UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): August 30, 2019

CIRCOR INTERNATIONAL, INC.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction
of incorporation or organization)

001-14962

04-3477276

(Commission File Number)

(I.R.S. Employer
Identification No.)

30 CORPORATE DRIVE, SUITE 200
Burlington, MA

01803-4238

(Address of principal executive offices and Zip Code)

(Zip Code)

(781) 270-1200
(Registrant’s telephone number, including area code)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
☐
☐
☐
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class

Trading Symbol(s)

Name of each exchange on which registered

Common stock, par value $0.01 per share

CIR

New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01 Entry into a Material Definitive Agreement.
On August 30, 2019, CIRCOR International, Inc. and its wholly-owned subsidiaries, Spence Engineering Company, Inc. (“Spence”) and Leslie Controls, Inc.
(“Leslie” and, together with Spence, the “Sellers”), entered into an asset purchase agreement (the “Purchase Agreement”) with Emerson Process Management
Regulator Technologies, Inc. (the “Purchaser”). The Purchase Agreement is more fully described in Item 2.01 below.
In connection with the Purchase Agreement, on August 30, 2019, CIRCOR entered into a guaranty agreement for the benefit of the Purchaser (the
“Guaranty”), pursuant to which CIRCOR guaranteed satisfaction of all of the obligations, covenants and agreements of the Sellers under the Purchase
Agreement.
The foregoing description of the Guaranty does not purport to be complete and is qualified in its entirety by reference to the full text of the Guaranty, a copy
of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 2.01

Completion of Acquisition or Disposition of Assets.

Pursuant to the Purchase Agreement, on August 30, 2019, the Sellers completed the disposition of substantially all of the assets of their steam equipment
regulation product lines (the “Business”), except for specified excluded assets (including Spence’s Walden, NY facility), to the Purchaser for $84.5 million,
subject to adjustment for working capital and other specified items (the “Disposition”). The Purchaser also assumed specified liabilities at the closing of the
Disposition, with the Sellers generally remaining obligated for pre-closing liabilities (including environmental matters), other than the assumed liabilities
(the “Excluded Liabilities”).
The Purchase Agreement contains customary representations and warranties made by the Sellers and the Purchaser. The Purchase Agreement also contains
certain post-closing covenants, including the covenants by CIRCOR and Sellers, along with their affiliates, to not engage in a business that is competitive
with the Business for a period of five years after the closing of the Disposition, subject to certain exceptions, and to not solicit employees of the Business for
a period of three years after the closing of the Disposition, subject to certain exceptions. The Purchase Agreement provides that Spence will indemnify the
Purchaser, and the Purchaser will indemnify CIRCOR, for breaches of representations, warranties and covenants, and for certain other matters, including the
indemnification by Spence for Excluded Liabilities and, under certain circumstances, a portion of withdrawal liability under any multiemployer plan of the
Business.
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Purchase Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference. The Purchase Agreement has
been attached as an exhibit to this report to provide investors and security holders with information regarding its terms. It is not intended to provide any other
factual information about CIRCOR, the Sellers or the Purchaser or any of their respective subsidiaries or affiliates. The representations, warranties and
covenants contained in the Purchase Agreement were made only for the purposes of such agreement and as of specified dates, were solely for the benefit of
the parties to such agreement, and may be subject to limitations agreed upon by the contracting parties. The representations and warranties may have been
made for the purposes of allocating contractual risk between the parties to the agreement instead of establishing these matters as facts, and may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the
Purchase Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of
facts or condition of CIRCOR, the Sellers or the Purchaser or any of their respective subsidiaries or affiliates. In addition, the assertions embodied in the
representations and warranties contained in the Purchase Agreement are qualified by information in a confidential disclosure schedule that the parties have
exchanged. Accordingly, investors should not rely on the representations and warranties as characterizations of the actual state of facts, since (i) they were
made only as of the date of such agreement or a prior, specified date, (ii) in some cases they are subject to qualifications with respect to materiality,
knowledge and/or other matters and (iii) they may be modified in important part by the underlying disclosure schedule.

Item 7.01

Regulation FD Disclosure.

The Company is updating its previously provided third-quarter 2019 guidance to reflect the Disposition described in Item 2.01 above.
The Company now expects to deliver revenue of $248 to $258 million, GAAP Loss Per Share of ($0.83) to ($0.53) and Adjusted
Earnings Per Share ("EPS") of $0.43 to $0.51. The updated revenue and the updated GAAP Loss Per Share guidance reflects the results
of operations of the disposed Business through August 30, 2019. The updated GAAP Loss Per Share guidance also reflects the
expected gain on the sale of the disposed Business. The Adjusted EPS guidance reflects the removal of the results of the operations of
the disposed Business from the third quarter of 2019. A table summarizing the updated guidance is below (in millions, except per
share):
Low

High

Revenue - Previous
Disposed Business

$

250
(2)

$

260
(2)

Revenue - Updated

$

248

$

258

GAAP Loss Per Share - Previous
Disposed Business - Operations
Gain / Loss on sale of businesses

$

(2.15)
(0.04)
1.36

$

(1.85)
(0.04)
1.36

GAAP Loss Per Share - Updated

$

(0.83)

$

(0.53)

Adjusted EPS - Previous
Disposed Business - Operations

$

0.52
(0.09)

$

0.60
(0.09)

Adjusted EPS - Updated

$

0.43

$

0.51

GAAP Loss Per Share guidance includes certain items not reflected in Adjusted EPS guidance, including acquisition-related amortization expense ($0.49)
and other special and restructuring charges of ($0.77) to ($0.55). Other special and restructuring charges includes an expected net loss on the disposal of the
Business and the previously announced disposal of Engineered Valves of ($0.49) to ($0.29).
Item 9.01

Financial Statements and Exhibits.

(b) Pro Forma Financial Information.
The unaudited pro forma condensed consolidated financial information of CIRCOR giving effect to the transaction described in Item 2.01 above is filed as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

(d) Exhibits.
Exhibit No.

2.1

Description

Asset Purchase Agreement, dated as of August 30, 2019, by and among Spence Engineering Company, Inc., Leslie Controls, Inc., Emerson
Process Management Regulator Technologies, Inc. and CIRCOR International, Inc. (for certain enumerated provisions)

Guaranty dated August 30, 2019 by CIRCOR International, Inc. to Emerson Process Management Regulator Technologies, Inc.
10.1
99.1
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

CIRCOR International, Inc. Unaudited Pro Forma Condensed Consolidated Financial Information
Inline XBRL Taxonomy Extension Schema Document
Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Labels Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase Document
Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: September 05, 2019

CIRCOR INTERNATIONAL, INC.
/s/ Chadi Chahine
By: Chadi Chahine
Title: Senior Vice President and Chief Financial Officer

EXHIBIT 2.1
Execution Version

ASSET PURCHASE AGREEMENT
BY AND AMONG
SPENCE ENGINEERING COMPANY, INC.,
LESLIE CONTROLS, INC.,
EMERSON PROCESS MANAGEMENT REGULATOR TECHNOLOGIES, INC.
AND
CIRCOR INTERNATIONAL, INC.

DATED AS OF AUGUST 30, 2019

i

ii

iii

iv

ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (this “ Agreement”) is made as of August 30, 2019 (the “Agreement Date”), by and
between Spence Engineering Company, Inc., a Delaware corporation (“Spence”), and Leslie Controls, Inc., a Delaware corporation
(“Leslie”, and each of Spence and Leslie, a “Seller” and, collectively, the “Sellers”), Emerson Process Management Regulator
Technologies, Inc., a Delaware corporation and wholly-owned subsidiary of Emerson Electric Co. (“Buyer”), and, solely for purposes
of Section 5 and Section 9, CIRCOR International, Inc., a Delaware corporation (“CIRCOR”).
WHEREAS, the Sellers are engaged in the conduct of the Business (defined below).
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Buyer desires to purchase from the Sellers,
and the Sellers desire to sell to Buyer, substantially all of the assets of the Sellers used in the Business and Buyer desires to assume from
the Sellers certain liabilities related to the Business to the extent set forth in this Agreement for the consideration described herein.
NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements set forth in this
Agreement (defined terms having the meanings indicated in Section 1.1 or otherwise as defined elsewhere in this Agreement), and for
other good and valuable consideration, the receipt of which is hereby acknowledged, Buyer and the Sellers, intending to be legally
bound, agree as follows:
SECTION 1
DEFINITIONS AND INTERPRETATIONS
1.1

Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

“Accounting Arbitrator” shall have the meaning set forth in Section 2.3(e).
“Action” shall mean any action, arbitration, suit, investigation or other proceeding, whether civil or criminal, in law or in equity
by or before any Governmental Authority or arbitrator.
“Active Business Line” shall mean all existing product models sold under the Leslie Controls, RTK, R.D. Laurence, and
Schroedahl trademarks, as set forth on Exhibit A, and shall not include any product models re-branded under such trademarks that are
product models currently being sold by the Business under the Spence or Nicholson trademarks.
“Adjusted Purchase Price” shall have the meaning set forth in Section 2.3(a).
“Adjustment Time” shall mean 11:59 p.m. eastern time on the Closing Date.
“Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, such Person, and the term “control” (including the terms
“controlled by” and “under common control with”) shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through ownership of voting securities, by contract or otherwise.
“Agreement” shall have the meaning set forth in the Preamble.
“Agreement Date” shall have the meaning set forth in the Preamble.
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“Allocation” shall have the meaning set forth in Section 8.4.
“Ancillary Agreements” shall mean the Transition Services Agreement, the Lease, the Confirmatory Letter, the Guaranty and
each of the other written agreements, documents, statements, certificates and instruments referred to therein or otherwise delivered by
the Sellers pursuant to Section 6.1 or by Buyer pursuant to Section 6.2.
“Assumed Contracts” shall mean (i) with respect to Leslie, the Contracts set forth on Schedule A (the “Leslie Assumed
Contracts”), and (ii) with respect to Spence, the Contracts set forth on Schedule B (the “Spence Assumed Contracts”).
“Assumed Liabilities” shall have the meaning set forth in Section 2.2(a).
“Business” shall mean (ii) business activities in the Field by a Seller, (ii) all other business activities of Spence, and (iii) all other
business activities of a Seller associated with the Nicholson Steam Trap product line.
“Business Day” shall mean any day that is not a Saturday, Sunday or national legal holiday in the United States of America.
“Business Insurance Policies” shall have the meaning set forth in Section 2.1(a)(xiii).
“Business Intellectual Property” shall mean all Intellectual Property used in the Business.
“Business Software” shall mean all Software that is material to the operation of the Business.
“Business Systems” shall mean all websites, information technology and computer systems (including software, web site,
information technology and telecommunication hardware and other equipment) that enable or effect the transmission, storage,
maintenance, organization, presentation, generation, processing or analysis of data or information, whether or not in electronic format,
owned by the Sellers or used for the benefit of the Sellers or in the operation of the Business.
“Buyer” shall have the meaning set forth in the Preamble.
“Buyer Indemnified Party” shall have the meaning set forth in Section 7.3.
“Cap Amount” shall have the meaning set forth in Section 7.3(b).
“Cash” shall mean cash and cash equivalents determined in accordance with GAAP. Notwithstanding the foregoing, “ Cash”
shall include uncashed and uncleared checks and other deposits or transfers received or deposited for the account of Spence.
“CBA” shall mean that certain Collective Bargaining Agreement by and between Spence and District 15, River Lodge 1562 of
the International Association of Machinists and Aerospace Workers, AFL-CIO Lodge #264, effective November 1, 2018.
“CIRCOR” shall have the meaning set forth in the Preamble.
“CIRCOR Plan” shall mean an Employee Plan (excluding any Company Plan) that is maintained, sponsored, contributed to, or
required to be contributed to by CIRCOR for the benefit of any current or
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former employee, officer, director, retiree, independent contractor or consultant of the Business or any spouse or dependent of such
individual.
“Closing” shall have the meaning set forth in Section 2.4(a).
“Closing Cash” shall mean the aggregate amount of Cash held by Spence as of the Adjustment Time.
“Closing Date” shall have the meaning set forth in Section 2.4(a).
“Closing Date Schedule” shall have the meaning set forth in Section 2.3(d)(i).
“Closing Indebtedness” shall mean the aggregate amount of all Indebtedness of the Sellers with respect to the Business
outstanding as of the Adjustment Time.
“Closing Working Capital” shall have the meaning set forth in Section 2.3(d)(i).
“COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
“Code” shall mean the United States Internal Revenue Code of 1986, as amended.
“Confirmatory Letter” shall have the meaning set forth in Section 2.2(b).
“Company Plan” shall mean an Employee Plan (excluding any CIRCOR Plan) that is maintained, sponsored, contributed to, or
required to be contributed to by Spence for the benefit of any current or former employee, officer, director, retiree, independent
contractor or consultant of the Business or any spouse or dependent of such individual.
“Confidentiality Agreement” shall mean the agreement regarding confidentiality and non-disclosure previously executed by
CIRCOR and Buyer effective as of June 5, 2019.
“Contract” shall mean any written or oral agreement, contract, purchase order, statement of work, subcontract, settlement
agreement, lease, instrument, note, option, warranty, license, sublicense, insurance policy or legally binding commitment, arrangement,
obligation or undertaking of any nature, including all amendments to any of the foregoing.
“Corporate Policies” shall have the meaning set forth in Section 5.7(a).
“Damages” shall mean any and all damages, losses, awards, Actions, proceedings, causes of action, obligations, liabilities,
claims, Taxes, encumbrances, penalties, demands, assessments, settlements or judgments, plus reasonable attorney’s and professional
fees and expenses and court costs, in each case to the extent actually incurred by an Indemnified Party; provided that notwithstanding
anything to the contrary elsewhere in this Agreement or provided for under any applicable Legal Requirements. “Damages” shall not
include any special, exemplary or punitive damages (unless such damages are actually awarded to a third party and included as part of
a Third-Party Claim) or any damages associated with any lost opportunities of such other Person, whether based on statute, contract, tort
or other legal theory, unless the possibility of such damages has been disclosed to the other party in advance or could have been
reasonably foreseen by such other party.
“Deferred Assets” shall have the meaning set forth in Section 5.8(a).
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“Designated Matters” shall have the meaning set forth in Section 7.3(b).
“Disclosure Schedule” shall have the meaning set forth in Section 3.
“Employee Plan” shall mean (i) any agreement, arrangement, plan, or policy, whether or not written, that is or provides (A)
pension, retirement, profit sharing, deferred compensation, bonus, stock option, stock purchase, phantom stock, health, welfare, or
incentive plan; or (B) welfare or “fringe” benefits, including vacation, severance, disability, medical, hospitalization, dental, life and
other insurance, tuition, company car, club dues, sick leave, maternity, paternity or family leave, or other benefits; or (ii) any
employment, consulting, engagement, or retainer agreement or arrangement, in each case, whether or not Tax-qualified and whether or
not subject to ERISA, that is or has been maintained, sponsored, contributed to, or required to be contributed to by Spence or CIRCOR
for the benefit of any current or former employee, officer, director, retiree, independent contractor or consultant of the Business or any
spouse or dependent of such individual, or under which any Seller or any of their respective ERISA Affiliates has or may have any
liability, or with respect to which Buyer or any of its Affiliates can reasonably be expected to have any liability, contingent or
otherwise.
“Employee Withholding Documents” shall have the meaning set forth in Section 5.4(c).
“Environmental Claim” shall have the meaning set forth in Section 3.24(c).
“Environmental Laws” shall mean all Legal Requirements relating to the protection of public health, employee health or safety,
or the environment or regulating the import, manufacture, storage, distribution, sale, use, handling, transport, Release, or disposal of
Hazardous Materials, including without limitation, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C. § 9601, et seq., as amended (“CERCLA”); the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., as
amended; the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq., as amended; the Federal Clean Air Act, 42 U.S.C. §
7401, et seq., as amended; the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq., as amended; and the Occupational Safety and
Health Act of 1970 , 29 U.S.C. § 651 et seq., as amended, and any state or local equivalent statute or regulation, or under the common
law of trespass, nuisance or negligence.
“Environmental Permits” shall mean all permits, registrations, approvals, licenses, filings and submissions to any Governmental
Authority required to be held by, or made by or on behalf of, the Sellers with respect to the Business under or pursuant to any
Environmental Law.
“Environmental Property” shall mean all real property currently or previously owned, leased, operated or used by the Sellers
with respect to the Business.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate ” shall mean any entity (whether or not incorporated) that, together with any Seller, would be treated as a
“single employer” within the meaning of Section 4001 of ERISA or Sections 414(b), (c), (m) or (o) of the Code.
“Estimated Closing Cash” shall have the meaning set forth in Section 2.3(b)(iii).
“Estimated Closing Indebtedness” shall have the meaning set forth in Section 2.3(b)(ii).
“Estimated Seller Transaction Expenses” shall have the meaning set forth in Section 2.3(b)(iv).
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“Estimated Working Capital” shall have the meaning set forth in Section 2.3(b)(i).
“Estimated Working Capital Deficiency ” shall mean the absolute value of the amount, if any, by which (i) the Estimated
Working Capital, is less than (ii) the Target Working Capital Amount.
“Estimated Working Capital Surplus” shall mean the amount, if any, by which (i) the Estimated Working Capital is greater than
(ii) the Target Working Capital Amount.
“Excluded Assets” shall have the meaning set forth in Section 2.1(b).
“Excluded Contract” shall mean (i) any Spence Contract that is not a Spence Assumed Contract and (ii) any Leslie Contract that
is not a Leslie Assumed Contract.
“Excluded Liabilities” shall have the meaning set forth in Section 2.2(b).
“Field” shall mean the development, manufacture and sale of (i) steam regulation and steam trap products and (ii) pressure
operated condensate pumps, safety relief valves, direct operated valves, noise and suppression, and insulation, in each case for steam
heating applications.
“Final Adjusted Purchase Price” shall have the meaning set forth in Section 2.3(f).
“Financial Statements” shall have the meaning set forth in Section 3.11(a)
“Fund” shall have the meaning set forth in Section 5.4(e).
“Fundamental Cap Amount” shall have the meaning set forth in Section 7.3(a)(iii).
“Fundamental Representations” shall mean the representations and warranties in Section 3.1 (Organization and Good Standing),
Section 3.2 (Title to Assets), Section 3.3 (Authority), Section 3.18(b) (Certain Insurance Matters), Section 3.23 (Brokers and Finders),
Section 4.1 (Organization and Standing), Section 4.2 (Authority for Agreement; No Conflict), and Section 4.4 (Broker and Finders).
“GAAP” shall mean United States generally accepted accounting principles.
“Governmental Authority” shall mean any United States federal, state, municipal or local or any foreign government, or political
subdivision thereof, or any supranational organization (e.g., the European Union) or authority or any authority, agency or commission
entitled to exercise any administrative, executive, judicial, legislative, policy, regulatory or Taxing power, or any court or tribunal (or
any department, bureau or division thereof), or any other self-regulatory or quasi-governmental authority of any nature.
“Guaranty” shall have the meaning set forth in Section 6.1(n).
“Hazardous Material” shall mean any (i) pollutants or contaminants which may cause environmental contamination or human
exposure at levels of concentration above those established by any applicable Governmental Authority or Environmental Law, (ii)
hazardous, toxic, carcinogenic, mutagenic, corrosive, dangerous, noxious, flammable, explosive, infectious or radioactive substances,
chemicals, materials or wastes (including without limitation those defined, declared, regulated or controlled as hazardous under any
Environmental Law), (iii) petroleum including crude oil or any derivative or fraction thereof, (iv) asbestos fibers, (v) solid or liquid
wastes or (vi) polychlorinated bi-phenyls, polychlorinated bi-phenyl waste or polychlorinated bi-phenyl related wastes.
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“Indebtedness” shall mean, without duplication, (i) all indebtedness for borrowed money, including, without limitation, all
amounts, if any, payable under or pursuant to each of the instruments listed on Exhibit B; (ii) that portion of obligations with respect to
capital leases that is properly classified as a liability on a balance sheet in conformity with GAAP; (iii) notes payable and drafts accepted
representing extensions of credit whether or not representing obligations for borrowed money (for the avoidance of doubt, excluding
any trade accounts payable to any Person); (iv) guaranties securing indebtedness for borrowed money; (v) all amounts under
outstanding letters of credit; (vi) all deferred compensation obligations and any Taxes payable in connection therewith, including (A)
any underfunded pension or post-retirement liabilities (excluding any withdrawal liability under any Multiemployer Plan), (B) all
payment obligations under any retiree medical or deferred compensation plans, (C) all compensation that has been deferred by any
employee pending completion of the Closing; (vii) any employee or shareholder bonuses or other incentive compensation related to
performance prior to Closing or earned at Closing and any Taxes payable in connection therewith, excluding ordinary course bonuses
or incentive compensation owed to Transferred Employees other than such amounts payable in connection with the execution of this
agreement; (viii) any amounts owed to any Affiliate of the Sellers; (ix) liabilities of the Sellers not related to or arising out of the
Business; (x) all costs and obligations incurred in connection with a change of control of either of the Sellers or the Business, including
any “success” or similar fee; (xi) all obligations issued or assumed as the deferred purchase price of property or services, all conditional
sale obligations and all obligations under any title retention agreement, including all obligations resulting from any holdback, earn-out,
performance bonus or other contingent payment arrangement related to or arising out of any prior acquisition, business combination or
similar transaction; (xii) all liabilities for any outstanding severance or consulting amounts owed (whether currently or for services to be
provided in the future) to any former (as of the Closing) employee, service provider or officer and any Taxes payable in connection
therewith; (xiii) all obligations under any interest rate, currency or other hedging agreement; (xiv) all liabilities or obligations secured by
Liens on any assets; (xv) all liabilities or obligations resulting from bank overdrafts; (xvi) deferred revenue; and (xvii) all interest, any
premiums payable or any other costs or charges (including any prepayment penalties, termination fees, breakage costs, make-whole
and expense reimbursements) on any instruments or obligations described in clauses (i) through (xvi) hereof, all as the same may be
payable upon the complete and final payoff thereof, regardless of whether such payoff occurs prior to, simultaneous with or following
the Closing.
“Indemnified Party” shall mean a Person who makes a claim for indemnification pursuant to Section 7.
“Indemnifying Party” shall mean a Person against whom a claim for indemnification is made pursuant to Section 7.
“Initial Closing Statement” shall have the meaning set forth in Section 2.3(b).
“Intellectual Property” shall mean all rights in intellectual property of any type throughout the world, including, but not limited
to, (i) patents, patent applications and statutory invention registrations, including, but not limited to, continuations, continuations-inpart, divisions, provisional and non-provisional applications, reexaminations, reissues and extensions; (ii) trademarks, service marks,
trade names, brand names, logos and corporate names, slogans, trade dress and other indicia of source of origin, whether or not
registered, including all common law rights thereto and all goodwill associated therewith, and registrations and applications for
registration thereof; (iii) writings, images, content and other expressive works, whether copyrightable or not, in any jurisdiction, and all
copyrights, including design rights, whether registered or common law, and registrations and applications for registration thereof,
including the right to make derivative works and all other associated statutory rights; (iv) all rights existing in any database, including
database rights and industrial property rights; (v) trade secrets, know-how, confidential or proprietary technical,
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business and other information, including, but not limited to processes, techniques, methods, procedures, specifications, plans, training
materials, playbooks and workflows, algorithms, supplier information, prospect lists, customer lists, projections, analyses, market
studies; (vi) domain names; (vii) rights of publicity and privacy, rights to personal information and moral rights; (viii) shop rights; (ix)
inventions (whether patentable or unpatentable), invention disclosures, discoveries, ideas, developments, data, works of authorship; (x)
Software; (xi) all rights to any of the foregoing provided in international treaties and convention rights; (xii) the right and power to
assert, defend and recover title to any of the foregoing; (xiii) all rights to assert, defend and recover for any past, present and future
infringement, misuse, misappropriation, impairment, unauthorized use or other violation of any of the foregoing; and (xiv) all
administrative rights arising from the foregoing, including the right to prosecute applications and oppose, interfere with or challenge the
applications of others, the rights to obtain renewals, continuations, divisions, and extensions of legal protection pertaining to any of the
foregoing.
“Inventory” shall mean all inventory that is held for sale or resale by a Seller for use in the Business.
“IRS” shall mean the United States Internal Revenue Service.
“Knowledge” or “Sellers’ Knowledge” shall mean the knowledge of Jason Carpenter, Joe Wegas, Jennifer Palenik, and Gary
Pakatch after reasonable due inquiry of their respective direct reports as well as such person having responsibility for such matters, or, if
such reasonable due inquiry has not been made, such knowledge that each such Person would be reasonably expected to have after
such reasonable due inquiry. The words “know,” “knowing” and “known” shall be construed accordingly.
“Lease” shall have the meaning set forth in Section 6.1(i).
“Legal Requirements” shall mean any and all applicable federal, state, local, municipal, provincial, territorial, national, foreign
or other law, statute, constitution, directive, resolution, ordinance, code, edict, decree, order (including executive orders), rule,
judgment, injunction, writ, regulation or ruling enacted, adopted, promulgated, implemented or otherwise put into effect by or under the
authority of any Governmental Authority.
“Liens” shall mean any mortgage, deed of trust, indenture, hypothecation, easement, restriction, adverse claim (in the nature of
a lien), license, charge, interest, pledge, claim, lien, encumbrance, option, security interest, restriction (whether on voting, sale, transfer
(such as a right of first refusal or other similar right), disposition, use or otherwise), title defect, title retention agreement, community
property interest, option, encroachment or other adverse claim of any kind or nature whatsoever (whether arising by contract or by
operation of law and whether voluntary or involuntary).
“Material Adverse Effect” shall mean any change or effect that is materially adverse to the business, operations, financial
condition or results of operations of the Business or the Sellers’ ability to perform their obligations hereunder; provided, however, none
of the following shall be deemed, either alone or in combination with any other change or effect, to constitute, and no change or effect
arising from or attributable or relating to any of the following shall be taken into account in determining whether there has been, a
Material Adverse Effect: (i) the negotiation (including activities relating to due diligence), execution, delivery, public announcement,
pendency or occurrence of this Agreement or any of the transactions contemplated hereby or any actions taken in compliance herewith,
including the impact thereof on the relationships with customers, suppliers, distributors, consultants, employees or independent
contractors or other third parties with whom the Sellers have any relationship with respect to the Business; (ii) conditions affecting the
industries in which the Business operates or participates, the U.S. economy or financial markets or any foreign markets or any foreign
economy or financial markets in any location where the Business operates;
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(iii) compliance by the Sellers with the terms of, or the taking of any action by the Sellers contemplated by, this Agreement; (iv) any
breach by Buyer of this Agreement or the Confidentiality Agreement; (v) the taking of any action by Buyer or any of Buyer’s Affiliates
(other than to enforce their rights under this Agreement); (vi) any change in GAAP or in accounting standards or applicable Legal
Requirements (or interpretation thereof); (vii) any acts of God, calamities, acts of war, terrorism or military action or the escalation
thereof, national or international political, general economic, social conditions or changes in the financial or capital markets; (viii) any
action required to be taken under applicable Legal Requirements, including any actions taken or required to be taken by the Sellers in
order to obtain any approval or authorization for the consummation of the transactions contemplated hereby under applicable antitrust
or competition laws; (ix) any action taken, or failure to take any action, or such other change or event, in each case to which Buyer has
consented; or (x) any failure, in and of itself, by the Sellers to meet any projections, forecasts, or revenue or earnings predictions for
any period.
“Material Contracts” shall have the meaning set forth in Section 3.7(a).
“Memorandum of Understanding” shall have the meaning set forth in Section 5.3.
“Non-Party Affiliate” shall have the meaning set forth in Section 9.10.
“Notice” shall have the meaning set forth in Section 7.6(a).
“NLRA” shall have the meaning set forth in Section 3.14(b)(ii).
“Off-the-Shelf Software” shall mean any Software that is made generally and widely available to the public on a commercial
basis and is licensed to the Sellers on a non-exclusive basis under standard terms and conditions for a one-time license fee of less than
$100,000 per license, or an ongoing licensee fee of less than $50,000 per year.
“Ordinary Course of Business” shall mean the ordinary and usual course of day-to-day operations of the Business through the
date hereof consistent with past customs or practices and specifically does not include (i) activity involving the purchase or sale of the
Business or of any product line or business unit thereof, (ii) activity requiring approval by the board of directors or shareholders of any
Seller, or (iii) any material increase in the compensation of any employee, or grant of any unusual or extraordinary bonuses, benefits or
other forms of direct or indirect compensation to any employee.
“Organizational Documents” shall mean, as applicable, the articles of incorporation, certificate of incorporation, charter, bylaws,
certificate or articles of formation, articles of organization, regulations, operating agreement, certificate of limited partnership,
partnership agreement, and all other similar documents, instruments or certificates executed, adopted, or filed in connection with the
creation, formation, or organization of a Person, including any amendments thereto and each in effect as of the date of inquiry.
“Owned Real Property” shall have the meaning set forth in Section 3.9(a).
“Permits” shall mean all permits, approvals, concessions, grants, franchises, licenses, identification numbers and other
authorizations and approval of or by any Governmental Authority.
“Permitted Liens” shall mean (i) Liens for Taxes that are not yet due and payable or being contested in good faith through the
appropriate proceedings, (ii) statutory Liens for mechanics, material men, laborers, employees or suppliers arising by operation of law
for amounts that are owed, but not yet delinquent or are being contested in good faith through the appropriate proceedings, (iii) in the
case of real property, applicable
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zoning and building ordinances and land use regulations, but only if same are not being violated and do not materially impair, prohibit
or restrict the occupancy or current use of the real property that they encumber; (iv) covenants, conditions, restrictions, easements and
other similar matters of record affecting title to the Owned Real Property that do not materially impair, prohibit, or restrict the
occupancy or use of the Owned Real Property for the purposes for which it is currently used in connection with the Business, (v) nonexclusive licenses to Intellectual Property, (vi) Liens that will be terminated or released at the Closing in connection with the repayment
of Closing Indebtedness at the Closing and (x) any lien disclosed on Schedule 1.1 with respect to the Owned Real Property.
“Person” shall mean any individual, corporation, partnership, limited liability company, firm, joint venture, association, jointstock company, trust, unincorporated organization, Governmental Authority or other entity.
“Personal Data” shall mean data that can be reasonably linked to a natural person, including any payment card information, any
taxpayer identification or social security number, or other identifying information. Personal Data shall also include any information
defined as “personal data”, “personally identifiable information”, “individually identifiable health information”, “personal information”
or the like under any applicable data privacy or data security Legal Requirements or with respect to which the Sellers have any
obligation of privacy or security.
“Personal Property Leases” shall have the meaning set forth in Section 3.10.
“Pre-Closing Tax Period ” shall mean any Tax period ending on or before the Closing Date and, with respect to a Straddle
Period, the portion of such Tax period ending on the Closing Date.
“Pre-Closing Taxes” shall mean any (i) Seller’s Taxes or its liability, if any (for example, by reason of transferee liability or
application of applicable Legal Requirements) for Taxes of others, including, but not limited to, any Affiliate of a Seller and all
Damages payable with respect to such Taxes for any Tax period, and (ii) Taxes and all Damages payable with respect to such Taxes
claimed or assessed against the Business, the Purchased Assets, or Sellers (A) for any Pre-Closing Tax Period, and (B) as a result of the
transactions contemplated by this Agreement (other than Transfer Taxes allocable to Buyer pursuant to Section 8.1), in each case,
except to the extent and in such amount as such Taxes and all Damages payable with respect to Taxes are reflected on the Closing Date
Schedule.
“Property Taxes” shall mean all real estate, ad valorem, personal property and any other similar Taxes imposed by any
Governmental Authority with respect to the Purchased Assets.
“Protected Business Line” shall mean the Business, in all cases, other than an Active Business Line.
“Protected Data” shall mean any (i) Personal Data, (ii) confidential or proprietary information of the Sellers, and (iii) confidential
or proprietary information of any third party or governmental body that is in the possession or control of the Sellers or with respect to
which Sellers have any obligation of security or confidentiality.
“Purchased Assets” shall have the meaning set forth in Section 2.1(a).
“Purchase Price” shall mean an amount equal to $88,000,000.
“Recent Balance Sheet” shall mean the most recent balance sheet of Spence included in the Financial Statements.
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“Reference Date” shall mean January 1, 2014.
“Related Party” shall mean any present officer, director or member of a Seller or any Affiliate thereof.
“Release” shall mean any spilling, leaking, pumping, pouring, emitting, emptying, injecting, depositing, disposing, discharging,
dispersal, escaping, dumping, or leaching into the environment, including surface water, soil or groundwater (including the
abandonment or discarding of barrels, containers, and other receptacles containing Hazardous Materials) or as otherwise defined under
Environmental Laws.
“Representatives” shall mean with respect to any Person its respective directors, members of its board of managers, officers,
employees, agents, advisors, affiliates and representatives (including attorneys, accountants, consultants, bankers and financial
advisors).
“Retained Trademarks” shall have the meaning set forth in Section 5.6.
“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder, or
any successor statute, rules or regulations thereto.
“Seller” shall have the meaning set forth in the Preamble.
“Seller Indemnified Party” shall have the meaning set forth in Section 7.4(a).
“Seller Transaction Expenses” shall mean (i) any change-in-control payments, severance, retention, bonus or similar
compensatory amounts payable, or that become payable, by a Seller or any of its Affiliates solely as a direct result of the consummation
of the transactions contemplated hereby to or any accelerated benefits payable to, any officer, director, employee, or consultant of a
Seller, together with the employer portion of any payroll, medical, social security, unemployment or similar Taxes related to the
payment of such bonuses or benefits to employees; and (ii) all other fees, disbursements, reimbursements, commissions, expenses or
costs, in each case payable or incurred by the Sellers or any of their Affiliates in connection with the negotiation, preparation, and
delivery of this Agreement and the consummation of the transactions contemplated by this Agreement, but only to the extent any of the
items set forth in clauses (i) and (ii) above have not been paid prior to the Closing Date.
“Software” shall mean all computer software, firmware, programs, data libraries and databases, in any form, including without
limitation, source code, object code, make files, Gerber files, user interfaces, development tools, library functions, compilers, Internet
websites, web content and links, all versions, updates, corrections, enhancements, replacements, and modifications thereof, and all
documentation related thereto.
“Solvent” shall have the meaning set forth in Section 4.6(b).
“Spence” shall have the meaning set forth in the Preamble.
“Standard Cap Amount” shall have the meaning set forth in Section 7.3(b).
“Standard Procedure” shall have the meaning set forth in Section 5.4(c).
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“Statutory Representations” shall mean the representations and warranties in Section 3.15 (Employee Benefit Matters),
Section 3.17 (Tax Returns and Payments), and Section 3.24 (Environmental Matters).
“Straddle Period” shall mean a Tax period beginning on or before the Closing Date and ending after the Closing Date.
“Tampa Facility ” shall mean that certain facility located at the address commonly known as 12501 Telecom Drive, Tampa,
Florida 33637.
“Target Working Capital Amount ” shall mean $5,600,000. The parties acknowledge and agree that the Target Working Capital
Amount was established using the methodologies and inputs set forth on the Working Capital Schedule.
“Tax” or “Taxes” shall mean any and all federal, possession, province, state, city, county, local and foreign (or governmental
unit, agency, or political subdivision of any of the foregoing) taxes, fees, levies, assessments and other governmental charges in the
nature of a tax, including gross receipts, corporate, income, profits, gain, capital gains, sales, use, occupation, value added, ad valorem,
transfer, license, franchise, withholding, payroll, recapture, environmental, employment (including Social Security, unemployment
insurance, employer health and employee income tax withholding), alternative minimum, net worth, severance, premium, windfall
profits, customs, duties, escheat, unclaimed property, estimated, stamp, excise, and property taxes, and any other governmental charges
of the same or similar nature to any of the foregoing; together with all interest, penalties and additions imposed by a Governmental
Authority with respect to any of the foregoing, whether disputed or not, and including any obligations to indemnify or otherwise
assume or succeed to the Tax liability of any other Person, including by Contract or otherwise. Grammatical variations of the term
“Tax,” such as “Taxable” or “Taxing,” shall have correlative meanings.
“Tax Return ” shall mean any return, report, estimate, claim for refund, information statement, election, statement of foreign
bank or financial account, or other return relating to or filed (or required to be filed) with a Governmental Authority with respect to
Taxes (including any schedules or attachments thereto, and any amendment thereof).
“Territory” shall mean anywhere in the world.
“Third-Party Claim” shall have the meaning set forth in Section 7.6(a).
“Top Customers” shall have the meaning set forth in Section 3.22(a).
“Top Suppliers” shall have the meaning set forth in Section 3.21(a).
“Trademark Transition Period” shall have the meaning set forth in Section 5.6.
“Transfer Taxes” shall mean all sales, use, transfer, recording, value added, documentary, registration, conveyance, stamp, deed
or similar Taxes arising out of, in connection with or attributable to the transactions effectuated pursuant to this Agreement.
“Transferred Employee” shall have the meaning set forth in Section 5.4.
“Transition Services Agreement ” shall mean the Transition Services Agreement, by and between Buyer and CIRCOR, in
substantially the form attached hereto as Exhibit C.
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“Union” shall mean District 15, River Lodge 1562 of the International Association of Machinists and Aerospace Workers,
which is a party to the CBA.
“Walden Facility” shall mean that real property and facility located at the address commonly known as 150 Coldenham Road,
Village of Walden, Orange County, New York 12586.
“Walden Facility Value” shall mean an amount equal to $3,450,000.
“Workers’ Compensation Event” shall have the meaning set forth in Section 5.4(b)(ii).
“Working Capital” shall mean the amount (which may be a negative number) equal to (i) the current assets of the Business,
minus (ii) the current liabilities of the Business, in each case as of the Adjustment Time and determined in accordance with the
methodologies set forth in the Working Capital Schedule and GAAP, and the calculation of the Target Working Capital Amount;
provided that in an event of a conflict or inconsistency between the methodologies in the Working Capital Schedule and GAAP, the
Working Capital Schedule shall govern in all respects; provided further, that Working Capital shall be adjusted as follows: Working
Capital shall not include, and shall be calculated without taking into account the effect of (a) any Seller Transaction Expenses, (b) any
Cash, (c) any Tax assets or Tax liabilities, and (d) any Indebtedness.
“Working Capital Deficiency” shall mean the absolute value of the amount, if any, by which (i) the Closing Working Capital, as
finally determined pursuant to Section 2.3, is less than (ii) the Target Working Capital Amount.
“Working Capital Schedule” shall mean the policies, conventions, methodologies and procedures related to Working Capital
described on Annex 1 hereto.
“Working Capital Surplus” shall mean the amount, if any, by which (i) the Closing Working Capital, as finally determined
pursuant to Section 2.3, is greater than (ii) the Target Working Capital Amount.
1.2

Interpretation. For purposes of this Agreement, the following rules of interpretation apply:

(a) Descriptive Headings. The headings of the sections and paragraphs of this Agreement have been inserted for convenience
of reference only and shall not be deemed to be part of this Agreement.
(b) Calculation of Time Period. Except as otherwise provided herein, when calculating the period of time before which, within
which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in
calculating such period is excluded. If any period is to be measured in Business Days and the last day of such period is not a Business
Day, the period in question ends on the next succeeding Business Day.
(c)

Currency. Any reference in this Agreement to $ shall mean U.S. dollars.

(d) Section and Similar References. Unless the context otherwise requires, all references in this Agreement to any “Annex,”
“Section,” “Schedule” or “Exhibit” are to the corresponding Annex, Section, Schedule or Exhibit of this Agreement.
(e) Mutual Drafting. The parties hereto have participated jointly in the negotiation and drafting of this Agreement and have
been represented by their own legal counsel in connection with the transactions contemplated by this Agreement, with the opportunity
to seek advice as to their legal rights from such counsel. In the event any ambiguity or question of intent or interpretation arises, this
Agreement is to be construed
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as jointly drafted by the parties hereto and no presumption or burden of proof is to arise favoring or disfavoring any party by virtue of
the authorship of any provision of this Agreement or by reason of the extent to which any such provision is inconsistent with any prior
draft hereof.
(f) Counterparts. This Agreement may be executed in two or more counterparts and by the different parties hereto on separate
counterparts, each of which when so executed and delivered shall be an original, but all of which together shall constitute one and the
same instrument.
(g) Electronic Transmissions. The exchange of signature pages to this Agreement (in counterparts or otherwise) by .pdf scan
or other electronic transmission shall be sufficient to bind the parties to the terms and conditions of this Agreement.
(h) Other Definitional and Interpretive Matters. Unless otherwise expressly provided herein, for purposes of this Agreement,
the following rules of interpretation shall apply:
(i) Exhibits/Schedules. The Exhibits and Schedules to this Agreement are hereby incorporated and made a part hereof
and are an integral part of this Agreement. All Exhibits and Schedules annexed hereto or referred to herein are hereby
incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Schedule or
Exhibit but not otherwise defined therein shall be defined as set forth in this Agreement.
(ii) Gender and Number. Any reference in this Agreement to gender shall include all genders, and words imparting the
singular number only shall include the plural and vice versa.
(iii) License. The word “license” (regardless of the tense when used as a verb or single or plural form when used as a
noun) shall include the term “sublicense” (and its corresponding forms) and vice versa.
(iv)
Herein. The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” and any other words of similar
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the Schedules and
Exhibits to this Agreement) and not merely to a particular term or provision of this Agreement or subdivision in which such
words appear unless the context otherwise requires.
(v) Including. The word “including” or any variation thereof shall mean “including, without limitation” and shall not
be construed to limit any general statement that it follows to the specific or similar items or matters immediately following it.
(vi) Reflected On or Set Forth In. An item arising with respect to a specific representation or warranty shall be deemed
to be “reflected on” or “set forth in” a balance sheet or financial statements, to the extent any such phrase appears in such
representation or warranty, if (A) there is a reserve, accrual or other similar item underlying a number on such balance sheet or
financial statements that related to the subject matter of such representation, (B) such item is otherwise specifically set forth on
the balance sheet or financial statements, or (C) such item is reflected on the balance sheet or financial statements and is
specifically set forth in the notes thereto.
(vii) Threatened. The word “threatened” or any variation thereof, unless otherwise described in the context in which it
appears, shall mean threatened in writing, including by email.
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SECTION 2
PURCHASE AND SALE
2.1

Transfer of Assets; Excluded Assets.

(a)
Upon the terms and subject to the satisfaction or, if permissible, waiver, of the conditions of this Agreement, at the
Closing, the Sellers shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase, acquire and accept from the
Sellers, free and clear of any Lien, other than Permitted Liens, all right, title and interest in and to all the assets, properties and rights,
real, personal or mixed, tangible or intangible, wherever located, that are owned by the Sellers and used or held for use by the Sellers in
connection with the Business as of the Closing (the “Purchased Assets”), provided that in no event shall the Purchased Assets include
any Excluded Assets. Without limiting the generality of the foregoing, the Purchased Assets shall include (other than the Excluded
Assets) all right, title and interest in, to and under:
(i) all assets, properties and rights reflected and/or described on the Financial Statements as related to the Business,
together with all other assets owned, used or held for use by the Sellers in connection with the Business, whether or not fully
depreciated, written off or never reflected on the Financial Statements and all other assets acquired by the Sellers and used or
held for use in the Business since the date of the Financial Statements up to the Closing Date (except to the extent disposed of
since the date thereof);
(ii) all accounts receivable and other rights to payment from customers of Spence and the full benefit of all security for
such accounts or rights to payment, and any claim, remedy or right related to the foregoing;
(iii) all inventories and supplies of the Business of any kind, including all replacement parts and disposable supplies,
raw materials, packaging supplies, spare parts, work-in-process or finished goods, whether stored at either of the Sellers’
locations or at a third-party location;
(iv) all tangible personal property of the Business, including all machinery, equipment, vehicles, furniture, fixtures,
computers (including Software and hardware), supplies, spare parts, tools and other tangible personal property, together with
any express or implied warranty by the manufacturers, sellers or lessors of any item or component part thereof and all
maintenance records and other documents relating thereto;
(v)

all rights of the Sellers to leasehold interests in laptops and IT equipment currently used in the Business;

(vi)

all rights of the Sellers to network infrastructure components (LAN, WLAN, etc.) currently used in the Business;

(vii)

all rights of the Sellers in, to and under the Assumed Contracts;

(viii) all rights of the Sellers to the Business Intellectual Property (including the spenceengineering.com domain name),
along with all income, royalties, damages and payments due or payable as of the Closing Date or thereafter with respect thereto
(including damages and payments for past, present or future infringements or misappropriations thereof, the right to sue and
recover for past, present or future infringements or misappropriations thereof and any and all corresponding rights that now or
hereafter may be secured throughout the world, and all copies and tangible embodiments thereof);
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(ix)
all authorizations of Governmental Authorities, including permits, licenses, certificates, consents, variances,
approvals, environmental permits or authorizations of any Governmental Authority relating primarily to or required in the
Business, in each case to the extent transferable;
(x) all records, data, know-how, Software, and media content, whether in hard copy, digital, electronic or magnetic
format or otherwise, including copies of all accounting and operating ledgers, asset ledgers, inventory records, budgets,
customer lists, customer credit information, supplier lists, technical data, employee files, sales literature, advertising or
promotional materials, website Software and content, research and development records, engineering records, systems and
methods of supply, design, manufacture or distribution, referral sources, service and warranty records, correspondence,
computer printouts, books, notes, files, and all other accounting and operating records, non-income Tax records, and other
operating and financial information and materials relating primarily to or required in the Business, to the extent transferable;
(xi) all causes of action, judgments, claims and demands against third parties, whether known or unknown, relating to
the Business, the Purchased Assets or the Assumed Liabilities except to the extent constituting claims against or defenses related
to third-party claims, which neither the Sellers nor CIRCOR shall assert without Buyer’s prior written consent (not to be
unreasonably withheld, conditioned, or delayed);
(xii)

all deposits, prepaid expenses and rights to refunds relating to the Purchased Assets; and

(xiii)

the goodwill of the Business.

(b) In no event shall the Purchased Assets include any of the following (each and all such rights, properties and assets being
herein referred to as the “Excluded Assets”):
(i) (A) attorney-client privilege and attorney work-product protection of Sellers or associated with the Business as a
result of legal counsel representing Sellers, including in connection with the transactions contemplated by this Agreement; (B)
documents maintained by legal counsel as a result of representation of Sellers or the Business; (C) documents subject to the
attorney-client privilege and work-product protection described in subsection (A); and (D) documents maintained by the Sellers
in connection with the transactions contemplated by this Agreement;
(ii)

fee interest of the Sellers in the Walden Facility (subject to the terms of the Lease);

(iii)

fee interest of the Sellers in the Tampa Facility (subject to the terms of the Transition Services Agreement);

(iv)
the accounts receivable of Leslie or other rights to payment from customers of Leslie or the full benefit of all
security for such accounts or rights to payment, and any claim, remedy or right related to the foregoing;
(v)

inter-company accounts receivable;

(vi)

rights of the Sellers in, to and under the Excluded Contracts;
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(vii)
insurance policies held by Seller, subject to the terms of Section 5.7 regarding rights relating to pre-Closing
accidents and occurrences (it being understood that any insurance rights or lack of same do not limit Buyer’s right to
indemnification pursuant to Section 7);
(viii) rights of the Sellers under the Employee Plans, except for the sales incentive plans described in Section 5.4(b)
(vi), and all assets relating to or under the Employee Plan;

2.2

(ix)

the Intercompany Services Agreement with CIRCOR Flow Technologies India (P) LTD;

(x)

all assets used in an Active Business Line; or

(xi)

the assets, properties or rights specified on Schedule 2.1(b).

Assumption of Liabilities.

(a) Upon the terms and subject to the conditions of this Agreement, at the Closing on the Closing Date, Buyer shall assume
only the following liabilities (the “Assumed Liabilities”):
(i) the obligations of the applicable Seller(s) under the Assumed Contracts to the extent such obligations are applicable
to and accrue with respect to periods subsequent to the Closing;
(ii) the trade accounts payable of Spence outstanding at the Closing, but only to the extent such trade accounts payable
remain outstanding at the Closing and are taken into account in determining adjustments to the Purchase Price pursuant to
Section 2.3;
(iii) accrued expenses (excluding Taxes) incurred by the Sellers related to the Business, but only to the extent such
accrued expenses remain outstanding at the Closing and are taken into account in determining adjustments to the Purchase Price
pursuant to Section 2.3;
(iv) the current liabilities (excluding Taxes) incurred by the Sellers related to the Business, but only to the extent such
current liabilities remain outstanding at the Closing and are taken into account in determining adjustments to the Purchase Price
pursuant to Section 2.3;
(v) the current employee liabilities (excluding Taxes) incurred by the Sellers related to the Business, but only to the
extent such current liabilities remain outstanding at the Closing and are taken into account in determining adjustments to the
Purchase Price pursuant to Section 2.3;
(vi) any product or service warranty liability or obligations arising out of any products supplied or services performed
by either Seller in connection with the Business, but only to the extent such accrued expenses remain outstanding at the Closing
and up to a maximum amount $50,000 in the aggregate;
(vii) the obligations described in Section 5.4(b)(vi) with respect to the incentive plans set forth on Schedule 5.4(b)(vi),
but only to the extent such current liabilities remain outstanding at the Closing and are taken into account in determining
adjustments to the Purchase Price pursuant to Section 2.3; and
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(viii) any other liabilities or obligations arising out of or relating to events or transactions occurring after the Closing in
connection with the operations of or ownership or use of the Purchased Assets by Buyer.
(b) Except as expressly provided in Section 2.2(a), Buyer does not hereby and will not assume or become liable for and shall
not be obligated to pay or satisfy any obligation, debt or liability whatsoever, whether fixed, contingent or otherwise, of the Business or
the Sellers or any other person or entity, including, without limitation any Indebtedness or other claim, liability or obligation arising out
of the ownership or use of the Purchased Assets prior to the Closing or circumstances or occurrences or the operations of the Business
or transactions contemplated by this Agreement prior to the Closing, including, without limitation, by reason of any violation or alleged
violation of any Legal Requirement or any other requirement of any Governmental Authority, and whether or not disclosed on the
Schedules attached hereto, and regardless of when or by whom asserted (collectively, the “Excluded Liabilities”). Without limiting the
foregoing and for the avoidance of doubt, the Assumed Liabilities shall in no event include, and the Excluded Liabilities shall include,
those Excluded Liabilities set forth on the confirmatory letter by and among the parties hereto in the form of Exhibit 2.2(b) (the
“Confirmatory Letter”). The Excluded Liabilities shall remain the responsibility and obligation of the Sellers after Closing, and the
Sellers shall pay and discharge all such liabilities as and when due.
2.3

Purchase Price; Adjustments.

(a)
Purchase Price Payable at Closing. Subject to the terms and conditions set forth in this Agreement, the aggregate
consideration payable by Buyer to Spence at the Closing for the Purchased Assets, the obligations of the Sellers under Section 5, and
the other rights of Buyer hereunder shall be an amount (the “Adjusted Purchase Price”) in cash (subject to adjustment pursuant to
Section 2.3(d)), equal to:
(i)

the Purchase Price; plus

(ii)

the Estimated Working Capital Surplus, if any; minus

(iii)

the Estimated Working Capital Deficiency, if any; plus

(iv)

the Estimated Closing Cash; minus

(v)

the Estimated Closing Indebtedness; minus

(vi)

the Estimated Seller Transaction Expenses; minus

(vii)

the Walden Facility Value.

(b) Initial Closing Statement. Prior to the Closing Date, the Sellers shall deliver to Buyer a statement setting forth in each case
as of the Adjustment Time:
(i) the estimated Working Capital (the “Estimated Working Capital”) (prepared in accordance with the Working Capital
Schedule), and any Estimated Working Capital Surplus or Estimated Working Capital Deficiency, as the case may be, together
with a description and the amount of each element thereof;
(ii) the estimated Closing Indebtedness (the “Estimated Closing Indebtedness”), together with a description and the
amount of each element thereof;
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(iii)
the estimated Closing Cash (“Estimated Closing Cash”), together with a description and the amount of each
element thereof;
(iv) the estimated aggregate Seller Transaction Expenses (the “Estimated Seller Transaction Expenses”), together with
a description and the amount of each element thereof; and
(v)

the Sellers’ calculation of the Adjusted Purchase Price (such statement, the “Initial Closing Statement”).

(c)
The Initial Closing Statement, when delivered to Buyer, shall be deemed the definitive calculation of the Adjusted
Purchase Price payable at Closing, and shall be used for purposes of determining amounts payable pursuant to Section 2.4(b). The
Initial Closing Statement shall include support demonstrating the validity of the calculation of the Adjusted Purchase Price and shall be
prepared in good faith. Buyer shall have an opportunity to review and comment on the Initial Closing Statement before it is definitively
delivered to Buyer pursuant to this Section 2.3(c). Attached hereto as Annex 2 is a form of the Initial Closing Statement, which form
provides an illustration of the matters and calculations to be set forth on the Initial Closing Statement.
(d)

Post-Closing Adjustment to Purchase Price.

(i) As promptly as practicable, but in no event later than the longer of (a) 90 days following the Closing Date or (b) ten
(10) Business Days following completion and reconciliation of all physical inventories, Buyer shall prepare in good faith and
deliver to Spence a statement (the “Closing Date Schedule”), setting forth in reasonable detail (x) Buyer’s calculation of, in each
case as of the Adjustment Time, Closing Indebtedness, Closing Cash, Seller Transaction Expenses, and Working Capital (the
“Closing Working Capital”) (prepared in accordance with the Working Capital Schedule and GAAP, provided that in the event
of a conflict between the Working Capital Schedule and GAAP, the Working Capital Schedule shall prevail), and (y) Buyer’s
proposed calculation of the Final Adjusted Purchase Price. The Closing Date Schedule will (1) entirely disregard any and all
purchase accounting effects on the assets or liabilities of the Sellers as a result of the transactions contemplated hereby or of any
financing or refinancing arrangements entered into at any time by Buyer or any other transaction entered into by Buyer in
connection with the consummation of the transactions contemplated hereby (except to the extent set forth in the definitions of
the terms Working Capital, Closing Cash, Closing Indebtedness and Seller Transaction Expenses), (2) entirely disregard any of
the plans, transactions, or changes which Buyer intends to initiate or make or cause to be initiated or made after the Closing with
respect to the Business or their business or assets, or any facts or circumstances that are unique or particular to Buyer or any of
its assets or liabilities and (3) be based on facts and circumstances as they exist prior to the Adjustment Time and shall entirely
disregard any change in Legal Requirements or GAAP (or interpretation or enforcement thereof) or any other act, decision or
event occurring on or after the Closing. Following the Closing, Buyer shall provide Spence and its Representatives timely
reasonable access to the records, work papers and supporting documentation used by Buyer in the preparation of the Closing
Date Schedule and shall cause the personnel of the Business to cooperate with the Sellers in connection with its review of the
Closing Date Schedule. Within ninety (90) days of the Closing Date, the parties will conduct a physical review of all inventory
of the Business as of the Closing Date in all locations at which inventory is located. Any discrepancies between the physical
count and the accounting records will be assumed to have existed at the Adjustment Time unless evidence can be provided that
the discrepancy occurred after the Adjustment Time. The physical inventory for the Nicholson Steam Trap product line will
occur upon receipt of such inventory in the Walden Facility.
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(ii) The Sellers may dispute any amounts reflected on the Closing Date Schedule by notifying Buyer in writing of each
disputed item, specifying the amount thereof in dispute and setting forth, in reasonable detail, the basis for such dispute, within
30 days of Buyer’s delivery to Spence of the Closing Date Schedule. If the Sellers deliver a notice of disagreement within such
30 day period, the Sellers and Buyer shall, during the 30 days following such delivery (or such longer period as they may
mutually agree), each use reasonable best efforts to reach agreement on the disputed items or amounts in order to finally
determine the amounts set forth on the Closing Date Schedule. If Spence and Buyer are unable to reach agreement concerning
any items on the Closing Date Schedule during such 30 day period, they shall promptly thereafter submit the dispute to the
Accounting Arbitrator for resolution pursuant to Section 2.3(e).
(iii) The amounts set forth on the Closing Date Schedule shall be deemed conclusively determined for purposes of this
Agreement upon the earlier to occur of (A) the failure of the Sellers to notify Buyer of a dispute within 30 days of Buyer’s
delivery of the Closing Date Schedule as set forth in Section 2.3(d)(ii) above, (B) the mutual written resolution of all disputes
pursuant to Section 2.3(d)(ii) by Buyer and Spence, and (C) the resolution of all disputes by the Accounting Arbitrator pursuant
to Section 2.3(e).
(e)
Adjustment Dispute Resolution. If the Sellers and Buyer are unable to reach agreement concerning the Closing Date
Schedule pursuant to Section 2.3(d)(ii), they shall submit such dispute to Deloitte Touche Tohmatsu Limited or, if such Person is not
willing or is unable to accept such engagement, an independent accounting or financial consulting firm of recognized national standing
mutually selected by Buyer and the Sellers (the “Accounting Arbitrator”) (provided that if Buyer and the Sellers are unable to select an
Accounting Arbitrator within ten days after receiving notice that Deloitte Touche Tohmatsu Limited is not willing or is unable to accept
such engagement, then each shall select a nationally recognized accounting or financial consulting firm, which firms will jointly select a
third nationally recognized independent accounting or financial consulting firm which shall act as the Accounting Arbitrator), for
resolution pursuant to this Section 2.3(e) and instruct the Accounting Arbitrator to review the disputed items or amounts for the purpose
of final determination of the amounts set forth on the Closing Date Schedule provided, the Accounting Arbitrator shall rely on the
methodologies set forth in the Working Capital Schedule and GAAP, provided that in the event of a conflict between the Working
Capital Schedule and GAAP, the Working Capital Schedule shall prevail. In making such determination and calculations, the
Accounting Arbitrator shall consider only those items or amounts on the Closing Date Schedule as to which the Sellers and Buyer have
disagreed in writing and submitted to the Accounting Arbitrator. Each of Buyer and the Sellers shall promptly provide their assertions
regarding the disputed amounts concerning the Closing Date Schedule pursuant to Section 2.3(d)(ii) in writing to the Accounting
Arbitrator and to each other. The Accounting Arbitrator shall be instructed to render its determination with respect to such
disagreements as soon as reasonably practicable (which the parties hereto agree should not be later than 30 days after submission of the
dispute) in a report setting forth the Accounting Arbitrator’s calculation of the disputed amounts (which calculation shall be within the
range of dispute in respect of each disputed item between the amounts set forth on the Closing Date Schedule and the notice of dispute
delivered in accordance with Section 2.3(d)(ii)). The Accounting Arbitrator shall base its determination solely on the written
submissions of the parties and shall not conduct an independent investigation. Such report shall be final and binding upon the Sellers
and Buyer and the resulting Closing Date Schedule and amounts set forth thereon shall be final for all purposes of this Agreement.
Buyer and the Sellers shall each pay their own fees and expenses. The fees, costs and expenses of the Accounting Arbitrator shall be
allocated to and borne by Buyer and the Sellers based on the inverse of the percentage that the Accounting Arbitrator determination
(before such allocation) bears to the total amount of the total items in dispute as originally submitted to the Accounting Arbitrator. For
example, should the items in dispute total in amount to $1,000 and the Accounting Arbitrator awards $600 in favor of the Sellers’
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position, 60% of the costs of its review would be borne by Buyer and 40% of the costs would be borne by the Sellers.
(f)

Final Adjusted Purchase Price; Payment Upon Final Determination of Adjustments.

(i) Following the final determination of the Closing Working Capital, Closing Cash, Closing Indebtedness and Seller
Transaction Expenses in accordance with this Section 2.3, the Adjusted Purchase Price shall be recalculated, using Working
Capital Surplus, Working Capital Deficiency, Closing Cash, Closing Indebtedness and Seller Transaction Expenses in lieu of the
Estimated Working Capital Surplus, Estimated Working Capital Deficiency, Estimated Closing Cash, Estimated Closing
Indebtedness and Estimated Seller Transaction Expenses (such adjusted amount, the “Final Adjusted Purchase Price”). If the
Final Adjusted Purchase Price, as finally determined in accordance with this Section 2.3, is less than the Adjusted Purchase
Price, then Spence shall, no later than five Business Days after the Final Adjusted Purchase Price is finally determined in
accordance with this Section 2.3, cause to be paid to Buyer an amount equal to such excess by delivery of immediately
available funds in accordance with payment instructions provided in writing by Buyer to the Seller.
(ii) If the Final Adjusted Purchase Price, as finally determined in accordance with this Section 2.3, is more than the
Adjusted Purchase Price, then Buyer shall, no later than five Business Days after the Final Adjusted Purchase Price is finally
determined in accordance with this Section 2.3, cause to be paid to Spence an amount equal to such excess by delivery of
immediately available funds in accordance with payment instructions provided in writing by Spence to Buyer.
(iii) Any payments made to any party pursuant to this Section 2.3(f) shall constitute an adjustment of the Adjusted
Purchase Price for Tax purposes and shall be treated as such by Buyer and the Sellers on their Tax Returns to the extent
permitted by the applicable Legal Requirements.
2.4

Closing.

(a) Time and Place. The closing of the purchase of the Purchased Assets (the “Closing”), shall take place at the offices of DLA
Piper LLP (US), 33 Arch Street, Boston, Massachusetts 02110 at 10:00 a.m., eastern time, on the date hereof via electronic delivery of
executed documents (or at such other time or place as the parties hereto may agree) (the “Closing Date”).
(b)

Transactions at the Closing.

(i) Payment of Closing Indebtedness; Transaction Expenses. At the Closing, Buyer, on behalf of the Sellers, shall pay
or cause to be paid, all Estimated Closing Indebtedness evidenced on the Initial Closing Statement, and the Estimated Seller
Transaction Expenses identified on the Initial Closing Statement, in each case to the respective third-party debtholders, vendors
or other Persons and in the respective amounts set forth on the Initial Closing Statement.
(ii) Payment of Adjusted Purchase Price to Spence. At the Closing, Buyer shall pay or cause to be paid the Adjusted
Purchase Price as directed by Spence in respect of the Purchased Assets being sold to Buyer by the Sellers at the Closing.
Each such payment made at the Closing pursuant to this Section 2.4(b) shall be made by wire transfer of immediately available
funds. Upon such payments by Buyer, the Closing shall be deemed to have been effected and all the Purchased Assets shall be
owned by Buyer.
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2.5 Withholding. Notwithstanding any provision hereof to the contrary, Buyer shall be entitled to deduct and withhold from
any consideration otherwise payable under the terms of this Agreement such amounts as it is required to deduct and withhold pursuant
to any applicable Legal Requirement, including those related to or regarding Taxes. To the extent that amounts are so withheld by
Buyer under any provision of this Agreement, such withheld amounts (a) shall be remitted by Buyer to the applicable Governmental
Authority in accordance with applicable Legal Requirements and (b) shall be treated for all purposes of this Agreement as having been
paid to the recipients in respect of which such deduction and withholding was made. Notwithstanding the foregoing, other than with
respect to any payment that is treated as compensation or any payment to a Seller that failed to timely deliver the deliveries set forth in
Section 6.3, Buyer shall use its commercially reasonable efforts to provide Spence written notice of its intent to withhold at least three
(3) Business Days prior to such withholding being made in connection with this Section 2.5.
SECTION 3
REPRESENTATIONS AND WARRANTIES REGARDING THE SELLERS
The Sellers hereby represent and warrant to Buyer that the statements in this Section 3 are true and correct as of the date of this
Agreement (unless the particular statement speaks expressly as of another date, in which case it is true, complete and correct as of such
other date) subject, in any case, to the exceptions provided in the disclosure schedule supplied by the Sellers to Buyer (the “Disclosure
Schedule”).
3.1 Organization and Good Standing; Organizational Documents. The Sellers are each corporations duly organized, validly
existing and in good standing under the laws of Delaware. Each of the Sellers has all requisite power and authority to own its properties
and carry on its business as currently conducted in all material respects. Each Seller is duly qualified to transact business and is in good
standing under the law of each jurisdiction in which it owns or leases real property and each other jurisdiction in which the conduct of
its business or the ownership of its properties requires such qualification, except where the failure to be so registered, licensed or
qualified would not be reasonably expected to result in a Material Adverse Effect. No Seller is in violation of any term or provision of
its Organizational Documents.
3.2 Title to Assets . The Sellers have good and marketable title to, or a valid and enforceable leasehold interest in, all of the
items of tangible personal property and Intellectual Property licensed to the Sellers currently used in the conduct of the Business, free
and clear of any and all Liens, other than Permitted Liens. Except as set forth on Section 3.2 of the Disclosure Schedule, the Sellers do
not own or control, directly or indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability
company, association, or other business entity related to the Business.
3.3 Authority. Each Seller has all requisite power, authority and legal capacity to execute and deliver this Agreement and the
Ancillary Agreements to which it is a party, to consummate the transactions contemplated hereby and thereby, and to perform its
obligations hereunder and thereunder. All actions required to be taken by the Sellers in order to authorize the Sellers to enter into this
Agreement and the Ancillary Agreements to which it is a party have been taken or will be taken prior to the Closing. This Agreement
has been, and each Ancillary Agreement to which the Sellers will be a party will be, duly executed and delivered by the Sellers,
assuming the due authorization, execution and delivery by the other parties hereto and thereto (other than the Sellers) and constitutes or
will constitute, as applicable, the legal, valid and binding obligation of the Sellers, enforceable against the Sellers in accordance with its
terms, except as such enforceability may be subject to applicable bankruptcy, reorganization, insolvency, moratorium and similar Legal
Requirements affecting the enforcement of creditors’ rights generally and by general principles of equity.
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3.4

No Conflict; Consent of Third Parties.

(a) Assuming the accuracy of the representations made by Buyer in Section 4, no consent, approval or authorization of, or
registration, qualification or filing with, any Governmental Authority is required for the execution, performance and delivery of this
Agreement or any Ancillary Agreement to which the Sellers are to be a party or for the consummation by the Sellers of the transactions
contemplated hereby and thereby.
(b) Neither the execution and delivery by the Sellers of this Agreement or the Ancillary Agreements to which it is a party, the
consummation of the transactions contemplated hereby or thereby, nor compliance by the Sellers with any of the provisions hereof or
thereof will conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, give rise to a
right of termination or cancellation under any provision of, cause the creation of any Lien under, or give rise to any obligation of the
Sellers to make any payment under any provision of (i) the Organizational Documents of the Sellers, (ii) any Material Contract or any
Permit by which any of the properties or assets of the Sellers are bound, or (iii) any Legal Requirements applicable to the Business as
currently conducted or any of the properties or assets of the Sellers.
3.5 Litigation, etc. Except as set forth on Section 3.5 of the Disclosure Schedule, there is no, and since the Reference Date,
there has not been, any Action or claim pending or, to the Sellers’ Knowledge (including, for this purpose, Mike Mulder), threatened,
related to the Business. There is no, and since the Reference Date, there has not been, any Action or claim by the Sellers pending or that
the Sellers currently intend to initiate, in each case with respect to their operation of the Business.
3.6

Intellectual Property.

(a) Section 3.6(a)(i) of the Disclosure Schedule contains a true, complete and accurate list of each of the following items of
Business Intellectual Property: (i) patents and patent applications; (ii) trademarks, service marks, trade names and corporate names, that
are either registered or material to the Sellers with respect to the Business as of the Closing Date; (iii) registered copyrights and
applications for and registrations of such copyrights; (iv) registered designs and applications therefor; and (v) domain names and
registrations thereof. Section 3.6(a)(i) of the Disclosure Schedule accurately summarizes, where applicable, the following for each item
required to be listed on Section 3.6(a)(i) of the Disclosure Schedule: patent number, application number, registration number, filing
date, date of issuance, applicant, title, mark or name, owner(s), country of origin, domain name registrar, and the next fee and other
obligations required to maintain or prosecute such Intellectual Property. Except as set forth on Section 3.6(a)(ii) of the Disclosure
Schedule, the Business Intellectual Property and the Business Software constitute all of the Intellectual Property necessary to operate the
Business.
(b) Except as described in Section 3.6(b) of the Disclosure Schedule, the Sellers have good, valid and legal title to, and, except
with respect to common law trademark rights, are the sole and exclusive owners of all right, title and interest in and to, the Business
Intellectual Property, free and clear of all Liens. Sellers have the right to use and otherwise exploit, in the manner currently used or
exploited by the Sellers, the Business Intellectual Property, the Business Software and all other Intellectual Property used or exploited
by the Business.
(c) To the Sellers’ Knowledge, each item of Business Intellectual Property is valid and enforceable, and there is no pending
Action, claim or allegation asserting the invalidity, misuse or unenforceability of any item of Business Intellectual Property.
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(d)
The operation of the Business does not and, since January 1, 2013, has not infringed, misappropriated or otherwise
violated any Intellectual Property of any Person.
(e)
No Business Intellectual Property or Business Software is or has been subject to any order that restricts, impairs or
otherwise imposes any obligation with respect to the validity, enforceability, disclosure, use, enforcement, prosecution, maintenance,
transfer, licensing or other exploitation of, or that otherwise relates to or affects, the Business Intellectual Property or Business Software.
(f)
In connection with the Business, neither the Sellers (including, without limitation, directly, as a contributory infringer,
through inducement or otherwise), nor any of the products and services offered by, on behalf of or through the Sellers (whether by sale,
license or otherwise), nor the use or licensing of the Business Software, nor any of the processes or business methods used by or at the
direction of the Sellers, nor the operation of the Business, has infringed, misappropriated or otherwise violated, nor does infringe,
misappropriate or otherwise violate, any Intellectual Property of any Person.
(g)
To the Sellers’ Knowledge, there is not and has not been any unauthorized use or disclosure, infringement,
misappropriation or other violation of any Business Intellectual Property or Business Software by any Person. There has been no claim
made or threatened by the Sellers against any Person (and the Sellers have not been a party to any Action including such a claim)
asserting any unauthorized use or disclosure, infringement, misappropriation or other violation of any Business Intellectual Property or
Business Software.
(h)
There has been no claim made, or to the Sellers’ Knowledge, threatened, against the Sellers in connection with the
Business (and the Sellers have not been a party to any Action including such a claim): (i) challenging the Sellers’ ownership of or rights
to use, license or otherwise exploit any Intellectual Property or Business Software; (ii) asserting that the Sellers have engaged in unfair
competition, false advertising or other unfair business practices; or (iii) offering an “invitation to license” as a means to avoid
infringement or potential infringement of any Intellectual Property. There is no proceeding or action before any court or tribunal
(including the United States Patent and Trademark Office or equivalent authority anywhere in the world) related to any Business
Intellectual Property other than prosecution proceedings entered into in the Ordinary Course of Business with the applicable issuing or
granting Governmental Authority.
(i) None of the Business Intellectual Property was developed by or on behalf of, or using grants or any other subsidies of, any
governmental or public entity or authority, university, corporate sponsor, charitable foundation or other third party.
(j) Sellers are the exclusive owners, free and clear of all Liens, of all right, title and interest in and to any and all Intellectual
Property related to the Business conceived, created, developed and/or reduced to practice by Dan Cole in his role as a consultant to
Spence, and have the full right to use and otherwise exploit any such Intellectual Property.
3.7

Agreements; Actions.

(a)
Section 3.7 of the Disclosure Schedule sets forth as of the date hereof, all of the currently effective Contracts of the
Business of the following types (in each case, other than purchase orders entered into in the Ordinary Course of Business, none of
which are, individually or in the aggregate, material to the Business) (each Contract set forth on Section 3.7 of the Disclosure Schedule
and each Contract that is required to be listed on Section 3.7 of the Disclosure Schedule but not so listed, the “Material Contracts”):
(i)

Personal Property Leases;
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(ii) Loan agreements, indentures, promissory notes, guaranties, mortgages, pledges, security agreements, deeds of trust
or other Contracts for borrowing or imposing a Lien on any of the assets of the Business;
(iii) Contracts under which a Seller has made advances or loans to any other Person, except for advances of business
expenses of up to $50,000 in the Ordinary Course of Business;
(iv)
Any executory Contract, bid or offer to sell products or to provide services to third parties which (A) to the
Sellers’ Knowledge, is at a price that would result in a net loss on the sale of such products or provision of such services, (B)
contains terms or conditions that the Business cannot reasonably be expected to satisfy or fulfill in whole or in part, (C) would
permit such third party to seek or recover consequential damages or provides for liquidated damages, (D) does not contain a cap
on damages or (E) permits setoff against Affiliates;
(v)

Contracts under which the Sellers expect to pay in excess of $150,000 during the current calendar year;

(vi)

Contracts under which the Sellers expect to receive in excess of $50,000 during the current calendar year;

(vii)

Contracts that are not terminable by a Seller without penalty on less than 30 days’ notice;

(viii)
Contracts for the licensing, distribution (other than Contracts covered by Section 3.7(a)(xi), purchase, sale or
servicing of the Sellers’ products and services;
(ix) Contracts relating to any single or series of related capital expenditures by the Sellers pursuant to which a Seller
has future financial obligations in excess of $250,000;
(x) Contracts for (A) the sale of any of the business, properties or assets of the Business, in each case other than in the
Ordinary Course of Business, (B) the grant to any Person of any preferential rights to purchase any of such properties or assets,
or (C) the acquisition by the Sellers of any operating business, properties or assets, whether by merger, purchase or sale of stock
or assets or otherwise (other than Contracts for the purchase of inventory or supplies entered into in the Ordinary Course of
Business);
(xi) distributor, manufacturing, supply, development, sales representative, marketing or advertising Contracts, in each
case excluding Contracts for Off-the-Shelf Software;
(xii) Contracts that grant to any Person other than the Sellers any (A) exclusive license, supply, distribution or other
rights, (B) “most favored nation” rights, (C) rights of first refusal, rights of first negotiation or similar rights, (D) exclusive rights
to purchase any of the Business’s products or services, or (E) royalty, dividend or similar arrangement based on the revenues or
profits of the Sellers;
(xiii)

Contracts for joint ventures, strategic alliances, partnerships or similar arrangements;

(xiv) Contracts that purport to (A) limit, curtail or restrict the ability of the Sellers or any of their existing or future
Affiliates to compete in any geographical area, market or line of business,
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(B) restrict the Sellers or any of its existing or future Affiliates from selling products or delivering services, (C) restrict the Sellers
or any of their existing or future Affiliates from hiring any Persons, or (D) otherwise restrict the Sellers or any of their existing or
future Affiliates from engaging in any aspect of their business;
(xv)

Any collective bargaining agreement or other similar Contract with a labor union;

(xvi)
(A) Contracts for the employment of any individual on a full-time or part-time basis, or with any individual
consultant or independent contractor (other than temporary service provider arrangements or Contracts) with annual base
compensation in excess of $200,000 and that cannot be terminated upon less than 30 days’ notice, and (B) Contracts providing
for retention, change in control, or other similar payments;
(xvii)

Any Contract with any Governmental Authority;

(xviii) Any Contract providing for an expenditure by the one or more of the Sellers for the purchase, lease, disposal,
surrender or sale of real property; and
(xix) Any Contract pursuant to which any Seller is the lessor, sublessor or lessee of, or permits any third party to
operate, any real or personal property owned or leased by an officer, employee or shareholder of one or more of the Sellers.
(b) Each Material Contract is in full force and effect and is the legal, valid and binding obligation of the applicable Seller and
to the Sellers’ Knowledge, of the other parties thereto, enforceable against each of them in accordance with its terms and, upon
consummation of the transactions contemplated by this Agreement, shall continue in full force and effect without penalty or other
adverse consequence. The Sellers are not in breach of or default under any Material Contract, nor, to the Knowledge of a Seller, is any
other party to any Material Contract in breach of or default thereunder, and no event has occurred since the Reference Date that with the
lapse of time or the giving of notice or both would constitute a breach or default by a Seller or any other party thereunder. No party to
any of the Material Contracts has delivered to a Seller written notice of, and since the Reference Date, there has been no threat of,
termination or cancellation with respect thereto, and the Sellers have not received written notice of, and, since the Reference Date, there
has been no threat of, any significant dispute with respect to any Material Contract. The Sellers have made available to Buyer true and
correct copies of all of the Material Contracts, together with all amendments, modifications or supplements thereto. The are no Contracts
of the Sellers with respect to the Business that have expired by their terms but under which the parties to the Contract continue to
operate in accordance with their terms.
(c) The Sellers have made available to Buyer a true, complete and accurate copy of each written Material Contract and a true,
complete and accurate description of each oral Material Contract, and none of the Material Contracts has been modified or amended in
any respect, except as reflected in such disclosure to Buyer.
3.8

Certain Transactions.

(a) Other than employment related Contracts covered by Section 3.7(a)(xvi) and employee benefits generally made available
to all employees of the Sellers in the Ordinary Course of Business, there are no Contracts, understandings or transactions between the
Sellers and any Related Party.
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(b) Except as set forth in Section 3.8(b) of the Disclosure Schedule, the Sellers are not indebted, directly or indirectly, to any
Related Party, other than in connection with (i) payroll expenses or advances of expenses incurred in the Ordinary Course of Business,
(ii) employee benefits made generally available to all employees of the Sellers in the Ordinary Course of Business and (iii) employment
related Contracts covered by Section 3.7(a)(xvi).
3.9

Real Property.

(a) Except as set forth on Section 3.9(a) of the Disclosure Schedule, the Sellers do not own nor have ever owned, directly or
indirectly, any real property in connection with the Business. Set forth on Section 3.9(a) of the Disclosure Schedule is the common
address and legal description of each parcel of real property used in the Business and owned in fee simple by the Sellers in all
jurisdictions (the “Owned Real Property”), together with the identity of the fee simple owner.
(b)

With respect to the Owned Real Property:

(i) the Sellers own valid and existing fee simple title to the Owned Real Property, free and clear of all Liens, other than
Permitted Liens, and subject thereto, enjoys quiet and undisturbed possession thereunder;
(ii) there are no leases, subleases, licenses, concessions or other agreements granting to any party or parties the right of
occupancy of any portion of the Owned Real Property, and, other than Permitted Liens, there are no there are no leases,
subleases, licenses, concessions or other agreements granting to any party or parties the right of use of any portion of the
Walden Facility; and
(iii) there are no outstanding options or rights of first refusal to purchase the Owned Real Property, any portion thereof
or interest therein.
(c)
Business.

The Owned Real Property constitutes all of the real property currently used or currently held for use in the conduct of the

(d) The Sellers have not received any written notice of any threatened or pending condemnation or threatened or pending
taking of any of the Owned Real Property. The Sellers are not in violation in any material respect of any zoning, building or safety
ordinance, regulation or requirement or other Legal Requirement applicable to the operation of the Owned Real Property, nor have the
Sellers received written notice of any such violation with which it has not complied in all material respects.
3.10
Necessary Property. The Purchased Assets, the Assumed Liabilities and those Excluded Assets described on Section
3.9(a) of the Disclosure Schedule and Schedule 2.1(b) constitute all property (of any type, whether tangible or intangible) and property
rights now used in or otherwise necessary for the conduct of the Business and business activities in the Field in the manner and to the
extent presently conducted by the Sellers and their Affiliates, including, without limitation, the satisfaction of the Sellers’ obligations
under the Assumed Liabilities, it being understood that none of the assets used in the Active Business Lines are necessary for the
conduct of the Business and business activities in the Field in the manner and to the extent presently conducted by the Sellers. There
exists no condition, restriction or reservation affecting the utility of the Purchased Assets or Assumed Liabilities which would prevent
Buyer from utilizing the Purchased Assets or from enforcing rights with respect to the Purchased Assets or Assumed Liabilities, or any
part thereof, after Closing to the same full extent that the Sellers might do so if the sale and transfer contemplated hereby did not take
place, assuming, for this purpose no condition exists relating to Buyer’s
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utilization of the Purchased Assets or enforcement of rights with respect to the Purchased Assets or Assumed Liabilities that differ from
those applicable to Sellers. All items of tangible personal property currently used in the conduct of the Business that, individually or in
the aggregate, are material to the operation of the Business as currently conducted are in good condition and in a state of good
maintenance and repair (ordinary wear and tear excepted). Section 3.10 of the Disclosure Schedule sets forth a true, correct and
complete list of all leases of personal property (“Personal Property Leases”) material to the Business.
3.11

Financial Statements.

(a) Section 3.11(a) of the Disclosure Schedule sets forth true, complete and correct copies of (i) the unaudited balance sheet of
Spence as of December 31, 2018, and the related statement of income for the 12-month period then ended, (ii) the unaudited balance
sheet of Spence as of June 30, 2019, and the related statement of income for the six-month period then ended ((i) and (ii), together, the
“Spence Financial Statements”), (iii) the inventory of the Nicholson Steam Trap product line (“Nicholson Product Line”) as of
December 31, 2018, and the related statement of income for the 12-month period then ended, and (iv) the inventory of the Nicholson
Product Line as of June 30, 2019, and the related statement of income for the six-month period then ended ((iii) and (iv), together, the
“Nicholson Financial Statements” and the Spence Financial Statements and the Nicholson Financial Statements, together, the “Financial
Statements”).
(b) The Financial Statements have been prepared in accordance with GAAP, except that the Financial Statements (i) do not
contain all footnotes required by GAAP and other presentation items that may be required by GAAP for audited financial statements,
(ii) do not reflect the amounts related to purchase accounting arising from any prior acquisition of the Business, (iii) reflect costs
directly attributable to operating the Business, (iv) do not reflect the push-down of costs, assets or liabilities that might be required in
preparing carve-out financial statements, (v) reflect the Business as being part of the Sellers (as opposed to a stand-alone basis) from a
Tax accounting perspective, (vi) do not reflect obligations with respect to capital leases of Sellers, (vii) are subject to normal year-end
adjustments, and (vii) the Nicholson Financial Statements were prepared in accordance with the methodologies described on Section
3.11(b) of the Disclosure Schedules. The Financial Statements have been prepared from and are consistent in all material respects with
the books and records of the Business, the Spence Financial Statements fairly present in all material respects the financial condition of
Spence, and the Financial Statements fairly present in all material respects the operating results of the Business as of the dates, and for
the periods, indicated therein, subject to normal year-end audit adjustments.
(c)
Except as identified in Section 3.11(c) of the Disclosure Schedule, neither the Sellers nor the Business has any
Indebtedness or any liabilities or obligations, whether accrued, absolute, contingent or otherwise, asserted or unasserted, known or
unknown, other than (i) those specifically reflected in or fully reserved for against in the Financial Statements and in the amounts
reflected therein, (ii) obligations for performance (but not for breach) under Contracts entered into in the Ordinary Course of Business;
and (iii) the other obligations and liabilities specifically disclosed on Section 3.11(c) of the Disclosure Schedule.
(d) All of the Inventory included in the Purchased Assets consists of goods usable or saleable in the Sellers’ Ordinary Course
of Business, after deducting any applicable reserve for obsolete or unsalable amounts, and is calculated in accordance with GAAP.
(e) The Business has a backlog of firm orders for the sale of its products and services as set forth in Section 3.11(e) of the
Disclosure Schedule. None of such orders has been cancelled or materially reduced and each of such orders is at a price and on terms
consistent with the Sellers’ Ordinary Course of Business.
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3.12 Absence of Changes. Since the date of the Recent Balance Sheet and through the date hereof, no Material Adverse Effect
has occurred. Except for the negotiation, execution and delivery of this Agreement and the Ancillary Agreements and the undertaking
of the process that resulted in the execution and delivery of this Agreement and the Ancillary Agreements, since the date of the Recent
Balance Sheet, the Business has been operated in the Ordinary Course of Business.
3.13

Employees and Consultants; Compensation.

(a) Set forth on Section 3.13(a) of the Disclosure Schedule is a complete list of, with respect to the Business, (i) all employees
(active or other) of the Sellers employed in the United States, (ii) all employees (active or other) of the Sellers employed outside of the
United States, (iii) all current paid independent contractors engaged by the Sellers, and (iv) all Persons performing services for the
Sellers on an unpaid basis, together, in each case, with his, her or its (as applicable) (A) current rate of compensation (if any), (B)
incentive or bonus payment opportunity, (C) date of hire, (D) title and/or job description, (E) part-time or full-time status, (F) accrued
and unused vacation and sick days, (G) if on leave, status of such leave (including, to the extent permitted by applicable law, reason for
leave and expected return date), (H) location of employment and (I) if a consultant, any agreement containing the terms on which each
such consultant is engaged. There are no retirees or terminated employees of the Business for which the Sellers have any benefits
responsibility or other continuing or contingent obligation.
(b) The Sellers are not indebted to any of its employees or consultants involved in the Business except for amounts due as
normal salaries, wages, consulting fees, employee benefits and bonuses and in reimbursement of ordinary expenses on a basis
consistent with past practices. No officer, director, employee, consultant, or independent contractor involved in the Business is indebted
to the Sellers except for advances for ordinary business expenses in the Ordinary Course of Business.
(c) To the Knowledge of the Sellers, none of the employees or independent contractors of the Business has indicated to the
Sellers that he, she or it intends to resign, retire or terminate his, her or its engagement with the Sellers as a result of the transactions
contemplated in this Agreement or otherwise.
(d)
All payments to agents, consultants and others made by the Sellers or in connection with the Business have been in
payment of bona fide fees and commissions and not as bribes, kickbacks or as otherwise illegal or improper payments. All such
payments have been made directly to the parties providing the goods or services for which such payments were made, and no such
payment has been paid in a manner intended to avoid currency controls or any party’s Tax reporting or Tax payment obligations.
(e) No offer of employment or engagement in connection with the Business has been made by the Sellers that has not yet been
accepted for which the consideration period remains open or that has been accepted but where the employment or engagement has not
yet started.
(f) All Contracts for employment between the Business and its employees are terminable at any time on three months’ notice
or less without compensation other than wages earned through the date of termination, pay in lieu of accrued and untaken holiday,
earned commission and pension or as required by Legal Requirements.
(g) Every employee of the Business who requires authorization from a Governmental Authority to work in such employee’s
place of work has the necessary authorization, immigration documentation or other necessary permission. The Business is in
compliance in all material respects with all Legal Requirements of the United States regarding immigration, work authorization, the use
of E-Verify or similar work-authorization verification systems, and/or employment of non-citizen workers. With respect to the
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Business, there is no pending or, to the Knowledge of the Sellers, threatened investigation by any branch or department of the U.S.
Immigration and Customs Enforcement, or other federal agency charged with administration and enforcement of federal immigration
laws.
(h) The Business is currently and since the Reference Date, has been in compliance in all material respects with its obligations
under the Worker Adjustment and Retraining Notification Act and similar applicable Legal Requirements regarding plant closings and
mass layoffs (collectively, “WARN”).
(i) The Business does not have any obligation to indemnify any Person for violation of any applicable employment Legal
Requirements or for the violation of any restrictive covenant, except pursuant to directors’ and officers’ insurance policy or other
insurance coverage or under applicable Legal Requirements. To the Knowledge of the Sellers, none of the Business’s employees is
subject to any non-compete, nondisclosure, confidentiality, employment, consulting or similar contracts in conflict with the present
business activities of the Business. Since the Reference Date, the Business has not received written notice from any third party that any
Person currently or formerly employed by the Business (i) has violated any of the terms or conditions of any employment, noncompetition, non-solicitation or non-disclosure agreement that such Person has entered with any third party, (ii) has disclosed or utilized
any trade secret or proprietary information or documentation of any third party, or (iii) has interfered in the employment relationship
between any third party and any of such third party’s present or former employees, in each case, with respect to which the Sellers
reasonably expect to incur any material liability.
(j)
There is no pending or threatened Action against the Business (whether under Legal Requirements, any employment
agreement or otherwise) on account of or for (a) overtime pay, other than overtime pay for the current payroll period, (b) wages or
salary (excluding current bonus, accruals and amounts accruing under “employee benefit plans,” as defined in Section 3(3) of ERISA)
for any period other than the current payroll period; (c) improper deductions from earned wages; (d) vacation, sick time, parental leave,
other time off or pay in lieu of vacation, sick time, parental leave or other time off, other than that earned in respect of the current fiscal
year; or (e) any violation of any Legal Requirement relating to minimum wages, maximum hours of work, wage statements, frequency
or method of wage payments, personnel related recordkeeping, payroll Tax withholdings, work performed on Sundays, meal breaks or
any other rest period. All Persons performing work for the Business are, and since the Reference Date have been, classified properly as
exempt or non-exempt under applicable Legal Requirements relating to regular wages and overtime compensation.
3.14

Labor Matters.

(a) Except as set forth on Section 3.14(a) of the Disclosure Schedule, the Business is not nor has been a party, nor is, nor has
been bound by, any collective bargaining, works council, union representation or similar agreement or arrangement.
(b)

Except as set forth on Schedule 3.14(b) of the Disclosure Schedule:

(i) There is no labor strike, dispute, slowdown, picketing, hand-billing, refusal to cross picket lines, work stoppage or
other similar labor unrest pending or, to the Knowledge of the Sellers, threatened against the Business, nor have any employees
of the Business engaged in any such labor unrest in the preceding three years;
(ii)
No labor organization, as defined in the National Labor Relations Act of 1947, as amended (the “NLRA”),
currently claims any right of representation concerning any of the employees of the Business;
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(iii) No collective bargaining agreement, neutrality agreement, contract or legally binding commitment to any trade
union, employee group or labor organization (as defined in the NLRA) exists or is currently being negotiated and, to the
Knowledge of the Sellers, no organizing effort is currently being made with respect to any of the employees of the Business;
(iv) To the Sellers’ Knowledge, neither the Business nor any of its agents, representatives or employees is engaging in
or has engaged in any unfair labor practice, as defined in the NLRA. Since the Reference Date, there has not been and there is
not now pending or, to the Sellers’ Knowledge, threatened, any charge or complaint against the Business by the National Labor
Relations Board, any state, local or non-U.S. labor or employment agency or any representative thereof, and the execution or
consummation of this Agreement will not result in any such charge or complaint; and
(v) There are no grievance or arbitration proceedings arising out of or under any collective bargaining agreement that
is pending or, to the Knowledge of the Sellers, threatened, against the Business.
3.15

Employee Benefit Matters.

(a) Section 3.15(a) of the Disclosure Schedule sets forth a true, complete and accurate list of each material CIRCOR Plan and
each material Company Plan (the “Sellers’ Business Employee Plans”). True, correct, and complete copies of all documents evidencing
the Sellers’ Business Employee Plans have been made available to Buyer, along with any amendments.
(b) Each Sellers’ Business Employee Plan has been operated and maintained in compliance with all Legal Requirements in all
material respects. Each Sellers’ Business Employee Plan that is intended to qualify under Section 401(a) of the Code has received a
favorable determination or opinion letter from the Internal Revenue Service on which it may rely, and nothing has occurred which
could result in the loss of such exemption or qualification.
(c) Except with respect to the Fund, none of the Sellers nor any ERISA Affiliates have made or had an obligation to make any
contributions to any multiemployer plan with respect to employees in the Business (as defined in Section 3(37) of ERISA, a
“Multiemployer Plan”)), and except as set forth in Section 3.15(c) of the Disclosure Schedule, to any pension plan subject to the
minimum funding standards of ERISA or Title IV of ERISA. With respect to the Fund: (A) to the Knowledge of the Sellers, the Fund (I)
is not in endangered status (under Section 432(b)(1) of the Code or Section 305(b)(1) of ERISA), (II) is not in critical status (under
Section 432(b)(2) of the Code or Section 305(b)(2) of ERISA), or (III) has not requested or been granted by the Internal Revenue
Service any waiver of the minimum funding standards of Section 302 of ERISA and Section 412 of the Code; or (B) none of the Sellers
nor any ERISA Affiliates has received, and, to the Knowledge of the Sellers, no conditions or circumstances exist that could reasonably
be expected to result in, a notice of endangered or critical status pursuant to Section 432(b)(3)(D) of the Code or Section 305(b)(3)(D)
of ERISA in respect of the Fund. There are no withdrawal liability payment obligations owed to the Fund by the Sellers or any ERISA
Affiliate as of the date hereof, nor has any Seller or any ERISA Affiliate engaged in any transaction which would give rise to liability
under Section 4069 or Section 4212(c) of ERISA with respect to the Fund.
(d) The Business does not have any liability or obligation to provide life, medical or other welfare benefits to former or retired
employees other than for (i) coverage mandated by applicable law, (ii) benefits the full cost of which is borne by the former or retired
employee (or his or her beneficiary), (iii) benefits through the end of the month of termination of employment or service, (iv) death
benefits attributable
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to deaths occurring at or prior to termination of employment or service, (v) disability benefits attributable to disabilities occurring at or
prior to termination of employment or service and (vi) conversion rights.
(e) There is no pending or, to the Knowledge of the Sellers, threatened, Action against or involving any Sellers’ Business
Employee Plan or Applicable Multiemployer Plan other than routine claims for benefits, nor, to the Knowledge of the Sellers, is there a
reasonable basis for any such Action. Full payment has been made of all amounts due under each of the Sellers’ Business Employee
Plans and the Applicable Multiemployer Plan and to each person employed or formerly employed by the Business that are required
under the terms of the Sellers’ Business Employee Plans and the Applicable Multiemployer Plan, and all obligations regarding the
Sellers’ Business Employee Plan or Applicable Multiemployer Plan required to be satisfied prior to the date hereof have been satisfied.
(f)
Each Sellers’ Business Employee Plan covering individuals who are or were employed by the Business that is a
“nonqualified deferred compensation” plan within the meaning of Section 409A of the Code has been operated and administered in
compliance with Section 409A of the Code and other authoritative and binding guidance thereunder, and has been in documentary
compliance with Section 409A of the Code and other authoritative and binding guidance thereunder. The Sellers and each applicable
Sellers’ Business Employee Plan have made an offer of affordable minimum essential coverage to the employees of the Business in the
manner contemplated under Section 4980H of the Code to the extent required to avoid the adverse Tax consequences thereunder, and
the Sellers are not otherwise liable or responsible for any assessment payment, Taxes or other penalties under Section 4980H of the
code or otherwise under the Patient Protection and Affordable Care Act of 2010, as amended (the “ ACA”). The Business does not have
any (i) liability for withholding Taxes or penalties due under Code Section 409A, 4999 or 4980H or (ii) indemnity obligation for any
Taxes imposed under Code Sections 409A, 4999 or 4980H.
(g) Except as set forth on Section 3.15(g) of the Disclosure Schedule, the consummation of the transaction contemplated by
this Agreement (either alone or in connection with any other event, including termination of employment) will not, (i) entitle any
current or former employee or other service provider of the Business to severance pay, unemployment compensation or any other
payment; (ii) accelerate the time of payment or vesting, or increase the amount of any compensation due to any current or former
employee or service provider of the Business; or (iii) give rise to the payment of any amount that would not be deductible pursuant to
Code Section 280G.
3.16

Discrimination and Occupational Safety and Health.

(a) There is no pending or, to the Knowledge of the Sellers, threatened Action against the Business arising out of any Legal
Requirements relating to discrimination in employment (or in relation to job applicants), employment practices (including wrongful
termination), family leave, employee privacy, unemployment insurance, mass layoffs or plant closings, disability or pregnancy
accommodation, workers’ compensation or occupational safety and health standards.
(b) The Business has not received any written notice from any Governmental Authority alleging a violation of occupational
safety or health standards.
(c)
There are no outstanding assessments, penalties, fines, Liens, charges, surcharges or other amounts due and owing
pursuant to any applicable workers’ compensation legislation and the Business has not received any notice of a citation, penalty, or
assessment from any Governmental Authority with responsibility for workers’ compensation.
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(d) There have been no fatal or critical accidents that could lead to charges under the Occupational Safety and Health Act or
similar Legal Requirements, and there have never been any workers compensation claims against the Business relating to the use or
existence of asbestos in any of the products, the manufacturing process or workplace setting of the Business.
3.17

Tax Returns and Payments.

(a) Each Seller has filed, or caused to be filed, on a timely basis, all material Tax Returns with respect to the Business and the
Purchased Assets required to be filed, and such Tax Returns are true, correct and complete in all material respects.
(b) All material Taxes due and owing by each Seller with respect to the Business and the Purchased Assets (whether or not
reflected on any Tax Return) have been timely and fully paid.
(c)

There are no Liens for Taxes (other than for current Taxes not yet due and payable) upon any of the Purchased Assets.

(d) With respect to the Business and the Purchased Assets, no federal, state, local or non-U.S. Tax audits or administrative or
judicial Tax proceedings are pending or being conducted with respect to any Seller and no Seller has received from any Governmental
Authority (including jurisdictions where any Seller has not filed a Tax Return) any (i) notice indicating an intent to open an audit or
other review; or (ii) notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any
Governmental Authority against any Seller.
(e) With respect to the Business and the Purchased Assets, no Seller has waived any statutes of limitation in respect of Taxes
or agreed to any extension of time with respect to a Tax assessment or deficiency.
(f) With respect to the Business and the Purchased Assets, each Seller has complied, in all material respects, with all applicable
Legal Requirements, rules and regulations relating to the payment and withholding of Taxes (including withholding of Taxes pursuant
to Sections 1441, 1442, 1445, 1446, 1471 and 3402 of the Code or similar provisions of state, local or non-U.S. Legal Requirements)
and has duly and timely withheld and have paid over to the appropriate Governmental Authorities all material amounts required to be
so withheld and paid over on or prior to the due date thereof under all applicable Legal Requirements.
(g) None of the Assumed Liabilities is an obligation under any Tax indemnity, Tax sharing or Tax allocation agreement or
arrangement (other than any such agreement or arrangement entered into in the Ordinary Course of Business the primary purpose of
which does not relate to Taxes) with respect to the Business and the Purchased Assets.
(h) No Seller has any liability for the Taxes of any Person under applicable Legal Requirements, as a transferee or successor,
by Contract or otherwise.
(i) None of the Purchased Assets is an interest in any joint venture, partnership or other arrangement or Contract that could be
treated as a fiscally transparent entity for income Tax purposes.
(j) No claim has ever been made by a Governmental Authority in a jurisdiction where a Seller does not file Tax Returns with
respect to the Business and the Purchased Assets that such Seller is or may be subject to Tax by that jurisdiction.
3.18

Insurance.
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(a)
Section 3.17 of the Disclosure Schedule contains a complete and correct list of all insurance policies of the Sellers
currently in effect that relate to the Business, the Walden Facility, or the Purchased Assets. Except as set forth on Section 3.17(a) of the
Disclosure Schedule, there are currently no claims pending against the Sellers under such insurance policies and all premiums due and
payable with respect to such insurance policies have been paid to date. The Sellers have not received any threat of termination of any
such insurance policies.
(b) There is at least $8 million in available and unimpaired primary insurance policy limits issued to the Business providing
coverage for asbestos bodily injury claims.
3.19 Privacy and Security. The collection, use, storage, processing, and dissemination of any and all Protected Data by the
Sellers is in compliance in all material respects with all applicable Legal Requirements, all applicable policies and procedures of the
Sellers, and all Contracts between a Seller and any third party. The Sellers have established and are in compliance in all material
respects with all policies and procedures regarding data privacy and information security required under applicable Legal
Requirements, including reasonable and appropriate administrative, technical and physical safeguards designed to: (i) safeguard the
security, confidentiality, and integrity of Business Systems and Protected Data; and (ii) prevent any unauthorized access to or use,
modification, or denial of use of the Business Systems or Protected Data. Since the Reference Date, the Sellers have not suffered a
security breach or any other incident involving the unauthorized access, use, modification, or denial of use, with respect to any
Protected Data. To Sellers’ Knowledge, since the Reference Date, no material breach or violation of any policy or procedure described
above has occurred. The Sellers have not notified, or been required by applicable Legal Requirements to notify, any Person of any
information security breach or other incident involving any Personal Data since the Reference Date. Since the Reference Date, the
Sellers have not been a party to or the subject of any Action that alleges a violation of any Legal Requirements with respect to Protected
Data, and the Sellers have not received any written notice of any claims, investigations, or alleged violations of any such Legal
Requirements. The transfer of any Protected Data in connection with the transactions contemplated by this Agreement will not violate
any applicable Legal Requirements, any applicable policies or procedures of the Sellers, or any Contracts between a Seller and any third
party related to such Protected Data.
3.20

Compliance with Law and Regulations; Permits.

(a) Since the Reference Date, the Business has been and is in compliance in all material respects with all Legal Requirements
applicable to the Business and the Purchased Assets. Since the Reference Date, the Sellers have not received written notice of any
violation of any Legal Requirement applicable to the Business or the Purchased Assets. Since the Reference Date, the Sellers have not
entered into or been subject to any order with respect to any aspect of the Business or the Purchased Assets or received any written
request for information, notice, demand letter, administrative inquiry or formal or informal complaint or claim from any regulatory
agency with respect thereto. Since the Reference Date, the Sellers have not received any written notice alleging such a default, breach
or violation.
(b) The Sellers have all material Permits required by any Legal Requirement or any Governmental Authority for the conduct
of the Business as currently conducted and each such Permit is in full force and effect and no suspension or cancellation of any such
Permit has been or is being threatened, and the Sellers are in compliance in all material respects with the material terms and
requirements thereof, and no event has occurred since the Reference Date that, with notice or the lapse of time or both, would
reasonably be expected to constitute a default or violation of any terms, condition or provision of any such Permit.
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3.21

Suppliers.

(a) Section 3.21(a) of the Disclosure Schedule sets forth a true, correct and complete list of the top ten suppliers for materials,
products or services of the Business based on the amount spent by the Sellers with such suppliers for the 12-month period ended
December 31, 2018 (the “Top Suppliers”).
(b) The Sellers have not received any written notice to the effect that any such Top Supplier will, intends to, or is considering
terminating, cancelling, discontinuing, reducing, changing the terms (whether related to payment, price or otherwise) of, or otherwise
adversely modifying its direct or indirect business with the Sellers, and there are no outstanding or threatened disputes since the
Reference Date with any such Top Supplier. The Sellers have not received any written notice from any such Top Supplier is or will be
the subject of any voluntary or involuntary bankruptcy, insolvency or other similar proceeding.
3.22

Customers.

(a)
Section 3.22(a) of the Disclosure Schedule sets forth a true, correct and complete list of the top ten customers of the
Business based on the revenue the Sellers derived from such customers for the 12-month period ended December 31, 2018 (the “Top
Customers”).
(b) The Sellers have not received any written notice to the effect that any such Top Customer will, intends to, or is considering
terminating, cancelling, discontinuing, materially reducing, changing the terms (whether related to payment, price or otherwise) of, or
otherwise adversely modifying its direct or indirect business with the Sellers, and there are no outstanding or threatened disputes since
the Reference Date with such Top Customers. The Sellers have not received any written notice from, and has no reasonable basis to
believe that, any such Top Customer is or will be the subject of any voluntary or involuntary bankruptcy, insolvency or other similar
proceeding.
3.23 Brokers and Finders. No Person has acted, directly or indirectly, as a broker or finder for the Sellers in connection with
the transactions contemplated by this Agreement and no Person will be entitled to any fee or commission or like payment in respect
thereof.
3.24

Environmental Matters.

(a)
The Sellers with respect to the Business are, and have been, in compliance in all material respects, with all applicable
Environmental Laws and Environmental Permits. The Sellers have all Environmental Permits required for the operation of the Business
as currently conducted.
(b) All current and previous conditions on the Environmental Property and uses of the Environmental Property by a Seller and
the Business, and all current and previous ownership and operation of the Environmental Property by a Seller and the Business
(including without limitation transportation and disposal of Hazardous Materials by or for the Business) have not caused and will not
cause material liabilities to be incurred by the Sellers, Buyer, or the Business under applicable Environmental Law.
(c) The Sellers have received no written notice of any material claim, investigation, suit, prosecution, fine, penalty, hearing or
proceeding by any Person, including without limitation, a judicial, administrative or civil proceeding instigated by a Governmental
Authority, alleging violation of or liabilities pursuant to Environmental Law (“Environmental Claim”) including the terms of any
Environmental Permit, pending or threatened against the Business, and to Sellers’ Knowledge, there have been no conditions or
circumstances that would reasonably be expected to give rise to a material Environmental Claim against the Sellers or the Business.
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(d) The Sellers with respect to the Business have not caused any material spill, discharge, emission, disposal, or Release of
Hazardous Materials, except in accordance with applicable Environmental Law.
(e)
The Sellers with respect to the Business have provided no indemnification obligation for any Person including a
predecessor, buyer, seller, landlord, or tenant, with respect to any liabilities pursuant to any Environmental Law for which the Sellers
may incur liability.
(f) There are, and have been, none of the following conditions which may create a material liability: (i) ceramic or asbestos
fibers or materials or polychlorinated biphenyls on, in or beneath the Owned Real Property, (ii) underground storage tanks on or
beneath the Owned Real Property, (iii) landfills, surface impoundments or disposal areas on or beneath the Owned Real Property, (iv)
water intrusion that could lead to the formation of microbial matter on, in or beneath the Owned Real Property, or (v) adverse soil or
groundwater conditions on, in or beneath the Owned Real Property.
(g) There is not now nor has there been exposure or resulting consequences to any persons, including, without limitation,
employees of the Sellers, to any Hazardous Materials present, stored, treated, generated, Released, or handled in connection with the
Business, or in a product sold, distributed or disposed of by the Sellers with respect to the Business which could create a material
liability.
3.25

Product and Service Warranties.

(a)
Set forth on Section 3.24(g) of the Disclosure Schedule are the standard forms of product and service warranties and
guarantees offered by the Sellers for the Business, and all other outstanding product and service warranties and guarantees are included
in the written contracts of the Business of the type disclosed on Section 3.8(a) of the Disclosure Schedule. No oral product or service
warranties or guarantees have been made by the Sellers with respect to the Business. Except as set forth on Section 3.24(g) of the
Disclosure Schedule, no product or service warranty or similar claims have been made against the Business. All products manufactured,
assembled, sold, distributed, researched, developed, designed, marketed, advertised, promoted, imported, exported, tested, sampled,
used or commercialized as part of or related to the Business have complied in all material respects with all express contractual
warranties set forth in the applicable terms and conditions related to such products or, if applicable, with all applicable warranties
related thereto. No Person (including, but not limited to, any Governmental Authority of any kind) has any valid claim against the
Business for any product or service warranty, indemnity or similar liability or under any Legal Requirements relating to unfair
competition, false advertising or other similar claims arising out of warranties, guarantees, specifications, manuals or brochures or other
advertising materials, and no such claim, action or proceeding is currently pending or threatened, against the Business.
(b)
No product manufactured, sold, leased or delivered by the Business is subject to any guaranty, warranty or other
indemnity beyond the applicable standard terms and conditions of sale or lease.
3.26

Product Liability and Similar Claims.

(a) Except as described on Section 3.26 of the Disclosure Schedule, since the Reference Date, the Business has not received
written notice of any claim or allegation of, and the Business has not been a party or subject to any action or order relating to bodily or
personal injury, death, or property or economic damages, any claim for punitive, exemplary or consequential damages, any claim for
contribution or indemnification, or any claim for injunctive relief in connection with any product manufactured, sold or distributed by,
or in connection with any service provided by, or based on any error or omission or negligent act in the performance of services by, the
Business or its employees. Except as set forth on Section 3.26 of
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the Disclosure Schedule, there are no pending product liability claims or similar claims, including, without limitation, alleged defect in
design, manufacture, materials or workmanship of any product or any alleged failure to warn, or any alleged breach of implied
warranties or representations with respect to any such product or involving the Business and there have never been any such claims
against the Business relating to the violation of Environmental Laws with respect to any of the products, manufacturing process or
workplace setting of the Business. Section 3.26 of the Disclosure Schedule accurately and completely describes all such claims,
together in each case with the date such claim was made, the amount claimed, the disposition or status of such claim (including
settlement or judgment amount), and the amount of attorney’s fees incurred in connection with such claim.
(b) No person affiliated with or on behalf of the Business has been required to file any notification or other report or provide
information to any Governmental Authority or product safety standards group concerning actual or potential defects or hazards with
respect to any product manufactured, sold, distributed or put into commerce in connection with the Business, and there exist no
grounds for recall of any such products. Since the Reference Date, there has not been any recall conducted, ordered or contemplated
with respect to any product manufactured, assembled, sold, distributed, researched, developed, designed, marketed, advertised,
promoted, imported, exported, tested, samples, used or commercialized by or as part of the Business.
SECTION 4
REPRESENTATIONS AND WARRANTES REGARDING BUYER
Buyer hereby represents and warrants to the Sellers that the statements in this Section 4 are true and correct as of the date of this
Agreement:
4.1 Organization and Standing. Buyer is a corporation duly organized, validly existing and in good standing under the laws of
Delaware, has all requisite power and authority to carry on its business as it is now being conducted in all material respects, and is duly
qualified to do business and is in good standing in each of the jurisdictions in which the ownership, operation or leasing of its properties
and assets and the conduct of its business requires it to be so qualified, licensed or authorized, except for those jurisdictions where the
failure to be so qualified, licensed or authorized would not reasonably be expected to have a material adverse effect on Buyer or
materially impair the ability of Buyer to consummate the transactions contemplated by this Agreement.
4.2

Authority for Agreement; No Conflict.

(a) Buyer has all necessary power and authority to execute and deliver this Agreement, each Ancillary Agreement, and each
instrument required hereby or thereby to be executed and delivered by Buyer at the Closing, and to perform its obligations hereunder
and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by
Buyer of this Agreement, each Ancillary Agreement, and each instrument required hereby or thereby to be executed and delivered by
Buyer at the Closing and the consummation by Buyer of the transactions contemplated hereby and thereby have been duly and validly
authorized by all necessary action, and no other proceedings on the part of Buyer are necessary to authorize this Agreement, each
Ancillary Agreement or to consummate the transactions so contemplated.
(b) This Agreement and the Ancillary Agreements have been and each instrument required hereby or thereby to be delivered
by Buyer at the Closing will be duly and validly executed and delivered by Buyer and, assuming the due authorization, execution and
delivery by the other parties hereto or thereto, constitutes or will constitute a legal, valid and binding obligation of Buyer, enforceable
against Buyer in

36

accordance with its terms, subject to bankruptcy, insolvency, reorganization or similar Legal Requirements of general application
affecting the rights and remedies of creditors, and to general equity principles.
(c)
The execution and delivery by Buyer of this Agreement or the Ancillary Agreements, the consummation of the
transactions contemplated hereby or thereby, or compliance by Buyer with any of the provisions hereof or thereof will not conflict with,
or result in any violation of or default (with or without notice or lapse of time, or both) under, give rise to a right of termination or
cancellation under any provision of, or cause the creation of any Lien under, any provision of (i) Buyer’s Organizational Documents;
(ii) any material Contract to which Buyer is a party, or (iii) any Legal Requirements applicable to Buyer, except any such conflicts,
violations, defaults, rights or Liens that would not reasonably be expected to have a material adverse effect on Buyer or materially
impair the ability of Buyer to consummate the transactions contemplated by this Agreement.
4.3 Consent of Governmental Authority . Assuming the accuracy of the representations made by the Sellers in Section 3, no
consent, approval or authorization of, or registration, qualification or filing with, any Governmental Authority is required for the
execution, performance and delivery of this Agreement or any Ancillary Agreement or for the consummation by the Sellers of the
transactions contemplated hereby and thereby.
4.4 Brokers and Finders. No Person has acted, directly or indirectly, as a broker or finder for Buyer nor any of its Affiliates in
connection with the transactions contemplated by this Agreement and no Person will be entitled to any fee or commission or like
payment in respect thereof.
4.5 Litigation, etc. As of the date of this Agreement, no Action is pending or, to Buyer’s Knowledge, threatened against such
party before any arbitrator or court or other Governmental Authority that (a) challenges the validity of this Agreement or any Ancillary
Agreement or any action taken or to be taken in connection herewith or therewith, or (b) would, individually or in the aggregate,
reasonably be expected to result in a material adverse effect on Buyer’s ability to perform its obligations hereunder or to consummate
the transactions contemplated hereby.
4.6

Financing; Solvency.

(a) Buyer affirms that it is not a condition to the Closing or to any of its other obligations under this Agreement that Buyer or
any of its Affiliates obtain financing for or related to any of the transactions contemplated hereby. Buyer has, and will have available at
the Closing, the funds necessary to (i) make the payments required hereunder; (ii) pay all fees and expenses to be paid by Buyer in
connection with the transactions contemplated by this Agreement; and (iii) satisfy all other payment obligations at the Closing that may
arise in connection with, or may be required in order to consummate, the transactions contemplated by this Agreement.
(b) Buyer is not entering into the transactions contemplated hereby with actual intent to hinder, delay or defraud either present
or future creditors. As of the Closing, after giving effect to all of the transactions contemplated by this Agreement, Buyer will be
Solvent. For purposes of this Section 4.6, “Solvent” shall mean that, with respect to any Person and as of any date of determination, (i)
the amount of the “present fair saleable value” of the assets of such Person, will, as of such date, exceed the amount of all “liabilities of
such Person, contingent or otherwise,” as of such date, as such quoted terms are generally determined in accordance with applicable
Legal Requirements governing determinations of the insolvency of debtors, (ii) the present fair saleable value of the assets of such
Person will, as of such date, be greater than the amount that will be required to pay the liability of such Person on its indebtedness as its
indebtedness becomes absolute and matured, (iii) such Person will have, as of such date, adequate capital with which to conduct
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its business and (iv) such Person will be able to pay its indebtedness as its indebtedness matures. For purposes of the foregoing
definition only, “indebtedness” shall mean a liability in connection with another Person’s (A) right to payment, whether or not such a
right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured or unsecured, or (B) right to any equitable remedy for breach of performance if such breach gives rise to a right of payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed,
secured or unsecured.
SECTION 5
COVENANTS
For purposes of this Section 5 and the defined terms used herein, “Sellers” shall mean Spence, Leslie, and CIRCOR, together,
and each, individually, shall be referred to referred to as a “Seller.”
5.1 Public Disclosure; Communications. Except as permitted pursuant to this Agreement, none of Buyer or the Sellers shall
make, or permit any of their respective Affiliates or Representatives to make, any public announcement in respect of this Agreement or
the transactions contemplated hereby without the prior written consent of the other party (such consent not to be unreasonably withheld,
delayed or conditioned); provided, however, each of the parties hereto and their Affiliates may make public announcements required by
applicable Legal Requirements or applicable stock exchange regulation following reasonable advance notice and the opportunity for
the other parties hereto to review and comment on such announcements.
5.2 Cooperation; Further Actions. Following the Closing, the parties hereto shall use all reasonable efforts to take or cause to
be taken all actions, execute and deliver such additional instruments, documents, conveyances or assurances and to do or cause to be
done all other things, necessary, proper or advisable, or otherwise reasonably requested by another party hereto, in order for such party
to fulfill and perform his, her or its obligations in respect of this Agreement and the Ancillary Agreements to which such Person is a
party, or otherwise to consummate and make effective the transactions contemplated hereby and thereby and carry out the intent and
purposes of this Agreement (which include the transfer to Buyer of the entire ownership of the Business and intended related benefits of
the Business).
5.3
Cooperation with Union. The Sellers shall cooperate in good faith with Buyer to seek the consent of the Union, in
substantially the form attached as Exhibit E (the “Memorandum of Understanding”), to Buyer’s assumption of the CBA on the same
terms and conditions as in effect with respect to Spence as of the date hereof, or such other terms and conditions mutually agreed
between the Union and Buyer in its sole discretion, it being understood that neither consent of the Union nor the Union’s execution of
the Memorandum of Understanding are conditions to the Closing. Without limiting the scope of the foregoing, following the Closing,
the Sellers shall promptly advise Buyer of the receipt of any communication from the Union with respect to the transactions
contemplated hereby.
5.4

Obligations with Respect to Employees.

(a) Buyer will offer employment, at their same current level of seniority, to the Business employees set forth on Schedule 5.4
who remain active employees on the Closing Date on terms and conditions that are substantially similar in the aggregate to those
provided to similarly situated employees of Buyer and its Affiliates in the business unit into which the Business will be incorporated
following the Closing and in accordance with this Section 5.4; provided, however, that with respect to all employees covered by the
CBA, such offer of employment shall comply with the terms of the CBA. Any such employee who is offered employment by Buyer and
accepts such offer shall be hereinafter referred to as a “Transferred
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Employee.” Those Business employees who are not Transferred Employees will not become employees of Buyer on the Closing Date.
For the avoidance of doubt, Buyer will have no further obligations with respect to those Business employees who do not become
Transferred Employees and the Sellers shall be solely responsible for any liabilities relating to, and for satisfying any notice
requirements under WARN or any other Legal Requirement that are owed to, any such Business employees. Except as expressly set
forth in this Agreement, Buyer will not assume or be obligated under any Contracts, commitments or undertakings between the Sellers
and the Transferred Employees.
(b) Subject to the terms of the Transition Services Agreement, Spence and Buyer agree as follows with respect to employee
benefit matters relating to employees of Spence:
(i)
Medical Benefits. Spence will be responsible for all claims of its employees (including Transferred Employees)
under Spence’s group health plan(s) for medical, dental and similar expenses incurred by such employees and their covered
dependents prior to the Closing Date. All other costs for health care benefits incurred by the Transferred Employees on or after
the Closing Date that are not described in the preceding two sentences will, subject to the terms of Buyer’s group health plan(s),
be covered under such plan(s). A claim shall be deemed incurred when the medical or dental service relating the expense is
provided, regardless of when the instance or condition giving rise to the medical or dental expense occurs. For any such
expenses incurred due to a continuous hospitalization that commenced on or prior to the Closing Date, then the liability and cost
thereof shall be apportioned between the Sellers and Buyer based upon the relative duration of such event preceding and
following the Closing. Buyer agrees to recognize each Transferred Employee’s service with the Business for the purpose of
determining eligibility under such group health plan(s). Buyer shall provide each Transferred Employee with credit for any copayments and deductibles paid by the Transferred Employee and/or his or her dependents prior to the Closing in satisfying any
applicable deductible or out-of-pocket requirements under any welfare benefit plans of Buyer and its Affiliates that such
employees are eligible to participate in after the Closing.
(ii)
Workers’ Compensation . Spence currently sponsors a program (the “Workers’ Compensation Program ”) that
provides workers compensation benefits for claims of employees. Spence shall be responsible for all workers’ compensation
claims by its employees (including Transferred Employees) arising from Workers’ Compensation Events before the Closing
Date (other than as provided in the last sentence of this Section 5.4(b)(ii)) . Buyer shall be responsible for all workers’
compensation claims by Transferred Employees arising from Workers’ Compensation Events on or after the Closing Date. A
“Workers’ Compensation Event ” is a claim by an employee for workers compensation benefits. If a workers’ compensation
claim by a Transferred Employee arises from a Workers Compensation Event that both precedes and follows the Closing Date,
then the liability and cost thereof shall be apportioned between Spence and Buyer based upon the relative duration of such
Workers Compensation Event preceding and following the Closing Date, and such claims shall be administered solely by
Buyer.
(iii)
Disability Payments. Spence will be responsible for all disability benefits (including medical benefits related
thereto) relating to its employees (including Transferred Employees) who are determined to have been disabled prior to the
Closing Date. All such benefits for Transferred Employees whose disabilities commence on or after the Closing Date will,
subject to the terms of Buyer’s plan(s), be covered under such plan(s).
(iv)
Group Life Insurance, Travel and Accident Insurance and Accidental Death and Dismemberment Insurance
Claims. Spence will be responsible for all claims of its employees
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(including Transferred Employees) for claims or losses incurred by such employees or their beneficiaries prior to the Closing
Date under any group life, travel and accident and accidental death and dismemberment insurance or similar programs in effect
for such employees as of the Closing Date. All claims for losses incurred by Transferred Employees on or after the Closing Date
will, subject to the terms of Buyer’s plan(s), be covered under such plan(s).
(v) Retirement, Savings, Incentive and Bonus Plans. Spence will be responsible for the liabilities for benefits accrued
under retirement and savings plans in which Spence’s employees participated prior to the Closing Date. Buyer will provide any
retirement and/or savings benefits for Transferred Employees on or after the Closing Date in accordance with the terms of
Buyer’s retirement and/or savings plans. Buyer agrees to recognize continuous service of Transferred Employees rendered to
Spence prior to the Closing Date solely for purposes of determining vesting and eligibility for such Transferred Employees to
receive benefits under any such retirement and/or savings plans on or after the Closing Date. Buyer agrees to cause one of its
defined contribution tax-qualified plans (the “Buyer 401(k) Plan”) to accept rollovers of accounts and outstanding loans by
Transferred Employees from the CIRCOR Plan that is a defined contribution tax-qualified plan (the “CIRCOR 401(k) Plan”);
provided, however, that Buyer shall not be required to accept any assets or loans from the CIRCOR 401(k) Plan until the
administrator of the Buyer 401(k) Plan has determined that the Buyer 401(k) Plan’s acceptance of such assets would constitute
an “eligible rollover distribution” within the meaning of Section 402(c)(4) of the Code.
(vi) Sales Incentive Plans. Buyer will assume and continue in effect the Employee Plans that are sales incentive plans
and are set forth on Schedule 5.4(b)(vi) through December 31, 2019.
(vii) Vacation Days, Personal Holidays and Sickness Days . Buyer shall assume and be responsible for all accrued and
unused vacation days, personal holidays and/or sickness days with respect to Transferred Employees to the extent such amounts
are accrued on the Closing Date Schedule as finally determined in accordance with Section 2.3(d).
(viii)
COBRA. Spence shall be responsible for the continuation of health plan coverage, in accordance with the
requirements of COBRA and Sections 601 through 608 of ERISA, for any employee of Spence or the Business or qualified
beneficiary under the Spence or the Business health plan who is already receiving COBRA benefits or who loses health
coverage in connection with the transactions contemplated in this Agreement and is an “M&A qualified beneficiary” as
described in the COBRA regulations.
(ix) For purposes of determining severance and paid time off benefits, Transferred Employees shall receive service
credit for service with Spence and its Affiliates.
(c) Buyer and Spence agree to comply with the Standard Procedure described in Section 4 of Revenue Procedure 2004-53,
2004-2 C.B. 320 (the “Standard Procedure” ) . With respect to Transferred Employees, Spence shall, in accordance with Revenue
Procedure 2004-53, retain all responsibility for preparing and filing Form W-2, Wage and Tax Statements; Form W-3, Transmittal of
Income and Tax Statements; Form 940, Form 941, Employer’s Quarterly Federal Tax Returns; Form W-4, Employee’s Withholding
Allowance Certificates; and Form W-5, Earned Income Credit Advance Payment Certificates including any state and local equivalents
(collectively, the “Employee Withholding Documents”) with regard to wages paid through the Closing Date. Buyer shall assume all
responsibility for preparing and filing the Employee Withholding Documents with regard to wages paid to Transferred Employees after
the Closing
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Date. Buyer and Spence shall cooperate in good faith to the extent necessary to permit each party to comply with the Standard
Procedure.
(d) This foregoing provisions of this Section 5.4 shall be binding upon and inure solely to the benefit of each of the parties to
this Agreement, and nothing in the foregoing provisions of Section 5.4, express or implied, shall confer upon any other Person any
rights or remedies of any nature whatsoever under or by reason of this Section 5.4. Nothing contained herein, express or implied, shall
be construed to establish, amend or modify any benefit plan, program, agreement or arrangement. The parties hereto acknowledge and
agree that the terms set forth in this Section 5.4 shall not create any right in any employee or any other Person to any continued
employment with Buyer, Spence or any of their respective Affiliates or compensation or benefits of any nature or kind whatsoever.
(e)

ERISA Section 4204.

(i) The parties acknowledge that the sale reflected in this Agreement is a bona fide, arm's length sale of assets and that
Buyer is unrelated to the Sellers within the meaning of Section 4204 of ERISA, that the transactions contemplated by this
Agreement are intended to satisfy the requirements of Section 4204 of ERISA, and the provisions set forth herein shall be
construed in a manner that is consistent with that intent. Buyer agrees that on and after the Closing Date, Buyer shall have an
obligation to contribute to I.A.M. and A. Labor Management Pension Fund (the “Fund”) under the terms of the CBA with
respect to its represented employees employed in the Business for substantially the same number of contribution base units
(“CBUs”) as Spence had prior to the Closing Date. Buyer agrees that the determination of the number of CBUs and the duration
of the obligation to maintain such CBUs shall be made in accordance with Section 4204 of ERISA. Unless exempt under
applicable law, or unless a variance is granted by the Fund, during the period commencing on the first day of the first plan year
beginning after the Closing Date and ending on the expiration of the fifth such plan year, Buyer shall provide to the Fund a
bond or an amount held in escrow by a bank or similar financial institution satisfactory to the Fund in an amount and manner
meeting the requirements of Section 4204 of ERISA. Buyer and the Sellers will reasonably cooperate and exchange such
information as may be reasonably necessary to timely seek variances, and the Sellers shall reimburse Buyer for one-half (50%)
of the cost of such application(s) for variance and one-half (50%) of the cost of any bond or escrow that may be required
hereunder. The parties agree that if Buyer withdraws from the Fund in a complete or partial withdrawal, during the first five plan
years commencing with the first plan year beginning after the Closing Date, then Buyer shall pay the Fund any and all
withdrawal liability on account of such withdrawal when due. Spence acknowledges that if Buyer does not pay the withdrawal
liability that may become due under this provision, Spence shall be secondarily liable to the Fund for any withdrawal liability
that Buyer failed to pay, up to the amount of withdrawal liability Spence would have had to the Fund, but for Section 4204 of
ERISA. Buyer acknowledges and agrees that upon such event, Buyer shall indemnify Spence pursuant to the indemnification
provisions of this Agreement, subject to the provisions of Section 5.4(e)(ii).
(ii)
During the Withdrawal Liability Reimbursement Period, Buyer shall promptly notify Spence of any withdrawal
notice to or action or inaction intended to effect a withdrawal from the Fund. To the extent any event occurs during the
Withdrawal Liability Reimbursement Period that would result in a Buyer Withdrawal Payment, Spence shall, or shall cause its
Affiliates to, within 30 days following written notice of the Buyer Withdrawal Payment, make payment to Buyer of an amount
equal to 80% of such Buyer Withdrawal Payment. Regarding Buyer’s indemnification obligation pursuant to the last sentence of
Section 5.4(e)(i), in the event the Buyer Withdrawal
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Payment becomes due during the Withdrawal Liability Reimbursement Period, the portion of such indemnification obligation
attributable to repayment of the Spence Statutory Withdrawal Liability Amount shall be reduced by 80% of such amount. For
the avoidance of doubt, in the event the Buyer Withdrawal Payment becomes due after the Withdrawal Liability Reimbursement
Period, the portion of Buyer’s indemnification obligation attributable to repayment of the Spence Statutory Withdrawal Liability
Amount shall not be reduced whatsoever.
(iii)

For purposes of this Agreement:

(A) “Buyer Withdrawal Payment” shall mean a payment by Buyer of withdrawal liability on
account of any actions that constitute Buyer completely or partially withdrawing from the Fund.
(B)
“Spence Statutory Withdrawal Liability Amount ” shall mean any Buyer Withdrawal
Payment that Buyer failed to pay, up to the amount of withdrawal liability Spence would have had to the Fund, but for Section 4204 of
ERISA.
(C) “Withdrawal Liability Reimbursement Period ” shall mean the period beginning on the day
after the Closing Date and ending on the fourth anniversary thereof.
5.5

Non-Competition; Non-Solicitation.

(a)
During the period beginning on the Closing Date and ending on the fifth anniversary of the Closing Date, neither the
Sellers nor any of their Affiliates will directly or indirectly own, manage, operate, control, engage in or participate in the ownership,
management, operation or control of any Protected Business Line in the Territory; provided that nothing in this Agreement shall
prohibit the Sellers or their Affiliates from (i) acquiring or holding shares of capital stock or a partnership or other equity interest in any
Person that engages in a Protected Business Line in the Territory where such shares or interest represent no more than 10% of the
outstanding voting power in such Person; (ii) acquiring (whether by merger, consolidation, stock or asset purchase or other similar
transaction) all or substantially all of the business of any Person whose principal business is not a Protected Business Line but that
engages in a Protected Business Line within the Territory, provided, however, within 15 months after its acquisition, the Sellers or their
Affiliates shall use commercially reasonable efforts to sell that portion of the business of such Person that is then operating as a
Protected Business Line within the Territory if such portion represents in excess of 10% such Person’s business; (iii) marketing or
selling its own products or services that are not within a Protected Business Line; or (iv) owning or operating any Active Business Line.
(b)
For a period of three years following the date hereof, neither the Sellers nor any of their Affiliates will, (i) except in
connection with owning or operating an Active Business Line, solicit or attempt to solicit Persons who are customers of the Business at
the Closing to be customers of any Protected Business Line; (ii) hire any Transferred Employee, other than any Transferred Employee
terminated by Buyer not for cause; (iii) solicit or induce, or attempt to solicit or induce, any Transferred Employee, consultant, adviser
or independent contractor of the Business at the Closing to leave the employ of, or cease providing services to, Buyer or its Affiliates
(except for any general solicitation through any general advertising medium not directed at any of the foregoing Persons); or (iv) except
in connection with owning or operating an Active Business Line, solicit or induce, or attempt to solicit or induce any customer,
supplier, licensee or other business relation of the Business as of the Closing to cease doing business with Buyer or its Affiliates.
5.6 Use of Seller Names and Marks. Sellers hereby grant Buyer, solely for its use with respect to the Business, a royalty-free,
non-assignable, license to use the trademarks, service marks, trade names,
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corporate names, brand names, logos and domain names used in connection with the Business but not included in the Purchased Assets
(collectively, the “Retained Trademarks”): (i) to permit Buyer to market, advertise, and sell off existing inventory where the Retained
Trademarks are, as of the Closing Date, affixed to existing products, product packaging, enclosed instruction manuals, and the like; and
(ii) for a period of 12 months after the Closing Date (the “Trademark Transition Period ”), to the extent necessary for Buyer to continue
the Business following the Closing Date in the same manner as operated immediately before the Closing Date. Buyer’s use of the
Retained Trademarks in a manner that does not substantially deviate from the manner used by Sellers before the Closing Date is hereby
expressly approved by CIRCOR.
5.7

Insurance Matters.

(a) Buyer acknowledges that the current and former insurance policies and insurance coverage maintained on behalf of the
Sellers and the Business are part of the corporate insurance program maintained by the Sellers and their Affiliates (such policies, the
“Corporate Policies”), and such coverage will not be available or transferred to Buyer for post-Closing occurrences or accidents,. Buyer
shall be responsible for obtaining and maintaining insurance coverage for the Business upon Closing and none of the Sellers or any of
their Affiliates shall have any liabilities or obligations with respect thereto. It is the intent of the parties, and the parties hereby agree,
that general liability insurance coverage (including defense and indemnity) covering Spence (including its predecessors in interest) (the
“Spence Policies”) under the Corporate Policies shall be partially assigned by Spence to Buyer to the extent that either or both any
Seller and Buyer are subjected to any claims for pre-Closing accidents, exposures or occurrences, so that coverage for such matters is
shared between Spence and Buyer. Should it be determined that the sharing of insurance benefits under the Corporate Policies between
Buyer and Spence is prohibited or not fully effective as described herein, this partial assignment shall be deemed not to have occurred,
be void ab initio, and the Parties agree that such coverage shall be, and cooperate to ensure that such coverage is, afforded to Sellers
only.
(b)
The Sellers and their Affiliates shall retain the exclusive right to control all of the Corporate Policies and the defense,
benefits, and amounts available thereunder to any Person, including the right to exhaust, settle, release, commute, buy-back or
otherwise resolve disputes with respect to any of its insurance policies and programs and to amend, modify or waive any rights under
any such insurance policies and programs, notwithstanding whether any such policies or programs apply to any claims the Sellers or
Buyer or their respective Affiliates have made or could make in the future. It is further understood and agreed that the Sellers may take
any such actions (or fail to act) without any liability or obligation to Buyer or any of its Affiliates; provided, however, Sellers shall
consult with and obtain consent from Buyer, such consent not to be unreasonably withheld, prior to amending, modifying, waiving,
commuting or buying back coverage afforded to the Business for pre-Closing occurrences.
(c) Following the Closing, Buyer and its Affiliates shall reasonably cooperate with Sellers, at Sellers’ written request and sole
expense, to maximize the availability of insurance coverage under any past or present insurance policies of Sellers, pre-Closing
accidents or occurrences that may be covered thereunder. Any and all costs of Buyer or its Affiliates to take insurance recovery efforts
that are directed by Sellers, or that are incurred by Buyer and its Affiliates in defense of an action filed by an insurer regarding coverage
for pre-Closing occurrences or accidents, shall be borne by Sellers. Sellers shall have the right to defend any such action at their
option..
5.8

Deferred Assets and Liabilities.

(a) Notwithstanding anything to the contrary contained in this Agreement, if the transfer, assignment, conveyance or delivery
of any asset, contract or permit contemplated by this Agreement or any
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right, claim, benefit or liability arising thereunder or resulting therefrom is prohibited by any applicable Legal Requirements or would
require any consent or approval of any Governmental Authority or other Person (collectively, the “ Deferred Assets”), then, subject to
Section 5.9(b), such Deferred Assets shall not be transferred, assigned, conveyed or delivered unless and until such transfer,
assignment, conveyance or delivery is, as applicable, permitted by applicable Legal Requirements or any required consent or approval
is given or obtained. The failure to transfer, assign, convey or deliver any Deferred Asset shall not (in and of itself) constitute a breach,
misrepresentation or violation or non-performance of any agreement, covenant, obligation, representation or warranty under this
Agreement or any Ancillary Agreement. Notwithstanding anything to the contrary contained in this Agreement, in no event shall the
Sellers or any of their Affiliates be required to pay any amounts, incur any expenses or liabilities or offer or grant any accommodations
to any third party in connection with the receipt of a consent or approval for the transfer, assignment, conveyance or delivery of any
Deferred Assets; provided, if any such consent or approval is required of a Governmental Authority, any costs incurred or amounts paid
or payable in connection with such consent or approval shall be borne by Spence.
(b) If any consent or approval is required to transfer, assign, convey or deliver any Deferred Asset, then from and after the
Closing until such time such consent or approval is obtained or given and to the extent permitted by applicable Legal Requirements, (i)
the Sellers shall provide Buyer and its Affiliates the maximum allowable use of such Deferred Assets (which shall include, at a
minimum, the economic benefits of such Deferred Assets), including by establishing an agency type or similar arrangement reasonably
satisfactory to Buyer under which Buyer or its designated Affiliates would obtain the claims, rights and benefits and assume the
corresponding liabilities and obligations thereunder (including by means of any subcontracting, sublicensing or subleasing
arrangement), and (ii) the Sellers shall (and shall cause their Affiliates to) exercise, enforce and exploit, only at the direction of and for
the benefit of Buyer any and all claims, rights and benefits of the Sellers arising in connection with such Deferred Asset and (iii) Buyer
shall be entitled to a reduction in Purchase Price that shall be included in Buyer’s proposed calculation of the Final Adjusted Purchase
Price included in the Closing Date Schedule and paid in accordance with Section 2.3(d) for the fair value of any Deferred Assets for
which the Sellers are unable to transfer to the extent the Sellers have not provided Buyer and its Affiliates the maximum allowable use
of such Deferred Assets pursuant to clause (i). During such period, (x) the Sellers will promptly pay, assign and remit to Buyer when
received, all monies relating to the period after the Closing received by the Sellers to the extent arising out of any Deferred Asset, and
(y) Buyer shall promptly indemnify and pay, perform and discharge when due any liability or obligation arising with respect to any
Deferred Assets after the Closing.
5.9

Accounts Receivable; Receipts and Disbursements.

(a) In the event that Buyer receives any payments subsequent to the Closing Date relating to any accounts receivable of a
Seller not included in the Purchased Assets, such payment will be the property of, and will be immediately forwarded and remitted to
such Seller as hereinafter provided. After the Closing Date, Buyer will pay to Sellers as soon as practical all such amounts received
after the Closing Date by Buyer with respect to accounts receivable of a Seller.
(b)
In the event that a Seller receives any payments subsequent to the Closing Date relating to any accounts receivable
included in the Purchased Assets or any other amount due to Buyer that is attributable to or arises out of the period on or subsequent to
the Closing Date, such payment will be the property of, and will be immediately forwarded and remitted to Buyer as hereinafter
provided. After the Closing Date, the Sellers will pay to Buyer as soon as practical all amounts received after the Closing Date by
Sellers with respect to accounts receivable of Buyer.
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5.10 CELTRON. From and after the Closing, Sellers will use commercially reasonable efforts to correct the chain of title for
U.S. Trademark Registration No. 883,648 for CELTRON to remove the security interest to IBJ Schroder Bank & Trust Company and
George R. Sievers recorded against this Registration at Reel/Frame 0635/0236 in the assignment records of the U.S. Patent and
Trademark Office and Sellers shall bear the reasonable fees and expenses incurred in connection therewith up to a maximum of
$50,000, from and after which time Buyer shall bear all expenses solely and no Seller nor any of their Affiliates shall be required to
incur any additional expense in connection therewith.
SECTION 6
CLOSING DELIVERIES
6.1
following:
(a)

Closing Deliveries of Sellers. At or prior to the Closing, the Sellers shall deliver, or caused to be delivered, to Buyer the
the Transition Services Agreement, duly executed and delivered by CIRCOR;

(b) each other Ancillary Agreement, duly executed and delivered by the Sellers (if party thereto), in the form agreed by the
parties and attached as an Exhibit hereto (if applicable);
(c) a certificate of the secretary or other officer of each Seller, dated as of the Closing Date, in form and substance reasonably
satisfactory to Buyer as to the actions taken by the board of directors of such Seller to authorize this Agreement and each Ancillary
Agreement to which the Seller may be party or subject, and the other transactions contemplated thereby, copies of which actions shall
be attached to such certificate;
(d)
the Initial Closing Statement and any supporting documentation required to be delivered to Buyer pursuant to
Section 2.3(b);
(e)

evidence of release of Liens, other than Permitted Liens, including release of the security interests of Deutsche Bank;

(f)

the employment agreements and non-competition agreements for key employees set forth on Schedule 6.1(f);

(g)
third-party supply agreement with CIRCOR Flow Technologies India Pvt. Ltd., in form and substance reasonably
satisfactory to Buyer;
(h)
memorialization of key design elements, manufacturing techniques, and other critical pieces of know-how reasonably
requested by Buyer and needed to operate the Business;
(i) the lease substantially in the form of Exhibit D hereto (the “Lease”), with respect to the Walden Facility, duly executed and
delivered by Spence as fee owner of the Walden Facility;
(j) non-disturbance agreements, each in form and substance reasonably satisfactory to Buyer, duly executed by any parties
holding recorded mortgages, deeds of trust, ground leases, or superior liens or rights to the Walden Facility;
(k)

a Bill of Sale, in form and substance reasonably satisfactory to Buyer;

(l) an Assignment and Assumption Agreement, in form and substance reasonably satisfactory to Buyer and duly executed by
Buyer and Sellers;
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(m)
an Assignment of Intellectual Property, in form and substance reasonably satisfactory to Buyer and duly executed by
Buyer and Sellers;
(n) a guarantee agreement, in form and substance reasonably satisfactory to Buyer and duly executed by Buyer and Sellers,
(“Guaranty”) attached hereto as Exhibit 6.1(n);
(o)

the Confirmatory Letter, in form and substance reasonably satisfactory to Buyer and duly executed by Buyer and Sellers;

(p)

each other Ancillary Agreement to which each Seller is a party, duly executed and delivered by such Seller; and

(q)
such other documents, instruments and agreements, including notarial and other deeds, as may be required by Legal
Requirements or local custom, or reasonably requested by Buyer, for the purpose of consummating the transactions contemplated by
his Agreement.
6.2
following:

Closing Deliveries of Buyer. At or prior to the Closing, Buyer shall deliver, or cause to be delivered, to Spence the

(a)

the Adjusted Purchase Price payable to it in accordance with Section 2.3;

(b)

the Transition Services Agreement, duly executed and delivered by Buyer;

(c)

the Lease, duly executed and delivered by Buyer or an Affiliate of Buyer; and

(d)

each other Ancillary Agreement to which Buyer is a party, duly executed and delivered by Buyer.

6.3
following:

Tax Deliveries of Sellers. Prior to the Closing Date, the Sellers shall deliver, or caused to be delivered, to Buyer the

(a) a properly executed statement dated as of the Closing Date that complies with the requirements of Section 1445 of the
Code and Treasury Regulations Section 1.1445-2(b)(2), executed by each Seller and in form and substance satisfactory to Buyer; and
(b)

a properly completed and executed IRS Form W-9 from each Seller.
SECTION 7
INDEMNIFICATION

7.1 Representations, Warranties and Covenants. All representations, warranties, covenants, and agreements of the Sellers and
Buyer made in this Agreement, all Ancillary Agreements executed and delivered thereby in connection herewith, and all certificates
delivered in connection therewith shall bind the parties’ successors and assigns (including, without limitation, any successor to the
Sellers by way of acquisition, merger or otherwise), whether so expressed or not, and, except as otherwise provided in this Agreement,
all such representations, warranties, covenants and agreements shall inure to the benefit of the parties (subject to Section 7.2 below) and
their respective successors , whether so expressed or not.
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7.2
Survival Period. All of the representations and warranties of the Sellers and Buyer (other than the Fundamental
Representations and the Statutory Representations) contained in this Agreement shall survive the Closing and continue in full force and
effect until the date that is 24 months following the Closing Date; provided, however, the Fundamental Representations shall survive the
Closing and continue in full force and effect until the longer of the sixth anniversary of the Closing Date and the expiration of all
applicable statutes of limitations otherwise applicable to claims relating to the subject matter of such representations and warranties
(including any extensions or tollings thereof) and the Statutory Representations shall survive the Closing and continue in full force and
effect until thirty (30) days after the expiration of all applicable statutes of limitations otherwise applicable to claims relating to the
subject matter of such representations and warranties (including any extensions or tollings thereof); provided further, in each case any
written claim for breach of any representation or warranty contained in this Agreement made in good faith with reasonable specificity
(to the extent known at such time) prior to such expiration date and delivered to the party against whom indemnification is sought shall
survive until finally resolved thereafter and, as to any such claim, such applicable expiration will not affect the rights to indemnification
of the party making such claim. The covenants contained in this Agreement shall survive the Closing until they are otherwise
terminated by their respective terms or, if no term is applicable, until the expiration of the statute of limitation in respect of any such
claim for the breach of such covenant; provided, however, any of the Sellers’ or Buyer’s covenants to be performed at or prior to the
Closing shall terminate at Closing. It is the express intent of the parties that, if the applicable survival period for an item as contemplated
by this Section 7.2 is shorter than the statute of limitations that would otherwise have been applicable to such item, then, by contract,
the applicable statute of limitations with respect to such item shall be reduced to the shortened survival period contemplated hereby.
The parties further acknowledge and agree that the time periods set forth in this Section 7.2 for the assertion of claims under this
Agreement are the result of arms’ length negotiation among the parties and that they intend for the time periods to be enforced as
agreed by the parties.
7.3

Indemnification Provisions for Buyer’s Benefit.

(a)
Provided that Buyer makes a written claim for indemnification in accordance with this Section 7 within the applicable
survival period set forth in Section 7.2, subject to the limitations set forth in this Section 7, Spence shall indemnify Buyer and Buyer’s
directors, managers, officers, employees, affiliates, direct and indirect partners, equityholders, agents, attorneys, representatives,
successors and assigns (collectively, the “Buyer Indemnified Parties”) from and against any Damages of Buyer Indemnified Parties by
reason of:
(i)

any breach by a Seller of the representations and warranties set forth in Section 3;

(ii) any breach or nonfulfillment by any Seller of any covenant, obligation or other agreement of any Seller contained
in this Agreement;
(iii)

Indebtedness of the Sellers or the Business immediately prior to Closing;

(iv)

Seller Transaction Expenses;

(v)

the ownership, use or possession of the Excluded Assets; or

(vi)

the Excluded Liabilities or the failure of the Sellers to pay or discharge or to have paid or discharged the same in

full.
(b)

Notwithstanding the foregoing, for purposes of this Section 7,
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(i)
other than in the event of fraud or with respect to a claim under Section 7.3(a)(i) by reason of the breach of a
Fundamental Representation or Statutory Representation (the “Designated Matters”), no indemnification shall be due or payable
by the Sellers and no claim will be made against it with respect to Damages incurred in connection with Section 7.3(a)(i) in
excess of an aggregate amount of $17,600,000 (the “Standard Cap Amount”); provided, however, no indemnification shall be
due or payable by the Sellers and no claim will be made against any Seller with respect to a claim under Section 7.3(a)(i) by
reason of the breach of a Fundamental Representation or Statutory Representation, in excess of an aggregate amount equal to
the Purchase Price (the “Fundamental Cap Amount” and the Fundamental Cap Amount and Standard Cap Amount, individually,
a “Cap Amount”); and
(ii) Other than with respect to a Designated Matter, the Sellers shall have no indemnification liability in respect of any
Damages incurred in connection with Section 7.3(a)(i) until the aggregate amount of such Damages exceeds $880,000 (the
“Deductible”), at which time the Sellers shall indemnify Buyer Indemnified Parties to the extent such Damages exceed the
Deductible up to a maximum aggregate amount equal to the Cap Amount applicable to such claim as set forth in Section 7.3(b)
(i).
7.4

Indemnification Provisions for Sellers’ Benefit; Limitations.

(a) Subject to the provisions of this Section 7, from and after the Closing, Buyer agrees to indemnify and hold CIRCOR and its
employees, directors, managers, officers, direct and indirect partners or equityholders, representatives, affiliates, successors and assigns
(the “Seller Indemnified Parties”) harmless from and against, any Damages sustained or suffered by any Seller Indemnified Parties to
the extent caused by or arising from (i) a breach of any representation or warranty made by Buyer in Section 4 of this Agreement, (ii)
any breach or nonfulfillment by any Seller of any covenant, obligation or other agreement of any Seller contained in this Agreement, or
(iii) the fraud of Buyer.
(b)
Notwithstanding anything provided in this Agreement to the contrary, no indemnification shall be payable by Buyer
pursuant to Section 7.4(a) with respect to any claim asserted by a Seller Indemnified Party after the expiration of the survival period, if
any, prescribed for such representation, warranty or covenant in Section 7.2 (except that any written claim made in good faith with
reasonable specificity (to the extent known at such time) prior to such expiration date and delivered to Buyer shall survive thereafter
until finally resolved and, as to any such claim, such applicable expiration will not affect the rights to indemnification of any Seller
Indemnified Parties).
7.5 Tax Treatment of Indemnity Payments . The Sellers and Buyer agree to treat any indemnity payment made pursuant to this
Section 7 as an adjustment to the Final Adjusted Purchase Price for all Tax purposes to the extent permitted by applicable Legal
Requirements.
7.6

Matters Involving Third Parties.

(a) If any third party notifies any Indemnified Party with respect to any matter (a “Third-Party Claim”) that gives rise to a
claim for indemnification against an Indemnifying Party under this Section 7, then the Indemnified Party shall promptly, in a reasonable
period of time after the claim is actually known by the Indemnified Party, notify the Indemnifying Party thereof in writing (a “Notice”);
provided, however, failure to give such Notice shall not limit the right of an Indemnified Party to recover hereunder from any
Indemnifying Party except to the extent that such Indemnifying Party is actually prejudiced as a result of such failure.
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(b) Without limiting any rights of any insurers, as between the Indemnified Party and the Indemnifying Party, in the case of
any Third-Party Claims for which indemnification is sought, provided that the Indemnifying Party has within 15 days after receipt of the
Notice from the Indemnified Party unconditionally acknowledged to the Indemnified Party in writing its obligation to indemnify the
Indemnified Party with respect to such Third-Party Claim and to discharge in full any cost or expense arising out of such investigation,
contest or settlement and using counsel reasonably satisfactory to the Indemnified Party, the Indemnifying Party shall be entitled at its
cost and expense to (i) conduct and control any proceedings or negotiations with such third party, (ii) perform and control or direct the
performance of any required activities, (iii) take all other steps to settle or defend any such claim (provided that the Indemnifying Party
(y) shall not settle any such claim without the consent of the Indemnified Party (which consent shall not be unreasonably withheld,
conditioned or delayed) unless the settlement includes a complete release of the Indemnified Party with respect to the claim and no
additional obligation, restriction or Damages shall be imposed on the Indemnified Party other than solely the payment of money
damages for which the Indemnified Party will be indemnified hereunder and (z) shall provide the Indemnified Party the opportunity to
consult with the Indemnifying Party and advance written notice of any settlement of any claim with respect to any matter that would
reasonably set a precedent that would materially interfere with, or have an material adverse impact on the business or financial
condition of the Indemnified Party)), (iv) employ counsel to contest any such claim or liability, and (v) direct and control relevant
insurance related matters; provided, the Indemnifying Party shall not have the right to assume control of such defense to the extent the
claim for which the Indemnifying Party seeks to assume control: (A) seeks non‑monetary relief (except where non‑monetary relief is
merely incidental to a primary claim or claims for monetary damages), (B) involves criminal allegations, or (C) that, if unsuccessful,
would (i) reasonably be expected to exceed the amount of indemnification available pursuant to this Agreement, or (ii) imposes liability
on the part of the Indemnified Party for which the Indemnified Party is not entitled to indemnification hereunder. The Indemnifying
Party shall, within 30 days after delivery of the Notice to Indemnifying Party (or sooner, if the nature of the Third-Party Claim so
requires), notify the Indemnified Party of its intention as to the conduct and control of the defense of such claim; provided that the
Indemnified Party and its counsel shall cooperate with the Indemnifying Party and its counsel, including, without, limitation, preserving
and providing all documents, records, and other materials that may be sought in discovery in such litigation, granting the Indemnifying
Party and its counsel access to all such documents and records as may be reasonable necessary and appropriate for the purpose of such
pursuit, contest, or defense, and making available to Indemnifying Party and its counsel personnel and employees (and to the extent
possible, former personnel and employees) to review such documents and records, assist counsel in preparing and responding to
discovery, and preparing for and testifying at deposition or trial, as may be reasonably requested and appropriate for the purpose of
such pursuit, and the Sellers shall bear all of the out-of-pocket costs and expenses (including reasonable attorneys’ fees) incurred by
Buyer and its Representatives in complying with such obligations. The Indemnified Party may thereafter participate in (but not control)
the defense of any such Third-Party Claim with its own counsel at its own expense, unless separate representation is necessary to avoid
an unwaivable conflict of interest, in which case such representation shall be selected by but at the expense of the Indemnifying Party.
Until the Indemnified Party has received notice of the Indemnifying Party’s election whether to defend any claim, the Indemnified Party
shall take reasonable steps to defend (but may not settle) such claim. If the Indemnifying Party shall decline to assume the defense of
any such claim, the Indemnified Party may defend against such claim (provided that the Indemnified Party may not settle such claim
without the consent of the Indemnifying Party, which shall not be unreasonably withheld, conditioned, or delayed) and the
Indemnifying Party will remain responsible for any Damages the Indemnified Party may suffer as a result of such Third-Party Claim to
the extent subject to indemnification under this Section 7. Following the Indemnifying Party’s notification that it has elected to defend a
claim, at Indemnifying Party’s request, the Parties shall enter into a joint defense and common interest agreement regarding the defense
and resolution of such claim.
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7.7 Direct Claims. Any indemnification claim by an Indemnified Party that does not result from a Third-Party Claim shall be
asserted by the Indemnified Party by giving the Indemnifying Party prompt written notice thereof. Such written notice shall specify in
reasonable detail each individual item of loss included in the amount so stated, the date such item was incurred and the specific
misrepresentation, breach of warranty, breach of covenant or claim to which each such item is related and the computation of the
amount to which such Indemnified Party claims to be entitled hereunder. The failure to give written notice shall not, however, relieve
the Indemnifying Party of its indemnification obligations other than to the extent the parties from whom indemnity is sought are
prejudiced as a result of such failure; provided, however, no such notice shall have any effect or be valid if it is given following the end
of any applicable survival period provided for in Section 7.2. The Indemnifying Party shall have 30 days after its receipt of such notice
to respond in writing to such claim. If the Indemnifying Party does not so respond within such 30 day period, the Indemnifying Party
shall be deemed to have accepted such claim, in which case the Indemnified Party shall be free to pursue such remedies as may be
available to the Indemnified Party on the terms and subject to the provisions of this Agreement.
7.8

Further Limitations and Qualifications.

(a) Exclusive Remedies. From and after Closing, except with respect to matters covered by Section 2.3 and matters involving
fraud, specific performance, or injunctive relief, the remedies provided in this Section 7 shall constitute the sole and exclusive remedies
available to any party hereto with respect to any claim relating to this Agreement or the transactions contemplated hereby and the facts
and circumstances relating and pertaining hereto (whether any such claim shall be made in contract, breach of warranty, tort or
otherwise).
(b) No Duplication. Buyer Indemnified Parties shall not be entitled to indemnification under this Section 7 with respect to any
matter to the extent that such matter was (i) included as a current liability in the calculation of Closing Working Capital as finally
determined pursuant to Section 2.3, or (ii) included in Closing Indebtedness or Seller Transaction Expenses and actually reduced the
Adjusted Purchase Price.
(c) Buyer’s Knowledge. No information or knowledge (actual, constructive or imputed) acquired, or investigations conducted,
by Buyer or its representatives, of the Business, the Sellers or otherwise, shall in any way limit, or constitute a waiver of, or a defense
to, any claim for indemnification by Buyer or any Buyer Indemnified Person under this Agreement.
(d) Materiality. Notwithstanding anything contained herein or elsewhere to the contrary, all “material” or similar materiality
type qualifications contained in the representations and warranties set forth in this Agreement shall be ignored and not given any effect
for the indemnification provisions of this Agreement, including, without limitation, for purposes of (i) determining the amount of any
Damages incurred with respect to the indemnification provisions hereof, and (ii) determining whether a breach of a representation and
warranty has occurred that would give rise to a right of indemnification.
(e) Right to Recover; Subrogation. The Indemnified Parties shall have an obligation to use commercially reasonable efforts to
seek to recover or make a claim for insurance proceeds, and shall use commercially reasonable efforts to recover insurance proceeds, as
a result of any matter giving rise to an indemnification claim of the Indemnified Parties against the Indemnifying Party, to the extent
coverage may be available therefor. If the Indemnified Party actually receives any insurance proceeds as a result of the matter giving
rise to any indemnification claim of the Indemnified Party prior to the date upon which the Indemnifying Party is given notice of the
claim, the Indemnifying Party’s indemnification obligation with respect to such claim shall be reduced by the amount of any such
insurance proceeds actually received by
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the Indemnified Party (net of costs of recovery and the net present value of any increase in premiums). If the Indemnified Party actually
receives any insurance proceeds with respect to any Damages after the Indemnifying Party has provided indemnification for such
Damages to the Indemnified Party, then the Indemnified Party shall promptly turn over any such insurance proceeds to the
Indemnifying Party with respect to such Damages (net of costs of recovery and the net present value of any increase in premiums). If an
Indemnifying Party makes an indemnification payment to an Indemnified Party with respect to any Damages, then such Indemnifying
Party will be subrogated, to the extent of such payment, to all related rights and remedies of such Indemnified Party under any
insurance policy or otherwise against or with respect to such Damages, except with respect to amounts not yet recovered by such
Indemnified Party under any such insurance policy or otherwise that already have been netted against such Damages for purposes of
determining the indemnifiable amount of such Damages. Promptly following such Indemnifying Party’s request, such Indemnified
Party will take all reasonably necessary, proper or desirable actions (including the execution and delivery of any document reasonably
requested) to accomplish the foregoing. The foregoing provision shall not apply to insurance policies or provisions to the extent risk is
not transferred away from the Indemnified Parties, such as self-insured retentions, deductibles, fronting policies, and retrospective
premium-based insurance to the extent that Indemnifiable Damages are or will be ultimately incurred by an Indemnified Party.
SECTION 8
TAXES
8.1 Certain Income Tax Matters. For the avoidance of doubt, any deductions or similar Tax benefits arising from the payment
of Seller Transaction Expenses and the discharge of the Closing Indebtedness shall be for the benefit of the Sellers to the extent
permitted by applicable Legal Requirements.
8.1 Transfer Taxes . All Transfer Taxes will be paid 50% by Buyer, on the one hand, and 50% by the Sellers, on the other
hand, when due. The Sellers will file in a timely manner all necessary documents (including, but not limited to, all Tax Returns) with
respect to all such Transfer Taxes, and if required by applicable Legal Requirement, Buyer will join in the execution of any such
document or Tax Return. Sellers and Buyer agree to use commercially reasonable efforts to obtain any certificate, including a resale
certificate, or other document from any Governmental Authority as may be necessary to mitigate, reduce or eliminate any Tax that
could be imposed (including, but not limited to, with respect to the transactions contemplated hereby).
8.2 Tax Returns. Property Taxes relating to any Straddle Period shall be pro-rated between the Sellers (on the one hand) and
Buyer (on the other hand). The Sellers shall be responsible for that portion of the Straddle Period ending on the Closing Date and Buyer
shall be responsible for that portion of the Straddle Period after the Closing Date. The Sellers shall pay to Buyer its allocable portion of
the Straddle Period Property Tax no later than seven Business Days prior to the date such amounts are paid. For the purposes of this
Section 8.2, the Property Taxes allocable to the portion of a Straddle Period ending on the Closing Date shall be the amount of such Tax
for the entire Tax period multiplied by a fraction, the numerator of which is the number of days in the Tax period ending on the Closing
Date and the denominator of which is the number of days in the entire Tax period.Cooperation. Buyer and the Sellers agree to furnish
or cause to be furnished to each other, upon request, as promptly as practical, such information (including reasonable access to books
and records, Tax Returns and Tax filings) and assistance as is reasonably necessary for the filing of any Tax Return, the conduct of any
Tax audit, and for the prosecution or defense of any claim, suit or proceeding relating to any Tax matter. Buyer and the Sellers shall
cooperate with each other in the conduct of any Tax audit or other Tax proceedings and each shall execute and deliver such powers of
attorney and other documents as are necessary to carry out the intent of this Section 8.3. Any Tax audit or other Tax
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proceeding shall be deemed to be a Third-Party Claim subject to the procedures set forth in Section 7.6 of this Agreement.
8.3 Allocation of Purchase Price. Within 90 Business Days after the final determination of the Closing Date Schedule, Buyer
shall prepare and deliver to Sellers an allocation of the Final Adjusted Purchase Price and Assumed Liabilities among the Purchased
Assets and covenants contained in Section 5.5 in accordance with Code Section 1060 and any similar provision of state, local, or nonU.S. Legal Requirements as appropriate (the “Allocation”). Sellers shall have 30 days to review and comment. If Sellers do not notify
Buyer in writing of any objections within 30 days or if Sellers and Buyer resolve all such objections, each party agrees that it will (a) be
bound by the Allocation for the purposes of determining any Taxes, (b) report for Tax purposes the transactions consummated pursuant
to this Agreement in a manner consistent with the Allocation (including without limitation the filing of Internal Revenue Service Form
8594), and (c) not take a position for Tax purposes that is inconsistent with the Allocation on any Tax Return or in any proceeding
before any Governmental Authority except with the prior written consent of the other party. Sellers shall timely and properly prepare,
execute, file and deliver all such documents, forms and other information as Buyer may reasonably request to prepare the Allocation. If
Buyer and Sellers are unable to resolve all such written objections within 10 Business Days after Buyers’ receipt of such objections, the
Allocation shall not be binding on the parties. In the event that the Allocation has been agreed to by the parties and is disputed by any
Governmental Authority in writing, the party receiving notice of such dispute will promptly notify the other party, provided that the
failure of the party receiving such notice of dispute to promptly notify the other party shall not constitute a breach of this provision
other than to the extent such other party is actually prejudiced by such failure.
SECTION 9
MISCELLANEOUS
For purposes of this Section 9 and the defined terms used herein, “Sellers” shall mean Spence, Leslie, and CIRCOR, together,
and each, individually, shall be referred to referred to as a “Seller.”
9.1 Notices All notices, requests, demands, consents and communications necessary or required under this Agreement shall be
delivered by hand or sent by registered or certified mail, return receipt requested, by overnight prepaid courier, to:
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if to Buyer, or the Business following the Closing:
Emerson Electric Co.
8000 West Florissant, Building AA
St. Louis, Missouri 63136
Attention: Kevin Weishaar
E-mail: Kevin.Weishaar@Emerson.com
with a copy (which shall not constitute notice) to:
Emerson Electric Co.
8000 West Florissant, Building AA
St. Louis, Missouri 63136
Attention: Vanessa R. McKenzie
E-mail: Vanessa.Mckenzie@emerson.com
and
Bryan Cave Leighton Paisner LLP
One Metropolitan Square, Suite 3600
211 North Broadway
St. Louis, Missouri 63102
Attention: John M. Welge, Esq.
E-mail: jmwelge@bryancave.com
if to the Sellers:
CIRCOR International, Inc.
30 Corporate Drive, Suite 200
Burlington, MA 01803
Attention: Kevin Chapman
E-mail: kevin.chapman@circor.com
with a copy (which shall not constitute notice) to:
DLA Piper LLP (US)
33 Arch Street, 26th Floor
Boston, MA 02110
Attention: Adam Ghander
E-mail: adam.ghander@dlapiper.com

All such notices, requests, demands, consents and other communications shall be deemed to have been duly given shall be in writing
and shall be deemed to have been duly given and made upon being delivered by international overnight courier or electronic mail (with
confirmation of receipt by non-automated reply e-mail from the recipient) to the party for whom it is intended, provided that if notice is
given by electronic mail, a copy thereof is deposited, postage prepaid, certified or registered mail, return receipt requested, bearing the
address shown in this Section 9.1 for, or such other address as may be designated in writing hereafter by, such party.
9.2 Successors and Assigns. All covenants and agreements and other provisions set forth in this Agreement and made by or on

behalf of any of the parties hereto shall bind and inure to the benefit of the
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successors, heirs and permitted assigns of such party, whether or not so expressed. None of the parties may assign, transfer or delegate
any of their respective rights or obligations under this Agreement, by operation of law or otherwise, without the consent in writing of
the Sellers and Buyer. Any purported assignment or delegation of rights or obligations in violation of this Section 9.2 is void and of no
force or effect.
9.3 Severability. In the event that any one or more of the provisions contained herein is held invalid, illegal or unenforceable
in any respect for any reason in any jurisdiction, the validity, legality and enforceability of any such provision in every other respect
and of the remaining provisions hereof shall not be in any way impaired or affected (so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party), it being intended that each of the
parties’ rights and privileges shall be enforceable to the fullest extent permitted by applicable Legal Requirements, and any such
invalidity, illegality and unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction (so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any party). If any court of competent jurisdiction determines that any provision of this Agreement is invalid,
illegal or unenforceable, such court has the power to fashion and enforce another provision (instead of the provision held to be invalid,
illegal or unenforceable) that is valid, legal and enforceable and carries out the intentions of the parties hereto under this Agreement
and, in the event that such court does not exercise such power, the parties hereto shall negotiate in good faith in an attempt to agree to
another provision (instead of the provision held to be invalid, illegal or unenforceable) that is valid, legal and enforceable and carries
out the parties’ intentions to the greatest lawful extent under this Agreement.
9.4 Third Parties. Except as specifically set forth or referred to, nothing herein expressed or implied is intended or shall be
construed to confer upon or give to any Person, other than the parties hereto and their permitted successors and assigns, any rights or
remedies under or by reason of this Agreement or any other certificate, document, instrument or agreement executed in connection
herewith nor be relied upon other than the parties hereto and their permitted successors or assigns.
9.5 Equitable Relief. The parties agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money damages or other
legal remedies would not be an adequate remedy for any such breach. It is accordingly agreed that (a) Buyer shall be entitled to an
injunction, specific performance and other equitable relief to prevent or restrain breaches or threatened breaches of this Agreement by
the Sellers and to enforce specifically all of the terms and provisions hereof, and (b) the Sellers shall be entitled to an injunction,
specific performance and other equitable relief to prevent or restrain breaches or threatened breaches of this Agreement by Buyer and to
enforce specifically all of the terms and provisions hereof. Subject to the limitations set forth in this Section 9.5, the Sellers, on the one
hand, and Buyer, on the other hand, hereby agree not to raise any objections to the availability of the equitable remedy of specific
performance to prevent or restrain breaches or threatened breaches of the provisions of this Agreement identified above in this Section
9.5 by such party.
9.6 Governing Law; Submission to Jurisdiction. This Agreement, and all matters arising out of or relating to this Agreement
and any of the transactions contemplated hereby or in connection with to any matter which is the subject of this Agreement, including
the validity hereof and the rights and obligations of the parties hereunder, shall be construed in accordance with and governed by the
laws of the State of Delaware applicable to contracts made and to be performed entirely in such state (without giving effect to the
conflicts of law provisions thereof). The parties hereto hereby irrevocably submit to the exclusive jurisdiction of any court of competent
civil jurisdiction sitting in the State of Delaware over any action arising out of or in connection with this Agreement or any of the
transactions contemplated hereby or related to any
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matter which is the subject of this Agreement and each party hereto hereby irrevocably agrees that all claims in respect of such action
may be heard and determined in such courts. The parties hereto hereby irrevocably waive any objection which they may now or
hereafter have to the laying of venue of such action brought in such court or any claim that such action brought in such court has been
brought in an inconvenient forum. Each of the parties hereto agrees that a judgment in such action may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by any applicable Legal Requirement. Each of the parties hereto
hereby irrevocably consents to process being served by any party to this Agreement in any action by delivery of a copy thereof in
accordance with the provisions of Section 9.1 and consents to the exercise of jurisdiction of the courts of the State of Delaware over it
and its properties with respect to any action, suit or proceeding arising out of or in connection with this Agreement or the transactions
contemplated hereby or the enforcement of any rights under this Agreement.
9.7 Fees and Expenses. Except as otherwise provided in this Agreement, (a) all fees, costs and expenses of Buyer incurred in
connection with this Agreement and the transactions contemplated hereby, including fees and expenses of financial advisors, financial
sponsors, legal counsel and other advisors, shall be paid by Buyer and (b) all fees, costs and expenses of the Business and the Sellers
incurred in connection with this Agreement and the transactions contemplated hereby, including fees and expenses of financial
advisors, financial sponsors, legal counsel and other advisors, shall be paid by CIRCOR (but subject to the inclusion of any such
amounts in the Seller Transaction Expenses); provided, notwithstanding the foregoing, any fees of the Accounting Arbitrator shall be
borne by the parties as provided in Section 2.3(e).
9.8 Representation by Counsel. The parties hereto acknowledge that they have been represented by independent counsel of
their choice throughout all negotiations that have preceded the execution of this Agreement and that they have executed the same with
consent and upon the advice of said independent counsel. The parties hereto have participated jointly in the negotiation and drafting of
this Agreement. In the event an ambiguity or question of intent arises, this Agreement shall be construed as if drafted jointly by the
parties hereto, and no presumption or burden of proof shall arise, or rule of strict constriction applied, favoring or disfavoring any party
hereto by virtue of the authorship of any of the provisions of this Agreement. Accordingly, any rule of law or any legal decision that
would require interpretation of any ambiguities in this Agreement against the party that drafted it is of no application and is hereby
waived by the parties hereto.
9.9 Disclosure Schedule. All references to this Agreement herein or in the Disclosure Schedule will be deemed to refer to this
entire Agreement, including the Disclosure Schedule. The Disclosure Schedule has been arranged for purposes of convenience in
separately numbered sections corresponding to the sections of this Agreement; provided, however, any item disclosed in any part,
subpart, section or subsection of the Disclosure Schedule referenced by a particular section or subsection in this Agreement will be
deemed to have been disclosed with respect to every other section and subsection in this Agreement if the relevance of such disclosure
to such other section or subsection is reasonably apparent on its face (without the benefit of context or reference to underlying
documentation), notwithstanding the omission of an appropriate cross-reference. Any item of information, matter or document
disclosed or referenced in, or attached to, the Disclosure Schedule will not necessarily (a) be used as a basis for interpreting the terms
“material,” “Material Adverse Effect” or other similar terms in this Agreement or to establish a standard of materiality, (b) represent a
determination that such item or matter did not arise in the Ordinary Course of Business, (c) be deemed or interpreted to expand the
scope of the Sellers’ representations and warranties, obligations, covenants, conditions or agreements contained herein, (d) constitute,
or be deemed to constitute, an admission of liability or obligation regarding such matter, or (e) constitute, or be deemed to constitute, an
admission to any third party concerning such item or matter. Capitalized terms used in the Disclosure Schedule and not otherwise
defined therein have the meanings given to them in this Agreement.
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9.10
Entire Agreement, Not Binding Until Executed . This Agreement, including the Disclosure Schedule, Schedules and
Exhibits and the other agreements referred to herein (including the Ancillary Agreements), is complete, and all promises,
representations, understandings, warranties and agreements with reference to the subject matter hereof, and all inducements to the
making of this Agreement relied upon by all the parties hereto, have been expressed herein or in such Disclosure Schedule, Schedules,
Exhibits or such other agreements and this Agreement, including such Disclosure Schedule, Schedules, Exhibits and such other
agreements, supersedes any prior understandings, negotiations, agreements or representations by or among the parties, written or oral,
to the extent they relate in any way to the subject matter hereof or thereof. Neither this Agreement nor any of the terms or provisions
hereof are binding upon or enforceable against any party hereto unless and until the same is executed and delivered by all of the parties
hereto.
9.11 Amendments; No Waiver. Subject to applicable Legal Requirements, any provision of this Agreement may be amended
or waived if, but only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by Buyer and CIRCOR,
or, in the case of a waiver, by each party against whom the waiver is to be effective. No course of dealing and no failure or delay on the
part of any party hereto in exercising any right, power or remedy conferred by this Agreement shall operate as a waiver thereof or
otherwise prejudice such party’s rights, powers and remedies. The failure of any of the parties to this Agreement to require the
performance of a term or obligation under this Agreement or the waiver by any of the parties to this Agreement of any breach
hereunder shall not prevent subsequent enforcement of such term or obligation or be deemed a waiver of any subsequent breach
hereunder. No single or partial exercise of any right, power or remedy conferred by this Agreement shall preclude any other or further
exercise thereof or the exercise of any other right, power or remedy.
9.12
No Recourse Against Third Parties. Notwithstanding any other provision of this Agreement, except to the extent
otherwise agreed in writing, no claim (whether at law or in equity, whether in contract, tort, statute or otherwise) may be asserted by the
Sellers, Buyer, any Affiliate of any of the foregoing or any Person claiming by, through or for the benefit of any of them, against any
Person who is not party to this Agreement, including any equityholders, partners, members, controlling persons, directors, officers,
employees, incorporators, managers, agents, Representatives, or Affiliates of Buyer, the Sellers or the heirs, executors, administrators,
successors or assigns of any of the foregoing (or any Affiliate of any of the foregoing) that is not a party to this Agreement (each a
“Non-Party Affiliate”), with respect to matters arising in whole or in part out of, related to, based upon, or in connection with the
Business, this Agreement, the Ancillary Agreements or their subject matter or the transactions contemplated hereby or thereby or with
respect to any actual or alleged inaccuracies, misstatements or omissions with respect to information furnished by or on behalf of the
Business or any Non-Party Affiliate in any way concerning the Business, this Agreement or its subject matter or the transactions
contemplated hereby.
9.13 Rescission. No breach of any representation, warranty, covenant or agreement contained herein or in any Ancillary
Agreements shall give rise to any right on the part of Buyer or the Sellers, after Closing, to rescind this Agreement or any of the
transactions contemplated hereby.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered on the date first set forth
above.
SELLERS:
SPENCE ENGINEERING COMPANY, INC.
By: /s/ Sumit Mehrotra
Name: Sumit Mehrotra
Title: President
LESLIE CONTROLS, INC.
By: /s/ Edward Hallenbeck
Name: Edward Hallenbeck
Title: President
BUYER:
EMERSON PROCESS MANAGEMENT REGULATOR TECHNOLOGIES,
INC.
By: /s/ Kevin Weishaar
Name: Kevin Weishaar
Title: Authorized Signatory

For purposes of Section 5 and Section 9 only:
CIRCOR INTERNATIONAL, INC.
By: /s/ Scott Buckhout
Name: Scott Buckhout
Title: President

[Signature Page to Asset Purchase Agreement]

EXHIBIT 10.1

GUARANTY
This GUARANTY (“Guaranty”) is given on August 30, 2019, by CIRCOR International, Inc., a Delaware corporation
(“CIRCOR”), to Emerson Process Management Regulator Technologies, Inc., a Delaware corporation (“Buyer”), with respect to that
certain Asset Purchase Agreement, by and among CIRCOR, Buyer, Spence Engineering Company, Inc., a Delaware corporation
(“Spence”), and Leslie Controls, Inc., a Delaware corporation (“Leslie”, and each of Spence and Leslie, a “Seller” and, collectively, the
“Sellers”), dated as of the date hereof (the “Purchase Agreement”). Capitalized terms used herein and not defined herein shall have the
meanings assigned to them in the Purchase Agreement.
To induce Buyer to execute the Purchase Agreement and consummate the transactions contemplated thereby, and for other
good and valuable consideration, the receipt and sufficiency of which CIRCOR hereby acknowledges, CIRCOR promises and agrees as
follows:
1.
CIRCOR, for itself and its successors-in-interest, hereby irrevocably and unconditionally guarantees to Buyer, the full, faithful
and punctual payment, performance and observance by the Sellers of all of the obligations, covenants and agreements set forth in the
Purchase Agreement or in any other agreement ancillary thereto executed pursuant to the Purchase Agreement to be performed by a
Seller, subject to the terms of this Guaranty, the Purchase Agreement and any other agreement ancillary thereto (as applicable). Except
as explicitly set forth in this Guaranty (including Section 3), CIRCOR hereby waives promptness, diligence, notice of the acceptance of
such guarantee, presentment, demand for payment, notice of non-performance, default, dishonor and protest, notice of the obligation
incurred and all other notices of any kind.
2.
The guarantee contained in this Guaranty shall not be impaired or affected by (i) the illegality, irregularity, invalidity or
unenforceability, in whole or in part, of, or any defect in, the Purchase Agreement or any legal or equitable defense or right available to
the Buyer or any of its Affiliates under or with respect thereto, (ii) any modification, extension, compromise, waiver, amendment or
other alteration of any obligation hereby guaranteed, (iii) the failure or invalidity of, or any defect in, any security or collateral or other
guarantee given to secure the performance of any obligation guaranteed hereby, (iv) any case or proceeding, voluntary or involuntary,
involving the bankruptcy, insolvency, receivership, reorganization, dissolution, liquidation or other similar proceeding of any Seller or
by any defense which any Seller or CIRCOR may have by reason of the order, decree or decision of any court or administrative body
resulting from any such proceeding, (v) any liquidation, dissolution or other change, restructuring or termination of the corporate
structure or existence of any Seller, or (vi) any other circumstances whatsoever (other than complete performance of all obligations
guaranteed hereby) that might constitute a legal or equitable discharge, release or defense of a guarantor or surety or that might
otherwise limit recourse against CIRCOR. All suretyship defenses (other than complete performance of all obligations guaranteed
hereby) are hereby waived by CIRCOR. CIRCOR acknowledges that it will receive substantial direct and indirect benefits from the
transactions contemplated by the Purchase Agreement and that the waivers set forth in this Guaranty are knowingly made in
contemplation of such benefits.
3.
The guarantee contained in this Guaranty is an absolute, unconditional and continuing guarantee of payment and
performance, and not merely of collection; provided that, Buyer shall not demand or seek to enforce payment or performance by
CIRCOR of any obligations guaranteed hereunder unless (i) Buyer shall have first provided notice to the Sellers demanding or seeking
to enforce payment or performance by the Sellers, (ii) the Seller(s) shall have been so obligated to pay or perform subject to Section 2,
and (iii) such Seller(s) shall have failed to so pay or perform such obligations after the provision of such notice by Buyer.
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CIRCOR agrees that any notice provided to Sellers as required under this Guaranty shall be deemed to have been provided to CIRCOR.
4.
CIRCOR hereby represents and warrants that the execution, delivery and performance of this Guaranty by it are within its
corporate powers and have been duly authorized by all necessary corporate action and that this Guaranty constitutes its legal, valid and
binding obligation; and there are no consents or approvals of any Person that have not already been obtained or the satisfaction or
waiver of any conditions precedent to the effectiveness of this Guaranty that have not been satisfied or waived. This Guaranty
constitutes the legal, valid and binding obligation of CIRCOR enforceable against CIRCOR in accordance with its terms, except to the
extent that such enforceability may be limited by applicable bankruptcy, insolvency, dissolution, reorganization, moratorium,
liquidation or other similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law).
5.
CIRCOR will not exercise any rights that it may acquire by way of subrogation, contribution, exoneration, reimbursement or
indemnification, whether arising by contract or operation of law (including any such right arising under bankruptcy, insolvency or other
similar laws) or otherwise, under this Guaranty, by any payment made hereunder or otherwise, until the obligations guaranteed pursuant
hereto shall have been paid in full.
6.
This Guaranty and the obligations of CIRCOR hereunder shall continue to be effective or be automatically reinstated, as the
case may be, if and to the extent that for any reason any payment by or on behalf of CIRCOR in respect of any portion of the
obligations guaranteed pursuant hereto is rescinded or otherwise restored to CIRCOR or any Seller, whether as a result of any
proceedings in bankruptcy or reorganization or otherwise, in each case as if such payment had not been made.
7.
In the event that any one or more of the provisions contained herein is held invalid, illegal or unenforceable in any respect for
any reason in any jurisdiction, the validity, legality and enforceability of any such provision in every other respect and of the remaining
provisions hereof shall not be in any way impaired or affected (so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party), it being intended that each of the parties’ rights and
privileges shall be enforceable to the fullest extent permitted by applicable laws, and any such invalidity, illegality and unenforceability
in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction (so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party). If any court of
competent jurisdiction determines that any provision of this Guaranty is invalid, illegal or unenforceable, such court has the power to
fashion and enforce another provision (instead of the provision held to be invalid, illegal or unenforceable) that is valid, legal and
enforceable and carries out the intentions of the parties hereto under this Guaranty and, in the event that such court does not exercise
such power, the parties hereto shall negotiate in good faith in an attempt to agree to another provision (instead of the provision held to
be invalid, illegal or unenforceable) that is valid, legal and enforceable and carries out the parties’ intentions to the greatest lawful
extent under this Guaranty.
8.
The parties agree that irreparable damage would occur in the event that any of the provisions of this Guaranty were not
performed in accordance with their specific terms or were otherwise breached and that money damages or other legal remedies would
not be an adequate remedy for any such breach. It is accordingly agreed that Buyer shall be entitled to an injunction, specific
performance and other equitable relief to prevent or restrain breaches or threatened breaches of this Guaranty by CIRCOR and to
enforce specifically all of the terms and provisions hereof. Subject to the limitations set forth in this Section 8,
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CIRCOR hereby agree not to raise any objections to the availability of the equitable remedy of specific performance to prevent or
restrain breaches or threatened breaches of the provisions of this Guaranty identified above in this Section 8 by such party.
9.
This Guaranty, and all matters arising out of or relating to this Guaranty and any of the transactions contemplated hereby or in
connection with to any matter which is the subject of this Guaranty, including the validity hereof and the rights and obligations of the
parties hereunder, shall be construed in accordance with and governed by the laws of the State of Delaware applicable to contracts
made and to be performed entirely in such state (without giving effect to the conflicts of law provisions thereof). The parties hereto
hereby irrevocably submit to the exclusive jurisdiction of any court of competent civil jurisdiction sitting in the State of Delaware over
any action arising out of or in connection with this Guaranty or any of the transactions contemplated hereby or related to any matter
which is the subject of this Guaranty and each party hereto hereby irrevocably agrees that all claims in respect of such action may be
heard and determined in such courts. The parties hereto hereby irrevocably waive any objection which they may now or hereafter have
to the laying of venue of such action brought in such court or any claim that such action brought in such court has been brought in an
inconvenient forum. Each of the parties hereto agrees that a judgment in such action may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by any applicable law. Each of the parties hereto hereby irrevocably consents to process
being served by any party to this Guaranty in any action by delivery of a copy thereof in accordance with the provisions of Section 9
and consents to the exercise of jurisdiction of the courts of the State of Delaware over it and its properties with respect to any action,
suit or proceeding arising out of or in connection with this Guaranty or the transactions contemplated hereby or the enforcement of any
rights under this Guaranty.
[Signature Page Follows]
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IN WITNESS WHEREOF, CIRCOR has caused this Guaranty to be executed as of the date first set forth above.

CIRCOR International, Inc.
By: /s/ Scott Buckhout
Name: Scott Buckhout
Title: President

[CIRCOR International, Inc. – Signature page to Guaranty]

EXHIBIT 99.1

CIRCOR International, Inc.
Unaudited Pro Forma Condensed Consolidated Financial Information
Introduction
On August 30, 2019, CIRCOR International, Inc. (“CIRCOR” or the “Company”) and its wholly-owned subsidiaries, Spence Engineering Company,
Inc. and Leslie Controls, Inc., completed the disposition of substantially all of the assets of their steam equipment regulation product lines, except for certain
excluded assets, to Emerson Process Management Regulator Technologies, Inc. (the “Purchaser”), pursuant to the Asset Purchase Agreement, dated August
30, 2019, by and among Spence Engineering Company, Inc., Leslie Controls, Inc., the Purchaser and CIRCOR, for $88 million, subject to adjustment for
working capital and other specified items (the “Disposition”).
The unaudited pro forma condensed consolidated financial information has been prepared in conformity with Article 11 of Regulation S-X. In
addition, this unaudited pro forma condensed consolidated financial information is based on currently available information and assumptions the Company
believes are reasonable. This unaudited pro forma condensed consolidated financial information is presented for informational purposes only and does not
purport to represent what the Company’s results of operations or financial position would have been had the Disposition described above occurred on the
dates indicated, or to project the results of operations for any future periods.
The unaudited pro forma condensed consolidated balance sheet as of June 30, 2019 and unaudited pro forma condensed consolidated statement of
operations for the six months ended June 30, 2019 are derived from and should be read in conjunction with the Company’s unaudited financial statements in
its Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2019, which was filed with the Securities and Exchange Commission (the "SEC")
on August 1, 2019. The unaudited pro forma condensed consolidated statement of operations for the year ended December 31, 2018 is derived from and
should be read in conjunction with the Company’s audited financial statements in its Annual Report on Form 10-K for the year ended December 31, 2018
which was filed with the SEC on March 1, 2019.
The unaudited pro forma condensed consolidated balance sheet of the Company as of June 30, 2019 is presented as if the Disposition had occurred on
June 30, 2019. The unaudited pro forma condensed consolidated statements of operations for the six months ended June 30, 2019 as well as for the year
ended December 31, 2018 are presented as if the Disposition had occurred on January 1, 2018, the beginning of the earliest period presented.
The Company’s historical consolidated financial statements have been adjusted in the unaudited pro forma condensed consolidated financial
information to present events that are (i) directly attributable to the Disposition, (ii) factually supportable and (iii) are expected to have a continuing impact
on the Company’s consolidated results following the Disposition.
These pro forma financial statements do not purport to be indicative of the financial position or results of earnings of the Company as of such date or
for such periods, nor are they necessarily indicative of future results.

CIRCOR INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEETS
JUNE 30, 2019
(in 000's)

As Reported

Pro Forma Adjustments
(a)

Pro Forma

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Trade accounts receivable, less allowance
Inventories
Prepaid expenses and other current assets
Assets held for sale
Total Current Assets

$

76,082
166,623
226,953
99,012
4,520

$

—
(1,756)
(4,380)
(99)
—

$

76,082
164,867
222,573
98,913
4,520

573,190

(6,235)

566,955

PROPERTY, PLANT AND EQUIPMENT, NET

194,932

(447)

194,485

OTHER ASSETS:
Goodwill
Intangibles, net
Deferred income taxes
Other assets
TOTAL ASSETS

461,771
410,957
31,548
40,299

(32,000)
—
(6,000)
(24)

429,771
410,957
25,548
40,275

$

1,712,697

$

(44,706)

$

1,667,991

$

118,648
107,445
30,314

(635)
(46)
(168)

118,013
107,399
30,146

256,407

(849)

255,558

728,653
38,232
149,204
45,302

(71,080)
—
—
(17)

657,573
38,232
149,204
45,285

1,217,798

(71,946)

1,145,852

LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable
Accrued expenses and other current liabilities
Accrued compensation and benefits
Total Current Liabilities
LONG-TERM DEBT
DEFERRED INCOME TAXES
PENSION LIABILITY, NET
OTHER NON-CURRENT LIABILITIES
TOTAL LIABILITIES
SHAREHOLDERS’ EQUITY:
Preferred stock
Common stock
Additional paid-in capital
Retained earnings
Common treasury stock
Accumulated other comprehensive loss, net of tax
Total Shareholders’ Equity

—
212
444,109
210,065
(74,472)
(85,015)

—
—
—
(27,240)
—
—

494,899

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

$

2

1,712,697

—
212
444,109
237,305
(74,472)
(85,015)

(27,240)
$

(99,186)

522,139
$

1,667,991

CIRCOR INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
SIX-MONTHS ENDED JUNE 30, 2019

As Reported

(in '000s, except EPS)
Net revenues
Cost of revenues
GROSS PROFIT

$

Selling, general and administrative expenses
Special and restructuring (recoveries) charges, net
OPERATING INCOME
Interest expense, net
Other (income), net
INCOME BEFORE INCOME TAXES
Provision for income taxes
NET LOSS

Basic loss per share
Diluted loss per share
Weighted-average shares:
Basic
Diluted

540,002
387,605

$

(10,571)
(5,838)

Pro Forma

$

529,431
381,767

152,397
139,380
(2,823)

(4,733)
(1,287)
—

147,664
138,093
(2,823)

15,840

(3,446)

12,394

26,035
(1,832)

(1,955)
(338)

24,080
(2,170)

(8,363)
14,790

(1,153)
(265)

(9,516)
14,525

$

(23,153)

$
$

(1.16)
(1.16)
19,888
19,888
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Pro Forma Adjustments
(b)

$

(888)

—
—

$

(24,041)

$
$
.

(1.21)
(1.21)
19,888
19,888

CIRCOR INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
YEAR ENDED DECEMBER 31, 2018

As Reported

(in '000s)
Net revenues
Cost of revenues
GROSS PROFIT

$

Selling, general and administrative expenses
Special and restructuring charges, net
OPERATING INCOME
Interest expense, net
Other (income), net
LOSS BEFORE INCOME TAXES
Provision for income taxes
NET LOSS

Basic loss per share
Diluted loss per share
Weighted-average shares:
Basic
Diluted

1,175,825
834,175

$

(20,715)
(11,653)

341,650
308,427
23,839

(9,062)
(2,451)
—

Pro Forma

$

1,155,110
822,522
332,588
305,976
23,839

9,384

(6,611)

2,773

52,913
(7,435)

(3,909)
(822)

49,004
(8,257)

(36,094)
3,290

(1,880)
(432)

(37,974)
2,858

$

(39,384)

$
$

(1.99)
(1.99)
19,834
19,834
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Pro Forma Adjustments
(b)

$

(1,448)

—
—

$

(40,832)

$
$

(2.06)
(2.06)
19,834
19,834

NOTES TO THE UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS:

1.

Basis of Presentation

The unaudited pro forma condensed consolidated balance sheet as of June 30, 2019 and unaudited pro forma condensed consolidated statement of
operations for the six months ended June 30, 2019 are derived from and should be read in conjunction with the Company’s unaudited financial statements in
its Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2019, which was filed with the SEC on August 1, 2019. The unaudited pro forma
condensed consolidated statement of operations for the year ended December 31, 2018 is derived from and should be read in conjunction with the
Company’s audited financial statements in its Annual Report on Form 10-K for the year ended December 31, 2018, which was filed with the SEC on March 1,
2019.
The unaudited pro forma condensed consolidated balance sheet of the Company as of June 30, 2019 is presented as if the Disposition had occurred on
June 30, 2019. The unaudited pro forma condensed consolidated statements of operations for the six months ended June 30, 2019 as well as for the year
ended December 31, 2018, are presented as if the Disposition had occurred on January 1, 2018, the beginning of the earliest period presented.
The Company’s historical consolidated financial statements have been adjusted in the unaudited pro forma condensed consolidated financial
information to present events that are (i) directly attributable to the Disposition, (ii) factually supportable and (iii) are expected to have a continuing impact
on the Company’s consolidated results following the Disposition.
These unaudited pro forma condensed consolidated financial statements do not purport to be indicative of the financial position or results of earnings
of the Company as of such date or for such periods, nor are they necessarily indicative of future results.

2.

Pro Forma Adjustments

The following pro forma adjustments are included in the Company’s unaudited pro forma condensed consolidated financial information:
(a) These adjustments reflect the disposition of CIRCOR’s steam equipment regulation product lines (the “Product Lines”) for $84.5 million, in cash,
$12.0 million of current taxes and $6.0 million of deferred taxes associated with the Disposition and $1.4 million of fees and expenses. This net cash
of $71.1 million is shown as being used to repay long-term debt. The adjustment also includes derecognizing disposed assets and liabilities of the
Product Lines as well the write-off of $32.0 million of goodwill allocated to the Product Lines. The adjustment to retained earnings reflects an
estimated $27.2 million after-tax gain on the Disposition.
(b) These adjustments reflect the elimination of revenues and expenses associated with the Product Lines operations. In addition, the adjustments reflect
a reduction of interest expense as the net proceeds are anticipated to be used to repay long-term debt. Finally, operating expenses are reduced as
CIRCOR will lease a facility to the Purchaser for an annual rent of $0.4 million. The adjustments do not reflect the anticipated gain on sale as
described in (a) above as that is considered one-time in nature and not indicative of ongoing operations.
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