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123 Main Street
Bristol, Connecticut 06010

NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS
March 22, 2019
Dear Shareholders:

You are invited to attend Barnes Group Inc.’s 2019 Annual Meeting of Stockholders to be held at the DoubleTree By Hilton, 42
Century Drive, Bristol, CT 06010 on May 3, 2019, at 11:00 a.m., Eastern Time (E.T.). Following a report on business operations,
stockholders will vote on the following proposals:

Board Vote
Proposals Recommendation
1. Election of 12 directors (page 7) FOR
2. Advisory vote for the resolution to approve the Company’s executive compensation (page 21) FOR
3. Ratify the selection of PricewaterhouseCoopers LLP as the Company’s independent auditor for 2019 FOR

(page 58)
To transact such other business that may properly come before the meeting
Your vote is important. Whether or not you plan to attend the meeting, we encourage you to vote as promptly as possible.

You are eligible to vote if you were a stockholder of record at the close of business on March 8, 2019 (Record Date). Each share of
our common stock is entitled to one vote for each director nominee and one vote for each of the proposals to be voted on.

Stockholders of record are entitled to vote at the meeting or in the following ways:

Vote by Phone - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. E.T. the day prior to the meeting date.
Have your proxy card in hand when you call and then follow the instructions.

Vote by Internet - www.proxyvote.com or scan the QR Barcode (left)

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. E.T. the
day prior to the meeting date. Have your proxy card in hand when you access the web site and follow the instructions to
obtain your records and to create an electronic voting instruction form.

Vote by Mail
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

Cordially,

Thomas O. Barnes
Chairman of the Board
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PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. Please read the entire proxy statement carefully

before voting.

Recommendation

Proposals
Board Vote
Proposals
1. Election of 12 directors (page 7) FOR
2. Advisory vote for the resolution to approve the Company’s executive compensation (page 21) FOR
3. Ratify the selection of PricewaterhouseCoopers LLP as the Company’s independent auditor for 2019 FOR

(page 58)

To transact such other business that may properly come before the meeting
2019 Director Nominee Highlights

Name

Thomas O. Barnes

Chairman of the Board, Barnes Group
Inc.

Elijah K. Barnes

Principal, Avison Young

Gary G. Benanav

Former CEO, New York Life International,
LLC and

Former Vice Chairman and Director, New
York Life

Insurance Company

Patrick J. Dempsey

President and CEO, Barnes Group Inc.

Richard J. Hipple
Former Executive Chairman, Materion
Corporation

Thomas J. Hook
CEO, Q Holding Company

Mylle H. Mangum

CEO, IBT Holdings, LLC

Hans-Peter Manner

Managing Director of HPM Invest GmbH
Hassell H. McClellan

Former Associate Professor of Finance
and Policy,

Boston College’s Wallace E. Carroll
School of

Management

William J. Morgan

Former Partner, KPMG LLP
Anthony V. Nicolosi

Former Regional Risk Management
Partner for the

Americas, KPMG LLP

JoAnna L. Sohovich
CEO, The Chamberlain Group, Inc.
1

Age Independent

70

38

73

54

66

56

70

56

73

72

65

47

Director
Service

1978

2016

1994

2013

2017

2016

2002

2016

2010

2006

2017

2014

Other
Public
Company
Boards

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Board Committee Memberships

n/a

Audit

Compensation and Management
Development

Corporate Governance

n/a

Compensation and Management
Development

Corporate Governance
Audit
Corporate Governance

Compensation and Management
Development (Chair)

n/a

Audit

Corporate Governance (Chair)
Audit (Chair)

Corporate Governance

Audit

Compensation and Management
Development
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10 of 12 Nominee Directors are Independent Average Tenure is 10.6 Years
Strong Director Engagement - Overall Meeting Attendance - 99%

Director Skills, Knowledge and Experience

Financial Global Business or Engineering
Public Company Executive Literacy Business Experience Degree/License

Experience in Aerospace,
Manufacturing/ Industrial, Automation, or Plastics
Operational Experience End-Markets Other
2
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Governance Highlights

Board Independence

Independent Chairman of the Board

10 of our 12 directors are independent

CEO is the only management director

All Board committees are composed exclusively of independent directors

Board Practices

Annual Board and committee evaluations
Regular review of committee chair and member rotation
Directors may not stand for election after age 75

Lead Independent Director

Clearly established authority
and responsibility over Board
governance and operations

Selected by independent
directors

Serves as a liaison between the
Chairman of the Board and the
independent directors

Presides at executive sessions
of the independent directors

Other Best Practices

A policy that requires Corporate
Governance Committee
approval before an executive
officer accepts outside board
membership with for-profit
entities

Stockholder engagement and
outreach to allow for
management and the Board to
understand and consider issues

Corporate Governance Guidelines require directors to attend education programs and briefing sessions that matter most to

Prohibition on directors simultaneously serving on more than 3 public company audit committees, including stockholders and enable the

the Company’s
Annual election of directors
Declassified Board

Company to address them
effectively

Restrictions on hedging and
pledging Company stock by

Regular executive sessions of Board and committees without management present directors and executive officers

Shareholder Rights and Accountability

Directors must receive more “for” than “withhold” votes in uncontested elections

Stockholders have right to hold special meetings
Stockholder right to proxy access
No stockholder rights (poison pill) or similar plan

Corporate Social Responsibility
Community

A 2-for-1 contribution matching program enabling employees to direct funds to
organizations they care about and promote good corporate citizenship

Assistance to our communities through student scholarships, volunteer action
awards, charitable giving, United Way support, disaster relief, Relay for Life
(American Cancer Society) and other volunteer events
Health, Safety & the Environment

Continuous focus on our environmental footprint by increasing energy
efficiency, renewable energy use, and minimizing waste where practical

Focus on behavior-based safety, and other injury prevention activities, through
initiatives such as the Critical Risk Mitigation Program and other injury
prevention activities

Annual publication of Corporate Social Responsibility report located at
http://www.barnesgroupinc.com/about-bgi/corporate-social-responsibility.aspx

Stock Ownership

Annual Cash
Directors Retainer
Annual
CEO Salary
Annual
Other NEOs Salary

Diversity and Inclusion

Emphasis on building an inclusive, diverse, passionate and energized wol
Promotion of a culture that empowers employees and encourages collabc

Leverage of Manufacturing Day and apprentice programs to attract, hire a
diverse talent pipeline for the future
Compliance and Ethics

A culture of high integrity through our Code of Business Ethics and Condt
Employee training to ensure familiarity with CBEC, relevant laws and Con
Adherence to world-class corporate governance polices

Launch, in 2018, of a new Supplier Code of Business Ethics and Conduct
(http://s2.q4cdn.com/115332500/files/doc_downloads/Governance/2018/Cc
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Compensation
2018 Executive Compensation - Key Elements

The following summarizes the key features of the compensation program for our named executive officers (NEOSs).

Executive Compensation - Key Elements
Short-Term Long-Term Equity Incentive Award
Annual Cash
Base Cash Salary Incentive Award PSAs Stock Options RSUs
Performance-based vesting at the Time-based vesting; Time-based vesting;
end of a 3-year period; based on 18, 30 and 42 months18, 30 and 42 months
Stockholder-approved program  three equally weighted measures  from the grant date in from the grant date in

with payouts based on in 2018: equal installments.  equal installments.
accomplishing targeted financial EBITDA growth relative to
performance measures. the performance of the

Russell 2000 Index
(1) companies;

Annual incentive targets for our Total Shareholder Return

NEOs range from 45% to 75% of (TSR) relative to the

base salary at target level performance of the Russell
Base salaries are reviewed performance. (2) 2000 Index companies; and
annually and are typically Return On Invested Capital
increased at periodic intervals,  Actual payouts may range from (ROIC) performance against
often at the time of a change in  zero to three times target based an absolute internal goal as
position or assumption of new  on performance compared to our determined by the
responsibilities. three performance measures. (3) Compensation Committee.

Other Compensation and Benefits

Retirement

NEOs participate in qualified retirement programs generally available to the Company’s U.S. employees. NEOs also
participate in a nonqualified retirement program that provides benefits on base salary earnings in excess of Internal
Revenue Service (IRS) limits on qualified plans. Messrs. Dempsey, Stephens and Ms. Edwards also participate in
grandfathered nonqualified executive retirement programs that are closed to new entrants.

Change in Control and Severance

Severance payable, and benefit continuation, upon termination of employment in certain specified circumstances or
upon a change in control. Severance ranges from a multiple of one times base salary plus pro rata bonus for certain
non-change in control events, to two times base salary plus pro rata bonus and additional benefits for other change in
control events.

Limited Perquisites

Financial planning and tax preparation services, annual physicals (for amounts not otherwise covered by health

insurance) and executive life insurance (with tax gross-up benefit for grandfathered participants only).
2018 NEO Compensation Summary

Change in

Pension Value

& Nonqualified
Non-Equity Deferred

Name & Principal Stock Option Incentive Comp. All Other

Position Salary Bonus Awards Awards Plan Comp. Earnings Comp. Total
Patrick J. Dempsey

President and CEO $862,500 $0 $3,355,014 $760,250 $1,009,155 $643,503 $159,472 $6,789,894
Christopher J. Stephens,

Jr.

SVP, Finance and CFO 486,250 0 746,082 172,784 376,751 30,254 287,788 2,099,909

Scott A. Mayo'

SVP and President,

Barnes Industrial 440,000 0 438,756 101,111 187,777 0 29,206 1,196,850
Michael A. Beck 405,000 0 418,992 95,991 406,827 0 36,737 1,363,547
SVP and President,
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Barnes Aerospace

Dawn N. Edwards

SVP, Human Resources 310,000 0 274,716 62,714 214,518 0 127,629 989,577

1. Effective February 8, 2019, Mr. Mayo no longer holds the position of Senior Vice President, Barnes Group Inc. and President, Barnes Industrial.
4
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Proxy Statement for 2019
Annual Meeting of Stockholders
May 3, 2019

We are sending this proxy statement and a proxy or voting instruction form in connection with Barnes Group Inc.’s solicitation of
proxies on behalf of its Board of Directors, for our 2019 Annual Meeting of Stockholders. Availability of this proxy statement and
accompanying materials is scheduled to begin on or about March 22, 2019. “Voting Information” may be found on page 59.

PROXY SUMMARY

GOVERNANCE

Proposal 1 — Election Of Directors

Board Of Directors

Director Independence Assessment

Process For Selecting Director Nominees. Stockholder Recommended Director Candidates
Board Leadership

Board Role In Risk Oversight

Communication With Our Board

Investor Qutreach

DIRECTOR COMPENSATION IN 2018

COMPENSATION DISCUSSION AND ANALYSIS

Proposal 2 — Advisory Vote To Approve The Company’s Executive Compensation
Executive Summary

Say-On-Pay Vote

Executive Compensation Philosophy And General Objectives

Total Direct Compensation In 2018

Executive Compensation Process

Components Of Qur Executive Compensation Program

Additional Information

Tax And Accounting Considerations

COMPENSATION COMMITTEE REPORT

RISK OVERSIGHT AND ASSESSMENT POLICIES AND PRACTICES
EXECUTIVE COMPENSATION

Summary Compensation Table

Grants Of Plan Based Awards In 2018

Outstanding Equity Awards At Fiscal Year End

Option Exercises And Stock Vested

Pension Benefits

Nongualified Deferred Compensation

Post Termination And Change In Control Benefits

Awards Granted Under The Stock And Incentive Award Plan

Potential Payment Upon Termination Or Change In Control

2018 CEQ Pay Ratio

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
STOCK OWNERSHIP

Security Ownership Of Certain Beneficial Owners

Security Ownership Of Directors And Executive Officers
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

RELATED PERSON TRANSACTIONS
AUDIT MATTERS

Audit Committee Report

Principal Accounting Fees And Services

Proposal 3 — Ratify The Selection Of PricewaterhouseCoopers LLP As The Company’s Independent Auditor For 2019
VOTING INFORMATION

DOCUMENT REQUEST INFORMATION
STOCKHOLDER PROPOSALS FOR 2020 ANNUAL MEETING

BARNES GROUP INC. RESOURCES

ACRONYMS

5
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PROXY STATEMENT TABLES

Tables

Director Compensation in 2018

Director All Other Compensation

Named Executive Officers

Peer Group

NEO Base Salary Levels

2018 Performance Share Awards

2018 Long-Term Incentive Equity Compensation

NEO Stock Ownership Requirements

Pension And Other Retirement Programs

Summary Compensation

Pension Values

All Other Compensation (NEO)

Grants Of Plan Based Awards In 2018
Outstanding Equity Awards At Fiscal Year End

Option Exercises And Stock Vested

Pension Benefits

Nongualified Deferred Compensation

Potential Payments Upon Termination Or Change In Control
Securities Authorized For Issuance Under Equity Compensation Plans
Stock Ownership Of Certain Beneficial Owners
Securities Ownership Of Directors and Executive Officers
Principal Accounting Fees And Services

Barnes Group Inc. Resources

Acronyms

Page
20
20
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GOVERNANCE

The Company is committed to good corporate governance, which promotes the long-term interests of stockholders. Our Board and
senior management devote considerable time and attention to corporate governance matters and we maintain a comprehensive set
of policies and procedures to enable effective corporate governance. We regularly review best practices in corporate governance
and modify our policies and procedures as warranted. We solicit feedback from stockholders on governance and executive
compensation practices.

You can access the following governance materials on our website at www.BGInc.com; click on “Investor Relations” and then

“Corporate Governance.” These materials will also be provided without charge to any stockholder upon written request to Manager,
Stockholder Relations and Corporate Governance Services, Barnes Group Inc., 123 Main Street, Bristol, Connecticut 06010.

Governance Materials

Bylaws €onflict Minerals Report

Certificate of Incorporation Corporate Governance Guidelines

Charters for our Board Committees Lorporate Social Responsibility Report

-©ode of Business Ethics and Conduct €ode of Business Ethics and Conduct for Suppliers

Code of Business Ethics and Conduct

Our Company has long held the belief that integrity, and the way we treat our employees, stockholders, customers, suppliers,
competitors and communities, are key to our Company’s longevity and success. Our values, as well as our Barnes Enterprise
System (BES), form the foundation of our business culture and serve as a roadmap for navigating the complex and dynamic
marketplaces in which we do business. Our Code of Business Ethics and Conduct (Code) reinforces these values and principles,
and establishes the behaviors that we expect from all of our employees, officers and directors in maintaining the highest levels of
integrity in everything we do. Our Code applies to everyone at our Company and unites us as One Team, One Company. By acting
consistent with our Code, we sustain the Company’s reputation and continue to build on our successes.

Key Governance Change in 2018

In addition, in 2018, the Company launched a Code of Business Ethics and Conduct for Suppliers (“Supplier Code”). The Supplier

Code, published on our website, is our effort to communicate the expectations we have for our suppliers and partners around the

world. The Supplier Code makes it clear that all suppliers and partners must adhere to the Barnes Code of Business Ethics and

Conduct, and also makes it clear that Barnes’ suppliers and partners must ensure the safety, security and fundamental human

rights of their employees while taking steps to safeguard the environment, all of which are consistent with Barnes’s core values. The
Supplier Code is located at
(http://s2.g4cdn.com/115332500/files/doc_downloads/Governance/2018/Code-of-Business-Ethics-and-Conduct-for-Suppliers-11-6-2018.pdf)

Proposal 1 — Election Of Directors

Upon the recommendation of the Corporate Governance Committee, the Board has nominated Thomas O. Barnes, Elijah K.
Barnes, Gary G. Benanav, Patrick J. Dempsey, Richard J. Hipple, Thomas J. Hook, Mylle H. Mangum, Hans-Peter Manner, Hassell
H. McClellan, William J. Morgan, Anthony V. Nicolosi and JoAnna L. Sohovich to be elected at the 2019 Annual Meeting for
continuing membership to the Board.

The Board has determined that except for Messrs. Dempsey and Manner, each nominee is an independent director. If elected,
each nominee will hold office until the 2020 annual meeting unless any of them earlier dies, resigns, retires or is removed, as
provided in the Bylaws.

7
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The twelve nominees are listed herein with brief biographies. None of the organizations listed as business affiliates of the directors
is a subsidiary or other affiliate of the Company unless otherwise noted.

If a nominee for director should become unavailable for any reason, it is intended that votes will be cast for a substitute nominee
designated by the Board. The Board has no reason to believe the persons nominated will be unable to serve if elected.

The Board recommends a vote FOR all nominees.
Board Of Directors

Nominees for Director Election

THOMAS O. BARNES Age: 70 Director since: 1978 Committees: None

Mr. Barnes is Chairman of the Board and was a non-management employee of the Company through December 31, 2014. From
2007 until 2012, he served as a director of New England Bank Shares, Inc. He served as a director of Valley Bank from 2005 to
2007, when it was merged into New England Bank Shares, Inc. Mr. Barnes’s qualifications to be a member of our Board include his
experience in the fields of manufacturing, finance and governance with numerous organizations throughout his career, including the
Company’s former distribution business. In addition, Mr. Barnes has owned and managed several businesses and has experience
in the commercial lending field. He has served on the Board for 40 years, has served as Chairman of our Board since 1995, and
has served as chairman, trustee or director for over 20 non-profit organizations.

ELIJAH K. BARNES Age: 38 Director since: 2016 Committees: Audit

Mr. Barnes serves on the Audit Committee of the Board of Directors. Mr. Barnes has over 13 years of experience in the areas of
commercial real estate, lease negotiation, marketing and finance. He is currently a Principal at Avison Young, where he is the
co-head of the Agency Leasing Practice Group for the Washington D.C. office. From 2008 to 2014, he was Managing Director and
Principal at Cassidy Turley. Prior to Cassidy Turley, he was a Vice President for the Leasing Management Group at Jones Lang
LaSalle. He received his bachelor’'s degree in Economics from the University of Virginia and his Masters in Business Administration
from Johns Hopkins University. Mr. Barnes is a National Association of Corporate Directors (NACD) Governance Fellow. He
demonstrated his commitment to the highest standards of boardroom excellence by earning NACD Fellowship—The Gold Standard
Director Credential. NACD Fellowship is a comprehensive and continuous program of study that empowers directors with the latest
insights, intelligence, and leading boardroom practices. Mr. Barnes’ qualifications to serve on our Board include his significant
commercial real estate experience that contributes to the Company’s management of its extensive owned and leased real estate
portfolio, including compliance with evolving financial and accounting standards concerning owned and leased properties. In
addition to his business and financial qualifications, Mr. Barnes is the sixth generation of the Barnes family to serve on the Board,
continuing a legacy of family oversight that is uniquely devoted to the Company’s long-term success and returning value to
Company stockholders.

8
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GARY G. BENANAV Age: 73 Director since: 1994 Committees: CMDC, CG

Mr. Benanav retired in March 2005 from New York Life International, LLC where he was the Chief Executive Officer from December
1997, and the Vice Chairman and a director of New York Life Insurance Company from November 1999. From January 2000 to
May 2016, he served as a director of Express Scripts Holding Company (ESI), a full-service pharmacy benefit management
company. Mr. Benanav’s qualifications to be a member of our Board include having served as the executive officer of two U.S.
corporations with assets in excess of $100 billion, extensive international business experience, extensive management
responsibility for U.S. and international insurance and financial services companies, experience in dealing with regulators and
legislators, extensive knowledge of finance and accounting matters including complex financial statement and accounting issues
across various types of businesses, and practice as a business attorney for 15 years, including serving as a legal advisor to boards
of directors for over five years. In addition, Mr. Benanav received a Presidential appointment as U.S. representative to APEC
Business Advisory Council (2002 to 2005).

PATRICK J. DEMPSEY Age: 54 Director since: 2013 Committees: None

Mr. Dempsey was appointed the President and Chief Executive Officer of the Company in March 2013. Prior to this appointment,
since February 2012, he served as the Company’s Senior Vice President and Chief Operating Officer, and was responsible for
oversight and direction of the Company’s global business segments, as well as working closely on the development and execution
of the Company’s strategic plan. Mr. Dempsey joined the Company in October 2000 and has held a series of roles of increasing
responsibility. He was appointed Vice President, Barnes Group Inc. and President, Barnes Aerospace in 2004, Vice President,
Barnes Group Inc. and President, Barnes Distribution in October 2007, and Vice President, Barnes Group Inc. and President,
Logistics and Manufacturing Services in October 2008. Mr. Dempsey was appointed a director of Nucor Corporation in 2016 and
serves on Nucor’s Audit, Compensation and Executive Development, and Governance and Nominating Committees. Mr. Dempsey’s
qualifications to be a member of our Board include his extensive knowledge of the Company’s business operations and his depth of
experience in the fields of business management, enterprise management systems, business development and international
operations.

9
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RICHARD J. HIPPLE Age: 66 Director since: 2017 Committees: CMDC, CG

Mr. Hipple serves on the Board of Director’'s Corporate Governance and Compensation and Management Development
Committees. Mr. Hipple is the retired Executive Chairman of the board of directors of Materion Corporation, a title he held until
December 2017. Materion is an integrated producer of engineered materials and coatings used in a range of electrical, electronic,
thermal, optical, and structural applications. Previously, he was the Chairman, President, and Chief Executive Officer of Materion
from 2006 to 2017 and its President and Chief Operating Officer from 2005 to 2006. He initially joined Materion in 2001. Prior to
joining Materion, Mr. Hipple served 26 years in roles of increasing responsibility at LTV Corporation, a large U.S. metals
conglomerate, culminating in the position of President. Mr. Hipple previously served on the board of directors of Ferro Corporation
(having served as Lead Independent Director, Chair of the Compensation Committee and member of the Governance Committee)
and is currently a member of the board of directors for KeyCorp (having served on the Risk Committee and Audit Committee) and
Luxfer Holdings PLC (having served as Chair of the Remuneration Committee and member of the Audit Committee). He also is a
member of a number of civic boards and associations, including at present the board of the Greater Cleveland Partnership, and the
Cleveland Institute of Music as Chairman of the trustees. Mr. Hipple is a graduate of Drexel University with a Bachelor of Science
degree in engineering. Our Board appointed Mr. Hipple to the Board as a director in December 2017. Mr. Hipple’s qualifications to
be a member of our Board include his extensive executive management and leadership experience and an accomplished record of
leading transformational global growth and product diversification, including through acquisitions. Additionally, Mr. Hipple brings a
wealth of additional public company board experience to our Board.

THOMAS J. HOOK Age: 56 Director since: 2016 Committees: Audit, CG

Mr. Hook is the Chief Executive Officer of Q Holding Company, having been appointed in September 2017. Prior to that he was the
President and Chief Executive Officer of Integer (formerly Greatbatch) since August 2006. Prior to this, he was Chief Operating
Officer, a position to which he was appointed in September 2004. From August 2002 until September 2004, Mr. Hook was
employed by CTI Molecular Imaging where he served as President, CTI Solutions Group. From March 2000 to July 2002, he was
General Manager, Functional and Molecular Imaging for General Electric Medical Systems. From 1997 to 2000, Mr. Hook worked
for the Van Owen Group Acquisition Company and prior to that, Duracell, Inc. He is Chairman of the Board of HealthNow New
York, Inc., a leading health care company in Western New York that provides quality health care services to companies and
individuals in that region, and serves on its executive committee. Mr. Hook’s qualifications to be a member of our Board include his
wealth of leadership experience, particularly in the high-tech manufacturing industry, together with his substantial knowledge of
finance and accounting by virtue of his educational background and multiple executive management positions.

10
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MYLLE H. MANGUM Age: 70 Director since: 2002 Committees: CMDC (Chair)

Ms. Mangum has served as Chief Executive Officer of IBT Holdings, LLC, a leading provider of design/build solutions for financial
services and retail markets, since October 2003. Prior to this, she served as the Chief Executive Officer of True Marketing
Services, LLC since July 2002, focusing on consolidating marketing services companies. From 1999 to 2002, she was the Chief
Executive Officer of MMS Incentives, Inc., a private equity company involved in developing and implementing marketing and loyalty
programs in high-tech environments. She is currently a director of PRGX Global, Inc. (serving on the Compensation Committee and
as Chair of the Nominating and Corporate Governance Committee); Haverty Furniture Companies, Inc. (serving on the Executive
Committee and Executive Compensation and Employees Benefits Committee); and Express, Inc. (serving as Chairman of the
Board and as a member of the Compensation and Governance Committee and the Audit Committee). She also served as a
director of Collective Brands Inc., and its predecessor Payless ShoeSource, Inc., from 1997 to 2012, Scientific-Atlanta, Inc. from
1993 to 2006, Respironics, Inc. from 2004 to 2008, Matria Healthcare, Inc. from 2006 to 2008, and Emageon Inc. from 2004 to
2009. Ms. Mangum s qualifications to be a member of our Board include her current service as a chief executive officer, and
extensive business and management experience including, in addition to that mentioned above, serving as an executive with
General Electric, BellSouth and Holiday Inn Worldwide. She has extensive knowledge of marketing, global manufacturing,
accounting and finance, as well as compliance and internal controls.

HANS-PETER MANNER Age: 56 Director since: 2016 Committees: None

Mr. Manner is the former Chief Executive Officer of Otto Manner GmbH, a leader in the development and manufacture of high
precision molds, valve gate hot runner systems, and micro-injection molding systems which the Company acquired in 2013. Prior to
joining Ménner in 1990, Mr. Manner studied product engineering at the University of Applied Sciences, graduating as a civil
engineer completing three years of vocational training as a toolmaker. He has over 18 years experience as a board member for
Volksbank Freiburg and over 10 years of experience as a board member for WVIB Wirtschaftsverband, a trade association. Mr.
Manner is currently the Managing Director of HPM Invest GmbH, a limited partnership managing properties and capital assets. He
holds an Executive MBA from Steinbeis University, Berlin. The Board appointed Mr. Mé&nner to the Board as a director in 2016. Mr.
Manner s qualifications to be a member of our Board include his extensive experience in the plastic injection molding industry and
industrial manufacturing, together with a background in finance and asset management. As such, Mr. M&nner is well-qualified to
help lead the strategic direction and investment decisions for the Company s evolving portfolio of differentiated technologies.

HASSELL H. MCCLELLAN Age: 73 Director since: 2010 Committees: Audit, CG (Chair)

Dr. McClellan retired in 2013 as an Associate Professor of Finance and Policy at Boston College s Wallace E. Carroll School of
Management, where he served as the Associate Dean from 1996 to 2000. Dr. McClellan had been a member of the faculty of
Boston College since 1984. He specializes in global competitiveness and strategic management for boards of directors and
financial services, and has both an MBA and a Doctor of Business Administration degree. Dr. McClellan has served as trustee of
the Virtus Variable Insurance Trust (formerly Phoenix Edge Series Fund) since 2008, as trustee of both the John Hancock Variable
Insurance Trust and John Hancock Funds Il since 2005, as trustee of John Hancock Funds and John Hancock Funds Il since
2012, and as trustee of Virtus Mutual Funds since January 1, 2015. Dr. McClellan s qualifications to be a member of our Board
include his extensive experience and expertise in global competitiveness, strategic planning and finance. In addition to his
academic achievements in these areas, he has served as a board member or trustee of more than ten non-profit and private
organizations.
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WILLIAM J. MORGAN Age: 72 Director since: 2006 Committees: Audit (Chair), CG

Mr. Morgan is a retired partner of the accounting firm KPMG LLP (KPMG) where he served clients in the industrial and consumer
market practices. After his retirement in 2006, and until 2010, he was a consultant to KPMG s Leadership Development Group and
Dean of KPMG s Chairman s 25 Leadership Development Program. He is the Audit Committee financial expert of our Board. From
2004 until 2006, Mr. Morgan was the Chairman of KPMG s Audit Quality Council and, from 2002 until 2006, he was a member of its
Independence Disciplinary Committee. He previously served as the Managing Partner of KPMG s Stamford, Connecticut office. Mr.
Morgan is currently a director of PGT, Inc., serving as the Chair of its Audit Committee and a member of its Corporate Governance
Committee. From 2014 to January 2018, he also was a director of the J.G. Wentworth Company and member of its Audit
Committee. He previously served as a member of the Boards of Directors for KPMG and KPMG Americas. In addition to his service
with KPMG and on other boards of directors, Mr. Morgan s qualifications to be a member of our Board include his 39 year career
and expertise in the accounting and auditing fields, as well as his extensive practice as a certified public accountant and experience
working with global industrial companies relative to accounting, finance, auditing, controls, risk management, compliance and
corporate governance.

ANTHONY V. NICOLOSI Age: 65 Director since: 2017 Committees: Audit

Mr. Nicolosi is a retired partner of the accounting firm KPMG LLP (KPMG) where he had an approximately 39 year career. Most
recently, Mr. Nicolosi served in the Firm s National Office from 2008 to 2013 as the Regional Risk Management Partner for the
Americas (one of three KPMG Global Regions), the National Partner in charge of Risk Management for the U.S. Audit Practice and
the Coordinator of the Firm-wide Enterprise Risk Management Process. He also served as a member of the Global Quality and
Risk Management Steering Group; U.S. Legal, Risk and Regulatory Committee; Audit Operations Leadership and others. From
1987 to 2008, Mr. Nicolosi held positions as Engagement Partner or SEC Reviewing Partner for U.S. and multinational clients in
many industries, including diversified industrials and power generation. For certain years in this period, Mr. Nicolosi served in the
National Office s Department of Professional Practice and held various leadership positions. Mr. Nicolosi also served for over 10
years as a panel member on KPMG s Audit Committee Institute roundtables and other related initiatives. Mr. Nicolosi s qualifications
to be a member of our Board include his extensive practice as a certified public accountant and experience relative to accounting,
auditing, internal controls, risk management, compliance and corporate governance acquired through serving notable multinational
companies, leadership positions, audit committee contributions and more.
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JOANNA L. SOHOVICH Age: 47 Director since: 2014 Committees: CMDC

Ms. Sohovich is the Chief Executive Officer of The Chamberlain Group, Inc. having served in the role since February 2016. Prior to
that she was the Global President, STANLEY Engineered Fastening at Stanley Black & Decker, Inc. where she led a global
technology and manufactured goods business. Before being appointed to this position in 2015, she served as Global President,
Industrial & Automotive Repair since 2012 and, prior to that, Industrial & Automotive Repair President -North America, Asia and
Emerging Regions since 2011, both at Stanley Black & Decker, Inc. From 2002 to 2011, Ms. Sohovich served in several roles of
increasing responsibility at Honeywell International, including President, Security & Communications from 2010 to 2011
emphasizing new product development and innovation, Vice President & General Manager, Commercial Building Controls from
2008 to 2010, leading growth initiatives across a broad commercial building controls portfolio, and Integration Leader from 2007 to
2008 resulting in Honeywell’s successful acquisition and integration of Maxon Corporation. Ms. Sohovich served as Vice President,
Six Sigma for Honeywell from 2004 to 2005. Her earlier experience includes Plant Management, Repair and Overhaul Shop
Management, Quality Management and service as an officer in the United States Navy. Ms. Sohovich’s qualifications to be a
member of our Board include her extensive executive management and leadership experience, broad knowledge of industrial
manufacturers, global mindset and direct experience in driving innovation and strategic growth initiatives.

Director Independence Assessment

The Board has adopted categorical standards to guide it in determining director independence. Under these standards, which are
part of our Corporate Governance Guidelines, an “independent” director must meet the independence requirements in the New York
Stock Exchange (NYSE) listing standards, including the requirement that the Board must have affirmatively determined that the
director has no material relationships with the Company, either directly or as a partner, stockholder, or officer of an organization

that has a relationship with the Company.

A director will not be independent if (i) the director is, or was within the preceding three years, employed by the Company; (ii) an
immediate family member of the director is, or was within the preceding three years, employed by the Company as an “executive
officer” (as such term is defined by the NYSE) other than on an interim basis; (iii) the director or any immediate family member
has received from the Company, during any 12 consecutive months within the preceding three years, more than $120,000 in
direct compensation from the Company, other than compensation received by an immediate family member of a director for
service as a non-executive employee of the Company and director and committee fees and deferred compensation for prior

a.service, provided, that such deferred compensation is not contingent on continued service; (iv) the director is employed by the
Company’s independent auditor; (v) an immediate family member of the director is employed by the Company’s independent
auditor (1) as a partner or (Il) otherwise as an employee who personally works on the Company’s audit; (vi) the director or an
immediate 