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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): September 11, 2006  
   

BARNES GROUP INC.  
(Exact name of registrant as specified in its charter)  

   

Delaware  
(State or other jurisdiction of incorporation)  

   

(860) 583-7070  
Registrant’s telephone number, including area code  

Not Applicable  
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

   

1-04801   06-0247840 
(Commission File Number)   (I.R.S. Employer Identification No.) 

123 Main Street, Bristol, Connecticut   06011-0489 
(Address of principal executive offices)   (Zip Code) 

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 1.01. Entry into a Material Definitive Agreement.  

On September 11, 2006, Barnes Group Inc. (the “Company”) agreed to terms of employment with Gregory F. Milzcik as the Company’s new 
President and Chief Executive Officer, effective October 19, 2006. See Items 5.02 and 7.01 below for further information regarding 
Mr. Milzcik’s appointment to this position. The agreed upon terms of employment, which are expected to be incorporated into a formal 
employment agreement, include the following:  

Term of Agreement  

The term of the Agreement will be three years commencing on October 19, 2006, subject to automatic renewal for successive one-year terms 
unless either party provides written notice of non-renewal at least 90 days before an anniversary of the commencement date. The Agreement 
will automatically terminate when Mr. Milzcik reaches age 65.  

Cash Compensation  

Salary : Mr. Milzcik will be paid a base salary of $600,000 per year, subject to increase from time to time beginning in 2008 in the sole 
discretion of the Compensation and Management Development Committee of the Board of Directors (the “Committee”).  

Bonus : Mr. Milzcik is a participant in the Barnes Group Inc. Performance-Linked Bonus Plan for Selected Executive Officers (the “Bonus 
Plan”). Effective November 1, 2006, his Individual Target under the Plan will be increased to 75% of salary and any award payable to him for 
the 2006 Award Period will be prorated, based on his Individual Target of 60% of his salary in effect on October 18, 2006 for the period 
January 1 through October 31, 2006 and 75% of $600,000 for the period from November 1 through December 31, 2006. Awards for future 
Award Periods will be determined in accordance with the Bonus Plan.  

Long-Term Incentives  

Mr. Milzcik will continue to participate in the Company’s long-term incentive plan, with award levels, performance targets, vesting and other 
terms as established from time to time by the Committee. On or about February 14, 2007 when the Committee is expected to consider stock 
grants to other employees of the Company, Mr. Milzcik will, subject to his continued employment, be granted under the Barnes Group Inc. 
Stock and Incentive Award Plan (the “Stock Plan”) a long-term incentive grant with an approximate aggregate “calculated value” equal to 
200% of salary ($1.2 million), as follows:  
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•   25% ($300,000) of the aggregate calculated value, using the binomial valuation method applied consistently with the Company’s 
practice, will be granted in the form of non-qualified common stock options that will vest ratably 18, 30 and 42 months after the 
grant date; provided, however, that the stock options will fully vest on an accelerated basis in the event of a change in control or 
termination of Mr. Milzcik’s employment due to death or disability. 

  

•   50% ($600,000) of the aggregate calculated value based on the market value of the Company’s common stock on the date of grant, 
will be granted in the form of a performance share award that will be earned, subject to achieving Basic EPS targets to be set by the 
Committee over a three-year period beginning January 1, 2007. The number of shares actually earned will range from 0 – 125% of 
target, based on actual performance against Basic EPS targets. 



Promotion Award  

On October 19, 2006, Mr. Milzcik will, subject to his continued employment, be granted under the Stock Plan:  
   

   

Benefits  

Mr. Milzcik will continue to participate in all benefit plans and perquisites which the Company makes available to senior executives from time 
to time, on a basis commensurate with the position.  

Severance  

If Mr. Milzcik’ s employment is terminated by the Company other than for cause or by Mr. Milzcik for Good Reason (as such term is defined in 
arrangements with other executives), he will receive:  
   

   

   

Change in Control Benefits  
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•   25% ($300,000) of the aggregate calculated value, based on the market value of the Company’s common stock on the date of grant, 
will be granted in the form of service-based restricted stock units that will vest ratably 30, 42 and 54 months after the grant date; 
provided, however, that the restricted stock units will fully vest on an accelerated basis in the event of a change in control or 
termination of Mr. Milzcik’s employment due to death or disability. 

  
•   Common stock options with an aggregate calculated value of $1 million determined using the binomial valuation method applied 

consistently with the Company’s practice, that will vest ratably on April 19 of 2008, 2009 and 2010. 

  
•   Restricted stock units with a value of $500,000 based on the market value of the Company’s common stock on the date of grant and 

vesting on October 19, 2010. 

  
•   Continued salary plus bonus (calculated at target level in the year of termination) and paid on a monthly basis for two years in 

accordance with his current Severance Agreement with the Company (a/k/a Change in Control Agreement). 

  

•   Two-year continuation of participation in the Company’s health and welfare benefit plans (to the extent continuation is permitted 
under these plans). The common stock options and restricted stock units comprising the promotion award described above and all 
stock options and restricted stock units granted after October 19, 2006 will continue to vest during such two-year period and will be 
exercisable until the earlier of the normal expiration date or the third anniversary of the date of termination. 

  
•   All post-severance compensation arrangements will conform with any applicable tax, legal or regulatory restrictions in effect at the 

time of severance. 

  
•   All outstanding long-term incentive grants will be accelerated and distributed or become immediately exercisable in accordance with 

his current Severance Agreement with the Company upon a Change in Control (as such term is defined in the Severance Agreement). 

  
•   Termination without cause or resignation for Good Reason within one year after a Change in Control entitles Mr. Milzcik to the same 

severance arrangements as a normal severance without cause except: 



   

   

   

Termination of Employment of Mr. Milzcik by the Company for Cause  

No severance payments or benefits will be payable. All outstanding long-term incentive grants will be forfeited.  

Disability/Death  

Employment agreement terminates, without severance payable to Mr. Milzcik. Disability and death benefits will be paid in accordance with 
Company policy.  

Restrictive Covenants  

Following termination of employment, Mr. Milzcik will not compete with the Company for two years, will not solicit its customers for two 
years or its employees for three years, and will abide by confidentiality, non-disparagement and trade secrets covenants in perpetuity.  

Claw-Back  

Any cash or equity awards earned by Mr. Milzcik that are based on achieving specified financial performance targets will be “clawed-back” if, 
subsequent to the awards, the Company restates financials to comply with GAAP requirements and financial results are lower than those upon 
which awards were calculated (amount to be clawed back is the excess of awards received over those which would have been earned based on 
restated financial results).  

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.  

On September 11, 2006, the Board of Directors (the “Board”) of the Company appointed Gregory F. Milzcik, 46, to the position of President 
and Chief Executive Officer of the Company, effective October 19, 2006. Mr. Milzcik, who prior to this appointment was the Company’s 
Executive Vice President and Chief Operating Officer, will also continue serving as a Director of the Company. See Item 1.01 above for a 
description of the terms of employment agreed to by the Company and Mr. Milzcik.  

Effective October 19, 2006, Edmund M. Carpenter will resign his position as the Company’s President and Chief Executive Officer but will 
remain with the Company as the Retiring Chief Executive Officer and a Director until his previously announced retirement on December 31, 
2006.  
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  (i) Severance payments are paid in a lump sum 

  (ii) Bonus component includes time pro-ration for the year of severance 

  
(iii) Bonus component is based on the higher of (A) target bonus in year of severance, or (B) average annual bonus awarded in 

last three years 

  
•   All post-severance compensation arrangements will conform with any applicable tax, legal or regulatory restrictions in effect at the 

time of severance. 



Item 7.01. Regulation FD Disclosure.  

On September 11, 2006, the Company issued a press release, attached hereto as Exhibit 99.1 and incorporated herein by reference, announcing 
the appointment of Mr. Milzcik to the position of President and Chief Executive Officer of the Company, effective October 19, 2006 and the 
retirement of Mr. Carpenter from the Company as of December 31, 2006.  

Item 9.01. Financial Statements and Exhibits.  
   

   

   
- 5 -  

  (d) Exhibits: 

  99.1 Press Release issued by the Company on September 11, 2006. 



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
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Dated: September 15, 2006   BARNES GROUP INC. 
  (Registrant) 

  By:   /s/ Signe S. Gates  
    Signe S. Gates 
    Senior Vice President, General Counsel and Secretary 



EXHIBIT INDEX  
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Exhibit Number   Document Description  
99.1   Press Release, dated September 11, 2006 



EXHIBIT 99.1 

Barnes Group Inc.  
Corporate Office  
Bristol, CT 06010  
Tel: (860) 583-7070  

  
   

BARNES GROUP INC. NAMES GREGORY F. MILZCIK PRESIDEN T AND CEO;  
EDMUND M. CARPENTER TO RETIRE AT YEAR-END  

Bristol, Connecticut, September 11, 2006— Barnes Group Inc. (NYSE: B) announced today that the Board of Directors has elected Gregory 
F. Milzcik, President and Chief Executive Officer of the Company, effective October 19, 2006.  

“Greg is a proven leader with a record of superior performance in leading two of our three business units, Barnes Aerospace and Associated 
Spring. Greg demonstrates the depth of executive talent that we have to take the Company to the next level,” said Thomas O. Barnes, Chairman 
of the Board, Barnes Group Inc.  

Milzcik, 46, will succeed Edmund M. Carpenter who announced his retirement but will remain with the Company through year-end to effect a 
smooth transition of leadership. Milzcik has been Executive Vice President and Chief Operating Officer, and a Barnes Group Inc. Director for 
the past nine months. He joined Barnes Group in 1999 as Vice President, Barnes Group Inc. and, President, Barnes Aerospace. Prior to joining 
Barnes Group, he was Vice President and General Manager, International Operations for Lockheed Martin Aircraft and Logistics. Milzcik 
earned a Doctorate in Management from Case Western Reserve University.  

Milzcik commented, “Being appointed CEO presents a great opportunity for me and the leadership team to leverage past successes and 
continue to pursue our objective of balanced, sustainable, profitable growth. We are committed to growing a strong company for our 
stockholders, employees and customers.”  

Carpenter, 65, is retiring after eight years as President and CEO. “Focusing on the Company’s people resources, Ed has catapulted Barnes 
Group into a worldwide leadership position in each of its businesses,” said Thomas O. Barnes. “Since he joined the Company in 1998, Barnes 
Group has achieved record top and bottom line results, doubling its size through organic growth and strategic acquisitions. Ed’s legacy is a 
team of talented people throughout our global organization who will drive the Company forward through growth and innovation.”  

Barnes Group Inc. (www.barnesgroupinc.com) is a diversified international manufacturer of precision metal components and assemblies and a 
distributor of industrial supplies, serving a wide range of markets and customers. Founded in 1857 and headquartered in Bristol, Connecticut, 
Barnes Group  

    Brian D. Koppy 
    Investor Relations 
    (860) 973-2126 

    Stephen J. McKelvey 
    Corporate Communications 
    (860) 973-2132 



Barnes Group Inc. / 2  

consists of three businesses with 2005 sales of $1.1 billion: Barnes Distribution, an international, full-service distributor of maintenance, repair, 
operating and production supplies; Associated Spring, one of the world’s largest manufacturers of precision mechanical and nitrogen gas 
products and a global supplier of retaining rings, reed valves, shock discs, and injection-molded plastic components and assemblies; and Barnes 
Aerospace, a manufacturer and repairer of highly engineered assemblies and components of aircraft engines, airframes, and land-based 
industrial gas turbines. Over 6,500 dedicated employees at more than 60 locations worldwide contribute to Barnes Group Inc.’s success. The 
Company has paid cash dividends to stockholders on a continuous basis since 1934.  

This release may contain certain forward-looking statements as defined in the Private Securities Litigation and Reform Act of 1995. These 
forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those expressed in the 
forward-looking statements. The risks and uncertainties, which are described in our periodic filings with the Securities and Exchange 
Commission, include, among others, uncertainties arising from the behavior of financial markets; future financial performance of the industries 
or customers that we serve; changes in market demand for our products and services; integration of acquired businesses; changes in raw 
material prices and availability; our dependence upon revenues and earnings from a small number of significant customers; uninsured claims; 
and numerous other matters of global, regional or national scale, including those of a political, economic, business, competitive, regulatory and 
public health nature. The Company assumes no obligation to update our forward-looking statements.  

# # #  


