would be entitled due to the immediate vesting of all unvested RSUs using the closing stock

price of $21.30 on December 31, 2018, less the applicable basis with respect to MSP RSUs. The amount attributable to MSP RSU vesting includes the prior
incentive bonus that was earned and used to purchase MSP RSUs.

 
(8)    “Disability” for this purpose means qualifying for receipt of long-term disability benefits under the Company’s long-term disability plan as in effect from time

to time.
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CEO PAY RATIO

 
Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, we are required to disclose the median of the annual total compensation of our
employees (excluding our CEO), the annual total compensation of our principal executive officer, Mr. Buckhout, and the ratio of these two amounts.
 
On December 11, 2017, we acquired the Fluid Handling business, which included an additional 1,993 employees. Given the significant change in our employee
population as a result of this acquisition and its likely impact, we have re-identified the median employee for the Fiscal Year 2018. In doing so, we used the same
methodologies and assumptions except that we selected December 31  as the date to use for identifying our median employee. We have this date as it corresponds
to the end of the fiscal year for which we have readily available information. Last year, we selected December 8, 2017 for this purpose, because it preceded the
closing of our acquisition of the Fluid Handling business.
 
As of December 31, 2018, we employed 4,285 employees globally. As permitted under SEC rules, we elected to exclude all employees located in United Arab
Emirates (18 persons), who make up less than 5% of our total workforce, from our calculation. In the remaining geographies, we included all of our full-time
employees (but not the CEO), part-time employees, and consultants (other than those whose pay was determined by a third party) in our analysis to identify the
median employee.
 
We identified our median employee by ranking total compensation based on employees’ base pay on December 31, 2018. Base pay is a reasonable alternative
measure for us as our incentive and equity plans do not have broad participation across our employee population. Adjustments were made to annualize the
compensation for full-time and part-time employees who were not employed for all of 2018. We did not apply any cost-of-living adjustments as part of the
calculation.
 
Using this methodology, our median employee was determined to be a full-time employee. The annual compensation of our median employee was $63,191,
calculated in accordance with the rules applicable to the Summary Compensation Table found on page 32 of this Proxy Statement. The annual compensation of
our median employee includes company contributions to our 401(k) plan. For 2018, the annual compensation of Mr. Buckhout was $4,487,910. Our estimate of
the ratio of Mr. Buckhout’s annual total compensation to the median of the annual total compensation of all other employees is 71-to-1.
 
The SEC’s rules for identifying the median compensated employee and calculating the pay ratio based on that employee’s annual total compensation allow
companies to adopt a variety of methodologies to apply certain exclusions and make reasonable estimates and assumptions that reflect their employee populations
and compensation practices. Given the different methodologies that various public companies will use to determine their estimates of pay ratio, including
different methodologies, exclusions, estimates and assumptions allowed under SEC rules, and different employment and compensation practices among
companies, the ratio reported above should not be used as a basis for comparison between CIRCOR and other companies.
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DIRECTOR COMPENSATION

 
The form and amount of director compensation is reviewed periodically by the Nominating and Corporate Governance Committee, most recently in
December 2018. The Nominating and Corporate Governance Committee reviews our data from our peer group companies, which are outlined in the
Compensation Discussion and Analysis section of this document, as prepared by Pearl Meyer and broad survey data concerning director compensation practices,
levels, and trends for companies comparable to the Company in revenue, business, and complexity. It also considers the significant amount of time that our non-
employee directors spend in fulfilling their duties to the Company as well as the required level of skill to serve on our Board. The Nominating and Corporate
Governance Committee recommends changes, if any, to the Board for action. Employee directors do not receive separate compensation for service as directors.
 
The Company uses a combination of cash and stock-based incentive compensation to attract and retain qualified candidates to serve as non-employee directors on
the Board. For 2018, our non-employee directors received cash compensation as follows, on an annual basis, unless otherwise noted:
 
Annual Retainer (Board Member)

 

$ 60,000
 

Annual Retainer (Chairman of the Board)
 

$ 135,000
 

Chairman Fee (Audit Committee)
 

$ 20,000
 

Chairman Fee (Compensation Committee)
 

$ 15,000
 

Chairman Fee (Nominating and Corporate Governance Committee)
 

$ 10,000
 

Committee Membership Fee (per committee)
 

$ 5,000
 

 
In 2018, the Nominating and Corporate Governance Committee undertook a review of the compensation paid to our non-employee directors. In order to align our
director compensation program more closely with the practices of companies of our operating size and industry sector, as represented in a study prepared by Pearl
Meyer, the Nominating and Corporate Governance Committee recommended to the Board, and the Board approved, an increase in the annual retainer for non-
employee directors from $60,000 to $75,000 and an increase in the annual retainer for the Chairman of the Board from $135,000 to $190,000. These changes to
non-employee director cash compensation were made in conjunction with the elimination of the non-employee directors’ participation in the MSP program
beginning in 2019.
 
For 2019, our non-employee directors will receive cash compensation as follows, on an annual basis, unless otherwise noted:
 
Annual Retainer (Board Member)

 

$ 75,000
 

Annual Retainer (Chairman of the Board)
 

$ 190,000
 

Chairman Fee (Audit Committee)
 

$ 20,000
 

Chairman Fee (Compensation Committee)
 

$ 15,000
 

Chairman Fee (Nominating and Corporate Governance Committee)
 

$ 10,000
 

Committee Membership Fee (per committee)
 

$ 5,000
 

 
Each of our non-employee directors are also reimbursed for reasonable travel and other expenses incurred in attending meetings.
 
Annual Equity Grant
 
Our non-employee directors are also eligible to receive an annual equity incentive grant under our Equity Incentive Plan. In 2018, the targeted value of such grant
was $85,000. Currently, the targeted value of such grant is $105,000. On March 5, 2018, each director received a grant of 1,995 RSUs which becomes vested and
settles in shares of Common Stock on a one-for-one basis thirteen months from the date of grant, provided the non-employee director is still providing services on
the Board. For each director, the number of RSUs was determined by dividing $85,000 by the closing price of our Common Stock on the trading day immediately
preceding the award date, rounded up to the nearest whole share.
 
MSP RSUs
 
Non-employee directors were allowed to purchase RSUs during 2018 with all or a portion of their annual cash retainer on a pre-tax basis at a 33% discount from
the closing price of our Common Stock on the date preceding our annual grant on a basis similar to our NEO’s. MSP RSUs generally are fully vested at the end of
three-years, at which time they are converted into shares of our Common Stock unless the non-employee director has previously elected a longer deferral period.
If a non-
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employee director departs the Board prior to full vesting of the MSP RSUs, such non-employee director will vest in a third of the MSP RSUs if he or she has
completed a full year of service after the grant date or in two-thirds of the MSP RSUs if he or she has completed two full years of service after the grant date.
MSP RSUs that are not vested as of a non-employee’s resignation from the Board are generally settled with a cash payment to the non-employee director equal to
the amount of fees applied to purchase the MSP RSUs (with interest) or, if less, the fair market value of the shares of stock subject to the MSP RSUs. This
payment results in forfeiture of the purchase discount as well as any stock price appreciation and accrued dividends on the MSP RSUs. The Board of Directors
voted to eliminate the non-employee director MSP program participation beginning in 2019.
 
Stock Ownership Guidelines
 
The Company has adopted Stock Ownership Guidelines for non-employee directors to further align their interests with the interests of the stockholders. These
guidelines establish an expectation that, within a five-year period, each director shall achieve and maintain an equity interest in the Company at least equal to 5
times such director’s annual retainer fee. In calculating an individual’s equity interest, credit is given for (i) the value of actual shares of Common Stock owned
beneficially, (ii) the before-tax value of all vested stock options, and (iii) the before-tax value of all outstanding RSU awards (including those which the individual
has received in lieu of other compensation. An annual review is conducted by our Nominating and Corporate Governance Committee to assess compliance with
the guidelines. As of February 26, 2019, our directors met their applicable ownership guidelines, or were on track to achieve their ownership guidelines by the
applicable target compliance date.
 
The table below summarizes the compensation paid by the Company to non-employee directors for Fiscal Year 2018.
 

2018 Director Compensation
 

Director and
Committee Fees

Stock
Awards



Name
 

($) (1)
 

($) (2)
 

Total ($)
 

David F. Dietz
 

135,000
 

151,503
 

286,503
 

Tina M. Donikowski
 

65,000
 

99,804
 

164,804
 

Douglas M. Hayes
 

80,000
 

114,581
 

194,581
 

Helmuth Ludwig
 

70,000
 

114,581
 

184,581
 

John (Andy) O’Donnell
 

80,000
 

114,581
 

194,581
 

Peter M. Wilver
 

85,000
 

85,027
 

170,027
 

 

(1)         The amounts shown in this column reflect the fees paid in Fiscal Year 2018 for Board and committee service. All non-employee directors with the
exception of Mr. Wilver elected to purchase MSP RSUs with either all or a portion of their annual retainer fee. The number of MSP RSUs purchased by
Mr. Dietz was 4,728 with his annual retainer of $135,000. The number of MSP RSUs purchased by Ms. Donikowski was 1,051 with $30,000 of her
$60,000 annual retainer. The number of MSP RSUs purchased by Mr. Hayes, Dr. Ludwig, and Mr. O’Donnell was 2,102 each with their annual retainer fee
of $60,000. The total number of purchased MSP RSUs set forth in this footnote was determined by dividing the amount of fees elected by the non-
employee for participation in the MSP by $28.56 which is 67% of the closing price of our Common Stock on March 2, 2018.

 
(2)         Reflects the grant date fair value of the annual equity grant made in time-based restricted stock units (Time RSUs) and the grant date fair value of the

discount on the MSP RSUs determined in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718. A
discussion of the assumptions used in calculating the amounts in this column may be found in Note 11 (“Share-Based Compensation”) to our audited
consolidated financial statements for the year ended December 31, 2018 included in our Annual Report on Form 10-K filed with the SEC on March 1,
2019. The grant date fair value of the Time RSUs granted to each of our non-employee directors and the grant date fair value of the discount on the MSP
RSUs purchased by each of our non-employee directors on March 5, 2018 were as follows:

 
36



 

Name
 

Grant Date
Fair Value of

Time RSUs ($)
 

Grant Date
Fair Value of

MSP RSUs ($)
 

Total ($)
 

David F. Dietz
 

85,027
 

66,476
 

151,503
 

Tina M. Donikowski
 

85,027
 

14,777
 

99,804
 

Douglas M. Hayes
 

85,027
 

29,554
 

114,581
 

Helmuth Ludwig
 

85,027
 

29,554
 

114,581
 

John (Andy) O’Donnell
 

85,027
 

29,554
 

114,581
 

Peter M. Wilver
 

85,027
 

—
 

85,027
 

 
All of the outstanding RSUs held by each non-employee director and issued in connection with the MSP as of December 31, 2018 were as follows: Mr. Dietz -
13,214, Ms. Donikowski - 1,051, Mr. Hayes - 5,874, Dr. Ludwig - 5,874, Mr. O’Donnell - 7,602, and Mr. Wilver - 2,770 MSP RSUs. The total number of Time
RSUs held by each non-employee director as of December 31, 2018 were as follows: Mr. Dietz - 1,995, Ms. Donikowski - 1,995, Mr. Hayes - 1,995, Mr. Ludwig
- 1,995, Mr. O’Donnell - 4,685, and Mr. Wilver - 1,995 Time RSUs. Due to Mr. Hayes’ retirement, his MSP RSUs and Time RSUs were accelerated and are fully
vested as of December 31, 2018. There was no additional compensation expense due to this modification as the closing stock price on December 31, 2018 was
lower than our stock price at grant date.
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Exhibit (e)(31)
 

AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT
 

This AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective Jan 2, 2019 is by and between CIRCOR International, Inc.,
a Massachusetts corporation (the “Company”) and Sumit Mehrotra (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive Change of Control agreement made as of October 26, 2016 (the “Agreement”);
 

WHEREAS, the parties desire to amend the Agreement to provide for accelerated vesting of equity awards granted after March 02, 2019 only on an
employment termination by the Executive for Good Reason or by the Company without Cause following a Change of Control (each as defined in the Agreement),
and not the occurrence of a Change of Control without an employment termination.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.                                      Section 3(a)(ii) is hereby amended by replacing the semicolon therein with a period and adding the following immediately following such
period:
 

“Notwithstanding the preceding provisions of this paragraph (ii), stock options, other stock-based awards and restricted stock units granted after
March 02, 2019 shall accelerate and become exercisable and non-forfeitable in accordance with the provisions of paragraph (iii) of this Section 3(a), rather than
this paragraph (ii);”
 

2.                                      A new Section 3(a)(iii) is hereby added immediately following existing Section 3(a)(ii) to read as follows, and existing section references are
appropriately renumbered:
 

“This paragraph (iii) shall apply with respect to stock options, other stock-based awards and restricted stock units granted after March 02, 2019. All
stock options and other stock-based awards granted to the Executive by the Company shall immediately accelerate and become exercisable or non-forfeitable if,
within twelve (12) months after the occurrence of the first event constituting a Change in Control, the Executive’s employment is terminated by the Company
without Cause or Executive terminates the Executive’s employment for Good Reason. In addition, all restricted stock units held by the Executive pursuant to the
Management Stock Purchase Plan shall become fully vested upon such employment termination and the Executive shall be entitled to receive the shares of stock
represented by such restricted stock units. Executive shall also be entitled to any other rights and benefits with respect to stock related awards, to the extent and
upon the terms, provided in the employee stock option or incentive plan or any agreement or other instrument attendant thereto pursuant to which such options or
awards were granted; and”
 

Signature Page to Follow
 

3.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.
 



 
IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.
 
 
 

CIRCOR INTERNATIONAL, INC.
  
  
 

By: /s/ Scott Buckhout
 

Name: Scott Buckhout
 

Title: President and CEO
 
 
 

EXECUTIVE
  
   
 

By: /s/ Sumit Mehrotra
 

Name: Sumit Mehrotra
 

Title: President, Industrial Group
 



Exhibit (e)(32)
 

 
AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Chadi Chahine (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of January 7 , 2019 (the “Agreement”);
 

WHEREAS, the Agreement generally provided for double trigger vesting for equity awards;
 
WHEREAS, the Company has granted equity awards to the Executive after the date of the Agreement;

 
WHEREAS, the parties desire to clarify that the provisions of this Agreement apply to all equity awards upon Change of Control;.

 
NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:

 
1.                                           Paragraph 3(c) is hereby amended by adding the following immediately after the second sentence thereof:

 
“For the avoidance of doubt, the vesting of all Equity Awards shall be subject to this Paragraph 3(c), nothing in the award agreements for such Equity

Awards shall be construed to preempt or otherwise override it, and references to “Participant” refer to the Executive.”
 

2.                                           The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.
 

IN WITNESS WHEREOF, the parties hereto have executed the Amendment as of the date first above written.
 
 

CIRCOR INTERNATIONAL, INC.
  
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
 
 
 

EXECUTIVE
   
 

By: /s/ Chadi Chahine
 

Name: Chadi Chahine
 

th
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AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Tony Najjar (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of March 21, 2018 (the “Agreement”);
 

WHEREAS, the Agreement generally provided for double trigger vesting for equity awards;
 
WHEREAS, the Company has granted equity awards to the Executive after the date of the Agreement;

 
WHEREAS, the parties desire to clarify that the provisions of this Agreement apply to all equity awards granted on or after March 5, 2018.

 
NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:

 
1.                                      Paragraph 3(c) is hereby amended by adding the following immediately after the second sentence thereof:

 
“For the avoidance of doubt, the vesting of all Equity Awards granted on or after March 5, 2018 shall be subject to this Paragraph 3(c), nothing in the

award agreements for such Equity Awards shall be construed to preempt or otherwise override it, and references to “Participant” refer to the Executive.”
 

2.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.
 

Signature Page to Follow
 



 
IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.

 
 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
  
  
 

EXECUTIVE
  
   
 

By: /s/ Tony Najjar
 

Name: Tony Najjar
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AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts Corporation (the “Company”) and Lane Walker (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of October 10, 2018 (the “Agreement”);
 

WHEREAS, the Agreement generally provided for double trigger vesting for equity awards;
 
WHEREAS, the Company has granted equity awards to the Executive after the date of the Agreement;

 
WHEREAS, the parties desire to clarify that the provisions of this Agreement apply to all equity awards upon Change of Control;

 
NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:

 
1.                                      Paragraph 3(c) is hereby amended by adding the following immediately after the second sentence thereof:

 
“For the avoidance of doubt, the vesting of all Equity Awards shall be subject to this Paragraph 3(c), nothing in the award agreements for such Equity

Awards shall be construed to preempt or otherwise override it, and references to “Participant” refer to the Executive.”
 

2.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.
 

IN WITNESS WHEREOF, the parties hereto have executed the Amendment as of the date first above written.
 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
  
 

EXECUTIVE
   
 

By: /s/ Lane Walker
 

Name: Lane Walker
 

Title: President, Energy Group
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SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Scott Buckhout (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of 9 April 2013 (the “Agreement”);
 

WHEREAS, the Company and the Executive amended the Agreement pursuant to the Amendment to Executive Change of Control Agreement, dated
January 24, 2019;
 

WHEREAS, the foregoing amendment generally provided for double trigger vesting for equity awards granted after March 2, 2019;
 

WHEREAS, the Company has granted equity awards to the Executive after March 2, 2019;
 

WHEREAS, the parties desire to clarify how accelerated vesting applies to Performance Shares (as defined below) granted after March 2, 2019.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.             The last sentence of Paragraph 3 (a)(iii) shall be deleted in its entirety and replaced with the following:
 

“The vesting for stock units that vest, in whole or in part business criteria that apply to the Executive, a business unit, division, subsidiary, affiliate, the
Company or any combination of the foregoing (the “Performance Shares”) shall be determined as set forth in the Appendix hereto. For the avoidance of
doubt, the vesting of all equity awards (including stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares or
any other form of award that is measured with reference to the Company’s common stock) granted after March 2, 2019 shall be subject to this Paragraph
3 (a)(iii) and the Appendix hereof and nothing in the award agreements for any equity awards shall be construed to preempt or otherwise override them.”

 
2.             The Appendix attached to this Amendment is made a part of the Agreement.

 
3.             The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.

 



 
IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the date first above written.

 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
 
 
 

EXECUTIVE
   
   
 

By: /s/ Scott Buckhout
 

Name: Scott Buckhout
 

Title: President and Chief Executive Officer
 



 
Appendix - Performance Shares

 
The vesting of Performance Shares shall be determined as set forth below.
 

A.              In the event of a Change in Control that does not also constitute a “change in the ownership or effective control of a corporation, or a change
in the ownership of a substantial portion of the assets of a corporation” under Treas. Reg. § 1.409A-3(i)(5), then (i) the Performance Shares subject to this
Agreement shall remain outstanding and (ii) the Performance Shares shall continue to be subject to the terms of this Agreement.
 

B.              In the event of a Change in Control that is also a “change in the effective control of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(vi),
then (i) the Performance Shares subject to this Agreement shall remain outstanding, (ii) such Performance Shares shall continue to be subject to the terms of this
Agreement, (iii) all requirements to remain employed until the end of the applicable performance period shall be waived, and (iv) such Performance Shares shall
be paid out on a pro-rata basis based upon the actual level of performance for the applicable performance period, with such Performance Shares to be delivered at
the same time as if the Executive had remained employed with the Company.
 

C.              In the event of a Change in Control that is also a “change in the ownership of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(v) or a
“change in the ownership of a substantial portion of a corporation’s assets” under Treas. Reg. § 1.409A-3(i)(5)( vii) (a “Special CIC”), the Performance Shares
shall immediately vest and the Executive shall receive, within 10 days of such Special CIC, the consideration (including all stock, other securities or assets,
including cash) payable in respect of the target number of Performance Shares (or, if greater, the number of Performance Shares based on actual performance
from the beginning of the Performance Period until the Special CIC, as reasonably determined by the Committee based on available information) as if they were
vested, issued and outstanding at the time of such Special CIC on a pro rata basis; provided, however, that with respect to Performance Shares that are otherwise
subject to a “substantial risk of forfeiture” under Treas. Reg.§ l.409A-l(d) and to the extent permitted by Treas. Reg. § 1.409-3, the Committee may arrange for
the substitution for the Performance Shares with the grant of a replacement award (the “Replacement Award”) to the Executive of shares of restricted stock of the
surviving or successor entity (or the ultimate parent thereof) in such Change in Control, but only if all of the following criteria are met:
 

(1)             Such Replacement Award shall consist of securities listed for trading following such Change in Control on a national securities
exchange;

 
(2)             Such Replacement Award shall have a value as of the date of such Change in Control equal to the value of the target number of

Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the beginning of the Performance Period until
the Special CIC, as reasonably determined by the Committee based on available information), calculated as if the Performance Shares were exchanged
for the consideration (including all stock, other securities or assets, including cash) payable for shares of Common Stock in such Change in Control
transaction;

 
(3)             Such Replacement Award shall become vested and the securities underlying the Replacement Award shall be issued to the Executive

on the 2  anniversary of the Change in Control, if such Change in Control occurs within the first 12 months of the applicable performance period, or the
1st anniversary of the Change in Control if such Change in Control occurs after the first 12 months of the applicable performance period, in either case
subject to Participant’s continued employment with the surviving or successor entity (or a direct or indirect subsidiary thereof) through such date,
provided, however, that such Replacement Award will vest immediately upon and the securities underlying the Replacement Award shall be issued
within 60 days after the date that (i) Participant’s employment is terminated by the surviving or successor entity without Cause, (ii) Participant’s
employment is

 

nd



 
terminated for Good Reason, (iii) Executive’s death or (iv) Executive’s medically diagnosed permanent physical or mental inability to perform his or her
job duties;

 
(4)             Notwithstanding clause (3) above, such Replacement Award shall vest immediately prior to and the securities underlying the

Replacement Award shall be issued to Executive upon (i) any transaction with respect to the surviving or successor entity or parent or subsidiary
company thereof of substantially similar character to a Change in Control, or (ii) the securities constituting such Replacement Award ceasing to be listed
on a national securities exchange, in each case so long as Executive remains continuously employed until such time;

 
(5)             The Replacement Award or the right to such Replacement Award does not cause the Performance Shares to become subject to tax

under Section 409A of the Code; and
 

(6)             Upon such substitution the Performance Shares shall terminate and be of no further force and effect.
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SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Andrew Farnsworth (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of 10 June 2015 (the “Agreement”);
 

WHEREAS, the Company and the Executive amended the Agreement pursuant to the Amendment to Executive Change of Control Agreement, dated
January 24, 2019;
 

WHEREAS, the foregoing amendment generally provided for double trigger vesting for equity awards granted after March 2, 2019;
 

WHEREAS, the Company has granted equity awards to the Executive after March 2, 2019;
 

WHEREAS, the parties desire to clarify how accelerated vesting applies to Performance Shares (as defined below) granted after March 2, 2019.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.                                           The last sentence of Paragraph 3(a)(iii) shall be deleted in its entirety and replaced with the following:
 

“The vesting for stock units that vest, in whole or in part business criteria that apply to the Executive, a business unit, division, subsidiary, affiliate, the
Company or any combination of the foregoing (the “Performance Shares”) shall be determined as set forth in the Appendix hereto. For the avoidance of
doubt, the vesting of all equity awards (including stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares or
any other form of award that is measured with reference to the Company’s common stock) granted after March 2, 2019 shall be subject to this Paragraph
3(a)(iii) and the Appendix hereof and nothing in the award agreements for any equity awards shall be construed to preempt or otherwise override them.”

 
2.                                           The Appendix attached to this Amendment is made a part of the Agreement.

 
3.                                           The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.

 



 
IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the date first above written.

 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Scott Buckhout
 

Name: Scott Buckhout
 

Title: President and CEO
  
  
 

EXECUTIVE
  
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
 



 
Appendix - Performance Shares

 
The vesting of Performance Shares shall be determined as set forth below.
 

A.                                         In the event of a Change in Control that does not also constitute a “change in the ownership or effective control of a corporation, or a change in
the ownership of a substantial portion of the assets of a corporation” under Treas. Reg. § 1.409A-3(i)(5), then (i) the Performance Shares subject to this
Agreement shall remain outstanding and (ii) the Performance Shares shall continue to be subject to the terms of this Agreement.
 

B.                                    In the event of a Change in Control that is also a “change in the effective control of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(vi), then
(i) the Performance Shares subject to this Agreement shall remain outstanding, (ii) such Performance Shares shall continue to be subject to the terms of this
Agreement, (iii) all requirements to remain employed until the end of the applicable performance period shall be waived, and (iv) such Performance Shares shall
be paid out on a pro-rata basis based upon the actual level of performance for the applicable performance period, with such Performance Shares to be delivered at
the same time as if the Executive had remained employed with the Company.
 

C.                                    In the event of a Change in Control that is also a “change in the ownership of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(v) or a “change
in the ownership of a substantial portion of a corporation’s assets” under Treas. Reg. § 1.409A-3(i)(5)( vii) (a “Special CIC”), the Performance Shares shall
immediately vest and the Executive shall receive, within 10 days of such Special CIC, the consideration (including all stock, other securities or assets, including
cash) payable in respect of the target number of Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the
beginning of the Performance Period until the Special CIC, as reasonably determined by the Committee based on available information) as if they were vested,
issued and outstanding at the time of such Special CIC on a pro rata basis; provided, however, that with respect to Performance Shares that are otherwise subject
to a “substantial risk of forfeiture” under Treas. Reg.§ l.409A-l(d) and to the extent permitted by Treas. Reg. § 1.409-3, the Committee may arrange for the
substitution for the Performance Shares with the grant of a replacement award (the “Replacement Award”) to the Executive of shares of restricted stock of the
surviving or successor entity (or the ultimate parent thereof) in such Change in Control, but only if all of the following criteria are met:
 

(1)                                      Such Replacement Award shall consist of securities listed for trading following such Change in Control on a national securities
exchange;

 
(2)                                      Such Replacement Award shall have a value as of the date of such Change in Control equal to the value of the target number of

Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the beginning of the Performance Period until
the Special CIC, as reasonably determined by the Committee based on available information), calculated as if the Performance Shares were exchanged
for the consideration (including all stock, other securities or assets, including cash) payable for shares of Common Stock in such Change in Control
transaction;

 
(3)                                      Such Replacement Award shall become vested and the securities underlying the Replacement Award shall be issued to the Executive

on the 2  anniversary of the Change in Control, if such Change in Control occurs within the first 12 months of the applicable performance period, or the
1  anniversary of the Change in Control if such Change in Control occurs after the first 12 months of the applicable performance period, in either case
subject to Participant’s continued employment with the surviving or successor entity (or a direct or indirect subsidiary thereof) through such date,
provided, however, that such Replacement Award will vest immediately upon and the securities underlying the Replacement Award shall be issued
within 60 days after the date that (i) Participant’s employment is terminated by the surviving or successor entity without Cause, (ii) Participant’s
employment is

 

nd

st



 
terminated for Good Reason, (iii) Executive’s death or (iv) Executive’s medically diagnosed permanent physical or mental inability to perform his or her
job duties;

 
(4)                                      Notwithstanding clause (3) above, such Replacement Award shall vest immediately prior to and the securities underlying the

Replacement Award shall be issued to Executive upon (i) any transaction with respect to the surviving or successor entity or parent or subsidiary
company thereof of substantially similar character to a Change in Control, or (ii) the securities constituting such Replacement Award ceasing to be listed
on a national securities exchange, in each case so long as Executive remains continuously employed until such time;

 
(5)                                      The Replacement Award or the right to such Replacement Award does not cause the Performance Shares to become subject to tax

under Section 409A of the Code; and
 

(6)                                      Upon such substitution the Performance Shares shall terminate and be of no further force and effect.
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SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Sumit Mehrotra (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of 26 October 2016 (the “Agreement”);
 

WHEREAS, the Company and the Executive amended the Agreement pursuant to the Amendment to Executive Change of Control Agreement, dated
January 24, 2019;
 

WHEREAS, the foregoing amendment generally provided for double trigger vesting for equity awards granted after March 2, 2019;
 

WHEREAS, the Company has granted equity awards to the Executive after March 2, 2019;
 

WHEREAS, the parties desire to clarify how accelerated vesting applies to Performance Shares (as defined below) granted after March 2, 2019.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.                                      The last sentence of Paragraph 3(a)(iii) shall be deleted in its entirety and replaced with the following:
 

“The vesting for stock units that vest, in whole or in part business criteria that apply to the Executive, a business unit, division, subsidiary, affiliate, the
Company or any combination of the foregoing (the “Performance Shares”) shall be determined as set forth in the Appendix hereto. For the avoidance of
doubt, the vesting of all equity awards (including stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares or
any other form of award that is measured with reference to the Company’s common stock) granted after March 2, 2019 shall be subject to this Paragraph
3(a)(iii) and the Appendix hereof and nothing in the award agreements for any equity awards shall be construed to preempt or otherwise override them.”

 
2.                                      The Appendix attached to this Amendment is made a part of the Agreement.

 
3.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.

 



 
IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the date first above written.

 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
  
  
 

EXECUTIVE
  
   
 

By: /s/ Sumit Mehrotra
 

Name: Sumit Mehrotra
 

Title: President Industrial Group
 



 
Appendix - Performance Shares

 
The vesting of Performance Shares shall be determined as set forth below.
 

A.                                         In the event of a Change in Control that does not also constitute a “change in the ownership or effective control of a corporation, or a change in
the ownership of a substantial portion of the assets of a corporation” under Treas. Reg. § 1 .409A-3(i)(5), then (i) the Performance Shares subject to this
Agreement shall remain outstanding and (ii) the Performance Shares shall continue to be subject to the terms of this Agreement.
 

B.                                    In the event of a Change in Control that is also a “change in the effective control of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(vi), then
(i) the Performance Shares subject to this Agreement shall remain outstanding, (ii) such Performance Shares shall continue to be subject to the terms of this
Agreement, (iii) all requirements to remain employed until the end of the applicable performance period shall be waived, and (iv) such Performance Shares shall
be paid out on a pro-rata basis based upon the actual level of performance for the applicable performance period, with such Performance Shares to be delivered at
the same time as if the Executive had remained employed with the Company.
 

C.                                    In the event of a Change in Control that is also a “change in the ownership of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(v) or a “change
in the ownership of a substantial portion of a corporation’s assets” under Treas. Reg. § 1.409A-3(i)(5)( vii) (a “Special CIC”), the Performance Shares shall
immediately vest and the Executive shall receive, within 10 days of such Special CIC, the consideration (including all stock, other securities or assets, including
cash) payable in respect of the target number of Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the
beginning of the Performance Period until the Special CIC, as reasonably determined by the Committee based on available information) as if they were vested,
issued and outstanding at the time of such Special CIC on a pro rata basis; provided, however, that with respect to Performance Shares that are otherwise subject
to a “substantial risk of forfeiture” under Treas. Reg.§ l.409A-l(d) and to the extent permitted by Treas. Reg. § 1.409-3, the Committee may arrange for the
substitution for the Performance Shares with the grant of a replacement award (the “Replacement Award”) to the Executive of shares of restricted stock of the
surviving or successor entity (or the ultimate parent thereof) in such Change in Control, but only if all of the following criteria are met:
 

(1)                                      Such Replacement Award shall consist of securities listed for trading following such Change in Control on a national securities
exchange;

 
(2)                                      Such Replacement Award shall have a value as of the date of such Change in Control equal to the value of the target number of

Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the beginning of the Performance Period until
the Special CIC, as reasonably determined by the Committee based on available information), calculated as if the Performance Shares were exchanged
for the consideration (including all stock, other securities or assets, including cash) payable for shares of Common Stock in such Change in Control
transaction;

 
(3)                                      Such Replacement Award shall become vested and the securities underlying the Replacement Award shall be issued to the Executive

on the 2  anniversary of the Change in Control, if such Change in Control occurs within the first 12 months of the applicable performance period, or the
1  anniversary of the Change in Control if such Change in Control occurs after the first 12 months of the applicable performance period, in either case
subject to Participant’s continued employment with the surviving or successor entity (or a direct or indirect subsidiary thereof) through such date,
provided, however, that such Replacement Award will vest immediately upon and the securities underlying the Replacement Award shall be issued
within 60 days after the date that (i) Participant’s employment is terminated by the surviving or successor entity without Cause, (ii) Participant’s
employment is

 

nd

st



 
terminated for Good Reason, (iii) Executive’s death or (iv) Executive’s medically diagnosed permanent physical or mental inability to perform his or her
job duties;

 
(4)                                      Notwithstanding clause (3) above, such Replacement Award shall vest immediately prior to and the securities underlying the

Replacement Award shall be issued to Executive upon (i) any transaction with respect to the surviving or successor entity or parent or subsidiary
company thereof of substantially similar character to a Change in Control, or (ii) the securities constituting such Replacement Award ceasing to be listed
on a national securities exchange, in each case so long as Executive remains continuously employed until such time;

 
(5)                                      The Replacement Award or the right to such Replacement Award does not cause the Performance Shares to become subject to tax

under Section 409A of the Code; and
 

(6)                                      Upon such substitution the Performance Shares shall terminate and be of no further force and effect.
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THIRD AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This THIRD AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and Arjun Sharma (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of September 9, 20019 (the “Agreement”);
 

WHEREAS, the Company and the Executive amended the Agreement pursuant to the Amendment to Executive Change of Control Agreement, dated
January 24, 2019 and the Second Amendment to Executive Change of Control Agreement dated January 24, 2019;
 

WHEREAS, the foregoing amendment generally provided for double trigger vesting for equity awards granted after March 2, 2019;
 

WHEREAS, the Company has granted equity awards to the Executive after March 2, 2019;
 

WHEREAS, the parties desire to clarify how accelerated vesting applies to Performance Shares (as defined below) granted after March 2, 2019.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.                                      The last sentence of Paragraph 3(a)(iii) shall be deleted in its entirety and replaced with the following:
 

“The vesting for stock units that vest, in whole or in part business criteria that apply to the Executive, a business unit, division, subsidiary, affiliate, the
Company or any combination of the foregoing (the “Performance Shares”) shall be determined as set forth in the Appendix hereto. For the avoidance of
doubt, the vesting of all equity awards (including stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares or
any other form of award that is measured with reference to the Company’s common stock) granted after March 2, 2019 shall be subject to this Paragraph
3(a)(iii) and the Appendix hereof and nothing in the award agreements for any equity awards shall be construed to preempt or otherwise override them.”

 
2.                                      The Appendix attached to this Amendment is made a part of the Agreement.

 
3.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.

 



 
IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment as of the date first above written.
 
 
 

CIRCOR INTERNATIONAL, INC.
   
   
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
  
  
 

EXECUTIVE
  
   
 

By: /s/ Arjun Sharma
 

Name: Arjun Sharma
 



 
Appendix - Performance Shares

 
The vesting of Performance Shares shall be determined as set forth below.
 

A.                                         In the event of a Change in Control that does not also constitute a “change in the ownership or effective control of a corporation, or a change in
the ownership of a substantial portion of the assets of a corporation” under Treas. Reg. § 1 .409A-3(i)(5), then (i) the Performance Shares subject to this
Agreement shall remain outstanding and (ii) the Performance Shares shall continue to be subject to the terms of this Agreement.
 

B.                                         In the event of a Change in Control that is also a “change in the effective control of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(vi), then
(i) the Performance Shares subject to this Agreement shall remain outstanding, (ii) such Performance Shares shall continue to be subject to the terms of this
Agreement, (iii) all requirements to remain employed until the end of the applicable performance period shall be waived, and (iv) such Performance Shares shall
be paid out on a pro-rata basis based upon the actual level of performance for the applicable performance period, with such Performance Shares to be delivered at
the same time as if the Executive had remained employed with the Company.
 

C.                                         In the event of a Change in Control that is also a “change in the ownership of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(v) or a
“change in the ownership of a substantial portion of a corporation’s assets” under Treas. Reg. § 1.409A-3(i)(5)( vii) (a “Special CIC”), the Performance Shares
shall immediately vest and the Executive shall receive, within 10 days of such Special CIC, the consideration (including all stock, other securities or assets,
including cash) payable in respect of the target number of Performance Shares (or, if greater, the number of Performance Shares based on actual performance
from the beginning of the Performance Period until the Special CIC, as reasonably determined by the Committee based on available information) as if they were
vested, issued and outstanding at the time of such Special CIC on a pro rata basis; provided, however, that with respect to Performance Shares that are otherwise
subject to a “substantial risk of forfeiture” under Treas. Reg.§ l.409A-l(d) and to the extent permitted by Treas. Reg. § 1.409-3, the Committee may arrange for
the substitution for the Performance Shares with the grant of a replacement award (the “Replacement Award”) to the Executive of shares of restricted stock of the
surviving or successor entity (or the ultimate parent thereof) in such Change in Control, but only if all of the following criteria are met:
 

(1)                                      Such Replacement Award shall consist of securities listed for trading following such Change in Control on a national securities
exchange;

 
(2)                                      Such Replacement Award shall have a value as of the date of such Change in Control equal to the value of the target number of

Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the beginning of the Performance Period until
the Special CIC, as reasonably determined by the Committee based on available information), calculated as if the Performance Shares were exchanged
for the consideration (including all stock, other securities or assets, including cash) payable for shares of Common Stock in such Change in Control
transaction;

 
(3)                                      Such Replacement Award shall become vested and the securities underlying the Replacement Award shall be issued to the Executive

on the 2nd anniversary of the Change in Control, if such Change in Control occurs within the first 12 months of the applicable performance period, or
the 1st anniversary of the Change in Control if such Change in Control occurs after the first 12 months of the applicable performance period, in either
case subject to Participant’s continued employment with the surviving or successor entity (or a direct or indirect subsidiary thereof) through such date,
provided, however, that such Replacement Award will vest immediately upon and the securities underlying the Replacement Award shall be issued
within 60 days after the date that (i) Participant’s employment is terminated by the surviving or successor entity without Cause, (ii) Participant’s
employment is

 



 
terminated for Good Reason, (iii) Executive’s death or (iv) Executive’s medically diagnosed permanent physical or mental inability to perform his or her
job duties;

 
(4)                                      Notwithstanding clause (3) above, such Replacement Award shall vest immediately prior to and the securities underlying the

Replacement Award shall be issued to Executive upon (i) any transaction with respect to the surviving or successor entity or parent or subsidiary
company thereof) of substantially similar character to a Change in Control, or (ii) the securities constituting such Replacement Award ceasing to be listed
on a national securities exchange, in each case so long as Executive remains continuously employed until such time;

 
(5)                                      The Replacement Award or the right to such Replacement Award does not cause the Performance Shares to become subject to tax

under Section 409A of the Code; and
 

(6)                                      Upon such substitution the Performance Shares shall terminate and be of no further force and effect.
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SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT

 
This SECOND AMENDMENT TO EXECUTIVE CHANGE OF CONTROL AGREEMENT, effective June 21, 2019 is by and between CIRCOR

International, Inc., a Massachusetts corporation (the “Company”) and David Mullen (the “Executive”).
 

WHEREAS, the Company and the Executive entered into an executive change in control agreement made as of 8 January, 2016 (the “Agreement”);
 

WHEREAS, the Company and the Executive amended the Agreement pursuant to the Amendment to Executive Change of Control Agreement, dated
January 24, 2019;
 

WHEREAS, the foregoing amendment generally provided for double trigger vesting for equity awards granted after March 2, 2019;
 

WHEREAS, the Company has granted equity awards to the Executive after March 2, 2019;
 

WHEREAS, the parties desire to clarify how accelerated vesting applies to Performance Shares (as defined below) granted after March 2, 2019.
 

NOW, THEREFORE, the Company and the Executive, each intending to be legally bound hereby, do mutually covenant and agree as follows:
 

1.                                      The last sentence of Paragraph 3(a)(iii) shall be deleted in its entirety and replaced with the following:
 

“The vesting for stock units that vest, in whole or in part business criteria that apply to the Executive, a business unit, division, subsidiary, affiliate, the
Company or any combination of the foregoing (the “Performance Shares”) shall be determined as set forth in the Appendix hereto. For the avoidance of
doubt, the vesting of all equity awards (including stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares or
any other form of award that is measured with reference to the Company’s common stock) granted after March 2, 2019 shall be subject to this Paragraph
3(a)(iii) and the Appendix hereof and nothing in the award agreements for any equity awards shall be construed to preempt or otherwise override them.”

 
2.                                      The Appendix attached to this Amendment is made a part of the Agreement.

 
3.                                      The Agreement otherwise remains in full force and effect as to all other provisions under said Agreement.

 



 
IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the date first above written.

 
 

CIRCOR INTERNATIONAL, INC.
  
 

By: /s/ Andrew Farnsworth
 

Name: Andrew Farnsworth
 

Title: CHRO
  
 

EXECUTIVE
  
 

By: /s/ David Mullen
 

Name: David Mullen
 

Title: SVP Finance
 



 
Appendix - Performance Shares

 
The vesting of Performance Shares shall be determined as set forth below.

 
A.                                    In the event of a Change in Control that does not also constitute a “change in the ownership or effective control of a corporation, or a change

in the ownership of a substantial portion of the assets of a corporation” under Treas. Reg. §1.409A-3(i)(5), then (i) the Performance Shares subject to this
Agreement shall remain outstanding and (ii) the Performance Shares shall continue to be subject to the terms of this Agreement.

 
B.                                    In the event of a Change in Control that is also a “change in the effective control of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(vi),

then (i) the Performance Shares subject to this Agreement shall remain outstanding, (ii) such Performance Shares shall continue to be subject to the terms of
this Agreement, (iii) all requirements to remain employed until the end of the applicable performance period shall be waived, and (iv) such Performance Shares
shall be paid out on a pro-rata basis based upon the actual level of performance for the applicable performance period, with such Performance Shares to be
delivered at the same time as if the Executive had remained employed with the Company.

 
C.                                    In the event of a Change in Control that is also a “change in the ownership of a corporation” under Treas. Reg. § 1.409A-3(i)(5)(v) or a

“change in the ownership of a substantial portion of a corporation’s assets” under Treas. Reg. §1.409A-3(i)(5)( vii) (a “Special CIC”), the Performance Shares
shall immediately vest and the Executive shall receive, within 10 days of such Special CIC, the consideration (including all stock, other securities or assets,
including cash) payable in respect of the target number of Performance Shares (or, if greater, the number of Performance Shares based on actual performance
from the beginning of the Performance Period until the Special CIC, as reasonably determined by the Committee based on available information) as if they
were vested, issued and outstanding at the time of such Special CIC on a pro rata basis; provided, however, that with respect to Performance Shares that are
otherwise subject to a “substantial risk of forfeiture” under Treas. Reg.§ l.409A-l(d) and to the extent permitted by Treas. Reg. § 1.409-3, the Committee may
arrange for the substitution for the Performance Shares with the grant of a replacement award (the “Replacement Award”) to the Executive of shares of
restricted stock of the surviving or successor entity (or the ultimate parent thereof) in such Change in Control, but only if all of the following criteria are met:

 
(1)                                 Such Replacement Award shall consist of securities listed for trading following such Change in Control on a national securities

exchange;
 

(2)                                 Such Replacement Award shall have a value as of the date of such Change in Control equal to the value of the target number of
Performance Shares (or, if greater, the number of Performance Shares based on actual performance from the beginning of the Performance Period
until the Special CIC, as reasonably determined by the Committee based on available information), calculated as if the Performance Shares were
exchanged for the consideration (including all stock, other securities or assets, including cash) payable for shares of Common Stock in such Change in
Control transaction;

 
(3)                                 Such Replacement Award shall become vested and the securities underlying the Replacement Award shall be issued to the

Executive on the 2 anniversary of the Change in Control, if such Change in Control occurs within the first 12 months of the applicable performance
period, or the 1  anniversary of the Change in Control if such Change in Control occurs after the first 12 months of the applicable performance period,
in either case subject to Participant’s continued employment with the surviving or successor entity (or a direct or indirect subsidiary thereof) through
such date, provided, however, that such Replacement Award will vest immediately upon and the securities underlying the Replacement Award shall be
issued within 60 days after the date that (i) Participant’s employment is terminated by the surviving or successor entity without Cause,
(ii) Participant’s employment is

 

nd 
st



 
terminated for Good Reason, (iii) Executive’s death or (iv) Executive’s medically diagnosed permanent physical or mental inability to perform his or
her job duties;

 
(4)                                 Notwithstanding clause (3) above, such Replacement Award shall vest immediately prior to and the securities underlying the

Replacement Award shall be issued to Executive upon (i) any transaction with respect to the surviving or successor entity or parent or subsidiary
company thereof of substantially similar character to a Change in Control, or (ii) the securities constituting such Replacement Award ceasing to be
listed on a national securities exchange, in each case so long as Executive remains continuously employed until such time;

 
(5)                                 The Replacement Award or the right to such Replacement Award does not cause the Performance Shares to become subject to tax

under Section 409A of the Code; and
 

(6)                                 Upon such substitution the Performance Shares shall terminate and be of no further force and effect.
 


