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T O    O U R    S H A R E H O L D E R S 

In 2018, we delivered solid financial performance with $1.5 billion in total
 company sales, a 9.2% increase over pro forma 2017, and adjusted net
 income of  $82.6 million, a 9.1% increase over pro forma 2017.  

We made significant progress throughout 2018 to strengthen our 
businesses, always with the goal of creating long-term shareholder value 
clearly in focus. Highlights for the year include: 

 We leveraged our market-leading brands, applications engineering
expertise, and customer-driven innovation to strengthen our market
leadership positions.

 We continued to employ the EnPro Operating System to improve
commercial processes, develop new products, reduce costs, and
return cash to our shareholders.

 We embraced the diligent and innovative contributions of every one
of our 6,000 employees worldwide to solve our customers’ most
demanding challenges.

 We continued to focus on disciplined investments for organic growth
and innovation.

Now I will share additional details on our business and the future of EnPro. 
 

 
FINANCIAL REVIEW

            Sales by Geography               Sales by Segment 

The majority of our businesses performed very well during 2018, and I am excited to share some highlights 
below. Additional detail can be found in our fourth quarter earnings release and earnings call presentation, 
both of which are available on our website. 

 Our businesses posted strong sales and earnings growth, when considering two specific challenges in
Sealing Products, namely our exit of the industrial gas turbine business and challenges in our Brake
Products Group.

o Excluding those two business units, our total sales and adjusted EBITDA grew approximately
11% and 10%, respectively, over pro forma 2017.

 Sales and EBITDA were positively influenced by favorable market conditions, success  launching
new products, winning new customer programs, and diligent cost control.

 Demand was strong during the year in several of our core markets including: semiconductor, food and
pharmaceutical, aerospace, heavy-duty tractor and trailer builds, metals and mining, refining and
processing, oil and gas, and marine engines and aftermarket parts and service markets.

      EnPro at a Glance 
 Market leading

positions supported
by compelling
business
characteristics

 Organic growth driven
by innovation and
new product
development

 Resources focused
on markets that have
above average long-
term growth

 Margin expansion
driven by EnPro
Operating System

 Shareholder value
maximized through
capital allocation
strategy
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In response to a sharp downturn in demand from the industrial gas turbine market that was primarily driven by 
structural changes in the power generation industry, we successfully exited our business in Oxford, MA that 
served that market. The market decline and subsequent exit of the business resulted in a year-over-year 
decline in sales and adjusted EBITDA related to that business; however, we achieved a net cash gain on the 
restructuring. 

We leveraged our EnPro Operating System to identify and address challenges within our Brake Products 
Group, which resulted in the closure of our brake drum friction manufacturing lines.  

Our balance sheet was strengthened in 2018. We de-levered from 1.9x at the end of 2017 to 1.5x at the end of 
2018. During the year we refinanced our 5-year credit facility to extend the maturity, increase borrowing 
capacity, and lower borrowing costs. In addition, we refinanced our senior notes, which extended the tenor, 
lowered the coupon rate, and reduced the amount of our fixed rate debt, thereby providing greater flexibility to 
pay down debt in the future. These refinancing events will result in an overall reduction in interest costs. We 
also used our strong balance sheet to support organic growth and return capital to shareholders. We 
maintained our discipline as we evaluated numerous acquisition opportunities throughout 2018, none of which 
ultimately met our rigorous standards.  

We were proud to be able to deliver a $0.96 per share dividend to our shareholders in 2018, a 9.1% increase 
from the prior year, which totaled $20.3 million. During 2018, we completed our $50 million share repurchase 
program authorized in 2017 and received a new authorization from our Board of Directors to repurchase up to 
$50 million of common shares over a two-year period. We plan to continue to return capital to shareholders 
through dividends and share buybacks. Additionally, during the year we received $97 million in tax refunds 
related to carry-back loses associated with the final funding of the ACRP conclusion, collected $29.9 million of 
asbestos-related insurance recoveries, and repatriated $125.4 million of earnings from foreign subsidiaries, 
without any incremental taxes. 

Our Capital Allocation Strategy is to: 

 Invest in new product development, new applications, and new markets 
 Fund capital expenditures to enable disciplined growth and cost improvements 
 Pursue bolt-on acquisitions in support of our growth strategies 
 Return capital to our shareholders when compelling investment opportunities are not available 

Our Investment Merits include: 

 Market leading positions enabled by proprietary intellectual property and trade secrets 
 Organic growth driven by investments in innovation and new product development  
 Resources focused on markets with above average long-term growth 
 EnPro Operating System that drives margin expansion while embracing the nuances of the niche 

markets we serve  
 Disciplined and balanced capital allocation that maximizes shareholder value 

 
 

VALUE CREATION AT ENPRO 

EnPro’s companies manufacture branded proprietary products and exemplify a disciplined approach to growth, 
a culture of excellence, and a dedicated workforce.  

Our Value Creation Strategy is to: 

 Focus resources on growing business units with above average long-term growth potential, including 
the aerospace, semiconductor, and hygienic markets. 
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 Employ the EnPro Operating System to expand margins and increase cash flow across all our business
units through cost management, operational excellence, rigorous capital expenditures, and disciplined
working capital management.

 Utilize bolt-on acquisitions to support business unit growth strategies.

 Maintain a target net debt to adjusted EBITDA leverage ratio of 1.5x to 2.0x through stable dividends
and share repurchases.

 Continue to build a culture of authenticity, candid and direct communication, and self-awareness that
fosters superior decision-making, resulting in developing our current team of employees and attracting
top talent.

OUR CORE VALUES 

At EnPro, our dual bottom-line culture is the principal driving force behind the success of our company. We 
believe that human development results in financial performance and that the pursuit of financial performance 
drives human development. We regard these goals as the same only viewed through a different lens and 

believe they are inextricably linked. Our three core values of Safety, Excellence, and Respect are truly the 
lifeblood of how we do what we do and why we show up every day to work together to develop innovative ways 
to grow our company. 

Safety 

Safety is our highest priority at EnPro. Annually, every one of our employees 
signs the “EnPro Safety Pledge” exemplifying their commitment to uphold 
safety as our top priority. We work to maintain a culture of zero injuries and 
we have developed a number of programs that empower our employees to 
build on existing, and develop new, safety measures and programs to 
uphold this goal. This takes an exceptional commitment to safety ownership 
and a full understanding of its importance to the individual, each other, 
families, and our company. 

We have had so much success with our workplace safety culture and 
processes over the years that we created a safety consulting business that 
shares our expertise with other companies. Our EnPro Learning Systems consulting service has assisted 
over 100 companies in improving their safety performance since the program began in 2012. Additionally, 
EHS Today (the Environmental, Health and Safety magazine) honors only a handful of manufacturers 
annually for being one of “America's Safest Companies”; EnPro has won this award three times since 2006, 
a particularly prestigious honor because companies are eligible for the award only once every five years.  

Excellence 

Throughout our organization there is an expectation to continuously strive for world class performance in our 
individual and collective performance.  

We work to attract and retain highly motivated and diverse employees and provide them with resources to 
enable them to continue to grow as valued members of the EnPro team. We have developed a culture of 
transparency, candor, and sincerity throughout our organization, regardless of position or work responsibility. 

EnPro Safety Pledge 
“I pledge to personally be 

involved to create an injury-free 
workplace. My dedication to 

creating a safe workplace free 
of all injuries will be absolute 

and clear through my actions.” 

EnPro employees make both a 
personal and public 

commitment with this pledge 
annually. 
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We know that people who focus on developing themselves embrace excellence and that financial performance 
flourishes when excellence is pursued. Our human development philosophy is evident in our daily behavior 
and supported by an education system built on teaching one another and learning from others at all levels. 

Respect 

Respect is the cornerstone of how we behave toward each other and is built on the belief in the inherent good 
intentions and orientation toward growth of our fellow human beings. We believe all people are fully worthy of 
growth and development. Our colleagues – EnPro’s most valuable asset – are empowered to develop 
themselves as they build capabilities into our businesses with their creativity and initiative.  

* * * * * * * * * * *
If you were to accompany me on a walk through any of our facilities, you would see and experience the 
dedication of our employees to living out our three core values. You would see individuals and teams of 
colleagues collaborating to resolve issues while challenging each other to approach things differently. You 
would see our core values in the interactions of our colleagues, and you would hear it in their attitudes as they 
teach, coach, and encourage each other to find innovative ways to make EnPro better.

CORPORATE RESPONSIBILITY 

Our approach to corporate responsibility is rooted in our core values of Safety, Excellence, and Respect.  
The safety of our employees, customers, and communities where we operate is at the forefront of each 
business decision we make. We recognize that sustainable long-term growth comes from operating with 
absolute excellence, in a way that respects and benefits our employees, shareholders, customers, suppliers, 
communities, and environment.   

The entire team at EnPro is aware that the many decisions we make in our operations every day have an 
impact on all of our stakeholders. We work diligently to be responsible stewards of all our resources without 
compromising the safety and quality of our products. We believe that being a responsible corporate citizen is 
simply the right thing to do.  

We have long been recognized for our environmental sustainability since winning the Environmental Protection 
Agency’s Clean Air Excellence Award nearly a decade ago.   

Each year, we issue EnPro President’s Awards to honor facilities that have demonstrated environmental 
excellence. In 2018, two of the many awards included recognition of one of our Chinese facilities for 
implementing reusable containers that eliminated the use of single-use boxes, thereby saving more than 1,000 
trees and thousands of dollars annually, and one of our Mexican facilities for improving air usage and reducing 
energy usage by 5% annually. 

We are committed to the communities where we operate, and we support these communities with our time, 
efforts, and financial contributions. EnPro encourages employee giving by matching the charitable gifts of its 
employees. Since 2002, we have raised $1.1 million for the United Way® through annual campaign giving. We 
support our colleagues that lead and volunteer for programs in the communities where we operate. For 
example, four of our colleagues from Fairbanks Morse have delivered over 2,000 meals for Meals on Wheels 
in their local community. Organizations that employee teams support include Habitat for Humanity®, Families 
Helping Families, local food banks, land conservancies, and blood drives, among numerous other charitable 
and community organizations. 

By the end of 2019, we expect to publish a Corporate Social Responsibility report that will provide more detail 
on our continued efforts to ensure a sustainable future for EnPro and the world we operate within.  
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THE ROAD AHEAD – THE FUTURE OF ENPRO 

As you may have seen in our press release on March 11th, I have decided to retire from my position as 
President and Chief Executive Officer of the company, effective July 29, 2019, when Marvin Riley will take over 
as President and Chief Executive Officer. I will continue on as Vice Chairman until the end of February 2020, 
to provide assistance to Marvin. I have worked closely with Marvin for over ten years and his transition to the 
Chief Executive Officer role is part of a several year succession plan that I have worked closely on with our 
board. I have full confidence in Marvin and I am excited about EnPro’s future under his leadership. 

It has been my honor to lead EnPro over the past eleven years, and I want to thank each of our colleagues and 
shareholders for their support.   

Looking ahead, under Marvin’s leadership, we will continue to develop innovative new products, grow into new 
markets, and create solutions for the demanding challenges that our global customers face. We will continue to 
invest in our key growth markets, particularly aerospace, semiconductor, and hygienic, and we will continue to 
invest in our people.  

We are entering 2019 acutely focused on leveraging our EnPro Operating System 
to drive operational improvements, grow our margins, and increase our cash flow. 
Our global EnPro team is the reason for our growth and optimism for the future…I 
thank every one of our 6,000 employees for all the success we had during my 
tenure, and I know the company will deliver even better performance going 
forward.  

Steve Macadam 
President and Chief Executive Officer 

About EnPro Industries  
EnPro Industries, Inc. is a leader in sealing products, metal polymer and filament wound bearings, components  
and service for reciprocating compressors, diesel and dual-fuel engines and other engineered products for use 

in critical applications by industries worldwide.  
For more information about EnPro, visit the company’s website at 

http://www.enproindustries.com. 

“I want to thank 
each of our 

colleagues and 
shareholders for 
their support.” 

- Steve Macadam
President and CEO 



The EnPro Portfolio of Businesses 

Sealing Products 

The Garlock family of companies provides solutions that seal the most 
demanding fluid-handling applications, with more than 100,000 sealing solutions 
for a diverse range of industries such as hydrocarbon production, petrochemical, 
refining, pharmaceutical, food and beverage, pulp and paper, metals and mining, 
and water and waste water. 

Technetics Group provides innovative solutions for the world's most critical and 
demanding applications, from nuclear reactor pressure vessels to jet engines. 
Technetics Group is a globally trusted source for engineered components, seals, 
assemblies and subsystems that are custom designed for high-performance and 
extreme applications in the semiconductor, aerospace, power generation, oil and 
gas, medical and other industries. 

Stemco manufactures and supplies high quality components to the heavy and 
medium-duty truck and trailer markets in North America. Stemco is the leader in 
the design and manufacture of commercial vehicle wheel-end components, and a 
growing competitor in the market for braking and suspension components. 

Engineered Products 

GGB is the global leader in high-performance bearing solutions, serving the 
automotive, aerospace, agricultural equipment, renewable energy and dozens of 
other industries. 

CPI designs, manufactures and markets precision-engineered components for 
large reciprocating compressors used in chemical plants, refineries and natural 
gas processing and transportation facilities. 

Power Systems 

Fairbanks Morse is a worldwide leader in the technology and manufacturing of 
engines used primarily in marine and power generation applications. Fairbanks 
Morse manufactures high quality diesel engines and generator sets, dual-fuel 
engines and original equipment parts, all backed with world-class field service. 

vi
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settle the swap agreements at their fair value in cash based on the $200.0 million aggregate notional amount and the then-
applicable currency exchange rate compared to the exchange rate at the time the swap agreements were entered into.

We have designated the cross currency swaps as qualifying hedging instruments and are accounting for them as a net
investment hedge. At December 31, 2018, the fair value of these derivatives was $4.5 million, and was recorded as an asset
within other assets on the Consolidated Balance Sheet. The gains and losses resulting from fair value adjustments to the cross
currency swap agreement, excluding interest accruals related to the above receipts, are recorded in accumulated other
comprehensive loss within our cumulative foreign currency translation adjustment, as the swap is effective in hedging the
designated risk. Cash flows related to the cross currency swaps will be included in operating activities in the Consolidated
Statements of Cash Flows, aside from the ultimate settlement at maturity with the counterparties, which will be included in
investing activities.
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15. Fair Value Measurements

Assets and liabilities measured at fair value on a recurring basis are summarized as follows:
 

Fair Value Measurements as of
December 31, 2018 December 31, 2017

(in millions)

Assets
Time deposits $ 33.4 $ —
Foreign currency derivatives 4.5 —
Deferred compensation assets 8.6 7.8

$ 46.5 $ 7.8
Liabilities
Deferred compensation liabilities $ 8.9 $ 8.9

Our time deposits and deferred compensation assets and liabilities are classified within Level 1 of the fair value
hierarchy because they are valued using quoted market prices.  Our foreign currency derivatives are classified as Level 2 as
their value is calculated based upon observable inputs including market USD/Euro exchange rates and market interest rates.

The carrying values of our significant financial instruments reflected in the Consolidated Balance Sheets approximate
their respective fair values, except for the following:

December 31, 2018 December 31, 2017
Carrying

Value
Fair

Value
Carrying

Value
Fair

Value
(in millions)

Long-term debt $ 464.9 $ 462.1 $ 618.5 $ 645.6

The fair values for long-term debt are based on quoted market prices for identical liabilities, but this would be considered
a Level 2 computation because the market is not active. 

16. Pensions and Post-retirement Benefits

We have non-contributory defined benefit pension plans covering eligible employees in the United States, Mexico and
several European countries. Salaried employees’ benefit payments are generally determined using a formula that is based on an
employee’s compensation and length of service. We closed our defined benefit pension plan for new salaried employees in the
United States who joined the Company after January 1, 2006, and, effective January 1, 2007, benefits were frozen for all
salaried employees who were not age 40 or older as of December 31, 2006.  Hourly employees’ benefit payments are generally
determined using stated amounts for each year of service.



Our employees also participate in voluntary contributory retirement savings plans for salaried and hourly employees
maintained by us. Under these plans, eligible employees can receive matching contributions up to the first 6% of their eligible
earnings. Effective January 1, 2007, those employees whose defined benefit pension plan benefits were frozen receive an
additional 2% company contribution each year. Beginning on August 1, 2016, this additional contribution ceased being
provided to future hires at the company, but was retained for those employees already receiving it.  We recorded $13.3 million,
$11.5 million and $9.6 million in expenses in 2018, 2017 and 2016, respectively, for matching contributions under these plans.

Our general funding policy for qualified defined benefit pension plans historically has been to contribute amounts that are
at least sufficient to satisfy regulatory funding standards.  During 2018, 2017 and 2016, we contributed $20.0 million, $8.8
million and $14.8 million, respectively, in cash to our U.S. pension plans. The contributions were made in these years in order
to meet a funding level sufficient to avoid variable fees from the PBGC on the underfunded portion of our pension liability. We
do not anticipate making any contributions in 2019 to our U.S. defined benefit pension plans, but we expect to make total
contributions of approximately $1.0 million in 2019 to the foreign pension plans. 

On June 26, 2018, we entered into an agreement to purchase a group annuity contract to transfer approximately $68
million of our outstanding pension projected benefit obligations related to certain U.S. retirees or beneficiaries. The transaction
closed on July 3, 2018 and was funded with pension plan assets with a value of $70.9 million. As a result of this transaction a
pre-tax pension settlement charge of $12.8 million was recognized in the third quarter of 2018.  This charge was recorded in
other (non-operating) expense on the Consolidated Statement of Operations for the year ended December 31, 2018.

The projected benefit obligation and fair value of plan assets for the defined benefit pension plans with projected benefit
obligations in excess of plan assets were $53.0 million and $41.1 million at December 31, 2018, and $311.3 million and $291.9
million at December 31, 2017, respectively.  The accumulated benefit obligation and fair value of plan assets for the defined
benefit pension plans with accumulated benefit obligations in excess of plan assets were $47.6 million and $38.7 million at
December 31, 2018, and $302.6 million and $289.7 million at December 31, 2017, respectively.

We provide, through non-qualified plans, supplemental pension benefits to a limited number of employees. Certain of our
subsidiaries also sponsor unfunded postretirement plans that provide certain health-care and life insurance benefits to eligible
employees. The health-care plans are contributory, with retiree contributions adjusted periodically, and contain other cost-
sharing features, such as deductibles and coinsurance. The life insurance plans are generally noncontributory. The amounts
included in “Other Benefits” in the following tables include the non-qualified plans and the other postretirement plans
discussed above.

The following table sets forth the changes in projected benefit obligations and plan assets of our defined benefit pension
and other non-qualified and postretirement plans as of and for the years ended December 31, 2018 and 2017.
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Pension Benefits Other Benefits
2018 2017 2018 2017

(in millions)

Change in Projected Benefit Obligations
Projected benefit obligations at beginning of
year $ 369.2 $ 289.7 $ 4.7 $ 3.2
Service cost 4.8 4.5 0.1 0.1
Interest cost 12.8 12.9 0.1 0.1
Actuarial loss (gain) (23.5) 16.1 (0.6) —
Amendments — 0.2 — —
Settlements (71.1) (0.6) — —
Benefits paid (14.0) (13.0) (0.7) (0.9)
Reconsolidation of GST and OldCo — 58.8 — 2.1
Other (1.4) 0.6 0.5 0.1

Projected benefit obligations at end of year 276.8 369.2 4.1 4.7

Change in Plan Assets
Fair value of plan assets at beginning of year 350.7 256.9
Actual return on plan assets (17.9) 42.3
Administrative expenses (0.9) (0.8)
Benefits paid (14.0) (13.0)
Settlements (71.1) (0.6)
Company contributions 20.8 9.4
Reconsolidation of GST and OldCo — 56.5

Fair value of plan assets at end of year 267.6 350.7

Underfunded Status at End of Year $ (9.2) $ (18.5) $ (4.1) $ (4.7)

Amounts Recognized in the Consolidated Balance
Sheets

Long-term assets $ 2.7 $ 0.8 $ — $ —
Current liabilities (0.8) (0.5) (0.3) (0.3)
Long-term liabilities (11.1) (18.8) (3.8) (4.4)

$ (9.2) $ (18.5) $ (4.1) $ (4.7)

Pre-tax charges recognized in accumulated other comprehensive loss as of December 31, 2018 and 2017 consist of:

Pension Benefits Other Benefits
2018 2017 2018 2017

(in millions)

Net actuarial (gain) loss $ 60.8 $ 65.3 $ (0.9) $ (0.3)
Prior service cost 1.1 1.4 0.2 0.3

$ 61.9 $ 66.7 $ (0.7) $ —

The accumulated benefit obligation for all defined benefit pension plans was $269.0 million and $361.7 million at
December 31, 2018 and 2017, respectively.  The accumulated postretirement benefit obligation for all other postretirement
benefit plans was $3.8 million and $4.5 million at December 31, 2018 and 2017, respectively.  
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The following table sets forth the components of net periodic benefit cost and other changes in plan assets and benefit
obligations recognized in other comprehensive income for our defined benefit pension and other non-qualified and
postretirement plans for the years ended December 31, 2018, 2017 and 2016.
 

Pension Benefits Other Benefits

2018 2017 2016 2018 2017 2016
(in millions)

Net Periodic Benefit Cost
Service cost $ 4.8 $ 4.5 $ 4.3 $ 0.1 $ 0.1 $ 0.1
Interest cost 12.8 12.9 12.7 0.1 0.1 0.2
Expected return on plan assets (19.0) (20.1) (17.2) — — —
Amortization of prior service cost 0.3 0.3 0.2 0.1 0.1 0.1
Amortization of net loss 5.1 7.3 6.9 — — —
Settlements 12.7 — — — — —
Curtailments — (0.1) (0.1) — — (0.3)
Deconsolidation of GST — (0.3) (0.9) — — —
Net periodic benefit cost 16.7 4.5 5.9 0.3 0.3 0.1

Other Changes in Plan Assets and Benefit
Obligations Recognized in Other
Comprehensive Income

Net loss (gain) 13.3 (5.8) 8.2 (0.6) 0.1 (0.4)
Prior service cost — 0.5 — — — —
Amortization of net loss (5.1) (7.3) (6.9) — — —
Amortization of prior service cost (0.3) (0.3) (0.2) (0.1) (0.1) (0.1)
Settlements (12.7) — — — — —
Other adjustment — — — — — 0.3
Total recognized in other comprehensive
income (4.8) (12.9) 1.1 (0.7) — (0.2)

Total Recognized in Net Periodic Benefit
Cost and Other Comprehensive Income $ 11.9 $ (8.4) $ 7.0 $ (0.4) $ 0.3 $ (0.1)

Pension Benefits Other Benefits
2018 2017 2016 2018 2017 2016

Weighted-Average Assumptions Used to
Determine Benefit Obligations at
December 31

Discount rate 4.375% 3.75% 4.25% 4.375% 3.75% 4.25%
Rate of compensation increase 3.0% 3.0% 3.0% 4.0% 4.0% 4.0%

Weighted-Average Assumptions Used to
Determine Net Periodic Benefit Cost for
Years Ended December 31

Discount rate 4.0% 4.25% 4.63% 3.75% 4.25% 4.63%
Expected long-term return on plan assets 6.0% 7.25% 7.25% — — —
Rate of compensation increase 3.0% 3.0% 3.0% 4.0% 4.0% 4.0%

The discount rate reflects the current rate at which the pension liabilities could be effectively settled at the end of the year.
The discount rate was determined with a model which uses a theoretical portfolio of high quality corporate bonds specifically
selected to produce cash flows closely related to how we would settle our retirement obligations. This produced a discount rate
of 4.375% at December 31, 2018.  As of the date of these financial statements, there are no known or anticipated changes in our
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discount rate assumption that will impact our pension expense in 2019.  A 25 basis point decrease (increase) in our discount
rate, holding constant our expected long-term return on plan assets and other assumptions, would increase (decrease) pension
expense by approximately $0.9 million per year.

The overall expected long-term rate of return on assets was determined based upon weighted-average historical returns
over an extended period of time for the asset classes in which the plans invest according to our current investment policy.

We use the RP-2014 mortality table with the MP-2018 projection scale to value our domestic pension liabilities.

Assumed Health Care Cost Trend Rates at December 31 2018 2017

Health care cost trend rate assumed for next year 8.0% 8.0%
Rate to which the cost trend rate is assumed to decline (the ultimate rate) 4.5% 4.5%
Year that the rate reaches the ultimate trend rate 2026 2025

Plan Assets

The asset allocation for pension plans at the end of 2018 and 2017, and the target allocation for 2019, by asset category
are as follows:

Target
Allocation Plan Assets at December 31,

2019 2018 2017

Asset Category
Equity securities 30% 27% 30%
Fixed income 70% 73% 70%

100% 100% 100%

Our investment goal is to maximize the return on assets, over the long term, by investing in equities and fixed income
investments while diversifying investments within each asset class to reduce the impact of losses in individual securities.
Equity investments include a mix of U.S. large capitalization equities, U.S. small capitalization equities and non-U.S. equities.
Fixed income investments include a mix of treasury obligations and high-quality money market instruments. The asset
allocation policy is reviewed and any significant variation from the target asset allocation mix is rebalanced periodically. The
plans have no direct investments in EnPro common stock.

The plans invest exclusively in mutual funds whose holdings are marketable securities traded on recognized markets and,
as a result, would be considered Level 1 assets. The investment portfolios of the various funds at December 31, 2018 and 2017
are summarized as follows:
 

2018 2017
(in millions)

Mutual funds – U.S. equity $ 42.7 $ 61.6
Mutual funds - fixed income treasury and money market 194.6 244.6
Mutual funds – international equity 29.5 43.3
Cash equivalents 0.8 1.2

$ 267.6 $ 350.7

Estimated Future Benefit Payments

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid:
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Pension
Benefits

Other
Benefits

(in millions)

2019 $ 11.8 $ 0.4
2020 12.1 1.5
2021 13.4 0.4
2022 14.5 0.5
2023 15.8 0.3
Years 2024 – 2028 93.6 1.1
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17. Shareholders' Equity

We have a policy under which we intend to declare regular quarterly cash dividends on our common stock, as
determined by our board of directors, after taking into account our cash flows, earnings, financial position and other relevant
matters.  In accordance with this policy, total dividend payments of $20.3 million, $19.0 million, and $18.1 million were made
during the years ended December 31, 2018, 2017, and 2016, respectively. 

In February 2019, our board of directors declared a cash dividend of $0.25 per share payable on March 20, 2019 to
shareholders of record at the close of business on March 6, 2019.

In October 2018, our board of directors authorized a new two-year program for the repurchase of up to $50.0 million of
our outstanding common shares. No shares were repurchased during the fourth quarter of 2018.

In October 2017, our board of directors authorized a program for the repurchase of up to $50.0 million of our
outstanding common shares. During 2018, we repurchased 0.7 million shares for $50.0 million under this program.

In October 2015, our board of directors authorized the purchase of up to $50.0 million of our outstanding common
shares from time to time, which expired in October 2017. During 2017, we repurchased 0.2 million shares for $11.5 million, all
of which settled during the year. During 2016, we repurchased 0.6 million shares for $29.7 million under this authorization.
Cash payments for purchases under this authorization that settled during 2016 were $30.4 million.   

The shares for all repurchase plans are retired upon purchase.  

18. Accumulated Other Comprehensive Loss

Changes in accumulated other comprehensive loss by component (after tax) are as follows:



(in millions)

Unrealized
Translation

Adjustments

Pension and
Other

Postretirement
Plans Total

Balance at December 31, 2015 $ (4.9) $ (49.2) $ (54.1)
Other comprehensive loss before reclassifications (16.1) (5.0) (21.1)
Amounts reclassified from accumulated other
comprehensive loss (0.2) 4.5 4.3
Net current-period other comprehensive loss (16.3) (0.5) (16.8)

Balance at December 31, 2016 (21.2) (49.7) (70.9)
Other comprehensive income before reclassifications 14.4 3.2 17.6
Amounts reclassified from accumulated other
comprehensive loss — 4.9 4.9
Net current-period other comprehensive income 14.4 8.1 22.5

Balance at December 31, 2017 (6.8) (41.6) (48.4)
Other comprehensive loss before reclassifications (3.8) (7.1) (10.9)
Amounts reclassified from accumulated other
comprehensive loss — 13.8 13.8

Net current-period other comprehensive income (3.8) 6.7 2.9

Balance at December 31, 2018 $ (10.6) $ (34.9) $ (45.5)

Reclassifications out of accumulated other comprehensive loss are as follows:

Details about Accumulated Other
Comprehensive Loss Components

Amount Reclassified from Accumulated Other
Comprehensive Loss

Affected Statement of
Operations Caption

Years Ended December 31,
2018 2017 2016

(in millions)

Pension and other postretirement plans
adjustments:

Amortization of actuarial losses $ 5.1 $ 7.3 $ 6.6 (1)
Amortization of prior service costs 0.4 0.4 0.3 (1)
Settlement loss 12.7 — — (1)

Total before tax 18.2 7.7 6.9
Income (loss) before
income taxes

Tax benefit (4.4) (2.8) (2.4)
Income tax benefit
(expense)

Net of tax $ 13.8 $ 4.9 $ 4.5 Net income (loss)
Release of unrealized currency translation
adjustment upon sale of investment in
foreign entity, net of tax $ — $ — $ (0.2)

Other (non-operating)
expense

(1) These accumulated other comprehensive loss components are included in the computation of net periodic pension
cost. Since these are components of net periodic pension cost other than service cost, the affected Consolidated
Statement of Operations caption is other (non-operating) expense.  (See Note 16, "Pensions and Postretirement
Benefits" for additional details).
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19. Equity Compensation Plan

We have an equity compensation plan (the “Plan”) that provides for the delivery of up to 6.2 million shares pursuant to
various market and performance-based incentive awards. As of December 31, 2018, there are 0.9 million shares available for
future awards. Our policy is to issue new shares to satisfy share delivery obligations for awards made under the Plan.



The Plan allows awards of restricted share units to be granted to executives and other key employees. Generally, all share
units will vest in three years. Compensation expense related to the restricted share units is based upon the market price of the
underlying common stock as of the date of the grant and is amortized over the applicable vesting period using the straight-line
method. As of December 31, 2018, there was $5.9 million of unrecognized compensation cost related to restricted share units
expected to be recognized over a weighted-average vesting period of 1.3 years.

Under the terms of the Plan, performance share awards were granted to executives and other key employees during 2018,
2017 and 2016. Each grant will vest if EnPro achieves specific financial objectives at the end of each three-year performance
period. Additional shares may be awarded if objectives are exceeded, but some or all shares may be forfeited if objectives are
not met. 

Performance shares earned at the end of a performance period, if any, will be paid in actual shares of our common stock,
less the number of shares equal in value to applicable withholding taxes if the employee chooses. During the performance
period, a grantee receives dividend equivalents accrued in cash, and shares are forfeited if a grantee terminates employment. 

Compensation expense related to the performance shares granted is computed using the fair value of the awards at the
date of grant.  Potential shares to be issued for performance share awards granted in 2018, 2017 and 2016 are subject to a
market condition based on the performance of our stock, measured based upon a calculation of total shareholder return,
compared to a group of peer companies.  The fair value of these awards was determined using a Monte Carlo simulation
methodology.  Compensation expense for these awards is computed based upon this grant date fair value using the straight-line
method over the applicable performance period.

The Monte Carlo simulation model utilizes multiple input variables that determine the probability of satisfying the market
condition stipulated in the award and calculates the fair value of each award. We issued performance share awards to eligible
participants on February 12, 2018, February 13, 2017 and February 23, 2016.  We used the following assumptions in
determining the fair value of these awards:

Expected stock
price volatility

Annual expected
dividend yield Risk free interest ate

Correlation between Total
Shareholder Return for

EnPro and the applicable
S&P index

Shares granted
February 12, 2018

EnPro Industries, Inc. 32.41% 1.15% 1.92% 0.6413

S&P 600 Capital Goods
Index 34.90% n/a 1.92%

Shares granted
February 13, 2017

EnPro Industries, Inc. 31.23% 1.23% 1.45% 0.6259
S&P 600 Capital Goods
Index 34.86% n/a 1.45%
Shares granted
February 23, 2016

EnPro Industries, Inc. 27.36% 1.82% 0.88% 0.5895
S&P 600 Capital Goods
Index 32.80% n/a 0.88%

The expected volatility assumption for us and each member of the peer group is based on each entity’s historical stock
price volatility over a period equal to the length from the valuation date to the end of the performance cycle.  The annual
expected dividend yield is based on annual expected dividend payments and the stock price on the date of grant.  The risk free
rate equals the yield, as of the valuation date, on zero-coupon U.S. Treasury STRIPS that have a remaining term equal to the
length of the remaining performance cycle.  
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As of December 31, 2018, there was $3.2 million of unrecognized compensation cost related to nonvested performance
share awards that is expected to be recognized over a weighted-average vesting period of 1.3 years.

Restricted shares, with three year restriction periods from the initial grant date were issued in 2013 to executives and
other key employees.  Compensation expense related to the restricted shares was based upon the market price of the underlying
common stock as of the date of the grant and was amortized over the applicable restriction period using the straight-line
method. As of December 31, 2018, there was no unrecognized compensation cost related to restricted shares.

A summary of award activity under these plans is as follows:

Restricted Share Units Performance Shares Restricted Stock

Shares

Weighted-
Average

Grant Date
Fair Value Shares

Weighted-
Average

Grant Date
Fair  Value Shares

Weighted-
Average

Grant Date
Fair  Value

Nonvested at December 31, 2015 264,031 $ 61.74 198,402 $ 67.22 11,330 $ 55.09
Granted 111,320 44.29 199,965 49.68 — —
Vested (59,104) 45.20 — — (11,330) 55.09
Forfeited (42,090) 58.48 (37,542) 54.66 — —
Achievement level adjustment — — (77,310) 71.83 — —
Shares settled for cash (12,135) 44.63 — — — —
Nonvested at December 31, 2016 262,022 59.43 283,515 54.84 — —
Granted 77,120 68.55 84,534 76.93 — —
Vested (79,417) 64.16 (76,487) 63.81 — —
Forfeited (17,607) 56.32 (8,823) 61.43 — —
Achievement level adjustment — — (12,140) 63.81 — —
Shares settled for cash (6,561) 54.29 — — — —
Nonvested at December 31, 2017 235,557 57.87 270,599 61.92 — —
Granted 73,817 82.03 77,076 93.61 — —
Vested (58,188) 63.64 (51,207) 63.81 — —
Forfeited (19,853) 65.17 (25,142) 65.14 — —
Achievement level adjustment — — (71,671) 63.81 — —
Shares settled for cash (12,403) 64.19 — — — —
Nonvested at December 31, 2018 218,930 $ 63.46 199,655 $ 75.87 — $ —

The number of nonvested performance share awards shown in the table above represents the maximum potential shares to
be issued.  We account for forfeitures when they occur as opposed to estimating the number of awards that are expected to vest
as of the grant date. 

Non-qualified and incentive stock options were granted in 2011. No stock option has a term exceeding 10 years from the
date of grant. All stock options were granted at not less than 100% of fair market value (as defined) on the date of grant.  As of
December 31, 2018, there was no unrecognized compensation cost related to stock options.  As of December 31, 2018 and
2017 there were 18,187 share options outstanding.  The outstanding options are all exercisable, with an exercise price of $42.24
and a remaining contractual life of 2.12 years.

The year-end intrinsic value related to stock options is presented below:

As of and for the Years Ended December 31,
(in millions) 2018 2017 2016

Options outstanding $ 0.3 $ 0.9 $ 2.5
Options exercisable $ 0.3 $ 0.9 $ 2.5
Options exercised $ — $ 2.2 $ 0.7

We recognized the following equity-based employee compensation expenses and benefits related to our Plan activity:

87



Years Ended December 31,
(in millions) 2018 2017 2016

Compensation expense $ 6.5 $ 9.5 $ 5.1
Related income tax benefit $ 1.9 $ 3.6 $ 1.9

Each non-employee director received an annual grant of phantom shares equal in value to $95,000 in the years ended
December 31, 2018 and 2017 and $90,000 in the year ended December 31, 2016. With respect to certain phantom shares
awarded in prior years, we will pay each non-employee director in cash the fair market value of the director's phantom shares
upon termination of service as a member of the board of directors.  The remaining phantom shares granted will be paid out in
the form of one share of our common stock for each phantom share, with the value of any fractional phantom shares paid in
cash.  Expense recognized in the years ended December 31, 2018, 2017 and 2016 related to these phantom share grants was
$0.7 million, $0.7 million and $1.2 million, respectively.  Cash payments of $0.7 million and $1.4 million were used to settle
phantom shares in 2018 and 2017, respectively. No cash payments were used to settle phantom shares in 2016.
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20. Business Segment Information

We aggregate our operating businesses into three reportable segments. The factors considered in determining our
reportable segments are the economic similarity of the businesses, the nature of products sold or services provided, the
production processes and the types of customers and distribution methods. Our reportable segments are managed separately
based on these differences.

Our Sealing Products segment designs, manufactures and sells sealing products, including: metallic, non-metallic and
composite material gaskets, dynamic seals, compression packing, resilient metal seals, elastomeric seals, custom-engineered
mechanical seals for applications in the aerospace industry and other markets, hydraulic components, expansion joints, flange
sealing and isolation products, pipeline casing spacers/isolators, casing end seals, modular sealing systems for sealing pipeline
penetrations, sanitary gaskets, hoses and fittings for the hygienic process industries, hole forming products, manhole infiltration
sealing systems, bellows and bellows assemblies, pedestals for semiconductor manufacturing, PTFE products, and heavy-duty
commercial vehicle parts used in the wheel-end, braking, suspension, and tire and mileage optimization systems.

Our Engineered Products segment includes operations that design, manufacture and sell self-lubricating, non-rolling
metal-polymer, solid polymer and filament wound bearing products, aluminum blocks for hydraulic applications, and precision
engineered components and lubrication systems for reciprocating compressors.

Our Power Systems segment designs, manufactures, sells and services heavy-duty, medium-speed diesel, natural gas and
dual fuel reciprocating engines.

Segment profit is total segment revenue reduced by operating expenses, restructuring and other costs identifiable with the
segment. Corporate expenses include general corporate administrative costs. Expenses not directly attributable to the segments,
corporate expenses, net interest expense, asset impairments, gains and losses related to the sale of assets, and income taxes are
not included in the computation of segment profit. The accounting policies of the reportable segments are the same as those for
EnPro.

Segment operating results and other financial data for the years ended December 31, 2018, 2017, and 2016 were as
follows:



Years Ended December 31,
2018 2017 2016

(in millions)

Sales
Sealing Products $ 954.4 $ 804.3 $ 705.6
Engineered Products 323.9 301.1 277.1
Power Systems 257.9 208.2 208.3

1,536.2 1,313.6 1,191.0
Intersegment sales (4.2) (4.0) (3.3)

Total sales $ 1,532.0 $ 1,309.6 $ 1,187.7
Segment Profit

Sealing Products $ 85.2 $ 90.4 $ 82.3
Engineered Products 40.1 30.1 12.8
Power Systems 29.3 29.4 17.7

Total segment profit 154.6 149.9 112.8
Corporate expenses (32.7) (34.2) (29.8)
Asbestos settlement — — (80.0)
Interest expense, net (27.3) (49.4) (55.1)
Gain on reconsolidation of GST and OldCo — 534.4 —
Other expense, net (48.0) (23.2) (16.6)
Income (loss) before income taxes $ 46.6 $ 577.5 $ (68.7)

Note that segment profit, corporate expenses and other expense, net for the years ended December 31, 2017 and 2016
were recast to reflect the retrospective application of a standard adopted in the first quarter of 2018 that affects the classification
of the components of pension and other postretirement benefits expense other than service cost.  See Note 1, "Basis of
Presentation" for further information on this standard.

Years Ended December 31,

2018 2017 2016

(in millions)

Net Sales by Geographic Area
United States $ 955.5 $ 750.6 $ 682.4
Europe 292.9 292.6 289.9
Other foreign 283.6 266.4 215.4

Total $ 1,532.0 $ 1,309.6 $ 1,187.7

Net sales are attributed to countries based on location of the customer.

Due to the diversified nature of our business and the wide array of products that we offer, we sell into a number of end
markets.  Underlying economic conditions within these markets are a major driver of our segments' sales performance.  Below
is a summary of our third party sales by major end market with which we did business for the year ended December 31, 2018:
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(in millions) Sealing Products
Engineered

Products Power Systems Total

Aerospace $ 54.1 $ 8.4 $ — $ 62.5
Automotive 5.3 97.3 — 102.6
Chemical and material processing 54.5 49.5 — 104.0
Food and pharmaceutical 37.1 1.0 — 38.1
General industrial 174.2 99.3 — 273.5
Medium-duty/heavy-duty truck 387.3 1.1 — 388.4
Navy and marine 1.0 — 197.4 198.4
Oil and gas 53.9 46.8 8.9 109.6
Power generation 57.8 11.2 49.9 118.9
Semiconductors 113.7 — — 113.7
Other 12.0 8.6 1.7 22.3
Total third party sales $ 950.9 $ 323.2 $ 257.9 $ 1,532.0

No customer accounted for 10% or more of net sales in 2018, 2017 or 2016.

Years Ended December 31,
2018 2017 2016

(in millions)

Capital Expenditures
Sealing Products $ 26.0 $ 20.4 $ 22.9
Engineered Products 10.1 9.9 7.2
Power Systems 26.5 10.7 5.7

Total capital expenditures $ 62.6 $ 41.0 $ 35.8

Depreciation and Amortization Expense
Sealing Products $ 50.7 $ 41.8 $ 35.1
Engineered Products 15.4 16.8 17.5
Power Systems 7.6 5.2 4.4
Corporate — — 0.1

Total depreciation and amortization $ 73.7 $ 63.8 $ 57.1

As of December 31,
2018 2017

(in millions)

Assets
Sealing Products $ 1,009.3 $ 1,078.0
Engineered Products 220.5 229.2
Power Systems 266.1 210.8
Corporate 223.2 368.1

$ 1,719.1 $ 1,886.1
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As of December 31,
2018 2017

(in millions)

Long-Lived Assets
United States $ 211.9 $ 206.9
France 26.0 26.5
Other Europe 21.9 23.4
Other foreign 41.4 40.1

Total $ 301.2 $ 296.9

Corporate assets include all of our cash and cash equivalents and long-term deferred income taxes. Long-lived assets
consist of property, plant and equipment.
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21. Subsidiary Asbestos Bankruptcies

The historical business operations of certain of our subsidiaries, principally GST LLC and Anchor, had resulted in a
substantial volume of asbestos litigation in which plaintiffs alleged personal injury or death as a result of exposure to asbestos
fibers. On the GST Petition Date, GST filed voluntary petitions for reorganization under Chapter 11 of the United States
Bankruptcy Code.  These filings were the initial step in a claims resolution process for an efficient and permanent resolution of
pending and future asbestos claims through court approval of a plan of reorganization to establish a facility to resolve and pay
all GST asbestos claims. The filings on the GST Petition Date did not include EnPro Industries, Inc. or any other EnPro
Industries, Inc. operating subsidiary.  GST LLC is one of the businesses in our broader Garlock group and, prior to the GST
Petition Date, was included in our Sealing Products segment. GST LLC and its subsidiaries operate five manufacturing
facilities, including operations in Palmyra, New York and Houston, Texas.

The financial results of GST and subsidiaries were included in our consolidated results through June 4, 2010, the day
prior to the GST Petition Date. However, GAAP requires an entity that files for protection under the U.S. Bankruptcy Code,
whether solvent or insolvent, whose financial statements were previously consolidated with those of its parent, as GST’s and its
subsidiaries’ were with ours, generally must be prospectively deconsolidated from the parent and the investment accounted for
using the cost method. At deconsolidation, our investment was recorded at its estimated fair value as of June 4, 2010, resulting
in a gain for reporting purposes. The cost method required us to present our ownership interests in the net assets of GST at the
GST Petition Date as an investment and we did not recognize any income or loss from GST and subsidiaries in our results of
operations until the reconsolidation of these subsidiaries upon consummation of a plan of reorganization under these
proceedings. 

On March 17, 2016, we announced that we had reached a comprehensive consensual settlement (the “Consensual
Settlement”) to resolve current and future asbestos claims which contemplated the Joint Plan which was filed with the
Bankruptcy Court. The Joint Plan and Consensual Settlement contemplated that, as an appropriate and necessary step to
facilitate the implementation of the Consensual Settlement and not to delay or hinder creditors or the resolution of claims,
Coltec would, subject to the receipt of necessary consents, undergo a restructuring in which all of its significant operating
assets and subsidiaries, which included each of our major business units, would be distributed to a new direct EnPro subsidiary,
EnPro Holdings. EnPro Holdings would also assume all of Coltec’s non-asbestos liabilities. The Coltec Restructuring was
completed on December 31, 2016, and included the merger of Coltec with and into OldCo, which was a direct subsidiary of
EnPro Holdings. OldCo, as the restructured entity, retained responsibility for all asbestos claims and rights to certain insurance
assets of Coltec, as well as the business operated by our EnPro Learning System, LLC subsidiary (“EnPro Learning System”),
which provides occupational safety training and consulting services to third parties. EnPro Learning System was also merged
into OldCo.

As contemplated by the Joint Plan, on January 30, 2017 (the “OldCo Petition Date”), OldCo, as the successor by merger
to Coltec, filed a Chapter 11 bankruptcy petition with the Bankruptcy Court (the “OldCo Chapter 11 Case”). On February 3,
2017, the Bankruptcy Court issued an order for the joint administration of the OldCo Chapter 11 Case with the GST Chapter 11
Case.

As discussed in Note 1, “Overview, Basis of Presentation, Significant Accounting Policies and Recently Issued
Accounting Guidance-Basis of Presentation,” GST was deconsolidated beginning on the GST Petition Date and OldCo was
deconsolidated beginning on the OldCo Petition Date. Accordingly the financial results of GST and its subsidiaries were
included in our consolidated results through June 4, 2010, the day prior to the GST Petition Date, and the financial results of
OldCo and its subsidiaries were included in our consolidated results through January 29, 2017, the day prior to the OldCo



Petition Date. GST and OldCo were reconsolidated effective upon the effective date of the consummation of the Joint Plan,
which effective date was 12:01 a.m. on July 31, 2017 (the “Joint Plan Effective Date”).

Pursuant to the Joint Plan, a claims resolution trust (the “Trust”) was established prior to the Joint Plan Effective Date. As
contemplated by the Joint Plan, the Trust was funded with cash contributions by GST LLC and Garrison and by OldCo and by
the contribution OldCo of and an option (the “Option”), exercisable one year after the Joint Plan Effective Date, permitting the
Trust to purchase for $1 shares of EnPro common stock having a value of $20 million (which included the right of OldCo to
call the Option for payment of $20 million), and by the obligations under the Joint Plan of OldCo and of GST LLC and
Garrison to make specified deferred contribution in cash no later than one year after the Joint Plan Effective Date. 

On November 29, 2017, GST LLC, EnPro Holdings and EnPro entered into an agreement with the Trust to provide for
the early settlement of the deferred contributions to the Trust under the Joint Plan and for the call of the Option by EnPro
Holdings, as the successor by merger to OldCo. Under that agreement, in full satisfaction of the deferred cash contribution
obligations under the Joint Plan and payment of the $20 million call payment under the Option, on December 1, 2017 GST
LLC, EnPro Holdings and EnPro paid $78.8 million (the “Early Cash Settlement Amount”) to the Trust and agreed to make a
further payment to the Trust to the extent that total interest earned through July 31, 2018, with respect to a fixed income
account in which the Early Cash Settlement Amount was invested by the Trust is less than $1.2 million. In a final settlement of
amounts owed to the Trust, a further payment of approximately $0.5 million was made in August 2018.

The Consensual Settlement included as a condition to our obligations to proceed with the settlement that EnPro, Coltec,
GST and Garlock of Canada Ltd (an indirect subsidiary of GST LLC) enter into a written agreement, to be consummated
concurrently with the consummation of the Joint Plan on the Joint Plan Effective Date, with the Provincial Boards resolving
remedies the Provincial Boards may possess against Garlock of Canada Ltd, GST, Coltec or any of their affiliates, including
releases and covenants not to sue, for any present or future asbestos-related claim, and that the agreement is either approved by
the Bankruptcy Court following notice to interested parties or the Bankruptcy Court concludes that its approval is not required.
On November 11, 2016, we entered into such an agreement (the “Canadian Settlement”) with the Provincial Boards to resolve
current and future claims against EnPro, GST, Garrison, Coltec, and Garlock of Canada Ltd for recovery of a portion of
amounts the Provincial Boards have paid and will pay in the future under asbestos-injury recovery statutes in Canada for claims
relating to asbestos-containing products. The Canadian Settlement provided for a cash settlement payment to the Provincial
Boards on the fourth anniversary of the effective date of the Joint Plan, with the provincial Boards having the option of
accelerating the payment discounted rate of 4.5% per annum. Prior to the Joint Plan Effective Date, the Provincial Boards
provided notice of their election to accelerate the payment. After application of the discount resulting from such acceleration of
payment, the settlement payment of approximately $16.7 million (U.S.) was made to the Provincial Boards on August 11, 2017. 

In light of the Consensual Settlement and the Canadian Settlement, in 2016 GST revised its estimate of the ultimate costs
to resolve all asbestos claims against it to reflect the amounts to be paid by it under these settlements. Because GST was not a
consolidated subsidiary at that time, the accrual to reflect GST’s increased costs to resolve such claims is not included in our
consolidated financial results for 2016. OldCo (then still a consolidated subsidiary) had accrued a liability at December 31,
2016 equal to its contributions to be made pursuant to the Joint Plan, with the accrual of an $80.0 million increase in its
estimated liability over the amount estimated at December 31, 2015 being reflected in our consolidated financial results for
2016.

The Joint Plan permanently resolves current and future asbestos claims against GST LLC, Garrison and OldCo, as the
successor by merger to Coltec, and injunctions issued under the Joint Plan protect all of EnPro and its subsidiaries from those
claims, which claims are enjoined under Section 524(g) of the U.S. Bankruptcy Code. Under the Joint Plan, the Trust has
assumed responsibility for all present and future asbestos claims arising from the operations or products of GST LLC, Garrison
or Coltec/OldCo. Under the Joint Plan, EnPro, through its subsidiaries, retained ownership of OldCo, GST LLC and Garrison.
Anchor, which had not conducted business operations for many years and had nominal assets, has been dissolved.
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22. Commitments and Contingencies

General

A description of certain environmental and other legal matters relating to certain of our subsidiaries is included in this
section. In addition to the matters noted herein, we are from time to time subject to, and are presently involved in, other
litigation and legal proceedings arising in the ordinary course of business. We believe the outcome of such other litigation and
legal proceedings will not have a material adverse effect on our financial condition, results of operations and cash flows.
Expenses for administrative and legal proceedings are recorded when incurred.

Environmental

Our facilities and operations are subject to federal, state and local environmental and occupational health and safety
requirements of the U.S. and foreign countries. We take a proactive approach in our efforts to comply with environmental,
health and safety laws as they relate to our manufacturing operations and in proposing and implementing any remedial plans



that may be necessary. We also regularly conduct comprehensive environmental, health and safety audits at our facilities to
maintain compliance and improve operational efficiency.

Although we believe past operations were in substantial compliance with the then applicable regulations, we or one or
more of our subsidiaries are involved with various remediation activities at 19 sites where the future cost per site for us or our
subsidiary is expected to exceed $0.1 million. Of these 19 sites, 15 are sites where we or one or more of our subsidiaries
formerly conducted business operations but no longer do, and 4 are sites where we conduct manufacturing operations.
Investigations have been completed for 16 sites and are in progress at the other 3 sites. Our costs at 14 of the 19 sites relate to
remediation projects for soil and/or groundwater contamination at or near former operating facilities that were sold or closed.

Our policy is to accrue environmental investigation and remediation costs when it is probable that a liability has been
incurred and the amount can be reasonably estimated. The measurement of the liability is based on an evaluation of currently
available facts with respect to each individual situation and takes into consideration factors such as existing technology,
presently enacted laws and regulations and prior experience in remediation of contaminated sites. Liabilities are established for
all sites based on these factors. As assessments and remediation progress at individual sites, these liabilities are reviewed
periodically and adjusted to reflect additional technical data and legal information. As of December 31, 2018 and 2017, we had
accrued liabilities of $31.1 million and $27.3 million, respectively, for estimated future expenditures relating to environmental
contingencies. In 2018, in addition to the accruals described below, we accrued $1.1 million in liabilities to reflect our most
current estimate of costs for continued remediation at two sites based upon a reassessment of the expected duration of remedial
activities at each of those sites. These amounts have been recorded on an undiscounted basis in the Consolidated Balance
Sheets. Given the uncertainties regarding the status of laws, regulations, enforcement policies, the impact of other parties
potentially being liable, technology and information related to individual sites, we do not believe it is possible to develop an
estimate of the range of reasonably possible environmental loss in excess of our recorded liabilities.

Except as described below, we believe that our accruals for specific environmental liabilities are adequate for those
liabilities based on currently available information. Actual costs to be incurred in future periods may vary from estimates
because of the inherent uncertainties in evaluating environmental exposures due to unknown and changing conditions,
changing government regulations and legal standards regarding liability.

Based on our prior ownership of Crucible Steel Corporation a/k/a Crucible, Inc. (“Crucible”), we may have additional
contingent liabilities in one or more significant environmental matters. One such matter, which is included in the 19 sites
referred to above, is the Lower Passaic River Study Area of the Diamond Alkali Superfund Site in New Jersey. Crucible
operated a steel mill abutting the Passaic River in Harrison, New Jersey from the 1930s until 1974, which was one of many
industrial operations on the river dating back to the 1800s. Certain contingent environmental liabilities related to this site were
retained by Coltec when Coltec sold a majority interest in Crucible Materials Corporation (the successor of Crucible) in 1985,
which liabilities and other legacy non-asbestos liabilities were assumed by our subsidiary, EnPro Holdings, as part of the Coltec
Restructuring The United States Environmental Protection Agency (the “EPA”) notified Coltec in September 2003 that it is a
potentially responsible party (“PRP”) for Superfund response actions in the lower 17-mile stretch of the Passaic River known
as the Lower Passaic River Study Area. Coltec and approximately 70 of the numerous other PRPs, known as the Cooperating
Parties Group, are parties to a May 2007 Administrative Order on Consent with the EPA to perform a Remedial Investigation/
Feasibility Study (“RI/FS”) of the contaminants in the Lower Passaic River Study Area. In September 2018, we withdrew from
the Cooperating Parties Group but remain a party to the May 2007 Administrative Order on Consent. The RI/FS was completed
and submitted to the EPA at the end of April 2015. The RI/FS recommends a targeted dredge and cap remedy with monitored
natural recovery and adaptive management for the Lower Passaic River Study Area. The cost of such remedy is estimated to be
$726 million. Previously, on April 11, 2014, the EPA released its Focused Feasibility Study (the “FFS”) with its proposed plan
for remediating the lower eight miles of the Lower Passaic River Study Area. The FFS calls for bank-to-bank dredging and
capping of the riverbed of that portion of the river and estimates a range of the present value of aggregate remediation costs of
approximately $953 million to approximately $1.73 billion, although estimates of the costs and the timing of costs are
inherently imprecise.  On March 3, 2016, the EPA issued the final Record of Decision (ROD) as to the remedy for the lower
eight miles of the Lower Passaic River Study Area, with the maximum estimated cost being reduced by the EPA from $1.73
billion to $1.38 billion, primarily due to a reduction in the amount of cubic yards of material that will be dredged. In October
2016, Occidental Chemical Corporation, the successor to the entity that operated the Diamond Alkali chemical manufacturing
facility, reached an agreement with the EPA to develop the design for this proposed remedy at an estimated cost of $165
million. The EPA has estimated that it will take approximately four years to develop this design.

No final allocations of responsibility have been made among the numerous PRPs that have received notices from the
EPA, there are numerous identified PRPs that have not yet received PRP notices from the EPA, and there are likely many PRPs
that have not yet been identified. In September 2017, EPA hired a third-party allocator to develop an allocation of costs among
a large number of the parties identified by EPA as having potential responsibility, including the Company. On June 30, 2018,
Occidental Chemical Corporation sued over 120 parties, including the Company, in the United States District Court for New
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Jersey seeking recovery of response costs under the Federal Comprehensive Environmental Response, Compensation and
Liability Act ("CERCLA"). In a proposed pre-trial order, Occidental Chemical Corporation has proposed that any alternative
dispute resolution process, including mediation, shall begin no later than September 16, 2019. 

Based on our evaluation of the site, during 2014 we accrued a liability of $3.5 million related to environmental
remediation costs associated with the lower eight miles of the Lower Passaic River Study Area, which is our estimate of the
low end of a range of reasonably possible total costs, with no estimate within the range being a better estimate than the
minimum. During 2017 and 2018, we incurred $0.1 million and $0.4 million, respectively, related to this matter. Our future
remediation costs could be significantly greater than the $3.0 million we have accrued at December 31, 2018. With respect to
the upper nine miles of the Lower Passaic River Study Area, we are unable to estimate a range of reasonably possible costs. 

Another such matter involves the Onondaga Lake Superfund Site (the “Onondaga Site”) located near Syracuse, New
York. Crucible operated a steel mill facility adjacent to Onondaga Lake from 1911 to 1983. The New York State Department of
Environmental Conservation (“NYSDEC”) has contacted us and Coltec, as well as other parties, demanding reimbursement of
unquantified environmental response costs incurred by NYSDEC and the EPA at the Onondaga Site.  NYSDEC and EPA have
alleged that contamination from the Crucible facility contributed to the need for environmental response actions at the
Onondaga Site. We have also received notice from the Natural Resource Trustees for the Onondaga Lake Superfund Site
(which are the U.S. Department of Interior, NYSDEC, and the Onondaga Nation) alleging that Coltec is considered to be a
potentially responsible party for natural resource damages at the Onondaga Site. In addition, Honeywell International Inc.
(“Honeywell”), which has undertaken certain remediation activities at the Onondaga Site under the supervision of NYSDEC
and the EPA, has informed us that it has claims against Coltec related to investigation and remediation at the Onondaga Site.
We have entered into tolling agreements with NYSDEC, the EPA and Honeywell. On May 4, 2016, we received from
Honeywell a summary of its claims, including for a portion of its costs for the remediation of the Onondaga Site in accordance
with its settlement with NYSDEC and EPA. Based on limited information available with respect to estimated remediation costs
and the respective allocation of responsibility for remediation among potentially responsible parties, we previously were unable
to estimate a reasonably possible range of loss associated with Crucible’s activities that may have affected the Onondaga Site.
During 2016, we reserved $1.5 million for reimbursement of EPA response costs and certain costs associated with the remedial
investigation. 

We have engaged and are continuing to engage in discussions with Honeywell with respect to these issues and possible
resolution of Honeywell's claim. In light of information made available during the course of those discussions and our
continued evaluation of this matter, we determined that we have sufficient information as of the end of the fourth quarter of
2018 to estimate the low end of a reasonably possible range of loss associated with this matter, although we continue to be
unable to estimate the upper end of such a range. Accordingly, for the fourth quarter of 2018, we increased our reserve for this
matter by $5.0 million, to reflect an aggregate reserve of $6.5 million, which is our estimate of the low end of the reasonably
possible range of loss. In light of the uncertainties described above, the costs to resolve this matter may significantly exceed the
amount of this reserve. 

Except with respect to specific Crucible environmental matters for which we have accrued a portion of the liability set
forth above, including the Lower Passaic River Study Area, we are unable to estimate a reasonably possible range of loss
related to any other contingent environmental liability based on our prior ownership of Crucible.

See the section entitled “Crucible Steel Corporation a/k/a Crucible, Inc.” in this footnote for additional information.

In addition to the Crucible environmental matters discussed above, Coltec received a notice from the EPA dated February
19, 2014 asserting that Coltec is a potentially responsible party under the Comprehensive Environmental Response,
Compensation, and Liability Act ("CERCLA") as the successor to a former operator in 1954 and 1955 of two uranium mines in
Arizona. On October 15, 2015, Coltec received another notice from the EPA asserting that Coltec is a potentially responsible
party as the successor to the former operator of six additional uranium mines in Arizona. In 2015, we reserved $1.1 million for
the minimum amount of probable loss associated with the first two mines identified by the EPA, including the cost of the
investigative work to be conducted at such mines. During 2016, we reserved an additional $1.1 million for the minimum
amount of probable loss associated with the six additional mines, which includes estimated costs of investigative work to be
conducted at the eight mines. We entered into an Administrative Settlement Agreement and Order on Consent for Interim
Removal Action with the EPA effective November 7, 2017 for the performance of this work. In the third quarter of 2017, we
increased the reserve by $1.9 million to perform investigations required by the Settlement Agreement to determine the nature
and extent of contamination at each site with the investigations to be completed by the end of 2019. In the fourth quarter of
2018, we increased the reserve by $1.0 million for the estimated reimbursement of the EPA's costs to oversee these
investigations. The balance in the reserve as of December 31, 2018 is $2.8 million. We cannot at this time estimate a reasonably
possible range of loss associated with remediation or other incremental costs related to these mines.
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In connection with the former operation of a division of Colt Industries Inc, located in Water Valley, Mississippi, which
Coltec divested to BorgWarner, Inc. ("BorgWarner") in 1996, Coltec and its corporate successors have been managing
trichloroethylene soil and groundwater contamination at the site. In February 2016, the Mississippi Department of
Environmental Quality (MDEQ) issued an order against EnPro requiring evaluation of potential vapor intrusion into residential
properties and commercial facilities located over the groundwater plume as well as requiring additional groundwater
investigation and remediation. MDEQ performed the initial vapor intrusion investigations at certain residential and commercial
sites, with the findings all being below the applicable screening level. In April 2016, the parties entered into a new order
including negotiated time frames for groundwater remediation. Pursuant to that order, MDEQ performed a second round of
vapor intrusion sampling beginning in August 2016. Results from sampling outside of three residences were above screening
levels. Follow-up sampling directly underneath those residences (either sub-slab or in crawl spaces) were all below applicable
screening levels. Two separate sampling events at another residence were also below applicable screening levels. Due to an
increasing trend in vapor concentrations, MDEQ requested that we develop and implement initial corrective action measures to
address vapor intrusion resulting from groundwater contamination in this residential area. These measures were developed and
approved by MDEQ. Due to an inability to obtain access to private properties where the corrective action system was to be
located, we developed an alternate remedial approach which has been approved by MDEQ. In addition, vapor intrusion
sampling at the manufacturing facility owned by BorgWarner was conducted during the first quarter of 2017. The results
showed exceedances of screening levels at various areas in the plant and exceedances of levels requiring responsive actions in a
limited area of the plant. 

Implementation of the immediate responsive actions has been completed and corrective action consisting of a permanent
vapor intrusion remediation system became operational in May 2017 with further improvements made to the system in
December 2017 and January 2018. Indoor air sampling is conducted at four locations biweekly and has been below levels
requiring responsive action at three sampling locations since June 2017 and at all four locations since February 2018. We are
also continuing soil and groundwater investigation work in the area inside the plant where the vapor intrusion remediation
system is located and around the outside of the plant and implementing corrective action plans for both the contamination
remaining at the plant as well as contamination that has migrated off-site. All of the work to be performed at the residential
area, the plant and off-site is set forth in an agreed Order that we and MDEQ entered into on September 11, 2017. 

During 2016, we established an additional $1.3 million reserve with respect to this matter. During the year ended
December 31, 2017, we reserved an additional $5.7 million for further investigation, additional remediation, long-term
monitoring costs, and legal fees to support regulatory compliance for the above noted actions. In the fourth quarter of 2018, we
reserved an additional $3.5 million for additional remediation, long-term monitoring costs and legal fees to support regulatory
compliance for the above noted activities. The remaining reserve at December 31, 2018 is $4.5 million. As the corrective
actions are implemented and their performance monitored, further modifications to the remediation system at the site may be
required which may result in additional costs beyond the current reserve. 

On April 7, 2017, the State of Mississippi through its Attorney General filed suit against EnPro, OldCo and Goodrich
Corporation in Mississippi Circuit Court in Yalobusha County seeking recovery of all costs and expenses to be incurred by the
State in remediating the groundwater contamination, punitive damages and attorney’s fees. We plan to aggressively defend this
case. The additional reserve established in the quarter ended December 31, 2017, noted above, did not include any estimate of
contingent loss associated with this lawsuit other than due to remediation and other actions with respect to this site based on the
MDEQ orders described above. On January 31, 2019, some of these property owners (representing ownership of 34 residential
or commercial properties), Yalobusha County, and the Board of Trustees of the Yalobusha General Hospital filed suit against
EnPro and Goodrich in Mississippi Circuit Court and Yalobusha County seeking recovery for alleged damage to their
properties, including diminution in value, from groundwater contamination that has come onto their properties. In addition, it is
our understanding that other area homeowners, owners of commercial facilities and possibly other private parties and
individuals may be separately evaluating possible legal action relating to potential vapor intrusion and groundwater
contamination.

We cannot estimate a reasonably possible range of loss from these lawsuits or any potential additional legal actions at
this time. Based upon limited information regarding any incremental remediation or other actions that may be required at the
site, we cannot estimate a minimum loss estimate or a reasonably possible range of loss related to this matter. 

Crucible Steel Corporation a/k/a Crucible, Inc.

Crucible, which was engaged primarily in the manufacture and distribution of high technology specialty metal products,
was a wholly owned subsidiary of Coltec until 1983 when its assets and liabilities were distributed to a new Coltec subsidiary,
Crucible Materials Corporation. Coltec sold a majority of the outstanding shares of Crucible Materials Corporation in 1985 and
divested its remaining minority interest in 2004. Crucible Materials Corporation filed for Chapter 11 bankruptcy protection in
May 2009 and is no longer conducting operations.
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We have certain ongoing obligations, which are included in other liabilities in our Consolidated Balance Sheets, including
workers’ compensation, retiree medical and other retiree benefit matters, in addition to those mentioned previously related to
Coltec’s period of ownership of Crucible. Based on Coltec’s prior ownership of Crucible, we may have certain additional
contingent liabilities, including liabilities in one or more significant environmental matters included in the matters discussed in
“Environmental” above. We are investigating these matters. Except with respect to those matters for which we have an accrued
liability as discussed in "Environmental" above, we are unable to estimate a reasonably possible range of loss related to these
contingent liabilities.

Warranties

We provide warranties on many of our products. The specific terms and conditions of these warranties vary depending on
the product and the market in which the product is sold. We record a liability based upon estimates of the costs we may incur
under our warranties after a review of historical warranty experience and information about specific warranty claims.
Adjustments are made to the liability as claims data and historical experience necessitate.

Changes in the carrying amount of the product warranty liability for the years ended December 31, 2018, 2017 and 2016
are as follows:

2018 2017 2016
(in millions)

Balance at beginning of year $ 5.3 $ 5.0 $ 4.8
Charges to expense 10.8 2.6 4.4
Settlements made (4.4) (2.3) (4.2)
Balance at end of year $ 11.7 $ 5.3 $ 5.0

BorgWarner

A subsidiary of BorgWarner has asserted claims against our subsidiary, GGB France E.U.R.L. (“GGB France”), regarding
certain bearings supplied by GGB France to BorgWarner and used by BorgWarner in manufacturing hydraulic control units
included in motor vehicle automatic transmission units, mainly that the bearings caused performance problems with and/or
damage to the transmission units, leading to associated repairs and replacements. BorgWarner and GGB France participated in
a technical review before a panel of experts to determine, among other things, whether there were any defects in such bearings
that were a cause of the damages claimed by BorgWarner, including whether GGB France was required to notify BorgWarner
of a change in the source of a raw material used in the manufacture of such bearings. This technical review was a required
predicate to the commencement of a legal proceeding for damages. The expert panel issued a final report on technical and
financial matters on April 6, 2017. In the final report, the expert panel concluded that GGB France had a duty to notify
BorgWarner regarding the change of source of raw material used in the bearings, but that the failure of the hydraulic control
units was attributable to both the raw material supplier change and the insufficient design of the units by BorgWarner. The
expert panel provided detail on a possible allocation of damages alleged to have been incurred by BorgWarner and its customer.
Although the language of the report is not clear, the report appears to note a potential allocation of recoverable damages 65% to
GGB and 35% to BorgWarner. It also indicates that, though it is for a court to ultimately determine, the aggregate damages to
BorgWarner and its customer was in the range of 7.9 million EUR to 10.2 million EUR, with 1.8 million EUR to 2.1 million
EUR of this range being for damages to BorgWarner and the remainder being for damages to its customer. The experts noted
the lower end of the range as being more likely and noted a lack of sufficient evidence provided substantiating the customer's
damages. Applying a 65% liability allocation to GGB to the total aggregate range yields a range of 5.1 million EUR to 6.6
million EUR. In the final report, the expert panel deferred to a court the determination of whether GGB France had breached its
contractual obligations to BorgWarner. On October 25, 2017, BorgWarner initiated a legal proceeding against GGB with
respect to this matter by filing a writ of claim with the Commercial Court of Brive, France. The parties have begun briefing
their legal positions, and we expect court hearings to begin in the first half of 2019.

We continue to believe that GGB France has valid factual and legal defenses to these claims and we are vigorously
defending these claims. Among GGB France’s legal defenses are a contractual disclaimer of consequential damages, which, if
controlling, would limit liability for consequential damages and provide for the replacement of the bearings at issue, at an
aggregate replacement value we estimate to be approximately 0.4 million EUR; that the determination of any duty to notify of
the change in the source of the raw material is a legal matter to be determined by the presiding court; and the insufficiency of
evidence of damage to BorgWarner's customer provided to the expert panel. Based on the final report from the expert panel and
GGB France's legal defenses described above, we estimate GGB France’s reasonably possible range of loss associated with this
matter to be approximately 0.4 million EUR to 6.6 million EUR plus a potential undetermined amount of apportioned
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proceeding expenses, with no amount within the range being a better estimate than the minimum of the range. Accordingly,
GGB France has retained the accrual of 0.4 million EUR associated with this matter, which was established in 2016.

Asbestos Insurance Matters

Under the Consensual Settlement and Joint Plan described above in Note 21, “Subsidiary Asbestos Bankruptcies,” GST
and OldCo retained their rights to seek reimbursement under insurance policies for any amounts they have paid in the past to
resolve asbestos claims, including contributions made to the Trust under the Joint Plan. These policies include a number of
primary and excess general liability insurance policies that were purchased by Coltec and were in effect prior to January 1,
1976 (the “Pre-Garlock Coverage Block”). The policies provide coverage for “occurrences” happening during the policy
periods and cover losses associated with product liability claims against Coltec and certain of its subsidiaries. Asbestos claims
against GST are not covered under these policies because GST was not a Coltec subsidiary prior to 1976. The Joint Plan
provides that OldCo may retain the first $25 million of any settlements and judgments related to insurance policies in the Pre-
Garlock Coverage Block and OldCo and the Trust will share equally in any settlements and judgments OldCo may collect in
excess of $25 million. 

At December 31, 2018, approximately $12.6 million of available products hazard limits or insurance receivables existed
under primary and excess general liability insurance policies other than the Pre-Garlock Coverage Block (the "Garlock
Coverage Block") from solvent carriers with investment grade ratings, which we believe is available to cover GST asbestos
claims payments and certain expense payments, including contributions to the Trust. We consider such amount of available
insurance coverage under the Garlock Coverage Block to be of high quality because the insurance policies are written or
guaranteed by U.S.-based carriers whose credit rating by S&P is investment grade (BBB-) or better, and whose AM Best rating
is excellent (A-) or better. The remaining $12.6 million of solvent insurance coverage is available to pending and estimated
future claims. There are specific agreements in place with carriers regarding the remaining available coverage. Based on those
agreements and the terms of the policies in place and prior decisions concerning coverage, we believe that all of the $12.6
million of insurance proceeds will ultimately be collected, although there can be no assurance that the insurance companies will
make the payments as and when due. Assuming the insurers pay according to the agreements and policies, we anticipate that
the following amounts should be collected in the years set out below:

2019 – $10.1 million
2020 – $2.5 million

GST LLC has received $8.8 million of insurance recoveries from insolvent carriers since 2007, and may receive
additional payments from insolvent carriers in the future. No anticipated insolvent carrier collections are included in the $12.6
million of anticipated collections. The insurance available to cover current and future asbestos claims is from comprehensive
general liability policies that cover OldCo, as the successor to Coltec, and certain of its other subsidiaries in addition to GST
LLC for periods prior to 1985 and therefore could be subject to potential competing claims of other covered subsidiaries and
their assignees.

Other Commitments

We have a number of operating leases primarily for real estate, equipment and vehicles. Operating lease arrangements are
generally utilized to secure the use of assets if the terms and conditions of the lease or the nature of the asset makes the lease
arrangement more favorable than a purchase. Future minimum lease payments by year and in the aggregate, under
noncancelable operating leases with initial or remaining noncancelable lease terms in excess of one year, consisted of the
following at December 31, 2018 (in millions):

2019 $ 11.5
2020 9.0
2021 6.2
2022 4.4
2023 3.4
Thereafter 2.7

Total minimum payments $ 37.2

Net rent expense was $13.5 million, $12.2 million and $12.6 million for the years ended December 31, 2018, 2017 and
2016, respectively.
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therefore make forward-looking statements in reliance upon the safe harbor provisions of the

Act. However, there may be events in the future that we are not able to accurately predict or

control, and our actual results may differ materially from the expectations we describe in our
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