
CHART INDUSTRIES INC
Form DEF 14A
April 13, 2011

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934 (AMENDMENT NO.         )

Filed by the Registrant x                    Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Section 240.14a-11(c) or Section 240.14a-2.
CHART INDUSTRIES, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than Registrant)

Payment of Filing Fee (Check the appropriate box):

Edgar Filing: CHART INDUSTRIES INC - Form DEF 14A

1



x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-12.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

Edgar Filing: CHART INDUSTRIES INC - Form DEF 14A

2



(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: CHART INDUSTRIES INC - Form DEF 14A

3



CHART INDUSTRIES, INC.

One Infinity Corporate Centre Drive, Suite 300

Garfield Heights, Ohio 44125-5370

April 13, 2011

To the Stockholders of Chart Industries, Inc.:

This year�s Annual Meeting of Stockholders of Chart Industries, Inc. will be held at 9:00 a.m., Eastern Time, on Thursday, May 26, 2011 at the
company�s headquarters located at One Infinity Corporate Centre Drive, 1st Floor, Garfield Heights, Ohio 44125-5370. We will be reporting on
Chart�s activities and you will have an opportunity to ask questions about our operations.

We hope that you are planning to attend the Annual Meeting personally and we look forward to seeing you. Whether or not you expect to
attend in person, the return of the enclosed proxy card as soon as possible or the submission of a proxy by telephone or the internet by
following the instructions on the proxy card would be greatly appreciated and will ensure that your shares will be represented at the
Annual Meeting. If you do attend the Annual Meeting, you may, of course, withdraw your previously submitted proxy should you wish
to vote in person.

On behalf of the Board of Directors and management of Chart Industries, Inc., I would like to thank you for your continued support and
confidence.

Sincerely yours,

Samuel F. Thomas

Chairman, Chief Executive Officer and President
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CHART INDUSTRIES, INC.

One Infinity Corporate Centre Drive, Suite 300

Garfield Heights, Ohio 44125-5370

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 26, 2011

To the Stockholders of Chart Industries, Inc.:

The Annual Meeting of Stockholders of Chart Industries, Inc. will be held at 9:00 a.m., Eastern Time, on Thursday, May 26, 2011 at the
company�s headquarters located at One Infinity Corporate Centre Drive, 1st Floor, Garfield Heights, Ohio 44125-5370, for the following
purposes:

1. To elect seven directors for a term of one year;

2. To ratify the selection of Ernst & Young LLP, an independent registered public accounting firm, to examine the financial
statements of the company for the year ending December 31, 2011;

3. To conduct an advisory vote on executive compensation;

4. To conduct an advisory vote on the frequency of future advisory votes on executive compensation; and

5. To transact any other business as may properly come before the Annual Meeting.
Only holders of the company�s common stock of record as of the close of business on Tuesday, March 29, 2011 are entitled to vote at the Annual
Meeting. It is important that your shares be represented at the Annual Meeting. For that reason, we ask that you promptly sign, date and mail the
enclosed proxy card in the return envelope provided or submit a proxy by telephone or the internet by following the instructions on the proxy
card. Stockholders who attend the Annual Meeting may revoke their previously submitted proxy and vote in person.

By Order of the Board of Directors,

Samuel F. Thomas

Chairman, Chief Executive Officer and President

YOUR VOTE IS IMPORTANT

WE URGE YOU TO COMPLETE, DATE, AND SIGN THE ENCLOSED PROXY CARD AND RETURN IT IN THE ENCLOSED
ENVELOPE OR SUBMIT A PROXY BY TELEPHONE OR THE INTERNET BY FOLLOWING THE INSTRUCTIONS ON THE
PROXY CARD. YOUR PROXY MAY BE REVOKED AT ANY TIME PRIOR TO THE TIME IT IS VOTED AT THE ANNUAL
MEETING.
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CHART INDUSTRIES, INC.

One Infinity Corporate Centre Drive, Suite 300

Garfield Heights, Ohio 44125-5370

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

Mailed on or about April 13, 2011

Why am I receiving these materials?

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Chart Industries, Inc. (the �Company�,
�Chart� or �we�) for use at the Annual Meeting of Stockholders of the Company on May 26, 2011 at 9:00 a.m., Eastern Time, and any adjournments
or postponements thereof (the �Annual Meeting�). The time, place and purposes of the Annual Meeting are stated in the Notice of Annual Meeting
of Stockholders accompanying this proxy statement.

Why do the proxy materials contain information regarding the internet availability of proxy materials?

Pursuant to rules adopted by the Securities and Exchange Commission (the �SEC�), the Company will provide access to our proxy materials over
the internet. Proxy materials for the Company�s Annual Meeting, including the 2010 Annual Report and this proxy statement, are available over
the internet by accessing http://www.chartindustries.com/proxy2011. While the Company elected to mail complete sets of the proxy materials
for this year�s Annual Meeting, in the future you may receive only a Notice of Internet Availability of Proxy Materials and you will have to
request to receive a printed set of the proxy materials. Instructions on how to access the proxy materials over the internet or to request an
additional printed copy are available at http://www.chartindustries.com/proxy2011. You also can obtain a printed copy of this proxy statement,
free of charge, by writing to: Secretary, c/o Chart Industries, Inc., One Infinity Corporate Centre Drive, Suite 300, Garfield Heights, Ohio 44125,
or by submitting a request via email to matt.klaben@chart-ind.com or by telephone at (216) 626-1216.

Who is paying for this proxy solicitation?

The expense of soliciting proxies, including the cost of preparing, assembling and mailing the notice, proxy statement and proxy, will be borne
by us. We may pay persons holding our common stock (�Common Stock�) for expenses incurred in sending proxy materials to their principals. In
addition to solicitation of proxies by mail, our directors, officers and employees, without additional compensation, may solicit proxies by
telephone, electronically via e-mail and personal interview.

What voting rights do I have as a Stockholder?

On each matter to be voted on, you have one vote for each outstanding share of our Common Stock you own as of March 29, 2011, the record
date for the Annual Meeting. Only stockholders of record at the close of business on March 29, 2011 are entitled to receive notice of and to vote
at the Annual Meeting. On this record date, there were 29,107,410 shares of Common Stock outstanding and entitled to vote. Stockholders do
not have the right to vote cumulatively in the election of directors.

How do I vote?

If you are a stockholder of record, you can vote: (i) in person at the Annual Meeting; or (ii) by signing and mailing in your proxy card in the
enclosed envelope; or (iii) by submitting a proxy by telephone by calling 1-800-690-6903 or via the Internet at www.proxyvote.com.
Stockholders who wish to attend the Annual Meeting in person may receive directions to the Annual Meeting location by contacting our
Secretary at 216-626-1216. Proxies submitted via the telephone or internet must be received by 11:59 p.m. Eastern Time on
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May 25, 2011. More detailed instructions are included on the proxy card. In order to submit a proxy via the telephone or internet, you must have
the enclosed proxy card available and follow the instructions on the proxy card.

If you are a stockholder of record, the proxy holders will vote your shares based on your directions. If you sign and return your proxy card, but
do not properly direct how your shares of Common Stock should be voted, the proxy holders will vote �FOR� the director nominees, �FOR� the
ratification of Ernst & Young LLP, �FOR� the advisory vote on executive compensation and for �1 YEAR� with respect to the proposal on
frequency of future advisory votes on executive compensation. The proxy holders will use their discretion on any other proposals and other
matters that may be brought before the Annual Meeting.

If you hold shares of Common Stock through a broker or nominee, you may vote in person at the Annual Meeting only if you have obtained a
signed proxy from your broker or nominee giving you the right to vote your shares.

Can I revoke or change my vote after I submit a proxy?

Yes. You can revoke your proxy or change your vote at any time before the proxy is exercised at the Annual Meeting. This can be done by either
submitting another properly completed proxy card with a later date, sending a written notice to our Secretary (we must receive your new proxy
card before the Annual Meeting begins), or you may attend the Annual Meeting and vote in person. You should be aware that simply attending
the Annual Meeting will not automatically revoke your previously submitted proxy, rather you must notify a Chart representative at the Annual
Meeting of your desire to revoke your proxy and vote in person.

What vote is required to approve each of the proposals?

� Election of Directors (Proposal 1). The nominees receiving the greatest number of votes will be elected. A proxy card marked
�Withhold� or �For All Except� with respect to the election of one or more directors will not be voted with respect to the director or
directors indicated. Abstentions and broker non-votes will have no effect on the election of directors.

� Auditor Ratification (Proposal 2). Ratification of the selection of Ernst & Young LLP as our independent registered public
accounting firm requires the affirmative vote of a majority of the shares entitled to vote and present in person or by proxy. A proxy
card marked �Abstain� with respect to this proposal will not be voted, although it will be counted for purposes of determining the total
number of shares entitled to vote at the meeting. Accordingly, if you �Abstain� from voting, it will have the same effect as an �Against�
vote. Broker non-votes will have no effect on the ratification.

� Advisory vote on executive compensation (Proposal 3). The executive compensation advisory vote will be decided by the
affirmative vote of a majority of the shares entitled to vote and present in person or by proxy. A proxy card marked �Abstain� with
respect to this proposal will not be voted, although it will be counted for purposes of determining the total number of shares entitled
to vote at the meeting. Accordingly, if you �Abstain� from voting, it will have the same effect as an �Against� vote. Broker non-votes
will have no effect on the proposal. Although the vote is non-binding, the Board of Directors and the Compensation Committee will
review the voting results in connection with their ongoing evaluation of our executive compensation program.

� Advisory vote on the frequency of future advisory votes on executive compensation (Proposal 4). The option of one year, two
years or three years that receives the highest number of votes cast by stockholders will be the frequency for the advisory vote on
executive compensation that has been selected by stockholders, although the results of such advisory vote are not binding on us.

2
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What constitutes a quorum?

A quorum of stockholders will be present at the Annual Meeting if at least a majority of the aggregate voting power of Common Stock
outstanding on the record date is represented, in person or by proxy, at the Annual Meeting. With 29,107,410 shares outstanding as of the close
of business on the record date, stockholders representing at least 14,553,706 shares will be required to establish a quorum. Abstentions and
broker non-votes will be counted towards the quorum requirement.

Can Stockholders make proposals for the 2011 Annual Meeting?

From time to time, stockholders present proposals that may be proper subjects for inclusion in the proxy statement and for consideration at an
Annual Meeting. To be included in the proxy statement for the Annual Meeting, the Company must have received proposals no later than
December 14, 2010.

Pursuant to the Company�s By-Laws, stockholders may present proposals that are proper subjects for consideration at an annual meeting. The
Company�s By-Laws require all stockholders who intend to make proposals at an annual meeting to submit their proposals to the Company
within specific dates in order to be eligible for consideration at an annual meeting. See �Corporate Governance and Related Matters � Stockholder
Communications with the Board� and �Stockholder Proposals for 2012 Annual Meeting� for a detailed discussion of this By-Laws provision. To be
eligible for consideration at the Annual Meeting for 2011, proposals that were not submitted for inclusion in the proxy statement by
December 14, 2010 must have been received by the Company no earlier than January 27, 2011 and no later than February 26, 2011. The
Company has not received any stockholder proposals for the 2011 Annual Meeting.

3
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table and accompanying footnotes show information regarding the beneficial ownership of our Common Stock as of March 29,
2011 by:

� each person who is known by us to own beneficially more than 5% of our Common Stock;

� each director and each of our named executive officers; and

� all members of our Board of Directors and our executive officers as a group.

Shares Beneficially Owned(1)

Name of Beneficial Holder Number
Percent of

Common Stock
BlackRock, Inc.(2) 1,676,200 5.8% 
Samuel F. Thomas(3) 955,429 3.2% 
Michael F. Biehl(4) 52,844 *
Matthew J. Klaben(5) 91,764 *
Kenneth J. Webster(6) 7,133 *
W. Douglas Brown(7) 11,127 *
Richard E. Goodrich(8) 12,262 *
Steven W. Krablin(9) 10,122 *
Michael W. Press(10) 15,434 *
James M. Tidwell(11) 5,310 *
Thomas L. Williams(12) 3,430 *
James H. Hoppel, Jr.(13) 10,501 *
All directors and officers as a group (10 persons)(14) 1,164,855 3.9% 

(1) In accordance with SEC rules, each beneficial owner�s holdings have been calculated assuming full exercise or conversion of outstanding
options and stock rights covering Common Stock, if any, exercisable by such owner within 60 days after March 29, 2011, but no exercise
of outstanding options or stock rights covering Common Stock held by any other person.

(2) According to a Schedule 13G filed with the SEC on February 3, 2011 by BlackRock, Inc., reporting beneficial ownership for itself and
BlackRock Japan Co. Ltd., BlackRock Institutional Trust Company, N.A., BlackRock Fund Advisors, BlackRock Asset Management
Australia Limited, BlackRock Investment Management, LLC, and BlackRock International Ltd (collectively �BlackRock�), BlackRock
reported having sole voting and dispositive power over 1,676,200 shares. BlackRock is located at 40 East 52nd Street, New York, New
York 10022.

(3) Mr. Thomas is a director and executive officer of the Company. Shares beneficially owned by Mr. Thomas include 658,993 shares which
he has the right to acquire within 60 days of March 29, 2011 through the exercise of stock options, 130,000 shares which are owned by his
spouse and 11,245 shares held by a trust for the benefit of Mr. Thomas� daughter.

(4) Mr. Biehl is an executive officer of the Company. Shares beneficially owned by Mr. Biehl include 9,450 shares which he has the right to
acquire within 60 days of March 29, 2011 through the exercise of stock options and 29,800 shares held by Mr. Biehl�s spouse in a family
trust.

(5) Mr. Klaben is an executive officer of the Company. Shares beneficially owned by Mr. Klaben include 70,916 shares which he has the right
to acquire within 60 days of March 29, 2011 through the exercise of stock options.

(6) Mr. Webster is an executive officer of the Company. Shares beneficially owned by Mr. Webster include 2,655 shares which he has the
right to acquire within 60 days of March 29, 2011 through the exercise of stock options.

(7) Mr. Brown is a director of the Company. Shares beneficially owned by Mr. Brown include 717 vested stock units which have been
deferred and 275 shares acquired on April 1, 2011 pursuant to the terms of a stock award agreement under the Chart Industries, Inc. 2009
Omnibus Equity Plan.

4
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(8) Mr. Goodrich is a director of the Company. Shares beneficially owned by Mr. Goodrich include 4,445 vested stock units which have been
deferred and 275 shares acquired on April 1, 2011 pursuant to the terms of a stock award agreement under the Chart Industries, Inc. 2009
Omnibus Equity Plan.

(9) Mr. Krablin is a director of the Company. Shares beneficially owned by Mr. Krablin include 6,468 vested stock units which have been
deferred including 275 shares deferred on April 1, 2011 pursuant to the terms of a stock award agreement under the Chart Industries, Inc.
2009 Omnibus Equity Plan.

(10) Mr. Press is a director of the Company. Shares beneficially owned by Mr. Press include 275 shares acquired on April 1, 2011 pursuant to
the terms of a stock award agreement under the Chart Industries, Inc. 2009 Omnibus Equity Plan.

(11) Mr. Tidwell is a director of the Company. Shares beneficially owned by Mr. Tidwell include 275 shares acquired on April 1, 2011
pursuant to the terms of a stock award agreement under the Chart Industries, Inc. 2009 Omnibus Equity Plan.

(12) Mr. Williams is a director of the Company. Shares beneficially owned by Mr. Williams include 275 shares acquired on April 1, 2011
pursuant to the terms of a stock award agreement under the Chart Industries, Inc. 2009 Omnibus Equity Plan.

(13) Mr. Hoppel was an executive officer of the Company until August 23, 2010.
(14) The number of shares shown as beneficially owned by the Company�s directors and executive officers as a group includes 755,019 shares

which the Company�s directors and executive officers as a group have the right to acquire within 60 days of March 29, 2011. The number
of shares shown as beneficially owned by the Company�s directors and executive officers as a group do not include Mr. Hoppel�s holdings
because he ceased to be an executive officer on August 23, 2010.

  * Less than 1%.

5
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ELECTION OF DIRECTORS

The authorized number of directors is presently fixed at seven. The Board of Directors currently consists of seven directors with each term
expiring at the Annual Meeting. Upon the recommendation of the Nominations and Corporate Governance Committee, each of the seven current
directors has been nominated to stand for re-election.

Each of the nominees has indicated his willingness to serve, if elected, but if any of the nominees should be unable or unwilling to serve, the
Board may either reduce its size, or designate or not designate a substitute nominee. If the Board designates a substitute nominee, proxies that
would have been cast for the original nominee will be cast for the substitute nominee unless instructions are given to the contrary.

The table below sets forth the names, ages as of March 29, 2011, and existing positions with the Company of each nominee:

Name Age Position
Samuel F. Thomas 59 Chairman of the Board of Directors,

Chief Executive Officer, and President
W. Douglas Brown 65 Director
Richard E. Goodrich 67 Director
Steven W. Krablin 60 Director
Michael W. Press 64 Director
James M. Tidwell 64 Director
Thomas L. Williams 52 Director
The following sets forth biographical information for our nominees.

Samuel F. Thomas has served as Chairman of our Board of Directors since March 2007 and has served as our Chief Executive Officer and
President and as a member of our Board of Directors since October 2003. Prior to joining the Company, Mr. Thomas was Executive Vice
President of Global Consumables at ESAB Holdings Ltd., a provider of welding consumables and equipment. In addition to his most recent
position at ESAB, Mr. Thomas was responsible for ESAB N. America during his employment at ESAB Holdings Ltd. Prior to joining ESAB in
February 1999, Mr. Thomas was Vice President of Friction Products for Federal Mogul, Inc. Prior to its acquisition by Federal Mogul in 1998,
Mr. Thomas was employed by T&N plc from 1976 to 1998, where he served from 1991 as chief executive of several global operating divisions,
including industrial sealing, camshafts and friction products.

In light of our business and structure, the Board nominated Mr. Thomas to serve on our Board of Directors for the following reasons. We have
significant operations in the industrial gas, energy, and biomedical industries. Mr. Thomas has extensive executive-level experience in our
industries as well as in manufacturing, sales and marketing and operations. In his capacity as our President and CEO, he has gained invaluable
experience and familiarity with our day-to-day operations. We also have a substantial and expanding international presence and Mr. Thomas has
significant international experience gained while with ESAB Holdings Ltd. and T&N plc. This breadth of business experience demonstrates his
leadership skills and success in areas of importance to us and the Board believes that Mr. Thomas� service will enhance the knowledge of the
Board.

W. Douglas Brown has been a member of our Board of Directors since May 2008. Mr. Brown served as Vice President, General Counsel and
Secretary at Air Products and Chemicals, Inc. (�Air Products�), a global supplier of industrial gases, performance materials and equipment and
services, from 1999 until his retirement in 2007. Prior to that, Mr. Brown held General Counsel and various administrative positions with Air
Products and its affiliates, including engineering, construction and energy-related businesses, from 1975.
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In light of our business and structure, the Board nominated Mr. Brown to serve on our Board of Directors for the following reasons. Mr. Brown
has a great deal of experience in the industrial gas industry, an industry of prime focus for our Company, through his decades of experience in
the industry and service of Air Products. Further, as former General Counsel of Air Products, Mr. Brown brings substantial legal, corporate
governance and international experience to the Board. Mr. Brown also has relevant engineering, biomedical, construction and energy industry
experience. The Board believes that Mr. Brown�s service will enhance the knowledge of the Board and provide useful insights to management.

Richard E. Goodrich has been a member of our Board of Directors since August 2006. Mr. Goodrich is a retired Executive Vice President and
Chief Financial Officer of Chicago Bridge & Iron Company N.V. (�CB&I�), an engineering, procurement and construction company that provides
services to customers in the chemicals and energy industries. Prior to retiring, Mr. Goodrich served as Executive Vice President and Chief
Financial Officer of CB&I from 2001 to 2005, and until June 2006, as acting Chief Financial Officer.

In light of our business and structure, the Board nominated Mr. Goodrich to serve on our Board of Directors for the following reasons. Mr.
Goodrich brings significant financial and strategic expertise to the Board, having previously served as the Chief Financial Officer of CB&I, a
publicly traded company. Our Board has determined that Mr. Goodrich qualifies as a �financial expert,� as such term is defined in
Item 407(d)(5)(ii) of Regulation S-K. Further, his background at CB&I included decades of engineering, procurement and construction, energy
industry, corporate development and international experience, which are important to us. The Board believes that Mr. Goodrich�s service will
enhance the knowledge of the Board and provide useful insights to management.

Steven W. Krablin has been a member of our Board of Directors since July 2006. Mr. Krablin served as President, Chief Executive Officer and
Chairman of the Board of T-3 Energy Services, Inc. (�T-3�), an oilfield services company that manufactures products used in the drilling,
production and transportation of oil and gas, from March 2009 until the sale of T-3 in January 2011. Prior to his employment with T-3,
Mr. Krablin was a private investor since April 2005. From April 2008 until August 2008, he also served as Executive Vice President and Chief
Financial Officer of IDM Group Limited, a provider of drilling equipment and other goods and services to the oil and gas industry. From
January 1996 until his retirement in April 2005, Mr. Krablin served as Senior Vice President and Chief Financial Officer of National Oilwell
Varco Inc. or its predecessors, a manufacturer and distributor of oil and gas drilling equipment and related services and products. Prior to 1996,
Mr. Krablin served as Senior Vice President and Chief Financial Officer of Enterra Corporation until its merger with Weatherford International,
Inc. Mr. Krablin also serves as a director of Hornbeck Offshore Services, Inc. and Penn Virginia Corporation.

In light of our business and structure, the Board nominated Mr. Krablin to serve on our Board of Directors for the following reasons. Mr. Krablin
offers significant strategic and financial experience, having served as the Chief Executive Officer, Chief Financial Officer, and a director of
public companies. Our Board has determined that Mr. Krablin qualifies as a �financial expert,� as such term is defined in Item 407(d)(5)(ii) of
Regulation S-K. He has extensive experience in the energy and manufacturing industries in which we are heavily involved. Mr. Krablin also has
international, corporate development, operations and sales and marketing experience, all of which are important to us. The Board believes that
Mr. Krablin�s experience will enhance the knowledge of the Board and provide useful insights to management.

Michael W. Press has been a member of our Board of Directors since August 2006 and has been designated as our Lead Independent Director.
Mr. Press has been self-employed since 2001. Prior to that, he spent 27 years in the energy industry in senior management and executive
positions. From 1997 to 2001, Mr. Press was Chief Executive Officer of KBC Advanced Technologies plc, a publicly traded international
petroleum and petrochemicals consulting and software firm. Mr. Press served as senior independent director of Petrofac Ltd. from 2002 to 2010
and as a director of T-3 Energy Services, Inc. from 2004 to 2009 and has served as chairman and director of a number of private companies.
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In light of our business and structure, the Board nominated Mr. Press to serve on our Board of Directors for the following reasons. Mr. Press has
substantial experience as a director and executive officer of publicly held companies and over 28 years of international energy industry
experience, including senior executive positions at The Standard Oil Company, British Petroleum plc, BP America and Amerada Hess
Corporation. He was also, as noted above, the Chief Executive Officer of KBC from 1997-2001. Mr. Press also has manufacturing, operations,
finance, corporate governance and corporate development experience. The Board believes that Mr. Press� extensive executive and director-level
experience will enhance the knowledge of the Board and provide useful insights to management.

James M. Tidwell has been a member of our Board of Directors since July 2007. Mr. Tidwell is President and Chief Executive Officer of
WEDGE Group Incorporated, a privately owned investment company with holdings in manufacturing, hotels, commercial real estate and oilfield
services. Mr. Tidwell served as Executive Vice President and Chief Operating Officer of WEDGE Group from February 2007 until February
2008 and as Vice President and Chief Financial Officer from January 2000 through January 2007. From August 1996 through June 1999,
Mr. Tidwell served as Executive Vice President and Chief Financial Officer of Daniel Industries, Inc., and he served as President of Daniel
Measurement & Control from July 1999 to January 2000. Before then, Mr. Tidwell served as Vice President and Chief Financial Officer of
Hydril Co. Mr. Tidwell is a director of the National Multiple Sclerosis Society. Mr. Tidwell held previous directorships with T-3 Energy
Services, Inc. from 2001 to 2011, Pioneer Drilling Company from 2001 to 2007 and Stewart & Stevenson Services, Inc. from 2004 to 2006.

In light of our business and structure, the Board nominated Mr. Tidwell to serve on our Board of Directors for the following
reasons. Mr. Tidwell has broad energy industry experience and has served as a director at several publicly traded companies. Mr. Tidwell also
has extensive finance, corporate governance and accounting experience and has served as the Chief Financial Officer of Hydril Co. and Daniel
Industries, Inc. Our Board has determined that Mr. Tidwell qualifies as a �financial expert�, as such term is defined in Item 407(d)(5)(ii) of
Regulation S-K. Mr. Tidwell also has significant strategic and investment experience through his service as President and Chief Executive
Officer of Wedge Group Incorporated, an investment company with holdings across several industries in which we operate. The Board believes
that Mr. Tidwell�s extensive depth and breadth of experience will enhance the knowledge of the Board and provide useful insights to
management.

Thomas L. Williams has been a member of our board of Directors since May 2008. Since 2008, Mr. Williams has served as Executive Vice
President and Operating Officer of Parker Hannifin Corporation (�Parker Hannifin�), a manufacturer of motion and control technologies.
Mr. Williams joined Parker Hannifin in 2003 as Vice President Operations�Hydraulics Group and became President�Instrumentation Group in
2005 and Senior Vice President�Operating Officer in 2006. Prior to joining Parker Hannifin, Mr. Williams was employed by General Electric
Company from 1981 to 2003, where he held various executive operating positions for four different business groups: GE Capital, Aircraft
Engines, Lighting and Locomotives.

In light of our business and structure, the Board nominated Mr. Williams to serve on our Board of Directors for the following reasons.
Mr. Williams has over 30 years of international operations and manufacturing experience, including through substantial service in
executive-level positions, at General Electric and Parker Hannifin. As a multinational manufacturer, we benefit substantially from Mr. Williams�
background in this area. Mr. Williams also has sales, marketing and corporate development experience, all of which are important to us. The
Board believes that Mr. Williams� broad depth and breadth of experience will enhance the knowledge of the Board and provide useful insights to
management.

The Board of Directors unanimously recommends that you vote FOR the election of the seven candidates for director.
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CORPORATE GOVERNANCE AND RELATED MATTERS

Director Independence

The Company�s Corporate Governance Guidelines and the NASDAQ listing standards provide that at least a majority of the members of the
Board of Directors must be independent, i.e., free of any material relationship with the Company, other than his or her relationship as a director
or Board Committee member. A director is not independent if he or she fails to satisfy the standards for independence under the NASDAQ
listing standards, the rules of the SEC, and any other applicable laws, rules and regulations.

During the Board of Directors� annual review of director independence, the Board of Directors considers transactions, relationships and
arrangements between each director or an immediate family member of the director and the Company. The Board of Directors also considers
transactions, relationships and arrangements between each director or an immediate family member of the director and the Company�s senior
management. In February 2011, the Board of Directors performed its annual director independence review for 2011.

In determining the independence of Mr. Williams, the Board considered that Mr. Williams is currently Executive Vice President and Operating
Officer of Parker Hannifin. From time to time in the ordinary course of business, we make purchases from or sales to Parker Hannifin. These
amounts have historically been de minimis in nature and the Board does not believe that this relationship impairs the independence of
Mr. Williams or that Mr. Williams has any material interest in any transaction between the Company and Parker Hannifin.

As a result of this review, the Board of Directors determined that six of our seven current directors are independent, and all members of the
Audit Committee, the Compensation Committee and the Nominations and Corporate Governance Committee are independent. The Board of
Directors determined that Messrs. Brown, Goodrich, Krablin, Press, Tidwell and Williams satisfy the NASDAQ independence requirements.

Mr. Thomas is not considered to be independent because of his position as President and Chief Executive Officer of the Company.

Information Regarding Meetings and Committees of the Board of Directors

The Board of Directors held six meetings during the fiscal year ended December 31, 2010, including five regular meetings and five executive
sessions which only the independent directors attended during the fiscal year ended December 31, 2010. Each director attended at least 75% of
the aggregate of (1) the total number of meetings of the Board of Directors held during the period he served as a director and (2) the total
number of meetings held by committees of the Board on which he served. Board members are expected to attend Chart�s Annual Meeting of
Stockholders and all attended our May 2010 Annual Meeting of Stockholders. The non-management directors meet in executive sessions in
connection with each of the regularly scheduled Board meetings, which are presided over by the Lead Independent Director who is identified in
the table below. The Board has three committees: Audit Committee; Compensation Committee; and Nominations and Corporate Governance
Committee. Current committee membership is described in the following table:

Audit Committee
Compensation

Committee
Nominations and Corporate

Governance Committee
W. Douglas Brown Member Member
Richard E. Goodrich Member, Financial Expert Chairman
Steven W. Krablin Chairman, Financial Expert Member
Michael W. Press (Lead
Independent Director) Member Chairman
James M. Tidwell Member, Financial Expert Member
Thomas L. Williams Member Member
The Board of Directors may change committee membership from time to time on the recommendation of the Nominations and Corporate
Governance Committee.
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Nominations and Corporate Governance Committee

The Company�s Nominations and Corporate Governance Committee currently consists of four members: W. Douglas Brown, Michael W. Press,
James M. Tidwell and Thomas L. Williams. Mr. Press serves as the chairman of the Nominations and Corporate Governance Committee. The
Nominations and Corporate Governance Committee met four times during fiscal year 2010. The Nominations and Corporate Governance
Committee is governed by the Nominations and Corporate Governance Committee Charter which was adopted by the Board of Directors, a copy
of which is available at www.chart-ind.com by clicking on the link for Investor Relations. You also can obtain a printed copy of the
Nominations and Corporate Governance Committee Charter, free of charge, by writing to: Secretary, c/o Chart Industries, Inc., One Infinity
Corporate Centre Drive, Suite 300, Garfield Heights, Ohio 44125.

The Nominations and Corporate Governance Committee is responsible for (1) developing, recommending and reviewing the adequacy of the
corporate governance principles applicable to us, (2) developing and recommending to the Board of Directors compensation for Board members,
(3) consulting with our Audit Committee and the Board of Directors regarding the adoption of codes of conduct applicable to all employees and
directors when required by the rules of NASDAQ and adopting procedures for monitoring and enforcing compliance with such codes of
conduct, (4) reviewing our compliance with state and federal corporate governance laws and regulations and with the NASDAQ corporate
governance listing requirements, (5) making recommendations to the Board of Directors regarding the size and composition of the Board of
Directors, (6) establishing criteria for the selection of new directors to serve on the Board of Directors and reviewing the appropriate skills and
characteristics required of directors, (7) identifying, screening and recommending nominees to be proposed by us for election as directors at the
Annual Meeting of Stockholders, or to fill vacancies, (8) considering and reviewing the qualifications of any nominations of director candidates
validly made by stockholders, (9) reviewing the committee structure of the Board of Directors and recommending directors to serve as members
of each committee, and (10) establishing criteria for, overseeing the process for, and leading the annual performance self-evaluation of the Board
of Directors and each committee.

Prospective director nominees are identified through contacts of the members of the Board of Directors or members of senior management,
through searches conducted by professional search firms, or through recommendations of potential candidates by stockholders, employees or
others. Once a prospective director nominee has been identified, the Nominations and Corporate Governance Committee makes an initial
determination through information provided to the Nominations and Corporate Governance Committee and information supplemented by the
Nominations and Corporate Governance Committee through its own inquiries. The Nominations and Corporate Governance Committee will
evaluate director nominees, including nominees who are submitted to the Company by a stockholder. In selecting new directors of the Company,
consideration is given to each individual director�s personal qualities and abilities, the collective Board members� skills and aptitudes for
conducting oversight of the Company and its management, and duties imposed by law and regulation. Important factors include:

� Each director must, as determined by the Board, be qualified to perform duties of a director in accordance with the Delaware General
Corporation Law as evidenced by the director�s experience, accomplishments, skills and integrity;

� Directors must be persons possessing the highest personal values and integrity;

� Directors must be able to perform their duties in the best interests of the Company and its stockholders, without conflicts of interest;

� Ensuring that the Company complies with all legal and regulatory requirements concerning the independence and composition of the
Audit, Nominations and Corporate Governance, Compensation and any other committees of the Board, subject to any exemptions
provided by the Listing Standards of the NASDAQ;

� Collectively, Board members will bring to the Company a broad range of complementary skills (such as an understanding of finance,
manufacturing, operations, strategy and development, industrial gas,
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biomedical and energy markets, sales and marketing, public company governance and international background), educational and
professional expertise, industry and regulatory knowledge, and diversity of perspectives to build a capable, responsive, and effective
Board; and

� Directors will have experience in policy-making levels of business and must have an aptitude for evaluating business matters and
making practical and mature judgments.

Directors must also have time available to devote to Board activities and the ability to work collegially with other Board members. In
determining whether to recommend a director for re-election, the Nominations and Corporate Governance Committee also considers the
director�s past attendance at meetings and participation in and contribution to the activities of the Board of Directors. At all times, at least one
member of the Board must meet the definition of �financial expert� as such term is defined in Item 407(d)(5)(ii) of Regulation S-K and serve on
the Company�s Audit Committee.

The Nomination and Corporate Governance Committee considers all of the foregoing factors, among others, in identifying director candidates.
However, the Company does not have a policy that requires us to only consider the impact of any one factor by itself. In considering whether to
recommend any candidate, including candidates recommended by stockholders, the Nominations and Corporate Governance Committee applies
the factors set forth in our Corporate Governance Guidelines and the Nominations and Corporate Governance Committee Charter, which provide
that diversity should be considered in the director identification and nomination process. The Committee seeks nominees with a diversity of
experience, professions, skills, gender, race, geographic representation and backgrounds that collectively will build a capable, responsive and
effective Board that is prepared to address the Company�s strategic, oversight and governance challenges. The Nominations and Corporate
Governance Committee does not assign specific weight to particular factors, although any qualified nominee should have a core skill set that
enables the nominee to serve the Company well as a director. We believe that the backgrounds and qualifications of the directors, considered as
a group, should provide a significant composite mix of experience, knowledge and abilities that will enable the Board to fulfill its
responsibilities.

The Nominations and Corporate Governance Committee will consider potential candidates recommended by stockholders, current directors,
Company officers, employees and others. The Nominations and Corporate Governance Committee will use the above enumerated factors to
consider potential candidates regardless of the source of the recommendation. Stockholder recommendations for director nominations may be
submitted to the Company pursuant to the requirements described under the caption �Stockholders Communications with the Board� below.
Stockholder recommendations for director nominations will be forwarded to the Nominations and Corporate Governance Committee for
consideration, provided such recommendations are accompanied by sufficient information to permit the Nominations and Corporate Governance
Committee to evaluate the qualifications and experience of the nominees. See �Stockholder Communications with the Board� for more
information about our advance notice requirements for stockholder nominations of director candidates.

Audit Committee

Our Audit Committee consists of W. Douglas Brown, Richard E. Goodrich, Steven W. Krablin and James M. Tidwell. Mr. Krablin serves as the
Audit Committee chairman. The Audit Committee met six times during fiscal year 2010. The Audit Committee is governed by the Audit
Committee Charter which was adopted by the Board of Directors, a copy of which is available at www.chart-ind.com by clicking on the link for
Investor Relations. You also can obtain a printed copy of this document, free of charge, by writing to: Secretary, c/o Chart Industries, Inc., One
Infinity Corporate Centre Drive, Suite 300, Garfield Heights, Ohio 44125.

The Audit Committee�s responsibilities include (1) appointing, retaining, compensating, evaluating and terminating our independent registered
public accounting firm and approving in advance any audit or non-audit engagement or relationship between us and such auditor, (2) approving
the overall scope of the audit,
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(3) assisting the Board in monitoring the integrity of our financial statements, the independent registered public accounting firm�s qualifications
and independence, the performance of the independent registered accounting firm and our internal audit function and our compliance with legal
and regulatory requirements, (4) annually reviewing the independent registered public accounting firm�s report describing the independent
registered public accounting firm�s internal quality-control procedures and any material issues raised by the most recent internal quality-control
review, peer review, or regulatory review of the independent registered public accounting firm, (5) discussing the annual audited financial and
quarterly statements with management and the independent registered public accounting firm, (6) discussing earnings press releases, as well as
financial information and earnings guidance provided to analysts and rating agencies, (7) discussing with management the Company�s major risk
exposures and processes to monitor and control those exposures, including risk assessment and risk management policies, (8) meeting
separately, periodically, with management, internal auditors and the independent registered public accounting firm, (9) reviewing with the
independent registered public accounting firm any audit problems or difficulties and management�s response, (10) setting clear hiring policies for
employees or former employees of the independent registered public accounting firm, (11) annually reviewing the adequacy of the Audit
Committee�s written charter, (12) reviewing with management any legal matters that may have a material impact on us and our financial
statements, (13) reviewing the operation of the internal audit function including the quality and adequacy of internal controls and significant
reports to management and (14) reporting regularly to the full Board of Directors.

Our Board has determined that each of Messrs. Brown, Goodrich, Krablin and Tidwell satisfies the current independence standards of NASDAQ
and Rule 10A-3(b)(1) of the Securities Exchange Act of 1934 (the �Exchange Act�). Our Board of Directors has determined that each of Messrs.
Goodrich, Krablin and Tidwell qualifies as an Audit Committee �financial expert� as such term is defined in Item 407(d)(5)(ii) of Regulation S-K
and that all members of the Audit Committee satisfy the NASDAQ financial knowledge and sophistication requirements.

Compensation Committee

Our Compensation Committee currently consists of Richard E. Goodrich, Steven W. Krablin, Michael W. Press and Thomas L. Williams.
Mr. Goodrich serves as the Compensation Committee chairman. The Compensation Committee met six times during fiscal year 2010. The
Compensation Committee is governed by the Compensation Committee Charter which was adopted by the Board of Directors, a copy of which
is available at www.chart-ind.com by clicking on the link for Investor Relations. You also can obtain a printed copy of this document, free of
charge, by writing to: Secretary, c/o Chart Industries, Inc., One Infinity Corporate Centre Drive, Suite 300, Garfield Heights, Ohio 44125.

The Compensation Committee is responsible for (1) reviewing key employee compensation policies, plans and programs, (2) reviewing and
approving the compensation of our chief executive officer and other executive officers, (3) reviewing and approving employment contracts and
other similar arrangements between us and our executive officers, (4) reviewing and consulting with the chief executive officer on the selection
of officers and evaluation of executive performance and other related matters, (5) administration of stock plans and other incentive compensation
plans, (6) overseeing compliance with any applicable compensation reporting requirements of the SEC, (7) approving the appointment and
removal of trustees and investment managers for pension fund assets, (8) retaining consultants to advise the committee on executive
compensation practices and policies, (9) establishing and periodically reviewing succession plans for our executive officers and others, and
(10) handling such other matters that are specifically delegated to the Compensation Committee by the Board of Directors from time to time.

To further assist it in carrying out its responsibilities, the Compensation Committee has engaged Mercer Human Resources Consulting (�Mercer�),
an independent, nationally recognized, compensation consulting firm to assist in the evaluation of our executive compensation structure and
expenses. The Compensation Committee may change its compensation consultant from time to time in its sole discretion.
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In 2010, Mercer�s duties and responsibilities included:

� Providing information and advice on the selection of companies included in the Company�s compensation peer group;

� Providing information on compensation paid by peer companies and companies in broader industry groups to their executive
officers;

� Providing information and advice regarding market practices as to various executive compensation arrangements;

� Evaluating the competitiveness of the total direct compensation of the Company�s executive officers and other executives and each of
its individual components, including base salary, annual bonus and long-term incentive awards;

� Advising the Company on alternative structures, forms of compensation, performance measures and allocation considerations; and

� Providing information and advice about changes in executive compensation practices, trends and regulation.
See �Compensation Committee Report� and �Compensation Discussion and Analysis� below for additional information about the Compensation
Committee and its activities.

Role of Executive Officers in Compensation Decisions

Our Chief Executive Officer annually reviews the performance of each of the other executive officers. Based on this review and his analysis of
data provided by Mercer as to compensation practices among our peer group and broader industry groups, he makes compensation
recommendations to the Compensation Committee, including recommendations for salary adjustments, if any, annual cash incentives, and
long-term and short-term awards. Although the Compensation Committee considers these recommendations when making decisions regarding
executive compensation, it retains full discretion to set all compensation for our executive officers.

Board Leadership Structure and Board�s Role in Risk Oversight

We have not separated the positions of Chairman of the Board and Chief Executive Officer, and we have a Lead Independent Director.
Mr. Thomas has served as our Chairman of the Board of Directors, Chief Executive Officer and President since March 2007. We believe that
combining the positions of Chairman and Chief Executive Officer allows for focused leadership of our organization which benefits us in our
relationships with investors, customers, suppliers, employees and other constituencies. We believe that consolidating the leadership of the
Company under Mr. Thomas is the appropriate leadership structure for our Company and that any risks inherent in that structure are balanced by
the oversight of our otherwise independent Board and the roles played by our Lead Independent Director. Given Mr. Thomas� past performance
in the roles of Chairman of the Board and Chief Executive Officer, at this time the Board believes that combining the positions continues to be
the appropriate leadership structure for our Company and does not impair our ability to continue to practice good corporate governance.
Mr. Press is our Lead Independent Director. His duties as Lead Independent Director include leading the Board executive sessions and meetings
of the Board at which the Chairman is not present, coordinating the activities of independent directors, liaising between Mr. Thomas and other
independent directors, and receiving and managing communications from stockholders addressed to non-management directors. Our Lead
Independent Director also communicates with senior management on matters of Board-level importance to our Company.

Management is responsible for the day-to-day management of risks the Company faces, while the Board, as a whole and through its committees,
has responsibility for the oversight of material risk management. In its risk oversight role, the Board of Directors reviews significant individual
matters as well as risk management
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processes designed and implemented by management with respect to risk generally. The Board has designated the Audit Committee as the Board
committee with general risk oversight responsibility. The Audit Committee quarterly discusses with management the Company�s major risk
exposures and the processes management has implemented to monitor and control those exposures and broader risk categories, including risk
assessment and risk management policies. Management provides to the Audit Committee quarterly reports on areas of material risk to the
Company, including operational, financial, legal and regulatory, and strategic and reputational risks. Additionally, members of our senior
corporate management and senior executives of our business units regularly attend Board meetings and are available to address Board inquiries
on risk oversight matters generally or on individual matters of significance to the Company. Separate and apart from the quarterly risk reviews
and other communications between senior executives and the Board, many actions that potentially present a higher risk profile, such as
acquisitions, material changes to our capital structure, or significant investments, require review or approval of our Board or its committees as a
matter of oversight and corporate governance.

Corporate Governance Guidelines

During 2010 the Board of Directors amended our Corporate Governance Guidelines to align the Corporate Governance Guidelines with our
corporate governance practices. Since 2007, all of our Board committees have been comprised solely of independent directors. To reflect that
practice, in December 2010 the Board of Directors amended our Corporate Governance Guidelines to affirmatively state that each of the Audit,
Compensation and Nominations and Corporate Governance Committees of the Board shall be composed of at least three members who are all
independent Directors. Prior to the amendment, our Corporate Governance Guidelines only addressed the composition of our Audit Committee.

Our Corporate Governance Guidelines are available at www.chart-ind.com by clicking on the link for Investor Relations. You also can obtain a
printed copy of this document, free of charge, by writing to: Secretary, c/o Chart Industries, Inc., One Infinity Corporate Centre Drive, Suite 300,
Garfield Heights, Ohio 44125.

CEO Succession Planning

We have a succession planning process in place in the event it becomes necessary to replace our CEO. Our Compensation Committee
periodically reviews and is responsible for the management, oversight and monitoring of our succession plan. We believe that having a
succession planning process in place is fundamental to a comprehensive program of good corporate governance.

Code of Ethical Business Conduct and Officer Code of Ethics

The Board of Directors has adopted our Code of Ethical Business Conduct and also our Officer Code of Ethics, which are both available at
www.chart-ind.com by clicking on the link for Investor Relations. You also can obtain a printed copy of these documents, free of charge, by
writing to: Secretary, c/o Chart Industries, Inc., One Infinity Corporate Centre Drive, Suite 300, Garfield Heights, Ohio 44125.

In order to enhance employee awaren
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