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PART I. FINANCIAL INFORMATION
Item 1.

Financial Statements
CHART INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in millions, except per share amounts)
March 31,
2018

December 31,
2017

(Unaudited)
ASSETS
Current Assets
Cash and cash equivalents

$

142.8

$

122.6

Accounts receivable, less allowances of $10.4 and $10.8

207.3

222.7

Inventories, net

223.1

208.9

Unbilled contract revenue

37.7

37.0

Prepaid expenses

16.7

15.4

Other current assets

22.4

27.4

Total Current Assets

650.0

634.0

Property, plant, and equipment, net

305.0

297.6

Goodwill

475.0

468.8

Identifiable intangible assets, net

300.0

302.5

Other assets

22.1

TOTAL ASSETS

21.8

$

1,752.1

$

1,724.7

$

124.4

$

113.9

LIABILITIES AND EQUITY
Current Liabilities
Accounts payable
Customer advances and billings in excess of contract revenue

114.7

110.2

Accrued salaries, wages, and benefits

33.5

49.1

Current portion of warranty reserve

14.0

14.1

Short-term debt and current portion of long-term debt

63.0

58.9

Other current liabilities

32.4

41.4

Total Current Liabilities

382.0

387.6

Long-term debt

449.2

439.2

62.9

62.5

Long-term deferred tax liabilities
Accrued pension liabilities

9.1

9.4

Other long-term liabilities

20.3

20.8

923.5

919.5

Total Liabilities

Equity
Common stock, par value $0.01 per share – 150,000,000 shares authorized, 30,972,880 and 30,804,832 shares
issued and outstanding at March 31, 2018 and December 31, 2017, respectively

0.3

0.3

Additional paid-in capital

448.0

445.7

Retained earnings

372.4

364.3

Accumulated other comprehensive income (loss)

4.3

Total Chart Industries, Inc. Shareholders’ Equity
Noncontrolling interests
Total Equity

(8.1 )

825.0

802.2

3.6

3.0

828.6
$

TOTAL LIABILITIES AND EQUITY

1,752.1

805.2
$

1,724.7

The balance sheet at December 31, 2017 has been derived from the audited financial statements at that date, but does not include all of the information and notes required
by U.S. generally accepted accounting principles for complete financial statements.
See accompanying notes to these unaudited condensed consolidated financial statements.

3

Table of Contents

CHART INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(UNAUDITED)
(Dollars and shares in millions, except per share amounts)
Three Months Ended March 31,
2018

Sales
Cost of sales

$

Gross profit
Selling, general, and administrative expenses
Amortization expense

2017

279.7
202.6

$

204.1
148.4

77.1
54.1
6.1

55.7
52.4
3.0

60.2

55.4

16.9

0.3

6.4
0.3
1.6

4.4
0.3
0.3

8.3

5.0

Income (loss) before income taxes
Income tax expense (benefit)

8.6
2.3

(4.7)
(1.8)

Net income (loss)
Less: Income attributable to noncontrolling interests, net of taxes

6.3
0.5

(2.9)
—

Operating expenses
Operating income
Other expenses:
Interest expense, net
Financing costs amortization
Foreign currency loss
Other expenses, net

Net income (loss) attributable to Chart Industries, Inc.

$

5.8

$

(2.9)

Basic
Diluted
Weighted-average number of common shares outstanding:
Basic
Diluted

$
$

0.19
0.18

$
$

(0.09)
(0.09)

Comprehensive income (loss), net of taxes
Less: Comprehensive income (loss) attributable to noncontrolling interests, net of taxes

$

18.8
0.6

$

(0.3)
(0.1)

Comprehensive income (loss) attributable to Chart Industries, Inc., net of taxes

$

18.2

$

(0.2)

Net income (loss) attributable to Chart Industries, Inc. per common share:

30.91
31.66

See accompanying notes to these unaudited condensed consolidated financial statements.
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CHART INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Dollars in millions)
Three Months Ended March 31,
2018

OPERATING ACTIVITIES
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Interest accretion of convertible notes discount
Employee share-based compensation expense
Financing costs amortization
Unrealized foreign currency transaction (gain) loss
Other non-cash operating activities
Changes in assets and liabilities, net of acquisitions:
Accounts receivable
Inventory
Unbilled contract revenues and other assets
Accounts payable and other liabilities
Customer advances and billings in excess of contract revenue

$

2017

6.3

$

(2.9)

13.7
2.5
3.2
0.3
(0.4)
0.3

9.2
3.3
6.3
0.3
0.2
0.6

17.9
(21.6)
6.4
(18.6)
13.0

16.2
(20.9)
(4.9)
(10.6)
4.4

23.0

1.2

(6.6)
0.1
(12.5)

(8.4)
0.2
(23.2)

(19.0)

(31.4)

38.0
(26.8)
(0.2)
1.2
(2.2)

2.2
(3.6)
—
—
(1.8)

10.0
3.9

(3.2)
0.7

Net increase (decrease) in cash, cash equivalents, restricted cash, and restricted cash equivalents
Cash, cash equivalents, restricted cash, and restricted cash equivalents at beginning of period (1)

17.9
131.4

(32.7)
282.9

CASH, CASH EQUIVALENTS, RESTRICTED CASH, AND RESTRICTED CASH EQUIVALENTS AT
$
END OF PERIOD (1)
_______________

149.3

Net Cash Provided By Operating Activities
INVESTING ACTIVITIES
Capital expenditures
Government grants
Acquisition of businesses, net of cash acquired
Net Cash Used In Investing Activities
FINANCING ACTIVITIES
Borrowings on revolving credit facilities
Repayments on revolving credit facilities
Payments for debt issuance costs
Proceeds from exercise of stock options
Common stock repurchases
Net Cash Provided By (Used In) Financing Activities
Effect of exchange rate changes on cash and cash equivalents

(1)

$

250.2

Includes restricted cash of $6.5 ($5.5 in other current assets and $1.0 in other assets) at March 31, 2018 and $8.7 ($7.7 in other current assets and
$1.0 in other assets) at December 31, 2017. For further information regarding restricted cash and restricted cash equivalents balances, refer to
Note 5, “Debt and Credit Arrangements.”

See accompanying notes to these unaudited condensed consolidated financial statements.
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CHART INDUSTRIES, INC. AND SUBSIDIARIES
Notes to Unaudited Condensed Consolidated Financial Statements – March 31, 2018
(Dollars and shares in millions, except per share amounts)

NOTE 1 — Basis of Preparation
The accompanying unaudited condensed consolidated financial statements of Chart Industries, Inc. and its consolidated subsidiaries (herein
referred to as the “Company,” “Chart,” “we,” “us,” or “our”) have been prepared in accordance with U.S. generally accepted accounting principles
for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the
information and footnotes required by U.S. generally accepted accounting principles for annual financial statements. These financial statements
should be read in conjunction with the audited financial statements and notes thereto included in our Annual Report on Form 10-K for the year
ended December 31, 2017. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair
presentation have been included. Operating results for the three months ended March 31, 2018 are not necessarily indicative of the results that may
be expected for the year ending December 31, 2018.
Nature of Operations: We are a leading diversified global manufacturer of highly engineered equipment for the industrial gas, energy, and
biomedical industries. Chart’s equipment and engineered systems are primarily used for low-temperature and cryogenic applications utilizing our
expertise in cryogenic systems and equipment which operate at low temperatures sometimes approaching absolute zero (0 Kelvin; -273°
Centigrade; -459° Fahrenheit). We have domestic operations located across the United States, including principal executive offices located in
Georgia, and an international presence in Asia, Australia, Europe, and Latin America.
Principles of Consolidation: The unaudited condensed consolidated financial statements include the accounts of Chart Industries, Inc. and
its subsidiaries. Intercompany accounts and transactions are eliminated in consolidation.
Use of Estimates: The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements. These estimates may also affect the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates and assumptions.
Recently Issued Accounting Standards: In February 2018, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards
Update (“ASU”) 2018-02, “Income Statement – Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax Effects from
Accumulated Other Comprehensive Income.” The FASB issued the update to provide amended guidance to “allow a reclassification from
accumulated other comprehensive income to retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act.” Additionally,
under the new guidance an entity will be required to provide certain disclosures regarding stranded tax effects. The guidance is effective for fiscal
years beginning after December 15, 2018, including interim periods within those years, and the guidance may be applied either in the period of
adoption or retrospectively to each period (or periods) in which the effect of the change in the U.S. federal income tax rate in the Tax Cuts and Jobs
Act is recognized. Early adoption is permitted. We are currently assessing the effect that the ASU will have on our financial position, results of
operations, and disclosures.
In August 2017, the FASB issued ASU 2017-12, “Derivatives and Hedging (Topic 815): Targeted Improvements to Accounting for Hedging
Activities.” The ASU expands and enhances hedge accounting to become more closely aligned with an entity’s risk management activities through
hedging strategies. The ASU provides changes to both the designation and measurement guidance for qualifying hedging relationships and the
presentation of hedge results in the financial statements and creates more transparency and better understandability around how economic results
are presented in the financial statements. In addition, the new guidance makes certain targeted improvements to ease the application of accounting
guidance relative to hedge effectiveness. The guidance will be applied prospectively for annual periods and interim periods beginning after
December 15, 2018. Early adoption is permitted. We are currently assessing the effect that the ASU will have on our financial position, results of
operations, and disclosures.
In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842).” The FASB issued the update to require the recognition of lease assets
and lease liabilities on the balance sheet of lessees. The standard will be effective for fiscal years beginning after December 15, 2018, including
interim periods within such fiscal years. The ASU requires a modified retrospective transition method with the option to elect a package of practical
expedients. Early adoption is permitted. We expect adoption to increase the assets and liabilities recorded on our condensed consolidated balance
sheet and increase the level of disclosures related to leases. We also expect that adoption of the new standard will require changes to our internal
controls to support recognition and disclosure requirements under the new standard. We are currently assessing the effect that the ASU will have
on our financial position, results of operations, and disclosures.
6
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Notes to Unaudited Condensed Consolidated Financial Statements – March 31, 2018
(Dollars and shares in millions, except per share amounts) – Continued
Recently Adopted Accounting Standards: In March 2018, the FASB issued ASU 2018-05, “Income Taxes (Topic 740), Amendments to SEC
Paragraphs Pursuant to SEC Staff Accounting Bulletin No. 118.” The ASU adds various Securities and Exchange Commission (“SEC”) paragraphs
pursuant to the issuance of the December 2017 SEC Staff Accounting Bulletin No. 118, Income Tax Accounting Implications of the Tax Cuts and
Jobs Act (“SAB 118”), which was effective immediately. The SEC issued SAB 118 to address concerns about reporting entities’ ability to timely
comply with the accounting requirements to recognize all of the effects of the Tax Cuts and Jobs Act in the period of enactment. SAB 118 allows
disclosure that timely determination of some or all of the income tax effects from the Tax Cuts and Jobs Act are incomplete by the due date of the
financial statements and if possible to provide a reasonable estimate. We have accounted for the tax effects of the Tax Cuts and Jobs Act under the
guidance of SAB 118, on a provisional basis. Our accounting for certain income tax effects is incomplete, but we have determined reasonable
estimates for those effects and have recorded provisional amounts in our condensed consolidated financial statements as of March 31, 2018 and
December 31, 2017.
In May 2017, the FASB issued ASU 2017-09, “Compensation – Stock Compensation (Topic 718): Scope of Modification Accounting.” The
FASB issued the guidance to provide clarity as to when modification accounting should be applied when there is a change to the terms or
conditions of a share-based payment award in order to prevent diversity in practice. The ASU requires modification accounting to be applied unless
all of the following conditions exist: (1) the fair value (or calculated value or intrinsic value, if such measurement is used) of the modified award is the
same as the fair value (or calculated value or intrinsic value, if such measurement is used) of the original award before the original award is modified;
if the modification does not affect any of the inputs to the valuation, the entity is not required to estimate the value immediately before and after the
modification; (2) the vesting conditions of the modified award are the same as the vesting conditions of the original award before it was modified;
and (3) the classification of the modified award as an equity instrument or a liability instrument is the same as the classification of the original award
before it was modified. The guidance will be applied prospectively for annual periods and interim periods beginning after December 15, 2017. We
adopted this guidance effective January 1, 2018. The adoption of this guidance did not have a material impact on our financial position, results of
operations, and disclosures.
In March 2017, the FASB issued ASU 2017-07, “Compensation – Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic
Pension Cost and Net Periodic Postretirement Benefit Cost.” The new guidance requires companies with sponsored defined benefit pension and/or
other postretirement benefit plans to present the service cost component of net periodic benefit cost in the same income statement line item as other
compensation costs. The other components of net periodic benefit cost will be presented separately and not included in operating income. In
addition, only service costs are eligible to be capitalized as an asset. The standard will be effective for fiscal years beginning after December 15,
2017, including interim periods within those years, and the guidance will generally be applied retrospectively, whereas the capitalization of the
service cost component will be applied prospectively. We adopted this guidance effective January 1, 2018. The adoption of this guidance did not
have a material impact on our financial position, results of operations, and disclosures.
In January 2017, the FASB issued ASU 2017-01 “Business Combinations (Topic 805): Clarifying the Definition of a Business.” The ASU
provides guidance to evaluate whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. If substantially
all of the fair value of the gross assets acquired (or disposed of) is concentrated in a single asset or a group of similar assets, the assets acquired (or
disposed of) are not considered a business. The guidance will be applied prospectively for annual periods and interim periods beginning after
December 15, 2017. We adopted this guidance effective January 1, 2018. The adoption of this guidance did not have a material impact on our
financial position, results of operations, and disclosures.
In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash
Payments.” The FASB issued the update to clarify how entities should classify certain cash receipts and cash payments on the statement of cash
flows. The new guidance also clarifies how the predominance principle should be applied when cash receipts and cash payments have aspects of
more than one class of cash flows. The standard will be effective for fiscal years beginning after December 15, 2017, including interim periods within
those years, and the guidance will generally be applied retrospectively. We adopted this guidance effective January 1, 2018. The adoption of this
guidance did not have a material impact on our financial position, results of operations, and disclosures.
In May 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers (Topic 606)” and subsequently issued additional
guidance that modified ASU 2014-09. ASU 2014-09 and the subsequent modifications are identified as “ASC 606”. ASC 606 replaces existing
revenue recognition rules with a comprehensive revenue measurement and recognition standard and provides for expanded disclosure
requirements. The update requires entities to recognize revenue to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration to which the entity expects to be entitled in
7
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Notes to Unaudited Condensed Consolidated Financial Statements – March 31, 2018
(Dollars and shares in millions, except per share amounts) – Continued
exchange for those goods or services. ASC 606 applies to all contracts with customers except those that are within the scope of other topics in the
FASB Accounting Standards Codification.
On January 1, 2018, we adopted ASC 606 using the modified retrospective method. We applied the standard to contracts that were not
completed as of the adoption date. We recognized the cumulative effect of initially applying ASC 606 as an adjustment to the opening balance of
retained earnings. The comparative information has not been restated and continues to be presented according to accounting standards in effect for
those periods.
As a result of the adoption of ASC 606, we changed our accounting policy for revenue recognition. Refer to Note 2, “Revenue” for further
information.
Impacts on Financial Statements
The following table summarizes the cumulative effect of the changes to our unaudited condensed consolidated balance sheet as of January 1,
2018 from the adoption of ASC 606:
Balance at
December 31, 2017

Assets
Inventories, net
Unbilled contract revenue
Prepaid expenses
Liabilities
Accounts payable
Customer advances and billings in excess of contract revenue
Other current liabilities
Long-term deferred tax liabilities
Equity
Retained earnings
8

Adjustments due
to ASC 606

Balance at
January 1, 2018

$

208.9
37.0
15.4

$

(11.6)
6.5
(1.6)

$

197.3
43.5
13.8

$

113.9
110.2
41.4
62.5

$

0.2
(9.9)
0.1
0.6

$

114.1
100.3
41.5
63.1

$

364.3

$

2.3

$

366.6
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(Dollars and shares in millions, except per share amounts) – Continued
The following tables summarize the current period impacts of adopting ASC 606 on our unaudited condensed consolidated balance sheet and
statement of operations:
March 31, 2018

As Reported

Assets
Accounts receivable, net of allowances
Inventories, net
Unbilled contract revenue
Prepaid expenses
Other current assets
Liabilities
Customer advances and billings in excess of contract revenue
Other current liabilities
Long-term deferred tax liabilities
Equity
Retained earnings

Balances without
adoption of ASC
606

Effect of adoption
Higher (Lower)

$

207.3
223.1
37.7
16.7
22.4

$

206.0
233.8
30.3
19.3
22.3

$

1.3
(10.7)
7.4
(2.6)
0.1

$

114.7
32.4
62.9

$

125.1
31.2
61.9

$

(10.4)
1.2
1.0

$

372.4

$

368.9

$

3.5

For the Three Months Ended March 31, 2018

As Reported

Sales

Effect of adoption
Higher (Lower)

$

279.7
202.6
54.1
2.3
5.8

$

277.8
202.2
54.2
1.9
4.6

$

1.9
0.4
(0.1)
0.4
1.2

$
$

0.19
0.18

$
$

0.15
0.14

$
$

0.04
0.04

Cost of sales
Selling, general, and administrative expenses
Income tax expense
Net income attributable to Chart Industries, Inc.
Net income attributable to Chart Industries, Inc. per common share:
Basic
Diluted

Balances without
adoption of ASC
606

NOTE 2 — Revenue
Significant changes to our accounting policies as a result of adopting ASC 606 are discussed below. Other significant accounting policies are
detailed in “Note 2 — Significant Accounting Policies” of our Annual Report on Form 10-K for the year ended December 31, 2017.
Revenue Recognition: Revenue is recognized when (or as) we satisfy performance obligations by transferring a promised good or service, an
asset, to a customer. An asset is transferred to a customer when, or as, the customer obtains control over that asset. In most contracts, the
transaction price includes both fixed and variable consideration. The variable consideration contained within our contracts with customers includes
discounts, rebates, refunds, credits, price concessions, incentives, performance bonuses, penalties and other similar items. When a contract
includes variable consideration, we evaluate the estimate of the variable consideration to determine whether the estimate needs to be constrained;
therefore, we include the variable consideration in the transaction price only to the extent that it is probable that a significant reversal of the amount
of cumulative revenue recognized will not occur when the uncertainty associated with the variable consideration is subsequently resolved. Variable
consideration estimates are updated at each reporting date. When a contract includes multiple performance obligations, the contract price is
allocated among the performance obligations based upon the stand alone selling prices. When the period between when we transfer
9
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a promised good or service to a customer and when the customer pays for that good or service is expected, at contract inception, to be one year or
less, we do not adjust for the effects of a significant financing component.
For brazed aluminum heat exchangers, air cooled heat exchangers, cold boxes, liquefied natural gas fueling stations, engineered tanks,
commercial oxygen generation systems, and repair services, most contracts contain language that transfers control to the customer over time. For
these contracts, revenue is recognized as we satisfy the performance obligations by an allocation of the transaction price to the accounting period
computed using input methods such as costs incurred. Input methods recognize revenue on the basis of the entity’s efforts or inputs to the
satisfaction of a performance obligation relative to the total expected inputs to the satisfaction of that performance obligation. The costs incurred
input method measures progress toward the satisfaction of the performance obligation by multiplying the transaction price of the performance
obligation by the percentage of incurred costs as of the balance sheet date to the total estimated costs at completion after giving effect to the most
current estimates. Timing of amounts billed on contracts varies from contract to contract and could cause significant variation in working capital
needs. Revisions to estimated cost to complete that result from inefficiencies in our performance that were not expected in the pricing of the contract
are expensed in the period in which these inefficiencies become known. Contract modifications can change a contract’s scope, price, or both.
Approved contract modifications are accounted for as either a separate contract or as part of the existing contract depending on the nature of the
modification.
For standard industrial gas and LNG tanks, respiratory therapy products, and some products identified in the prior paragraph with contract
language that does not meet the over time recognition requirements, the contract with the customer contains language that transfers control to the
customer at a point in time. For these contracts, revenue is recognized when we satisfy our performance obligation to the customer. Timing of
amounts billed on contracts varies from contract to contract. The specific point in time when control transfers depends on the contract with the
customer, contract terms that provide for a present obligation to pay, physical possession, legal title, risk and rewards of ownership, acceptance of
the asset, and bill-and-hold arrangements may impact the point in time when control transfers to the customer.
Incremental contract costs are expensed when incurred when the amortization period of the asset that would have been recognized is one year
or less; otherwise, incremental contract costs are recognized as an asset and amortized over time as promised goods and services are transferred to a
customer. When losses are expected to be incurred on a contract, we recognize the entire anticipated loss in the accounting period when the loss
becomes evident. The loss is recognized when the current estimate of the consideration we expect to receive, modified to include unconstrained
variable consideration instead of constrained variable consideration, is less than the current estimate of total costs for the contract.
Taxes assessed by a governmental authority that are both imposed on and concurrent with a specific revenue-producing transaction, that are
collected by us from a customer, are excluded from revenue.
Shipping and handling fee revenues and the related expenses are reported as fulfillment revenues and expenses for all customers because we
have adopted the practical expedient contained in ASC 606-10-25-18B. Therefore, all shipping and handling costs associated with outbound freight
are accounted for as a fulfillment costs and are in included in cost of sales.
Contract Balances
Accounts receivable, net of allowances: Accounts receivable includes amounts billed and currently due from customers. The amounts due are
stated at their net estimated realizable value. We maintain an allowance for doubtful accounts to provide for the estimated amount of receivables
that will not be collected. The allowance is based upon an assessment of customer creditworthiness, historical payment experience, the age of
outstanding receivables and collateral to the extent applicable. Past-due trade receivable balances are written off when our internal collection efforts
have been unsuccessful. As a practical expedient, we do not adjust the promised amount of consideration for the effects of a significant financing
component when we expect, at contract inception, that the period between our transfer of a promised product or service to a customer and when the
customer pays for that product or service will be one year or less. We do not typically include extended payment terms in our contracts with
customers.
Unbilled contract revenue: Unbilled contract revenue represents contract assets resulting from revenue recognized over time in excess of the
amount billed to the customer and the amount billed to the customer is not just subject to the passage of time. Billing requirements vary by contract
but are generally structured around the completion of certain milestones. These contract assets are generally classified as current.
Customer advances and billings in excess of contract revenue: Our contract liabilities consist of advance customer payments, billings in
excess of revenue recognized and deferred revenue. Our contract assets and liabilities are reported in a net position on a contract-by-contract basis
at the end of each reporting period. We classify advance customer payments and billings in excess of revenue recognized as current. We classify
deferred revenue as current or non-current based on the timing of when we expect to
10
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recognize revenue. The current portion of deferred revenue is included in customer advances and billings in excess of contract revenue in our
unaudited condensed consolidated balance sheets. Long-term deferred revenue is included in other long-term liabilities in our unaudited condensed
consolidated balance sheets.
The following table represents changes in our contract assets and contract liabilities balances:
January 1,
2018

March 31, 2018

Year-to-date
Change ($)

Year-to-date
Change (%)

Contract assets
Accounts receivable, net of allowances
Unbilled contract revenue

$

207.3
37.7

$

222.7
43.5

(15.4)
(5.8)

6.9 %
13.3 %

Contract liabilities
Customer advances and billings in excess of contract revenue
Long-term deferred revenue

$

114.7
2.7

$

100.3
2.6

14.4
0.1

(14.4)%
(3.8)%

During the three months ended March 31, 2018 and 2017, we recognized revenue of $38.9 and $25.1, respectively, that was included in the
contract liabilities balance at the beginning of the periods. The amount of revenue recognized during the three months ended March 31, 2018 from
performance obligations satisfied or partially satisfied in previous periods as a result of changes in the estimates of variable consideration related to
long-term contracts, primarily within our Distribution & Storage (“D&S”) and Energy & Chemicals (“E&C”) segments, was not significant.
Remaining Performance Obligations
Remaining performance obligations represent the transaction price of firm signed purchase orders or other written contractual commitments
from customers for which work has not been performed, or is partially completed, and excludes unexercised contract options and potential orders.
As of March 31, 2018, the estimated revenue expected to be recognized in the future related to remaining performance obligations was $489.4. We
expect to recognize revenue on approximately 87.6% of the remaining performance obligations over the next 12 months and 3.2% of the remaining
performance obligations over the next 13 to 24 months, with the remaining balance recognized thereafter.
Disaggregation of Revenue
The following table represents a disaggregation of revenue by product application along with the reportable segment for each category:
For the Three Months Ended March 31, 2018
Energy &
Chemicals

Natural gas processing (including petrochemical)
applications
Liquefied natural gas (LNG) applications
Industrial gas applications
HVAC, power and refining applications
Bulk industrial gas applications
Packaged gas industrial applications
Respiratory therapy
Cryobiological storage
On-site generation systems
Total

Distribution &
Storage

Intersegment
Eliminations

BioMedical

Consolidated

$

58.7
9.0
3.4
18.8
—
—
—
—
—

$

—
34.2
—
—
53.0
48.9
—
—
—

$

—
—
—
—
—
—
28.9
19.1
6.7

$

—
(1.0)
—
—
—
—
—
—
—

$

58.7
42.2
3.4
18.8
53.0
48.9
28.9
19.1
6.7

$

89.9

$

136.1

$

54.7

$

(1.0)

$

279.7
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The following table represents a disaggregation of revenue by timing of revenue along with the reportable segment for each category:
For the Three Months Ended March 31, 2018
Energy &
Chemicals

Point in time

Intersegment
Eliminations

BioMedical

Consolidated

$

23.9
66.0

$

121.1
15.0

$

53.4
1.3

$

—
(1.0)

$

198.4
81.3

$

89.9

$

136.1

$

54.7

$

(1.0)

$

279.7

Over time
Total

Distribution &
Storage

NOTE 3 — Inventories
The following table summarizes the components of inventory:
March 31,
2018

December 31,
2017

Raw materials and supplies
Work in process
Finished goods

$

109.4
36.0
77.7

$

97.2
37.3
74.4

Total inventories, net

$

223.1

$

208.9

The allowance for excess and obsolete inventory balance at March 31, 2018 and December 31, 2017 was $8.7 and $8.5, respectively.
NOTE 4 — Goodwill and Intangible Assets
Goodwill
The following table represents the changes in goodwill by segment:
Energy &
Chemicals

Balance at December 31, 2017
Foreign currency translation adjustments

Distribution &
Storage

BioMedical

Total

$

$

169.2
0.6
4.7

$

24.5
—
—

$

Goodwill acquired during the year
Balance at March 31, 2018

275.1
0.9
—

468.8
1.5
4.7

$

276.0

$

174.5

$

24.5

$

475.0

Accumulated goodwill impairment loss at March 31, 2018 and
December 31, 2017

$

64.6

$

—

$

131.2

$

195.8
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Intangible Assets
The following table displays the gross carrying amount and accumulated amortization for finite-lived intangible assets and indefinite-lived
intangible assets (exclusive of goodwill) (1):
March 31, 2018
Weightedaverage
Estimated
Useful Life

Gross
Carrying
Amount

December 31, 2017
Gross
Carrying
Amount

Accumulated
Amortization

Accumulated
Amortization

Finite-lived intangible assets:
Customer relationships
Unpatented technology
Land use rights
Trademarks and trade names
Patents and other
Total finite-lived intangible assets

14 years $
12 years
50 years
14 years
6 years

247.1
28.8
14.0
5.4
3.2

$

(93.1)
(5.3)
(1.3)
(2.7)
(1.2)

$

246.3
26.8
13.4
5.5
3.0

$

(88.2)
(4.5)
(1.2)
(2.9)
(0.8)

15 years $

298.5

$

(103.6)

$

295.0

$

(97.6)

$

(103.6)

$

(97.6)

Indefinite-lived intangible assets:
Trademarks and trade names
Total intangible assets

105.1
$

403.6

—

105.1
$

400.1

—

_______________
(1)

Amounts include the impact of foreign currency translation. Fully amortized amounts are written off.

Amortization expense for intangible assets subject to amortization was $6.1 and $3.0 for the three months ended March 31, 2018 and 2017,
respectively. We estimate amortization expense to be recognized during the next five years as follows:
For the Year Ending December 31,
2018
2019
2020
2021
2022

$

23.6
23.1
21.1
15.0
14.8

See Note 7, “Business Combinations” for further information related to intangible assets acquired during 2018 and 2017.
Government Grants
The government grants are related to property, plant and equipment and land use rights related to the expansion in China. The grants are
recorded in other current liabilities and other long-term liabilities in the unaudited condensed consolidated balance sheets and recognized into
income over the useful life of the associated assets (10 to 50 years).
Government grants are presented in our unaudited condensed consolidated balance sheets as follows:
March 31,
2018

December 31,
2017

Current

$

$

Long-term
Total government grants

0.5
8.6

0.5
8.7

$

9.1

$

9.2
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NOTE 5 — Debt and Credit Arrangements
Summary of Outstanding Borrowings
The following table represents the components of our borrowings:
March 31,
2018

Convertible notes due November 2024:
Principal amount
Unamortized discount
Unamortized debt issuance costs

$

Convertible notes due November 2024, net of unamortized discount and debt issuance costs

December 31,
2017

258.8
(55.9)
(5.0)

$

197.9

258.8
(57.6)
(5.1)
196.1

Convertible notes due August 2018:
Principal amount
Unamortized discount
Unamortized debt issuance costs

57.1
(1.1)
(0.1)

57.1
(1.9)
(0.1)

Convertible notes due August 2018, net of unamortized discount and debt issuance costs

55.9

55.1

Senior secured revolving credit facility due November 2022
Foreign facilities

247.0
11.4

239.0
7.9

Total debt, net of unamortized discount and debt issuance costs

512.2

498.1

Less: current maturities (1)

(63.0)

(58.9)

$

Long-term debt
_______________
(1)

449.2

$

439.2

Current maturities at March 31, 2018 includes $55.9 of Convertible notes due August 2018, net of unamortized discount and debt issuance
costs.
2024 Convertible Notes

On November 6, 2017, we issued 1.00% Convertible Senior Subordinated Notes due November 2024 (the “2024 Notes”) in the aggregate
principal amount of $258.8, pursuant to an Indenture, dated as of such date (the “Indenture”). The 2024 Notes bear interest at an annual rate of
1.00%, payable on May 15 and November 15 of each year, beginning on May 15, 2018, and will mature on November 15, 2024 unless earlier
converted or repurchased.
The 2024 Notes are senior subordinated unsecured obligations of Chart and are not guaranteed by any of our subsidiaries. The 2024 Notes are
senior in right of payment to our future subordinated debt, equal in right of payment with our future senior subordinated debt, and are subordinated
in right of payment to our existing and future senior indebtedness, including indebtedness under our existing credit agreement.
A conversion of the 2024 Notes may be settled in cash, shares of our common stock or a combination of cash and shares of our common
stock, at our election (subject to, and in accordance with, the settlement provisions of the Indenture). The initial conversion rate for the 2024 Notes
is 17.0285 shares of common stock (subject to adjustment as provided for in the Indenture) per $1,000 principal amount of the 2024 Notes, which is
equal to an initial conversion price of approximately $58.725 per share, representing a conversion premium of approximately 35% above the closing
price of our common stock of $43.50 per share on October 31, 2017. In addition, following certain corporate events that occur prior to the maturity
date as described in the Indenture, we will pay a make-whole premium by increasing the conversion rate for a holder who elects to convert its 2024
Notes in connection with such a corporate event in certain circumstances. For purposes of calculating earnings per share, if the average market price
of our common stock exceeds the applicable conversion price during the periods reported, shares contingently issuable under the 2024 Notes will
have a dilutive effect with respect to our common stock. Since our closing common stock price of $59.03 at the end of the period exceeded the
conversion price of $58.725, the if-converted value exceeded the principal amount of the 2024
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Notes by approximately $1.3 at March 31, 2018. As described below, we entered into convertible note hedge transactions, which are expected to
reduce the potential dilution with respect to our common stock upon conversion of the 2024 Notes.
Holders of the 2024 Notes may convert their 2024 Notes at their option at any time prior to the close of business on the business day
immediately preceding August 15, 2024 only under the following circumstances: (1) during any fiscal quarter commencing after December 31, 2017
(and only during such fiscal quarter), if the last reported sale price of our common stock for at least 20 trading days (whether or not consecutive)
during the period of 30 consecutive trading days ending on, and including, the last trading day of the immediately preceding fiscal quarter is greater
than or equal to 130% of the applicable conversion price for the 2024 Notes on each applicable trading day; (2) during the five business day period
after any 10 consecutive trading day period (the “measurement period”) in which the “trading price” (as defined in the Indenture) per one thousand
U.S. dollar principal amount of Notes for each trading day of such measurement period was less than 97% of the product of the last reported sale
price of our common stock and the applicable conversion rate for the 2024 Notes on each such trading day; or (3) upon the occurrence of specified
corporate events described in the Indenture.
On or after August 15, 2024 until the close of business on the second scheduled trading day immediately preceding November 15, 2024,
holders may convert their 2024 Notes at the option of the holder regardless of the foregoing circumstances. Upon conversion, we may settle the
conversion by paying or delivering either shares of our common stock, solely cash, or a combination of cash and shares of our common stock, at
our election. It is our intention to settle the principal amount of the 2024 Notes in cash and excess conversion value in shares of our common stock.
We reassess the convertibility of the 2024 Notes and the related balance sheet classification on a quarterly basis. As of March 31, 2018, events
for early conversion were not met, and thus the 2024 Notes were not convertible as of and for the fiscal quarter beginning April 1, 2018. There have
been no conversions as of the date of this filing.
We allocated the gross proceeds of the 2024 Notes between the liability and equity components of the 2024 Notes. The initial liability
component of $200.1, which was recorded as long-term debt, represents the fair value of similar debt instruments that have no conversion rights.
The initial equity component of $58.7, which was recorded as additional paid-in capital, represents the debt discount and was calculated as the
difference between the fair value of the liability component and gross proceeds of the 2024 Notes. The liability component was recognized at the
present value of its associated cash flows using a 4.8% straight-debt rate and is being accreted to interest expense over the term of the 2024 Notes.
We recorded $5.3 in deferred debt issuance costs associated with the 2024 Notes, which are being amortized over the term of the 2024 Notes
using the effective interest method. We also recorded $1.5 in equity issuance costs, which was recorded as a reduction to additional paid-in capital
in the December 31, 2017 consolidated balance sheet.
The following table summarizes interest accretion of the 2024 Notes discount, 1.0% contractual interest coupon and financing costs
amortization associated with the 2024 Notes for the three months ended March 31, 2018:
2024 Notes, interest accretion of convertible notes discount
2024 Notes, 1.0% contractual interest coupon
2024 Notes, total interest expense

$

1.7
0.6

$

2.3

2024 Notes, financing costs amortization

$

0.2

Convertible Note Hedge and Warrant Transactions Associated with the 2024 Notes
In connection with the pricing of the 2024 Notes, we entered into convertible note hedge transactions (the “Note Hedge Transactions”) with
certain parties, including the initial purchasers of the 2024 Notes (the “Option Counterparties”). The Note Hedge Transactions are expected
generally to reduce the potential dilution upon any future conversion of the 2024 Notes. Payments for the Note Hedge Transactions totaled
approximately $59.5 and were recorded as a reduction to additional paid-in capital in the December 31, 2017 consolidated balance sheet.
We also entered into separate, privately negotiated warrant transactions (the “Warrant Transactions”) with the Option Counterparties to
acquire up to 4.4 shares of our common stock. Proceeds received from the issuance of the Warrant Transactions totaled approximately $46.0 and
were recorded as an addition to additional paid-in capital in the December 31, 2017 consolidated balance sheet. The strike price of the Warrant
Transactions will initially be $71.775 per share (subject to adjustment), which is approximately 65% above the last reported sale price of our common
stock on October 31, 2017. The Warrant Transactions could
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have a dilutive effect to our stockholders to the extent that the market price per share of our common stock, as measured under the terms of the
Warrant Transactions, exceeds the applicable strike price of the warrants.
The Note Hedge Transactions and Warrant Transactions effectively increased the conversion price of the 2024 Notes. The net cost of the
Note Hedge Transactions and Warrant Transactions was approximately $13.5.
2018 Convertible Notes
On August 3, 2011, we issued 2.00% Convertible Senior Subordinated Notes due August 2018 (the “2018 Notes”) in the aggregate principal
amount of $250.0, pursuant to an Indenture, dated as of such date (the “Senior Debt Indenture”). The 2018 notes bear interest at the annual rate of
2.0% per year, payable on February 1 and August 1 of each year, and will mature on August 1, 2018 unless earlier converted or repurchased. The
effective interest rate at issuance was 7.9%.
2018 Convertible Notes Repurchase and Loss on Extinguishment of Debt
On November 6, 2017, we used $195.9 of the proceeds from the offering of the 2024 Notes to repurchase $192.9 principal amount of the 2018
Notes, which included $1.0 of accrued interest and $194.9 for the notes. As of March 31, 2018, $57.1 principal amount remains outstanding under the
2018 Notes.
Pursuant to extinguishment guidance, settlement consideration is first allocated to the extinguishment of the liability component equal to the
fair value of that component immediately prior to extinguishment, and any difference between the net carrying amount and that allocated amount
and unamortized deferred debt issuance costs should be recognized as a gain or loss on debt extinguishment. Any remaining consideration is
allocated to the reacquisition of the equity component and recognized as a reduction of shareholders’ equity. The fair value of the liability
component immediately prior to the extinguishment of debt was measured first, with the difference between the fair value of the aggregate
consideration remitted to the holder and the fair value of the liability component attributed to the reacquisition of the equity component.
The fair value of the liability component was estimated by calculating the present value of its cash flows using a discount rate of 4.8%, the
then-current market rate for similar debt instruments that have no conversion rights. Of the $194.9 of consideration transferred at settlement, $189.0
was attributed to the extinguishment of the liability component, and $5.8 was attributed to the reacquisition of the equity component, which was
recorded as a reduction to additional paid-in capital. The carrying amount of the liability was $184.7 on the day immediately before the settlement,
resulting in a $4.3 loss on extinguishment associated with the bond cost portion of the 2018 Notes. Additionally, $1.0 of interest, which had
previously been accrued was paid at settlement.
2018 Notes Details
The 2018 Notes are senior subordinated unsecured obligations of Chart and are not guaranteed by any of our subsidiaries. The 2018 Notes are
senior in right of payment to our future subordinated debt, equal in right of payment with our future senior subordinated debt and are subordinated
in right of payment to our existing and future senior indebtedness, including indebtedness under our existing credit agreement.
A conversion of the 2018 Notes may be settled in cash, shares of our common stock or a combination of cash and shares of our common stock
in excess of the aggregate principal amount of the 2018 Notes being converted, at our election (subject to, and in accordance with, the settlement
provisions of the Senior Debt Indenture). The initial conversion rate for the 2018 Notes is 14.4865 shares of common stock (subject to adjustment as
provided for in the Senior Debt Indenture) per one thousand U.S. dollar principal amount of the 2018 Notes, which is equal to an initial conversion
price of approximately $69.03 per share. In addition, following certain corporate events that occur prior to the maturity date as described in the
Senior Debt Indenture, we will pay a make-whole premium by increasing the conversion rate for a holder who elects to convert its 2018 Notes in
connection with such a corporate event in certain circumstances. For purposes of calculating earnings per share, if the average market price of our
common stock exceeds the applicable conversion price during the periods reported, shares contingently issuable under the 2018 Notes will have a
dilutive effect with respect to our common stock. At March 31, 2018, the “if-converted value” did not exceed the principal amount of the 2018 Notes
since the closing sales price of our common stock was less than the conversion price of the 2018 Notes.
Holders of the 2018 Notes may convert their 2018 Notes at their option at any time prior to the close of business on the business day
immediately preceding May 1, 2018 only under the following circumstances: (1) during any fiscal quarter commencing after September 30, 2011 (and
only during such fiscal quarter), if the last reported sale price of our common stock for at least 20 trading days (whether or not consecutive) during a
period of 30 consecutive trading days ending on, and including, the last trading
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day of the immediately preceding fiscal quarter is greater than or equal to 130% of the applicable conversion price for the 2018 Notes on each
applicable trading day; (2) during the five consecutive business day period after any five consecutive trading day period (the “2018 Notes
measurement period”) in which the “trading price” (as defined in the Senior Debt Indenture) per one thousand U.S. dollar principal amount of 2018
Notes for each trading day of such measurement period was less than 97% of the product of the last reported sale price of our common stock and
the applicable conversion rate for the Notes on each such trading day; or (3) upon the occurrence of specified corporate events described in the
Indenture.
On or after May 1, 2018 until the close of business on the second scheduled trading day immediately preceding August 1, 2018, holders may
convert their 2018 Notes at the option of the holder regardless of the foregoing circumstances. Upon conversion, we will pay cash up to the
aggregate principal amount of the 2018 Notes to be converted and pay or deliver, as the case may be, cash, shares of our common stock or a
combination of cash and shares of our common stock, at our election, in respect of the remainder, if any, of our conversion obligation in excess of
the aggregate principal amount of the 2018 Notes being converted. It is our intention to settle any excess conversion value in shares of our common
stock.
We reassess the convertibility of the 2018 Notes and the related balance sheet classification on a quarterly basis. As of March 31, 2018, events
for early conversion were not met, and thus the 2018 Notes were not convertible as of and for the fiscal quarters beginning April 1, 2018 and 2017.
There have been no conversions as of the date of this filing.
Upon issuance in 2011, we allocated the gross proceeds of the 2018 Notes between the liability and equity components of the 2018 Notes. The
initial liability component of $170.9, which was recorded as long-term debt, represented the fair value of similar debt instruments that had no
conversion rights. The initial equity component of $79.1, which was recorded as additional paid-in capital, represented the debt discount and was
calculated as the difference between the fair value of the liability component and gross proceeds of the 2018 Notes. The liability component was
recognized at the present value of its associated cash flows using a 7.9% straight-debt rate and is being accreted to interest expense over the term of
the 2024 Notes.
The following table summarizes interest accretion of the 2018 Notes discount, 2.0% contractual interest coupon, loss on extinguishment of
debt and financing costs amortization associated with the 2018 Notes:
Three Months Ended March 31,
2018

2017

2018 Notes, interest accretion of convertible notes discount

$

$

2018 Notes, 2.0% contractual interest coupon
2018 Notes, total interest expense

0.8
0.6

3.3
1.3

$

1.4

$

4.6

2018 Notes, financing costs amortization

$

—

$

0.2

Convertible Note Hedge, Capped Call and Warrant Transactions Associated with the 2018 Notes
In connection with the issuance of the 2018 Notes, we entered into privately-negotiated convertible note hedge, capped call and separate
warrant transactions (the “Existing Call Spread”). These transactions were accounted for as equity instruments at issuance. The cap price of the
capped call transactions and the strike price of the warrant transactions was initially $84.96 per share. In connection with the partial extinguishment
of the 2018 Notes, we entered into transactions with financial institutions to terminate a portion of the Existing Call Spread (the “Partial Unwind
Transactions”). On the payment date, the number of warrants as a result of the Partial Unwind Transactions was reduced to 0.80 shares of common
stock, which represents the number of shares of our common stock underlying the 2018 Notes after the partial extinguishment of debt.
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Senior Secured Revolving Credit Facility
We have a five-year $450.0 senior secured revolving credit facility (the “SSRCF”), which matures on November 3, 2022. The SSRCF includes a
$25.0 sub-limit for the issuance of swingline loans and a $100.0 base sub-limit along with a $100.0 discretionary sub-limit to be used for letters of
credit. There is a foreign currency limit of $100.0 under the SSRCF which can be used for foreign currency denominated letters of credit and
borrowings in a foreign currency, in each case in currencies agreed upon with the lenders. In addition, the facility permits borrowings up to $100.0
made by our wholly-owned subsidiaries, Chart Industries Luxembourg S.à r.l. (“Chart Luxembourg”) and Chart Asia Investment Company Limited
(“Chart Asia”). The SSRCF also includes an expansion option permitting us to add up to an aggregate $225.0 in term loans or revolving credit
commitments from its lenders.
Revolving loans under the SSRCF bear interest, at the applicable Borrower’s election, at a rate per annum equal to either (i) the greatest of (a)
the Prime Rate (as defined in the SSRCF) in effect on such day, (b) the NYFRB Rate (as defined in the SSRCF) in effect on such day plus 1/2 of 1.0%
and (c) the Adjusted LIBOR (as defined in the SSRCF) for a one-month interest period on such day (or if such day is not a business day, the
immediately preceding business day) plus 1.0% (the “Adjusted Base Rate”), plus a margin that varies with our leverage ratio, or (ii) the Adjusted
LIBOR (as defined in the SSRCF) for the relevant interest period in effect for such day, plus a margin that varies with our leverage ratio.
In addition, we are required to pay a commitment fee of between 0.20% and 0.375% of the unused revolver balance and a letter of credit
participation fee equal to the daily aggregate letter of credit exposure at the rate per annum equal to the Applicable Margin for Eurocurrency
Revolving Facility Borrowings (as defined in the SSRCF, ranging from 1.5% to 2.5%, depending on the leverage ratio calculated at each fiscal quarter
end). A fronting fee must be paid on each letter of credit that is issued equal to 0.125% per annum of the stated dollar amount of the letter of credit.
Significant financial covenants for the SSRCF include a minimum liquidity requirement equal to the principal amount of the 2018 Notes
outstanding six months prior to the maturity date of the 2018 Notes and when holders of the 2018 Notes have the option to require us to repurchase
the 2018 Notes, a maximum leverage ratio of 3.25 and a minimum interest coverage to EBITDA ratio of 3.0. The required leverage ratio can be relaxed
on up to two occasions, upon notification to the lenders, to 3.75 for up to four consecutive fiscal quarters, for acquisitions and plant expansions of
$100.0 or greater. The SSRCF contains a number of other customary covenants including, but not limited to, restrictions on our ability to incur
additional indebtedness, create liens or other encumbrances, sell assets, enter into sale and lease-back transactions, make certain payments,
investments, loans, advances or guarantees, make acquisitions and engage in mergers or consolidations and pay dividends or distributions. At
March 31, 2018, we were in compliance with all covenants.
We recorded $2.5 in deferred debt issuance costs associated with the SSRCF which are being amortized over the five-year term of the SSRCF.
At March 31, 2018, unamortized debt issuance costs associated with the SSRCF were $2.3. For the three months ended March 31, 2018 and 2017,
deferred financing fees amortization was $0.1 for both periods.
As of March 31, 2018, there were $247.0 in borrowings outstanding under the SSRCF (“SSRCF Borrowings”), bearing interest at 4.25%. For the
three months ended March 31, 2018, interest expense related to the SSRCF Borrowings was $2.5. We had $44.9 in letters of credit issued and bank
guarantees supported by the SSRCF, which had availability of $158.1 at March 31, 2018. The obligations under the SSRCF are guaranteed by the
Company and substantially all of its U.S. subsidiaries and secured by substantially all of the assets of Chart and our U.S. subsidiaries and 65% of
the capital stock of our material non-U.S. subsidiaries (as defined by the SSRCF) that are owned by U.S. subsidiaries.
Foreign Facilities – China
Chart Cryogenic Engineering Systems (Changzhou) Company Limited (“CCESC”) and Chart Biomedical (Chengdu) Co. Ltd. (“Chengdu”),
wholly-owned subsidiaries of the Company, maintain joint banking facilities (the “China Facilities”) which include a revolving facility with 50.0
Chinese yuan (equivalent to $8.0) in borrowing capacity which can be utilized for either revolving loans, bonds/guarantees, or bank draft
acceptances. Any borrowings made by CCESC or Chengdu under the China Facilities are guaranteed by the Company. At March 31, 2018, there was
25.0 million Chinese yuan (equivalent to $4.0) outstanding under this facility, bearing interest at 5.00%. CCESC had 1.8 million Chinese yuan
(equivalent to $0.3), in bank guarantees.
Chart Cryogenic Distribution Equipment (Changzhou) Company Limited (“CCDEC”), a joint venture of the Company, maintains an unsecured
credit facility whereby CCDEC may borrow up to 75.0 million Chinese yuan (equivalent to $11.9) for working capital purposes. This facility is
effective until August 6, 2018. At March 31, 2018, there were no borrowings outstanding under this facility.
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CCESC has a term loan that is secured by certain CCESC land use rights and allows for up to 86.6 million Chinese yuan (equivalent to $13.8) in
borrowings. The loan has a term of eight years with semi-annual installment payments of at least 10.0 million Chinese yuan and a final maturity date
of May 26, 2024. At March 31, 2018, there was 46.6 million Chinese yuan (equivalent to $7.4) outstanding on this loan, bearing interest at 5.39%.
Foreign Facilities – Europe
Chart Ferox, a.s. (“Ferox”), a wholly-owned subsidiary of the Company, maintains a secured credit facility with capacity of up to 125.0 million
Czech koruna (equivalent to $6.1) and three secured credit facilities with capacity of up to 9.3 million euros (equivalent to $11.5). All four facilities
(the “Ferox Credit Facilities”) allow Ferox to request bank guarantees and letters of credit. None of these facilities allow revolving credit borrowings.
Under two of the facilities, Ferox must pay letter of credit and guarantee fees equal to 0.70% per annum on the face amount of each guarantee or
letter of credit, and under two facilities, Ferox must pay the letter of credit and guarantee fees equal to 0.50%. Ferox’s land, buildings, and cash
collateral secure the credit facilities. At March 31, 2018 there were bank guarantees of 199.7 million Czech koruna (equivalent to $9.7) supported by
the Ferox Credit Facilities.
Chart Luxembourg maintains an overdraft facility with $5.0 in borrowing capacity. There were no borrowings under the Chart Luxembourg
facility as of March 31, 2018.
Letters of Credit
Chart Energy & Chemicals, Inc. (“Chart E&C”), a wholly-owned subsidiary of the Company, had $6.4 in deposits in a bank outside of the
SSRCF to secure letters of credit. The deposits are treated as restricted cash and restricted cash equivalents in the condensed consolidated balance
sheets ($5.4 in other current assets and $1.0 in other assets at both March 31, 2018 and December 31, 2017).
Fair Value Disclosures
The fair value of the 2024 Notes was approximately 117% and 105% of their par value as of March 31, 2018 and December 31, 2017,
respectively. The fair value of the 2018 Notes was approximately 102% and 99% of their par value as of March 31, 2018 and December 31, 2017,
respectively. The 2024 Notes and 2018 Notes are actively quoted instruments and, accordingly, the fair values of the 2024 Notes and 2018 Notes
were determined using Level 1 inputs as defined in Note 8, “Fair Value Measurements.”
NOTE 6 — Product Warranties
We provide product warranties with varying terms and durations for the majority of our products. We estimate our warranty reserve by
considering historical and projected warranty claims, historical and projected cost-per-claim, and knowledge of specific product issues that are
outside our typical experience. We record warranty expense in cost of sales in the unaudited condensed consolidated statements of operations and
comprehensive income. Product warranty claims not expected to occur within one year are included as part of other long-term liabilities in the
unaudited condensed consolidated balance sheets.
The following table represents changes in our consolidated warranty reserve:
Balance at December 31, 2017
Issued – warranty expense
Change in estimates – warranty expense
Warranty usage
Balance at March 31, 2018

$

16.7
1.2
0.4
(2.0)

$

16.3

NOTE 7 — Business Combinations
Skaff Acquisition
On January 2, 2018, we acquired 100% of the equity interests of Skaff Cryogenics and Cryo-Lease, LLC (together “Skaff”) for an approximate
purchase price of $12.5, net of cash acquired. The following table represents goodwill, certain intangible assets and other net assets acquired:
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Goodwill
Property, plant and equipment
Inventories, net
Identifiable intangible assets
Other net assets

$

4.7
4.2
1.6
1.7
0.3

Net assets acquired

$

12.5

The assets acquired and liabilities assumed were recorded at their estimated fair values as of the acquisition date. The purchase price
allocation is preliminary and is based on provisional fair values and subject to revision as we finalize third-party valuations and other analyses. Final
determination of the fair values may result in further adjustments to the value of net assets acquired.
Skaff provides quality repair service and re-manufacturing of cryogenic and liquefied natural gas storage tanks and trailers and also maintains
a portfolio of cryogenic storage equipment that is leased to customers for temporary and permanent needs. Skaff is headquartered in Brentwood,
New Hampshire and provides services and equipment to customers in North America. Skaff’s results are included in the D&S operating segment
since the date of acquisition.
Pro-forma information related to the Skaff acquisition has not been presented because the impact on our consolidated results of operations
and financial position is not material.
Hudson Acquisition
On September 20, 2017, we completed the acquisition of Hudson. The acquisition purchase price was $419.5, net of cash acquired.
Approximately $300.0 of the purchase price was funded through borrowings under our senior secured revolving credit facility, and the remainder of
the purchase price was funded with cash on hand.
Hudson, which has operations in the United States, China and Italy and a joint venture in Mexico, designs, manufactures, sells and services
products used in refining, heating, ventilation and air conditioning (HVAC), petrochemical, natural gas, power generation, industrial and commercial
end markets. Hudson is a North American leader in air-cooled heat exchangers and a global leader in axial flow cooling fans. Hudson’s results of
operations are included in our E&C segment since the date of the acquisition.
We preliminarily allocated the acquisition consideration to tangible and identifiable intangible assets acquired and liabilities assumed based on
their preliminary estimated fair values as of the acquisition date. The preliminary fair value of the acquired tangible and identifiable intangible assets
were determined based on inputs that are unobservable and significant to the overall fair value measurement. It is also based on estimates and
assumptions made by management at the time of the acquisition. As such, this was classified as Level 3 fair value hierarchy measurements and
disclosures.
We estimated the preliminary fair value of acquired unpatented technology and trademarks and trade names using the relief from royalty
method. The preliminary fair values of acquired customer backlog and customer relationships were estimated using the multi-period excess earnings
method. Under both the relief from royalty and multi-period excess earnings methods, the fair value models incorporate estimates of future cash
flows, estimates of allocations of certain assets and cash flows, estimates of future growth rates, and management’s judgment regarding the
applicable discount rates to use to discount such estimates of cash flows. The estimated useful lives of identifiable finite-lived intangible assets
range from 2 to 15 years.
Hudson complements our E&C segment with the addition of its Fin-Fan® brand and other air-cooled heat exchangers which broaden E&C’s
end market diversity from primarily liquefied natural gas, industrial and natural gas to include HVAC, petrochemical and power generation. The
addition of Hudson’s fans business, known by the Tuf-Lite® and Cofimco® brands, allows E&C to offer a broader technology solution for our
customers. Management anticipates the combination of strong engineering cultures will continue to further develop full service solutions for our
customers. The preliminary estimated goodwill was established due to the benefits outlined above, as well as the benefits derived from the
anticipated synergies of Hudson integrating with Chart’s E&C segment. Goodwill recorded for the Hudson acquisition is not expected to be
deductible for tax purposes.
The acquisition consideration allocation below is preliminary, pending completion of the fair value analyses of acquired assets and liabilities,
primarily deferred tax liabilities and related accounts, as well as certain other analyses. The excess of the purchase price over the estimated fair
values is assigned to goodwill. As additional information becomes available, we may further revise the preliminary acquisition consideration
allocation during the remainder of the measurement period, which shall not exceed
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twelve months from the closing of the acquisition. Such revisions or changes may be material. There was no change in the preliminary purchase
price allocation during the three months ended March 31, 2018 from the amounts reported in our December 31, 2017 Annual Report on Form 10-K.
The following table summarizes the estimated fair values of the assets acquired and liabilities assumed in the Hudson acquisition:
Net assets acquired:
Goodwill
Identifiable intangible assets
Accounts receivable
Property, plant and equipment
Inventories
Other current assets
Unbilled contract revenue
Other assets
Prepaid expenses
Deferred tax liabilities
Accounts payable
Customer advances and billings in excess of contract revenue
Accrued salaries, wages and benefits
Other current liabilities
Other long-term liabilities
Current portion of warranty reserve
Net assets acquired

$

238.3
211.0
34.6
29.4
26.5
8.1
4.9
2.9
0.9
(87.6)
(21.2)
(17.4)
(4.4)
(3.8)
(1.9)
(0.8)

$

419.5

Information regarding identifiable intangible assets acquired in the Hudson acquisition is presented below:
Weighted-average
Estimated Useful Life

Finite-lived intangible assets:
Customer relationships
Unpatented technology
Customer backlog

13 years
10 years
2 years

Total finite-lived intangible assets acquired

12 years

Preliminary Estimated
Asset Fair Value

$

122.1
18.3
1.3
141.7

Indefinite-lived intangible assets:
Trademarks and trade names

69.3
$

Total identifiable intangible assets acquired

211.0

During the three months ended March 31, 2018, net sales attributed to the acquired Hudson operations was $43.3. For the same period,
Hudson contributed $4.2 to operating income which included $3.0 of intangible asset amortization expense.
Supplemental Pro Forma Information
The following supplemental pro forma financial information is based on our historical consolidated financial statements and Hudson’s
historical consolidated financial statements as adjusted to give effect to the September 20, 2017 acquisition of Hudson. The supplemental pro forma
financial information for the periods presented gives effect to the acquisition as if it had occurred on January 1, 2016.
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The following adjustments are reflected in the pro forma financial table below:
•

the effect of decreased interest expense related to the repayment of the Hudson term loan and revolving credit facility, net of the
additional borrowing on the Chart senior secured revolving credit facility,

•

amortization of acquired intangible assets, and

•

step-up depreciation of acquired property, plant and equipment

This pro forma financial information is presented for informational purposes only and is not necessarily indicative of the results of operations
that actually would have resulted had the acquisition been in effect at the beginning of the periods presented. In addition, the pro forma results are
not intended to be a projection of future results and do not reflect any operating efficiencies or cost savings that might be achievable.
The following table presents pro forma sales, net loss attributable to the Company, and net loss attributable to the Company per common
share data assuming Hudson was acquired before the beginning of the 2017 fiscal year, and assuming effective tax rates of 35% for the three months
ended March 31, 2017:

Pro forma sales
Pro forma net loss attributable to Chart Industries, Inc.

$

251.9
(2.7)

Pro forma net loss attributable to Chart Industries, Inc. per common share, basic

$

(0.09)

Pro forma net loss attributable to Chart Industries, Inc. per common share, diluted

$

(0.09)

VCT Vogel GmbH Acquisition
On August 31, 2017, Chart Germany GmbH, a wholly-owned subsidiary of the Company, acquired 100% of the equity interests of VCT Vogel
GmbH (“VCT”) for a total purchase price of 3.6 million euros (equivalent to $4.2). VCT, located in Gablingen, Germany, services and repairs
cryogenic and other mobile gas tank equipment and trucks. VCT also designs, manufactures and sells truck mounted drive and control systems for
the operation of cryogenic pumps on trailers, rigid trucks and containers. VCT’s results are included in our D&S segment since the date of
acquisition.
Additional information related to the VCT acquisition has not been presented because the impact on our consolidated results of operations
and financial position is not material.
Hetsco, Inc. Acquisition
On January 13, 2017, we acquired 100% of the equity interests in Hetsco, Inc. from Global Power Equipment Group, Inc. for a total purchase
price of $22.8. The following table represents goodwill, certain intangible assets and other net assets acquired:

Goodwill
Identifiable intangible assets – customer relationships
Other identifiable intangible assets
Other net assets

$

8.8
8.1
1.2
4.7

Net assets acquired

$

22.8

The assets acquired and liabilities assumed were recorded at their estimated fair values as of the acquisition date.
Hetsco, Inc. is headquartered in Franklin, Indiana and provides emergency, specialty welding and construction services to natural gas
processing, petrochemical, and air gas separation industries. Hetsco’s results are included in our E&C segment since the date of acquisition.
Pro-forma information related to the Hetsco, Inc. acquisition has not been presented because the impact on our consolidated results of
operations and financial position is not material.
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Contingent Consideration
The estimated fair value of contingent consideration relating to the 2015 D&S Thermax acquisition was $1.8 at the date of acquisition and was
valued according to a discounted cash flow approach, which includes assumptions regarding the probability of achieving certain earnings targets
and a discount rate applied to the potential payments. Potential payments may be paid between April 1, 2018 and July 1, 2019 based on the
attainment of certain earnings targets. The potential payments related to Thermax contingent consideration are between $0.0 and $11.3.
Valuations are performed using Level 3 inputs as defined in Note 8, “Fair Value Measurements” and are evaluated on a quarterly basis based
on forecasted sales and earnings targets. Contingent consideration liabilities are classified as other current liabilities and other long-term liabilities in
the unaudited condensed consolidated balance sheets. Changes in fair value of contingent consideration, including accretion, are recorded as
selling, general, and administrative expenses in the unaudited condensed consolidated statements of operations and comprehensive income. The
fair value of contingent consideration liabilities was insignificant at both March 31, 2018 and December 31, 2017.
NOTE 8 — Fair Value Measurements
We measure our financial assets and liabilities at fair value on a recurring basis using a three-tier fair value hierarchy, which prioritizes the
inputs used in the valuation methodologies. The three levels of inputs used to measure fair value are as follows:
Level 1 — Valuations based on quoted prices for identical assets and liabilities in active markets.
Level 2 — Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets and
liabilities in active markets, quoted prices for identical or similar assets and liabilities in markets that are not active, or other inputs that are
observable or can be corroborated by observable market data.
Level 3 — Valuations based on unobservable inputs reflecting our own assumptions, consistent with reasonably available assumptions made
by other market participants. These valuations require significant judgment.
Financial assets and liabilities measured at fair value on a recurring basis and presented in our unaudited condensed consolidated balance
sheets were not significant for the periods presented.
NOTE 9 — Accumulated Other Comprehensive Income (Loss)
The following tables represent changes in accumulated other comprehensive income (loss) by component:
Foreign currency
translation
adjustments

Balance at December 31, 2017
Other comprehensive income
Amounts reclassified from accumulated other comprehensive income (loss),
net of income taxes

$

Net current-period other comprehensive income, net of taxes
$

Balance at March 31, 2018

2.2
12.1

$

Accumulated other
comprehensive
income (loss)

$

$

0.3

0.3

0.3

12.4

14.3

(24.7)
2.5

$

Balance at March 31, 2017
23

(22.2)

(10.0)

$

4.3

Pension liability
adjustments, net of
taxes

Accumulated other
comprehensive
income (loss)

$

$

(10.5)
—
0.2

2.5
$

(8.1)
12.1

—

—

Net current-period other comprehensive income, net of taxes

(10.3)
—

12.1

Foreign currency
translation
adjustments

Balance at December 31, 2016
Other comprehensive income
Amounts reclassified from accumulated other comprehensive income (loss),
net of income taxes

Pension liability
adjustments, net of
taxes

0.2

0.2
$

(10.3)

(35.2)
2.5

2.7
$

(32.5)
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NOTE 10 — Earnings Per Share
The following table presents calculations of net income (loss) per share of common stock:
Three Months Ended March 31,
2018

Net income (loss) attributable to Chart Industries, Inc.

2017

$

5.8

$

(2.9)

$

0.19

$

(0.09)

$

0.18

$

(0.09)

Net income (loss) attributable to Chart Industries, Inc. per common share:
Basic
Diluted

(1)

Weighted average number of common shares outstanding — basic
Incremental shares issuable upon assumed conversion and exercise of share-based awards

30.91
0.75

30.70
—

Weighted average number of common shares outstanding — diluted
_______________

31.66

30.70

(1)

Zero incremental shares from share-based awards are included in the computation of diluted net loss per share for periods in which a net loss
occurs because to do so would be anti-dilutive.
Diluted earnings per share does not reflect the following potential common shares as the effect would be anti-dilutive:
Three Months Ended March 31,
2018

Share-based awards
Warrants
Total anti-dilutive securities

2017

0.33
5.18

1.86
3.37

5.51

5.23

NOTE 11 — Income Taxes
On December 22, 2017, the Tax Cuts and Jobs Act (“Tax Act”) was signed into law. The Tax Act, among other things, reduced the U.S. federal
corporate tax rate from 35% to 21%, requires companies to pay a one-time transition tax on certain unrepatriated earnings of foreign subsidiaries,
requires a current inclusion in U.S. federal taxable income of certain earnings of foreign corporations, and creates a new limitation on deductible
interest expense. Consequently, we recorded a provisional $22.5 net favorable tax benefit during the fourth quarter of 2017 related to the Tax Act.
This benefit mainly consisted of a one-time, provisional benefit of $26.9 related to the remeasurement of certain of our deferred tax liabilities using
the lower U.S. federal corporate tax rate of 21%. This was partially offset by (i) a one-time, provisional charge of $8.7 related to the deemed
repatriation transition tax, which is a tax on previously untaxed accumulated earnings and profits of certain of our foreign subsidiaries, and (ii) a onetime tax provisional expense and tax benefit of $4.5 and $8.7, respectively, related to our intent to amend pre-acquisition Hudson U.S. federal tax
returns.
As we complete our analysis of the Tax Act, further collect and analyze data, interpret any additional guidance issued by the U.S. Treasury
Department, the IRS, and other standard-setting bodies, we may make adjustments to the provisional amounts. Those adjustments may materially
impact our provision for income taxes in the period in which the adjustments are made.
As of March 31, 2018, we have not completed our accounting for the income tax effects of certain elements of the Tax Act. If we were able to
make reasonable estimates of the effects of elements for which our analysis is not yet complete, we recorded provisional adjustments. If we were not
yet able to make reasonable estimates of the impact of certain elements, we have not recorded any adjustments related to those elements and have
continued accounting for them in accordance with ASC 740 on the basis of the tax laws in effect before the Tax Act.
Our accounting for the following elements of the Tax Act is incomplete. However, we were able to make reasonable estimates of certain effects
and, therefore, recorded provisional adjustments as follows:
Reduction of U.S. federal corporate tax rate: The Tax Act reduces the U.S. federal corporate tax rate to 21% effective January 1, 2018. For
certain of our deferred tax liabilities, we have recorded a provisional decrease of $26.9, with a corresponding adjustment to deferred income tax
benefit $26.9 for the year ended December 31, 2017. No further changes have been made to
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the provisional amount during the three months ended March 31, 2018. While we are able to make a reasonable estimate of the impact of the
reduction in the U.S. federal corporate tax rate, it may be affected by other analyses related to the Tax Act, including, but not limited to, our
calculation of deemed repatriation of deferred foreign income and the state tax effect of adjustments made to federal temporary differences.
Deemed Repatriation Transition Tax: The Deemed Repatriation Transition Tax (“Transition Tax”) is a tax on total post-1986 earnings and
profits (E&P) of certain of our foreign subsidiaries. We were able to make a reasonable estimate of the Transition Tax and recorded (i) a one-time,
provisional charge of $8.7 related to the deemed repatriation transition tax, and (ii) a one-time provisional tax expense and tax benefit of $4.5 and $8.7,
respectively, related to our intent to amend pre-acquisition Hudson U.S. federal tax returns. We have not yet completed our calculation of the total
post-1986 E&P for these foreign subsidiaries. Furthermore, the Transition Tax is based in part on the amount of those earnings held in cash and
other specified assets. This amount may change when we finalize the calculation of post-1986 foreign E&P previously deferred from U.S. federal
taxation and finalize the amounts held in cash or other specified assets. During the three months ended March 31, 2018, no additional income taxes
have been provided for any remaining undistributed foreign earnings not subject to the Transition Tax, or any additional outside basis difference
inherent in these entities since these amounts continue to be indefinitely reinvested in foreign operations. Determining the amount of unrecognized
deferred tax liability related to any remaining undistributed foreign earnings not subject to the Transition Tax and additional outside basis difference
in these entities (i.e., basis difference in excess of that subject to the one-time Transition Tax) is not practicable.
Global Intangible Low Taxed Income (GILTI), Foreign Derived Intangible Income (FDII), Base Erosion and Anti-Abuse Tax (BEAT), and
IRC Section 163(j) interest limitation (Interest Limitation): For our calendar year beginning in 2018, we are subject to several provisions of the
Tax Act including computations under GILTI, FDII, BEAT and the Interest Limitation rules. We were able to make a reasonable estimate of the
impact of each provision of the Tax Act on our effective tax rate for the three months ended March 31, 2018. For the GILTI and FDII computations,
we recorded a provisional estimate in our effective tax rate for the three months ended March 31, 2018. For the BEAT and Interest Limitation
computations, we have not recorded a provisional estimate in our effective tax rate for the three months ended March 31, 2018 because we currently
estimate that these provisions of the Tax Act will not apply in 2018. We will continue to refine our provisional estimates for our computations of the
GILTI, FDII, BEAT and Interest Limitation rules as we gather additional information.
Valuation allowances: We must assess whether our valuation allowance analyses are affected by various aspects of the Tax Act (e.g.,
deemed repatriation of deferred foreign income, GILTI inclusions, new categories of foreign tax credits). The GILTI provisions require us in our U.S.
income tax return, to include foreign subsidiary earnings in excess of an allowable return on the foreign subsidiary’s tangible assets. We are
evaluating if we will be subject to incremental U.S. tax on GILTI income in 2018, due to expense allocations required by the U.S. foreign tax credit
rules. We have provisionally elected to account for GILTI tax in the period in which it is incurred, and therefore, we have not provided any
provisional deferred tax impacts of GILTI in our unaudited condensed consolidated financial statements for the three months ended March 31, 2018.
Since, as discussed herein, we have recorded provisional amounts related to certain portions of the Tax Act, any corresponding determination of the
need for or change in a valuation allowance is also provisional.
Income tax expense of $2.3 and an income tax benefit of $1.8 for the three months ended March 31, 2018 and 2017, respectively, represents
taxes on both U.S. and foreign earnings at a combined effective income tax rate of 26.7% and 37.4%, respectively. The effective income tax rate of
26.7% for the three months ended March 31, 2018 differed from the U.S. federal statutory rate of 21% primarily due the effect of income earned by
certain of our foreign entities being taxed at higher rates than the federal statutory rate as well as losses incurred by certain of our Chinese
operations for which no benefit was recorded.
The effective income tax rate of 37.4% for the three months ended March 31, 2017 differed from the U.S. federal statutory rate of 35% primarily
due to foreign exchange losses realized upon the receipt of previously taxed income and treated as a discrete item for the quarter offset by losses
incurred by certain of our Chinese operations for which no benefit was recorded and the effect of income earned by certain of our international
entities operating in lower taxed jurisdictions.
As of March 31, 2018 and December 31, 2017, we had a liability for gross unrecognized tax benefits of $1.1 and $0.8, respectively. This amount
includes $1.0 and $0.6 of unrecognized tax benefits as of March 31, 2018 and December 31, 2017, respectively, which, if ultimately recognized, would
reduce our annual effective income tax rate. We recognize interest and penalties related to uncertain tax positions in income tax expense. We accrued
approximately $0.2 and $0.1 for the payment of interest and penalties as of March 31, 2018 and December 31, 2017, respectively.
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NOTE 12 — Share-based Compensation
During the three months ended March 31, 2018, we granted 0.20 stock options and 0.10 restricted stock units, 0.02 shares of restricted stock,
and 0.02 performance units. The total fair value of awards granted to employees during the three months ended March 31, 2018 was $12.0. In
addition, non-employee directors received stock awards with a fair value of $0.2. During the three months ended March 31, 2018, participants in our
stock option plans exercised options to purchase 0.05 shares of our common stock, while 0.01 stock options were forfeited.
Stock options generally have a four-year graded vesting period. Restricted stock and restricted stock units generally vest ratably over a threeyear period. Performance units generally vest at the end of a three-year performance period based on the attainment of certain pre-determined
performance condition targets. During the three months ended March 31, 2018, 1.40 shares of restricted stock and restricted stock units vested while
0.01 restricted stock units were forfeited.
Share-based compensation expense was $3.2 and $6.3 for the three months ended March 31, 2018 and 2017, respectively. Share-based
compensation expense is included in selling, general, and administrative expenses in the unaudited condensed consolidated statements of
operations and comprehensive income. As of March 31, 2018, total share-based compensation of $14.2 is expected to be recognized over the
weighted-average period of approximately 2.7 years.
NOTE 13 — Commitments and Contingencies
We recently received several customer inquiries regarding the performance of certain cryobiological tanks (in the BioMedical segment)
manufactured at our New Prague, Minnesota facility. An initial and very preliminary investigation has determined that certain tanks manufactured at
the facility during a limited certain period may need to be repaired or replaced. We have not yet been able to identify the scope of the product lines
subject to potential repair or replacement or what portion of any such product lines may be impacted. As such, any additional warranty reserve
related to these products is not currently reasonably estimable. We anticipate the potential warranty issue will impact only a portion of the tanks
manufactured during the specific period, which in total are believed to be less than $5.0 million in sales. We will provide further disclosure on this
matter after the scope of the potential issue is determinable and range of the possible additional warranty reserve expense is reasonably estimable.
NOTE 14 — Restructuring Activities
During the first three months of 2018, we implemented certain cost reduction or avoidance actions, primarily related to departmental
restructuring, including headcount reductions resulting in associated severance costs. We currently do not expect any significant severance or
restructuring charges during the remainder of 2018, although, we are closely monitoring our end markets and order rates and will continue to take
appropriate and timely actions as necessary.
During 2017, we implemented a number of cost reduction or avoidance actions, including headcount reductions and facility closures and
relocations primarily relating to the consolidation of certain of our facilities in China, the Buffalo BioMedical respiratory consolidation, and
relocation of the corporate headquarters. The Buffalo BioMedical respiratory facility consolidation into Ball Ground, Georgia, was completed during
the first quarter of 2017, and the reduction in force was completed in the third quarter of 2017. The E&C Wuxi, China facility consolidation was
completed during the second quarter of 2017, and the D&S China facility consolidation was substantially completed during the fourth quarter of
2017. Our corporate headquarters move from Garfield Heights, Ohio to Ball Ground, Georgia (which was officially effective October 26, 2017) was
substantially completed during the third quarter of 2017, and our Garfield Heights lease commitment ended on December 31, 2017.
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The following table is a summary of the severance and other restructuring costs, which included employee-related costs, facility rent and exit
costs, relocation, recruiting, travel and other, for the three months ended March 31, 2018 and 2017:
Three Months Ended March 31,
2018

2017

Severance:
Cost of sales
Selling, general, and administrative expenses
Total severance costs

$

0.1
0.5

$

0.6
0.7

0.6

1.3

0.2
0.1

1.8
1.5

0.3

3.3

Other restructuring:
Cost of sales
Selling, general, and administrative expenses
Total other restructuring costs
Total restructuring costs

$

0.9

$

4.6

The following tables summarize our restructuring activities for the three months ended March 31, 2018 and 2017:

Three Months Ended March 31, 2018
Energy &
Chemicals

Balance as of December 31, 2017
Restructuring costs
Cash payments

BioMedical

Corporate

Total

$

0.2
0.2
(0.2)
—

$

1.2
0.2
(0.6)
(0.7)

$

0.3
—
(0.1)
—

$

1.1
0.5
(0.2)
—

$

2.8
0.9
(1.1)
(0.7)

$

0.2

$

0.1

$

0.2

$

1.4

$

1.9

Change in estimates
Balance as of March 31, 2018

Distribution &
Storage

Three Months Ended March 31, 2017
Energy &
Chemicals

Distribution &
Storage

BioMedical

Corporate

Total

Balance as of December 31, 2016
Restructuring costs
Cash payments

$

0.1
0.4
(0.5)

$

2.9
0.1
(0.7)

$

1.3
2.6
(2.5)

$

3.0
1.5
(1.6)

$

7.3
4.6
(5.3)

Balance as of March 31, 2017

$

—

$

2.3

$

1.4

$

2.9

$

6.6
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CHART INDUSTRIES, INC. AND SUBSIDIARIES
Notes to Unaudited Condensed Consolidated Financial Statements – March 31, 2018
(Dollars and shares in millions, except per share amounts) – Continued

NOTE 15 — Reportable Segments
The structure of our internal organization is divided into the following reportable segments, which are also our operating segments: E&C,
D&S, and BioMedical. Corporate includes operating expenses for executive management, accounting, tax, treasury, corporate development, human
resources, information technology, investor relations, legal, internal audit, and risk management. Corporate support functions are not currently
allocated to the segments.
The following table represents information for our reportable segments and our corporate function:
Three Months Ended March 31,
2018

Sales
Energy & Chemicals (1)
Distribution & Storage
BioMedical
Intersegment eliminations
Consolidated

2017

$

89.9
136.1
54.7
(1.0)

$

39.9
113.2
51.0
—

$

279.7

$

204.1

$

2.8
18.1
9.5
(13.5)

$

(0.2)
11.6
5.0
(16.1)

$

16.9

$

0.3

(2)

Operating Income (Loss)
Energy & Chemicals (1)
Distribution & Storage
BioMedical
Corporate (3)
Consolidated
_______________
(1)

Includes Hudson net sales and operating income of $43.3 and $4.2 for the three months ended March 31, 2018, respectively.

(2)

Includes restructuring costs of $0.9 and $4.6 for the three months ended March 31, 2018 and 2017 respectively.

(3)

Includes transaction-related costs of $1.3 and $0.1 for the three months ended March 31, 2018 and 2017, respectively.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview
Chart Industries, Inc. and its consolidated subsidiaries (the “Company,” “Chart,” “we,” “us,” or “our”) is a leading diversified global
manufacturer of highly engineered equipment for the industrial gas, energy, and biomedical industries. Our equipment and engineered systems are
primarily used for low-temperature and cryogenic applications utilizing our expertise in cryogenic systems and equipment which operate at low
temperatures sometimes approaching absolute zero (0 Kelvin; -273° Centigrade; -459° Fahrenheit).
First Quarter 2018 Highlights
First quarter 2018 orders of $321.1 million sequentially increased 13.0% over the fourth quarter of 2017, and increased 53.1% compared to the
first quarter of 2017 (35.0% organically) with each segments’ orders increasing both sequentially and year-over-year. The first quarter of 2018
continued to reflect the strong demand seen in 2017 for natural gas in both petrochemical and LNG export projects, with eight related equipment
orders received, primarily for the West Texas Permian Basin.
First quarter 2018 sales of $279.7 million increased 37.0% from the first quarter of 2017 (15.8% organically). All three segments’ sales increased
over the prior year’s quarter. Our Energy & Chemicals (“E&C”) segment’s Hudson acquisition added $43.3 million in incremental sales during the
first quarter of 2018 with Distribution & Storage (“D&S”) and BioMedical sales increasing 20.2% and 7.3%, respectively. Sequential to the fourth
quarter of 2017, sales were down 8.6%, driven by an exceptionally strong fourth quarter of 2017. First quarter 2018 gross margin as a percent of sales
of 27.6% increased sequentially from the fourth quarter of 2017 gross margin as a percent of sales of 27.1%, and from 27.3% in the first quarter of
2017. The sequential increase in gross margin as a percent of sales reflects, on a first full quarter basis, the benefits on each of the three segments
from the 2017 restructuring actions taken.
Outlook
Our 2018 full year outlook reflects continued tempered energy prices related to core LNG E&C business, year-to-date order growth in our
segments and the impact of both 2017 and current year acquisitions (Hetsco, Inc., Hudson, VCT and Skaff). We continue to anticipate that the
forecasted global supply/demand LNG gas balance will be reached in 2022-2023, thereby driving LNG export facility orders in late 2018 / early 2019.
A majority of upcoming projects for U.S. LNG export have transitioned from utilizing traditional single train baseload plants to multi-train mid-scale
projects, with a modular approach to achieve baseload capacities. This is important to us because multi-train mid-scale projects, such as the recently
announced Driftwood LNG project, may use Chart’s patented IPSMR technology as well as our brazed aluminum heat exchangers and cold boxes as
the main liquefaction heat exchanger technology.
We continue to invest in our automation, process improvement, and productivity activities across the Company, with anticipated 2018 capital
investment between $35.0 million and $45.0 million. This estimate is inclusive of capacity expansion in our brazed aluminum heat exchanger facility
in La Crosse, Wisconsin, which is expected to be complete in the third quarter of this year and totals approximately $24.0 million in capital spend, of
which approximately $11.0 million is included in our anticipated 2018 full year capital spend. The estimate is also inclusive of a line expansion in our
LNG vehicle tank facility in Ball Ground, Georgia, which totals approximately $3.0 million and is expected to be completed during 2018.
We expect the recent restructuring actions, substantially completed in 2017, to result in improvements to our gross margins and selling, general
and administrative expenses, with a combined projected annualized run rate savings of $15 million beginning with the first full year of savings in
2018. We currently do not expect any significant severance or restructuring charges during the remainder of 2018, although, we are closely
monitoring our end markets and order rates and will continue to take appropriate and timely actions as necessary.
We are conducting a strategic review of the oxygen-related product lines within our BioMedical segment, including an evaluation of a possible
divestiture of the businesses. We are excluding from the review those portions of the BioMedical segment that utilize and align with our cryogenic
technological expertise (Cryobiological). The asset group does not meet the criteria to be held for sale, and therefore continues to be accounted and
reported for as assets to be held and used. There can be no assurance that this evaluation will result in any transaction being announced or
consummated. We will not disclose further developments during this process until our Board of Directors has approved a specific action or we
have determined that further disclosure is appropriate.
As discussed in Note 13, “Commitments and Contingencies” located elsewhere in this report, we recently became aware that certain
cryobiological tanks manufactured at our New Prague, Minnesota facility during a limited certain period may need to be repaired or replaced. We
have not yet been able to identify the scope of the product lines subject to potential repair or replacement or what portion of any such product lines
may be impacted. As such, any additional warranty reserve related to these products is not currently reasonably estimable.
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Consolidated Results for the Three Months Ended March 31, 2018 and 2017, and December 31, 2017
The following table includes key metrics used to evaluate our business and measure our performance and represents selected financial data for
our operating segments for the three months ended March 31, 2018 and 2017 and December 31, 2017 (dollars in millions). Financial data for the three
months ended December 31, 2017 has been included to provide additional information regarding our business trends on a sequential quarter basis.
Selected Financial Information
Current Quarter vs.
Prior Year Quarter

Three Months Ended
March 31,
2018

March 31,
2017

December 31,
2017

Variance
($)

Current Quarter vs.
Prior Sequential Quarter

Variance
(%)

Variance
($)

Variance
(%)

Sales
Energy & Chemicals

$

Distribution & Storage
BioMedical
Intersegment eliminations
Consolidated

89.9

$

39.9

$

99.2

$

50.0

125.3 %

$

(9.3)

(9.4)%

136.1

113.2

150.2

22.9

20.2 %

(14.1)

(9.4)%

54.7

51.0

56.6

3.7

7.3 %

(1.9)

(3.4)%

(1.0)

—

—

(1.0)

(1.0)

$

279.7

$

204.1

$

306.0

$

75.6

37.0 %

$

(26.3)

(8.6)%

$

19.4

$

8.4

$

22.7

$

11.0

131.0 %

$

(3.3)

(14.5)%

Gross Profit
Energy & Chemicals
Distribution & Storage

37.5

30.6

39.9

6.9

22.5 %

(2.4)

(6.0)%

BioMedical

20.2

16.7

20.3

3.5

21.0 %

(0.1)

(0.5)%

$

21.4

38.4 %

$

(5.8)

(7.0)%

$

$

Consolidated

$

77.1

$

55.7

$

82.9

Gross Profit Margin
Energy & Chemicals

21.6%

21.1 %

22.9%

Distribution & Storage

27.6%

27.0 %

26.6%

BioMedical

36.9%

32.7 %

35.9%

27.6%

27.3 %

27.1%

Consolidated
SG&A Expenses
Energy & Chemicals

$

12.7

$

7.8

4.9

62.8 %

21.5

—

—%

10.8

8.5

(0.7)

16.0

14.1

(2.5)

Distribution & Storage

17.8

17.8

BioMedical

10.1

Corporate

13.5

Consolidated

$

54.1

$

52.4

$

$

11.7

55.8

$

1.7

$

3.0

1.0

8.5 %

(3.7)

(17.2)%

(6.5)%

1.6

18.8 %

(15.6)%

(0.6)

(4.3)%

$

(1.7)

(3.0)%

$

(4.7)

(62.7)%

3.2 %

SG&A Expenses (% of Sales)
Energy & Chemicals

14.1%

19.6 %

11.8%

Distribution & Storage

13.1%

15.7 %

14.3%

BioMedical

18.5%

21.2 %

15.0%

19.3%

25.7 %

18.2%

Consolidated
Operating Income (Loss)

(1)

Energy & Chemicals

$

Distribution & Storage

2.8

$

18.1

(0.2)

$

11.6

7.5
16.8

6.5

1.3

7.7 %

BioMedical

9.5

5.0

11.2

4.5

90.0 %

(1.7)

(15.2)%

Corporate (2)

(13.5)

(16.1)

(14.2)

2.6

(16.1)%

0.7

(4.9)%

16.6

5,533.3 %

(4.4)

(20.7)%

Consolidated

$

16.9

$

0.3

$

21.3

$

Operating Margin (Loss)
Energy & Chemicals

3.1%

(0.5)%

7.6%

Distribution & Storage

13.3%

10.2 %

11.2%

BioMedical

17.4%

9.8 %

19.8%

6.0%

0.1 %

7.0%

Consolidated

_______________
(1)

56.0 %

Restructuring costs for the three months ended:
•
March 31, 2018 were $0.9 million ($0.2 million – E&C, $0.2 million – D&S, and $0.5 million – Corporate)

$
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•
•
(2)

March 31, 2017 were $4.6 million ($0.4 million – E&C, $0.1 million – D&S, $2.6 million – BioMedical, and $1.5 million – Corporate)
December 31, 2017 were $3.2 million ($0.2 million – E&C, $1.1 million – D&S, $0.5 million – BioMedical, and $1.4 million – Corporate)

Includes transaction-related costs of $1.3 million, $0.1 million and $1.1 million for the three months ended March 31, 2018, March 31, 2017, and
December 31, 2017, respectively.
Results of Operations for the Three Months Ended March 31, 2018 and 2017, and December 31, 2017

Sales in the first quarter of 2018 compared to the same quarter in 2017 increased $75.6 million, from $204.1 million to $279.7 million, or 37.0%,
with increases across all segments. The largest increases were in E&C, $50.0 million or 125.3%, and D&S, $22.9 million or 20.2%. Our E&C segment’s
Hudson acquisition added $43.3 million in incremental sales during the three months ended March 31, 2018. D&S saw improvement in all regions
during the three months ended March 31, 2018 as compared to the same quarter in 2017, with the largest increase in the U.S., driven by stronger
packaged gas-related sales. Sequentially over the fourth quarter of 2017 the overall sales decrease of $26.3 million was driven by exceptionally
strong fourth quarter 2017, primarily within our E&C and D&S segments.
Gross profit increased during the first quarter of 2018 compared to the first quarter of 2017 by $21.4 million. The increase is primarily due to
$11.9 million in gross profit added from the Hudson acquisition within our E&C segment. Gross profit further increased as a result of higher volume
in our D&S segment. Sequentially over the fourth quarter of 2017, the decrease in gross profit of $5.8 million, or 7.0%, was mainly driven by lower
volume within both our E&C and D&S segments and project mix in our E&C segment. First quarter 2018 gross margin as a percent of sales of 27.6%
increased sequentially from the fourth quarter of 2017 gross margin as a percent of sales of 27.1%, and from 27.3% in the first quarter of 2017.
Although gross profit margin as a percent of sales in the first quarter of 2018 was higher than that of the prior quarter and the first quarter of 2017, it
was negatively impacted by the completion of a D&S lower margined large project as well as a one-time sale of aged inventory at a low margin.
Additionally, our new portable oxygen concentrator in the BioMedical segment was released in the first quarter, with initial start-up costs that
negatively impacted gross margin. Excluding these impacts, normalized gross margin would have been 28.0% for the first quarter of 2018.
SG&A expenses increased by $1.7 million, or 3.2%, during the first quarter of 2018 compared to the first quarter of 2017. Hudson added $4.7
million in incremental SG&A during the three months ended March 31, 2018, which was partially offset by a $2.5 million decrease in Corporate SG&A
primarily related to lower share-based compensation expense. Sequentially over the fourth quarter of 2017, SG&A expenses decreased by $1.7
million, which was primarily driven by additional commissions as a result of a $3.4 million litigation award in China in the fourth quarter of 2017 that
did not recur in the first quarter of 2018.
Restructuring costs during 2017 were related to the previously announced completion of the Buffalo, New York respiratory facility
consolidation, costs to relocate the corporate office from Garfield Heights, Ohio to Ball Ground, Georgia and consolidation of certain facilities in
China. Restructuring costs were $0.9 million in the first quarter of 2018 and were recorded in cost of goods sold ($0.3 million) and SG&A ($0.6
million). Restructuring costs were $4.6 million in the first quarter of 2017 and were recorded in cost of goods sold ($2.4 million) and SG&A ($2.2
million).
Interest Expense, Net and Financing Costs Amortization
Net interest expense for the three months ended March 31, 2018 and 2017 was $6.4 million and $4.4 million, respectively. Interest expense for
the three months ended March 31, 2018 included $0.6 million of 2.0% cash interest, $0.8 million of non-cash interest accretion expense related to the
carrying value of the convertible notes due 2018, $0.6 million of 1.0% cash interest and $1.7 million of non-cash interest accretion expense related to
the carrying value of the convertible notes due 2024, and $2.5 million in interest related to borrowings on our senior secured revolving credit facility
for the Hudson acquisition. For each of the three months ended March 31, 2018 and 2017, financing costs amortization was $0.3 million.
Foreign Currency Loss
For the three months ended March 31, 2018 and 2017, foreign currency losses were $1.6 million and $0.3 million, respectively. Losses increased
by $1.3 million during the three months ended March 31, 2018 due to exchange rate volatility, especially with respect to the Chinese yuan and euro.
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Income Tax Expense (Benefit)
Income tax expense of $2.3 million and income tax benefit of $1.8 million for the three months ended March 31, 2018 and 2017, respectively,
represents taxes on both U.S. and foreign earnings at a combined effective income tax rate of 26.7% and 37.4%, respectively. The effective income
tax rate of 26.7% for the first quarter of 2018 was higher than the U.S. federal statutory rate of 21% primarily due the effect of income earned by
certain of our foreign entities being taxed at higher rates than the federal statutory rate as well as losses incurred by certain of our Chinese
operations for which no benefit was recorded.
The effective income tax rate of 37.4% for the three months ended March 31, 2017 differed from the U.S. federal statutory rate of 35% primarily
due to foreign exchange losses realized upon the receipt of previously taxed income and treated as a discrete item for the quarter offset by losses
incurred by certain of our Chinese operations for which no benefit was recorded and the effect of income earned by certain of our international
entities operating in lower taxed jurisdictions.
Net Income (Loss)
As a result of the foregoing, net income attributable to the Company for the three months ended March 31, 2018 was $5.8 million while net loss
attributable to the Company for the three months ended March 31, 2017 was $2.9 million.
Segment Results
The structure of our internal organization is divided into the following reportable segments, which are also our operating segments: E&C,
D&S, and BioMedical. Corporate includes operating expenses for executive management, accounting, tax, treasury, corporate development, human
resources, information technology, investor relations, legal, internal audit, and risk management. Corporate support functions are not currently
allocated to the segments. For further information, refer to our Reportable Segments note to our unaudited condensed consolidated financial
statements included elsewhere in this report. The following tables include key metrics used to evaluate our business and measure our performance
and represents selected financial data for our operating segments for the three and three months ended March 31, 2018 and 2017 (dollars in millions):
Energy & Chemicals
Results for the Three Months Ended March 31, 2018 and 2017
Current Quarter vs.
Prior Year Quarter

Three Months Ended
March 31, 2018

Sales
Gross Profit
Gross Profit Margin
SG&A Expenses
SG&A Expenses (% of Sales)
Operating Income (Loss)
Operating Margin

$

89.9
$
19.4
21.6%
12.7
$
14.1%
2.8
$
3.1%

$
$

March 31, 2017

39.9
$
8.4
21.1 %
7.8
$
19.6 %
(0.2)
$
(0.5)%

Variance
($)

Variance
(%)

50.0
11.0

125.3%
131.0%

4.9

62.8%

3.0

For the first quarter of 2018, E&C segment sales increased as compared to the same quarter in 2017. E&C’s Hudson business added $43.3
million in incremental sales to E&C during the three months ended March 31, 2018. Excluding the impact from Hudson, sales increased by $6.7
million, which was driven primarily by growth in Natural Gas Liquids (“NGL”) and petrochemical applications.
For the first quarter of 2018, E&C segment gross profit and the related margin increased as compared to the same quarter in 2017 primarily due
to the Hudson acquisition.
E&C segment SG&A expenses increased during the first quarter of 2018 as compared to the same quarter in 2017 primarily driven by the
Hudson acquisition, which added $4.7 million in incremental SG&A during the first quarter of 2018, while the rest of E&C segment SG&A expenses
increased slightly compared to the first quarter of 2017.
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Distribution & Storage
Results for the Three Months Ended March 31, 2018 and 2017
Current Quarter vs.
Prior Year Quarter

Three Months Ended
March 31, 2018

Sales
Gross Profit
Gross Profit Margin
SG&A Expenses
SG&A Expenses (% of Sales)
Operating Income
Operating Margin

$

March 31, 2017

136.1
$
37.5
27.6%
17.8
$
13.1%
18.1
$
13.3%

$
$

Variance
($)

113.2
$
30.6
27.0%
17.8
$
15.7%
11.6
$
10.2%

Variance
(%)

22.9
6.9

20.2%
22.5%

—

—%

6.5

56.0%

D&S segment sales increased during the first quarter of 2018 as compared to the same quarter in 2017 primarily due to increases across all
product applications, specifically, increases of $10.8 million, $7.4 million and $4.7 million in packaged gas industrial applications, bulk industrial gas
applications and liquefied natural gas applications, respectively. For the past four quarters, D&S China has shown signs of recovery, which
contributed to the sales growth during the first quarter of 2018.
D&S segment gross profit increased during the first quarter of 2018 as compared to the same quarter in 2017 mainly driven by higher volume
across all regions. The related margin percentage increased primarily due to favorable product mix.
D&S segment SG&A expenses remained relatively consistent between comparable periods.
BioMedical
Results for the Three Months Ended March 31, 2018 and 2017
Current Quarter vs.
Prior Year Quarter

Three Months Ended
March 31, 2018

Sales
Gross Profit
Gross Profit Margin
SG&A Expenses
SG&A Expenses (% of Sales)
Operating Income
Operating Margin

$

54.7
$
20.2
36.9%
10.1
$
18.5%
9.5
$
17.4%

$
$

March 31, 2017

51.0
$
16.7
32.7%
10.8
$
21.2%
5.0
$
9.8%

Variance
($)

Variance
(%)

3.7
3.5

7.3 %
21.0 %

(0.7)

(6.5)%

4.5

90.0 %

For the first quarter of 2018, BioMedical segment sales increased as compared to the same quarter in 2017 was primarily driven by strength in
cryobiological storage applications and on-site generation systems.
During the first quarter of 2018, BioMedical segment gross profit and the related margin percentage increased as compared to the same quarter
in 2017 primarily due to the impact of restructuring actions taken. We released our new portable oxygen concentrator in the first quarter with certain
specific start-up costs associated its release, which negatively impacted gross margin by over 100 basis points in the first quarter of 2018.
BioMedical segment SG&A expenses during the first quarter of 2018, decreased as compared to the same quarter in 2017 primarily due to the
impact of restructuring actions taken.
Corporate
Corporate SG&A expenses decreased by $2.5 million during the first quarter of 2018 as compared to the same quarter in 2017, primarily due to
the acceleration of retirement eligible stock compensation, which was lower than the comparable amounts in the prior year.
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Liquidity and Capital Resources
Debt Instruments and Related Covenants
2024 Notes: On November 6, 2017, we issued 1.00% Convertible Senior Subordinated Notes due 2024 (the “2024 Notes”), the outstanding
aggregate principal amount of such notes being $258.8 million at March 31, 2018. The 2024 Notes bear interest at a fixed rate of 1.0% per year,
payable semiannually in arrears on May 15 and November 15 of each year, and will mature on November 15, 2024, unless converted or repurchased.
The effective interest rate at issuance, under generally accepted accounting principles, was 4.8%. Upon conversion, it is our intention to settle the
principal amount of the 2024 Notes in cash and excess conversion value in shares of our common stock. The initial conversion price of $58.725 per
share represents a conversion premium of 35% over the last reported sale price of our common stock on October 31, 2017, the date of the 2024 Notes
offering, which was $43.50 per share. The 2024 Notes are classified as long-term liabilities at March 31, 2018. At the end of the first quarter of 2018,
events for early conversion were not met; and thus, the 2024 Notes were not convertible as of, and for the fiscal quarter beginning April 1, 2018.
There have been no conversions as of the date of this filing. In the event that holders of 2024 Notes elect to convert, we expect to fund any cash
settlement of any such conversion from cash balances or borrowings under our senior secured revolving credit facility.
2018 Notes: Concurrent with our November 2017 offering of the 2024 Notes, we repurchased $192.9 million of the principal amount of our
outstanding 2.00% Convertible Senior Subordinated Notes due 2018 (the “2018 Notes”). The outstanding aggregate principal amount of our 2018
Notes was $57.1 million at March 31, 2018. The 2018 Notes bear interest at a fixed rate of 2.0% per year, payable semiannually in arrears on February
1 and August 1 of each year, and will mature on August 1, 2018. Upon conversion, holders of the 2018 Notes will receive cash up to the principal
amount of the 2018 Notes, and it is our intention to settle any excess conversion value in shares of our common stock. However, we may elect to
settle, at our discretion, any such excess value in cash, shares of our common stock or a combination of cash and shares. The initial conversion
price of $69.03 per share represents a conversion premium of 30% over the last reported sale price of our common stock on July 28, 2011, the date of
the 2018 Notes offering, which was $53.10 per share. The 2018 Notes are classified as current liabilities at March 31, 2018 as their maturity is within
12 months of the balance sheet date. At the end of the first quarter of 2018, events for early conversion were not met; and thus, the 2018 Notes were
not convertible as of, and for the fiscal quarter beginning April 1, 2018. On or after May 1, 2018, holders of the 2018 Notes may convert regardless of
the foregoing. There have been no conversions as of the date of this filing. In the event that holders of 2018 Notes elect to convert, we expect to
fund any cash settlement of any such conversion from cash balances or borrowings under our senior secured revolving credit facility.
Senior Secured Revolving Credit Facility: We have a five-year $450.0 senior secured revolving credit facility (the “SSRCF”), which matures
on November 3, 2022. The SSRCF includes a $25.0 million sub-limit for the issuance of swingline loans and a $100.0 million base sub-limit along with
a $100.0 million discretionary sub-limit to be used for letters of credit. There is a foreign currency limit of $100.0 million under the SSRCF which can
be used for foreign currency denominated letters of credit and borrowings in a foreign currency, in each case in currencies agreed upon with the
lenders. In addition, the facility permits borrowings up to $100.0 million made by our wholly-owned subsidiaries, Chart Industries Luxembourg S.à r.l.
(“Chart Luxembourg”) and Chart Asia Investment Company Limited (“Chart Asia”). The SSRCF also includes an expansion option permitting us to
add up to an aggregate $225.0 million in term loans or revolving credit commitments from its lenders. Loans under the SSRCF bear interest at either
(a) the Adjusted Base Rate, or (b) the Adjusted LIBOR (each as defined in Note 5, “Debt and Credit Arrangements” to our unaudited condensed
consolidated financial statements included elsewhere in this report), plus, in each case, a margin that varies with our leverage ratio. Significant
financial covenants for the SSRCF include a leverage ratio and an interest coverage ratio. As of March 31, 2018, there were $247.0 million in
borrowings outstanding under the SSRCF (“SSRCF Borrowings”), bearing interest at 4.25%. We had $44.9 in letters of credit issued and bank
guarantees supported by the SSRCF, which had availability of $158.1 million at March 31, 2018. We were in compliance with all covenants, including
its financial covenants, at March 31, 2018.
Foreign Facilities – China: Chart Cryogenic Engineering Systems (Changzhou) Company Limited (“CCESC”) and Chart Biomedical
(Chengdu) Co. Ltd. (“Chengdu”), wholly-owned subsidiaries of the Company, maintain joint banking facilities (the “China Facilities”) which include
a revolving facility with 50.0 million Chinese yuan (equivalent to $8.0 million) in borrowing capacity which can be utilized for either revolving loans,
bonds/guarantees, or bank draft acceptances. Any borrowings made by CCESC or Chengdu under the China Facilities are guaranteed by the
Company. At March 31, 2018, there was 25.0 million Chinese yuan (equivalent to $4.0 million) outstanding under this facility, bearing interest at
5.00%. CCESC had 1.8 million Chinese yuan (equivalent to $0.3 million), in bank guarantees.
Chart Cryogenic Distribution Equipment (Changzhou) Company Limited (“CCDEC”), a joint venture of the Company, maintains an unsecured
credit facility whereby CCDEC may borrow up to 75.0 million Chinese yuan (equivalent to $11.9 million) for working capital purposes. This facility is
effective until August 6, 2018. At March 31, 2018, there were no borrowings outstanding under this facility.
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CCESC has a term loan that is secured by certain CCESC land use rights and allows for up to 86.6 million Chinese yuan (equivalent to $13.8
million) in borrowings. The loan has a term of eight years with semi-annual installment payments of at least 10.0 million Chinese yuan and a final
maturity date of May 26, 2024. At March 31, 2018, there was 46.6 million Chinese yuan (equivalent to $7.4 million) outstanding on this loan, bearing
interest at 5.39%.
Foreign Facilities – Europe: Chart Ferox, a.s. (“Ferox”), a wholly-owned subsidiary of the Company, maintains a secured credit facility with
capacity of up to 125.0 million Czech koruna (equivalent to $6.1 million) and three secured credit facilities with capacity of up to 9.3 million euros
(equivalent to $11.5 million). All four facilities (the “Ferox Credit Facilities”) allow Ferox to request bank guarantees and letters of credit. None of
these facilities allow revolving credit borrowings. Under two of the facilities, Ferox must pay letter of credit and guarantee fees equal to 0.70% per
annum on the face amount of each guarantee or letter of credit, and under two facilities, Ferox must pay the letter of credit and guarantee fees equal
to 0.50%. Ferox’s land, buildings, and cash collateral secure the credit facilities. At March 31, 2018 there were bank guarantees of 199.7 million Czech
koruna (equivalent to $9.7) supported by the Ferox Credit Facilities.
Chart Luxembourg maintains an overdraft facility with $5.0 million in borrowing capacity. There were no borrowings under the Chart
Luxembourg facility as of March 31, 2018.
Our debt and related covenants are further described in Note 5, “Debt and Credit Arrangements” to our unaudited condensed consolidated
financial statements included elsewhere in this report.
Sources and Use of Cash
Our cash and cash equivalents totaled $142.8 million at March 31, 2018, a decrease of $20.2 million from the balance at December 31, 2017. Our
foreign subsidiaries held cash of approximately $121.9 million and $110.5 million, at March 31, 2018, and December 31, 2017, respectively, to meet
their liquidity needs. No material restrictions exist to accessing cash held by our foreign subsidiaries. We expect to meet our U.S. funding needs
without repatriating non-U.S. cash and incurring incremental U.S. taxes. Cash equivalents are primarily invested in money market funds that invest in
high quality, short-term instruments, such as U.S. government obligations, certificates of deposit, repurchase obligations, and commercial paper
issued by corporations that have been highly rated by at least one nationally recognized rating organization, and in the case of cash equivalents in
China, obligations of local banks. We believe that our existing cash and cash equivalents, funds available under our SSRCF, and cash provided by
operations will be sufficient to finance our normal working capital needs, acquisitions, and investments in properties, facilities, and equipment for
the foreseeable future.
Cash provided by operating activities was $23.0 million for the three months ended March 31, 2018, an increase of $21.8 million from the
balance at December 31, 2017, largely due to higher net income.
Cash used in investing activities was $19.0 million and $31.4 million for the three months ended March 31, 2018 and 2017, respectively. During
the three months ended March 31, 2018, we used $12.5 million of cash for the Skaff acquisition and $6.6 million for capital expenditures. During the
three months ended March 31, 2017, we used $23.2 million of cash for the Hetsco acquisition and $8.4 million for capital expenditures.
Cash provided by financing activities was $10.0 million for the three months ended March 31, 2018 while cash used in financing activities was
$3.2 million for the three months ended March 31, 2017. During the three months ended March 31, 2018, we borrowed $34.0 million on our SSRCF
mainly to fund the Skaff acquisition and working capital needs. We repaid $26.0 million in SSRCF borrowings during the three months ended March
31, 2018. We also borrowed 25.0 million Chinese yuan (equivalent to $4.0 million) and repaid 5.0 Chinese yuan (equivalent to $0.8 million) on certain
of our China facilities. We received $1.2 million in proceeds from stock option exercises and used $2.2 million for the purchase of common stock
which was surrendered to cover tax withholding elections during the three months ended March 31, 2018. During the three months ended March 31,
2017, we borrowed 15.0 million Chinese yuan (equivalent to $2.2 million) and repaid 25.0 million Chinese yuan (equivalent to $3.6 million) on certain
of our China facilities.
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Cash Requirements
We do not currently anticipate any unusual cash requirements for working capital needs for the year ending December 31, 2018. Management
anticipates we will be able to satisfy cash requirements for our ongoing business for the foreseeable future with cash generated by operations,
existing cash balances and available borrowings under our credit facilities. We may repurchase remaining 2018 Notes from time to time on or before
the August 1, 2018 maturity date. To the extent that we repurchase convertible notes, we would expect to enter into an agreement with each of the
option counterparties to our convertible note hedge, warrants and capped call agreements providing for the related unwind of such agreements in a
notional amount corresponding to the aggregate principal amount of convertible notes that we repurchase. We expect capital expenditures for the
remaining nine months of 2018 to be in the range of $30.0 million to $40.0 million, which will be deployed primarily for the completion of the capacity
expansion of the brazed aluminum heat exchanger facility in La Crosse, Wisconsin and capacity increase in Ball Ground, Georgia, to support demand
for LNG vehicle tanks. For the remaining nine months of 2018, we contemplate the use of approximately $15.0 million to $25.0 million of cash to pay
U.S. and foreign income taxes.
Orders and Backlog
We consider orders to be those for which we have received a firm signed purchase order or other written contractual commitment from the
customer. Backlog is comprised of the portion of firm signed purchase orders or other written contractual commitments from customers for which
work has not been performed, or is partially completed, that we have not recognized as revenue and excludes unexercised contract options and
potential orders. Backlog can be significantly affected by the timing of orders for large projects, particularly in the E&C segment, and is not
necessarily indicative of future backlog levels or the rate at which backlog will be recognized as sales. Orders included in our backlog may include
customary cancellation provisions under which the customer could cancel part or all of the order, potentially subject to the payment of certain costs
and/or fees. Backlog may be negatively impacted by ability or likelihood of customers to fulfill their obligations. Our backlog as of March 31, 2018
was $489.4 million compared to $348.6 million as of March 31, 2017 and $461.3 million as of December 31, 2017.
The table below represents orders received and backlog by segment for the periods indicated (dollar amounts in millions):
Three Months Ended
March 31,
2018

Orders
Energy & Chemicals
Distribution & Storage

December 31,
2017

$

93.7
170.4
57.0

$

38.0
120.0
51.7

$

75.1
153.2
55.9

$

321.1

$

209.7

$

284.2

BioMedical
Total

March 31,
2017

As of
March 31,
2018

Backlog
Energy & Chemicals
Distribution & Storage
BioMedical
Total

March 31,
2017

December 31,
2017

$

213.3
250.3
25.8

$

98.0
225.0
25.6

$

210.9
227.5
22.9

$

489.4

$

348.6

$

461.3

E&C orders for the three months ended March 31, 2018 were $93.7 million compared to $38.0 million for the three months ended March 31, 2017
and $75.1 million for the three months ended December 31, 2017. E&C orders include $37.0 million and $27.5 million in orders related to Hudson for
the three months ended March 31, 2018 and December 31, 2017, respectively. Low energy prices continue to delay LNG-related opportunities.
However, natural gas demand, from petrochemical and LNG export projects, is driving new gas transmission pipelines creating further opportunity
for our products. E&C backlog totaled $213.3 million as of March 31, 2018, compared to $98.0 million as of March 31, 2017 and $210.9 million as of
December 31, 2017. E&C backlog as of March 31, 2018 and December 31, 2017 includes $59.8 million and $65.8 million related to Hudson,
respectively. Excluding Hudson, the increase in backlog as compared to the balance as of March 31, 2017 was primarily driven by petrochemical and
natural gas processing applications. Included in E&C backlog for the three months ended March 31, 2017 is approximately $40.0 million related to the
previously announced Magnolia LNG order where production release is delayed until late 2018. Order flow in the E&C segment is historically
volatile due to project size and it is not unusual to see order intake change significantly year over year.
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D&S orders for the three months ended March 31, 2018 were $170.4 million compared to $120.0 million for the three months ended March 31,
2017 and $153.2 million for the three months ended December 31, 2017. The increase in D&S orders from the fourth quarter of 2017 was primarily
attributable to packaged gas industrial applications and LNG applications. The increase in D&S orders during the first quarter of 2018 was
attributable to significant growth across all applications when compared to the same quarter last year. D&S backlog totaled $250.3 million at
March 31, 2018 compared to $225.0 million as of March 31, 2017 and $227.5 million as of December 31, 2017.
BioMedical orders for the three months ended March 31, 2018 were $57.0 million compared to $51.7 million for the three months ended March
31, 2017 and $55.9 million for the three months ended December 31, 2017. The increase from the fourth quarter of 2017 in BioMedical orders was
mainly attributable to the addition of projects within cryobiological storage applications, especially in Asia, partially offset by a decline in on-site
generation systems due to order timing. The increase in BioMedical orders during the three months ended March 31, 2018 when compared to the
same quarter last year was mainly attributable to the addition of projects within cryobiological storage applications, especially in Asia. BioMedical
backlog at March 31, 2018 totaled $25.8 million compared to $25.6 million as of March 31, 2017 and $22.9 million as of December 31, 2017.
Off-Balance Sheet Arrangements
We do not have any material off-balance sheet arrangements.
Application of Critical Accounting Policies
Our unaudited condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting
principles. As such, some accounting policies have a significant impact on amounts reported in these unaudited condensed consolidated financial
statements. A summary of those significant accounting policies can be found in our Annual Report on Form 10-K for the year ended December 31,
2017. In particular, judgment is used in areas such as revenue from contracts with customers, goodwill, indefinite-lived intangibles, long-lived assets
(including finite-lived intangible assets), product warranty costs, and pensions. For a description of our critical accounting policies and estimates
affecting revenue from contracts with customers, see Note 2, “Revenue” to our unaudited condensed consolidated financial statements included in
this Quarterly Report on Form 10-Q. A summary of other significant accounting policies can be found in our Annual Report on Form 10-K for the
year ended December 31, 2017.
Forward-Looking Statements
We are making this statement in order to satisfy the “safe harbor” provisions contained in the Private Securities Litigation Reform Act of 1995.
This Quarterly Report on Form 10-Q includes “forward-looking statements.” These forward-looking statements include statements relating to our
business. In some cases, forward-looking statements may be identified by terminology such as “may,” “should,” “expects,” “anticipates,”
“believes,” “projects,” “forecasts,” “continue” or the negative of such terms or comparable terminology. Forward-looking statements contained
herein (including future cash contractual obligations, liquidity, cash flow, orders, results of operations, projected revenues, trends, and statements
regarding the strategic review of the oxygen-related product lines within our BioMedical segment, among other matters) or in other statements made
by us are made based on management’s expectations and beliefs concerning future events impacting us and are subject to uncertainties and factors
relating to our operations and business environment, as well as the results of the strategic review of the oxygen-related product lines within our
BioMedical segment, including any possible divestiture or transaction and whether any such possible transaction is completed and, if so, the terms,
structure and timing of any such transaction, all of which are difficult to predict and many of which are beyond our control, that could cause our
actual results to differ materially from those matters expressed or implied by forward-looking statements. We believe that the risk factors discussed
in Item 1A. “Risk Factors” and the factors discussed in Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” of our Annual Report on Form 10-K for the year ended December 31, 2017, could affect our future performance and the liquidity and
value of our securities and cause our actual results to differ materially from those expressed or implied by forward-looking statements made by us or
on our behalf. These factors should not be construed as exhaustive and there may also be other risks that we are unable to predict at this time.
All forward-looking statements attributable to us or persons acting on our behalf apply only as of the date of this Quarterly Report and are
expressly qualified in their entirety by the cautionary statements included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2017, as the same may be updated from time to time. We undertake no obligation to update or revise forward-looking statements which may be made
to reflect events or circumstances that arise after the filing date of this document or to reflect the occurrence of unanticipated events, except as
otherwise required by law.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
In the normal course of business, our operations are exposed to fluctuations in interest rates and foreign currency values that can affect the
cost of operating and financing. Accordingly, we address a portion of these risks through a program of risk management.
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Interest Rate Risk: Our primary interest rate risk exposure results from the SSRCF’s various floating rate pricing mechanisms. If interest rates
were to increase 200 basis points (2 percent) from the weighted-average interest rate of 4.25% at March 31, 2018, and assuming no changes in the
$247.0 million of borrowings outstanding under the SSRCF at March 31, 2018, our additional annual expense would be approximately $4.9 million on
a pre-tax basis.
Foreign Currency Exchange Rate Risk: We operate in the United States and other foreign countries, which creates exposure to foreign
currency exchange fluctuations in the normal course of business, which can impact our financial position, results of operations, cash flow, and
competitive position. The financial statements of foreign subsidiaries are translated into their U.S. dollar equivalents at end-of-period exchange rates
for assets and liabilities, while income and expenses are translated at average monthly exchange rates. Translation gains and losses are components
of other comprehensive income as reported in the unaudited condensed consolidated statements of comprehensive income. Translation exposure is
primarily with the euro, the Czech koruna, the Chinese yuan, and the Japanese yen. During the first quarter of 2018, the Japanese yen, Chinese yuan
and euro strengthened in relation to the U.S. dollar by 6%, 4% and 3%, respectively. At March 31, 2018, a hypothetical further 10% weakening of the
U.S. dollar would not materially affect our financial statements.
Chart’s primary transaction exchange rate exposures are with the euro, the Japanese yen, the Czech koruna, the Australian dollar, the British
pound, and the Chinese yuan. Transaction gains and losses arising from fluctuations in currency exchange rates on transactions denominated in
currencies other than the functional currency are recognized in the unaudited condensed consolidated statements of operations as a component of
foreign currency loss. We enter into foreign exchange forward contracts to hedge anticipated and firmly committed foreign currency transactions.
We do not use derivative financial instruments for speculative or trading purposes. The terms of the contracts are generally one year or less. At
March 31, 2018, a hypothetical 10% weakening of the U.S. dollar would not materially affect our outstanding foreign exchange forward contracts.
Market Price Sensitive Instruments
In connection with the pricing of the 2024 Notes, we entered into privately-negotiated convertible note hedge transactions (the “Note Hedge
Transactions”) with certain parties, including affiliates of the initial purchasers of the 2024 Notes (the “Option Counterparties”). We also entered
into privately-negotiated convertible note hedge and capped call transactions related to the 2018 Notes (together with the Note Hedge
Transactions, the “Convertible Notes Hedge Transactions”) with affiliates of certain of the underwriters (together with the Option Counterparties,
the “Convertible Notes Counterparties”). These Convertible Note Hedge Transactions are expected to reduce the potential dilution upon any future
conversion of our convertible debt.
We also entered into separate, privately-negotiated warrant transactions with the Convertible Notes Counterparties to acquire up to 5.2 million
shares of our common stock. The warrant transactions will have a dilutive effect with respect to our common stock to the extent that the price per
share of our common stock exceeds the strike price of the warrants unless we elect, subject to certain conditions, to settle the warrants in cash. The
strike price of the warrant transactions related to the 2024 Notes was initially $71.775 per share. The cap price of the capped call transactions and the
strike price of the warrant transactions related to the 2018 Notes was initially $84.96 per share. Further information is located in Note 5, “Debt and
Credit Arrangements” to our unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As of March 31, 2018, an evaluation was performed, under the supervision and with the participation of our management, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures pursuant to
Rule 13a-15 under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”). Based upon that evaluation, such officers concluded
that our disclosure controls and procedures are effective to ensure that information required to be disclosed by us in the reports it files or submits
under the Exchange Act (1) is recorded, processed, summarized, and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms and (2) is accumulated and communicated to our management, including the Chief Executive Officer and Chief
Financial Officer, as appropriate to allow for timely decisions regarding required disclosure.
Changes in Internal Control Over Financial Reporting
Beginning January 1, 2018, we implemented ASC 606, “Revenue from Contracts with Customers.” For its adoption, we implemented changes to
our revenue recognition process and control activities within them such as development of new entity-wide policies, new training, ongoing contract
reviews and system changes to accommodate presentation and disclosure requirements.
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There were no other changes in our internal control over financial reporting that occurred during our most recent fiscal quarter that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1A. Risk Factors
In addition to the other information set forth in this report, you should carefully consider the risk factors disclosed in Item 1A. “Risk Factors,”
of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Issuer Purchases of Equity Securities

Period

January 1 – 31, 2018
February 1 – 28, 2018
March 1 – 31, 2018
Total

Total
Number
of
Shares
Purchased

Average Price
Paid Per
Share

Approximate Dollar
Value of Shares
that May Yet Be
Purchased Under
the Plans or
Programs

Total Number of
Shares Purchased
As Part of Publicly
Announced Plans
or Programs

40,280
1,482
529

$

51.55
49.03
58.55

—
—
—

$

—
—
—

42,291

$

51.55

—

$

—

During the first quarter of 2018, 42,291 shares of common stock were surrendered to us by participants under our share-based compensation
plans to satisfy tax withholding obligations relating to the vesting or payment of equity awards for an aggregate purchase price of approximately
$2,179,923. The total number of shares repurchased represents the net shares issued to satisfy tax withholdings. All such repurchased shares were
subsequently retired during the three months ended March 31, 2018.
Item 4. Mine Safety Disclosures
Not applicable.
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Item 6. Exhibits
The following exhibits are included with this report:
10.1

Mutual Agreement of Separation and Release, dated March 27, 2018, between Chart Industries, Inc. and DeWayne R. Youngberg.* (x)

31.1

Rule 13a-14(a) Certification of Chief Executive Officer. (x)

31.2

Rule 13a-14(a) Certification of Chief Financial Officer. (x)

32.1

Section 1350 Certification of Chief Executive Officer. (xx)

32.2

Section 1350 Certification of Chief Financial Officer. (xx)

101.INS

XBRL Instance Document (x)

101.SCH

XBRL Taxonomy Extension Schema Document (x)

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document (x)

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document (x)

101.LAB

XBRL Taxonomy Extension Label Linkbase Document (x)

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document (x)

_______________
(x)

Filed herewith.

(xx)

Furnished herewith.

*

Management contract or compensatory plan or arrangement.
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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 thereunto duly authorized.
Chart Industries, Inc.
(Registrant)

Date: April 19, 2018

By:

/s/ Jillian C. Evanko
Jillian C. Evanko
Vice President, Chief Financial Officer, Chief Accounting Officer and
Treasurer
(Principal Financial Officer)
(Duly Authorized Officer)
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Section 2: EX-10.1 (EXHIBIT 10.1)
Exhibit 10.1

MUTUAL AGREEMENT OF SEPARATION AND RELEASE
THIS MUTUAL AGREEMENT OF SEPARATION AND RELEASE (this “Agreement”), is made and
entered into by and between Chart Industries, Inc. (the “Company”) and DeWayne R. Youngberg (“Executive”) with an Effective
Date as defined in Section 4.9.
W I T N E S S E T H:
WHEREAS, Executive has been employed by the Company as its Vice President, General Counsel & Secretary
pursuant to an Employment Agreement between the Company and Executive dated October 26, 2017 (the “Employment
Agreement”); and
WHEREAS, Executive and the Company have mutually agreed that Executive’s employment with the Company
will cease effective March 31, 2018 (the “Date of Separation”); and
WHEREAS, the Company and Executive wish to resolve all matters and disputes between them arising from or
relating to Executive’s employment by the Company and Executive’s cessation of employment with the Company.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, Executive and the
Company hereby agree as follows:
ARTICLE I -- CONSIDERATION
Section 1.1.
Separation from Employment. Executive’s employment with the Company shall
terminate effective on the Date of Separation, which shall be the “Date of Termination”, the end of the “Employment Term” and
“Termination of Employment” as those terms are used in the Employment Agreement. The parties acknowledge and agree that
Executive’s separation constitutes a Termination by the Company Without Cause pursuant to Section 8.c of the Employment
Agreement, and further acknowledge and agree that this Agreement supersedes the terms of the Employment Agreement.
Following the Date of Separation, Executive shall have no further rights to any compensation or any other benefits under the
Employment Agreement. To the extent this Agreement references provisions of the Employment Agreement, such provisions shall
have effect following the Date of Separation only to the extent expressly set forth in this Agreement.
Section 1.2.
Severance Pay. Following the Effective Date of this Agreement as defined in §4.9, the
Company shall make a one-time lump sum payment to Executive in the amount of Three Hundred Forty Five Thousand Dollars

($345,000.00), less applicable payroll taxes and withholdings.
Section 1.3.
Health Insurance Premium Payment. Following the Effective Date of this Agreement as
defined in §4.9, the Company shall make a one-time lump sum payment to Executive equal to twelve (12) months of the
Company’s share of the monthly premium payable on Executive’s behalf under the Company’s health insurance plan, less
applicable payroll taxes and withholdings.
Section 1.4.
COBRA Coverage. Executive shall be entitled to continuation of coverage under the
Company's health/medical insurance plan at his own expense pursuant to any rights he may have under the federal Consolidated
Omnibus Budget Reconciliation Act, as amended ("COBRA"), part VI of Subtitle B of Title I of the Employee Retirement Income
Security Act of 1974 ("ERISA"), as amended;

Internal Revenue Code §4980(B)(f). Such continuation shall be afforded up to the maximum period provided by law so long as
Employee submits payments for elected coverage and otherwise complies with conditions of continuation on a timely basis.
Section 1.5.
Other Benefits. The Company affirms its obligation, in connection with Executive’s
separation, to provide the “Accrued Rights” as defined and provided in Section 8.a.(iii) of the Employment Agreement, subject to
applicable payroll taxes and withholdings. The Company and Executive hereby agree that no Annual Bonus shall be due Executive
for fiscal year 2018.
Section 1.6.
Equity Awards. Pursuant to the terms of their award agreements, any unvested portion
of stock options, restricted stock units and performance units granted to Executive under the Company’s 2017 Omnibus Equity
Plan will be forfeited upon Executive’s Termination of Employment. Executive acknowledges that no portion of any award of stock
options, restricted stock units or performance units granted to Executive will have vested as of the Date of Separation and,
accordingly, Executive will forfeit the entirety of such awards.
Section 1.7.
Sale of Residence. Following the Effective Date of this Agreement as defined in §4.9,
the Company shall provide Executive with assistance in selling his home in Georgia under the terms of the Company’s Relocation
Program.
Section 1.8.
Adequacy of Consideration. Executive hereby agrees and acknowledges that the
payments and benefits described in Article I of this Agreement exceed any entitlements, severance payments or other benefits that
he may have by reason of his separation from employment with the Company, and that such payments and benefits constitute
adequate consideration for all of Executive’s covenants and obligations set forth herein, including, but not limited to, the Release of
Claims set forth in Article II of this Agreement and the Other Obligations of Executive set forth in Article III of this Agreement.
ARTILE II -- RELEASE OF CLAIMS
Section 2.1.
Executive’s Release. In consideration of the promises and agreements set forth herein,
Executive does hereby for himself and for his heirs, executors, successors and assigns, release and forever discharge the Company,
its subsidiaries, divisions, and affiliated businesses, direct or indirect, together with its and their respective officers, directors,
shareholders, management, representatives, agents, employees, successors, assigns, and attorneys, both known and unknown, in
both their personal and agency capacities (collectively, the “Company Entities”) of and from any and all claims, demands,
damages, actions or causes of action, suits, claims, charges, complaints, contracts, whether oral or written, express or implied and
promises, at law or in equity, of whatsoever kind or nature, including but not limited to any alleged violation of any state or federal
anti-discrimination statutes or regulations, including but not limited to Title VII of The Civil Rights Act of 1964 as amended, ERISA,
the Americans With Disabilities Act, the Age Discrimination in Employment Act, the Older Workers Benefit Protection Act, the
Family and Medical Leave Act (“FMLA”), breach of any express or implied contract or promise, wrongful discharge, violation of
public policy, or tort, all demands for attorney’s fees, back pay, holiday pay, vacation pay, bonus, group insurance, any claims for
reinstatement, employee benefits and claims for money, out of pocket expenses, any claims for emotional distress, defamation and
humiliation, that Executive might now have or may subsequently have against the Company Entities or any of them, whether known
or unknown, suspected or unsuspected, by reason of any matter or thing, arising out of or in any way connected with, directly or
indirectly, any acts or omissions of any of the Company Entities arising out of Executive’s employment and termination from
employment which have occurred prior to the Effective Date of this Agreement, except those matters specifically set forth herein,
and except for any health, welfare, pension or retirement benefits which may
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have vested on Executive’s behalf, if any. Notwithstanding the foregoing, Executive may file a charge with, testify, assist, or
participate in an investigation, hearing or proceeding conducted by the Equal Employment Opportunity Commission or state fair
employment practices agency as to the employment laws enforced by such agencies; provided, however, that Executive
understands and agrees that he is waiving and releasing his rights to monetary damages under such laws by reason of his agreement
to the above-stated general release language.
Section 2.2.
Age Discrimination in Employment Act/Older Workers Benefit Protection Act Release.
Executive waives and releases all rights, remedies, claims and causes of action, known and unknown, he has or may have against
the Company Entities for any matter related to his employment and the termination of that employment under the Age
Discrimination in Employment Act of 1967, 29 U.S.C. § 621, et seq., as amended by the Older Worker Benefit Protection Act,
29 U.S.C. § 623, by reason of any matter or thing arising out of, or in any way connected with, directly or indirectly, any acts or
omissions which have occurred prior to and including the Effective Date of this Agreement. In other words, by signing this
Agreement, Executive will have none of the legal rights against the aforementioned that Executive would otherwise have under these
laws.
Section 2.3.
Consideration Period. The Company hereby notifies Executive of his right to consult
with his chosen legal counsel before signing this Agreement. The Company shall afford, and Executive acknowledges receiving, not
less than twenty-one (21) calendar days in which to consider this Agreement to ensure that Executive’s execution of this Agreement
is knowing and voluntary. In signing below, Executive expressly acknowledges that he has been afforded the opportunity to take at
least twenty-one (21) days to consider this Agreement and that his execution of same is with full knowledge of the consequences
thereof and is of his own free act and will.
Notwithstanding the fact that the Company has allowed Executive twenty-one (21) days to consider this
Agreement, Executive may elect to execute this Agreement prior to the end of such 21-day period. If Executive elects to execute
this Agreement prior to the end of such 21-day period, then by his signature below, Executive represents that his decision to accept
this shortening of the time was knowing and voluntary and was not induced by fraud, misrepresentation, or any threat to withdraw
or alter the benefits provided by the Company herein, or by the Company providing different terms to any similarly-situated
employee executing this Agreement prior to end of such 21-day consideration period. The parties agree changes, whether material
or immaterial, to this Agreement shall not restart the running of the twenty-one (21) day time period.
Section 2.4.
Revocation Period. Both the Company and Executive agree and recognize that, for a
period of seven (7) calendar days following Executive’s execution of this Agreement, Executive may revoke this Agreement by
providing written notice revoking the same, within this seven (7) day period, delivered by hand or by certified mail, addressed to
Gerry Vinci, Chart Industries, Inc., 3055 Torrington Drive, Ball Ground, GA 30107, delivered or postmarked within such seven
(7) day period. In the event Executive so revokes this Agreement, each party will receive only those entitlements and/or benefits
that he/it would have received regardless of this Agreement.
Section 2.5.
Acknowledgments. Executive acknowledges that Executive has carefully read and fully
understands all of the provisions of this Agreement, that Executive has not relied on any representations of the Company or any of
its representatives, directors, officers, employees and/or agents to induce Executive to enter into this Agreement, other than as
specifically set forth herein and that Executive is fully competent to enter into this Agreement and has not been pressured, coerced
or otherwise unduly
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influenced to enter into this Agreement and that Executive has voluntarily entered into this Agreement and the same is Executive’s
own free act and will.
ARTICLE III -- OTHER OBLIGATIONS OF EXECUTIVE
Section 3.1.
Company Property. Within 10 business days after the Date of Separation, Executive
shall return all tangible personal property belonging to the Company or its affiliates, including, but not limited to, all keys, business
equipment, laptop computer, and other computer software and hardware.
Section 3.2.
Non-Disparagement. Executive and the Company each agree not to criticize,
disparage, defame, or otherwise sully the character and reputation of the other in any way, including, without limitation, through any
communications with other individuals, companies, associations, or the media.
Section 3.3.
Permitted Disclosure. Notwithstanding the provisions of the Employment Agreement
regarding Confidentiality, which are acknowledged and re-affirmed in §3.4 of this Agreement, Executive may disclose to such
persons, without limitation of any kind, who have a need to know, the tax treatment and any facts that may be relevant to the tax
structure of his Termination of Employment or other transactions contemplated by this Agreement, other than any information for
which nondisclosure is reasonably necessary in order to comply with applicable federal or state securities laws, and except that,
with respect to any document or other information that in either case contains information concerning the tax treatment or tax
structure of such transactions as well as other information, this §3.3 shall apply only to such portions of the document or similar item
that is relevant to an understanding of such tax treatment or tax structure. The Company will be permitted to disclose a summary of,
and copy of, this Agreement in a Form 8-K and other public disclosures to be filed with the SEC.
Section 3.4.
Noncompetition; Non-Solicitation; Confidentiality; Intellectual Property; Specific
Performance; Dispute Resolution. Executive acknowledges and reaffirms all of Executive’s obligations and the Company’s rights
under Sections 10, 11, 12, and 13.b of the Employment Agreement, all of which Sections shall survive the termination of
Executive’s employment and are incorporated in this Agreement by reference.
ARTICLE IV -- MISCELLANEOUS PROVISIONS
Section 4.1.
Entire Agreement. This Agreement contains the entire agreement between the parties
hereto and, with the exception of Executive’s obligations and the Company’s rights under Sections 10, 11, 12, and 13.b of the
Employment Agreement, replaces and supersedes any prior agreements, contracts and/or promises, whether written or oral, with
respect to the employment of Executive by the Company or its affiliates, all of which shall be of no further force and effect except to
the extent provided herein. This Agreement may not be changed orally, but only in writing, signed by each of the parties hereto.
Section 4.2.
Warranty/Representation. Executive and the Company each warrant and represent
that, prior to and including the Effective Date of this Agreement, no claim, demand, cause of action, or obligation which is subject to
this Agreement has been assigned or transferred to any other person or entity, and no other person or entity has or has had any
interest in any such claims, demands, causes of action or obligations, and that each has the sole right to execute this Agreement.
Section 4.3.
Invalidity. The parties to this Agreement agree that the invalidity or unenforceability of
any one provision or part of this Agreement shall not render any other provision(s) or part(s) hereof invalid or unenforceable and
that such other provision(s) or part(s) shall remain in full force and effect.
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Section 4.4.
No Assignment; Headings. This Agreement is personal in nature and shall not be
assigned by Executive. All payments and benefits provided Executive herein shall be made to his estate in the event of his death
prior to his receipt thereof. The headings used in this Agreement are included for convenience only and shall not be used to interpret
the meaning of any provision of this Agreement.
Section 4.5.
Waiver of Notice. The Company and Executive hereby agree to waive any Notice of
Termination required by Section 8.e of the Employment Agreement.
Section 4.6.
Compliance with Section 409A. Notwithstanding anything herein to the contrary, (i) if
at the Date of Separation Executive is a “specified employee” as defined in Section 409A of the Internal Revenue Code of 1986,
as amended (the “Code”), and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a
result of Executive’s termination of employment is necessary in order to prevent the imposition of any accelerated or additional tax
under Section 409A of the Code, then the Company will defer the commencement of the payment of any such payments or benefits
hereunder (without any reduction in such payments or benefits ultimately paid or provided to Executive) until the date that is six
months following the Date of Separation (or the earliest date as is permitted under Section 409A of the Code), (ii) any
reimbursements provided under this Agreement, including reimbursement of past business expenses provided under Section 1.5 of
this Agreement (by reference to Section 8.a.(iii)(C) of the Employment Agreement), shall be made no later than the end of
Executive’s taxable year following Executive’s taxable year in which such expense was incurred; in addition, the amounts eligible for
reimbursement during any one taxable year under this Agreement may not affect the expenses eligible for reimbursement in any
other taxable year under this Agreement, and (iii) if any other payments of money or other benefits due to Executive hereunder
could cause the application of an accelerated or additional tax under Section 409A of the Code, such payments or other benefits
shall be deferred if deferral will make such payment or other benefits compliant under Section 409A of the Code, or otherwise such
payment or other benefits shall be restructured, to the extent possible, in a manner, determined by the Company, that does not
cause such an accelerated or additional tax or result in an additional cost to the Company. The Company shall consult with
Executive in good faith regarding the implementation of the provisions of this Section 4.5; provided that neither the Company nor
any of its employees or representatives shall have any liability to Executive with respect thereto.
Section 4.7.
Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original, but all of which together will constitute one and the same Agreement.
Section 4.8.
Governing Law; Jurisdiction. This Agreement shall be governed under the laws of the
State of Delaware, without giving effect to its conflict of law principles.
Section 4.9.
Effective Date. This Agreement shall become effective only upon (a) execution of this
Agreement by Executive after the expiration of the twenty-one (21) day consideration period described in Section 2.3 of this
Agreement, unless such consideration period is shortened as provided in Section 2.3 of this Agreement; and (b) the expiration of
the seven (7) day period for revocation of this Agreement by Executive described in Section 2.4 of this Agreement. The date on
which this Agreement so becomes effective is referred to herein as the “Effective Date.”
[Remainder of page intentionally left blank.]
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CAUTION!
PLEASE READ BEFORE SIGNING. THIS DOCUMENT CONTAINS A RELEASE OF ALL ACTUAL AND
POTENTIAL CLAIMS AGAINST THE COMPANY AND ITS AFFILIATES. YOU ARE ADVISED TO CONSULT
WITH AN ATTORNEY PRIOR TO SIGNING THIS DOCUMENT.
IN WITNESS WHEREOF, Executive and the Company agree as set forth above:
DATE OF EXECUTION BY EXECUTIVE:

AGREED TO AND ACCEPTED BY:

March 27, 2018

/s/ DeWayne R. Youngberg

DeWAYNE R. YOUNGBERG
EXECUTION WITNESSED BY:
/s/ Derek B. Swanson

DATE OF EXECUTION BY COMPANY:

AGREED TO AND ACCEPTED BY
CHART INDUSTRIES, INC.
BY: /s/ Gerald F. Vinci

March 27, 2018

TITLE: Vice President, Chief Human Resources Officer

EXECUTION WITNESSED BY:
/s/ Derek B. Swanson

6
(Back To Top)

Section 3: EX-31.1 (EXHIBIT 31.1)
Exhibit 31.1
CERTIFICATION
I, William C. Johnson, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of Chart Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: April 19, 2018
/s/ William C. Johnson
William C. Johnson
Chief Executive Officer and President
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Section 4: EX-31.2 (EXHIBIT 31.2)
Exhibit 31.2
CERTIFICATION
I, Jillian C. Evanko, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of Chart Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

5.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: April 19, 2018
/s/ Jillian C. Evanko
Jillian C. Evanko
Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer
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Section 5: EX-32.1 (EXHIBIT 32.1)
Exhibit 32.1
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code), the
undersigned officer of Chart Industries, Inc., a Delaware corporation (the “Company”), does hereby certify, to such officer's knowledge, that:
(a)

The Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 (the “Form 10-Q”) of the Company fully complies
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(b)

The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the
Company as of, and for, the periods presented in the Form 10-Q.

Dated: April 19, 2018
/s/ William C. Johnson
William C. Johnson
Chief Executive Officer and President
The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Form 10-Q or as a separate disclosure
document.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.
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Section 6: EX-32.2 (EXHIBIT 32.2)
Exhibit 32.2
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code), the
undersigned officer of Chart Industries, Inc., a Delaware corporation (the “Company”), does hereby certify, to such officer's knowledge, that:
(a)

The Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 (the “Form 10-Q”) of the Company fully complies
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(b)

The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the
Company as of, and for, the periods presented in the Form 10-Q.

Dated: April 19, 2018
/s/ Jillian C. Evanko
Jillian C. Evanko
Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer
The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Form 10-Q or as a separate disclosure
document.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.
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