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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
(c)

On November 18, 2013, CIRCOR International, Inc. (the “Company”) announced that Rajeev Bhalla, 50, has been named to the position of Executive Vice
President and Chief Financial Officer, effective December 2, 2013.  Mr. Bhalla will assume the position from Frederic M. Burditt, who announced his
intention to retire from the Company on July 31, 2013.

Prior to joining the Company, Mr. Bhalla served as Vice President, Finance and Chief Financial Officer for Sikorsky Aircraft Corporation since May
2012.  He joined Sikorsky from United Technologies’ Pratt & Whitney division where he had served as Vice President and Chief Financial Officer since 2005
and was responsible for all financial operations worldwide. Prior to that, Mr. Bhalla served as Vice President and Corporate Controller for Lockheed Martin
Corporation and as a partner with Price Waterhouse, serving large multinational, technology and middle-market clients in a variety of industries.  He holds a
Bachelors of Business Administration - Magna Cum Laude from the University of Massachusetts, and is a Certified Public Accountant.  In addition, Mr.
Bhalla is a member of the American Institute of CPAs and the Massachusetts and Connecticut Society of CPAs.

With respect to the disclosure required by Item 401(d) of Regulation S-K, there are no family relationships between Mr. Bhalla and any director or executive
officer of the Company. With respect to Item 404(a) of Regulation S-K, there are no relationships or related transactions between Mr. Bhalla and the
Company that would be required to be reported.

(e)

Material Compensatory Terms

In connection with the retention of Mr. Bhalla, the Company has agreed to the following effective upon the commencement of Mr. Bhalla’s employment with
the Company.

Cash Compensation

Mr. Bhalla’s initial annual base salary will be $465,000. Mr. Bhalla will participate in the Company’s Short-Term Incentive Plan (the “STI Plan”), with a
target bonus opportunity for the Company’s fiscal year 2014 equal to 70% of base salary. Under the STI Plan, depending on the Company’s performance, the
bonus may exceed the target bonus opportunity if targets and objectives are surpassed.

Sign-On Bonus

Mr. Bhalla will be paid a sign-on bonus equal to $325,000, $100,000 of which will be paid during the first payroll period after January 1, 2014. The
remaining $225,000 shall be paid at such time as the Company makes bonus payments to its other executives under the STI Plan for the 2013 fiscal year.  Mr.
Bhalla must repay the sign-on bonus if he terminates his employment without Good Reason before December 2, 2015.
 
 
Long-Term Incentives

Mr. Bhalla will participate in the Company’s Long-Term Incentive Plan (the “LTI Plan”), with an initial target level for the Company’s fiscal year 2014 equal
to 130% of base salary.

 
 



 

Other Employment Benefits

The Company will provide Mr. Bhalla with a monthly car allowance of $1,000 and also reimburse him for up to $6,000 annually for tax and financial
planning services during his employment. The Company will also pay Mr. Bhalla’s qualifying relocation expenses up to $125,000 under a separate relocation
agreement.

Stock Option and Restricted Stock Unit Inducement Awards

Stock Options

Upon commencement of Mr. Bhalla’s employment, the Company will grant Mr. Bhalla a stock option inducement award in connection with him agreeing to
join the Company. The number of shares subject to the stock option will be 100,000 with an exercise price equal to the fair market value on the date of grant.

The option will have a ten-year term and will vest with respect to 25,000 shares if the Company stock trades at or above $87.50 per share, 50,000 shares
(cumulatively) if Company stock trades at or above $100.00 per share, 75,000 shares (cumulatively) if Company stock trades at or above $112.50 per share,
and 100,000 shares (cumulatively) if Company stock trades at or above $125.00 per share.  Achieving a stock price vesting threshold requires that the
Company’s stock trade at a given price for at least sixty consecutive trading days. Any portion of the option which does not vest by the fifth anniversary of the
grant date (the “Expiration Date”) will be forfeited.

Each tranche of vested options will be exercisable in accordance with the following terms: (i) 25% upon vesting, (ii) 50% upon the first anniversary of vesting
and (iii) 100% upon the second anniversary of vesting; provided however that in all events the vested portion of the option shall become fully exercisable
upon the fifth anniversary of the grant date, in each case if Mr. Bhalla is then employed with the Company.

If Mr. Bhalla terminates employment for any reason before the option is fully vested, the unvested portion will be immediately forfeited. If the Company
terminates Mr. Bhalla’s employment without Cause, or if Mr. Bhalla terminates employment due to death or Disability, or with Good Reason (each as will be
defined in the Stock Option Inducement Award Agreement), he will be entitled to exercise any vested options for three months following his termination of
employment. If his employment terminates for any other reason, his vested options will be immediately forfeited. If the Company experiences a “Sale Event”
(as defined in the Equity Plan), before the fifth anniversary of the grant date, the unvested portion of the option will vest based on the per-share consideration
paid in the Sale Event.

Restricted Stock Units

Upon commencement of Mr. Bhalla’s employment, the Company will grant Mr. Bhalla a time-based restricted stock unit inducement award in connection
with him agreeing to join the Company.  The number of restricted stock units (“RSUs”) to be granted will equal $1,500,000 divided by the per share price of
the Company’s stock at the close of business on the grant date.  The RSUs will vest 50% on the first anniversary of the grant date and the remaining 50% will
vest on the second anniversary of the grant date.

Severance Agreement

It is expected that Mr. Bhalla and the Company will enter into a Severance Agreement (the “Severance Agreement”). The Severance Agreement will entitle
Mr. Bhalla to the following severance benefits if he terminates his employment for Good Reason or the Company terminates his employment other than For
Cause or death or Disability (each as will be defined in

 
 



 

the Severance Agreement) prior to a Change of Control (as will be defined in the Executive Change of Control Agreement discussed below):

(i) a lump sum payment equal to his base salary and target short-term incentive bonus opportunity in effect during the fiscal year in which the termination
occurs; and

(ii) if Mr. Bhalla elects continued coverage under the Company’s medical and dental plans, the Company would continue paying for such coverage in the
same proportion it did on the date of Mr. Bhalla’s termination for up to twelve months following termination.

In order to receive the benefits described in (i) and (ii) above, Mr. Bhalla must execute a general release of claims in a manner satisfactory to the Company
within 21 days of his employment termination. Mr. Bhalla will also agree to comply with non-competition and non-solicitation provisions lasting for the term
of his employment and twelve months afterwards as consideration for the benefits under the Severance Agreement.

Executive Change of Control Agreement

It is expected that Mr. Bhalla and the Company will enter into an Executive Change of Control Agreement (the “Change of Control Agreement”). The Change
of Control Agreement will entitle Mr. Bhalla to the following benefits if he terminates his employment for Good Reason or the Company terminates his
employment without Cause within twelve months following a Change of Control (as each such term will be defined in the Change of Control Agreement):

(i) a lump sum payment equal to two times the sum of his then-current base salary and target short-term incentive bonus; and

(ii) for a two year period following employment termination, the Company will pay health insurance premiums in an amount necessary for Mr. Bhalla, his
spouse and dependents to continue to receive health insurance coverage substantially similar to the coverage they received prior to his employment
termination.

In addition, all of Mr. Bhalla’s unvested equity awards (other than the inducement stock options) will immediately vest and become exercisable (in the case of
stock options and other stock-based awards) on a Change of Control regardless of whether Mr. Bhalla’s employment is terminated. With respect to the
performance-based stock option inducement award discussed above, upon a Change of Control, the stock options subject to such award will only vest to the
extent as set forth in the award agreement.

If the total benefits payable to Mr. Bhalla under the Change of Control Agreement, when reduced by income, employment and change in control excise taxes
under Section 4999 of the Internal Revenue Code, would be less than the benefits he would receive if no excise taxes were imposed, the benefits will be
reduced to a level where no excise taxes will be imposed. Otherwise, he will receive all payments due under the Change of Control Agreement.

Mr. Bhalla will agree to comply with non-competition and non-solicitation provisions lasting for the term of his employment and twelve months afterwards as
consideration for the benefits under the Change of Control Agreement.
 
The Change of Control Agreement will have an initial one-year term and automatically renew for successive one-year terms each anniversary beginning on
the first anniversary of the date of the agreement, unless either the Company or Mr. Bhalla provide notice to the other that it does not wish to extend the
Change of Control Agreement at least 90 days before the initial term or any successive term expires.

 
 



 

Indemnification Agreement

It is expected that Mr. Bhalla and the Company will enter into the Company’s standard form of indemnification agreement, which is attached to the
Company’s Form 10-K as Exhibit 10.12 (“Exhibit 10.12”) filed with the Securities and Exchange Commission on March 12, 2003 and incorporated herein by
reference. The following summary of the indemnification agreement does not purport to be complete and is subject to and qualified in its entirety by reference
to Exhibit 10.12.
 
The indemnification agreement provides, to the fullest extent permitted by Delaware law, indemnification against all Expenses and Liabilities incurred in any
Proceeding (other than a Proceeding initiated by the Company) arising by reason of Mr. Bhalla’s Corporate Status (each term, as defined in the
indemnification agreement). In addition, the indemnification agreement provides that the Company will pay in advance of a final disposition of a claim
related expenses as and when incurred by the indemnitee.

 
Item 7.01.  Regulation FD Disclosure.
 
On November 18, 2013, the Company issued a press release regarding the appointment of Mr. Bhalla as the Company’s Executive Vice President and Chief
Financial Officer, effective December 2, 2013.  Furnished hereto as Exhibit 99.1 to this Current Report on Form 8-K is a copy of the Press Release.
 
 
The information furnished pursuant to Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.1 hereto) shall not be considered “filed” under the
Securities Exchange Act of 1934, as amended, nor shall it be incorporated by reference into any filings by the Company under the Securities Act of 1933, as
amended, or under the Securities Exchange Act of 1934, as amended, unless the Company expressly sets forth in such filing that such information is to be
considered “filed” or incorporated by reference therein.

 

 
 



 

Item 9.01  Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No.                   Description                                                                           
 
99.1                                Press Release Issued by the Company on November 18, 2013
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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.

 CIRCOR INTERNATIONAL, INC.
  
  
  
 By:           /s/ Alan J. Glass                                                        
Date: November 18, 2013 Name:      Alan J. Glass
 Title:        Vice President, General Counsel & Secretary
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Press Release

 
CIRCOR Names Rajeev Bhalla as Chief Financial Officer

 
Former Sikorsky and Pratt & Whitney CFO Brings Deep Global Experience and Strong Financial Leadership

 
BURLINGTON, Mass.— November 18, 2013—CIRCOR Internatioal, Inc. (NYSE: CIR), a leading provider of valves and other highly engineered products
for markets including oil & gas, power generation and aerospace, today announced that Rajeev Bhalla will join the Company as Executive Vice President and
Chief Financial Officer on December 2, 2013.  Mr. Bhalla currently is the Vice President and Chief Financial Officer for Sikorsky Aircraft Corporation, a
subsidiary of United Technologies Corporation, where he is responsible for all of Sikorsky’s global financial operations as well as its corporate strategy. He
replaces Fred Burditt, who announced his planned retirement in August 2013.
 
“I’m excited to welcome Rajeev as CIRCOR’s new chief financial officer,” said President and CEO Scott Buckhout.  “Rajeev’s experience in managing
global financial operations for successful multinational organizations will be a valuable asset as we grow CIRCOR in key international markets. We also look
forward to leveraging Rajeev’s expertise in formulating corporate strategy, including acquisitions and divestitures. The success of our plan to drive
exceptional growth while expanding margins and improving cash flow requires a CFO with a strong combination of operational acumen and global finance
expertise.  We have found that in Rajeev.
 
“I also would like to thank Fred Burditt for his years of dedicated service to CIRCOR.  The Company made significant progress during his tenure, and we all
wish him well on his retirement,” concluded Buckhout.
 
Rajeev Bhalla said, “In joining CIRCOR, I see a tremendous opportunity to leverage my experience and expertise in building upon a strong foundation to
drive global growth and improved operating results. CIRCOR sells into good end markets where there are significant opportunities to increase revenues, both
organically and through acquisitions.  I am equally excited about the opportunity to improve margins and cash flow by simplifying Circor and improving
operations. I look forward to working with the entire CIRCOR team to execute on our growth and operations strategy.”
 
About Rajeev Bhalla
 
Rajeev Bhalla, age 50, became Vice President, Finance and Chief Financial Officer for Sikorsky Aircraft Corporation in May 2012. He joined Sikorsky from
United Technologies’ Pratt & Whitney division where he had served as Vice President and Chief Financial Officer since 2005 and was responsible for all
financial operations worldwide. Prior to that, Mr. Bhalla served as Vice President and Corporate Controller for Lockheed Martin Corporation and as a partner
with Price Waterhouse, serving large multinational, technology and middle-market clients in a variety of industries.  He holds a Bachelors of Business
Administration - Magna Cum Laude from the University of Massachusetts, and is a Certified Public Accountant.  In addition, Mr. Bhalla is a member of the
American Institute of CPAs and the Massachusetts and Connecticut Society of CPAs.
 
About CIRCOR International, Inc.
 
CIRCOR International, Inc. designs, manufactures and markets valves and other highly engineered products for markets including oil & gas, power
generation and aerospace. With more than 7,500 customers in over 100 countries, CIRCOR has a diversified product portfolio with recognized, market-
leading brands. CIRCOR’s culture, built on the CIRCOR Business System, is defined by the Company’s commitment to attracting, developing and retaining
the best talent and pursuing continuous improvement in all aspects of its business and operations. The Company’s strategy includes growing organically by
investing in new, differentiated products; adding value to component products; and increasing the development of mission-critical subsystems and solutions.
CIRCOR also plans to leverage its strong balance sheet to acquire strategically complementary businesses. For more information, visit the Company’s
investor relations web site at http://investors.circor.com.
 
Safe Harbor Statement
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Reliance should not be placed on forward-looking statements because they involve unknown risks,
uncertainties and other factors, which are, in some cases, beyond the control of CIRCOR. Any statements in this press release that are not statements of
historical fact are forward-looking statements, including, but not limited to, those relating to CIRCOR’s future performance. Actual events, performance or
results could differ materially from the anticipated events, performance or results expressed or implied by such forward-looking statements. BEFORE
MAKING ANY INVESTMENT DECISIONS REGARDING OUR COMPANY, WE STRONGLY ADVISE YOU TO READ THE SECTION ENTITLED
"RISK FACTORS" IN OUR MOST RECENT ANNUAL REPORT ON FORM 10-K AND SUBSEQUENT REPORTS ON FORMS 10-Q, WHICH CAN BE
ACCESSED UNDER THE "INVESTORS" LINK OF OUR WEBSITE AT WWW.CIRCOR.COM. We undertake no obligation to publicly update or revise
any forward-looking statement, whether as a result of new information, future events or otherwise.
 
Contact:
 
Sharon Merrill Associates, Inc.
David Calusdian, 617-542-5300
 


