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UNITED STATES SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

   

   

SCHEDULE TO  
   

Tender Offer Statement under Section 14(d)(1) or 13(e)(1) of  
the Securities Exchange Act of 1934  

   

HAWK CORPORATION  
(Name of Subject Company)  

   

CARLISLE COMPANIES INCORPORATED  

HC CORPORATION  
(Names of Filing Persons — Offeror)  

   
Class A Common Stock, Par Value $0.01 Per Share  

(Title of Class of Securities)  
   

   
420089104  

(Cusip Number of Class of Securities)  
   

Steve Ford  
Vice President, Chief Financial Officer and General Counsel  

Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place  

Charlotte, NC 28277  
Telephone: (704) 501-1100  

(Name, Address and Telephone Number of Person Authorized to Receive Notices  
and Communications on Behalf of Filing Persons)  

   
Copies to:  

   
Robert A. Rosenbaum  

Dorsey & Whitney LLP  
50 South Sixth Street,  

Suite 1500  
Minneapolis, Minnesota  

55402  
(612) 340-2600  

   
           Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.  
   
Check the appropriate boxes below to designate any transactions to which the statement relates:  
   
           third-party tender offer subject to Rule 14d-1.  
   
�             issuer tender offer subject to Rule 13e-4.  
   
�             going-private transaction subject to Rule 13e-3.  
   
�             amendment to Schedule 13D under Rule 13d-2.  
   
Check the following box if the filing is a final amendment reporting the results of the tender offer.  �  
   
   
   

   
 



  
   

On October 14, 2010, Carlisle Companies Incorporated, a Delaware corporation (“ Parent ”), and Parent’s wholly owned subsidiary, HC 
Corporation, a Delaware corporation (“ Merger Sub ”), entered into an Agreement and Plan of Merger (the “ Merger Agreement ”) with Hawk 
Corporation, a Delaware corporation (the “ Company ”), whereby Parent and Merger Sub will commence a tender offer to purchase all of the issued and 
outstanding shares of the Company’s Class A common stock, including the associated Rights (as defined in the Merger Agreement), at a purchase price of 
$50.00 per share in cash to be followed by a merger of Merger Sub with and into the Company.  

   
The following is (i) a transcript of a conference call held at 2:00 PM GMT, Tuesday, October 26, 2010, to discuss Parent’s earnings for the third 

quarter of its 2010 fiscal year, and (ii) the associated slide presentation utilized during such conference call.  
   

FINAL TRANSCRIPT 

    
   
Conference Call Transcript  
   
CSL - Q3 2010 Carlisle Companies Earnings Conference Call  
   
Event Date/Time: Oct 26, 2010 / 02:00PM  GMT  
   

This conference call is not an offer to purchase or a solicitation of an offer to sell any securities of Hawk Corporation (“Hawk”). The planned 
tender offer by Carlisle Companies Incorporated (“Carlisle”) for all of the outstanding shares of the Class A common stock of Hawk has not yet 
been commenced. Upon commencement of the tender offer, Carlisle will mail to Hawk stockholders an offer to purchase and related materials 
and Hawk will mail to Hawk stockholders a solicitation/recommendation statement with respect to the tender offer. Carlisle will file its offer to 
purchase with the Securities and Exchange Commission (the “SEC”) on Schedule TO and Hawk will file its solicitation/recommendation 
statement with the SEC on Schedule 14D-9. Hawk stockholders are urged to read these materials carefully when they become available since they 
will contain important information, including the t erms and conditions of the offer. Hawk stockholders may obtain a free copy of these materials 
(when available) and other documents filed by Carlisle or Hawk with the SEC at the website maintained by the SEC at www.sec.gov. The offer to 
purchase and related materials, the solicitation/recommendation statement, the Schedule TO, and the Schedule 14D-9 may also be obtained 
(when available) for free by contacting D.F. King & Co., Inc., the information agent for the tender offer, at (800) 659-5550 or (212) 269-5550 or 
by contacting Carlisle at (704) 501-1100.  
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CORPORATE PARTICIPANTS  
   
 David Roberts  
 Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Steve Ford  
 Carlisle Companies, Inc. - CFO  
   
CONFERENCE CALL PARTICIPANTS  
   
 Glenn Wortman  
 Sidoti & Co. - Analyst  
   
 Peter Lisnic  
 Robert W. Baird - Analyst  
   
 Saul Ludwig  
 Northcoast Research - Analyst  
   
 Wendy Caplan  
 SunTrust Robinson Humphrey - Analyst  
   
 Peter Grondin  
 OSS Capital Management - Analyst  
   
 Ajay Kejriwal  
 FBR Capital Markets - Analyst  
   
  PRESENTATION  
   
Operator  
   
Good morning. My name is Kinesha and I would like to welcome you to the Carlisle Companies, Inc. third-quarter earnings conference call.  
   
I would like to turn the conference over to Mr. David Roberts, Chairman and CEO of Carlisle Companies. Thank you, sir. You may begin your 
conference.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
Thank you. Good morning and welcome to the Carlyle third-quarter 2010 conference call. On the call with me are Steve Ford, our CFO; Kevin Zdimal, 
our CAO; and Julia Chandler, our VP and Treasurer. We will be using slides during the call which can be found on our website under presentations to 
allow you to follow along on today’s call.  
   
I would be remiss if I didn’t remind you to read slide 2 titled forward-looking statements before making any investment decisions. With that said, I hope 
you will find the slides useful.  
   
Before I take you through the quarterly financial data, let me provide you with an update on our strategic actions in the quarter. These are detailed on slide 
3. In the past, we have publicly stated our objective to reach 15% operating margins and we took four steps in the third quarter to move us closer to 
obtaining that goal.  
   
On October 4, we sold our trailer business for $35 million in cash plus the potential to earn an additional $5 million if certain financial criteria are met. 
Due to the economy, Trail King has underperformed over the past seven quarters. It generated sales of $139 million during that period. Actually, the 
bigger issue was that we lost $4 million of EBIT during the same period of time.  
   
Since the trailer business wasn’t core and because of its recent financial performance, when presented the opportunity to sell the business, we felt 
strategically it was the correct action to take.  
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Eleven days following the divestiture of Trail King, we announced that we had signed a definitive agreement to purchase the outstanding shares of Hawk 
Corporation for $50 per share or a total of $413 million. The acquisition of this business is a great fit strategically and it brings a performance profile that 
will add to our overall profitability. Our purchase of Hawk is subject to regulatory approvals, but we expect the transition to close before the end of the 
year.  
   
During the quarter, we completed the closure of our Vancouver, Washington Interconnect Technologies facility. The closure had been scheduled for the 
third quarter and we closed as planned. Restructuring charges associated with the closure of Vancouver were approximately $1.1 million. All but 
$100,000 of these costs flowed through the income statement in the first and second quarters.  
   
We also continued to move manufacturing operations into our new Jackson, Tennessee tire manufacturing facility with the objective to have all but spread 
buildings and calendaring up and running in Jackson by the end of the year. The completion of this action will have a positive impact on our operating 
margins in 2011, as will the other actions that we have taken.  
   
Now let’s turn to slide 4. Overall sales were up 10%, growing organically 8% with the additional 2% of growth coming from our 2009 acquisitions of 
Jerrik, ECS, and Japan Power Brake.  
   
Sequentially in the third quarter, we have seen growth. Each of our four segments grew, led by Interconnect Technologies, growing at 43%; Engineered 
Transportation Solutions at 17%; Construction Materials at 4%; and FoodService at 2%. Company quarterly EBIT margins were 10%. EBIT margins were 
lower this quarter as compared to 2009 due to rapidly rising raw material costs.  
   
We received $35 million of raw material cost increases in the quarter across the entire Company. We did realize $4 million of price increases that help 
offset a small portion of the raw material price escalation.  
   
Our effective tax rate in the quarter was 28%, an improvement from the first two quarters of 2010. EPS for the quarter was $0.75.  
   
On slides 5 and 6, we have included a sales and margin bridge. I won’t go over these slides. The charts are self-explanatory. If you have any questions 
related to the charts, feel free to ask them during the question-and-answer period following the call.  
   
On slide 7, you will see our performance in Construction Materials segment, where sales grew 4%, driven primarily by higher re-roofing sales. We 
continue to see a soft construction market and as we did in the first two quarters of the year, re-roofing has become a very important part of our business. 
We expect this trend to continue into 2011.  
   
EBIT margins declined from 17.8% in 2009 to 15.2% this year. Margins in 2009 were a record for the business as we benefited from higher selling prices 
and lower raw material costs. While no one likes to see margins decline, we think our ability to achieve 15.2% EBIT margins in an environment of rapidly 
increasing raw material costs, a soft new construction market bode well for this business when the new construction market does begin to recover.  
   
In the quarter, raw material costs were up $15 million over the third quarter of 2009 and while pricing was higher sequentially in the third quarter of 2010, 
it was lower than the comparable quarter of 2009.  
   
Turn to slide 8, please. In ETS, organic sales were up 16%, led by our braking business as it grew 48% in the quarter. Contributing to the segment’s 
overall growth, our price increases of $9 million which covered about 50% of our raw material cost increases in the quarter.  
   
ETS EBIT was $8.4 million, up 11% over 2009. As a percent, margins were 4.5%, down slightly from the previous year. The major driver in the margin 
decline was raw material cost increases. As you can see on the slide, natural rubber is up 53% and synthetic rubber is up 61%.  
   
The consolidation of Buji, Bowden, and Carlisle into our new Jackson, Tennessee plant continues. We are going about this cautiously as we want to 
ensure that we have no impact on our customers’ build schedules as they begin their seasonal builds. To ensure success, we will leave thread building and 
calendaring in Carlisle for a short period of time in the first quarter of 2011. Inventory may creep up during the transition, but if it does, this is a temporary 
situation.  
   
Going to slide 9, you will see that Interconnect Technologies continues its strong upward trend with sales growing at 43%, driven by organic growth of 
17% and acquired growth of 26%. The Boeing 787 and the Airbus 380 programs continue to drive our aerospace business growth while our military RF 
Microwave applications are growing equally as fast. EBIT was up 67% with EBIT margins increasing from 11.4% to 13.4% year-over-year.  
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As I said earlier in the call, we completed the closure of the Vancouver, Washington plant. While closing the Vancouver plant had a negative impact on 
margins this year, we expect it to fully improve or to help improve the margins in 2011.  
   
On slide 10 you will see our FoodService business, and it grew in the third quarter after being down compared to 2009 and the first two quarters of the 
year. Sales were up 2% to $63.7 million due to strong FoodService orders as our customers prepare for the holiday season. These sales were offset by a 
decline in healthcare sales.  
   
Margins were down during the quarter from 13.4% to 9.9% due to higher raw material costs and on a smaller scale, transportation costs. To offset the raw 
material costs, we will be implementing a price increase on January 1, 2011.  
   
Now let me turn the call over to Steve to provide more detail on the third quarter relative to the balance sheet, cash flow, working capital, and the outlook 
for the remainder of the year. Steve?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Thanks, Dave. Good morning. Please turn to slide 11. Our balance sheet remains strong, the debt to capital ratio of 11% at September 30, 2010. We have 
$115 million in cash on hand and $469 million available under our revolving credit facility.  
   
As we noted during our conference call concerning the Hawk transaction, we intend to initially finance the $413 million purchase price with cash on hand 
and our revolver and expect to look to the public debt market for more permanent financing. We expect the Hawk acquisition financing to be ratings 
neutral.  
   
Turning to slide 12, for the quarter we generated $26.6 (sic-see press release) million of free cash flow. For the nine months ended September 30, we have 
generated $16 million of free cash flow. We expect a $65 million to $75 million favorable change in working capital in the fourth quarter as we collect 
accounts receivable primarily related to our Construction Materials business.  
   
Turning to slide 13, we continue to make progress reducing our working capital as a percentage of sales. For the first nine months of the year, working 
capital represented 21.6% of net sales as compared to 25.1% for the same period 2009.  
   
Finally, turning to slide 14, we estimate our full-year restructuring costs at $16 million with $6 million forecast for the fourth quarter. We are also 
projecting $9 million to $12 million of costs in the fourth quarter related to the Hawk acquisition for transaction and change in control expenses.  
   
Our corporate expense for the year is forecast at $36 million. Our capital expenditures are forecast at $65 million. Our depreciation and amortization for 
2010 is estimated at $70 million. Our interest expense for the year is forecast at $7.6 million and our tax rate for the full year is forecast at 34%.  
   
With those remarks, I will turn the call back over to Dave.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Thanks, Steve. Kinesha, let’s open the floor to questions, please.  
   
  QUESTION AND ANSWER  
   
Operator  
   
 (Operator Instructions). [Glenn Wortman].  
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 Glenn Wortman  - Sidoti & Co. - Analyst  
   
 Good morning, everyone. I just want to talk a little bit about some of the price increases that you’ve put through and some of your segments. It sounds 
like you got some sequential benefit in Construction Materials from 2Q to 3Q. Do you expect any additional flow-through as we move into the fourth 
quarter? And what are your plans on pricing as you head into 2011?  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Glenn, I think that the expectation for additional price increase in the fourth quarter is probably low primarily because that’s the slow season and there 
will be a lot of competitive activity bidding on jobs. What we’ll do is continue to monitor the raw material cost increases and as we see fit, we will pass 
along price increases to the customers as long as the market will bear it. But we will continue to try to pass along price. I just don’t you will see any in the 
fourth quarters.  
   
 Glenn Wortman  - Sidoti & Co. - Analyst  
   
 Okay. And I guess the same question for the ETS business.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Yes, ETS we’re going into the busy part of the schedule or the busy schedule for our customers. We passed along price increases earlier or in the third 
quarter basically and we think that will carry us into the first quarter -- fourth quarter and first-quarter of next year.  
   
Again as raw materials increase, we will be back with our customers and attempting to get price increase there as well. But pricing is going to be a 
challenge for us just because of the environment.  
   
 Glenn Wortman  - Sidoti & Co. - Analyst  
   
 Lastly, just in the Construction Materials, it looks like your growth year-over-year did decelerate from 2Q to 3Q just looking at a year-over-year 
comparison. Can you just kind of give us a sense of what’s going on there and how do you see that market playing out as you head into 2011?  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Yes, I think that -- we’re looking at the numbers here. There may have been a slight decline sequentially but I don’t think it was significant. Frankly we 
think fourth quarter will be okay in the business and we think that momentum will carry us into 2011. I don’t see that we see a dramatic slowing in the 
business going forward.  
   
 Glenn Wortman  - Sidoti & Co. - Analyst  
   
 And then I was just wanting to ask, you guys were up 10% year-over-year in June and then only 4% year-over-year.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Right, right. We had a heck of a third quarter last year if you’re comparing to 2009. 2009 was an outstanding quarter considering the environment. We 
had good sales and I think -- well, margins were almost 18% in the quarter because of the volume.  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Yes, in the first half of the year, there was some pent-up re-roofing demand and there was a lot of weather in the first quarter that benefited the second 
quarter.  
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 Glenn Wortman  - Sidoti & Co. - Analyst  

  
 Then when you are looking out into 2011 maybe looking at new construction flat to slightly down, do you think you guys can get mid single-digit growth 
in that business under that scenario?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Yes, Glenn, I think that’s exactly right. I think what you would end up seeing is the business -- if there’s no improvement in new commercial 
construction, I think you will see the business growing at anywhere from 4% to 6%.  
   
 Glenn Wortman  - Sidoti & Co. - Analyst  
   
 All right, thanks for taking my questions.  
   
Operator  
   
 Peter Lisnic.  
   
 Peter Lisnic  - Robert W. Baird - Analyst  
   
 Good morning, gentlemen. Sorry if I missed this but just wanted to get back to be raw’s impact. $31 million net impact in the third quarter, what sort of 
number are we looking at for the fourth quarter and then trailing into the first part of next year, all else equal?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Looking on a net basis for the fourth quarter about $10 million. We are expecting a $10 million favorable price and about $20 million negative on the 
raws.  
   
 Peter Lisnic  - Robert W. Baird - Analyst  
   
 Okay, great. If I look at the price that you had in the third quarter, there was $4 million and I guess ETS had a plus $9 million. So there must have been 
price erosion somewhere. I’m assuming that was in construction, is that right? Is that the right way to think about it?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 That is correct.  
   
 Peter Lisnic  - Robert W. Baird - Analyst  
   
 Okay, and then I guess on Construction Materials, if I look at the selling price being down year-over-year, is that really a function of mix or is that lower 
raws? It just seems a bit odd given the inflation we have seen on the commodity cost side.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 No, I think it has evolved in the market conditions. I think it’s just very difficult to get price right now.  
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 Peter Lisnic  - Robert W. Baird - Analyst  
   
 Okay, all right. And then last question if I could on the Tire & Wheel business with the new facility coming on line in Jackson, any sort of nonrecurring 
costs? You had some in the second quarter I guess but any comparable costs here in the third quarter or expectations in the fourth quarter as you kind of 
maintain some excess inventory and are maybe shipping things longer distances than you like?  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Pete, what we will end up doing I will let Steve talk about the costs themselves but frankly, we think we will be coming up with everything except tread 
building and calendaring. Carlisle will be a very small operation the first quarter, perhaps 50 to 75 people, so it will be down dramatically from where it 
was. There will be some transportation costs and continued integration costs. Steve, I think it’s $6 million?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Yes, that’s correct.  
   
 David Roberts  - Carlisle Companies, Inc. - Chairman, President and CEO  
   
 Yes, $6 million in the fourth quarter. We are going to have about $2 million that is going to carry over into next year. We had originally planned to have 
it all done this year but we are just a little leery we don’t get to a point where we have a negative impact on our customer. So we’re going to carry a bit of 
that over into the first quarter of next year.  
   
 Peter Lisnic  - Robert W. Baird - Analyst  
   
 That is very helpful. Thank you very much for your time.  
   
Operator  
   
 Saul Ludwig.  
   
 Saul Ludwig  - Northcoast Research - Analyst  
   
 Good morning, guys. I tuned in a bit late so I apologize if this is a repeat. Of the $35 million in raws, how is that spread by the different segments?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 Saul, there was $15 at Construction, $18 at ETS and really the Tire & Wheel business, and $2 million at FoodService.  
   
 Saul Ludwig  - Northcoast Research - Analyst  
   
 And then what about the price? How did the $4 million play out?  
   
 Steve Ford  - Carlisle Companies, Inc. - CFO  
   
 $9 million favorable within ETS and $5 million negative at Construction.  
   
 Saul Ludwig  - Northcoast Research - Analyst  
   
 Okay and the Construction volume you said was what, up 10%?  
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David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
No, volume was up 4% in the quarter.  

   
Saul Ludwig   — Northcoast Research - Analyst  

   
In Construction?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes.  

   
Saul Ludwig   — Northcoast Research - Analyst  

   
Okay. Then when we get to the fourth quarter, do you think there will be any volume increase at all?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Well, I think quarter-over-quarter there will be some increase. We are really (multiple speakers) right. Yes and obviously fourth quarter is our low 

quarter, but we expect some volume increase in the fourth quarter.  
   
Saul Ludwig   — Northcoast Research - Analyst  

   
Did you think — you answered an earlier question that assuming we don’t get any help from new construction, you would think you would have 4% to 

6% revenue growth in 2011 in Construction Materials.  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes, that’s our anticipation, Saul, that we will still — we will still see re-roofing continue and we would expect mid-single-digit growth if that were the 

case.  
   
Saul Ludwig   — Northcoast Research - Analyst  

   
Do you think that 4% to 6% is volume or do you think that’s all price with no help from volume?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Saul, I think it’s going to be volume. I think price will be a struggle until new construction comes back.  

   
Saul Ludwig   — Northcoast Research - Analyst  

   
Don’t you think that maybe the re-roofing market was unusually strong this year? Because in 2009, corporations were concerned with liquidity. They 

weren’t spending money for anything. They were repairing or patching, whereas in 2010, corporate coffers were more flush with cash, just as your 
example is. And they sort of did the roofs that were due in ‘09 as well as the ones in ‘10 and maybe the re-roofing was unusually strong, meaning a tough 
comp for next year.  
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David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes, if I would’ve thought that, I wouldn’t have said it would have been up single digits.  

   
Saul Ludwig   — Northcoast Research - Analyst  

   
How do you think about that rationale?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
I still think that it’s a situation that I think people were still cautious this year. I don’t think people were just out running out doing roofs because they had 

cash. I don’t think you put a roof on unless you need a roof. And I think that will carry into next year. I think roofs are going to get another year older and 
there will be replacement required next year as well.  
   
Saul Ludwig   — Northcoast Research - Analyst  

   
And I guess another question, with interest rates where they are today and we see corporations doing bond financing and fear of inflation, what is the 

rationale in sort of waiting to go to market with your bond offering versus like next week?  
   
Steve Ford   — Carlisle Companies, Inc. - CFO  

   
Well, Saul, we are not going to be waiting for too long, but the transaction is subject to regulatory approval and we are sort of moving along in parallel 

tracks here. We are looking to finance this on a longer-term basis in close proximity to the closing.  
   
Saul Ludwig   — Northcoast Research - Analyst  

   
Great, thank you very much.  

   
Operator  
   
Wendy Caplan.  

   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Good morning. Dave, can you kind of walk us through the quarter in terms of the strength? In other words, July, August, September, what did we see? 

Was there a whole lot of difference in the Company in demand for products?  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Actually not. It was a relatively flat growth that we had. So in other words, I didn’t see Construction Materials up 10% or 11% in July and then fall back. 

I think it’s been relatively flat over the quarter.  
   
I’m trying to think, we had I think in the food business, the FoodService business, we saw a little bit slow takeoff to the quarter and it got better as the 
quarter went on. But honestly I don’t expect that momentum to continue. I think FoodService will continue to be a relatively flat growth business just 
because nobody is building new restaurants and the traffic is down in restaurants. But I think all the other businesses were again relatively stable growth 
month after month.  
   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Okay, thank you. That’s helpful. Re-roofing as a percentage of segments sales this quarter versus year ago?  

   
9  

 



   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes, I haven’t seen the numbers yet, but my guess is that it is 70% to 80%, as it has been. So it’s a significant part of what we’re doing.  

   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Okay. And the international sales opportunity in FoodService, can you talk a little more about that?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Well, we continue to push and primarily in the Asia-Pacific market, I think our Asia-Pacific sales — and this is total Asia-Pacific — were up 81% in the 

quarter. I don’t have the numbers in front of me, Wendy, what FoodService was up, but we grew as well during the quarter, not at the level of 81%, but it 
certainly grew in the quarter.  
   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Thank you, and I guess I need you to interpret your voice for me. Are you feeling optimistic about the near-term, meaning the next six to 12 months?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Heck yes.  

   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Okay. Thanks, I wanted to be sure that I was hearing this.  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Honestly, if you look at the business, we are optimistic not only on the sales side but also the margin side. You bring on Hawk, you got higher margins 

there. ETS, the restructuring is behind us, so we’ve got higher margins there. The volume will continue to flow through on the CIT business.  
   
We have to be cautious in looking at Construction Materials, but the more people we talk to in the marketplace, I think the more — less quality I guess it 
is as far as what next year looks like. So I think we are optimistic on next year, absolutely.  
   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Good. Thank you and just one quick housekeeping question. The bump up in corporate expense, Steve, this quarter?  

   
Steve Ford   — Carlisle Companies, Inc. - CFO  

   
Yes, there’s been a $3 million increase. Half of that related to Asia selling expenses. For this year, we are running those expenses through corporate and 

that was about $1.5 million increase year-over-year. And the other $1.5 million was foreign currency related. We have intercompany loans in US dollars 
on the books of our foreign subsidiaries and there was a negative currency impact to the tune of just under $1.5 million.  
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Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Okay, and would we expect — it sounds like you were saying Asia’s selling expense would be right now it’s in corporate expense. Are you moving it to 

the segments?  
   
Steve Ford   — Carlisle Companies, Inc. - CFO  

   
Yes, the Asia expense will be there again in the fourth quarter but it will be at the segment level in 2011.  

   
Wendy Caplan   — SunTrust Robinson Humphrey - Analyst  

   
Okay, great. Thank you so much.  

   
Operator  
   
Peter Grondin.  

   
Peter Grondin   — OSS Capital Management - Analyst  

   
Thanks for taking my call. Could you just talk a little bit more about the change in working capital and other assets? It was a pretty big negative number. 

Can you give us a little more detail there? Thanks.  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
There’s seasonality to our business and we expect to convert favorably between $65 million and $75 million of our working capital here in the fourth 

quarter. The third quarter reflects increase in sales and increase in inventories, but that will turn significantly in the fourth quarter as we collect our 
receivables and further manage our inventory.  
   
Peter Grondin   — OSS Capital Management - Analyst  

   
Okay, thank you.  

   
Operator  
   
(Operator Instructions) Ajay Kejriwal.  

   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
Thank you, good morning. I just wanted to drill a little bit on the pricing side. So in Construction Materials if I remember correctly, you put through 10% 

in TPO and 8% in EPDM first July. Maybe any color on what was the realization versus what it announced.  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Well, in the quarter, selling prices were actually down.  

   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
Right, that is on a year-over-year basis (multiple speakers)  
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David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Sequentially we had about — a little over $1 million of pricing. So very little of that announced pricing increase was actually realized.  

   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
So maybe help me. So what are you seeing there? Is it that competitors are not following through or is it that you are getting pushback from distributors 

and customers are moving — playing one product against another?  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
I think it’s a combination. But I think we had every competitor follow us with the price increases, but immediately as the consumer or the distributor and 

the building owner pushed back, people dropped prices to get the business. So while we increased prices, the effective price increase was minimal, as 
Steve said, just because of the pushback on the end users.  
   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
And then so what’s the outlook for the fourth quarter? Will you expect better pricing sequentially a little bit?  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
I would say no. My guess is that you won’t see any degradation of price, but I think it will be probably very similar to what third quarter was.  

   
Steve Ford   — Carlisle Companies, Inc. - CFO  

   
Ajay, as you know, despite all that, margins came in over 15% for that business in the quarter.  

   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
Yes, of course. Part of that is restructuring, so good job there. And then just on that restructuring, so it sounds like you’re lowering your goal for $20 

million. That was kind of the number last quarter. At $16 million this year — this quarter. So some of that has shifted to the first quarter, but maybe a little 
more color.  
   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes, what it is is we had originally talked about I think it was $18.5 million of restructuring and $16 million, it looks as though will be the amount we 

will spend this year and we will push $2 million out to next year.  
   
Steve Ford   — Carlisle Companies, Inc. - CFO  

   
And Ajay, all of that is within ETS. So that doesn’t impact the ETS margins and although we are pushing out some of the restructuring and the actual 

restructuring cost has come down a little bit, we are not anticipating any reduction in our savings.  
   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
Good, lastly, if I could, on free cash flow, so what’s driving the sequential increase in inventories? Any specific businesses that you are seeing?  
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David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
Yes, there’s a bill that underway in the Tire & Wheel business primarily because of the transition of the two — three plants into Jackson. We want to 

make sure we don’t leave ourselves in a situation where we don’t have inventory to serve the customers. So it’s that more than anything.  
   
Ajay Kejriwal   — FBR Capital Markets - Analyst  

   
Got it, thank you.  

   
Operator  
   
The are no further questions. Mr. Roberts, I will now turn the conference over to you.  

   
David Roberts   — Carlisle Companies, Inc. - Chairman, President and CEO  

   
All right, thank you. As we explained earlier in the call, we continue to make progress in achieving our strategic goals. The sale of Trail King allowed us 

to concentrate our efforts on our core businesses. The acquisition of Hawk replaces Trail King with a business that is less cyclical, has higher sales and 
better margins. Both in the short and long-term, the addition of Hawk to our braking business helps us make significant set to achieving sales, margin, and 
globalization goals.  
   
The work we’ve done to consolidate our tire factories this year will have a dramatic impact on Tire & Wheel margins next year. We expect Tire & Wheel 
margins to improve significantly toward the end of next year in that business.  
   
All of these and the other activities we’ve undertaken through 2010 have positioned Carlisle frankly to have a very good 2011.  
   
Thank you for attending our third-quarter conference call and, operator, we can now bring the call to close.  
   
Operator  
   
This concludes today’s conference call. You may now disconnect. Thank you, sir. You have a great day.  

   
DISCLAIMER  
   
Thomson Reuters reserves the right to make changes to documents, content, or other information on this web site without obligation to notify any person 
of such changes.  
   
In the conference calls upon which Event Transcripts are based, companies may make projections or other forward-looking statements regarding a variety 
of items. Such forward-looking statements are based upon current expectations and involve risks and uncertainties. Actual results may differ materially 
from those stated in any forward-looking statement based on a number of important factors and risks, which are more specifically identified in the 
companies’ most recent SEC filings. Although the companies may indicate and believe that the assumptions underlying the forward-looking statements 
are reasonable, any of the assumptions could prove inaccurate or incorrect and, therefore, there can be no assurance that the results contemplated in the 
forward-looking statements will be realized.  
   
THE INFORMATION CONTAINED IN EVENT TRANSCRIPTS IS A TEXTUAL REPRESENTATION OF THE APPLICABLE COMPANY’S 
CONFERENCE CALL AND WHILE EFFORTS ARE MADE TO PROVIDE AN ACCURATE TRANSCRIPTION, THERE MAY BE MATERIAL 
ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORTING OF THE SUBSTANCE OF THE CONFERENCE CALLS. IN NO WAY DOES 
THOMSON REUTERS OR THE APPLICABLE COMPANY OR THE APPLICABLE COMPANY ASSUME ANY RESPONSIBILITY FOR ANY 
INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION  PROVIDED ON THIS WEB SITE OR IN ANY EVENT 
TRANSCRIPT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY’S CONFERENCE CALL ITSELF AND THE APPLICABLE 
COMPANY’S SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.  
   
©  2010 Thomson Reuters. All Rights Reserved.  
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Import ant Information and 
Where to Fi nd I t This slide 
presentati on is  not an offer to 
purchase or a  solici tation of 
an offer to sell  any securities 
of Hawk C orpora tion 
(“Hawk ”). The  pl anned 
tender offer by Carlisle  
Companies Incorporat ed 
(“Carlisle ” ) for all of  the 
outst anding shares of t he  
Class A  common stock of 
Hawk has not yet  been 
commenced. Upon 
commencement of the tender 
offer, C arlisle  will  ma il to 
Hawk stockholde rs an offer 
to purchase and rela ted 
mater ia ls and Hawk w ill 
ma il to Hawk stockholders a 
sol icita tion/recommendation 
statement w ith respec t to the 
tender offer. Carlisle  wi ll fi le 
its offer to purchase w ith the 
Securiti es and Exchange  
Commi ssion (the  “SEC ”) on 
Schedule  TO and Hawk wi ll 
file  its 
sol icita tion/recommendation 
statement w ith the S EC on 
Schedule  14D-9. Hawk 
stockholders are urged to 
read these  mate ria ls ca re full y 
when they become avail able  
since t hey wil l contai n 
important  information, 
including the te rms and 
conditions of the  offer. 
Hawk stockholde rs may 
obta in a free copy of these  
mater ia ls (when ava ilable) 
and other documents f iled by 
Carlisle  or Hawk w ith the  
SEC at the  website 
ma inta ined by the SEC a t 
www.sec.gov. The  offer to 
purchase and rela ted 
mater ia ls, the 
sol icita tion/recommendation 
statement, the S chedule  TO, 
and the Schedule 14D-9 may 
also be obta ined (when 
avail able) for f ree by 
contac ting D.F . K ing & Co., 
Inc., the  information agent 
for the tender offe r, a t (800) 
659 -5550 or (212) 269 5550 
or by contac ting Carlisl e at 
(704) 501-1100.  



   
 

  

During t he  
course  of this 
presentati on, we 
may make 
projec tions or 
ot he r forward -
looking 
statements.  We 
wish to caution 
you tha t such 
statements 
re flect only our 
current 
expec tations, 
and that actua l 
events or results 
may differ 
ma ter ia lly due 
to changes i n 
gl oba l 
economic , 
business, 
competit ive, 
marke t and 
regula tory 
factors. More 
de tai led 
information 
about these  
factors is 
contained in the 
documents that  
the Company 
files from time 
to t ime w ith the 
Securiti es and 
Exchange 
Commi ssion. 
We undertake  
no obliga tion to 
upda te such 
projec tions or 
such forward -
looking 
statements in the  
future. Forward 
Looking 
Stat ements 3  



   
 

  

Strategi c Actions 
4 S old Trail  K ing 
on October 4, 
2010 for $35 
mi llion and 
potential  $5 
mi llion ea rn-out 
Agreed to acquire 
Hawk 
Corporation for 
$413M on 
Oc tober 15, 2010 
Expec t 
acquisit ion t o be  
completed by end 
of 2010 W ill be 
acc re tive i n 2011 
Closed 
Vancouver, W A 
Inte rconnect 
Technologies 
facilit y, 
consolidati ng 
opera tions into 
existing faci lities 
Consol idating tire 
manufactur ing 
opera tions into 
new plant in 
Jackson, TN and 
on track to be  
substantia lly 
completed by t he  
end of 2010 
Ac tions 
strengt hen 
pl atform for long-
term earnings 
growt h  



   
 

  

Highlights of Q3 
2010 5 Ne t sal es 
up 10.2% 
Organic up 7.9% 
Acquis itions 
contri buted 2.3%  
growt h Growth 
in a ll segments 
led by 
Inte rconnect 
Technologies 
and ETS EBIT 
Margin 10.0% 
$35 milli on raw  
mater ia l cost 
increase  versus 
pr ior year 
Sell ing pr ice  
increases of $4 
mi llion partial ly 
of fset raw  
mater ia l cost 
increases 
Effecti ve  tax rate  
of 28% in Q3 
‘10 ve rsus 35% 
in Q3 ’09 
Cont inui ng 
Operat ions 
Earnings per 
sha re  of $0.75 
Marke t grow th 
experienced in 
all segments 
Financ ial 
Summary In 
Mi llions, except 
pe r sha re  
amounts Q3 '10 
Q3 '09 ? Net  
Sales 665.9 
$ 604.2 $ 10%  
Earnings Be fore 
Inte rest and 
Income Taxes 
(EBIT) 66.5 74.0 
-10%  EB IT 
Margin 10.0% 
12.2%  -220 bps 
Income from 
Cont inui ng 
Operat ions, Net  
of  Tax 46.8 47.1 
0%  Continuing 
Operat ions 
Diluted Earnings 
pe r S hare 0.75 
$ 0.76 $ -1%   



   
 

  

Sales Bridge  6 
Organic + 7.9% 
+2.3% Organi c 
by S egment 
Const ruc tion 4%  
ETS 16% 
Inte rconnect 
17%  
FoodS ervice  2% 
Marke t grow th 
in a ll segments -
0.0%  +0.7% 
Volume + 7.5%  
Mi x/ Othe r -
0.3%  $604.2 
$665.9 550 575 
600 625 650 675 
700 Q3 '09 Price  
Volume /  O th 
Acq F /X Q3 '10 
$ in Mill ions  



   
 

  

Margin 
Bridge  7 -
5.3%  +0.6% 
+1.5% +1.0%  
Raw mate ria l 
impact  of  -
5.3%  
mi tigated to 
ne t EBIT 
margi n 
reduc tion of 
2.2%  Margi n:  
12.2%  
Margin: 
10.0%  $66.5 
$74.0 0 10 20 
30 40 50 60 
70 80 Q3 '09 
Raw Mat 
Pri ce Volume 
COS  Ne t 
Restr / O th 
Q3 '10 $ in 
Mi llions  



   
 

  

Q3 2010 R esults 
4%  sales grow th 
re flects cont inued 
hi gher re -roofi ng 
sales Sell ing pr ices 
$5 mill ion (1.5%) 
lower than pr ior 
year but higher 
than Q2 ‘10 levels 
EBIT decl ined 
10%  from $60.4M 
in 2009 to $54.1M 
in 2010 Negati ve  
$15 milli on impact 
from raw  
mater ia ls; Q3 ‘09 
re flected low raw  
mater ia l costs 
Signifi cant  
increases on TP O 
resin and other key 
mater ia ls from ’09 
Raw mate ria l 
expense rel ative ly 
level  w ith Q2 ‘10 
cost leve ls COS 
and opera ting 
improvements 
continue to 
mi tigate  raw 
mater ia l impac t 8 
Const ruc tion 
Mater ia ls 4% Re-
roofi ng cont inues 
to dr ive sa les 
growt h i n 2010 
$340.1 $354.8 
17.8%  15.2%  $0 
$50 $100 $150 
$200 $250 $300 
$350 $400 Q3 '09 
Q3 '10 $ in 
Mi llions Sal es 
Margin  



   
 

  

Q3 2010 R esults 
Organic growt h of 
16%  Double  digi t 
sales grow th i n a ll 
ma jor product 
lines led by 
braking a t 48%  
Sell ing pr ice  
increases of $9 
mi llion added 
5.6%  Volume 
added 10.7% 
EBIT $8.4M up 
11% , but  a  slight 
reduc tion in 
margi n ref lects 
raw mat er ial 
increases offset  
by sa les volume 
and selli ng pr ice  
Raw mate ria l 
impact  
approxima tely 
$18 milli on 
Na tura l rubber up 
53% ; Synthet ic up 
61%  Raw mate ri al 
costs down from 
Q2 ’10 P lant 
consolidati ons on 
track to be 
substantia lly 
completed by end 
of 2010 9 
Engineered 
Transportation 
Solutions 17% 
Double digit 
growt h l ed by 
braking produc t 
line 
Consol idations 
provide basi s for 
earnings 
improvement in 
2011 $158.3 
$186.0 4.8% 4.5% 
$0 $50 $100 $150 
$200 Q3 '09 Q3 
'10 $ i n Mil lions  
Sales Margin  



   
 

  

Q3 2010 R esults 
Organic growt h 
17%  Strong 
aerospace 
pe rformance  up 
due  to Boeing 
787 and A irbus 
programs RF 
Mi crowave  
products up due 
to Mi litary 
projec ts ECS and 
Jerrik 
acquisit ions 
contri buted 
$11.1M or 26% 
to s ales EBIT 
increased by 
67% , 200 bps 
improvement in 
margi n 
Compl eted 
closure  of 
Vancouver, W A 
with produc tion 
moving to other 
CIT faci lities 10 
Inte rconnect 
Technologies 
43%  End market s 
demonstra ting 
hi gh growth 
ra tes; solid EBIT 
leverage  $43.1 
$61.4 11.4% 
13.4%  $0 $10 
$20 $30 $40 $50 
$60 $70 Q3 '09 
Q3 '10 $ in 
Mi llions Sal es 
Margin  



   
 

  

Q3 2010 R esults 
Sales increased 
2%  FoodService 
products up 7% 
re flecting 
restaurant 
inventory 
repl enishment 
Healthcare 
products down 
7%  EBIT margin 
decli ne  from 
13.4%  to 9.9%  
due  to hi gher raw  
mater ia l and 
transporta tion 
costs Continued 
weakness in US 
consumer 
confidence  and 
unemployment 
impact ing 
pe rformance  
Success in 
growi ng 
internationa l 
marke ts 11 
FoodS ervice  
Produc ts 2% 
FoodS ervice  
growt h dr iven by 
internationa l sales 
$62.7 $63.7 
13.4%  9.9%   $0 
$10 $20 $30 $40 
$50 $60 $70 Q3 
'09 Q3 '10 $ in 
Mi llions Sal es 
Margin  



   
 

  

12 No debt 
under the  
Revolving 
Credit Facilit y 
Revolving 
Credit Facilit y 
avail ability of  
$469 milli on as 
of September 
30, 2010 Debt to 
Capita l ra tio of 
11%  Acquisition 
of Hawk for 
$413M by 
December 31, 
2010 to be 
financed 
initial ly with 
cash on hand 
and revol ve r 
Expec ted to be  
ra tings neutra l 
Debt  Ma turi ty 
Schedule  In 
mi llions Strong 
Balance S heet  / 
Hawk Financing 
Well  posit ioned 
for further 
investment i n 
acquisit ions, 
new product 
development 
and capi tal 
expenditures 
LOCs, $31 $469 
6.125% S enior 
Notes, $149 $7 
$0 $100 $200 
$300 $400 $500 
2012 2016 
Avai lable  Under 
Revolver at 
9/ 30/10 IRB & 
Other  



   
 

  

13 Cash Flow  by 
Quarte r Year to 
da te Operati ng 
Cash Flow  of 
$62M; Free 
Cash Flow  of 
$16M Q3 '09 Q4 
'09 Q1 '10 Q2 
'10 Q3 '10 
Operat ing C ash 
Flow $94.3 
$83.8 ($16.9) 
$37.3 $42.0 
Capita l 
Expenditures 
($14.9) ($13.3) 
($8.4) ($23.2) 
($15.2) Free  
Cash Flow  $79.4 
$70.5 ($25.3) 
$14.1 $26.8  



   
 

  

14 W orking 
Capita l as a  % of 
Ne t Sal es 
Working Capital 
re flects average 
of quarter ending 
Receivables plus 
Inventory less 
Accounts 
Payabl e. % of 
Ne t Sal es 
cal culat ed using 
average  Working 
Capita l over 
annualized year-
to-da te Net  S ales. 
Managing 
worki ng capita l 
improvements on 
hi gher sa les 
volume Working 
Capita l 
Performance Q1 
'09 Q2 '09 Q3 '09 
Q4 '09 Q1 '10 Q2' 
10 Q3' 10 WC as 
a % of Ne t Sa les 
30.2%  26.4%  
25.1%  24.9%  
23.5%  21.4%  
21.6%   



   
 

  

Full yea r 
restruc turing 
costs -  $16M 
$2M carryover 
to Q1 ’11 2011 
savings estima te 
-  $14M Hawk 
acquisit ion and 
change i n control 
costs in Q4 ‘10 -  
$9M to $12M 
Corporate  
Expense  - $36M 
Deprec iat ion &  
Amortiza tion -  
$70M Interest 
Expense  - $7.6M 
Tax R ate  -  34%  
Capita l 
Expenditures - 
$65M to $70M 
2010 Out look 15  



   
 

  

Severa l important 
act ions t aken to 
achieve long -term 
goa ls of $5 
bi llion in 
revenue, 15% 
EBIT margins, 
expand globally 
and produce  
strong free  cash 
flow  Sal e of Trail 
King permits 
focus on core 
businesses F rom 
January 2009 to 
September 2010, 
sales at Tra il 
King were 
$139M w ith an 
EBIT loss of 
$3.9M 
Acquis ition of 
Hawk is a ligned 
with Company ’s 
long te rm goa ls 
and is a f it w ith 
our Industr ial  
Brake & Fr ict ion 
business Hawk 
will  be  accretive  
in 2011 Plant 
consolidati ons 
posit ioni ng ETS 
for margi n 
improvement in 
2011 These and 
ot he r acti ons a re  
posit ioni ng 
Carlisle  for a 
good 2011 
Summary 16  
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