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Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K (the "Form 10-K") and other documents we file with the Securities and Exchange Commission ("SEC") include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements
other than statements of historical fact are forward-looking statements for purposes of this Form 10-K. These statements involve known and unknown risks, uncertainties and
other factors that may cause actual results to be materially different from any future results implied by the forward-looking statements. Forward-looking statements are
indicated by words such as "anticipate," "believe," "continue," "could," "estimate," "can," "may," "might," "intend," "expect," "plan," "goal," "predict," "project," "outlook,"
"encourage," "potential," "should," "will," “strive,” “future,” "focus," and similar words and expressions.

non "o "o "non
> >

Forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and there are certain important factors that could cause
our actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking statements including those described in the "Risk Factors" and
elsewhere in this Form 10-K. Undue reliance should not be placed on our forward-looking statements. New risks and uncertainties arise from time to time and we cannot
predict these events or how they may affect us and cause actual results to differ materially from those expressed or implied by our forward-looking statements. Therefore, you
should not rely on our forward-looking statements as predictions of future events. When considering these risks, uncertainties and assumptions, you should keep in mind the
cautionary statements contained in this Form 10-K and any documents incorporated herein by reference. You should read this document and the documents that we reference in
this Form 10-K completely and with the understanding that our actual future results may be materially different from what we expect. All forward-looking statements
attributable to us are expressly qualified by these cautionary statements.

All forward-looking statements included in this Form 10-K are made only as of the date indicated or as of the date of this Form 10-K. Except as required by law, we
undertake no obligation to update or announce any revisions to forward-looking statements contained in this Form 10-K, whether as a result of new information, future events
or otherwise.



PART I
(Dollar amounts in thousands except per share and square footage data)

Item 1. Business

Graham Corporation ("we," "us," "our" or the "Company") is a global leader in the design and manufacture of mission critical fluid, power, heat transfer, vacuum,
and advanced mixing technologies for the Defense, Energy & Process, and Space industries. For the Defense industry, our equipment is used in nuclear and non-nuclear
propulsion, power, fluid transfer, thermal management, and advanced mixing systems. For the Energy & Process industries we supply equipment for vacuum, heat transfer,
advanced mixing, and fluid transfer applications used in oil refining, downstream chemical facilities, fertilizers, ethylene, methanol, energetics, edible oil, food & beverage,
pulp & paper, medical, and multiple alternative energy applications such as hydrogen, small modular nuclear, concentrated solar, lithium extraction, and geothermal processes.
For the Space industry, our equipment is used in propulsion, power, thermal management, advanced mixing, and life support systems.

Our brands are built upon engineering expertise and close customer collaboration to design, develop, and produce mission critical equipment and systems that enable our
customers to meet their economic and operational objectives. Continual improvement of our processes and systems to ensure qualified and compliant equipment are hallmarks
of our brand. Our early engagement with customers and support until the end of service life are values upon which our brands are built.

Our corporate headquarters is co-located with our production facilities in Batavia, NY, and we have wholly-owned subsidiaries in Arvada, CO, Greenville, SC, Jupiter,
FL, and Louisville, CO and have sales and engineering offices in Houston, TX, Suzhou, China and Ahmedabad and Pune, India.

We were incorporated in Delaware in 1983 and are the successor to Graham Manufacturing Co., Inc., which was incorporated in New York in 1936. Our stock is
traded on the New York Stock Exchange ("NYSE") under the ticker symbol "GHM".

Our fiscal year ends on March 31 of each year. We refer to our fiscal year, which ended March 31, 2026, as fiscal 2026. Likewise, we refer to our fiscal years that
will end or have ended March 31, 2027, March 31, 2025, and March 31, 2024 as fiscal 2027, fiscal 2025, and fiscal 2024, respectively.

Acquisitions

On October 20, 2025, we completed our acquisition of Xdot Bearing Technologies ("Xdot"), a specialized consulting, design, and engineering firm focused on foil
bearing technology. Xdot has been integrated into Barber-Nichols, LLC ("BN"). We believe that combining Xdot's foil bearing technology with BN's turbomachinery expertise
will significantly expand our ability to design and deliver high-speed rotating machines into new markets and applications.

On January 23, 2026, we acquired FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek"), a provider of advanced mixing and material
processing solutions. FlackTek's patented technology platform delivers highly repeatable, precision mixing with faster cycle times, minimal entrained air, reduced downtime
between batches, consistency in production, and ultimately can achieve higher levels of product homogeneity when compared to traditional bladed methods. FlackTek's
systems are used by a global customer base that includes leading original equipment manufacturers ("OEMs"), research and development centers, defense laboratories, and
industrial manufacturers serving adhesives, sealants, functional coatings, composites, electronics, and other advanced materials markets. FlackTek adds a proven product
portfolio with a shared customer base and an installed footprint that extends across the full value chain, from upstream to downstream production and quality control. Its mixing
systems are process-critical and market-agnostic, serving defense, energetics, oil & gas, food, battery, aerospace and space, medical, and other industrial applications where
precision, repeatability, and consistency drive value. FlackTek has built a growing installed base that generates recurring demand for consumables, accessories, and services,
enhancing revenue visibility and durability.

Our Products, Customers and Markets

We manufacture high quality, highly reliable custom-engineered products for critical applications to the Defense, Energy & Process and Space industries. Our
product offerings include the following:

. Defense
O Power plant systems - ejectors, surface condensers

0 Thermal management systems - pumps, blowers, drive electronics
O Advanced mixing systems - Bladeless centrifugal mixers, accessories, services, and consumables




Energy & Process
Heat transfer & vacuum systems - ejectors, process condensers, surface condensers, liquid ring pumps, heat exchangers, nozzles
Power generation systems - turbines, generators, compressors, pumps
Thermal management systems - pumps, blowers, electronics
Advanced mixing systems - Bladeless centrifugal mixers, accessories, services, and consumables

Space
Rocket propulsion systems - turbopumps, fuel pumps, cryogenic pumps, nuclear propellant pump
Cooling systems - pumps, compressors, fans, blowers
Life support systems - fans, pumps, blowers
Advanced mixing systems - Bladeless centrifugal mixers, accessories, services, and consumables

Our products are used in a wide range of applications, including:

Defense
Aircraft carrier program (CVN)
Virginia fast-attack submarine program (SSN)
Columbia and Ohio ballistic submarine program (SSBN)
U.S. Navy torpedoes (all size classes)
Refueling, overhaul replacement, and fleet sustainment equipment
Advanced radar and laser systems
Munition propellants

Energy & Process
Conventional oil refining
Oil sands extraction and upgrading
Ethanol plants
Cogeneration power plants
Geothermal and biomass power plants with lithium extraction
Concentrated solar power
Molten salt reactor development
Small modular nuclear reactor development
Hydrogen fuel cell power
Hydrogen production, transportation, distribution, fueling
Ethylene, methanol and nitrogen producing plants
Urea and fertilizer plants
Plastics, resins and fibers plants
Downstream petrochemical plants
Coal-to-chemicals plants
Gas-to-liquids plants
Edible oil plants
Food & beverage plants
Pulp & paper plants
Batteries
Personal care
Pharmaceuticals

A e e |

Space
0 NASA xEMU next-generation space suit and commercial derivatives
0 In-space nuclear thermal propulsion turbomachinery
0 Propellant recirculation pumps
O Space exploration blowers
0 Satellite active cooling pumps
0 Various commercial space propulsion, fluid and heat transfer applications
0 Space simulation chambers
0 Rocket ablative material and coatings



Our principal customers include tier one and tier two suppliers to the Defense and Aerospace industry, refineries, petrochemical plants, large engineering companies
that build installations for companies in the Energy & Process industries (or Engineering Procurement Contractors), and OEMs. A representative list of our customers include:
3M, Air Liquide, Anduril, Applied Research Laboratory at Pennsylvania State University, Aramco, Axiom Space, Bechtel Plant Machinery Inc., Blue Origin, Boeing, CERN,
China State-owned Refiners, Cummins, Dow Chemical, DuPont, Echogen Power Systems, General Atomics, General Dynamics, GE Vernova, ExxonMobil, Fluor Corporation,
Intuitive Machines, Jacobs Engineering Group Inc., Kairos Power, Koch Fertilizer ENID LLC, L3Harris, Lockheed Martin, MHI Compressor International Corporation,
NASA, Newport News Shipbuilding, Northrop Grumman, Oak Ridge National Laboratory, Radiant Nuclear, Raytheon Technologies, Relativity, Rolls-Royce North America,
SAIC, SES, Sierra Space, SpaceX, U.S. Navy, and United Launch Alliance.

Our products are sold by a team of sales engineers whom we employ directly. Two customers each accounted for more than 10% of our revenue in the fiscal 2026.
As a result of our diversification efforts to more extensively support the U.S. Navy we have increased our concentration in domestic and Defense sales. Domestic sales
accounted for approximately 85% of total sales in fiscal 2026, while sales to the Defense industry were 60%.

Our funded and unfunded backlog at March 31, 2026 was $532,637 compared to $412,335 at March 31, 2025. For more information on this performance indicator
see "Orders, Backlog and Book-to-Bill Ratio" below.

Our Strengths

Our core strengths include:

. We have a value-enhancing engineering sales and product development platform. We believe our customer-facing platform of technical sales, project
estimating and application engineering are competitive advantages. We have tools and capabilities that we believe allow us to move quickly and
comprehensively to meet the unique needs of our customers. We believe that our early and deep involvement in our customers' projects adds significant value
and is an important competitive differentiator in the industries we serve. We believe customers need our engineering and fabrication expertise early in a
project life cycle to understand how best to utilize our equipment in the optimization of their systems.

. We are known for our strong capabilities to handle complex, custom orders. The orders we receive are extremely complex. In our markets, we believe that
order administration, risk management, cost containment, quality control and engineering documentation are as important as the equipment itself. We have
developed order management capabilities to enable us to deliver high quality, engineered-to-order, as well as build-to-spec, process-critical equipment in a
timely manner. For our customers’ complex, custom orders we typically manage very rigorous interaction between our project management teams and the end
user or its engineering firm, as product design and quality requirements are finalized. Customers' supplier selection process begins by assessing these order
management capabilities.

. We maintain a responsive, flexible production environment. Our operations teams are experienced at handling low volume, high mix orders of highly
customized solutions. While certain equipment in a product group may look similar, there are often subtle technical differences which are required to deliver
the desired specification. Also, during production it is not uncommon for customer-driven engineering changes to occur that alter the configuration of what
had been initially released into production. The markets we serve demand this flexible operating model.

. We have the capability to manage outsourced production. Effectively accessing the global fabrication supply chain expands our market reach, increases
execution capacity and can improve competitiveness. We use this capability for three primary reasons: 1. delivering a lower cost manufacturing option; 2.
expanding capacity to execute an order to meet customer timing requirements; and 3. addressing localized content requirements. We have proven capability to
deliver our specialized product designs with outsourced fabrication that meets our high quality standards.

. We provide robust technical support. Our engineering and performance improvement personnel work with our customers to optimize the performance of our
equipment, provide operator training and troubleshoot performance issues. Technical expertise is important to our customers throughout the full product
lifecycle and we believe their focus is on leveraging our equipment to maximize their systems' productivity.

. We have a highly trained workforce. We maintain a long-tenured, highly skilled and flexible workforce. We support the development of our employees
through programs such as our internal weld school, our partnerships with community colleges, our apprenticeship programs, and other external training
programs. We continually strive to enhance our corporate culture, develop our employees and improve employee engagement.



. We have the capability to manufacture to tight tolerances. Our manufacturing abilities include the capability to fabricate to tight tolerances. Additionally, we
possess highly specialized manufacturing and electrochemical milling expertise on turbomachinery equipment. We believe this, combined with our strong
quality control with objective quality evidence, provides us a unique competitive advantage.

Our Strategy

Our strategy is to build a diversified business that provides mission critical, high compliance products requiring exceptional engineering know-how and a highly-
skilled and engaged workforce. We expect to accomplish this by pursuing niche applications in markets with enduring tailwinds that reward differentiated engineered product
and full lifecycle scope of work with higher margins. We have transitioned from a highly cyclical Energy business to a diversified company serving multiple markets with
strong tailwinds including Defense, Energy & Process, and Space. We intend to develop a full product lifecycle model serving multiple markets while leveraging our
technology across our markets and driving business unit synergies to optimize profitability and stability. Additionally, we believe we must develop a highly engaged team that
will drive continual improvement for the long term. Executed effectively, we expect our strategy to create more enduring, recurring opportunities and profitable growth.

Fiscal 2023 through 2026 were characterized by continual improvement and increasing profitability, and formed the initial steps along our path to achieve our fiscal
2027 goals through investments in our business. We remain focused on disciplined execution and strategic investments that enhance our capabilities and support long-term
profitable growth. Our priorities are our targeted markets, operational excellence, leveraging the investments we have made, and serving our stakeholders. We will maintain
strong capital discipline with smart capital deployment. We plan to:

. Pursue clearly defined markets with significant barriers to entry

. Optimize processes and tools to deliver superior performance

. Engage all stakeholders to multiply our efforts

. Prioritize capital investments that fuel growth and maximize shareholder value

. Supplement our organic growth opportunities with strategic acquisitions
Competition

Our business is highly competitive. The principal bases on which we compete include technology, price, performance, reputation, delivery, and quality. Our
competitors listed in alphabetical order by market include:

NORTH AMERICA
Market Principal Competitors
Defense DC Fabricators; PCC; Triumph Aerospace; Xylem
Energy & Process Croll Reynolds Company, Inc.; Gardner Denver, Inc.; GEA Wiegand GmbH; Korting
Hannover AG; Schutte & Koerting
Turbomachinery OEM — Defense and Space Ametek, Inc.; Collins Aerospace; Concepts NREC; Curtiss Wright; Honeywell; Kratos
Defense & Security Solutions; L3Harris Technologies, Inc.
Turbomachinery OEM — Energy & Process Donghwa Entec Co., Ltd.; KEMCO; Nikkiso Co., Ltd.; Oeltechnik GmbH
Turbomachinery OEM — power and power producer Holtec; KEMCO; Maarky Thermal Systems; Thermal Engineering International
(USA), Inc.
Advanced Mixing Systems Hauschild SpeedMixer; Mazerustar Planetary Mixers; Thinky Corporation; Resodyn
Acoustic Mixers
INTERNATIONAL
Market Principal Competitors
Energy & Process Croll Reynolds Company, Inc.; Edwards, Ltd.; Gardner Denver, Inc.; GEA Wiegand

GmbH; Korting Hannover AG;
Schutte & Koerting; Westlake



Turbomachinery OEM — Energy & Process Chem Process Systems; Donghwa Entec Co., Ltd.; Hangzhou Turbine Equipment Co.,
Ltd.; KEMCOj; Mazda (India);

Oeltechnik GmbH
Turbomachinery OEM — power and power producer Chem Process Systems; Holtec; KEMCO; Mazda (India); SPX Heat Transfer; Thermal
Engineering International
Advanced Mixing Systems Hauschild SpeedMixer; Mazerustar Planetary Mixers; Thinky Corporation
Intellectual Property

Our success depends in part on our ability to protect our proprietary technologies. We rely on a combination of patent, copyright, trademark, trade secret laws, and
contractual confidentiality provisions to establish and protect our proprietary rights. We also depend heavily on the brand recognition of the Graham, Barber-Nichols, and
FlackTek names in the marketplace.

With the acquisition of FlackTek we added scalable and adaptable patent-protected intellectual property that we intend to leverage across its customer base. This
includes the MEGA™ system, enabling customers to scale advanced materials processing from R&D through pilot and into production environments. The MEGA™ System
Delivers >24x production throughput versus conventional planetary bladed mixers, reducing mixing cycles from hours to minutes and enabling true high-volume industrial
scale.

With the acquisition of P3 Technologies, LLC ("P3"), we added scalable and adaptable patent-protected intellectual property that we are leveraging across our
customer base. This includes P3's patented multi-channel diffuser ("MCD") and self-contained actuating magnetic pump ("SCAMP"). P3's MCD technology improves the
efficiency of pumps and compressors by increasing pressure recovery and measurably increasing operating range. The MCD can be used in new designs or retrofit applications
and can work with any pump or compressor that utilizes a centrifugal impeller. SCAMP is a family of positive displacement pumps for low flow, high pressure cryogenic
applications compatible with oxygen, hydrogen, methane and nitrogen.

In fiscal 2025, we launched our NextGen™ steam ejector nozzle which was engineered to reduce steam consumption, lower operating costs, and increase system
capacity, allowing refineries and process plants to enhance throughput while minimizing their carbon footprint. Ultimately these benefits drive profitability, positioning the
NextGen™ technology as a critical tool for refineries to optimize both performance and financial returns.

Availability of Raw Materials

As discussed more fully in Item 1A “Risk Factors” of this report, inflation has accelerated in the U.S. and globally due in part to global supply chain issues, a rise in
energy prices, labor shortages, tariffs, and strong consumer demand. Additionally, international conflicts or other geopolitical events, including the on-going Russia and
Ukraine war, the Israel-Hamas and Iran conflicts, the changes in Venezuela, and recent trade-related actions, may further contribute to increased supply chain costs due to
shortages in raw materials, increased costs for transportation and energy, disruptions in supply chains, increased tariffs, and heightened inflation. The inflationary environment
has increased the cost of our raw materials and labor, which impacts our financial results, especially given that a large percentage of our contracts are fixed-price in nature. To
help mitigate this risk, we place orders for raw materials when the purchase orders are received from the customer to lock-in raw material pricing and manufacture a large
portion of our international sales in-country which helps isolate us from the impacts of tariffs. Additionally, many of our contracts have terms and conditions that help protect
us from inflationary increases.

Working Capital Practices

Our business does not require us to carry significant amounts of inventory or materials beyond what is needed for work in process. We negotiate progress payments
from our customers on our large projects to finance costs incurred. We do not provide rights to return goods, or payment terms to customers that we consider to be extended in
the context of the industries we serve. We do provide for warranty claims, which historically have not had a material impact on our results of operations. Over the last several
years, we have renegotiated some of our longer-term Defense contracts to accelerate the timing of billings. This has resulted in a significant increase in our customer deposit
liability and significantly reduced our working capital, thus increasing our cash flow from operations.

Government and Environmental Regulation

We are subject to a variety of laws, rules and regulations in numerous jurisdictions within the U.S. and in each of the countries where we conduct business. We are
committed to conducting our business in accordance with all applicable laws, rules and regulations. These laws, rules and regulations cover several diverse areas including
government contracting rules, environmental matters, employee health and safety, data and privacy protection, foreign anti-corruption practices, anti-bribery, and anti-trust
provisions.

We believe that a focus on environmental stewardship is important to the work we do every day to serve our customers, create value for our stockholders, and
benefit our global community. We have taken steps to improve energy efficiencies and air quality and manage water consumption and waste. We do not expect environmental
costs or contingencies to be material or to have a material



adverse effect on our financial performance. Due to risks in these areas, we cannot provide assurance that we will not incur material costs or liabilities in the future, which
could adversely affect us.

Seasonality

No material part of our business is seasonal in nature. However, since the majority of our revenue is driven by direct labor hours, our fiscal third quarter, which ends
on December 31st, is typically our lowest revenue quarter of the year due to the holidays that fall in that quarter. Additionally, our Energy & Process business is highly cyclical
as it depends on the willingness of our customers to invest in major capital projects. To help mitigate this risk, we have taken steps to diversify our business into the Defense
industry. For fiscal 2026, sales to the Defense industry accounted for approximately 60% of our total sales compared with approximately 25% in fiscal 2021. Conversely, sales
to the Energy & Process markets, which are more cyclical in nature, represented approximately 34% of revenue in fiscal 2026 compared with approximately 75% in fiscal
2021.

Research and Development Activities

During fiscal 2026, fiscal 2025 and fiscal 2024, we spent $6,354, $4,039 and $3,944, respectively, on research and development ("R&D") activities. The majority of
our R&D, which is not included in the above numbers, is funded by our customers and is specific to help solve our customers’ problems in order to improve efficiencies,
address challenging environments, or redesign for form and function. Additionally, we engineer new products and services for our customers and invest to improve existing
products and services that are not customer funded. The portion of R&D that specifically relates to new product development during fiscal 2026, fiscal 2025 and fiscal 2024
was $1,204, $1,124, and $904, respectively. Going forward we expect to increase the amount of our R&D spend on new product development in order to meet our organic
growth goals, maintain our technological competitive advantage, and disrupt the markets we serve, but only if those opportunities have the proper return on investment. Going
forward we expect our new product development R&D spend, that is not customer funded, to gradually increase to 1% to 2% of revenue and expect to offset a portion of this
increase through process improvement and operational efficiencies.

Human Capital Resources
As of March 31, 2026, we had 732 employees of which 23 are located outside of the U.S. We believe that our relationship with our employees is good.

At Graham, we believe our most important asset is our people. We are committed to fostering and embracing a Graham community in which employees share a
mutual understanding and respect for each other. We are committed to creating a work environment which embraces inclusion regardless of race, color, religion, gender, sexual
orientation, gender identity, national origin, age, genetic information, marital status, pregnancy, childbirth, disability, veteran status, medical conditions, or any protected status.

. Diversity: Our Management recognizes that fostering an inclusive environment helps us compete more effectively for talent, sustain success as a business, and
build an engaged employee base. We encourage every one of our team members to form deeper relationships with those around them based on mutual respect,
dignity, and understanding.

. Engagement: to encourage productive conversations within our organization, we have implemented employee surveys and active engagement committees.

. Development: We believe that employee development is vital to our continued success, and we support the development of our employees through programs
such as our internal weld school training, our partnerships for external weld training, our tuition assistance program, our apprenticeship program, internships
and co-op programs, our external partnership with community colleges, six sigma training classes, and our management and leadership development training.

. Health and Safety: We are dedicated to ensuring the health and safety of our team members by supporting the whole person. Our dedicated global health and
safety function is executed through our business unit safety committees to ensure that employees are trained and understand our best practices to create a safe
and healthy workplace for all.

Corporate Governance and Available Information

We maintain a website located at www.grahamcorp.com. On our website, we provide links that contain the reports, proxy statements and other information we file
electronically with the SEC. Printed copies of all documents we file with the SEC are available free of charge for any stockholder who makes a request. Such requests should
be made to our Corporate Secretary at our corporate headquarters. The other information found on our website is not part of this or any other report we file with, or furnish to,
the SEC.

Item 1A.  Risk Factors
The following disclosures reflect the Company’s beliefs and opinions as to factors that could materially and adversely affect the Company and our future performance and

securities in the future, or could cause actual results to differ materially from those expressed or implied in our forward-looking statements. References to past events are
provided by way of example only and are not



intended to be a complete listing or a representation as to whether or not such factors have occurred in the past or their likelihood of occurring in the future. Furthermore, the
risks and uncertainties described below are not the only risks facing us and we cannot predict every event and circumstance that may adversely affect our business. However,
these risks and uncertainties are the most significant factors that we have identified and believe at this time. If one or more of these risks actually occurs, our business, results
of operations and/or financial condition could suffer, and the price of our stock could be negatively affected.

Risks Related to our Business
We may experience customer concentration risk related to strategic growth for U.S. Navy projects.

During fiscal 2026, sales to the Defense industry continued to grow and represented 60% of our business compared with 58% and 54% of sales to the Defense
industry in fiscal 2025 and 2024, respectively. While these projects are spread across multiple contractors and programs, the end customer for these projects, primarily the U.S.
Navy, is the same. This concentration of business could add additional risk to us should there be a disruption, short or long term, in the funding for these projects or our
participation in these Defense programs.

The loss of, or significant reduction or delay in, purchases by our largest customers could reduce our revenue and adversely affect our results of operations.

While we may have only two customers that each represent over 10% of revenue in any single year, a small number of customers have accounted for a substantial
portion of our historical net sales. For example, sales to our top ten customers, who can vary each year, accounted for 60%, 60%, and 57% of consolidated net sales in fiscal
2026, fiscal 2025, and fiscal 2024, respectively. We expect that a limited number of customers will continue to represent a substantial portion of our sales for the foreseeable
future. The loss of any of our major customers, a decrease or delay in orders or anticipated spending by such customers, or a delay in the production of existing orders could
materially adversely affect our revenues and results of operations.

The size of our contracts with the Defense industry, primarily the U.S. Navy, may produce volatility in short term financial results.

We believe our strategy to increase the penetration of Defense related opportunities, primarily the U.S. Navy, which are often much larger contracts than our
commercial contracts, can, on occasion, be delayed before or during the revenue recognition cycle. If we are unable to reallocate resources to other projects, we may see an
increase in volatility in our near-term financial results that may impact our ability to effectively provide accurate investor guidance.

Efforts to reduce large U.S. federal budget deficits could result in government cutbacks or shifts in focus in Defense spending or in reduced incentives to pursue alternative
energy projects, resulting in reduced demand for our products, which could harm our business and results of operations.

Our business strategy calls for us to continue to pursue Defense-related projects as well as projects for end users in the alternative energy markets in the U.S. In
recent years, the U.S. federal government has incurred large budget deficits. Additionally, the Department of Government Efficiency ("DOGE") has taken actions to reduce
government spending which may include reduction in funding for government contractors. In the event that U.S. federal government Defense spending is reduced or alternative
energy related incentives are reduced or eliminated in an effort to reduce federal budget deficits, projects related to Defense or alternative energy may decrease demand for our
products. The impact of such reductions could have a material adverse effect on our business and results of operations, as well as our growth opportunities.

Defense orders are subject to annual government funding. A disruption in funding or a lapse in funding could materially and adversely impact our business.

One of our growth strategies is to increase our penetration of Defense opportunities, primarily U.S. Navy-related. Projects for the U.S. Navy and its contractors
generally have a much longer order-to-shipment time period than our commercial orders. The time between the awarding of an order and the completion of shipment can take
three to seven years. Annual government funding is required to continue the production of this equipment. Disruption of government funding, short or long term, could impact
the ability for us to continue our production activity on these orders. Since this business is expected to remain significant as a percentage of our overall business, such a
disruption, should it occur, could adversely impact the sales and profitability of our business.

In addition, the U.S. has previously experienced lapses in federal appropriations, which had, in the past, a short-term effect on our business. Any such future lapse
(each, a "Government Shutdown") could negatively affect our ability to ship finished products to customers. We rely on federal government personnel, who are not able to
perform their duties during a Government Shutdown, to conduct routine business processes related to the inspection and delivery of our products, process export licenses for us,
and perform other services for us that, when disrupted, may prevent us from timely shipping products outside the U.S. If we are unable to timely ship our products outside the
U.S., there could be a material adverse impact on our results of operations and business. Moreover, our inability to ship products, or the perception by customers that we might
not be able to timely ship our products in the future, may cause such customers to look to foreign competitors to fulfill their demand. If our customers look to foreign
competitors to source equipment of the type we manufacture, there could be a material and adverse impact on our results of operations and business.



Our efforts to expand our Defense business and changes in the competitive environment for Defense procurement could materially and adversely impact our ability to
grow this portion of our business.

Over the past few years, we have expanded our business and the opportunities where we bid related to Defense projects, primarily the U.S. Navy. Certain of our
business expansions have relied, and in the future may rely, on awards or grants for capital expenditures related to build-outs to support this business. If we are unable to meet
the required milestone achievements for these build-outs in a timely way, we may be exposed to penalties or other added costs.

In addition, our increased market share has caused an adverse share position for some of our competitors for these products. Competitor response to our market
penetration is possible. Our customers may also raise concerns about their supplier concentration issues and the risk exposure related to this concentration. As the U.S. Navy is
looking to expand its fleet, there is also a risk that their facilities, their supply chain, or our supply chain may not be able to support this expansion. This could adversely impact
our ability to grow this portion of our business. Further, the bidding process related to these Defense projects requires us to devote a certain amount of time and resources to
prepare bids and proposals and there is no assurance that we will recoup those investments.

Contract liabilities for large Defense contracts may be beyond our normal insurance coverage and a claim could have an adverse impact on our financial results.

We are diligent at managing ongoing risks related to projects and the requirements of our customers. In addition, we secure business insurance coverage to
minimize the impact of a major failure or liability related to our customers. Due to certain U.S. government procurement policies, we may take on the risk of a liability for large
U.S. Defense projects in excess of our insurance coverage and at a level which is higher than our commercial projects. A claim related to one of these projects could have an
adverse impact on our financial results.

New technology used by the ships for the U.S. Navy may delay projects and may impact our ability to grow this portion of our business.

Certain U.S. Navy vessels are implementing new technologies, unrelated to any of the equipment that we provide. If there is a complication or delay to any ship
caused by this new technology, it may delay the procurement and fabrication of future vessels, which could have a negative impact on our business.

Our exposure to fixed-price contracts and the timely completion of such contracts could negatively impact our results of operations.

A substantial portion of our sales is derived from fixed-price contracts, which may involve long-term fixed-price commitments by us to our customers. While we
believe our contract management processes are strong, we nevertheless could experience difficulties in executing large contracts, including but not limited to, estimating errors,
cost overruns, supplier failures and customer disputes. To the extent that any of our fixed-price contracts are delayed, our subcontractors fail to perform, contract counterparties
successfully assert claims against us, the original cost estimates in these or other contracts prove to be inaccurate, or the contracts do not permit us to pass increased costs on to
our customers, our profitability may decrease or losses may be incurred which, in turn, could have a material adverse effect on our business and results of operations. For our
Defense projects, these fixed-priced contracts have order to shipment periods which can exceed five years. This additional time-based risk, which we believe is manageable,
increases the likelihood of cost fluctuation, which could have a material adverse effect on our business and results of operation.

Zero defect and other unfavorable provisions in government contracts, some of which are customary, may subject our business to material limitations, restrictions and
uncertainties and may have a material adverse impact on our financial condition and operating resullts.

Government contracts contain provisions that provide the U.S. government with substantial rights and remedies, many of which are not typically found in
commercial contracts, including provisions that allow the U.S. government to inspect our products and unilaterally determine whether additional work is required to be
completed to remedy any deemed deficiencies; to terminate existing contracts, in whole or in part, for any reason or no reason; unilaterally reduce or modify the government’s
obligations under such contracts without our consent; decline to exercise an option to continue a contract or exercise an option to purchase only the minimum amount, if any,
specified in a contract; take actions that result in a longer development timeline than expected; and change the course of a program in a manner that differs from the contract’s
original terms or from our desired plan.

Generally, government contracts contain provisions permitting unilateral termination or modification, in whole or in part, at the U.S. government’s convenience.
Under general principles of government contracting law, if the U.S. government terminates a contract for convenience, the government contractor may recover only its incurred
or committed costs, settlement expenses and profit on work completed prior to the termination. If the U.S. government terminates a contract for default, the government
contractor is entitled to recover costs incurred and associated profits on accepted items only and may be liable for excess costs incurred by the government in procuring
undelivered items from another source. In addition, government contracts normally contain additional requirements that may increase our costs of doing business, reduce our
profits, and expose us to liability for failure to comply with these terms and conditions. These requirements include, for example, unilateral inspection rights and the
requirement that we complete additional work to remedy any deemed deficiency; specialized accounting systems unique to government contracts; mandatory financial
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audits and potential liability for price adjustments or recoupment of government funds after such funds have been spent; mandatory internal control systems and policies; and
mandatory socioeconomic compliance requirements, including labor standards, non-discrimination and affirmative action programs, and environmental compliance
requirements. If we fail to maintain compliance with these requirements, we may be subject to potential contract liability and to termination of our government contracts.

Furthermore, any agreements and subcontracts with third parties, including suppliers, consultants, and other third-party contractors that we enter into in order to
satisfy our contractual obligations pursuant to our agreements with the U.S. government must also be compliant with the terms of our government contract. Negotiating and
entering into such arrangements can be time-consuming and we may not be able to reach agreement with such third parties. Any delay or inability to enter into such
arrangements or entering into such arrangements in a manner that is non-compliant with the terms of our government contract may result in violations of our contract.

Government contracts are subject to extensive regulation and failure to comply with such regulations may have a material adverse impact on our financial condition and
operating results.

U.S. government contracts are subject to extensive regulations such as the Federal Acquisition Regulation ("FAR"), the Truth in Negotiations Act, the Cost
Accounting Standards ("CAS"), the Service Contract Act and Department of War (also known as Department of Defense) security regulations. Failure to comply with any of
these regulations and other government requirements may result in contract price adjustments, financial penalties or contract termination. Our U.S. government contracts are
also subject to audits, cost reviews and investigations by U.S. government oversight agencies such as the U.S. Defense Contract Audit Agency (the "DCAA"). The DCAA
reviews the adequacy of, and our compliance with, our internal controls and policies (including our labor, billing, accounting, purchasing, estimating, compensation and
management information systems). The DCAA also has the ability to review how we have accounted for costs under the FAR and CAS. The DCAA presents its findings to the
Defense Contract Management Agency ("DCMA"). Should the DCMA determine that we have not complied with the terms of our contract and applicable statutes and
regulations, or if they believe that we have engaged in inappropriate accounting or other activities, payments to us may be disallowed or we could be required to refund
previously collected payments. Additionally, we may be subject to criminal and civil penalties, suspension or debarment from future government contracts, and qui tam
litigation brought by private individuals on behalf of the U.S. government under the False Claims Act, which could include claims for treble damages. These suits may remain
under seal (and hence, be unknown to us) for some time while the government decides whether to intervene on behalf of the qui tam plaintiff. Our failure to comply with
regulations applicable to government contracts could have a material adverse impact on our financial condition and operating results.

Failure to comply with export, import, and sanctions laws and regulations could materially and adversely affect us.

We are subject to a number of export, import and economic sanction regulations, including the International Traffic in Arms Regulations ("ITAR"), the Export
Administration Regulations ("EAR") and U.S. sanction regulations administered by the U.S. Department of Treasury, Office of Foreign Assets ("OFAC"). Foreign
governments where we have operations also implement export, import and sanction laws and regulations, some of which may be inconsistent or conflict with ITAR and EAR.
Where we face such inconsistencies, it may be impossible for us to comply with all applicable regulations.

If we do not obtain all necessary import and export licenses required by applicable export and import regulations, including ITAR and EAR, or do business with
sanctioned countries or individuals, we may be subject to fines, penalties and other regulatory action by governmental authorities, including, among other things, having our
export or import privileges suspended. We have compliance policies and procedures in place to ensure compliance with ITAR and EAR, but even if our policies and
procedures for exports, imports and sanction regulations comply, but our employees fail or neglect to follow them in all respects, we might incur similar liability.

Any changes in applicable export, import or sanction laws or regulations or any legal or regulatory violations could materially and adversely affect our business and
financial condition.

We may become subject to various investigations, enforcement or other regulatory actions, and other legal proceedings that could ultimately be resolved against us and
could have a material adverse effect on our financial position, results of operations and/or cash flows.

A significant amount of our revenue includes sales to the Defense industry, which makes us particularly susceptible to investigations, enforcement or other
regulatory actions, prosecutions and other legal proceedings, particularly those involving the U.S. government. We are or may become subject to legal proceedings (including
criminal, civil and administrative) and across a broad array of matters, including, but not limited to, government contracts, cost accounting, financial accounting and reporting,
false statements or claims, sanctions or other trade regulations. These matters can divert resources; result in administrative, civil or criminal fines, penalties or other sanctions
(including judgments, convictions, consent or other voluntary decrees or agreements), compensatory, treble or other damages, non-monetary relief, or other liabilities; and
otherwise harm our business and our ability to obtain and retain contracts with agencies of the U.S. government. Certain outcomes may lead to our suspension or debarment
from government contracts. Suspension or debarment or criminal resolutions in particular could have a material adverse effect on us because of our reliance on government
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contracts. Legal proceedings, even if pending or not ultimately resulting in adverse action, or if fully indemnified or insured, can negatively impact our reputation among our
customers and the public, and make it substantially more difficult for us to compete effectively for business, obtain and retain awards, ensure adequate funding for our
programs or obtain adequate insurance in the future.

If we fail to successfully integrate the operations of FlackTek, our financial condition and results of operations could be adversely affected.

On January 23, 2026, we acquired FlackTek, a provider of advanced mixing and material processing solutions. We cannot provide any assurances that we will be
able to integrate the operations of FlackTek without encountering difficulties, including unanticipated costs, difficulty in retaining customers and supplier or other relationships,
failure to retain key employees, diversion of management's attention, failure to integrate our information and accounting systems, or establish and maintain proper internal
control over financial reporting, any of which would harm our business and results of operations.

Furthermore, we may not realize the revenue and net income that we expect to achieve or that would justify our investment in FlackTek and we may incur costs in
excess of what we anticipate. To effectively manage our expected future growth, we must continue to successfully manage our integration of FlackTek and continue to improve
our operational systems, internal procedures, accounts receivable and management, financial and operational controls. If we fail in any of these areas, our business and results
of operations could be harmed.

Our acquisition of FlackTek might subject us to unknown and unforeseen liabilities.

FlackTek may have unknown liabilities, including but not limited to, product liability, workers' compensation liability, tax liability and liability for improper
business practices. Although we are entitled to indemnification from the seller of FlackTek for these and other matters, we could experience difficulty enforcing those
obligations or we could incur material liabilities for the past activities of FlackTek in excess of these indemnification obligations. Such liabilities and related legal or other costs
could harm our business or results of operations.

The success of our acquisition of FlackTek is dependent on the commercial performance of the MEGA™ product platform, and failure of the MEGA™ platform to
achieve anticipated market acceptance could materially adversely affect our business, financial condition and results of operations.

A key component of the strategic rationale for our acquisition of FlackTek is the commercial potential of its MEGA™ product platform, which was recently
launched and has a limited history of market performance. Our ability to realize the anticipated benefits of the acquisition depends on the market acceptance, sales growth and
long-term commercial success of MEGA™. The commercial performance of MEGA™ is subject to numerous risks and uncertainties, including, among others, the ability to
achieve broad customer adoption, the effectiveness of our sales and marketing efforts, pricing, competitive product launches or technological alternatives, supply chain
reliability, manufacturing scalability, and ongoing assessments of product safety, efficacy and overall customer value.

If MEGA™ fails to gain traction in the market, experiences slower-than-expected adoption, encounters unanticipated safety or manufacturing issues, or is adversely
impacted by competitive pressures, we may not achieve the expected financial returns or strategic benefits associated with the acquisition. Underperformance of MEGA™
could result in reduced revenues, lower margins, impairment of intangible assets or goodwill, or other adverse financial impacts. Any of these factors could adversely affect our
business, financial condition and results of operations.

h

Rapid technological developments within the bladeless mixer industry may render our products less competitive or
business, financial condition and results of operations.

lete, which could materially adversely affect our

The bladeless mixer industry is characterized by ongoing innovation and technological change. Competitors may develop new technologies or enhanced product
features that outperform or otherwise diminish the attractiveness of our current offerings. Our ability to remain competitive depends on successfully anticipating technological
trends, investing in research and development and introducing new or improved products in a timely manner. If we fail to keep pace with emerging technologies or shifting
customer expectations, our products may become outdated, leading to reduced demand, loss of market share, or pricing pressure, any of which could materially adversely affect
our business, financial condition and results of operations.

The Energy markets we serve include the petroleum refining and petrochemical industries. These industries are both highly cyclical in nature and dependent on the prices
of crude oil and natural gas. As a result, volatility in the prices of oil and natural gas may negatively impact our operating results.

Our Energy & Process revenue is derived from the sale of our products to companies in the chemical, petrochemical, and petroleum refining industries, or to firms
that design and construct facilities for these industries. These industries are highly cyclical, and are subject to the prices of crude oil and natural gas. The prices of crude oil and

natural gas have historically had periods when
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they have been very volatile, as evidenced by the extreme volatility in oil prices over the past few years, in part due to the Ukraine-Russia war, the Israel-Hamas war, the U.S.
military’s intervention in Venezuela, the conflicts among the U.S., Israel and Iran, political uncertainty and agendas, and macroeconomic impacts. During times of significant
volatility in the market for crude oil or natural gas, our customers often refrain from placing orders until the market stabilizes and future demand projections are clearer. If our
customers refrain from placing orders with us, our revenue would decline and there could be a material adverse effect on our business and results of operations. Further, our
commercial customers in these markets confront competing budget priorities and may have more limited resources for the types of products and services we provide. As a
result, there may be fewer projects available for us to compete for and the pricing environment is anticipated to remain challenging. A sustained deterioration in any of the
chemical, petrochemical, and petroleum refining industries we serve, would materially and adversely affect our business and operating results because our customers would not
likely have the resources necessary to purchase our products, nor would they likely have the need to build additional facilities or improve existing facilities.

The relative costs of oil, natural gas, nuclear power, hydropower and numerous forms of alternative energy production, and transitions in consumer demand toward
different types of energy, may have a material and adverse impact on our business and operating results.

Global and regional energy supply comes from many sources, including oil, natural gas, coal, hydro, nuclear, solar, wind, geothermal and biomass, among others. A
cost or supply shift among these sources could negatively impact our business opportunities. A demand shift, where technological advances or consumer preferences favor the
utilization of one or a few sources of energy may also impact the demand for our products both positively and negatively. Changes in consumer demand, including some driven
by governmental and political preferences, toward electric, compressed natural gas, nuclear, and hydrogen vehicles may impact our business. We have products which can
support certain technologies, while other technologies will not require our equipment. We expect that the systemic changes in the Energy markets, which are influenced by the
increasing use by consumers of alternative fuels and government policies to stimulate their usage, will lead to demand growth for fossil-based fuels that is less than the global
growth rate, which may affect our business and financial results in a materially adverse way. In addition, governmental policy can affect the relative importance of various
forms of energy sources. For example, non-fossil based sources may receive government tax incentives to foster investment. If these incentives become more prominent, our
Energy business could be negatively impacted.

Climate change and greenhouse gas regulations may affect our customers’ investment decisions.

Our traditional Energy markets are undergoing significant transition due to concern over the risk of climate change. While we expect that fossil fuels will continue
to be an important component in the global energy industry for many years to come, there are significant changes in the priorities for capital investments by our customers and
the regions in which those investments are being made. A number of countries have adopted, or are considering the adoption of, regulatory frameworks to reduce greenhouse
gas emissions. These restrictions may affect our customers' ability and willingness to invest in new facilities or to re-invest in current operations. These requirements could
impact the cost of our customers’ products, lengthen project implementation times, and reduce demand for hydrocarbons, as well as shift hydrocarbon demand toward lower-
carbon sources. Any of the foregoing could adversely impact the demand for our products, which in turn could have an adverse effect on our business and results of operations.

Our reputation, ability to do business, and financial results may be materially and adversely impacted by improper conduct by any of our employees, agents or business
partners.

We cannot provide assurance that our internal controls and compliance systems will always protect us from acts committed by our employees, agents or business
partners (or of businesses we acquire or partner with) that would violate U.S. laws or the laws of the applicable jurisdiction where we do business, including, among others,
laws governing payments to government officials, bribery, fraud, kickbacks and false claims, pricing, sales and marketing practices, conflicts of interest, competition, export
and import compliance, money laundering and data privacy. In particular, the U.S. Foreign Corrupt Practices Act ("FCPA") and similar anti-bribery laws in other jurisdictions
generally prohibit companies and their intermediaries from making improper payments to government officials for the purpose of obtaining or retaining business. Any such
improper actions or allegations of such acts could damage our reputation and subject us to civil or criminal investigations in the U.S. and in other jurisdictions and related
shareholder lawsuits, if any, could lead to substantial civil and criminal, monetary and non-monetary penalties, and could cause us to incur significant legal and investigatory
fees. In addition, we rely on our suppliers to adhere to our supplier standards of conduct and violations of such standards of conduct could occur that could have a material and
adverse effect on our financial statements. See Note 17 to our consolidated financial statements included in Item 8 of Part II of this Annual Report on Form 10-K for additional
information.

Some of our large international cus s are nationalized or state-owned businesses. Any failure to comply with the FCPA could adversely impact our competitive
position and subject us to penalties and other adverse consequences, which could harm our business and results of operations.

We are subject to the FCPA, which generally prohibits U.S. companies from engaging in bribery or making other prohibited payments to foreign officials for the
purpose of obtaining or retaining business. Recent years have seen a substantial increase in the global enforcement of anti-corruption laws, with more frequent voluntary self-
disclosures by companies, aggressive investigations and enforcement proceedings by both the Department of Justice and the SEC resulting in record fines and penalties,
increased enforcement
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activity by non-U.S. regulators, and increases in criminal and civil proceedings brought against companies and individuals. Many foreign companies, including some of our
competitors, are not subject to these prohibitions. Corruption, extortion, bribery, pay-offs, theft and other fraudulent practices occur from time-to-time in certain of the
jurisdictions in which we may operate or sell our products. We strictly prohibit our employees and agents from engaging in such conduct and have established procedures,
controls and training to prevent such conduct from occurring. However, we operate in many parts of the world that are recognized as having governmental corruption problems
to some degree and where strict compliance with anti-corruption laws may conflict with local customs and practices, and it is possible that our employees or agents will engage
in such conduct and that we might be held responsible. Despite our training and compliance programs, we cannot assure you that our internal control policies and procedures
always will protect us from unauthorized reckless or criminal acts committed by our employees or agents. In the event that we believe or have reason to believe that our
employees or agents have or may have violated applicable anti-corruption laws, including the FCPA, we may be required to investigate or have outside counsel investigate the
relevant facts and circumstances, which can be expensive and requires significant time and attention from senior management. If our employees or other agents are alleged or
are found to have engaged in such practices, we could incur significant costs and penalties or other consequences that may have a material adverse effect on our business,
financial condition and results of operations. See Note 17 to our consolidated financial statements included in Item 8 of Part II of this Annual Report on Form 10-K for
additional information.

Our business is highly competitive. If we are unable to successfully implement our business strategy and compete against entities with greater resources than we have or
against competitors who have a relative cost advantage, we risk losing market share to current and future competitors.

We encounter competition in all of our markets. Some of our present and potential competitors may have greater financial, marketing, technical or manufacturing
resources. Our competitors may also be able to respond more quickly to new technologies or processes and changes in customer demands and they may be able to devote
greater resources towards the development, promotion and sale of their products. Certain competitors may also have a cost advantage compared to us due to their geography or
changes in relative currency values and may compete against us based on price. This may affect our ability to secure new business and maintain our level of profitability. As
our markets continue to grow, and new market opportunities expand, we could see a shift in pricing as a result of facing competitors with lower production costs, which may
have a material adverse impact on our results of operations and financial results. In addition, our current and potential competitors may make strategic acquisitions or establish
cooperative relationships among themselves or with third parties that increase their ability to address the needs of our customers. Moreover, customer buying patterns can
change if customers become more price sensitive and accepting of lower cost suppliers. If we cannot compete successfully against current or future competitors, our business
will be materially adversely affected.

Customer focus on short-term costs versus priovitizing quality and brand recognition, could harm our business and negatively impact our financial results.

Although we have long-term relationships with many of our customers and with many engineering, procurement and construction companies, the project
management requirements, pricing levels and costs to support each customer and customer type are often different. Our customers have historically focused on the quality of
the engineering and product solutions which we have provided to them, which may come at a higher cost. Because our customers are unable to predict the length of the time
period for the economic viability of their plants, there has been more of a focus on relative importance of cost versus quality which looks at short-term costs instead of total
long-term cost of operations.

In addition, customers in emerging markets which are driving global demand growth may also place less emphasis on our high quality and brand name than do
customers in the U.S. and certain other industrialized countries where we compete. If we are forced to compete for business with customers that place less emphasis on quality
and brand recognition than our current customers, our results of operations could be materially adversely affected.

A change in the structure of our markets, including through consolidation, could harm our business and negatively impact our financial results.

There are strong and long-standing relationships throughout the supply chain between the many parties involved in serving the end users of our products. A change
in the landscape between engineering and procurement companies, original equipment suppliers, others in the supply chain, and/or with the end users could have a material
adverse effect on our business and results of operations. These changes, or others, might occur through industry consolidations such as mergers, acquisitions or other business
partnerships, and could have a material impact on our business and negatively impact our financial results.

Our acquisition strategy may not be successful or may increase business risk.

The success of our acquisition strategy will depend, in part, on our ability to identify suitable companies or businesses to purchase and then successfully negotiate
and close acquisition transactions. In addition, our success depends in part on our ability to integrate acquisitions and realize the anticipated benefits from combining the
acquisition with our historical business, operations and management. We cannot provide any assurances that we will be able to complete any acquisitions and then successfully
integrate the business and operations of those acquisitions without encountering difficulties, including unanticipated costs, issues or liabilities,
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difficulty in retaining customers and supplier or other relationships, failure to retain key employees, diversion of our management’s attention, failure to integrate information
and accounting systems, or establish and maintain proper internal control over financial reporting. Moreover, as part of the integration process, we must incorporate an
acquisition’s existing business culture and compensation structure with our existing business. We also need to utilize key personnel who may be distracted from the core
business. If we are not able to efficiently integrate an acquisition’s business and operations into our organization in a timely and efficient manner, or at all, the anticipated
benefits of the acquisition may not be realized, or it may take longer to realize these benefits than we expect, either of which could have a material adverse effect on our
business or results of operations.

We have foreign operations and a percentage of our sales occur outside of the U.S. As a result, we are subject to the ec ic, political, regulatory and other risks of
international operations.

For fiscal 2026, 15% of our revenue was from customers located outside of the U.S. Moreover, through our subsidiaries, we maintain sales and engineering support
offices in China and India. We also service our foreign customers through the use of subcontract vendors that are located in those countries. We intend to continue to expand
our international operations to the extent that suitable opportunities become available. Our foreign operations and sales could be adversely affected as a result of:

. nationalization of private enterprises and assets;

. trade policies incentivizing domestic trade over international trade;

. political or economic instability in certain countries and regions, such as the ongoing instability throughout the Middle East and/or portions of the former Soviet
Union;

. the economic impact of global health concerns;

. political relationships between the U.S. and certain countries and regions;

. differences in foreign laws, including difficulties in protecting intellectual property and uncertainty in enforcement of contract rights;

. the possibility that foreign governments may adopt regulations or take other actions that could directly or indirectly harm our business and growth strategy;

. credit risks;

. currency fluctuations;

. tariff and tax increases;

. export and import restrictions and restrictive regulations of foreign governments;

. shipping products during times of crisis or war;

. our failure to comply with U.S. laws regarding doing business in foreign jurisdictions, such as FCPA; or

. other factors inherent in maintaining foreign operations.

We are subject to foreign currency fluctuations which may adversely affect our operating results.

We are exposed to the risk of currency fluctuations between the U.S. dollar and the currencies of the countries in which we sell our products to the extent that such
sales are not based in U.S. dollars - primarily the Chinese RMB and India INR. Currency movements can affect sales in several ways, the foremost being our ability to compete
for orders against foreign competitors that base their prices on relatively weaker currencies. Strength of the U.S. dollar compared with the Euro, India, or Asian currencies may
put us in a less competitive position. Business lost due to competition for orders against competitors using a relatively weaker currency cannot be quantified. In addition, cash
can be adversely impacted by the conversion of sales made by us in a foreign currency to U.S. dollars. While we may enter into currency exchange rate hedges from time to
time to mitigate these types of fluctuations, we cannot remove all fluctuations or hedge all exposures and our earnings could be adversely impacted by changes in currency
exchange rates. In addition, if the counter-parties to such exchange contracts do not fulfill their obligations to deliver the contractual foreign currencies, we could be at risk for
fluctuations, if any, required to settle the obligation. Any of the foregoing could adversely affect our business and results of operations. At March 31, 2026, we held no forward
foreign currency exchange contracts.

Our future success may be affected by indebtedness.

As of March 31, 2026, we had $13,000 outstanding under our revolving credit facility with Wells Fargo Bank, National Association ("Wells Fargo"). We may
borrow additional funds in the future to support our growth and working capital needs. Pursuant to our revolving credit facility with Wells Fargo, we are required to provide
financial information and reports while complying with other financial covenants. In the future, should we be out of compliance with our revolving credit facility, there can be
no assurance that we would be able to obtain waivers or renegotiate our credit facilities in a timely manner, on acceptable terms or at all. If we were not
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able to obtain a covenant waiver under our debt facilities or renegotiate such facilities, we could be in default of such agreements, and in the event of such default our lender
could demand immediate repayment of amounts outstanding. There can be no assurance that we would have sufficient cash, or be able to raise sufficient debt or equity capital,
or divest assets, to refinance or repay such facility or facilities in the event of such demand. As a result, the failure to obtain covenant waivers or renegotiate our facilities as
described above would have a material adverse effect on us and our ability to service our debt obligations.

The impact of potential changes in customs and trade policies and tariffs imposed by the U.S. and those imposed in response by other countries, including China, as well as
rapidly changing trade relations, could materially and adversely affect our business and results of operations.

The U.S. government has made proposals that are intended to address trade imbalances, which include encouraging increased production in the U.S. These
proposals could result in increased customs duties and the renegotiation of some U.S. trade agreements. Changes in U.S. and foreign governments’ trade policies have resulted
and may continue to result in tariffs on imports into, and exports from, the U.S. In the past, the U.S. imposed tariffs on imports from several countries, including China, Canada,
the European Union, India, and Mexico. In response, China, Canada, the European Union, India, and Mexico have proposed or implemented their own tariffs on certain exports
from the U.S. into those countries. Tariffs affecting our products and product components, including raw materials we use, particularly electronic components, high-end steel
and steel related products, may add significant costs to us and make our products more expensive. Potential future changes in trade policies could result in customers changing
their behavior in project procurement, due to uncertainty related to timely execution and/or import and export restrictions. As a result, our products could become less attractive
to customers outside the U.S. due to U.S. import tariffs on our raw materials and our profit margins would be negatively impacted. Accordingly, continued tariffs may weaken
relationships with certain trading partners and may adversely affect our financial performance and results of operations. When beneficial to us, we may consider alternate
sourcing options, including offshore subcontracting, in order to minimize the impact of the tariffs. Because we conduct aspects of our business in China through our subsidiary,
potential reductions in trade with China and diminished relationships between China and the U.S., as well as the continued escalation of tariffs, could have a material adverse
effect on our business and results of operations.

The operations of our subsidiary in China may be adversely affected by China’s evolving economic, political and social conditions.

We conduct our business in China primarily through our wholly-owned subsidiary. The results of operations and future prospects of our subsidiary in China may be
adversely affected by, among other things, changes in China's political, economic and social conditions, changes in the relationship between China and its western trade
partners, changes in policies of the Chinese government, changes in laws and regulations or in the interpretation of existing laws and regulations, changes in foreign exchange
regulations, measures that may be introduced to control inflation, such as interest rate increases and changes in the rates or methods of taxation. In addition, changes in demand
could result from increased competition from local Chinese manufacturers who have cost advantages or who may be preferred suppliers for Chinese end users. Also, China's
commercial laws, regulations and interpretations applicable to non-Chinese owned market participants, such as us, are continually changing. These laws, regulations and
interpretations could impose restrictions on our ownership or the operation of our interests in China and have a material adverse effect on our business and results of operations.

Intellectual property rights are difficult to enforce in China and India, which could harm our business.

Commercial law in China is relatively undeveloped compared with the commercial law in many of our other major markets and limited protection of intellectual
property is available in China as a practical matter. Similarly, proprietary information may not be afforded the same protection in India as it is in our other major markets with
more comprehensive intellectual property laws. Although we take precautions in the operations of our subsidiaries to protect our intellectual property, any local design or
manufacture of products that we undertake could subject us to an increased risk that unauthorized parties will be able to copy or otherwise obtain or use our intellectual
property, which could harm our business. We may also have limited legal recourse in the event we encounter patent or trademark infringers, which could have a material
adverse effect on our business and results of operations.

Uncertainties with respect to the legal system in China may adversely affect the operations of our subsidiary in that country.

Our subsidiary in China is subject to laws and regulations applicable to foreign investment in China. There are uncertainties regarding the interpretation and
enforcement of laws, rules and policies in China. The legal system in China is based on written statutes, and prior court decisions have limited precedential value. Because
many laws and regulations are relatively new and the Chinese legal system is still evolving, the interpretations of many laws, regulations and rules are not always uniform.
Moreover, the relative inexperience of China's judiciary system creates additional uncertainty as to the outcome of any litigation, and the interpretation of statutes and
regulations may be subject to government policies reflecting domestic political agendas. Finally, enforcement of existing laws or contracts based on existing law may be
uncertain and sporadic. For the preceding reasons, it may be difficult for us to obtain timely or equitable enforcement of laws ostensibly designed to protect companies like
ours, which could have a material adverse effect on our business and results of operations.

Regulation of foreign investment in India may adversely affect the operations of our Indian subsidiary.
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Our subsidiary in India is subject to laws and regulations applicable to foreign investment in India. India regulates ownership of Indian companies by foreign
entities. These regulations may apply to our funding of our Indian operating subsidiary. For example, the government of India has set out criteria for foreign investments in
India, including requirements with respect to downstream investments by companies in India which are owned or controlled by foreign entities and the transfer of ownership or
control of companies in India in certain industries. These requirements may adversely affect our ability to operate our Indian subsidiary. There can be no assurance that we will
be able to obtain any required approvals for future acquisitions, investments or operations in India, or that we will be able to obtain such approvals on satisfactory terms.

Changes in U.S. and foreign energy policy regulations could adversely affect our business.

Energy policy in the U.S. and other countries where we sell our products is evolving rapidly and we anticipate that energy policy will continue to be an important
legislative priority in the jurisdictions where we sell our products. It is difficult, if not impossible, to predict the changes in energy policy that could occur, as they may be
related to changes in political administration, public policy or other factors. The elimination of, or a change in, any of the current rules and regulations in any of our markets
could create a regulatory environment that makes our end users less likely to purchase our products, which could have a material adverse effect on our business. Government
subsidies or taxes, which favor or disfavor certain energy sources compared with others, could have a material adverse effect on our business and operating results.

Near-term income statement impact from competitive contracts could adversely affect our operating results.

During weaker market periods, we may choose to be more aggressive in pricing certain competitive projects to protect or gain market share or to maintain or
increase the utilization of our facilities. In these situations, it is possible that an incrementally profitable order, while increasing contribution, may be unprofitable from an
accounting perspective when including fixed manufacturing costs. In these situations, we are required to recognize the financial loss at the time of order acceptance, or as soon
as our cost estimates are updated, whichever occurs first. It is possible we may accumulate losses either on a large project or more than one project such that, in a short time
period, for example a reporting quarter, these losses may have a meaningful impact on the earnings for that period.

Our operating results could be adversely affected by customer contract cancellations and delays.

Adverse economic or specific project conditions can lead to a project being placed on hold or cancelled by our customers. We had one material project cancelled in
fiscal 2026, no material contracts cancelled in fiscal 2025, and one material project cancelled in fiscal 2024. We had one material contract on hold at March 31, 2026.

We attempt to mitigate the risk of cancellation by structuring contracts with our customers to maximize the likelihood that progress payments made to us for
individual projects cover the costs we have incurred. As a result, we do not believe we have a significant cash exposure to projects which may be cancelled. Open orders are
reviewed continuously through communications with customers. If it becomes evident to us that a project is delayed well beyond its original shipment date, management will
move the project into "placed on hold" (i.e., suspended) category. Furthermore, if a project is cancelled by our customer, it is removed from our backlog.

The value of our backlog as of March 31, 2026 was $532,637. Our backlog can be significantly affected by the timing of large orders. The amount of our backlog at
March 31, 2026 is not necessarily indicative of future backlog levels or the rate at which our backlog will be recognized as sales. Although historically the amount of
modifications and terminations of our orders has not been material compared with our total contract volume, customers can, and sometimes do, terminate or modify their
orders. This generally occurs more often in times of end market or capital market turmoil. We cannot predict whether cancellations will occur or accelerate in the future.
Although certain of our contracts in backlog may contain provisions allowing for us to assess cancellation charges to our customers to compensate us for costs incurred on
cancelled contracts, cancellations of purchase orders or modifications made to existing contracts could substantially and materially reduce our backlog and, consequently, our
future sales and results of operations. Moreover, delay of contract execution by our customers can result in volatility in our operating results.

Our current backlog contains a number of funded and unfunded large Defense orders. In addition, we are continuing to pursue business in this end market which
offers large multi-year projects which have an added risk profile beyond that of our historic customer base. A delay, long-term extension, lack of funding, or cancellation of any
of these projects could have a material adverse effect on our business and results of operations.

Further, certain Defense contracts we secure may be designated a program of highest national priority requiring production preference over commercial orders
which could impact our commercial backlog and result in production delays. As a result, commercial customers could seek damages, including liquidated damages, as
performance penalties and there may be a negative impact to the willingness of customers to place future orders with us due to a concern that orders may be subordinated to
such contracts.

Our customers’ ability and willingness to make progress payments may be impacted by any extended downturn in their markets which could adversely impact their
financial stability and increase the risk to us of uncollectible accounts receivables.

The financial strength of our customers can be impacted by a severe or lengthy downturn in their markets which could lead to additional risk in our ability to collect
outstanding accounts receivables. We attempt to mitigate this risk with the utilization of progress payments for many projects, but certain industries, end markets and
geographies are not as willing to make progress payments. Certain
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projects require a small portion of the total payments to be held until the customer's facility is fully operational, which can be in excess of one year beyond our delivery of
equipment to them. This additional time may add risk to our ability to collect on the outstanding accounts receivables.

We may experience losses if we are unable to collect on our accounts receivables if our customers are unable or unwilling to pay their invoices in a timely manner or at all.

Our customers, even those we have had a long-standing business relationship with, may at any time experience economic hardship which could cause those
customers to be unwilling or unable to pay their invoices in a timely manner or at all. In addition, a number of our customers may have limited resources and may not have a
history of creditworthiness that we can audit to determine reliability for payment of accounts receivable. For example, many of our customers and the key players within the
Space and New Energy industries, which are unproven markets, have not yet achieved profitability, have incurred significant losses since inception, and may be unable to
achieve profitability when expected, if at all. As such, our ability to predict and plan for future revenue and operations within the Space and New Energy industries is subject to
risk. Due to the variable nature of sales and orders within the Space and New Energy industries, our future revenue and growth in these industries is uncertain and may
materially and adversely impact our results of operations.

To the extent a company is unable or unwilling to fulfill their obligations to us, it could result in a material and adverse impact to our results of operations. Even if
they are financially solvent and stable and we are successful in securing a commercial relationship with them, their business plans for future programs may be inherently
uncertain and unpredictable, and less structured than other companies. If any of our customers suffers significant financial difficulties, insolvency or bankruptcy, they may be
unable to pay us in a timely manner or at all. It is also possible that our customers may contest their obligations to pay us, including under bankruptcy laws or otherwise. Even
if our customers do not contest their obligations to pay us, if our customers are unable to pay us in a timely manner, it could materially and adversely impact our ability to
collect accounts receivable. Moreover, we may have to negotiate significant discounts and/or extended financing terms with these customers in such a situation in an attempt to
secure outstanding payments or partial payment. Accordingly, if we are unable to collect upon our accounts receivable as they come due in an efficient and timely manner, our
business, financial condition or results of operations may be materially and adversely affected.

Given our size and the specialization of our business, if we lose any member of our management, technical or sales team and we experience difficulty in finding a qualified
replacement, our business could be harmed.

Competition for qualified management, including our executive management, and key technical and sales personnel in our industry is intense. Moreover, our
technology is highly specialized, and it may be difficult to replace the loss of any of our key technical and sales personnel. Many of the companies with which we compete for
management and key technical and sales personnel have greater financial and other resources than we do or are located in geographic areas which may be considered by some
to be more desirable places to live. If we are not able to retain any of our key management, including our executive management, technical or sales personnel, due to
competition, retirement or any other reason for leaving, it could have a material adverse effect on our business and results of operations.

If we become subject to product liability, warranty or other claims, our results of operations and financial condition could be adversely affected.

The manufacture and sale of our products exposes us to potential product liability claims, including those that may arise from failure to meet product specifications,
misuse or malfunction of our products, design flaws in our products, or use of our products with systems not manufactured or sold by us. For example, our equipment is
installed in facilities that operate dangerous processes and the misapplication, improper installation or failure of our equipment may result in exposure to potentially hazardous
substances, personal injury, or property damage. In addition, BN produces certain products in large quantities which could also expose us to potential product warranty and
liability claims.

Provisions contained in our contracts with customers that attempt to limit our damages may not be enforceable or may fail to protect us from liability for damages
and we may not negotiate such contractual limitations of liability in certain circumstances. Our liability insurance may not cover all liabilities and our historical experience may
not reflect liabilities we may face in the future. Our risk of liability may increase as we manufacture more complex or larger projects. We also may not be able to continue to
maintain such liability insurance at a reasonable cost or on reasonable terms, or at all. Any material liability not covered by provisions in our contracts or by insurance could
have a material adverse effect on our business and financial condition.

Furthermore, if a customer suffers damage as a result of an event related to one of our products, even if we are not at fault, they may reduce their business with us.
We may also incur significant warranty claims which are not covered by insurance. In the event a customer ceases doing business with us as a result of a product malfunction or
defect, perceived or actual, or if we incur significant warranty costs in the future, there could be a material adverse effect on our business and results of operations.

Security threats and other sophisticated computer intrusions could harm our information systems, which in turn could harm our business and financial results.
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We utilize information systems and computer technology throughout our business. We store sensitive data, classified data, proprietary information and perform
engineering designs and calculations on these systems. Threats to these systems, and the laws and regulations governing security of data, including personal data, on
information systems and otherwise held by companies is evolving and adding layers of complexity in the form of new requirements and increasing costs of attempting to
protect information systems and data and complying with new cybersecurity regulations. Information systems are subject to numerous and evolving cybersecurity threats and
sophisticated computer crimes, which pose a risk to the stability and security of our information systems, computer technology, and business. Global cybersecurity threats can
range from uncoordinated individual attempts to gain unauthorized access to our information systems and computer technology to sophisticated and targeted measures known
as advanced persistent threats and ransomware. The techniques used in these attacks change frequently and may be difficult to detect for periods of time and we may face
difficulties in anticipating and implementing adequate preventative measures. The potential consequences of a material cybersecurity incident and its effects include financial
loss, reputational damage, the inability to conduct business, litigation with third parties, theft of intellectual property, fines levied by the Federal Trade Commission or other
government agencies, diminution in the value of our investment in research, development and engineering, and increased cybersecurity protection and remediation costs due to
the increasing sophistication and proliferation of threats, which in turn could adversely affect our competitiveness and results of operations. A failure or breach in security could
expose our company as well as our customers and suppliers to risks of misuse of information, compromising confidential information and technology, destruction of data,
production disruptions, ransom payments, and other business risks which could damage our reputation, competitive position and financial results of our operations. Further, our
technology resources may be strained due to an increase in the number of remote users. Cybersecurity laws and regulations continue to evolve and are increasingly demanding,
both in the U.S. and globally, which adds compliance complexity and may increase our costs of compliance and expose us to reputational damage or litigation, monetary
damages, regulatory enforcement actions, or fines in one or more jurisdictions. While we carry cyber insurance, we cannot be certain that our coverage will be adequate for
liabilities actually incurred, that insurance will continue to be available to us on economically reasonable terms or at all, or that any insurer will not deny coverage as to any
future claim. In addition, defending ourselves against these threats may increase costs or slow operational efficiencies of our business. If any of the foregoing were to occur, it
could have a material adverse effect on our business and results of operations.

If third parties infringe upon our intellectual property or if we were to infringe upon the intellectual property of third parties, we may expend significant resources
enforcing or defending our rights or suffer competitive injury.

Our success depends in part on our proprietary technology. We rely on a combination of patent, copyright, trademark, trade secret laws and confidentiality
provisions to establish and protect our proprietary rights. If we fail to successfully enforce our intellectual property rights, our competitive position could suffer. We may also
be required to spend significant resources to monitor and police our intellectual property rights. Similarly, if we were found to have infringed upon the intellectual property
rights of others, our competitive position could suffer. Furthermore, other companies may develop technologies that are similar or superior to our technologies, duplicate or
reverse engineer our technologies or design around our proprietary technologies. Any of the foregoing could have a material adverse effect on our business and results of
operations.

In some instances, litigation may be necessary to enforce our intellectual property rights and protect our proprietary information, or to defend against claims by third
parties that our products infringe upon their intellectual property rights. Any litigation or claims brought by or against us, whether with or without merit, could result in
substantial costs to us and divert the attention of our management, which could materially harm our business and results of operations. In addition, any intellectual property
litigation or claims against us could result in the loss or compromise of our intellectual property and proprietary rights, subject us to significant liabilities, require us to seek
licenses on unfavorable terms, prevent us from manufacturing or selling certain products or require us to redesign certain products, any of which could have a material adverse
effect on our business and results of operations.

Our enterprise resource planning system utilized at our facilities in Batavia, NY is aging, and we may experience issues from implementation of a new enterprise resource
planning system.

We have an enterprise resource planning system ("ERP") to assist with the collection, storage, management and interpretation of data from our business activities to
support future growth and to integrate significant processes. Our ERP at our Batavia, NY operations is aging and we began implementing a new ERP during fiscal 2024 and is
scheduled to go live in fiscal 2027. ERP implementations are complex, distracting to the business and management, and time-consuming and involve substantial expenditures
on system software and implementation activities, as well as changes in business processes. Our ERP is critical to our ability to accurately maintain books and records, record
transactions, provide important information to our management and prepare our consolidated financial statements. ERP implementations also require the transformation of
business and financial processes in order to reap the benefits of the new ERP; any such transformation involves risks inherent in the conversion to a new computer system,
including loss of information and potential disruption to our normal operations. Any disruptions, delays or deficiencies in the design and implementation of our new ERP could
adversely affect our ability to process orders, provide services and customer support, send invoices and track payments, fulfill contractual obligations, or otherwise operate our
business. Additionally, if the ERP does not operate as intended, the effectiveness of our internal control over financial reporting could be adversely affected or our ability to
assess it adequately could be delayed. Further, we may not realize the benefits we anticipate should all or part of the ERP upgrade implementation process prove to
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be ineffective. Accordingly, such events may disrupt or reduce the efficiency of our entire operations and have a material adverse effect on our operating results and cash flows.

Our growth is contingent upon expanding our manufacturing facilities in Arvada, CO, Batavia, NY and Louisville, CO. If we are unable to expand our manufacturing
facilities in Arvada, Batavia or Louisville our results of operations and financial condition may be adversely affected and/or we may not be able to meet our growth goals
and objectives.

As a manufacturer, our ability to grow revenue is constrained by our ability to expand our manufacturing facilities. Our BN campus is landlocked and there are
limited opportunities to expand our manufacturing footprint in Arvada, CO. Additionally, our Louisville, CO campus is landlocked and there are limited opportunities to
expand our manufacturing footprint in Louisville, CO. If we are unable to expand in Arvada or Louisville our growth may be limited, we may be required to relocate our
campuses or we may have to incur substantial capital expenditures to move our campuses. We currently have plans to expand our Arvada, CO campus by constructing a new
30,000 square foot manufacturing facility. If we are unable to timely complete the new manufacturing facility we may not be able to meet our planned production schedule for
U.S. Navy projects, which could delay the completion of projects in our backlog or reduce the number of U.S. Navy projects we receive in the future, and could cause us to
incur significant cost overruns. Any of these risks associated with our ability to grow our manufacturing facilities could adversely affect our results of operations and financial
condition.

We face potential liability from asbestos exposure and similar claims that could result in substantial costs to us as well as divert attention of our manag t, which could
have a material adverse effect on our business and results of operations.

We are a defendant in a number of lawsuits alleging illnesses from exposure to asbestos or asbestos-containing products and seeking unspecified compensatory and
punitive damages. We cannot predict with certainty the outcome of these lawsuits or whether we could become subject to any similar, related or additional lawsuits in the
future. In addition, because some of our products are used in systems that handle toxic or hazardous substances, any failure or alleged failure of our products in the future could
result in litigation against us. For example, a claim could be made under various regulations for the adverse consequences of environmental contamination. Any litigation
brought against us, whether with or without merit, could result in substantial costs to us as well as divert the attention of our management, which could have a material adverse
effect on our business and results of operations.

Provisions contained in our certificate of incorporation and bylaws could impair or delay stockholders' ability to change our management and Board of Directors, and
could discourage takeover transactions that some stockholders might consider to be in their best interests.

Provisions of our certificate of incorporation and bylaws could impede attempts by our stockholders to remove or replace our management and Board of Directors,
and could discourage others from initiating a potential merger, takeover or other change of control transaction, including a potential transaction at a premium over the market
price of our common stock, that our stockholders might consider to be in their best interests. Such provisions include:

. We could issue shares of preferred stock with terms adverse to our common stock. Under our certificate of incorporation, our Board of Directors is authorized
to issue shares of preferred stock and to determine the rights, preferences and privileges of such shares without obtaining any further approval from the holders
of our common stock. We could issue shares of preferred stock with voting and conversion rights that adversely affect the voting power of the holders of our
common stock, or that have the effect of delaying or preventing a change in control of our company.

. Only a minority of our directors may be elected in a given year. Our bylaws provide for a classified Board of Directors, with only approximately one-third of
our Board of Directors elected each year. This provision makes it more difficult to effect a change of control because at least two annual stockholder meetings
are necessary to replace a majority of our directors.

. Our bylaws contain advance notice requirements. Our bylaws also provide that any stockholder who wishes to bring business before an annual meeting of our
stockholders or to nominate candidates for election as directors at an annual meeting of our stockholders must deliver advance notice of their proposals to us
before the meeting. Such advance notice provisions may have the effect of making it more difficult to introduce business at stockholder meetings or nominate
candidates for election as director.

. Our certificate of incorporation requires supermajority voting_to approve a change of control transaction. Seventy-five percent of our outstanding shares
entitled to vote are required to approve any merger, consolidation, sale of all or substantially all of our assets and similar transactions if the other party to such
transaction owns 5% or more of our shares entitled to vote. In addition, a majority of the shares entitled to vote not owned by such 5% or greater stockholder
are also required to approve any such transaction.

require the affirmative vote of both 75% of our outstanding shares entitled to vote and a majority of the shares entitled to vote not owned by any person who
may hold 50% or more of our shares unless the proposed amendment was previously recommended to our stockholders by an affirmative vote of 75% of our
Board of
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Directors. This provision makes it more difficult to implement a change to our certificate of incorporation that stockholders might otherwise consider to be in
their best interests without approval of our Board of Directors.

only amend our bylaws upon the affirmative vote of both 75% of our outstanding shares entitled to vote and a majority of the shares entitled to vote not owned
by any person who owns 50% or more of our shares. This provision makes it more difficult for our stockholders to implement a change they may consider to be
in their best interests without approval of our Board.

Risks Related to the Impacts of Macroeconomic Events
Disruptions or delays in our supply chains could adversely affect our results of operations and financial performance.

Historically, we have not maintained inventories of materials beyond what is needed for current work in progress. The raw materials that we source come from a
wide variety of domestic and international suppliers. Global sourcing of many of the products we sell is an important factor in our financial results. Reliance on our suppliers
for these products exposes us to volatility in the prices and availability of these materials. Specifically, the continuation of the war between Ukraine and Russia as well as the
conflict related to Hamas/Israel and the situation in the Red Sea, including tensions with Iran, fuels uncertainty and risk to our supply chain through which we source many of
the raw materials needed in our operations. Disruptions in our supply chain, especially for an extended period of time, could impact our ability to meet customer requirements
and our financial performance could be materially and adversely impacted.

Macroeconomic impacts, including rising inflation, a slowdown in the economy, or a recession or expectation of a recession, may result in increased costs of operations
and negatively impact the credit and securities markets generally, which could have a material adverse effect on our results of operations and the market price of our
common stock.

Current and future conditions in the economy have an inherent degree of uncertainty and are impacted by political, market, health and social events or conditions.
As a result, it is difficult to estimate the level of growth or contraction for the economy as a whole and in the specific markets in which we participate. Current economic
uncertainty and market volatility is anticipated to continue as a result of higher inflation, increased tariffs, increased interest rates, supply chain disruptions, fluctuating foreign
currency exchange rates and other geopolitical events. An inflationary environment can increase our cost of labor, as well as other operating costs, which may have a material
and adverse impact on our financial results, especially given that a large percentage of our contracts are fixed-price in nature. In addition, economic conditions could impact
and reduce the number of customers who purchase our products or services as credit becomes more expensive or unavailable. Although interest rates have increased, inflation
may continue. Further, protracted uncertainty related to interest rates could have a negative effect on the securities markets generally which may, in turn, have a material and
adverse effect on the market price of our common stock.

Our business, financial condition and results of operations in the past have been and may in the future be adversely affected by public health issues.

Our business, financial condition and results of operations in the past have been and in the future may be adversely affected as a result of a global health crisis, such
as the COVID-19 pandemic. A global health crisis could impact our employees, suppliers, customers, financing sources or others’ ability to conduct business, or negatively
affect consumer and business confidence or the global economy. A public health crisis has affected, and could affect in the future, large segments of the global economy,
including the markets we operate in, disrupting global supply chains, resulting in significant travel and transport restrictions, and creating significant disruption of the financial
markets. Economic uncertainty as a result of any global health crisis could negatively affect our business, suppliers, distribution channels, and customers, including as a result
of business shutdowns or disruptions for an indefinite period of time, reduced operations, restrictions on shipping, fabricating or installing products, reduced consumer demand,
or customers’ ability to make payments. As a result of public health crises, we may experience additional operating costs due to increased challenges with our workforce
(including as a result of illness, absenteeism or government orders), implement further precautionary measures to protect the health of our workforce, experience increased
project cancellations or projects put on hold, and reduced access to supplies, capital, and fundamental support services (such as shipping and transportation). Any resulting
financial impact from a global health crisis cannot be fully estimated at this time, but may materially and adversely affect our business, financial condition, or results of
operations.

In addition, we operate and compete globally and the response to global health crises by domestic and foreign governments has been and may be in the future varied
and those differences may impact our competitiveness. There are uncertain political climates in the regions where our subsidiaries operate, and governmental action in those
regions may result in the temporary closure or limited operations of our subsidiaries. Government assistance during a pandemic may also differ between private and public
companies, which may provide an advantage to one compared with another. This may affect our competitive position and could disrupt the market access and success of our
business compared with other current or new competitors which could have a material adverse impact on our financial condition or results of operation.

The extent to which our operations may be impacted by any global health situation will depend largely on future developments which are highly uncertain and we
are unable to predict the ultimate impact that it may have on our business, future results of operations, financial position or cash flows.
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We rely on the performance of highly skilled personnel, including our engineers, production, and technology professionals and increasing competition for such personnel,
as well as labor shortages, could adversely affect our business.

The successful implementation of our business strategy depends, in part, on our ability to attract and retain a skilled and talented workforce. Because of the complex
nature of many of our products and services, we are generally dependent on a thoroughly trained and highly skilled workforce, including, for example, our engineers and
welders. In many of the geographies where we operate, we face a potential shortage of qualified employees.

A number of factors may adversely affect the labor force available to us or increase labor costs, including high employment levels, government regulations, rising
inflation rates, and labor shortages. The increasing competition for highly skilled and talented employees could result in higher compensation costs, difficulties in maintaining a
capable workforce, and leadership succession planning challenges. Although we believe we will be able to attract, train and retain talented personnel and replace key personnel
should the need arise, if we are unable to hire and retain employees capable of performing at a high-level, or if mitigation measures we may take to respond to a decrease in
labor availability, such as overtime and third-party outsourcing, have unintended negative effects, our business could be adversely affected. A sustained labor shortage, lack of
skilled labor, or increased turnover or labor inflation could lead to increased costs, such as increased overtime to meet demand and increased wage rates to attract and retain
employees, which could negatively affect our ability to efficiently operate our manufacturing and distribution facilities and overall business and have other material adverse
effects on our business, financial condition, and consolidated results of operations. We may also lose new employees to our competitors in any of our markets before we realize
the benefit of our investment in recruiting and training them. If we do not succeed in attracting well-qualified employees or retaining and motivating existing employees, our
business would be materially and adversely affected.

Item 1B. Unresolved Staff Comments
None.

Item 1C. Cybersecurity

Risk Management and Strategy

We maintain a comprehensive cybersecurity risk management program (“CRMP”) designed to protect the confidentiality, integrity, and availability of our critical
systems and information. The CRMP includes enterprise-level procedures for Graham Corporation and tailored procedures for each of our business units. It also incorporates
formal incident response plans (“IRPs”) for Graham Manufacturing, BN, and P3.

The IRPs establish a structured, systematic process for identifying, escalating, responding to, and documenting information security incidents affecting our systems,
networks, or data—including data managed by third-party vendors or service providers.

Our CRMP is integrated into our broader enterprise risk management framework. Oversight of the IRPs for Graham Corporation and its subsidiaries is assigned to
our Chief Information Officer (“CIO”), who has more than 25 years of cybersecurity experience and holds a Certified Information Systems Security Professional ("CISSP")
certification. Each business unit also maintains dedicated cybersecurity personnel responsible for implementing and managing local cybersecurity and data-privacy programs.

The CIO and Business Unit IT Managers are responsible for:

. Implementing IRPs specific to each business unit.

. Identifying and managing an incident response team (“IRT”) responsible for cybersecurity risk assessments, security controls, and incident response activities.
. Coordinating IRT operations, including escalation procedures, decision-making protocols, and documentation of cybersecurity incidents.

. Conducting post-incident reviews to evaluate response effectiveness and address gaps in security controls.

. Providing cybersecurity training and periodic exercises to enhance organizational preparedness.

. Reviewing and updating the IRP when material changes in business practices may affect incident-response procedures.

Our CRMPs include:

. Risk assessments to identify material risks to systems, information, products, services, and the broader IT environment, including ransomware-related risks.

. Engagement of external service providers to assess, test, or support our security controls.

. Cybersecurity awareness training for employees, incident-response personnel, and senior management.
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. A formal cybersecurity incident response plan outlining procedures for responding to cybersecurity events.
. A third-party risk management process for service providers, suppliers, and vendors.

From time to time, we may engage assessors, consultants, auditors or other third parties in connection with our CRMP and IRP processes. We have established
processes to identify and oversee cybersecurity risks associated with third-party service providers. These include security reviews during vendor onboarding and ongoing,
risk-based monitoring.

We are currently integrating FlackTek into our CRMP and IRP processes, with completion expected during fiscal 2027.

As of March 31, 2026, we are not aware of any risks from cybersecurity threats, including as a result of any previous cybersecurity incidents, that have materially
affected or are reasonably likely to materially affect us, including our business strategy, results of operations, and financial condition. As with most organizations, we may
experience cyber incidents in the future. Additional information regarding cybersecurity risks is included in Item 1A, Risk Factors.

Governance

Oversight of cybersecurity risk management has been delegated to the Audit Committee of the Board of Directors as part of its broader risk-oversight
responsibilities, as outlined in the Audit Committee Charter. The Audit Committee receives periodic reports from our CIO—at least annually—on cybersecurity risks and is
updated as needed regarding any material cybersecurity incidents or incidents with lesser potential impact.

Our management team is responsible for assessing and managing material risks from cybersecurity threats. The CIO and Business Unit IT Managers regularly brief
senior management on cybersecurity posture, risks, and incidents to ensure visibility at the highest levels of the organization. Management oversees the overall cybersecurity
risk management program and supervises both internal cybersecurity personnel and external cybersecurity consultants.

Management’s oversight activities include efforts to prevent, detect, mitigate, and remediate cybersecurity risks and incidents. These efforts may involve:

. Briefings from internal security personnel.

. Threat intelligence from governmental, public, and private sources.

. Information from external cybersecurity consultants.

. Alerts and reports generated by security tools deployed across our IT environment.
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Item 2. Properties

As of March 31, 2026, we conducted our business from the following locations.

Location Products/Operations Square Footage Owned or Leased
Batavia, NY Corporate Headquarters 43,000 Owned
Batavia, NY Manufacturing, Warehousing and R&D 300,000 Owned
Arvada, CO Office 18,000 Leased
Arvada, CO Manufacturing and Warehousing 83,000 Leased
Greenville, SC Office and Warehousing 12,000 Leased
Houston, TX Sales Office 1,500 Leased
Indiantown, FL Cryogenic Test Facility 8,800 Owned
Jupiter, FL Manufacturing and R&D 16,900 Leased
Louisville, CO Manufacturing and Office 24,000 Leased
Suzhou, China Sales and Engineering 4,900 Leased
Ahmedabad, India Sales and Engineering 800 Leased
Pune, India Sales and Engineering 2,200 Leased

We believe that our properties are generally in good condition, are well maintained, and are suitable and adequate to carry on our business. However, in order to
support our future growth, we have initiated the following capital projects:

. During fiscal 2024, we received a $13,500 strategic investment from a major Defense customer to expand and enhance our Batavia, NY production capabilities.
This expansion included the construction of a new 30,000 square foot manufacturing facility on our existing campus and the purchase of production and
automated welding equipment to be used in the facility. This facility was completed in fiscal 2026.

. During fiscal 2025, we purchased a plot of land adjacent to the BN campus in order to support organic growth. We intend to construct an additional 30,000
square foot manufacturing facility on that site in fiscal 2027.

. During fiscal 2025, we purchased land and began construction of a cryogenic (liquid hydrogen, oxygen, methane) testing facility near our P3 subsidiary. This
facility enhances our capabilities and allows us to provide quality assurance testing for our customers. This facility was completed in fiscal 2026.

. During fiscal 2025, we received a $2,200 strategic investment from a major Defense customer to support the implementation of new Radiographic Testing
(“RT”) equipment at our Batavia, NY facility. We contributed an additional $1,400 towards this project for a total project cost of $3,600. This expansion is
expected to be completed in the first quarter of fiscal 2027.

We believe we will be able to construct these facilities on commercially reasonable terms. We expect to spend between 7% to 10% of revenue on capital expenditures each year
for the next several years in order to fund our future growth.

Item 3. Legal Proceedings

The information required by this Item 3 is contained in Note 17 to our consolidated financial statements included in Item 8 of Part II of this Annual Report on Form
10-K and is incorporated herein by reference.

Item 4. Mine Safety Disclosures
Not applicable.
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PART II

(Amounts in thousands, except per share data)
Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock is traded on the NYSE under the symbol "GHM". As of June 3, 2026, there were 11,691 shares of our common stock outstanding held by
approximately 323 stockholders of record.

Dividends

Subject to the rights of any preferred stock we may then have outstanding, the holders of our common stock are entitled to receive dividends as may be declared
from time to time by our Board of Directors out of funds legally available for the payment of dividends. Our revolving credit facility with Wells Fargo contains terms that
restrict our ability to declare or pay dividends. Any determination by our Board of Directors regarding dividends in the future will depend on a variety of factors, including our
future financial performance, organic and inorganic growth opportunities, general economic conditions and financial, competitive, regulatory, and other factors, many of which
are beyond our control. We did not pay any dividends during fiscal 2026 and currently have no intention to pay dividends for the foreseeable future. There can be no guarantee
that we will pay dividends in the future.

Performance Graph

The following performance graph and tables reflect the five year change in the Company's cumulative total stockholder return on Common Stock as compared with
the cumulative total return of the Russell 2000 Index, and the State Street Aerospace and Defense and Industrial SPDR ETF's for a $100 investment made on March 31, 2021,
including reinvestment of any dividends. There can be no assurance that our stock performance will continue with the same or similar trends depicted in the graph below. We
neither make nor endorse any predictions as to future stock performance.

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
March 2026
600
500
400
300
200
100
0 :
2021 2022 2023 2024 2025 2026
—O— Graham Corporation ——Russell 2000 Index
—/— State Street SPDR S&P Aerospace & Defense ETF —O— State Street Industrial Select Sector SPDR ETF
Company/Index 3/31/2021 3/31/2022 3/31/2023 3/31/2024 3/31/2025 3/31/2026
Graham Corporation $ 100.00 $ 5547 $ 9411 $ 196.28  $ 20736 $ 567.83
Russell 2000 Index 100.00 94.21 83.28 99.69 95.70 120.32
State Street Industrial Select Sector SPDR ETF 100.00 106.02 106.04 134.23 141.74 177.23
State Street SPDR S&P Aerospace & Defense EFT 100.00 99.65 93.92 113.56 130.79 207.51

Item 6. Reserved
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
(Amounts in thousands, except per share and square footage data)

Overview

We are a global leader in the design and manufacture of mission critical fluid, power, heat transfer, vacuum, and advanced mixing technologies for the Defense,
Energy & Process, and Space industries. For the Defense industry, our equipment is used in nuclear and non-nuclear propulsion, power, fluid transfer, thermal management,
and advanced mixing systems. For the Energy & Process industries, we supply equipment for vacuum, heat transfer, advanced mixing, and fluid transfer applications used in oil
refining, downstream chemical facilities, fertilizers, ethylene, methanol, energetics, edible oil, food & beverage, pulp & paper, medical, and multiple alternative energy
applications such as hydrogen, small modular nuclear, concentrated solar, lithium extraction, and geothermal processes. For the Space industry, our equipment is used in
propulsion, power, thermal management, advanced mixing, and life support systems.

Our brands are built upon engineering expertise and close customer collaboration to design, develop, and produce mission critical equipment and systems that
enable our customers to meet their economic and operational objectives. Continual improvement of our processes and systems to ensure qualified and compliant equipment are
hallmarks of our brand. Our early engagement with customers and support until the end of service life are values upon which our brands are built.

Our corporate headquarters is co-located with our production facilities in Batavia, NY, and we have wholly-owned subsidiaries in Arvada, CO, Greenville, SC,
Jupiter, FL, and Louisville, CO and have sales and engineering offices in Houston, TX, Suzhou, China and Ahmedabad and Pune, India.

This management's discussion and analysis of financial condition and results of operations omits a comparative discussion regarding the fiscal year ended March
31, 2025 versus the fiscal year ended March 31, 2024. Such information is located in Item 7 — Management's Discussion and Analysis of Financial Condition and Results of
Operations of our Annual Report on Form 10-K for the fiscal year ended March 31, 2025.

Our fiscal year ends on March 31 of each year. We refer to our fiscal year, which ended March 31, 2026, as fiscal 2026. Likewise, we refer to our fiscal years that
will end or have ended March 31, 2027, March 31, 2025, and March 31, 2024, as fiscal 2027, fiscal 2025, and fiscal 2024, respectively.

Acquisitions

On October 20, 2025, we completed our acquisition of Xdot Bearing Technologies ("Xdot"), a specialized consulting, design, and engineering firm focused on foil
bearing technology. Xdot has been integrated into Barber-Nichols, LLC ("BN"). We believe that combining Xdot's foil bearing technology with BN's turbomachinery expertise
will significantly expand our ability to design and deliver high-speed rotating machines into new markets and applications. Xdot has annual sales of approximately $1,000 and
was slightly accretive to our fiscal 2026 net income. The purchase price for this transaction consisted of cash consideration of $900 at close, subject to certain potential
adjustments including a customary working capital adjustment, and was funded with cash on hand. The purchase agreement included two potential cash contingent earn-outs to
be paid on the first and second anniversary of the transaction dependent upon the achievement of certain qualitative milestones totaling $600.

On January 23, 2026, we acquired FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek"), a provider of advanced mixing and material
processing solutions. FlackTek's patented technology platform delivers highly repeatable, precision mixing with faster cycle times, minimal entrained air, reduced downtime
between batches, consistency in production, and ultimately can achieve higher levels of product homogeneity when compared to traditional bladed methods. FlackTek's
systems are used by a global customer base that includes leading original equipment manufacturers ("OEMs"), research and development centers, defense laboratories, and
industrial manufacturers serving adhesives, sealants, functional coatings, composites, electronics, and other advanced materials markets. FlackTek adds a proven product
portfolio with a shared customer base and an installed footprint that extends across the full value chain, from upstream to downstream production and quality control. Its mixing
systems are process-critical and market-agnostic, serving defense, energetics, oil & gas, food, battery, aerospace and space, medical, and other industrial applications where
precision, repeatability, and consistency drive value. With approximately $30,000 in annualized revenue, FlackTek has built a growing installed base that generates recurring
demand for consumables, accessories, and services, enhancing revenue visibility and durability.

FlackTek operates as a wholly owned subsidiary of Graham Corporation, maintaining its headquarters in Louisville, CO with a satellite location in Greenville, SC,
and will be integrated into Graham's financial, compliance, and operational infrastructure. Under the terms of the transaction, the Company acquired 100% of the equity of
FlackTek for a purchase price of $37,022, which was comprised of cash consideration of $26,456 and 76 shares of Graham's common stock, representing a value of $5,678 at a
price of $74.89 per share.
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The purchase price is subject to certain potential adjustments, including a customary working capital adjustment. The purchase agreement includes the potential to earn an
additional $25,000 in future performance-based cash earnouts over four years beginning with fiscal 2027, based upon achieving progressively increasing adjusted EBITDA
performance targets each year. At the acquisition date, a liability of $5,638 was recorded for the contingent earn-out.

See Note 2 to the Consolidated Financial Statements included in Item 8 of Part II of this Annual Report on Form 10-K for additional information.
Key Results

Key results for fiscal 2026 include the following:

. Net sales for fiscal 2026 were $245,293, up $35,397, or 17% over the prior year, reflecting the strength of our diversified revenue base. This increase was across multiple
markets, including a $25,520, or 21%, increase in sales to the Defense market, primarily due to the timing of project milestones, as well as new programs and growth in
existing programs. Sales to the Energy & Process market increased $10,056, or 14%, over the prior year driven by continued momentum in New Energy markets, in
particular small modular reactors ("SMRs"). Additionally, incremental revenue from the acquisition of FlackTek accounted for $2,767 of the overall net sales increase
compared to the prior year and was primarily to the Energy & Process market. Aftermarket sales to the Energy & Process and Defense markets totaled $36,924 for the
year, down 12% from the record levels of fiscal 2025.

. Gross profit and margin for fiscal 2026 were $57,750 and 23.5%, respectively. The 170 basis point decline in gross profit margin compared to fiscal 2025 reflects the mix
of sales in fiscal 2026, and in particular, a higher level of Defense sales and material receipts, which carry a lower profit margin. The impact of increased tariffs for fiscal
2026 was approximately an incremental $1,000 compared to fiscal 2025. Additionally, fiscal 2025 gross profit benefited $1,298 due to a grant received from the
BlueForge Alliance to reimburse us for the cost of our Defense welder training programs in Batavia and related equipment, which did not repeat in fiscal 2026.

. Selling, general and administrative expenses ("SG&A"), including intangible amortization, for fiscal 2026 increased $4,466 over fiscal 2025 and reflects the investments
we are making in our people, our processes, and our technology. SG&A increased $2,608 over the prior year due to increased staffing and performance-based
compensation in connection with our growth and strategic initiatives. Acquisition and integration expenses contributed $1,827 to the increase compared to the prior year
primarily due to the acquisitions of Xdot and FlackTek in the current year. Additionally, incremental SG&A from the acquisition of FlackTek accounted for $1,081 of
this increase. Decreases in ERP implementation costs of $669 and bad debt expense of $994 partially offset these increases. In connection with the acquisition of BN, we
entered into a Performance Bonus Agreement to provide employees of BN with a supplemental bonus based on the achievement of BN performance objectives for fiscal
2024, 2025, and 2026, which can range between $2,000 to $4,000 per year (the "BN Performance Bonus"). During fiscal 2026 and fiscal 2025, we recorded $4,258
related to the BN Performance Bonus, which includes the applicable employer related payroll taxes.

. Net income and net income per diluted share for fiscal 2026 were $12,500 and $1.12 per share, respectively, compared with $12,230 and $1.11 per share, respectively, for
fiscal 2025. Adjusted net income and adjusted net income per diluted share for fiscal 2026 were $15,598 and $1.40 per share, respectively, compared with $13,716 and
$1.24 per share, respectively, for fiscal 2025. See "Non-GAAP Measures" below for important information about these measures and a reconciliation of adjusted net
income and adjusted net income per diluted share to the comparable GAAP amount.

. Orders booked in fiscal 2026 were $359,442 compared to $231,112 in fiscal 2025, an increase of $128,330, or 56%. As a result, backlog reached a record $532,637 at
March 31, 2026, compared with $412,235 at March 31, 2025. Approximately 85% of our backlog at March 31, 2026 was to the Defense industry, which we believe
provides stability and visibility to our business. The increase in orders was primarily in the Defense and Space markets, as programs continue to ramp and those markets
continue to exhibit strong tail-winds. Energy & Process orders were down 6% compared with prior year levels, as strong demand in New Energy offset continued delays
in large capital projects and slower Aftermarket orders. Total Aftermarket orders for fiscal 2026 were $36,572 compared to $48,462 in fiscal 2025. Incremental orders
from FlackTek contributed $3,530 to the overall increase. Note that our orders tend to be lumpy given the nature of our business (i.e. large capital projects) and in
particular, orders to the Defense industry, which span multiple years and can be significantly larger in size. As of late we are seeing momentum in the Defense, small
modular nuclear and cryogenics markets, however the timing of large capital project orders in our traditional Energy & Process markets has pushed out due to
geopolitical uncertainty. For fiscal 2026, our book-to-bill ratio was 1.5x. For additional information on this key performance indicator see "Orders, Backlog and Book-to-
Bill Ratio" below.
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. Cash and cash equivalents at March 31, 2026 was $6,580, compared with $21,577 at March 31, 2025, a decrease of $14,997. This decrease was primarily due to cash
provided by operating activities of $15,933 and cash provided by financing activities of $11,956, which were more than offset by capital expenditures of $16,054 and
cash used to acquire Xdot and FlackTek, net of cash acquired, of $27,285. Capital expenditures were made as we continue to invest in process improvement and longer-
term growth opportunities. Capital expenditures for fiscal 2026 included costs for the construction of a new 30,000 square foot manufacturing facility to enhance and
expand Defense production capabilities at our Batavia, NY campus, construction of a cryogenic propellant testing facility near P3 in FL, expansion of our Radiographic
Testing ("RT") facility to enhance and accelerate Defense production at our Batavia, NY facility, and investments in production capacity and capabilities at our Arvada,
CO facility, supporting infrastructure to increase throughput and meet accelerating Defense and Space customer schedules.

Current Market Conditions

Defense - Demand for our equipment and systems for the Defense industry is expected to remain strong and continue to expand, based on Defense budget plans,
accelerated ship build schedules due to geopolitical tensions, and the projected build schedule of submarines, aircraft carriers and undersea propulsion and power systems that
we provide solutions for. In addition to U.S. Navy applications, we also provide specialty pumps, turbines, compressors, and controllers for various fluid and thermal
management systems used in Department of War (also known as Department of Defense) radar, laser, electronics, and power systems. We have built a leading position, and in
most instances a sole source position, for certain systems and equipment for the Defense industry, which helps protect us from outside competition. We believe that we have
become a strategic supplier to the Defense industry through our ability to provide quality products and meet our customers accelerated delivery schedules, which in turn may
lead to awards for components on new programs, as well as additional content on the programs we already supply.

Energy & Process - Our traditional Energy markets are undergoing significant transition. While we expect that fossil fuels will continue to be an important
component in the global Energy industry for many years to come, there are significant changes in the priorities for capital investments by our customers and the regions in
which those investments are being made. We expect that the systemic changes in the Energy markets, which are influenced by the increasing use by consumers of alternative
fuels and government policies to stimulate their usage, will lead to demand growth for fossil-based fuels that is less than the global growth rate. Accordingly, as of late we are
seeing the timing of large capital project orders in our traditional Energy & Process markets being pushed out due to volatility in gas prices, tariffs, and geopolitical uncertainty,
which has caused customers to delay capital investment. Accordingly, we believe that in the near term the quantity of projects available for us to compete for will remain low
and that new project pricing will remain challenging. Additionally, we believe that the majority of new capital investment orders in our traditional Energy markets will be
outside the U.S., such as India and the Middle-East. Finally, over the last several years we have experienced an increase in our Energy & Process Aftermarket orders primarily
from the domestic market as our customers continue to maintain and invest in the facilities they currently operate and we expect that trend to continue for the foreseeable
future.

Over the long-term, we expect that population growth, an expanding global middle class, and an increasing desire for improved quality of life and access to
consumer products will drive increased demand for industrial goods within the plastics and resins value chain along with fertilizers and related Process markets. As such, we
expect investment in new global process capacity will improve and drive growth in demand for our products and services.

The alternative and clean energy opportunities for our heat transfer, power production, and fluid transfer systems are expected to continue to grow. We assist in
designing, developing, and producing equipment for hydrogen production, distribution and fueling systems, concentrated solar power and storage, small modular reactors
("SMRs"), bio-energy products, and geothermal power generation. As a result of increased energy demands driven by population growth, crypto-currency mining, and artificial
intelligence ("AI") data centers, we have seen an increase in activity and orders related to SMRs which we expect to continue for the foreseeable future. We believe we are
positioned to be a significant contributor as these markets continue to develop.

We intend to stay competitive in our traditional Energy & Process markets by investing in technology. One example of this is our NextGen™ steam ejector nozzle,
which has been engineered to reduce steam consumption, lower operating costs, and increase system capacity, allowing refineries and process plants to enhance throughput
while minimizing their carbon footprint. We estimate that the total market opportunity for our NextGen™ nozzle exceeds $50,000 over the next 5 to 10 years.

Space - Our turbomachinery, pumps, and cryogenic products and market access provide revenue and growth potential in the commercial Space/Aerospace markets.
The commercial Space market has grown and evolved rapidly, and we provide full life-cycle support for rocket engine turbopump systems and components to many of the
industry leading launch providers for satellites. We expect that over the long-term, extended space exploration will become more prevalent, and we anticipate that our
thermal/fluid management and environmental control and life support system turbomachinery will play important roles. We are also participating in future aerospace power and
propulsion system development through supply of fluid and thermal management systems components. Small, power dense systems are imperative for these applications, and
we believe our technology and expertise will enable us to achieve sales
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growth in this market. Sales and orders to the Space industry are variable in nature and many of our customers, who are key players in the industry, have yet to achieve
profitability and may be unable to continue operations without additional funding. As a result, future revenue and growth in this market can be uncertain due to high
dependency on launch provider commercialization, timing, and success.

As illustrated below, we have succeeded over the last several years with our strategy to increase our participation in the Defense market, which comprised 85% of
our total backlog at March 31, 2026.

Backlog Mix Demonstrating Strength of Defense Business
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Results of Operations

For an understanding of the significant factors that influenced our performance, the following discussion should be read in conjunction with our consolidated
financial statements and the notes to our consolidated financial statements included in Item 8 of Part II of this Annual Report on Form 10-K.

The following table summarizes our results of operations for the periods indicated:

Year Ended March 31, Change
2026 2025 $ %

Net sales $ 245293 $ 209,896 $ 35,397 17%
Gross profit $ 57,750  $ 52,861 $ 4,889 9%
Gross profit margin 23.5% 25.2%

SG&A expense $ 43,354 $ 38,888 % 4,466 11%
SG&A as a percent of sales 17.7% 18.5%

Net income $ 12,500 § 12,230  § 270 2%
Diluted income per share $ .12 § .11 $ 0.01 1%
Total assets $ 323,616 $ 264,110 § 59,506 23%

Fiscal 2026 Compared with Fiscal 2025

The following tables provide our net sales by market and geographic region including the percentage of total sales and change in comparison to the prior year for
each category and period presented:
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Year Ended

March 31, Change
Market 2026 % 2025 % $ %
Defense $ 147,445 60% $ 121,925 58% $ 25,520 21%
Energy & Process 83,343 34% 73,287 35% 10,056 14%
Space 14,505 6% 14,684 7% (179) (1%)
Net sales $ 245,293 100% $ 209,896 100% $ 35,397 17%
Geographic Region
United States $ 209,628 85% $ 169,943 81% § 39,685 23%
International _ 35,665 15% 39,953 19% (4,288) (11%)
Net sales $ 245,293 100% $ 209,896 100% $ 35,397 17%

Net sales for fiscal 2026 were $245,293, up $35,397, or 17% over the prior year, reflecting the strength of our diversified revenue base. This increase was across
multiple markets, including a $25,520, or 21%, increase in sales to the Defense market, primarily due to the timing of project milestones, as well as new programs and growth
in existing programs. Sales to the Energy & Process market increased $10,056, or 14%, over the prior year driven by continued momentum in New Energy markets, in
particular SMRs. Additionally, incremental revenue from the acquisition of FlackTek accounted for $2,767 of the overall net sales increase compared to the prior year and was
primarily to the Energy & Process market. Aftermarket sales to the Energy & Process and Defense markets totaled $36,924 for the year down 12% from the record levels of
fiscal 2025.

Domestic sales as a percentage of aggregate sales were 85% for fiscal 2026 compared to 81% in fiscal 2025. Sales to the Defense industry were 60% for fiscal 2026
compared to 58% for fiscal 2025. Fluctuation in sales among markets, products and geographic locations varies, sometimes significantly, from year to year based on timing and
magnitude of projects. See also "Current Market Conditions," above. For additional information on anticipated future sales and our markets, see "Orders, Backlog and Book-to-
Bill Ratio" below.

Gross profit and margin for fiscal 2026 were $57,750 and 23.5%, respectively. The 170 basis point decline in gross profit margin compared to fiscal 2025 reflects
the mix of sales in fiscal 2026, and in particular, a higher level of Defense sales and material receipts, which carry a lower profit margin. The impact of increased tariffs for
fiscal 2026 was approximately an incremental $1,000 compared to fiscal 2025. Additionally, fiscal 2025 gross profit benefited $1,298 due to a grant received from the
BlueForge Alliance to reimburse us for the cost of our Defense welder training programs in Batavia and related equipment, which did not repeat in fiscal 2026.

Changes in SG&A expense for fiscal 2026 compared to fiscal 2025 are as follows:

Change
FY26 vs. FY25

Personnel costs $ 2,038
Acquisition & integration expense 1,827
FlackTek 1,081
Performance-based compensation 570
Professional fees (83)
Equity based compensation 163
ERP implementation costs (669)
Bad debt expense (994)
All other 533

Total SG&A change $ 4,466

SG&A, including intangible amortization, for fiscal 2026 increased $4,466 over fiscal 2025 and reflects the investments we are making in our people, our processes,
and our technology. SG&A increased $2,608 over the prior year due to increased staffing and performance-based compensation in connection with our growth and strategic
initiatives. Acquisition and integration expenses contributed $1,827 to the increase compared to the prior year primarily due to the acquisitions of Xdot and FlackTek in the
current year. Additionally, incremental SG&A from the acquisition of FlackTek accounted for $1,081 of this increase. Decreases in ERP implementation costs of $669 and bad
debt expense of $994 partially offset these increases. In connection with the acquisition of BN, we entered into a Performance Bonus Agreement to provide employees of BN
with a supplemental bonus based on the achievement of BN performance objectives for fiscal 2024, 2025, and 2026, which can range between $2,000 to $4,000 per year.
During fiscal 2026 and fiscal 2025, we recorded $4,258 related to the BN Performance Bonus, which includes the applicable employer related payroll taxes.
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Other operating (income) expense, net primarily represents the change in fair value of contingent earn-out liabilities related to acquisitions and was income of $621
in fiscal 2026 compared to income of $1,215 in fiscal 2025. The change in fair value was primarily due to delayed orders/projects that extended beyond the earnout period.

Net interest (income) expense for fiscal 2026 was income of $257 compared to income of $583 in fiscal 2025. This decrease in net interest income was due to
increased interest expense in fiscal 2026 from debt borrowings for our acquisition of FlackTek.

On July 4, 2025, President Trump signed the One Big Beautiful Bill Act ("OBBB"), enacting a broad range of tax reform provisions, including extending and
modifying certain domestic and international Tax Cut & Jobs Act provisions and expanding certain Inflation Reduction Act incentives while accelerating the phase-out of
others. Only certain provisions had current-year financial reporting implications due to varying effective dates and discretionary elections. The enactment of the OBBB in the
second quarter of fiscal 2026 resulted in an increase to our expected effective tax rate for fiscal 2026 of approximately 200 basis points but is expected to result in
approximately $8,000 in cash tax savings over the next two years due to the bonus depreciation provisions of the OBBB and changes to the research and development Section
174 rules. These cash tax savings are expected to more than offset the impact of the effective tax rate increase.

Our effective tax rate for fiscal 2026 was 15% compared with 21% for fiscal 2025. This decrease was primarily due to higher research and development tax credits
and higher discrete tax benefits related to the vesting of restricted stock units and awards compared to fiscal 2025, partially offset by the impact of the enactment of the OBBB
discussed above. Our effective tax rate for fiscal 2027 is expected to be approximately 18% to 20%.

The net result of the above is that net income and net income per diluted share for fiscal 2026 were $12,500 and $1.12 per share, respectively, compared with
$12,230 and $1.11 per share, respectively, for fiscal 2025. Adjusted net income and adjusted net income per diluted share for fiscal 2026 were $15,598 and $1.40 per share,
respectively, compared with $13,716 and $1.24 per share, respectively, for fiscal 2025. See "Non-GAAP Measures" below for important information about these measures and
a reconciliation of adjusted net income and adjusted net income per diluted share to the comparable GAAP amount.

Non-GAAP Measures

Adjusted net income before interest (income) expense, income taxes, depreciation and amortization ("EBITDA"), adjusted net income, and adjusted net income per
diluted share are provided for informational purposes only and are not measures of financial performance under the U.S.'s generally accepted accounting principles ("GAAP").

Management believes the presentation of these financial measures reflecting non-GAAP adjustments provides important supplemental information to investors and
other users of our financial statements in evaluating the operating results of the Company. In particular, we exclude those charges and credits that are not directly related to our
operating performance, and are not reflective of our underlying business particularly in light of their unpredictable nature. These non-GAAP disclosures have limitations as
analytical tools, should not be viewed as a substitute for net income or net income per diluted share determined in accordance with GAAP, and should not be considered in
isolation or as a substitute for analysis of our results as reported under GAAP, nor are they necessarily comparable to non-GAAP performance measures that may be presented
by other companies. In addition, supplemental presentation should not be construed as an inference that our future results will be unaffected by similar adjustments to net
income or net income per diluted share determined in accordance with GAAP. Adjusted EBITDA, adjusted net income and adjusted net income per diluted share are key
metrics used by management and our board of directors to assess the Company’s financial and operating performance and adjusted EBITDA is a basis for a significant portion
of management's performance-based compensation.

Adjusted EBITDA excludes charges for depreciation, amortization, interest (income) expense, income taxes, acquisition related (income) expenses, equity-based
compensation, ERP implementation costs, and other unusual/nonrecurring expenses. Adjusted net income and adjusted net income per diluted share exclude intangible
amortization, acquisition related (income) expenses, other unusual/nonrecurring expenses and the related tax impacts of those adjustments.

A reconciliation of adjusted EBITDA, adjusted net income, and adjusted net income per diluted share to net income in accordance with GAAP is as follows:
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Net income
Acquisition & integration expense (income), net
Equity-based compensation
ERP implementation costs
Net interest income
Income tax expense
Depreciation & amortization
Adjusted EBITDA

Net Sales
Net income as a % of revenue
Adjusted EBITDA as a % of revenue

Net income
Acquisition & integration expense (income), net
Amortization of intangible assets
ERP implementation costs
Tax impact of adjustments'”

Adjusted net income
GAAP net income per diluted share

Adjusted net income per diluted share
Diluted weighted average common shares outstanding

™ Applies a normalized tax rate to non-GAAP adjustments, which are pre-tax, based upon the statutory tax rate of 23%.

Year Ended

March 31,
2026 2025
12,500 12,230
1,305 (1,170)
2,131 1,957
213 882
(257) (583)
2,260 3,177
7,843 5,936
25,995 $ 22,429
245,293 209,896
5.1% 5.8%
10.6% 10.7%
Year Ended
March 31,
2026 2025
12,500 $ 12,230
1,305 (1,170)
2,506 2,218
213 882
(926) (444)
15,598 $ 13,716
1.12 $ 1.11
1.40 $ 1.24
11,138 11,066

Acquisition & integration expense (income) are incremental costs that are directly related to, and as a result of, acquisition related activity or the subsequent
accounting for the contingent earn-out liabilities. These costs (income) may include, among other things, professional, consulting and other fees, system integration costs, and
contingent consideration fair value adjustments. ERP implementation costs relate primarily to consulting costs (training, data conversion, and project management) incurred in
connection with the ERP system being implemented at our Batavia, New York facility in order to enhance efficiency and productivity and are not expected to recur once the

project is completed.

Liquidity and Capital Resources

The following discussion should be read in conjunction with our consolidated statements of cash flows and consolidated balance sheets appearing in Item 8 of Part

II of this Annual Report on Form 10-K:

Cash and cash equivalents
Working capital”

Working capital ratio®

() Working capital equals current assets minus current liabilities.

(@) Working capital ratio equals current assets divided by current liabilities.

March 31,

2026

6,580
184
1.0

21,577

5,222
1.0
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Net cash provided by operating activities for fiscal 2026 was $15,933 compared with $24,316 for fiscal 2025. This decrease was primarily due to the timing of
billing and collection of unbilled revenue, partially offset by higher cash net income in fiscal 2026, which increased 11% over the prior year. Note that cash flow from
operations for the fourth quarter of fiscal 2026 were negatively impacted by approximately $4,000 related to transaction bonuses assumed in the FlackTek acquisition that were
awarded by the previous owners of FlackTek but paid by the Company and was a reduction to the cash purchase price paid.

Net capital expenditures for fiscal 2026 were $15,780 compared to $18,957 in fiscal 2025. Capital expenditures for fiscal 2026 were primarily for machinery and
equipment, as well as for buildings and leasehold improvements to support our growth and productivity improvement initiatives and were primarily related to the following:

. Construction of a new 30,000 square foot manufacturing facility to enhance and expand Defense production capabilities at our Batavia, NY facility, which is
primarily being funded by a $13,500 strategic grant from one of our Defense customers. Construction of this facility was completed in June 2025.

. Construction of a cryogenic propellant (LH2, LOX, LCH4) testing facility near P3 in FL to support our customers and enhance our capabilities. Construction
was completed in February 2026.

. Installation of advanced RT equipment to enhance and accelerate Defense production at our Batavia, NY facility, which is primarily being funded by a $2,200
strategic grant from one of our Defense customers. We intend to contribute an additional $1,400 towards this project for a total project cost of $3,600. This
expansion was completed in the first quarter of fiscal 2027.

. Investments in production capacity and capabilities at our Arvada, CO facility, including the addition of new CNC machining centers, a liquid nitrogen test
stand, and supporting infrastructure to increase throughput and meet accelerating Space customer schedules.

Capital expenditures for fiscal 2027 are expected to be between $18,000 and $22,000 and are primarily discretionary. We estimate that our maintenance capital
spend is approximately $2,500 per year. However, for the next several years we expect capital expenditures to be approximately 7% to 10% of sales each year as we continue to
invest in our business in order to support our long-term organic growth goals.

Net cash provided by financing activities was $11,956 in fiscal 2026 compared with net cash used in financing activities of $521 in fiscal 2025, due to net
borrowings on our revolving credit facility to partially fund the FlackTek acquisition.

At March 31, 2026, approximately $830 of our $6,580 cash and cash equivalents was used to secure our letters of credit and $3,934 of our cash was held by our
subsidiaries in China and India.

On October 13, 2023, we entered into a five-year revolving credit facility with Wells Fargo that provided a $50,000 line of credit (the "Revolving Credit Facility").
Simultaneous with the close of the FlackTek transaction on January 23, 2026, we amended our Revolving Credit Facility to increase the limit to $80,000, modify the definition
of Consolidated Funded Indebtedness to limit the amount of contingent earn-out liability included to the amount expected to be paid in the next twelve months, as well as
permit the incurrence or existence of indebtedness of Graham India Private Limited ("GIPL") arising from any letters of credit, bank guarantees or other similar obligations in a
principal amount not to exceed $5,000 and certain other administrative amendments. As of March 31, 2026, there was $13,000 in borrowings and $6,111 letters of credit
outstanding on the Revolving Credit Facility and the amount available to borrow was $60,889, subject to interest and leverage covenants.

The Revolving Credit Facility contains customary terms and conditions, including representations and warranties and affirmative and negative covenants, as well as
financial covenants for the benefit of Wells Fargo, which require us to maintain (i) a consolidated total leverage ratio not to exceed 3.50:1.00 and (ii) a consolidated fixed
charge coverage ratio of at least 1.20:1.00, in both cases computed in accordance with the definitions and requirements specified in the Revolving Credit Facility. As of March
31, 2026, we were in compliance with the financial covenants of the Revolving Credit Facility and our leverage ratio as calculated in accordance with the terms of the
Revolving Credit Facility was 0.8x.

The Revolving Credit Facility contains terms that may, under certain circumstances defined in the agreement, restrict our ability to declare or pay dividends. Any
determination by our Board of Directors regarding dividends in the future will depend on a variety of factors, including our future financial performance, organic and inorganic
growth opportunities, general economic conditions and financial, competitive, regulatory, and other factors, many of which are beyond our control. We did not pay any
dividends during fiscal 2026 or fiscal 2025 and currently have no intention to pay dividends for the foreseeable future. There can be no guarantee that we will pay dividends in
the future.

We did not have any off-balance sheet arrangements as of March 31, 2026 other than letters of credit incurred in the ordinary course of business.
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We believe that cash generated from operations, combined with the liquidity provided by available financing capacity under the Revolving Credit Facility, will be
adequate to meet our cash needs for the immediate future.

On April 14, 2026, we entered into a Securities Purchase Agreement with certain accounts advised by T. Rowe Price Investment Management, Inc. pursuant to
which we agreed to sell an aggregate of 600 shares of common stock, par value of $0.10 per share for $83.36 per share, based upon the 20-day average closing price of the
Company's common stock on the New York Stock Exchange on April 13, 2026, for an aggregate gross proceeds of $50,000. We utilized $13,000 of the proceeds for debt
repayment and are expected to utilize the remaining proceeds to help fund future investment in organic and inorganic growth opportunities.

Stockholders' Equity

The following discussion should be read in conjunction with our consolidated statements of changes in stockholders' equity that can be found in Item 8 of Part II of
this Annual Report on Form 10-K. The following table shows the balance of stockholders' equity on the dates indicated:
March 31, 2026 March 31, 2025
$ 140,315 $ 119,577

Orders, Backlog and Book-to-Bill Ratio

In addition to the non-GAAP measures discussed above, management uses the following key performance metrics to analyze and measure the Company’s financial
performance and results of operations: orders, backlog, and book-to-bill ratio. Management uses orders and backlog as measures of current and future business and financial
performance and these may not be comparable with measures provided by other companies. Orders represent definitive agreements with customers to provide products and/or
services. Backlog is defined as the total dollar value of orders received for which revenue has not yet been recognized. Total backlog can include both funded and unfunded
orders under government contracts. Management believes tracking orders and backlog are useful as it often times is a leading indicator of future performance. In accordance
with industry practice, contracts may include provisions for cancellation, termination, or suspension at the discretion of the customer.

The book-to-bill ratio is an operational measure that management uses to track the growth prospects of the Company. The Company calculates the book-to-bill ratio
for a given period as net orders divided by net sales. Over the long-term, our goal is to have a book-to-bill ratio of 1.1x, which can vary significantly from quarter to quarter
given the nature of our business. Since fiscal 2020, our annual book-to-bill ratio has ranged from 0.9x to 1.5x.

Given that each of orders, backlog and book-to-bill ratio is an operational measure and that the Company's methodology for calculating orders, backlog and book-
to-bill ratio does not meet the definition of a non-GAAP measure, as that term is defined by the SEC, a quantitative reconciliation for each is not required or provided.

The following table provides our orders by market and geographic region including the percentage of total orders and change in comparison to the prior year for
each category and period presented. Percentages may not sum to the total due to rounding:

Year Ended
March 31, Change

Market 2026 % 2025 % $ %
Defense $ 252,170 70% $ 134,571 58% $ 117,599 87%
Energy & Process 71,956 20% 76,427 33% (4,471) (6%)
Space 35,316 10% 20,114 9% 15,202 76%
Total orders $ 359,442 100% $ 231,112 100% $ 128,330 56%
Book-to-Bill Ratio 1.5 1.1
Geographic Region
United States $ 345,444 96% $ 189,237 82% $ 156,207 83%
International 13,998 4% 41,875 18% (27,877) (67%)
Total orders $ 359,442 100% $ 231,112 100% $ 128,330 56%

Orders booked in fiscal 2026 were $359,442, an increase of 56% over fiscal 2025, which equated to a book-to-bill ratio of 1.5x. The acquisition of FlackTek added
orders of $3,530. Orders in fiscal 2026 included $101,500 of orders to support the U.S. Navy's Virginia Class Submarine program, $75,000 of follow-on orders to support the
U.S. Navy's Columbia Class Submarine program, and $25,500 of follow-on orders to provide mission-critical hardware for the MK48 Mod 7 Heavyweight Torpedo, which we
believe supports our position as a trusted supplier to the U.S. Navy and allied defense programs. Additionally, fiscal 2026 orders included $35,316 of orders to leading
Space/Aerospace customers in the commercial space launch market as certain programs begin to ramp production.
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Aftermarket orders to the Energy & Process and Defense markets remained strong at $36,572 but down from the record levels of fiscal 2025 of $48,462.

Orders to the U.S. represented 96% of total orders for fiscal 2026 compared to 82% for the prior year. These orders were primarily to the Defense market, which are
U.S. based, and tend to be lumpy given their large size and are long-term in nature.

The following table provides our backlog by market, including the percentage of total backlog, for each category and period presented. Percentages may not sum to
the total due to rounding:

March 31, March 31, Change
Market 2026 % 2025 % $ %
Defense $ 450,125 85% $ 340,613 83%$ 109,512 32%
Energy & Process 45,135 8% 55,640 13% (10,505) (19%)
Space 37,377 7% 16,082 4% 21,295 132%
Total backlog $ 532,637 100% $ 412,335 100%$ 120,302 299,

Backlog was a record $532,637 at March 31, 2026, an increase of 29% compared with $412,335 at March 31, 2025. The acquisition of FlackTek contributed $6,100
of this increase. We expect to recognize revenue on approximately 35% to 40% of the backlog within one year, 20% to 25% in one to two years and the remaining beyond two
years. The majority of the orders that are expected to convert beyond twenty-four months are for the Defense industry, specifically the U.S. Navy that have a long conversion
cycle (up to six years).

Outlook

We are providing the following fiscal 2027 outlook ($ in thousands):

Fiscal 2027

Net Sales
Gross Profit

SG&A Expenses (Including Amortization))®

$285,000 to $295,000
24.5% - 25.5% of sales
16.5% - 17.5% of sales

Tax Rate 18% to 20%
Adjusted EBITDA®® $35,000 to $40,000
Capital Expenditures $18,000 to $22,000

D Includes approximately $4,000 to $5,000 of equity-based compensation, net acquisition & integration costs, and ERP conversion costs included in SG&A
expense.

@ Includes approximately $2,500 of incremental costs to invest in people, processes, and technology to enable future growth and accelerate the
commercialization of Graham products and technologies.

® Excludes net interest (income) expense, income taxes, depreciation and amortization from net income, as well as approximately $4,000 to $5,000 of
equity-based compensation, net acquisition & integration costs, and ERP conversion costs.

See "Cautionary Note Regarding Forward-Looking Statements" and "Non-GAAP Measures" above for additional information about forward-looking statements and
non-GAAP measures. We have not reconciled non-GAAP forward-looking Adjusted EBITDA to its most directly comparable GAAP measure, as permitted by Item 10(e)(1)(i)
(B) of Regulation S-K. Such reconciliation would require unreasonable efforts to estimate and quantify various necessary GAAP components largely because forecasting or
predicting our future operating results is subject to many factors out of our control or not readily predictable.

Our expectations for sales and profitability assume that we will be able to operate our production facilities at planned capacity, have access to our global supply
chain including our subcontractors, do not experience any global disruptions, and experience no impact from any other unforeseen events.

Contingencies and Commitments

We have been named as a defendant in lawsuits alleging personal injury from exposure to asbestos allegedly contained in or accompanying our products or from
exposure to asbestos at the Company's facilities. We are a co-defendant with numerous other defendants in these lawsuits and intend to vigorously defend ourselves against
these claims. The claims in our current lawsuits are similar to those made in previous asbestos lawsuits that named us as a defendant. Such previous lawsuits either were
dismissed when it was shown that we had not supplied products to the plaintiffs’ places of work, or were settled by us for immaterial amounts. We believe that the resolution of
these asbestos-related lawsuits will not have a material adverse effect on our financial position or results of
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operations. However, legal matters are subject to inherent uncertainties and there exists the possibility that the ultimate resolution of these asbestos-related lawsuits could have
a material adverse impact on our financial position and results of operations.

During the third quarter of fiscal 2024, the Audit Committee of the Board of Directors, with the assistance of external counsel and forensic professionals, concluded an
investigation into a whistleblower complaint received regarding GIPL. The investigation identified evidence supporting the complaint and other misconduct by employees. The
other misconduct was over a period of four years, was not deemed to be material, and was isolated to a few employees. All involved employees have been terminated or are no
longer with the Company and we have implemented remedial actions, including strengthening our compliance program and internal controls. As a result of the investigation,
during the third quarter of fiscal 2024, the statutory auditor and bookkeeper of GIPL tendered their resignations and new firms were appointed. We have voluntarily reported
the findings of our investigation to the appropriate authorities in India, the U.S. Department of Justice, and the SEC and will continue to cooperate with those authorities.
Although the resolutions of these matters are inherently uncertain, we do not believe any remaining impact will be material to our overall consolidated results of operations,
financial position, or cash flows.

As of March 31, 2026, we are subject to the claims noted above, as well as other legal proceedings and potential claims that have arisen in the ordinary course of
business. Although the outcome of the lawsuits, legal proceedings or potential claims to which we are or may become a party cannot be determined and an estimate of the
reasonably possible loss or range of loss cannot be made for the majority of the claims, we do not believe that the outcomes, either individually or in the aggregate, will have a
material adverse effect on our results of operations, financial position or cash flows. See Note 17 to our consolidated financial statements included in Item 8 of Part IT of this
Annual Report on Form 10-K for additional information.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based upon the consolidated financial statements and the notes to consolidated
financial statements included in Item 8 of Part II of this Annual Report on Form 10-K, which have been prepared in accordance with GAAP.

Critical accounting policies are defined as those that reflect significant judgments and uncertainties and could potentially result in materially different results under
different assumptions and conditions.

Revenue Recognition. The Company accounts for revenue in accordance with Accounting Standard Codification 606, "Revenue from Contracts with Customers"
("ASC 606").

We recognize revenue on all contracts when control of the product is transferred to the customer. Control is generally transferred when products are shipped, title is
transferred, significant risks of ownership have transferred, we have rights to payment, and rewards of ownership pass to the customer. Customer acceptance may also be a
factor in determining whether control of the product has transferred. Although revenue on the majority of our contracts, as measured by number of contracts, is recognized upon
shipment to the customer, revenue on larger contracts, which are fewer in number but generally represent the majority of revenue, is recognized over time as these contracts
meet specific criteria in ASC 606. Revenue from contracts that is recognized upon shipment accounted for approximately 18% of revenue in fiscal 2026. Revenue from
contracts that is recognized over time accounted for approximately 82% of revenue in fiscal 2026. We recognize revenue over time when contract performance results in the
creation of a product for which we do not have an alternative use and the contract includes an enforceable right to payment in an amount that corresponds directly with the
value of the performance completed. To measure progress towards completion on performance obligations for which revenue is recognized over time the Company utilizes an
input method based upon a ratio of direct labor hours incurred to date to management’s estimate of the total labor hours to be incurred on each contract, or cost incurred to date
to management's estimate of the total cost to be incurred on each contract, or an output method based upon completion of operational milestones, depending upon the nature of
the contract.

Business Combinations. Assets and liabilities acquired in a business combination are recorded at their estimated fair values at the acquisition date. The fair value of
identifiable intangible assets is based upon detailed valuations that use various assumptions made by management. Goodwill is recorded when the purchase price exceeds the
estimated fair value of the net identifiable tangible and intangible assets acquired.

Goodwill and Intangible Assets. Definite lived intangible assets are amortized over their estimated useful lives and are assessed for impairment if certain indicators
are present. Goodwill and intangible assets deemed to have indefinite lives are not amortized but are subject to impairment testing annually or earlier if an event or change in
circumstances indicates that the fair value of a reporting unit or the indefinite lived asset may have been reduced below its carrying value. We make assumptions in
establishing the carrying value, fair value, and, if applicable, the estimated lives of our goodwill and intangible assets.
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Critical Accounting Estimates and Judgments

We have evaluated the accounting policies used in the preparation of the consolidated financial statements and the notes to consolidated financial statements
included in Item 8 of Part IT of this Annual Report on Form 10-K and believe those policies to be reasonable and appropriate.

We believe that the most critical accounting estimates used in the preparation of our consolidated financial statements relate to labor hour estimates, total cost, and
establishment of operational milestones which are used to recognize revenue over time, accounting for contingencies, under which we accrue a loss when it is probable that a
liability has been incurred and the amount can be reasonably estimated, and accounting for business combinations and intangible assets.

As discussed above under the heading "Critical Accounting Policies", we recognize a majority of our revenue using an over-time recognition method. The key
estimate for the over-time recognition model is total labor, total cost and operational milestones to be incurred on each contract and to the extent that these estimates change, it
may significantly impact revenue recognized in each period.

Contingencies, by their nature, relate to uncertainties that require us to exercise judgment both in assessing the likelihood that a liability has been incurred as well as
in estimating the amount of potential loss. For more information on these matters, see the notes to consolidated financial statements included in Item 8 of Part II of this Annual
Report on Form 10-K.

As discussed above under the heading "Critical Accounting Policies", we allocate the purchase price of an acquired company, including when applicable, the
acquisition date fair value of contingent consideration, between tangible and intangible assets acquired and liabilities assumed from the acquired business based on their
estimated fair values, with the residual of the purchase price recorded as goodwill. Third party appraisal firms and other consultants are engaged to assist management in
determining the fair values of certain assets acquired and liabilities assumed. Estimating fair values requires significant judgments, estimates and assumptions, including but not
limited to discount rates, future cash flows and the economic lives of trade names, technology, customer relationships, and property, plant and equipment. These estimates are
based on historical experience and information obtained from the management of the acquired company and are inherently uncertain.

During fiscal 2026, we completed the acquisitions of Xdot and FlackTek for an aggregate preliminary purchase price of $37,922, subject to certain potential
adjustments, including customary working capital adjustments. We identified and assigned value to identifiable intangible assets of customer relationships, technology and
technical know-how and trade name, and estimated the useful lives over which these intangible assets would be amortized. The estimates of fair values of these identifiable
intangible assets were based upon the Multi Period Excess Earnings method, which incorporates assumptions regarding retention rate, new customer growth and customer
related costs, as well as a Relief from Royalty method, which develops a market based royalty rate used to reflect the after tax royalty savings attributable to owning the
intangible asset. The fair value estimates resulted in identifiable intangible assets, in the aggregate, of $24,050. The resulting goodwill, in the aggregate, from these acquisitions
was $12,558. For more information on these matters, see the notes to consolidated financial statements included in Item 8 of Part II of this Annual Report on Form 10-K.

As part of our ongoing financial reporting process, a collaborative effort is undertaken involving our managers with functional responsibilities for financial, credit,
tax, engineering, manufacturing and benefit matters, and outside advisors such as lawyers, and consultants. We believe that the results of this effort provide management with
the necessary information on which to base their judgments and to develop the estimates and assumptions used to prepare the financial statements.

We believe that the amounts recorded in the consolidated financial statements included in Item 8 of Part II of this Annual Report on Form 10-K related to revenue,
contingencies, business combinations and intangible assets, and other matters requiring the use of estimates and judgments are reasonable, although actual outcomes could
differ materially from our estimates.

New Accounting Pronouncements

In the normal course of business, management evaluates all new Accounting Standards Updates (“ASU”) and other accounting pronouncements issued by the
Financial Accounting Standards Board (“FASB”), SEC, or other authoritative accounting bodies to determine the potential impact they may have on the Company’s
Consolidated Financial Statements. Other than those discussed in the Consolidated Financial Statements, management does not expect any of the recently issued accounting
pronouncements, which have not already been adopted, to have a material impact on the Company’s Consolidated Financial Statements. For discussion of the newly issued
accounting pronouncements see "Accounting and reporting changes" in Note 1 to the Consolidated Financial Statements included in Item 8 of Part II of this Annual Report on
Form 10-K for additional information.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The principal market risks (i.e., the risk of loss arising from market changes) to which we are exposed are foreign currency exchange rates, price risk, and interest
rate risk.

The assumptions applied in preparing the following qualitative and quantitative disclosures regarding foreign currency exchange rate, price risk and interest rate risk
are based upon volatility ranges experienced by us in relevant historical periods, our current knowledge of the marketplace, and our judgment of the probability of future
volatility based upon the historical trends and economic conditions of the markets in which we operate.

Foreign Currency

International consolidated sales for fiscal 2026 were 15% of total sales. Operating in markets throughout the world exposes us to movements in currency exchange
rates. Currency movements can affect sales in several ways, the foremost being our ability to compete for orders against foreign competitors that base their prices on relatively
weaker currencies. Business lost due to competition for orders against competitors using a relatively weaker currency cannot be quantified. In addition, cash can be adversely
impacted by the conversion of sales made by us in a foreign currency to U.S. dollars. In fiscal 2026, substantially all sales by us and our wholly owned subsidiaries, for which
we were paid, were denominated in the local currency of the respective subsidiary (U.S. dollars, Chinese RMB, or India INR). For fiscal 2026, foreign currency exchange rate
fluctuations increased our cash balances by $179 primarily due to the strengthening of the U.S. dollar relative to the India INR, offset partially by weakening of the U.S. dollar
relative to the Chinese RMB.

We have limited exposure to foreign currency purchases. In fiscal 2026, our purchases in foreign currencies represented approximately 3% of the cost of products
sold. At certain times, we may enter into forward foreign currency exchange agreements to hedge our exposure against potential unfavorable changes in foreign currency values
on significant sales and purchase contracts negotiated in foreign currencies. Forward foreign currency exchange contracts were not used in fiscal 2026 and as of March 31,
2026, we held no forward foreign currency contracts.

Price Risk

Operating in a global market place requires us to compete with other global manufacturers which, in some instances, benefit from lower production costs and more
favorable economic conditions, such as lower tariffs. Although we believe that our customers differentiate our products on the basis of our manufacturing quality, engineering
experience, and customer service, among other things, such lower production costs and more favorable economic conditions mean that our competitors are able to offer
products similar to ours at lower prices. In extreme market downturns, we typically see depressed price levels. Additionally, we have faced, and may continue to face,
significant cost inflation, specifically in labor costs, raw materials, tariffs, and other supply chain costs due to increased demand for raw materials and resources caused by the
broad disruption of the global supply chain. International conflicts or other geopolitical events, including the on-going Russia and Ukraine war, the Israel-Hamas and Iran
conflicts, the changes in Venezuela, and recent trade-related actions, may further contribute to increased supply chain costs due to shortages in raw materials, increased costs
for transportation and energy, disruptions in supply chains, increased tariffs, and heightened inflation. Further escalation of tariffs or geopolitical tensions may also lead to
changes to foreign exchange rates and financial markets, any of which may adversely affect our business and supply chain, and consequently our results of operations. The
impact of increased tariffs over the prior year was approximately $1,000 in fiscal 2026.

Interest Rate Risk
In order to fund our strategic growth objectives, including acquisitions, we borrow funds under our revolving credit facility through Wells Fargo that bears interest
at a variable rate. As part of our risk management activities, we evaluate the use of interest rate derivatives to add stability to interest expense and to manage our exposure to

interest rate movements. As of March 31, 2026, we had $13,000 of variable rate debt outstanding on our revolving credit facility and no interest rate derivatives outstanding.
See "Debt" in Note 9 to the Consolidated Financial Statements included in Item 8 of Part II of this Annual Report on Form 10-K for more information on our debt arrangement.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of Graham Corporation
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Graham Corporation and subsidiaries (the "Company") as of March 31, 2026 and 2025, the related
consolidated statements of operations, comprehensive income, changes in stockholders' equity, and cash flows, for each of the three years in the period ended March 31, 2026,
and the related notes and the financial statement schedule entitled "Schedule II - Valuation and Qualifying Accounts" listed in the Index at Item 15 (collectively referred to as
the "financial statements"). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2026 and 2025,
and the results of its operations and its cash flows for each of the three years in the period ended March 31, 2026, in conformity with accounting principles generally accepted
in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's internal control over
financial reporting as of March 31, 2026, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission and our report dated June 8, 2026, expressed an unqualified opinion on the Company's internal control over financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial statements based on our
audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current-period audit of the financial statements that were communicated or required to be
communicated to the audit committee and that (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a whole, and we are
not, by communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the accounts or disclosures to which they relate.

Revenue Recognition -- Over time -- Input Method - Refer to Notes 1 and 3 to the financial statements
Critical Audit Matter Description

The Company recognizes revenue over time when contract performance results in the creation of a product for which the Company does not have an alternative use and the
contract includes an enforceable right to payment in an amount that corresponds directly with the value of the performance completed. To measure progress towards completion
on performance obligations for which revenue is recognized over time the Company primarily utilizes an input method based upon a ratio of direct labor hours incurred to date
to management’s estimate of the total direct labor hours to be incurred at completion on each contract or an input method based upon a ratio of direct costs incurred to date to
management’s estimate of total costs to be incurred at the completion of each contract.

We identified a portion of revenue associated with select in-process contracts as of March 31, 2026, recognized over time utilizing an input method and that exhibit

characteristics of audit interest, as a critical audit matter because of the judgments necessary for management to estimate total direct labor hours or total costs, at completion for
such select contracts. An extensive audit effort and a
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high degree of auditor judgment was required when performing audit procedures to audit management’s estimates of total direct labor hours or total costs at completion used to
recognize revenue over time and evaluating the results of those procedures.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to management’s estimate of total direct labor hours or total costs, at completion, for in-process contracts recognized over time included the
following, among others:

. We tested the effectiveness of controls over management’s estimate of total direct labor hours or total costs, at completion for in-process contracts recognized
over time.

. We performed a risk assessment over the contract population which included analyzing the population using various characteristics of audit interest.

. We tested the mathematical accuracy of management’s calculation of revenue recognized over time for a selection of contracts.

. For a selection of in-process contracts with customers that were recognized over time utilizing an input method, we performed the following procedures, among
others:
o We evaluated whether the contracts were properly included in management’s calculation of revenue recognized over time based on the terms and

conditions of each contract.

o We evaluated the reasonableness and consistency of the methodology used by management to estimate total direct labor hours or total costs at
completion for each contract and tested the mathematical accuracy of such estimate.

o We evaluated the direct labor hours or total costs estimate by obtaining original estimates and any change orders, testing direct labor hours or total costs
completed to date, evaluating whether the costs were properly included in the labor hours or total costs to date subject to allocation to contracts, and
comparing the accuracy of actual labor hours or costs to what was estimated.

o We tested the completeness of the direct labor hours or total costs by observing the work sites and inspecting the progress to completion as of fiscal
year end, and performing corroborating inquiries with the Company's project managers and engineers regarding the estimates of total direct labor hours
or total costs at completion.

. We evaluated management’s ability to estimate total direct labor hours or total costs at completion accurately by comparing actual direct labor hours or costs
incurred to management’s historical estimates for a selection of similar contracts that were completed during the year ended March 31, 2026.

Acquisition Accounting -- Refer to Notes 1 and 2 to the financial statements
Critical Audit Matter Description

On January 23, 2026, the Company completed its acquisition of FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek"). This transaction was
accounted for as a business combination which requires that the purchase price be allocated to the assets acquired and liabilities assumed based on their respective estimated
fair values as of the acquisition date. The fair values of acquisition-related intangible assets includes customer relationships of $3.4 million, developed technology of $13.3
million, and trade name of $6.7 million. The valuation of the customer relationships and developed technology intangible assets were determined using the multi period excess
earnings method, a form of the income approach. The valuation of the trade name intangible asset was determined using the relief from royalty method, which is also a form of
the income approach. The fair value determination of the customer relationships, developed technology and trade name intangible assets required management to make various
estimates and assumptions related to the selection of the discount rate to be used.

Given the fair value determination of the customer relationships, developed technology and trade name intangible assets requires management to make various estimates and
assumptions related to the selection of the discount rate, performing audit procedures to evaluate the reasonableness of management’s estimates and assumptions within the
selection of the discount rate to be used required a high degree of auditor judgment and increased extent of effort, including the need to involve our fair value specialists.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the selection of the discount rate used by management to determine the fair value of the customer relationships, developed technology and trade

name intangible assets included the following, among others:
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. We tested the effectiveness of controls over the valuation of the customer relationships, developed technology and trade name intangible assets, including
management's controls over selection of the discount rate.

. With the assistance of fair value specialists, we evaluated the reasonableness of the (1) valuation methodology and (2) discount rate by:
o Testing the source information underlying the determination of the discount rate and the mathematical accuracy of the calculation.
o Developing a range of independent estimates and comparing those to the discount rate selected by management.

/s/Deloitte & Touche LLP

Rochester, New York
June 8, 2026

We have served as the Company's auditor since 1993.
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Net sales
Cost of products sold
Gross profit
Operating expenses and income:
Selling, general and administrative
Selling, general and administrative - amortization
Other operating (income) expense, net
Operating income
Other expenses and income:
Loss on extinguishment of debt
Other expense, net
Interest (income) expense, net
Total other expenses (income)
Income before provision for income taxes
Provision for income taxes
Net Income
Per share data:
Basic:
Net income
Diluted:
Net income
Average common shares outstanding:
Basic
Diluted

CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollar amounts in thousands, except per share data)

Years Ended March 31,

2026 2025 2024
$ 245293 $ 209,896 185,533
187,543 157,035 144,948
57,750 52,861 40,585
41,562 37,143 32,217
1,792 1,745 1,366
(621) (1,215) 80
15,017 15,188 6,922
— — 726
514 364 374
(257) (583) 248
257 (219) 1,348
14,760 15,407 5,574
2,260 3,177 1,018
$ 12,500 $ 12,230 4,556
$ 114§ 1.12 0.42
$ 112§ 1.11 0.42
10,988 10,884 10,743
11,138 11,066 10,844

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net income
Other comprehensive income:
Foreign currency translation adjustment

(Dollar amounts in thousands)

Years Ended March 31,

Defined benefit pension and other postretirement plans, net of income tax

provision of $308, $29, and $194, for the years ended
March 31, 2026, 2025 and 2024, respectively

Total other comprehensive income

Total comprehensive income

2026 2025 2024
$ 12,500 $ 12,230 $ 4,556
51 (79) (244)
1,087 105 694
1,138 26 450
$ 13,638 12,256  $ 5,006

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEETS
(Dollar amounts in thousands, except per share data)

Assets
Current assets:
Cash and cash equivalents
Trade accounts receivable, net of allowances ($195 and $630 at March 31, 2026
and 2025, respectively)
Unbilled revenue
Inventories
Prepaid expenses and other current assets
Income taxes receivable
Total current assets
Property, plant and equipment, net
Prepaid pension asset
Operating lease assets
Goodwill
Customer relationships, net
Technology and technical know-how, net
Other intangible assets, net
Deferred income tax asset
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Current portion of finance lease obligations
Accounts payable
Accrued compensation
Accrued expenses and other current liabilities
Customer deposits
Operating lease liabilities
Income taxes payable
Total current liabilities
Long-term debt
Finance lease obligations
Operating lease liabilities
Deferred income tax liability
Accrued pension and postretirement benefit liabilities
Other long-term liabilities
Total liabilities
Commitments and contingencies (Notes 8 and 17)
Stockholders’ equity:
Preferred stock, $1.00 par value, 500 shares authorized
Common stock, $0.10 par value, 25,500 shares authorized; 11,247 and 11,077 shares
issued and 11,073 and 10,903 shares outstanding at March 31, 2026 and 2025,
respectively
Capital in excess of par value
Retained earnings
Accumulated other comprehensive loss
Treasury stock (174 at March 31, 2026 and 2025, respectively)
Total stockholders’ equity
Total liabilities and stockholders’ equity

See Notes to Consolidated Financial Statements.

March 31,
2026 2025
6,580 $ 21,577
33,809 35,507
59,868 38,494
50,758 40,025
4,255 4,249
1,184 1,520
156,454 141,372
60,330 50,649
6,633 5,950
6,740 6,386
38,078 25,520
15,372 13,159
23,232 10,310
13,458 6,858
131 1,502
3,188 2,404
323,616 $ 264,110
23 $ 21
25,740 27,309
21,547 19,161
4,728 4,322
102,421 84,062
1,806 1,275
5 —
156,270 136,150
13,000 —
21 44
5,343 5,514
897 24
1,145 1,192
6,625 1,609
183,301 144,533
1,124 1,107
41,699 34,616
106,729 94,229
(5,849) (6,987)
(3,388) (3,388)
140,315 119,577
323,616 $ 264,110
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollar amounts in thousands)

Years Ended March 31,

2026 2025 2024
Operating activities:
Net income $ 12,500 $ 12,230 $ 4,556
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation 5,337 3,718 3,275
Amortization 2,506 2,218 2,157
Adjustments for credit losses (256) 829 95
Amortization of unrecognized prior service cost and actuarial losses 840 781 843
Amortization of debt issuance costs — — 131
Equity-based compensation expense 2,131 1,957 1,279
Gain on disposal or sale of property, plant and equipment (52) — 5)
Change in fair value of contingent consideration (568) (1,215) 80
Loss on extinguishment of debt — — 726
Deferred income taxes 1,928 1,471 (472)
(Increase) decrease in operating assets, net of acquisitions:
Accounts receivable 5,930 7,999 (20,724)
Unbilled revenue (21,387) (10,595) 11,855
Inventories (6,785) (6,627) (6,220)
Income taxes receivable 326 (2,235) 998
Prepaid expenses and other current and non-current assets (121) (2,190) (2,199)
Operating lease assets 1,435 1,294 1,212
Prepaid pension asset (115) (234) (287)
Increase (decrease) in operating liabilities:
Accounts payable (794) 3,491 401
Accrued compensation, accrued expenses and other current and
non-current liabilities (1,849) 639 6,011
Customer deposits 16,418 12,090 25,572
Operating lease liabilities (1,428) (1,272) (1,119)
Long-term portion of accrued compensation, accrued pension
liability and accrued postretirement benefits (63) (33) (45)
Net cash provided by operating activities 15,933 24,316 28,120
Investing activities:
Purchase of property, plant and equipment (16,054) (18,957) (9,226)
Proceeds from disposal of property, plant and equipment 274 — 44
Acquisitions, net of cash acquired (27,285) (170) (6,812)
Net cash used by investing activities (43,065) (19,127) (15,994)
Financing activities:
Borrowings of debt obligations 33,000 — 13,000
Principal repayments on debt (20,000) — (25,500)
Repayments on finance lease obligations (335) (320) (316)
Payment of debt exit costs — — (752)
Payment of debt issuance costs — — (241)
Issuance of common stock 832 653 476
Tax withholdings related to net share settlements of restricted stock units and awards (1,541) (854) (58)
Net cash provided (used) by financing activities 11,956 (521) (13,391)
Effect of exchange rate changes on cash 179 (30) (53)
Net (decrease) increase in cash and cash equivalents (14,997) 4,638 (1,318)
Cash and cash equivalents at beginning of year 21,577 16,939 18,257
Cash and cash equivalents at end of year $ 6,580 $ 21,577 $ 16,939

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Balance at March 31, 2023

Comprehensive income

Issuance of shares

Forfeiture of shares

Recognition of equity-based compensation expense
Purchase of treasury stock

Balance at March 31, 2024

Comprehensive income

Issuance of shares

Recognition of equity-based compensation expense
Balance at March 31, 2025

Comprehensive income

Issuance of shares

Recognition of equity-based compensation expense
Balance at March 31, 2026

Years Ended March 31, 2026, 2025 and 2024
(Dollar and share amounts in thousands)

Accumulated

Common Stock Capital in Other Total
Comprehensiv
Par Excess of Retained e Treasury Stockholders'
Shares Value Par Value Earnings Loss Stock Equity
10,774  $ 1,075 $ 28,061 $§ 77,443 § (7,463) $ (2,183) §$ 96,933
4,556 450 5,006
229 25 2,674 (293) 2,406
(10) 1) 1 —
1,279 1,279
(58) (58)
10,993 1,099 32,015 81,999 (7,013) (2,534) 105,566
12,230 26 12,256
84 8 644 (854) (202)
1,957 1,957
11,077 1,107 34,616 94,229 (6,987) (3,388) 119,577
12,500 1,138 13,638
170 17 4,952 4,969
2,131 2,131
11,247 $ 1,124 $ 41,699 $ 106,729 § (5,849) $ (3,388) $§ 140315

See Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended March 31, 2026, 2025 and 2024
(Amounts in thousands, except per share data)

Note 1 - The Company and Its Accounting Policies:

Graham Corporation, and its operating subsidiaries, (together, the "Company"), is a global leader in the design and manufacture of mission critical fluid, power,
heat transfer, vacuum and advanced mixing technologies for the Defense, Energy & Process, and Space industries. The Company acquired P3 Technologies, LLC ("P3") on
November 9, 2023, Xdot Bearing Technologies ("Xdot") on October 20, 2025, and FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek") on
January 23, 2026. The accompanying Consolidated Financial Statements include each acquisition from the date of purchase. The Company's significant accounting policies are
set forth below.

The Company's fiscal years ended March 31, 2026, 2025 and 2024 are referred to as "fiscal 2026," "fiscal 2025" and "fiscal 2024," respectively.

Principles of consolidation and use of estimates in the preparation of consolidated financial statements

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries Barber-Nichols, LLC ("BN"), located in Arvada, CO,
P3, located in Jupiter, FL, FlackTek Manufacturing, LLC, located in Louisville, CO, FlackTek Sales, LLC, located in Greenville, SC, Graham Vacuum and Heat Transfer
Technology (Suzhou) Co., Ltd., located in China, and Graham India Private Limited ("GIPL"), located in India. All intercompany balances, transactions and profits are
eliminated in consolidation.

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the U.S. ("GAAP") requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements,
as well as the related revenues and expenses during the reporting period. Actual amounts could differ from those estimated.

Translation of foreign currencies

Assets and liabilities of the Company's foreign subsidiaries are translated into U.S. dollars at currency exchange rates in effect at year end and revenues and
expenses are translated at average exchange rates in effect for the year. Gains and losses resulting from foreign currency transactions are included in results of operations. The
Company's sales and purchases in foreign currencies are not material to the overall consolidated financial statements. Therefore, foreign currency transaction gains and losses
have not historically impacted the Company's financial results materially. Gains and losses resulting from translation of the foreign subsidiaries balance sheets are included in a
separate component of stockholders' equity. Translation adjustments are not adjusted for income taxes since they relate to an investment, which is permanent in nature.

Revenue recognition

The Company accounts for revenue in accordance with Accounting Standard Codification 606, "Revenue from Contracts with Customers" ("ASC 606").

The Company recognizes revenue on all contracts when control of the product is transferred to the customer. Control is generally transferred when products are
shipped, title is transferred, significant risks of ownership have transferred, the Company has rights to payment, and rewards of ownership pass to the customer. Customer
acceptance may also be a factor in determining whether control of the product has transferred. Although revenue on the majority of the Company’s contracts, as measured by

number of contracts, is recognized upon shipment to the customer, revenue on larger contracts, which are fewer in number but generally represent the majority of revenue, is
recognized over time as these contracts meet specific criteria in ASC 606.

Unbilled revenue (contract assets) in the Consolidated Balance Sheets represents revenue recognized that has not been billed to customers on contracts in which
revenue is recognized over time. All progress payments exceeding unbilled revenue are presented as customer deposits (contract liabilities) in the Consolidated Balance Sheets.

Cash and cash equivalents

Cash and cash equivalents consist of cash and highly liquid, short-term investments with maturities at the time of purchase of three months or less.
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Trade Accounts receivable, net of allowances

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The provision for credit losses is the Company's best estimate of the amount
of probable credit losses in the Company's existing accounts receivable; however, changes in circumstances relating to accounts receivable may result in a requirement for
additional provisions in the future.

Shipping and handling fees and costs

Shipping and handling fees billed to the customer are recorded in Net sales and the related costs incurred for shipping and handling are included in Cost of products
sold.

Inventories
Inventories are stated at the lower of cost or net realizable value, using the average cost method.
Property, plant, equipment and depreciation

Property, plant and equipment are stated at cost net of accumulated depreciation. Major additions and improvements are capitalized, while maintenance and repairs
are charged to expense as incurred. Depreciation is provided based upon the estimated useful lives, or lease term if shorter, under the straight-line method. Estimated useful
lives range from approximately three to eight years for office equipment, eight to 25 years for manufacturing equipment, eight years for land improvements, 40 years for
buildings and improvements, and leasehold improvements are depreciated over the shorter of the remaining lives of the improvements or the remaining term of the lease. Upon
sale or retirement of assets, the cost and related accumulated depreciation are removed from the accounts and any resulting gain or loss is included in the results of operations.

Business combinations

The Company records its business combinations under the acquisition method of accounting. Under the acquisition method of accounting, the Company allocates
the purchase price of each acquisition to the tangible and identifiable intangible assets acquired and liabilities assumed based on their respective fair values at the date of
acquisition. The fair value of identifiable intangible assets is based upon detailed valuations that use various assumptions made by management. Any excess of the purchase
price over the fair value of the net tangible and intangible assets acquired is allocated to goodwill. Direct acquisition-related costs are expensed as incurred.

Goodwill
Goodwill represents the excess of the purchase price over the fair value of identifiable net tangible and intangible assets acquired in a business combination.

Goodwill is not amortized, but is reviewed for impairment at least annually or more frequently if impairment indicators arise. Goodwill is evaluated for impairment
by first performing a qualitative assessment to determine whether a quantitative goodwill test is necessary. If it is determined, based on qualitative factors, that the fair value of
the reporting unit may be more likely than not less than its carrying amount, or if significant adverse changes in the Company's future financial performance occur that could
materially impact fair value, a quantitative goodwill impairment test would be required. Additionally, the Company can elect to forgo the qualitative assessment and perform
the quantitative test. If the qualitative assessment indicates that the quantitative analysis should be performed, or if management elects to bypass a qualitative assessment, the
Company then evaluates goodwill for impairment by comparing the fair value of the reporting unit to its carrying amount, including goodwill.

Intangible Assets

Acquired intangible assets other than goodwill consist of customer relationships, technology and technical know-how and tradenames. Trade names are included in
the line item Other intangible assets, net in the Consolidated Balance Sheet. The Company amortizes a portion of its technology and technical know-how, tradenames, and
customer relationships in Selling, general and administrative expense on a straight line basis over each of their estimated useful lives of eight to twenty years. A portion of
technology and technical know-how are amortized in Cost of products sold over the projected conversion period of nine to ten years which is based on management estimates at
the time of purchase. All other intangibles have indefinite lives and are not amortized.

Impairment of long-lived assets

The Company assesses the impairment of definite-lived long-lived assets or asset groups when events or changes in circumstances indicate that the carrying value
may not be recoverable. Factors that are considered in deciding when to perform an impairment review include: a significant decrease in the market price of the asset or asset
group; a significant adverse change in the extent or manner in which a long-lived asset or asset group is being used or in its physical condition; an accumulation of costs
significantly in excess of the amount originally expected for the acquisition or construction; a current-period operating or cash flow loss combined with a history of operating or
cash flow losses or a projection or forecast that demonstrates continuing losses associated with the use of a long-lived asset or asset group; or a current expectation that, more
likely than not, a long-lived asset or asset group will be sold or otherwise disposed of significantly before the end of its previously estimated useful life. The term more likely
than not refers to a level of likelihood that is more than 50%.
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Recoverability potential is measured by comparing the carrying amount of the asset or asset group to its related total future undiscounted cash flows. If the carrying
value is not recoverable through related cash flows, the asset or asset group is considered to be impaired. Impairment is measured by comparing the asset or asset group's
carrying amount to its fair value. When it is determined that useful lives of assets are shorter than originally estimated, and no impairment is present, the rate of depreciation is
accelerated in order to fully depreciate the assets over their new shorter useful lives.

Goodwill and intangible assets with indefinite lives are tested annually for impairment. The Company assesses goodwill for impairment by comparing the fair value
of its reporting units to their carrying amounts. If the fair value of a reporting unit is less than its carrying value, an impairment loss is recorded to the extent that the implied
fair value of the goodwill within the reporting unit is less than its carrying value. Fair values for reporting units are determined based on a weighted combination of the market
approach and the income approach using discounted cash flows. Indefinite lived intangible assets are assessed for impairment by comparing the fair value of the asset to its
carrying value.

Other Long-Term Assets

Other long-term assets include service based cloud computing software implementation costs of $2,763 as of March 31, 2026. Upon implementation completion,
these costs will be amortized over the expected term of the hosting arrangement on a straight line basis.

Product warranties

The Company estimates the costs that may be incurred under its product warranties and records a liability in the amount of such costs at the time revenue is
recognized. The reserve for product warranties is based upon past claims experience and ongoing evaluations of any specific probable claims from customers. A reconciliation
of the changes in the product warranty liability is presented in Note 7.

Research and development

Research and development costs are expensed as incurred. The Company incurred research and development costs of $6,354, $4,039 and $3,944 in fiscal 2026,
fiscal 2025 and fiscal 2024, respectively. Research and development costs are included in the line item Selling, general and administrative in the Consolidated Statements of
Operations.

Income taxes

The Company recognizes deferred income tax assets and liabilities for the expected future tax consequences of events that have been recognized in the Company's
financial statements or tax returns. Deferred income tax assets and liabilities are determined based on the difference between the financial statement and tax bases of assets and
liabilities using currently enacted tax rates. The Company evaluates the available evidence about future taxable income and other possible sources of realization of deferred
income tax assets and records a valuation allowance to reduce deferred income tax assets to an amount that represents the Company's best estimate of the amount of such
deferred income tax assets that more likely than not will be realized.

The Company accounts for uncertain tax positions using a "more likely than not" recognition threshold. The evaluation of uncertain tax positions is based on factors
including, but not limited to, changes in tax law, the measurement of tax positions taken or expected to be taken in tax returns, the effective resolution of matters subject to
audit, new audit activity and changes in facts or circumstances related to a tax position. These tax positions are evaluated on a quarterly basis. It is the Company's policy to
recognize any interest related to uncertain tax positions in interest expense and any penalties related to uncertain tax positions in Selling, general and administrative expense.

The Company files federal and state income tax returns in several U.S. and non-U.S. domestic and foreign jurisdictions. In most tax jurisdictions, returns are subject
to examination by the relevant tax authorities for a number of years after the returns have been filed.

Equity-based compensation

The Company records compensation costs related to equity-based awards based on the estimated fair value of the award on the grant date. Compensation cost is
recognized in the Company's Consolidated Statements of Operations over the applicable vesting period. For service and performance based restricted stock awards and
restricted stock units, the fair market value of the award is determined based upon the closing value of the Company's stock price on the grant date. The fair market value of
market-based performance restricted stock awards is determined using the Monte Carlo valuation model. The amount of equity-based compensation expense recognized during
a period is based on the portion of the awards that ultimately vest.

Income per share data
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Basic income per share is computed by dividing net income by the weighted average number of common shares outstanding for the period. Diluted income per
share is calculated by dividing net income by the weighted average number of common shares outstanding and, when applicable, potential common shares outstanding during
the period.

A reconciliation of the numerators and denominators of basic and diluted income per share is presented below:

Years ended March 31,
2026 2025 2024
Basic income per share:
Numerator:
Net income $ 12,500 $ 12,230  $ 4,556
Denominator:

Weighted average common shares outstanding 10,988 10,884 10,743
Basic income per share $ 1.14 $ 112§ 0.42
Diluted income per share:

Numerator:
Net income $ 12,500 $ 12,230  $ 4,556
Denominator:

Weighted average common shares outstanding 10,988 10,884 10,743

Restricted stock units outstanding 150 182 101

Weighted average common and potential common

shares outstanding 11,138 11,066 10,844
Diluted income per share $ .12 § 1.11 § 0.42
Cash flow statement

Interest and income taxes paid as well as non-cash investing and financing activities are as follows:

Year ended March 31,

2026 2025 2024
Interest paid $ 495 $ 298 $ 823
Income taxes paid, net of refunds (36) 3,982 425
Pension and other post retirement income adjustments, net of income tax 1,087 105 694
Capital purchases recorded in accounts payable 1,037 3,951 620
Issuance of shares as consideration in business acquisitions 5,678 — 1,930

Accumulated other comprehensive income (loss)

Comprehensive income is comprised of net income and other comprehensive income or loss items, which are accumulated as a separate component of stockholders'
equity. For the Company, other comprehensive income or loss items include foreign currency translation adjustments and pension and other postretirement benefit adjustments.

Fair value measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (i.e. the "exit price") in an orderly transaction between market
participants at the measurement date. The accounting standard for fair value establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs are inputs that market participants
would use in pricing the asset or liability developed based on market data obtained from sources independent of the Company. Unobservable inputs are inputs that reflect the
Company's assumptions about the assumptions market participants would use in pricing the asset or liability developed based on the best information available in the
circumstances. The hierarchy is broken down into three levels based on the reliability of inputs as follows:

Level 1 — Valuations based on quoted prices in active markets for identical assets or liabilities that the Company has the ability to access. Since valuations are based
on quoted prices that are readily and regularly available in an active market, valuation of these products does not entail a significant degree of judgment.
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Level 2 — Valuations determined from quoted prices for similar assets or liabilities in active markets, quoted prices for identical instruments in markets that are not
active or by model-based techniques in which all significant inputs are observable in the market.

Level 3 — Valuations based on inputs that are unobservable and significant to the overall fair value measurement. The degree of judgment exercised in determining
fair value is greatest for instruments categorized in Level 3.

The availability of observable inputs can vary and is affected by a wide variety of factors, including, the type of asset/liability, whether the asset/liability is
established in the marketplace, and other characteristics particular to the transaction. To the extent that valuation is based on models or inputs that are less observable or
unobservable in the market, the determination of fair value requires more judgment. In certain cases, the inputs used to measure fair value may fall into different levels of the
fair value hierarchy. In such cases, for disclosure purposes, the level in the fair value hierarchy within which the fair value measurement in its entirety falls is determined based
on the lowest level input that is significant to the fair value measurement in its entirety.

Fair value is a market-based measure considered from the perspective of a market participant rather than an entity-specific measure. Therefore, even when market
assumptions are not readily available, assumptions are required to reflect those that market participants would use in pricing the asset or liability at the measurement date.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and reported amounts of sales and expenses during the reporting
period. Actual results could differ materially from those estimates.

Accounting and reporting changes

In the normal course of business, management evaluates all new Accounting Standards Updates ("ASU") and other accounting pronouncements issued by the
Financial Accounting Standards Board ("FASB"), Securities and Exchange Commission, or other authoritative accounting bodies to determine the potential impact they may
have on the Company’s Consolidated Financial Statements. Other than those discussed below, management does not expect any of the recently issued accounting
pronouncements, which have not already been adopted, to have a material impact on the Company’s Consolidated Financial Statements.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740)-Improvements to Income Tax Disclosures. The ASU requires disclosure of
disaggregated income taxes paid in both U.S. and foreign jurisdictions, prescribes standard categories for the components of the effective tax rate reconciliation and modifies
other income tax-related disclosures. For public business entities, the ASU is effective for annual periods beginning after December 15, 2024. The Company adopted the
guidance effective for fiscal year ended March 31, 2026 on a prospective basis. The adoption of the guidance did not have a material impact on the consolidated financial
statements. For additional information, refer to Note 11, Income Taxes.

In November 2024, the FASB issued ASU No. 2024-03 “Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures (Subtopic
220-40): Disaggregation of Income Statement Expenses.” This ASU requires public business entities to disclose, for interim and annual reporting periods, additional
information about certain income statement expense categories. The requirements are effective for fiscal years beginning after December 15, 2026, and for interim periods
beginning after December 15, 2027. Entities are permitted to apply either the prospective or retrospective transition methods. The Company is currently evaluating the impact
that the adoption of this ASU will have on its consolidated financial statements.

Note 2 - Acquisitions

FlackTek
On January 23, 2026, the Company acquired FlackTek, a provider of advanced mixing and material processing solutions. FlackTek's systems are sold to OEMs, research and
development centers, defense laboratories, and industrial manufacturers serving adhesives, sealants, functional coatings, composites, electronics, and other advanced materials
markets. FlackTek adds a product portfolio with a shared customer base and an installed footprint that extends across the full value chain, from upstream to downstream
production and quality control. Its mixing systems are process-critical and market-agnostic, serving defense, energetics, oil & gas, food, battery, aerospace and space, medical,
and other industrial applications where precision, repeatability, and consistency drive value.

This transaction was accounted for as a business combination which requires that assets acquired and liabilities assumed be recognized at their fair value as of the
acquisition date. The purchase price of $37,022 was comprised of 76 shares of the Company's common stock, representing a value of $5,678 at a price of $74.89 per share, and
cash consideration of $26,456, subject to certain potential adjustments, including a customary working capital adjustment. The cash consideration was funded through
borrowings on the Company's line of credit. The purchase agreement included a contingent earn-out to earn up to an additional $25,000 in future performance-based cash
earnouts over four years beginning with fiscal 2027, based upon achieving progressively increasing adjusted
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EBITDA performance targets each year. At the acquisition date, a liability of $5,638 was recorded for the contingent earn-out.

The preliminary purchase price was allocated to the assets acquired and liabilities assumed based upon their estimated fair value at the date of acquisition and the
amount exceeding the fair value of $11,844 was recorded as goodwill, which is deductible for tax purposes. Goodwill generated in the acquisition is related to FlackTek’s
assembled workforce, synergies between the Company’s other operations and FlackTek that are expected to occur as a result of the combined engineering knowledge, the
ability of each of the operations to leverage each other’s technology solutions, and the Company’s ability to utilize acquired management's knowledge in providing
complementary product offerings to the Company’s customers. The following table summarizes the preliminary purchase price allocation of the assets acquired and liabilities
assumed:

January 23,
2026
Assets acquired:
Cash and cash equivalents $ 66
Trade accounts receivable, net of allowances 3,985
Inventories 4,154
Prepaid expenses and other current assets 84
Property, plant & equipment, net 2,030
Operating lease assets 1,448
Goodwill 11,844
Customer relationships 3,400
Technology and technical know-how 13,300
Tradename 6,700
Other long term asset 31
Total assets acquired 47,042
Liabilities assumed:
Accounts payable 2,237
Accrued compensation 596
Accrued expenses and other current liabilities 3,988
Customer deposits 1,751
Operating lease liabilities 1,448
Total liabilities assumed 10,020
Purchase price $ 37,022

The fair value of acquisition-related intangible assets includes customer relationships, technology and technical know-how, and tradename. The tradename is an
indefinite-lived intangible asset and is included in the line item Other intangible assets, net in the Consolidated Balance Sheets. The fair value of tradename was calculated
using a Relief from Royalty method, which develops a market based royalty rate used to reflect the after tax royalty savings attributable to owning the intangible asset. The fair
value of customer relationships and technology and technical know-how were calculated using an income approach, specifically the Multi Period Excess Earnings method,
which incorporates assumptions regarding retention rate, new customer growth, obsolescence factors, and customer related costs.

Customer relationships are amortized in selling, general and administrative expense on a straight line basis over their estimated useful lives of twelve years.
Technology and technical know-how is amortized in cost of products sold on a straight line basis over its estimated useful life of nine years.

The Consolidated Statement of Operations for the year ended March 31, 2026 includes net sales of FlackTek of $2,767 and net loss of ($916).
Xdot

On October 20, 2025, the Company completed its acquisition of Xdot, a specialized consulting, design, and engineering firm focused on foil bearing technology. Xdot
has been integrated into the BN business. The purchase price of this transaction consisted of cash consideration of $900 at close, subject to certain potential adjustments
including a customary working capital adjustment, and was funded with cash on hand. The purchase agreement included two potential cash contingent earnouts to be paid on
the first and second anniversary of the transaction, dependent upon the achievement of certain qualitative milestones totaling $600. As of the acquisition date, a $507 contingent
earn-out liability was recorded. The Company preliminarily recorded goodwill in the amount of $714, as well as an intangible asset for technology and technical know-how in
the amount of $650, which will be amortized over its estimated useful life of ten years, and are deductible for tax purposes. The sales and results of Xdot were immaterial to
fiscal 2026.
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P3

On November 9, 2023, the Company completed its acquisition of P3, a privately-owned custom turbomachinery engineering, product development, and manufacturing
business located in Jupiter, FL that serves the Space, New Energy, Defense, and Medical industries. The Company believes this acquisition advances its growth strategy, further
diversifies its market and product offerings, and broadens its turbomachinery solutions. P3 is managed through BN, is highly complementary to BN's technology, and enhances
its turbomachinery solutions.

This transaction was accounted for as a business combination which requires that assets acquired and liabilities assumed be recognized at their fair value as of the
acquisition date. The purchase price of $11,238 was comprised of 125 shares of the Company's common stock, representing a value of $1,930, and cash consideration of
$7,268. The cash consideration was funded through borrowings on the Company's line of credit. The purchase agreement included a contingent earn-out dependent upon certain
financial measures of P3 post-acquisition, in which the sellers are eligible to receive up to $3,000 in additional cash consideration.

The cost of the acquisition was allocated to the assets acquired and liabilities assumed based upon their estimated fair value at the date of acquisition and the amount
exceeding the fair value of $1,997 was recorded as goodwill, which is deductible for tax purposes. Goodwill generated in the acquisition is related to P3’s assembled workforce,
synergies between the Company’s other operations and P3 that are expected to occur as a result of the combined engineering knowledge, the ability of each of the operations to
leverage each other’s technology solutions, and the Company’s ability to utilize acquired management knowledge in providing complementary product offerings to the
Company’s customers. The following table summarizes the final purchase price allocation of the assets acquired and liabilities assumed:

November 9,
2023
Assets acquired:
Cash and cash equivalents $ 286
Trade accounts receivable, net of allowances 465
Unbilled revenue 302
Inventories 808
Prepaid expenses and other current assets 93
Property, plant & equipment, net 542
Operating lease assets 130
Goodwill 1,997
Customer relationships 4,400
Technology and technical know-how 2,500
Tradename 300
Total assets acquired 11,823
Liabilities assumed:
Accrued compensation 62
Customer deposits 389
Operating lease liabilities 134
Total liabilities assumed 585
Purchase price $ 11,238

The fair value of acquisition-related intangible assets includes customer relationships, technology and technical know-how, and tradename. The tradename is included
in the line item Other intangible assets, net in the Consolidated Balance Sheets. The fair value of customer relationships was calculated using an income approach, specifically
the Multi Period Excess Earnings method, which incorporates assumptions regarding retention rate, new customer growth and customer related costs. The fair value of
tradename and technology and technical know-how were both calculated using a Relief from Royalty method, which develops a market based royalty rate used to reflect the
after tax royalty savings attributable to owning the intangible asset.

Customer relationships and tradename are amortized in Selling, general and administrative expense on a straight line basis over their estimated useful lives of eight
years and three years respectively. Technology and technical know-how is amortized in Cost of products sold on a straight line basis over its estimated useful life of ten years.

The Consolidated Statement of Operations for the year ended March 31, 2024 includes net sales of P3 of $2,206 and net income of $24.

A rollforward of contingent earn-out liabilities is as follows:
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Balance at November 9, 2023 $ 2,040

Change in fair value 80
Payments —
Balance at March 31, 2024 2,120
Change in fair value (1,215)
Payments —
Balance at March 31, 2025 905
Change in fair value (568)
Additional acquisition earn out 6,145
Payments —
Balance at March 31, 2026 $ 6,482

The change in the fair value of the contingent earn-out liabilities is included in Other operating (income) expense, net in the Consolidated Statements of Operations.
Pro forma information

The following unaudited pro forma information presents the consolidated results of operations of the Company as if the FlackTek acquisition had occurred at the
beginning of the year ended March 31, 2025:

For the Years Ended
March 31,
2026 2025

Net sales $ 265,731 $ 234,956
Net income 13,193 9,412
Earnings per share

Basic $ 1.19 $ 0.86

Diluted $ 1.18 $ 0.84

The unaudited pro forma information presents the combined operating results of the Company and FlackTek with the results prior to the acquisition date adjusted
to include the pro forma impact of the adjustment to interest expense reflecting the cash paid in connection with the acquisition, including acquisition-related expenses, at the
Company’s weighted average interest rate, amortization expense related to the fair value adjustments for intangible assets, non-recurring acquisition-related costs and the
impact of income taxes on the pro forma adjustments utilizing the applicable statutory tax rate.

The unaudited pro forma results are presented for illustrative purposes only. These pro forma results do not purport to be indicative of the results that would have
actually been obtained if the acquisition occurred as of the beginning of each of the periods presented, nor does the pro forma data intend to be a projection of results that may
be obtained in the future.

Acquisition and integration costs of $1,873, $45, and $352, were expensed in fiscal 2026, 2025, and 2024, respectively, and are included in Selling, general and
administrative expenses in the Consolidated Statements of Operations.

Note 3 — Revenue Recognition:

The Company recognizes revenue on all contracts when control of the product is transferred to the customer. Control is generally transferred when products are
shipped, title is transferred, significant risks of ownership have transferred, the Company has rights to payment, and rewards of ownership pass to the customer.

The following tables present the Company's net sales disaggregated by market and geographic area:

Year ended March 31,

Market 2026 2025 2024

Defense $ 147,445 $ 121,925  $ 99,493
Energy & Process 83,343 73,287 72,758
Space 14,505 14,684 13,282
Net sales $ 245293 § 209,896 $ 185,533
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Year ended March 31,

Geographic Area 2026 2025 2024

Asia $ 12,630 $ 16,884 § 15,144
Canada 11,217 7,586 4,229
Middle East 7,003 7,088 2,568
South America 1,251 1,165 733
U.S. 209,628 169,943 155,908
All other 3,564 7,230 6,951
Net sales $ 245293 $ 209,896 $ 185,533

The final destination of products shipped is the basis used to determine net sales by geographic area. No sales were made to the terrorist sponsoring nations of Cuba,
Iran, North Korea or Syria in the fiscal years presented above.

A performance obligation represents a promise in a contract to provide a distinct good or service to a customer. The Company accounts for a contract when it has
approval and commitment from both parties, the rights of the parties are identified, payment terms are identified, the contract has commercial substance and collectability of
consideration is probable. Transaction price reflects the amount of consideration to which the Company expects to be entitled in exchange for transferred products. A contract’s
transaction price is allocated to each distinct performance obligation and revenue is recognized as the performance obligation is satisfied. In certain cases, the Company may
separate a contract into more than one performance obligation, while in other cases, several products may be part of a fully integrated solution and are bundled into a single
performance obligation. If a contract is separated into more than one performance obligation, the Company allocates the total transaction price to each performance obligation
in an amount based on the estimated relative standalone selling prices of the promised goods underlying each performance obligation. The Company has made an accounting
policy election to exclude from the measurement of the contract price all taxes assessed by government authorities that are collected by the Company from its customers. The
Company does not adjust the contract price for the effects of a financing component if the Company expects, at contract inception, that the period between when a product is
transferred to a customer and when the customer pays for the product will be one year or less.

The Company recognizes revenue over time when contract performance results in the creation of a product for which the Company does not have an alternative use
and the contract includes an enforceable right to payment in an amount that corresponds directly with the value of the performance completed. To measure progress towards
completion on performance obligations for which revenue is recognized over time, the Company utilizes an input method based upon a ratio of direct labor hours incurred to
date to management’s estimate of the total labor hours to be incurred on each contract, an input method based upon a ratio of total contract costs incurred to date to
management's estimate of the total contract costs to be incurred or an output method based upon completion of operational milestones, depending upon the nature of the
contract. The Company has established the systems and procedures essential to developing the estimates required to account for performance obligations over time. These
procedures include monthly review by management of costs incurred, progress towards completion, identified risks and opportunities, sourcing determinations, changes in
estimates of costs yet to be incurred, availability of materials, and execution by subcontractors. Sales and earnings are adjusted on a cumulative catch-up basis in current
accounting periods based upon revisions in the contract value due to pricing changes and estimated costs at completion. Losses on contracts are recognized immediately when
evident to management. Revenue on the majority of the Company’s contracts, as measured by number of contracts, is recognized upon shipment to the customer. Revenue on
larger contracts, which are fewer in number but generally represent the majority of revenue, is recognized over time as these contracts meet specific criteria established in ASC
606. The following table presents the Company's revenue percentages disaggregated by revenue recognized over time or upon shipment:

Year ended March 31,
2026 2025 2024

Revenue recognized over time 82% 80% 77%
Revenue recognized at shipment 18% 20% 23%

The timing of revenue recognition, invoicing and cash collections affect trade accounts receivable, unbilled revenue (contract assets) and customer deposits
(contract liabilities) on the Consolidated Balance Sheets. Unbilled revenue represents revenue on contracts that is recognized over time and exceeds the amount that has been
billed to the customer. Unbilled revenue is separately presented in the Consolidated Balance Sheets. The Company may receive a progress payment from a customer, which is
recorded as a customer deposit or have an unconditional right to receive a customer deposit prior to revenue being recognized. Because the performance obligations related to
such customer deposits may not have been satisfied, a contract liability is recorded and an offsetting asset of equal amount is recorded as a trade accounts receivable until the
deposit is collected. Customer deposits are separately presented in the Consolidated Balance Sheets. Customer deposits are not considered a significant financing component as
they are generally received less than one year before the product is completed or used to procure specific material on a contract, as well as related overhead costs incurred
during design and construction.
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Net contract assets (liabilities) consisted of the following:

Change due to

invoicing

Change due to Change due to customers/

amounts revenue additional

March 31, 2026 March 31, 2025 Change acquired recognized deposits
Unbilled revenue (contract assets) $ 59,868 $ 38,494 § 21,374 $ 29 $§ 120,829 §  (99,484)
Customer deposits (contract liabilities) (102,421) (84,062) (18,359) (1,840) 68,923 (85,442)
Net contract (liabilities) assets $ (42,553) $ (45,568) $ 3,015

Contract liabilities at March 31, 2026 and 2025 include $4,560 and $12,315, respectively, of customer deposits for which the Company has an unconditional right to
collect payment. Trade accounts receivable, as presented on the Consolidated Balance Sheets, includes corresponding balances at March 31, 2026 and 2025, respectively.

Receivables billed but not paid under retainage provisions in the Company’s customer contracts were $2,419 and $1,999 at March 31, 2026 and 2025, respectively.

The Company's remaining unsatisfied performance obligations represent a measure of the total dollar value of work to be performed on contracts awarded and in
progress. The Company also refers to this measure as backlog. As of March 31, 2026, the Company had remaining unsatisfied performance obligations of $532,637. The
Company expects to recognize revenue on approximately 35% to 40% of the remaining performance obligations within one year, 20% to 25% in one to two years and the

remaining beyond two years.

Note 4 — Inventories:

Major classifications of inventories are as follows:

March 31,
2026 2025
Raw materials and supplies $ 9,342 § 5,859
Work in process 39,685 32,579
Finished products 1,731 1,587
$ 50,758  § 40,025
Note 5 — Property, Plant and Equipment:
Major classifications of property, plant and equipment are as follows:
March 31,
2026 2025
Land and land improvements $ 3,106 $ 3,071
Buildings and leasehold improvements 36,808 24,792
Machinery and equipment 67,174 51,529
Construction in progress 7,097 20,078
114,185 99,470
Less — accumulated depreciation and amortization (53,855) (48,821)
$ 60,330 § 50,649

Depreciation expense in fiscal 2026, fiscal 2025 and fiscal 2024 was $5,337, $3,718, and $3,275, respectively.
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Note 6 — Intangible Assets:

Intangible assets are comprised of the following:

At March 31, 2026

Intangibles subject to amortization:
Customer relationships
Technology and technical know-how
Tradename

Intangibles not subject to amortization:

Goodwill
Tradename

At March 31, 2025

Intangibles subject to amortization:
Customer relationships
Technology and technical know-how
Backlog
Tradename

Intangibles not subject to amortization:

Goodwill
Tradename

Weighted Average
Amortization Period

Gross Carrying Amount

Accumulated
Amortization

Net Carrying Amount

8 - 20 years
9 - 20 years
3 years

Indefinite
Indefinite

Weighted Average
Amortization Period

$ 19,600 4228 § 15,372
26,550 3,318 23,232

300 242 58

$ 46,450 7,788  § 38,662
$ 38,078 — 38,078
13,400 — 13,400

$ 51,478 — § 51,478

Gross Carrying Amount

Accumulated
Amortization

Net Carrying Amount

8 - 20 years
10 - 20 years
4 years
3 years

Indefinite
Indefinite

$ 16,200 3,041 $ 13,159
12,600 2,290 10,310

3,900 3,900 —

300 142 158

$ 33,000 9,373  § 23,627
$ 25,520 — 3 25,520
6,700 — 6,700

$ 32,220 — 32,220

A portion of Technology and technical know-how, tradenames, and Customer relationships are amortized in Selling, general and administrative expense on a

straight line basis over each of their estimated useful lives. Backlog and a portion of technology and technical know-how are amortized in Cost of products sold over the
projected conversion period based on management estimates at time of purchase. Intangible asset amortization was $2,315, $2,218 and $2,157 for fiscal 2026, fiscal 2025 and
fiscal 2024, respectively. Inventory step up amortization of $191 was expensed in fiscal 2026 for the FlackTek acquisition. The estimated annual amortization expense is as
follows:

Annual
Amortization
2027 $ 3,780
2028 3,721
2029 3,721
2030 3,721
2031 3,721
2032 and thereafter 19,998
Total intangible amortization $ 38,662
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Note 7 — Product Warranty Liability:

A reconciliation of the changes in product warranty liability is as follows:

Year ended March 31,
2026 2025
Balance at beginning of year $ 78 $ 806
Warranty accrual acquired 172 —
Expense for product warranties 165 326
Product warranty claims paid (106) (346)
Balance at end of year $ 1,017 $ 786

The product warranty liability is included in the line item Accrued expenses and other current liabilities in the Consolidated Balance Sheets.
Note 8 - Leases:

The Company leases certain manufacturing facilities, office space, machinery and office equipment. An arrangement is considered to contain a lease if it conveys
the right to use and control an identified asset for a period of time in exchange for consideration. If it is determined that an arrangement contains a lease, then a classification of
a lease as operating or finance is determined by evaluating the five criteria outlined in the lease accounting guidance at inception. Leases generally have remaining terms of one
year to five years, whereas leases with an initial term of twelve months or less are not recorded on the Consolidated Balance Sheets. The depreciable life of leased assets related
to finance leases is limited by the expected term of the lease, unless there is a transfer of title or purchase option that the Company believes is reasonably certain of exercise.
Certain leases include options to renew or terminate. Renewal options are exercisable per the discretion of the Company and vary based on the nature of each lease. The term of
the lease includes renewal periods only if the Company is reasonably certain that it will exercise the renewal option. When determining if a renewal option is reasonably certain
of being exercised, the Company considers several factors, including but not limited to, the cost of moving to another location, the cost of disrupting operations, whether the
purpose or location of the leased asset is unique and the contractual terms associated with extending the lease. The Company’s lease agreements do not contain any residual
value guarantees or any material restrictive covenants and the Company does not sublease to any third parties. As of March 31, 2026, the Company did not have any material
leases that have been signed but not commenced.

Right-of-use ("ROU") lease assets and lease liabilities are recognized based on the present value of the future minimum lease payments over the lease term at
commencement date. ROU assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make
payments in exchange for that right of use. Finance lease ROU assets and operating lease ROU assets are included in the line items Property, plant and equipment, net and
Operating lease assets, respectively, in the Consolidated Balance Sheets. The current portion and non-current portion of finance and operating lease liabilities are all presented
separately in the Consolidated Balance Sheets.

The Company has entered into operating leases with companies in which our Executive Chairman holds a majority interest for certain buildings, equipment, and
storage units located in Arvada, Colorado. In connection with such leases and rental agreements, the Company made fixed minimum lease payments to the lessor of $1,016,
$990 and $952 in fiscal 2026, 2025 and 2024, respectively. Future minimum lease payments under these leases as of March 31, 2026 are $3,786.

The discount rate implicit within the Company's leases is generally not readily determinable, and therefore, the Company uses an incremental borrowing rate in
determining the present value of lease payments based on rates available at commencement.

The weighted average remaining lease term and discount rate for finance and operating leases are as follows:

March 31,

2026 2025
Finance Leases
Weighted-average remaining lease term in years 1.83 2.83
Weighted-average discount rate 7.75% 7.75%
Operating Leases
Weighted-average remaining lease term in years 3.90 4.94
Weighted-average discount rate 3.71% 3.42%
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The components of lease expense are as follows:

Year Ended March 31,

2026 2025
Finance lease cost:
Amortization of right-of-use assets $ 13 8§ 13
Interest on lease liabilities 4 6
Operating lease cost 1,655 1,527
Short-term lease cost 58 25
Total lease cost $ 1,730  $ 1,571

Operating lease costs during fiscal 2026, fiscal 2025 and fiscal 2024 were included within Cost of products sold and Selling, general and administrative expenses.

As of March 31, 2026, future minimum payments required under non-cancelable leases are:

Operating Finance
Leases Leases
2027 $ 2,036 $ 26
2028 1,870 21
2029 1,902 —
2030 1,623 —
2031 252 —
Total lease payments 7,683 47
Less — amount representing interest (534) 3)
Present value of net minimum lease payments $ 7,149 $ 44

ROU assets obtained in exchange for new operating lease liabilities were $268 and $374 in fiscal 2026 and fiscal 2025, respectively.

Note 9 - Debt:

On October 13, 2023, the Company entered into a new five-year revolving credit facility with Wells Fargo Bank, National Association ("Wells Fargo") that
provides a $50,000 line of credit (the "Revolving Credit Facility"). Simultaneous with the close of the acquisition of FlackTek on January 23, 2026, the Company amended the
Revolving Credit Facility to increase the limit to $80,000, modify the definition of Consolidated Funded Indebtedness to limit the amount of contingent earn-out liability
included to the amount expected to be paid in the next twelve months, as well as permit the incurrence or existence of indebtedness of GIPL arising from any letters of credit,
bank guarantees, or other similar obligations in a principal amount not to exceed $5,000, and certain other administrative amendments. The Revolving Credit Facility has a
$25,000 sub-limit for letters of credit. As of March 31, 2026, there was $13,000 borrowed and $6,111 letters of credit outstanding on the Revolving Credit Facility.

The Revolving Credit Facility contains customary terms and conditions, including representations and warranties and affirmative and negative covenants, as well as
financial covenants for the benefit of Wells Fargo, which require the Company to maintain (i) a consolidated total leverage ratio not to exceed 3.50:1.00 and (ii) a consolidated
fixed charge coverage ratio of at least 1.20:1.00, in both cases computed in accordance with the definitions and requirements specified in the Revolving Credit Facility. As of
March 31, 2026, the Company was in compliance with the financial covenants of the Revolving Credit Facility.

Borrowings under the Revolving Credit Facility bear interest at a rate equal to, at the Company’s option, either (i) a forward-looking term rate based on the secured
overnight financing rate ("SOFR") for the applicable interest period, subject to a floor of 0.0% per annum or (ii) a base rate determined by reference to the highest of (a) the rate
of interest per annum publicly announced by the Lender as its prime rate, (b) the federal funds rate plus 0.50% per annum and (c) one-month term SOFR plus 1.00% per
annum, subject to a floor of 1.00% per annum, plus, in each case, an applicable margin. The applicable margins range between (i) 1.25% per annum and 2.50% per annum in
the case of any term SOFR loan and (ii) 0.25% per annum and 1.50% per annum in the case of any base rate loan, in each case based upon the Company’s then-current
consolidated total leverage ratio; provided, however, for a period of one year following the closing date, the applicable margin shall be set at 1.25% per annum in the case of
any term SOFR loan and 0.25% per annum in the case of any base rate loan. As of March 31, 2026, the SOFR rate was 3.68%.

The Company is required to pay a quarterly commitment fee on the unused portion of the Revolving Credit Facility during the applicable quarter at a per annum
rate also determined by reference to the Company’s then-current consolidated total leverage ratio, which fee ranges between 0.10% per annum and 0.20% per annum. Any
outstanding letters of credit issued under the Revolving Credit Facility will bear a fee equal to the daily amount drawn under such letters of credit multiplied by the applicable
margin for the SOFR
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loans. As of March 31, 2026, the amount available under the Revolving Credit Facility was $60,889, subject to the interest and leverage covenants.

In connection with the termination of the old revolving credit facility and term loan on October 13, 2023, with Bank of America, the Company paid $752 in exit
costs and recognized an extinguishment charge of $726 in fiscal year ended March 31, 2024.

As of March 31, 2026, $606 letters of credit are outstanding with HSBC Bank USA, N.A and are cash secured. These outstanding letters of credit are subject to a
fee of between 0.75% and 0.85% per annum, depending on the term of the letter of credit. As of March 31, 2026, $224 letters of credit are outstanding with Axis Bank and are
cash secured. Additionally, we have a 20,000 RMB bank guaranty line of credit with China Citic Bank Co. LTD which had $549 letters of credit outstanding at March 31,
2026. Outstanding letters of credit under this agreement are subject to a fee of 0.60% per annum. We also have a 445,000 INR bank guaranty line of credit with HSBC Bank,
India. Outstanding letters of credit under this agreement are subject to a fee of 0.60% per annum. As of March 31, 2026, $1,680 letters of credit are outstanding at HSBC Bank,
India. Total letters of credit outstanding as of March 31, 2026 and March 31, 2025 were $9,170 and $10,997, respectively.

Note 10 - Financial Instruments and Derivative Financial Instruments:

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash, cash equivalents, and trade accounts
receivable. The Company places its cash and cash equivalents with high credit quality financial institutions, and evaluates the credit worthiness of these financial institutions on
a regular basis. Concentrations of credit risk with respect to trade accounts receivable are limited due to the large number of customers comprising the Company's customer
base and their geographic dispersion. At March 31, 2026 and 2025, the Company had no significant concentrations of credit risk.

Letters of Credit

The Company has entered into standby letter of credit agreements with financial institutions relating to the guarantee of future performance on certain contracts. At
March 31, 2026 and 2025, the Company was contingently liable on outstanding standby letters of credit aggregating $9,170 and $10,997, respectively.

Fair Value of Financial Instruments
The estimates of the fair value of financial instruments are summarized as follows:

Cash and cash equivalents: The carrying amount of cash and cash equivalents approximates fair value due to the short-term maturity of these instruments and are
considered Level 1 assets in the fair value hierarchy.

Short-term and long-term debt: The carrying values of credit facilities with variable rates of interest approximates fair values and is considered a Level 2 liability in
the fair value hierarchy.

Contingent consideration: In circumstances where an acquisition involves a contingent consideration arrangement, the Company recognizes a liability equal to the
fair value of the contingent payments it expects to make as of the acquisition date. Increases or decreases in the fair value of the contingent consideration liability can result
from changes in discount periods and rates, as well as changes in the timing, amount of, or the likelihood of achieving the applicable performance target. Increases in projected
revenues, estimated cash flows and probabilities of payment may result in significantly higher fair value measurements; decreases in these items may have the opposite effect.
Increases in the discount rates in periods prior to payment may result in significantly lower fair value measurements and decreases in the discount rates may have the opposite
effect. The contingent consideration fair value measurement is based on significant inputs not observable in the market and therefore constitute Level 3 inputs within the fair
value hierarchy.

Note 11 — Income Taxes:

An analysis of the components of income before provision for income taxes is presented below:

Year ended March 31,

2026 2025 2024
United States $ 15,038 $ 14,381 $ 5,077
Asia (278) 1,026 497
Income before provision for income taxes $ 14,760 $ 15,407 $ 5,574
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The provision for income taxes consists of:

Year ended March 31,

2026 2025 2024
Current:
Federal $ 170§ 1,387 § 1,133
State 154 37 100
Foreign 8 282 257
332 1,706 1,490
Deferred:
Federal 2,030 5,429 (419)
State (16) 210 88
Foreign (124) 25 (106)
Changes in valuation allowance 38 (4,193) (35)
1,928 1,471 (472)
Total provision for income taxes $ 2,260 $ 3,177  $ 1,018

Below is a tabular rate reconciliation pursuant to the disclosure requirements of ASU 2023-09, adopted prospectively for the year ended March 31, 2026:
Year ended March 31, 2026

Amount Percent

Provision for income taxes as U.S. federal statutory rate $ 3,100 21.0%
State and local income taxes, net of federal income tax effect 139 0.9%
Foreign tax effects (60) 0.4)%
Nontaxable or nondeductible items

162(m) 604 4.1%

Share based compensation (667) (4.5)%

Other 31) 0.2)%
Effect of cross-border tax laws (30) (0.2)%
Tax credits

R&D tax credit (790) 5.4)%
Other (5) —
Effective tax rate $ 2,260 15.3%
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The reconciliation of the provision calculated using the U.S. federal tax rate with the provision for income taxes presented in the consolidated financial statements is

as follows:

Provision for income taxes at federal rate
State taxes

Charges not deductible for income tax purposes
Stock based compensation

Research and development tax credits
Valuation allowance

Effect of foreign tax rate

Uncertain tax positions

Nondeductible fringe benefits

162(m)

Foreign withholding tax

Foreign-derived intangible income deduction
Global intangible low-taxed income

Capital loss expiration

Earnout revaluation

Other

Provision for income taxes

Year ended March 31,

2025 2024
3238 $ 1,170
196 156
45 54
(382) ®)
(308) (327)
(4,193) 35)
50 26
140 —
31 30
420 105
9 N
(61) (134)
— (20)
4211 —
(239) —
20 1
3,177 $ 1,018

In accordance with the adoption of ASU 2023-09, the Company paid cash for income taxes, net of refunds, for the year ended March 31, 2026 as follows:

U.S. Federal
U.S. State and local
New York
Texas
Pennsylvania
Other
Total U.S. State and local
Foreign
China
India
Total Foreign
Total cash paid for income taxes, net of refunds

March 31,
2026

$ (144)

25)
26
42

7
50

16

4

58
$ (36)
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The net deferred income tax asset (liability) recorded in the Consolidated Balance Sheets results from differences between financial statement and tax reporting of
income and deductions. A summary of the composition of the Company's net deferred income tax asset (liability) follows:

March 31,
2026 2025
Depreciation $ 4,796) $ (3,060)
Accrued compensation 377 322
Goodwill (1,460) (1,007)
Prepaid pension asset (1,461) (1,278)
Compensated absences 695 641
Inventories 669 645
Warranty liability 188 171
Accrued expenses 627 445
Equity-based compensation 633 475
Operating lease assets (1,574) (1,460)
Operating lease liabilities 1,686 1,557
Acquisition costs — 163
Intangible assets 407 71
New York State investment tax credit 1,086 1,048
Research and development cost 179 3,612
Research and development credit carryforward 479 —
Net operating loss carryforwards 2,697 280
Other (112) (99)
320 2,526
Less: Valuation allowance (1,086) (1,048)
Net $ (766) $ 1,478
Presented as follows:
Noncurrent deferred income tax assets $ 131 $ 1,502
Noncurrent deferred income tax liabilities (897) (24)
Net $ (766) $ 1,478

Deferred income taxes include the impact of state investment tax credits of $292, which expire from 2030 to 2040 and state investment tax credits of $794, which
have an unlimited carryforward period.

In assessing the realizability of deferred tax assets, management considers, within each taxing jurisdiction, whether it is more likely than not that some portion or all
of the deferred tax assets will not be realized. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income and tax planning
strategies in making this assessment. Based on the consideration of the weight of both positive and negative evidence, management determined that a portion of the deferred tax
assets as of March 31, 2026 related to certain state investment tax credits would not be realized and recorded a valuation allowance of $1,086.

The Company files federal and state income tax returns in several domestic and international jurisdictions. In most tax jurisdictions, returns are subject to
examination by the relevant tax authorities for a number of years after the returns have been filed. The Company is subject to U.S. federal examination for tax years 2022
through 2025 and examination in state tax jurisdictions for tax years 2021 through 2025. The Company is subject to examination in the People's Republic of China for tax years
2022 through 2025 and in India for tax years 2022 through 2025. The liability for unrecognized tax benefits was $0 at each of March 31, 2026 and 2025.

Note 12 — Employee Benefit Plans:
Retirement Plans
The Company has a qualified defined benefit plan covering Batavia based employees hired prior to January 1, 2003, which is non-contributory. Benefits are based

on the employee's years of service and average earnings for the five highest consecutive calendar
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years of compensation in the ten-year period preceding retirement. The Company's funding policy for the plan is to contribute the amount required by the Employee Retirement
Income Security Act of 1974, as amended.

The components of pension cost are:

Year ended March 31,

2026 2025 2024
Service cost during the period $ 253§ 252 % 252
Interest cost on projected benefit obligation 1,295 1,292 1,312
Expected return on assets (1,688) (1,778) (1,851)
Amortization of:
Actuarial loss 851 781 843
Net pension cost $ 711§ 547  § 556

The components of net pension cost other than the service cost component are included in Other expense, net in the Consolidated Statements of Operations.

The weighted average actuarial assumptions used to determine net pension cost are:

Year ended March 31,

2026 2025 2024
Discount rate 5.53% 527% 5.03%
Rate of increase in compensation levels 3.00% 3.00% 3.00%
Long-term rate of return on plan assets 5.75% 5.75% 5.75%

The expected long-term rate of return is based on the mix of investments that comprise plan assets and external forecasts of future long-term investment returns,
historical returns, correlations and market volatilities.

The Company does not expect to make any contributions to the plan during the fiscal year ended March 31, 2026.

Changes in the Company's benefit obligation, plan assets and funded status for the pension plan are presented below:

Year ended March 31,
2026 2025
Change in the benefit obligation
Projected benefit obligation at beginning of year $ 23876 $ 25,042
Service cost 253 252
Interest cost 1,295 1,292
Actuarial gain (587) (384)
Benefit payments (780) (868)
Liability released through annuity purchase (1,056) (1,458)
Projected benefit obligation at end of year $ 23,001 $ 23,876
Change in fair value of plan assets
Fair value of plan assets at beginning of year $ 29,826 $ 31,438
Actual return on plan assets 1,643 714
Benefit and administrative expense payments (780) (868)
Annuities purchased (1,056) (1,458)
Fair value of plan assets at end of year $ 29,633 §$ 29,826
Funded status
Funded status at end of year $ 6,633 $ 5,950
Amount recognized in the Consolidated Balance Sheets $ 6,633 $ 5,950

65



The weighted average actuarial assumptions used to determine the benefit obligation are:

March 31,
2026 2025
Discount rate 5.67% 5.53%
Rate of increase in compensation levels 3.00% 3.00%

During fiscal 2026 and fiscal 2025, the pension plan released liabilities for vested benefits of certain participants through the purchase of nonparticipating annuity
contracts with a third-party insurance company. As a result of these transactions, in fiscal 2026 and fiscal 2025, the projected benefit obligation and plan assets decreased
$1,056 and $1,458, respectively. The projected benefit obligation is the actuarial present value of benefits attributable to employee service rendered to date, including the
effects of estimated future pay increases. The accumulated benefit obligation reflects the actuarial present value of benefits attributable to employee service rendered to date,
but does not include the effects of estimated future pay increases. The accumulated benefit obligation as of March 31, 2026 and 2025 was $21,208 and $21,351, respectively.
At March 31, 2026 and 2025, the pension plan was fully funded on an accumulated benefit obligation basis.

Amounts recognized in accumulated other comprehensive loss, net of income tax, consist of:

March 31,
2026 2025
Net actuarial loss $ 5,680 $ 6,767
The increase in accumulated other comprehensive loss, net of income tax, consists of:
March 31,
2026 2025
Net actuarial (gain) loss arising during the year $ (431) $ 522
Amortization of actuarial loss (656) (602)
$ (1,087) $ (80)

The following benefit payments, which reflect future service, are expected to be paid during the fiscal years ending March 31:

2027 $ 972
2028 1,042
2029 1,044
2030 1,187
2031 1,506
2032-2036 9,106

Total $ 14,857

The weighted average asset allocation of the plan assets by asset category is as follows:

March 31,
Asset Category Target Allocation 2026 2025
Equity securities 20% 21% 22%
Debt securities 80% 79% 78%
100% 100%

The investment strategy of the plan is to generate a consistent total investment return sufficient to pay present and future plan benefits to retirees, while minimizing
the long-term cost to the Company. Target allocations for asset categories are used to earn a reasonable rate of return, provide required liquidity and minimize the risk of large
losses. Targets are adjusted when considered necessary to reflect trends and developments within the overall investment environment.
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The fair values of the Company's pension plan assets at March 31, 2026 and 2025, by asset category, are as follows:

Fair Value Measurements Using

Quoted prices in

active markets for Significant other Significant
identical assets observable inputs unobservable inputs
Asset Category March 31, 2026 (Level 1) (Level 2) (Level 3)
Cash $ 104 $ 104 § — 3
Equity securities:
U.S. companies 4,245 4,245 —
International companies 1,950 1,950 —
Fixed income:
Corporate bond funds
Long-term 23,334 23,334 —
$ 29,633 § 29,633 $ — 3
Fair Value Measurements Using
Quoted prices in
active markets for Significant other Significant
t identical assets observable inputs unobservable inputs
Asset Category March 31, 2025 (Level 1) (Level 2) (Level 3)
Cash $ 238§ 238 $ — 3 —
Equity securities:
U.S. companies 4,033 4,033 — —
International companies 2,549 2,549 — —
Fixed income:
Corporate bond funds
Long-term 23,006 23,006 — —
$ 29,826 $ 29,826 § — 3 —

The fair value of Level 1 pension assets is obtained by reference to the last quoted price of the respective security on the market which it trades. See Note 1 to the
Consolidated Financial Statements.

On February 4, 2003, the Company closed the defined benefit plan to all employees hired on or after January 1, 2003. In place of the defined benefit plan, these
employees participate in the Company's domestic defined contribution plan. The Company contributes a fixed percentage of employee compensation to this plan on an annual
basis for these employees. The Company's contribution to the defined contribution plan for these employees in fiscal 2026, fiscal 2025 and fiscal 2024 was $1,502, $1,382 and
$1,237, respectively.

The Company has an unfunded Supplemental Executive Retirement Plan ("SERP") which provides retirement benefits associated with wages in excess of the
legislated qualified plan maximums. Pension expense recorded in fiscal 2026, fiscal 2025, and fiscal 2024 related to this plan was $43, $54 and $54, respectively. The weighted
average discount rate used to determine pension expense for this plan was 5.50%, 5.26% and 5.01% for fiscal 2026, fiscal 2025 and fiscal 2024, respectively. The weighted
average rate of increase in compensation levels used to develop pension expense for this plan was 3% in each of fiscal 2026, fiscal 2025 and fiscal 2024. At March 31, 2026
and 2025, the projected benefit obligation was $993 and $1,019, respectively, and is included in the caption "Accrued Pension and Postretirement Benefit Liabilities" in the
Consolidated Balance Sheets. The amounts recognized in accumulated other comprehensive loss, net of income tax, consist of a net actuarial loss of ($89) at March 31, 2026
and 2025, respectively.

The Company has a domestic defined contribution plan (401(k)) covering substantially all employees. The Company provides matching contributions equal to
100% of the first 3% of an employee's salary deferral and 50% of the next 2% percent of an employee’s salary deferral. Company contributions are immediately vested.
Contributions were $2,900 in fiscal 2026, $2,455 in fiscal 2025 and $1,914 in fiscal 2024.

Note 13 - Stock Compensation Plans:

The 2020 Graham Corporation Equity Incentive Plan, as amended (the "2020 Plan") provides for the issuance of 722 shares of common stock in connection with
grants of incentive stock options, non-qualified stock options, restricted stock units and stock awards
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to officers, key employees and outside directors, including 112 shares that became available under the 2020 Plan from the Company's prior plan, the Amended and Restated
2000 Graham Corporation Incentive Plan to increase Shareholder Value (the "2000 Plan"). As of August 11, 2020, the effective date of the 2020 Plan, no further awards will be
granted under the 2000 Plan. There were 286 shares available for future grants pursuant to the 2020 Plan at March 31, 2026.

The following grants of restricted stock units ("RSUs") and performance stock units ("PSUs") were awarded:

Vest 100% on First Vest One-Third Per Year Vest 100% on Third
Anniversary ! Over Three-Year Term Anniversary
Officers and Officers and Total Shares
Year Ended March 31, Directors Key Employees Key Employees Awarded

2026

Time Vesting RSUs 11 26 — 37

Performance Vesting PSUs — — 42 42
2025

Time Vesting RSUs 18 30 8 56

Performance Vesting PSUs — — 62 62
2024

Time Vesting RSUs 38 40 — 78

Performance Vesting PSUs — — 79 79

() Subject to the terms of the applicable award.

Stock-based compensation cost and the related tax benefits were as follows:

Stock-Based Related
Year Ended March 31, Compensation Cost Tax Benefits
2026 $ 1,976 $ 454
2025 1,828 420
2024 1,188 264

As of March 31, 2026, there was $2,535 of total unrecognized stock-based compensation expense related to non-vested restricted stock. The Company expects to
recognize this expense over a weighted average period of 1.85 years.

The following table summarizes information about the Company's RSUs and PSUs granted during fiscal 2026, fiscal 2025 and fiscal 2024:

Weighted Average Aggregate
Number of RSUs and PSUs Grant Date Fair Value Intrinsic Value
Non-vested at March 31, 2023 305 % 11.09
Granted 157 10.95
Vested (68) 11.96
Forfeited 25) 15.29
Non-vested at March 31, 2024 369 11.05
Granted 118 25.75
Vested (125) 28.21
Non-vested at March 31, 2025 362 14.72
Granted 79 42.85
Vested (119) 40.74
Forfeited (60) 8.19
Non-vested at March 31, 2026 262 g 25.66 $ 20,669

The Company has an Employee Stock Purchase Plan, as amended (the "ESPP"), which allows eligible employees to purchase shares of the Company's common
stock at a discount of up to 15% of its fair market value on the lower of the last or first day of the six-month offering period. A total of 400 shares of common stock may be
purchased under the ESPP. Issuance of shares, stock-based compensation cost and the related tax benefits were as follows:
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Issued from Stock-Based Related
Year Ended March 31,

Common Stock Compensation Cost Tax Benefits
2026 21 $ 155 $ 36
2025 34 129 30
2024 50 91 20

Note 14 — Changes in Accumulated Other Comprehensive Loss:

The changes in accumulated other comprehensive loss by component for fiscal 2026 and fiscal 2025 are:

Pension and Other Foreign
Postretirement Currency
Benefit Items Items Total
Balance at March 31, 2024 $ 6,776) $ 237) $ (7,013)
Other comprehensive loss before reclassifications (497) (79) (576)
Amounts reclassified from accumulated other
comprehensive loss 602 — 602
Net current-period other comprehensive income (loss) 105 (79) 26
Balance at March 31, 2025 (6,671) (316) (6,987)
Other comprehensive loss before reclassifications 440 51 491
Amounts reclassified from accumulated other
comprehensive loss 647 — 647
Net current-period other comprehensive income 1,087 51 1,138
Balance at March 31, 2026 $ (5,584) $ (265) $ (5,849)
The reclassifications out of accumulated other comprehensive loss by component are as follows:
Year ended March 31, 2026
Amounts Reclassified from Affected Line Item in the
Details about Accumulated Other Accumulated Other Consolidated Statements of
Comprehensive Loss Components Comprehensive Loss Operations
Pension and other postretirement benefit items:
Amortization of unrecognized prior service
benefit $ S
Amortization of actuarial loss (840)
(840) Income before provision for income taxes
(193) Benefit for income taxes
$ (647) Net income
Year ended March 31, 2025
Amounts Reclassified from Affected Line Item in the
Details about Accumulated Other Accumulated Other Consolidated Statements of
Comprehensive Loss Components Comprehensive Loss Operations
Pension and other postretirement benefit items:
Amortization of unrecognized prior service
benefit $ — 0
Amortization of actuarial loss (781)
(781) Income before provision for income taxes
(179) Benefit for income taxes
$ (602) Net income
(1) These accumulated other comprehensive loss components are included within the computation of net periodic pension and other postretirement benefit costs. See Note
12.
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Note 15 - Segment Information:

The Company has one reporting segment as its operating segments meet the requirements for aggregation. The Company and its operating subsidiaries design and
manufacture mission critical fluid, power, heat transfer, vacuum and advanced mixing technologies for the Defense, Energy & Process, and Space industries. The Company
also services and sells spare parts for its equipment. The Company's chief operating decision maker ("CODM") has been identified as its Chief Executive Officer who evaluates
performance on an operating segment bases, as well as a consolidated basis, based on Adjusted EBITDA, which is a non-GAAP measure. This measure is used by our CODM,
management, our Board of Directors, investors, lenders and other external users of our financial statements to assess our operating performance and to compare operating
performance to other companies in our industry. In addition, our CODM believes Adjusted EBITDA is a useful measure to assess the earnings power of the business without
the impact of capital structure and can be used to assess our ability to fund future capital expenditures in the business.

The following table provides our results as a reconciliation from consolidated Net income to our consolidated Adjusted EBITDA:

Years Ended March 31,

2026 2025 2024

Net income $ 12,500 $ 12,230  $ 4,556
Acquisition & integration expense (income), net 1,305 (1,170) 432
Equity-based compensation 2,131 1,957 1,279
ERP implementation costs 213 882 241
Debt amendment costs — — 781
Employee Retention Tax Credit, net — — (702)
Net interest (income) expense (257) (583) 248
Income tax expense 2,260 3,177 1,018
Depreciation & amortization 7,843 5,936 5,432

Adjusted EBITDA $ 25,995 $ 22,429 $ 13,285

In fiscal 2026, the Company had two customers whose sales amounted to 19% and 16% of total consolidated net sales. In fiscal 2025, the Company had two
customers whose sales amounted to 17% and 13% of total consolidated net sales. In fiscal 2024, the Company had two customers whose sales amounted to 16% and 15% of
total consolidated net sales. One customer representing such sales was the same customer in fiscal 2026, fiscal 2025 and fiscal 2024.

Note 16 — Purchase of Treasury Stock:

On January 29, 2015, the Company’s Board of Directors authorized a stock repurchase program. Under the stock repurchase program the Company is permitted to
repurchase up to $18,000 of its common stock either in the open market or through privately negotiated transactions. Cash on hand has been used to fund all stock repurchases
under the program. No shares were purchased under this program in fiscal 2026, fiscal 2025 or fiscal 2024. Under the terms of our credit agreement with Wells Fargo, the
Company cannot repurchase shares of its common stock if the Company is in default or if such repurchase would result in an event of default under the credit agreement.

Note 17 — Commitments and Contingencies:

The Company has been named as a defendant in lawsuits alleging personal injury from exposure to asbestos allegedly contained in, or accompanying, products
made by the Company or from exposure to asbestos at the Company's facilities. The Company is a co-defendant with numerous other defendants in these lawsuits and intends
to vigorously defend itself against these claims. The claims in the Company’s current lawsuits are similar to those made in previous asbestos-related suits that named the
Company as a defendant, which either were dismissed when it was shown that the Company had not supplied products to the plaintiffs’ places of work or were settled for
immaterial amounts. The Company believes that the resolution of these asbestos-related lawsuits will not have a material adverse effect on the Company's financial position or
results of operations. However, legal matters are subject to inherent uncertainties and there exists the possibility that the ultimate resolution of these asbestos-related lawsuits
could have a material adverse impact on the Company's financial position and the results of operations.

During the third quarter of fiscal 2024, the Audit Committee of the Board of Directors, with the assistance of external counsel and forensic professionals, concluded an
investigation into a whistleblower complaint received regarding its wholly-owned subsidiary GIPL. The investigation identified evidence supporting the complaint and other
misconduct by employees. The other misconduct was over a period of four years, was not deemed to be material, and was isolated to a few employees. All involved employees
have been terminated or are no longer with the Company and the Company has implemented remedial actions, including strengthening its compliance program
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and internal controls. As a result of the investigation, during the third quarter of fiscal 2024, the statutory auditor and bookkeeper of GIPL tendered their resignations and new
firms were appointed. The Company has voluntarily reported the findings of its investigation to the appropriate authorities in India, the U.S. Department of Justice, and the
Securities and Exchange Commission and will continue to cooperate with those authorities. Although the resolutions of these matters are inherently uncertain, we do not
believe any remaining impact will be material to the Company’s overall consolidated results of operations, financial position, or cash flows.

As of March 31, 2026, the Company was subject to the claims noted above, as well as other potential claims that have arisen in the ordinary course of business.
Although the outcome of the lawsuits, legal proceedings or potential claims to which the Company is, or may become, a party to cannot be determined and an estimate of the
reasonably possible loss or range of loss cannot be made for the majority of the claims, management does not believe that the outcomes, either individually or in the aggregate,
will have a material adverse effect on the Company’s results of operations, financial position or cash flows.

Note 18 - Subsequent Events:

On April 14, 2026, the Company entered into a Securities Purchase Agreement with certain accounts advised by T. Rowe Price Investment Management, Inc.
pursuant to which the Company agreed to sell an aggregate of 600 shares of common stock, par value of $0.10 per share for $83.36 per share, based upon the 20-day average
closing price of the Company's common stock on the New York Stock Exchange on April 13, 2026, for an aggregate gross proceeds of $50,000. The Company utilized $13,000
of the proceeds for debt repayment and is expected to utilize the remaining proceeds to help fund future investment in organic and inorganic growth opportunities.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures

Conclusion Regarding Disclosure Controls and Procedures

Management, including our Chief Executive Officer (principal executive officer) and Vice President-Finance and Chief Financial Officer (principal financial
officer) has evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the period covered by this Form 10-K. Based
upon, and as of the date of that evaluation, our Chief Executive Officer and Vice President-Finance and Chief Financial Officer concluded that the disclosure controls and
procedures were effective, in all material respects, to ensure that information required to be disclosed in the reports we file and submit under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), is (i) recorded, processed, summarized and reported as and when required and (ii) is accumulated and communicated to our
management, including our Chief Executive Officer and Vice President-Finance and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

Changes in Internal Control Over Financial Reporting

There has been no change to our internal control over financial reporting during the fourth quarter of the fiscal year covered by this Annual Report on Form 10-K
that has materially affected, or that is reasonably likely to materially affect our internal control over financial reporting.

FlackTek Acquisition

On January 23, 2026, we acquired FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek"), a privately-owned advanced mixing and
material processing solutions. For additional information regarding the acquisition, refer to Note 2 to the Consolidated Financial Statements included in Item 8 in this Annual
Report on Form 10-K and Management’s Discussion and Analysis of Financial Condition and Results of Operations included in Item 7 in this Annual Report on Form 10-K.
Based on the recent completion of the acquisition and, pursuant to the Securities and Exchange Commission’s guidance that an assessment of a recently acquired business may
be omitted from the scope of an assessment for a period not to exceed one year form the date of acquisition, the scope of our assessment of the effectiveness of internal control
over financial reporting as of the end of the period covered by this report does not include FlackTek, which constituted 13% of total assets, 26% of net assets, and 1% of net
sales of the consolidated financial statement amounts as of and for the year ended March 31, 2026.

We are in the process of implementing our internal control structure over FlackTek and we expect that this effort will be completed during the fiscal year ending
March 31, 2027.

Management's Annual Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-
15(f). A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within
our organization have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of
simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override.
The design of any system of controls is also based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving our stated goals under all potential future conditions. Moreover, over time controls may become inadequate because of changes in conditions, or the
degree of compliance with the policies or procedures may deteriorate. Because of the inherent limitations in the design of an internal control system, misstatements due to error
or fraud may occur and not be detected. However, these inherent limitations are known features of the financial reporting process. Therefore, it is possible to design into the
process safeguards to reduce, though not eliminate, this risk.

Under the supervision and with the participation of management, including our Chief Executive Officer (principal executive officer) and Vice President—Finance
and Chief Financial Officer (principal financial officer) we conducted an assessment of the effectiveness of our internal control over financial reporting based on the framework
established in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the assessment
under this framework, management concluded that our internal control over financial reporting was effective as of March 31, 2026.

The effectiveness of our internal control over financial reporting as of March 31, 2026 has been audited by Deloitte & Touche LLP, our independent registered
public accounting firm, as stated in their report included in this Annual Report.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of Graham Corporation
Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of Graham Corporation and subsidiaries (the "Company") as of March 31, 2026, based on criteria established in
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of March 31, 2026, based on criteria established in Internal Control — Integrated
Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated financial statements as
of and for the year ended March 31, 2026, of the Company and our report dated June 8, 2026, expressed an unqualified opinion on those financial statements.

As described in Management's Annual Report on Internal Control over Financial Reporting, management excluded from its assessment the internal control over financial
reporting at FlackTek Manufacturing, LLC and FlackTek Sales, LLC (collectively, "FlackTek"), which was acquired on January 23, 2026, and whose financial statements
constituted 13% of total assets, 26% of net assets, and 1% of net sales of the consolidated financial statement amounts as of and for the year ended March 31, 2026.
Accordingly, our audit did not include the internal control over financial reporting at FlackTek.

Basis for Opinion

The Company's management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management's Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
Company's internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk,
and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

/s/Deloitte & Touche LLP

Rochester, New York
June 8, 2026
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Item 9B. Other Information

None.

Item 9C. Disclosure Regarding Foreign Jurisdictions That Prevent Inspections

Not applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

Except as otherwise stated specifically in this response to Item 10, the information required by this Item 10 is incorporated herein by reference from the statements
under the headings "Election of Directors," "Executive Officers," and "Corporate Governance" contained in our proxy statement for our 2026 Annual Meeting of Stockholders,
to be filed within 120 days after the year ended March 31, 2026. The information required by Item 10 regarding compliance with Section 16(a) of the Securities Exchange Act
of 1934 is incorporated by reference, if necessary, from the information under the heading “Delinquent Section 16(a) Reports” contained in our proxy statement for our 2026
Annual Meeting of Stockholders, to be filed within 120 days after the year ended March 31, 2026.

Code of Ethics. We have adopted a Code of Business Conduct and Ethics applicable to our principal executive officer, principal financial officer, and principal
accounting officer. Our Code of Business Conduct and Ethics also applies to all of our other employees and to our directors. Our Code of Business Conduct and Ethics is
available on our website located at www.grahamcorp.com by clicking on the "Corporate Governance" heading in the "Investor Relations" tab. We intend to post any
amendments to or waivers from our Code of Business Conduct and Ethics that apply to our principal executive officer, principal financial officer, principal accounting officer,
controller, or persons performing similar functions, on our website.

Insider Trading Policy. We have adopted insider trading policies and procedures governing the purchase, sale, and/or other transactions in our securities by
directors, officers, employees, and consultants or the Company itself, that we believe are reasonably designed to promote compliance with insider trading laws, rules and
regulations, and the listing standards applicable to the Company (the “Insider Trading Policy”). The Insider Trading Policy is filed as Exhibit 19.1 to this Annual Report on
Form 10-K.

Item 11. Executive Compensation

The information required by this Item 11 is incorporated herein by reference from the statements under the headings "Executive Compensation," "Pay Versus
Performance,” and "Director Compensation" contained in our proxy statement for our 2026 Annual Meeting of Stockholders, to be filed within 120 days after the year ended
March 31, 2026.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Except as set forth below, the information required by this Item 12 is incorporated herein by reference from the statements under the headings "Security Ownership
of Certain Beneficial Owners" and "Security Ownership of Management" contained in our proxy statement for our 2026 Annual Meeting of Stockholders, to be filed within 120
days after the year ended March 31, 2026.

Securities Authorized for Issuance under Equity Compensation Plans
as of March 31, 2026

Equity Compensation Plan Information

Number of securities to Number of securities remaining
be issued upon exercise Weighted average exercise available for future issuance under
of outstanding options, warrants and price of outstanding options, equity compensation plans (excluding
Plan Category rights and rights securities reflected in column (a))
. . ‘ @ ) ©
Equity compensation plans approved by security (1)
holders 289,882 § — 365,043

Equity compensation plans not approved by
security holders — — —
Total 289,882  § — 365,043

(M Includes 78,574 shares remaining available under our Employee Stock Purchase Plan

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this Item 13 is incorporated herein by reference from the statements under the headings "Certain Relationships and Related
Transactions" and "Corporate Governance" contained in our proxy statement for our 2026 Annual Meeting of Stockholders, to be filed within 120 days after the year ended
March 31, 2026.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 is incorporated herein by reference from the statements under the heading "Ratification of the Appointment of our
Independent Registered Public Accounting Firm" contained in our proxy statement for our 2026 Annual Meeting of Stockholders, to be filed within 120 days after the year
ended March 31, 2026.
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Part IV

Item 15. Exhibits, Financial Statement Schedules

3)

“4)

(10)

We have filed our Consolidated Financial Statements in Part II, Item 8 of this Form 10-K and have listed such financial statements in the Index to Financial
Statements included in Item 8. In addition, the financial statement schedule entitled "Schedule II - Valuation and Qualifying Accounts" is filed as part of this Form 10-K under
this Item 15.

All other schedules have been omitted since the required information is not present or is not present in amounts sufficient to require submission of the schedule, or
because the information required is included in the Consolidated Financial Statements and notes thereto.

INDEX TO EXHIBITS

Articles of Incorporation and By-Laws

3.1

32

Form 8-K dated August 1, 2022.

Instrument Defining the Rights of Security Holders, including Indentures

4.1

31,2019.

Material Contracts

#10.1

#10.2

#10.3

#10.4

#10.5

*#10.6
*#10.7

*#10.8
#10.9

#10.10

#10.11

#10.12

76



https://www.sec.gov/Archives/edgar/data/0000716314/000095015208008755/l34277aexv3w1.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095015208008755/l34277aexv3w1.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095015208008755/l34277aexv3w1.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522207789/d383365dex31.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522207789/d383365dex31.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522207789/d383365dex31.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000156459019021076/ghm-ex41_173.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000156459019021076/ghm-ex41_173.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000156459019021076/ghm-ex41_173.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522070040/d320910dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522070040/d320910dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312522070040/d320910dex101.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095013408010593/l31572aexv10w19.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095013408010593/l31572aexv10w19.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095013408010593/l31572aexv10w19.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095015209000070/l35024aexv99w2.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095015209000070/l35024aexv99w2.htm
https://www.sec.gov/Archives/edgar/data/0000716314/000095015209000070/l35024aexv99w2.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex102.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex102.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312525021340/d934432dex102.htm
https://content.equisolve.net/grahamcorp/sec/0001193125-26-260688/for_pdf/ghm-ex10_6.htm
https://content.equisolve.net/grahamcorp/sec/0001193125-26-260688/for_pdf/ghm-ex10_7.htm
https://content.equisolve.net/grahamcorp/sec/0001193125-26-260688/for_pdf/ghm-ex10_8.htm
https://www.sec.gov/Archives/edgar/data/716314/000095012310006393/l38659exv99w2.htm
https://www.sec.gov/Archives/edgar/data/716314/000095012310006393/l38659exv99w2.htm
https://www.sec.gov/Archives/edgar/data/716314/000095012310006393/l38659exv99w2.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312512442483/d398151dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312512442483/d398151dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312512442483/d398151dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312516605120/d193758dex993.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312516605120/d193758dex993.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312516605120/d193758dex993.htm
https://www.sec.gov/Archives/edgar/data/716314/000156459020049098/ghm-ex104_8.htm
https://www.sec.gov/Archives/edgar/data/716314/000156459020049098/ghm-ex104_8.htm

#10.13

#10.14

#10.15

#10.16

#10.17

#10.18

#10.19

#10.20

#10.21

#10.22

10.23

#10.24

#10.25

#10.26

#10.27

#10.28

#10.29

#10.30

#10.31

10.32

to the Company's definitive Proxy Statement for its 2016 Annual Meeting of Stockholders filed with the Securities and Exchange Commission on June
13,2016.

First Amendment to Credit Agreement, by _and among_Graham Corporation and Wells Fargo Bank, National Association, dated July 15, 2024, is

Second Amendment to Credit Agreement, by and among Graham Corporation and Wells Fargo Bank, National Association, dated January 23, 2026, i

on Form 8-K dated April 15, 2026.

77



https://www.sec.gov/Archives/edgar/data/716314/000119312523184244/d510555ddef14a.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312523184244/d510555ddef14a.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312523184244/d510555ddef14a.htm
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https://www.sec.gov/Archives/edgar/data/716314/000095017022013696/ghm-ex10_4.htm
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https://www.sec.gov/Archives/edgar/data/716314/000095017024092280/ghm-ex10_3.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312526021705/d47192dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312526021705/d47192dex101.htm
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https://www.sec.gov/Archives/edgar/data/716314/000119312524157936/d787241dex101.htm
https://www.sec.gov/Archives/edgar/data/716314/000119312524157936/d787241dex101.htm
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10.33 Form of Registration Rights Agreement is incorporated herein by reference from Exhibit 10.2 to the Company's Current Report on Form §8-K dated
April 15, 2026.

(19) Insider trading policies and procedures

19.1 Insider Trading Policy of Graham Corporation, is incorporated herein by reference from Exhibit 19.1 to the Company’s Annual Report on Form 10-K

for the annual period ended March 31, 2025.

(21) Subsidiaries of the registrant

*21.1 Subsidiaries of the registrant

(23) Consents of Experts and Counsel

*23.1 Consent of Deloitte & Touche LLP
(31) Rule 13a-14(a)/15d-14(a) Certifications

*31.1 Certification of Principal Executive Officer

*31.2 Certification of Principal Financial Officer
(32) Section 1350 Certifications

**32.1 Section 1350 Certifications

97) Policy Relating to Recovery of Erroneously Awarded Compensation

97.1 Graham Corporation Policy for the Recovery of Erroneously Awarded Compensation, is incorporated herein by reference from Exhibit 97.1 to the

(101)  Interactive Data File

*101.INS Inline XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the
Inline XBRL document.

*101.SCH Inline XBRL Taxonomy Extension Schema Document

*101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document

*101.DEF Inline XBRL Taxonomy Definitions Linkbase Document

*101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

*101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

(104)  Cover Page Interactive Data File embedded within the Inline XBRL document
* Exhibit filed with this report.

** Exhibit furnished with this report.
# Management contract or compensatory plan.
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https://content.equisolve.net/grahamcorp/sec/0001193125-26-260688/for_pdf/ghm-ex31_2.htm
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SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

GRAHAM CORPORATION AND SUBSIDIARIES

(In Thousands)
Balance at Charged to Charged to Balance at
Beginning Costs and Other End of
Description of Period Expenses Accounts Deductions Period
Year ended March 31, 2026
Reserves deducted from the asset to which they apply:
Reserve for doubtful accounts receivable $ 630 $ (108) — 8 (327) 195
Product warranty liability $ 786 $ 165 172§ (106) 1,017
Year ended March 31, 2025
Reserves deducted from the asset to which they apply:
Reserve for doubtful accounts receivable $ 79 $ 886 — 8 (335) 630
Product warranty liability $ 806 $ 326 — 3 (346) 786
Year ended March 31, 2024
Reserves deducted from the asset to which they apply:
Reserve for doubtful accounts receivable $ 1,841 $ 587 — 3 (2,349) 79
Product warranty liability $ 578 $ 410 — 3 (182) 806

Amounts under the column labeled "Charged to Other Accounts" above represents amounts acquired in acquisitions.

Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this annual report to be signed on its

behalf by the undersigned, thereunto duly authorized.

June 8, 2026

GRAHAM CORPORATION

By: /s/ CurisTOPHER J. THOME

Christopher J. Thome

Vice President-Finance, Chief Financial Officer,
Chief Accounting Officer and Corporate Secretary

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in

the capacities and on the dates indicated.

Signature

/s/ MATTHEW J. MALONE

Matthew J. Malone

/s/ CHRISTOPHER J. THOME

Christopher J. Thome

/s/ JaMmEs J. BARBER

James J. Barber

/s/ MaURO GREGORIO

Mauro Gregorio

/s/ Cari L. JAROSLAWSKY

Cari L. Jaroslawsky

/s/ JONATHAN W, PAINTER

Jonathan W. Painter

/s/ LisA M. SCHNORR

Lisa M. Schnorr

/s/ TroY A. STONER

Troy A. Stoner

/s/ DANIEL J. THOREN

Daniel J. Thoren

President and Chief Executive Officer and
Director (Principal Executive Officer)

Vice President-Finance, Chief Financial Officer,
Chief Accounting Officer and Corporate Secretary
(Principal Financial Officer and Principal Accounting Officer)

Director

Director

Director

Director and Lead Independent Director

Director

Director

Director and Executive Chairman of the Board

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026

June 8, 2026
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Exhibit 10.6

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”), is made and entered into as of February 5, 2025 by and among Graham
Corporation, a Delaware corporation with its principal place of business at 20 Florence Avenue, Batavia, New York 14020 (the “Company”),
Barber Nichols LLC, a subsidiary of the Company, with its principal place of business at 6325 West 55th Avenue, Arvada, Colorado 80002
(“BNI”), and Michael Dixon, with a business address at 6325 West 55th Avenue, Arvada, Colorado 80002 (the “Executive”).

WHEREAS, the Company and the Executive desire to enter into this Agreement to describe the employment relationship and
obligations of the parties.

NOW, THEREFORE, the parties hereto, intending to be legally bound and in consideration of the mutual covenants herein contained,
agree as follows:

1. Employment. The Company hereby agrees to employ the Executive and the Executive hereby accepts employment, upon the terms
and conditions hereinafter set forth.

2. Duties.

(a)  The Executive shall be employed as the General Manager of BNI, from February 5, 2025 to the close of business on
June 9, 2025 (the “GM Period”). During the GM Period, the Executive shall have authority and responsibility for the efficient and effective
functioning of BNI as its General Manager, and shall report directly to the Company’s President and Chief Operating Officer. The Executive shall
perform such duties generally consistent with Executive’s title and as may from time to time be required of the Executive by the Company’s Chief
Executive Officer, President or Chief Operating Officer. The Executive’s office shall be located at the Company’s place of business in Arvada,
Colorado. The Executive agrees to travel to the extent reasonably necessary for the performance of Executive’s duties. The Executive shall devote
Executive’s full time to the business and affairs of the Company and shall use Executive’s best efforts, skill and ability in performing Executive’s
duties on behalf of the Company.

(b)  Effective June 10, 2025, the Executive shall be appointed as the Company’s Vice President and the General Manager of
BNI (the “VP and GM Period”). During the VP and GM Period, the Executive shall have authority and responsibility for the efficient and
effective functioning of BNI as Vice President and General Manager, and shall report directly to the Company’s President and Chief Executive
Officer. The Executive shall perform such duties generally consistent with Executive’s title and as may from time to time be required of the
Executive by the Company’s President and Chief Executive Officer. The Executive’s office shall be located at the Company’s place of business in
Arvada, Colorado. The Executive agrees to travel to the extent reasonably necessary for the performance of Executive’s duties. The Executive
shall devote Executive’s full time to the business and affairs of the Company and shall use Executive’s best efforts, skill and ability in performing
Executive’s duties on behalf of the Company.



(c)  The Executive agrees that the Company, in its discretion, may apply for and procure in its own name and for its own
benefit, life insurance on the life of the Executive in any amount or amounts considered advisable, and that Executive shall have no right, title or
interest therein. The Executive further agrees to submit to any medical or other examination and to execute and deliver any application or other
instrument in writing, reasonably necessary to effectuate such insurance, provided such actions do not materially harm the Executive’s ability to
otherwise obtain or retain personal life insurance.

3. Term.

(a)  Except as otherwise provided in this Agreement to the contrary, this Agreement shall be and remain in effect during the
period of employment (the “Term”) established under this Section 3.

(b)  Except as provided in Section 3(c), beginning on the effective date of this Agreement (i.e., February 5, 2025), the Term
shall be for one year and shall be automatically extended for one additional day for each day (such that while this Agreement is in effect the
remaining Term shall never be less or greater than one year) that this Agreement is in effect, unless either the Company, or the Executive,
respectively, elects not to extend the Term further by giving written notice to the other party, in which case the Term shall end on the first
anniversary of the date on which such written notice is given; provided, however, that in any event, the Term shall end on the last day of the
month in which the Executive attains the age of 65.

(¢)  Notwithstanding anything herein contained to the contrary, (i) this Agreement may be terminated during the Term as
provided for herein and (ii) nothing in this Agreement shall mandate or prohibit a continuation of the Executive’s employment following the
expiration of the Term upon such terms and conditions as the Company and the Executive may mutually agree upon.

4. Base Compensation.

(a)  During the GM Period, as the base compensation for all services to be rendered by the Executive to the Company and
BNI, BNI agrees to pay to the Executive, and the Executive shall accept, a salary at a rate of $250,000.00 per annum, payable on a bi-weekly
basis, subject to applicable deductions and withholdings.

(b)  During the VP and GM Period, as the base compensation for all services to be rendered by the Executive to the
Company and BNI, BNI agrees to pay to the Executive, and the Executive shall accept, a salary at a rate of $300,000.00 per annum, payable on a
bi-weekly basis, subject to applicable deductions and withholdings. Periodically, the Chief Executive Officer and the Company’s Board of
Directors (the “Board”) will review the salary of the Executive, taking into consideration such factors as the Executive’s performance and such
other matters as it deems relevant and, in the Board’s discretion alone, the Board may increase the salary of the Executive to such rate as the Board
deems proper; provided that the Company shall in no event be required to grant any such increase.
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5. Incentive Compensation.

(a) Bonus. The Executive shall be eligible to receive bonuses and awards under the Company’s bonus plans or
arrangements as may be in effect from time to time, including the Company’s Annual Executive Cash Bonus Plan, as may be from time to time
determined by the Board or a committee thereof, and the Barber-Nichols Amended and Restated Performance Bonus Agreement, as may be from
time to time determined by BNI. For the Company’s 2025 fiscal year, the Executive’s target bonus under the Company’s Annual Executive Cash
Bonus Plan will be $40,000, and the Executive’s target bonus under the Company’s Annual Executive Cash Bonus Plan for the 2026 fiscal year
will initially be 50 percent of the Executive’s salary, but may be changed by the Board or a committee thereof at any time after March 31, 2026.

(b)  Long-Term Incentive Compensation. As soon as practicable after the execution of this Agreement by the Company
and the Executive, the Executive will be eligible to receive an award of time-vesting restricted stock units under the 2020 Graham Corporation
Equity Incentive Plan, which will vest one-third on each of the first three anniversaries of the date of grant subject to the Executive’s continued
employment through the vesting date. The number of restricted stock units will be determined by dividing $50,000 by the value of a share of stock
on the date of grant, rounded down to the nearest whole number. Starting with the Company’s 2026 fiscal year, the Executive shall be eligible to
participate in any long-term incentive compensation plan generally made available to senior executive officers of the Company in accordance with
and subject to the terms of such plans, including the Company’s Annual Stock-Based Long-Term Incentive Award Plan for Senior Executives, as
may from time to time be determined by the Board of a committee thereof, initially with a Long-Term Incentive Percentage of 60 percent, but it
may be changed by the Board or a committee thereof at any time after March 31, 2026.

(c)  Other Compensation. The Company may, upon recommendation of the Board or a committee thereof, award to the
Executive such other bonuses and compensation as it deems appropriate and reasonable.

6. Benefits. During the term of this Agreement, the Company shall provide the following benefits to the Executive:

(a)  Medical. The Company will provide the Executive health coverage for Executive and Executive’s family in accordance
with the Company’s health and medical insurance plans, as the same may be in effect from time to time. The Executive shall be responsible for
paying the employee portion of the premiums for such health and medical insurance plans.

(b)  Vacation. The Executive shall be entitled to vacation in accordance with the Company’s general vacation policies and
practices as may be in effect from time to time. The Company acknowledges that the Executive’s employment term with BNI will be added to the
Executive’s employment term with the Company for purposes of determining the Executive’s entitlement to vacation.
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(¢)  General Benefits. The Executive shall be entitled to participate in all employee benefit plans and arrangements of the
Company that may be in effect from time to time and as may from time to time be made available to the other similarly situated executive officers
of the Company, subject to and on a basis consistent with the terms, conditions and overall administration of such plans and arrangements. The
Company acknowledges that the Executive’s employment term with BNI will be added to the Executive’s employment term with the Company
for purposes of determining the Executive’s entitlement to such benefits.

(d) No Limitation of Company’s Rights. Nothing in this Section 6 shall be construed to limit or restrict the complete
discretion of the Company to amend, modify or terminate any employee benefit plan or plans of the Company where such action generally affects
plan participants or employees, including the Executive.

()  Imsurance. During the VP and GM Period, the Company shall provide Executive with $2,500 per annum for the
purpose of Executive procuring a term insurance policy that names such person(s) of Executive’s choosing as beneficiary(ies).

7. Travel Expenses. The Company shall pay or reimburse the Executive for all reasonable and necessary traveling and other expenses
incurred or paid by the Executive in connection with the performance of Executive’s duties under this Agreement upon presentation of expense
statements or vouchers and such other supporting information as the Company may from time to time reasonably request. However, the amount
available for such traveling and other expenses may be fixed in advance by the Company.

8. Termination. This Agreement shall terminate prior to the Term expiration date, hereinabove set forth, in the event that the Executive
shall die or the Board shall reasonably determine that the Executive has become disabled, or if the Executive’s employment shall be terminated for
cause or without cause, as hereinafter provided.

(a)  Disability. The Board may determine that the Executive has become disabled, for purposes of this Agreement, in the
event that the Executive shall fail, because of illness or incapacity, to render for three successive months, or for shorter periods aggregating three
months or more in any period of 12 months, services of the character contemplated by this Agreement; and thereupon this Agreement and all
rights of the Executive hereunder shall be deemed to have been terminated as of the end of the calendar month in which such determination is
made.

(b)  For Cause. The Board may dismiss the Executive for cause in the event that it determines that there has been willful
misconduct by the Executive in connection with the performance of Executive’s duties hereunder, or any other conduct on the part of the
Executive which has been materially injurious to the Company; and thereupon this Agreement shall terminate effective upon the delivery to the
Executive of 30-day written notice that the Board has made such determination. For purposes of this Agreement, “cause” shall be determined only
by a good faith finding thereof by the Board, which shall afford the Executive the opportunity to appear before it prior to finalizing any such
determination.



(c)  Without Cause. The Executive may resign without cause at any time upon 30 days’ written notice to the Company, in
which event the Company’s obligation to compensate him ceases on the effective date of Executive’s termination except as to amounts due to him
under Section 8(c)(i). The Company may dismiss the Executive without cause at any time upon 30-days’ written notice to the Executive. In the
event that the Company dismisses the Executive other than for cause, or if the Executive resigns because of a material breach of this Agreement
by the Company (which Executive may do only if such breach remains materially uncured after the Executive has provided 30 days prior written
notice to the Board), and the Executive’s dismissal or resignation qualifies as a “separation from service” for purposes of Section 409A of the
Internal Revenue Code of 1986, as amended, and the Treasury Regulations and other official guidance issued thereunder (collectively, “Section
409A”), then the Company shall provide to the Executive:

(i) payment of the compensation due to him through the effective date of the termination of the Executive’s
employment, within ten business days following such effective date of the termination of the Executive’s employment;

(i1) continuation of the Executive’s salary for 12 months following the effective date of the termination of the
Executive’s employment at:

@) if the termination occurs during the GM Period, the rate specified in Section 4(a), which salary
continuation shall be paid bi-weekly in accordance with the Company’s regular payroll practices; or

2) if the termination occurs during the VP and GM Period, the higher of the rate specified in Section
4(b) or the Executive’s then-current annualized salary, which salary continuation shall be paid bi-weekly in accordance with
the Company’s regular payroll practices; and

(iii)payment of any Accrued Bonus (as defined below), to be paid as soon as administratively practicable after the
six-month anniversary of the effective date of the Executive’s separation from service. Accrued Bonus shall mean any amount of bonus
with respect to any year prior to the year in which dismissal without cause occurs (“Prior Bonus Year”) calculable by applying the
formula prescribed by the Company’s Annual Executive Cash Bonus Plan as it existed on December 31 of such Prior Bonus Year and
employing in the application of such formula the goals, ratios and weighting percentages and other variable figures which the Annual
Executive Cash Bonus Plan calls for the Company’s Board or any committee thereof to determine annually which the Company’s Board
or any committee thereof adopted for purposes of the Annual Executive Cash Bonus Plan prior to December 31 of such Prior Bonus
Year. Notwithstanding any other provision of this Section, no Accrued Bonus shall be payable pursuant to this Section 8(c) for any Prior
Bonus Year with respect to which a bonus amount was paid to and accepted by the Executive.

Notwithstanding anything to the contrary, to the extent that any payments under Section 8(c) are subject to a six-month waiting period

under Section 409A, any such payments that would be payable before the expiration of six months following the Executive’s separation from
service but for the operation of this sentence shall be made during the seventh month following the Executive’s separation from service.
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(d) In the event that the provisions of Section 8(c) are triggered, the Executive shall resign from all offices and
directorships of the Company and of all subsidiaries and affiliates of the Company, upon payment to the Executive of the amount referred to in
Section 8(¢)(1).

(¢)  Release of Claims. The Company’s obligation to provide the payments under this Section 8 is conditioned upon the
Executive’s execution of an enforceable release of all claims (and upon the expiration of all applicable rescission periods contained in such
release) and Executive’s compliance with all provisions of this Agreement. If the Executive chooses not to execute such a release (or rescinds such
release) or fails to comply with these provisions, then the Company’s obligation to compensate him ceases on the effective date of Executive’s
termination except as to amount due to him under Section 8(c)(i).

® Return of Confidential Documentation. Upon termination of Executive’s employment for any reason whatsoever, the
Executive shall return to the Company all working papers, computer equipment, notebooks, strategic plans and other confidential documents and
information, in any form whatsoever.

9. Covenants of Executive. The Executive acknowledges that: (i) the business of the Company and its affiliates, as currently conducted
and as conducted from time to time throughout the term of this Agreement (collectively, the “Business”), is conducted by and is proposed to be
conducted by the Company on a world-wide basis (the “Company’s Market”); (ii) the Business involves providing design, engineering and
manufacture of certain vacuum and heat transfer equipment, including but not limited to steam condensers, steam jet ejectors, shell and tube heat
exchangers, plate and frame heat exchangers, Heliflow heat exchangers, liquid ring vacuum pumps and rotary piston pumps, and further involves
the design and production of turbomachinery for aerospace, cryogenic, defense, and commercial applications; (iii) the Company has developed
trade secrets and confidential information concerning the Business; and (iv) the agreements and covenants contained in this Section 9 are essential
to protect the Business. In order to induce the Company to enter into this Employment Agreement, the Executive covenants and agrees that:

(a) Agreement Not To Compete. For a period of 12 months after the termination of Executive’s employment with the
Company for any reason (such period of time hereinafter referred to as the “Restricted Period”), neither the Executive nor any entity of which 20
percent or more of the beneficial ownership is held by the Executive or a person related to the Executive by blood or marriage (“Controlled
Entity”) will, anywhere in the Company’s Market, directly or indirectly own, manage, operate, control, invest or acquire an interest in, or
otherwise engage or participate in, whether as a proprietor, partner, stockholder, director, officer, member manager, employee or otherwise any
business which competes in the Company’s Market with the Business, without the prior written consent of the Company. Notwithstanding any
other provisions of this Agreement, the Executive may make a passive investment in any publicly-traded company or entity in an amount not to
exceed five percent of the voting stock of any such company or entity.



(b)  Agreement Not To Interfere in Business Relationships.

(i) During the Restricted Period, neither the Executive nor any Controlled Entity will directly or indirectly solicit,
induce or influence any customer, or any other person which has a business relationship with the Company or any affiliate, or which had
on the date of this Agreement such a relationship with the Company or any affiliate, to discontinue or reduce the extent of such
relationship with the Company or any affiliate in the Company’s Market.

(i1) During the Restricted Period, neither the Executive nor any Controlled Entity will (1) directly or indirectly
recruit, solicit or otherwise induce or influence any stockholder or employee of the Company or any of its affiliates to discontinue such
employment or other relationship with the Company or any affiliate, or (2) employ or seek to employ, or cause any business which
competes in the Company’s Markets to employ or seek to employ for any reason, any person who is then (or was at any time within six
months prior to the date the Executive or such business employs or seeks to employ such person) employed by the Company or any
affiliate without the prior written consent of the Company.

(¢)  Non-Disparagement. During and after the Term, the Executive and any Controlled Entity shall not publicly disparage:
the Company; the Company’s predecessors, successors, subsidiaries, related entities, and all of their members, shareholders, officers, directors,
agents, attorneys, employees, or board members; or the Company’s customers. Nothing in this Section 9(c) precludes the Executive from making
truthful statements in connection with (i) a disclosure required by law, regulation, or order of a court or governmental agency, (ii) the filing of a
good faith report or participation in a proceeding related to an alleged violation of any applicable law, regulation, or order of a court or
governmental agency, or (iii) any governmental, quasi-governmental or administrative or judicial inquiry or court proceeding. During and after the
Term, the Company shall not and it shall cause its directors and officers not to publicly disparage the Executive.

(d)  Confidentiality. During and after the Term, neither the Executive nor any Controlled Entity will directly or indirectly
disclose to anyone, or use or otherwise exploit for the Executive’s or any Controlled Entity’s own benefit or for the benefit of anyone other than
the Company, any confidential information, including, without limitation, any confidential “know-how”, trade secrets, customer lists, details of
customer contracts, pricing policies, operational methods, marketing plans or strategies, product development techniques or plans, business
acquisition plans and new personnel acquisition plans of the Company or any affiliate related to the Business or any portion or phase of any
scientific, engineering or technical information, design, process, procedure, formula, improvement, discovery, invention, machinery or device of
the Company or any affiliate, whether or not in written or tangible form (all of the preceding is hereinafter referred to as “Confidential
Information”). The term “Confidential Information” does not include, and there shall be no obligation hereunder with respect to, information that
becomes generally available to the public or the Company’s competitors other than as a result of a disclosure by the Executive or a Controlled
Entity or any agent or other representative thereof. Neither the Executive nor any Controlled Entity shall have any obligation hereunder to keep
confidential any Confidential Information to the extent disclosure is required by law, or determined in good faith by the Executive to be necessary
or appropriate to comply with any legal or regulatory order,



regulation or requirement; provided, however, that in the event disclosure is required by law, the Executive or the Controlled Entity concerned
shall provide the Company with prompt advance written notice of such requirement so that the Company may seek an appropriate protective
order. It is understood that in any new employment, the Executive may use Executive’s ordinary skill and non-confidential knowledge, even
though said skill and non-confidential knowledge may have been gained at the Company. The Executive’s obligations under this Section 9(d) shall
be in addition to, not in substitution for, any common law fiduciary duties the Executive has to the Company regarding information acquired
during the course of Executive’s employment.

(e)  Intellectual Property. The Executive shall communicate to the Company full information concerning all inventions,
improvements, discoveries, formulas, processes, systems of organization, management procedures, software or computer applications (hereinafter,
collectively, “Intellectual Property”) made or conceived by him either solely or jointly with others while in the employ of the Company, whether
or not perfected during Executive’s period of employment and which shall be within the existing or contemplated scope of the Company’s
business during Executive’s employment. The Executive will assist the Company and its nominees in every way at the Company’s expense in
obtaining patents for such Intellectual Property as may be patentable in any and all countries and the Executive will execute all papers the
Company may desire and assignments thereof to the Company or its nominees and said Intellectual Property shall be and remain the property of
the Company and its nominees, if any, whether patented or not or assigned or not.

® Survival of Covenants. In the event of a termination of this Agreement, the covenants and agreements contained in this
Section 9 shall survive, shall continue thereafter, and shall not expire unless and except as expressly set forth in this Section.

(g) Remedies. The parties to this Agreement agree that (i) if either the Executive or any Controlled Entity breaches any
provision of this Section 9, the damage to the Company and its affiliates will be substantial, although difficult to ascertain, and money damages
will not afford an adequate remedy, and (ii) if either the Executive or any Controlled Entity is in breach of this Agreement, or threatens a breach of
this Agreement, the Company shall be entitled in its own right and/or on behalf of one or more of its affiliates, in addition to all other rights and
remedies as may be available at law or in equity, to (1) injunctive and other equitable relief to prevent or restrain a breach of this Agreement and
(2) may require the breaching party to pay damages as the result of any transactions constituting a breach hereof.

(h)  Notice of Immunity. The Executive understands that under the Defend Trade Secrets Act of 2016 (the “Act’), an
individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose
of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. The Executive further understands that under the Act, an individual who files a lawsuit for retaliation by a company
for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the
court proceeding, if the individual (A) files any document containing the trade secret under seal; and (B) does not disclose the trade secret, except
pursuant to court order.



10. Indemnification of Executive. In the event the Executive is terminated for any reason, (a) the Company will hold harmless and
indemnify the Executive for all third party claims, actions or other proceedings against the Executive initiated either prior to the termination of
employment or thereafter which relate to duties performed in good faith by the Executive while employed by the Company; and (b) the Company
will retain the Executive as named insured under any directors’ and officers’ insurance policies it may have, for acts of the Executive during the
time Executive served as an officer of the Company. Additionally, all reasonable legal and other costs incurred by the Executive to defend
Executive will be paid by the Company, as the Executive is billed for such costs, within ten days of periodic submission to the Company of
statements of charges of attorneys and statements of other expenses incurred by the Executive in connection with such defense.

11. Effect of Waiver. The waiver by either party of a breach of any provision of this Agreement shall not operate as or be construed as a
waiver of any subsequent breach thereof.

12. Notice. Any and all notices provided for herein shall be in writing and shall be physically delivered or mailed by registered or
certified mail, return receipt requested to the parties at their respective addresses set forth hereinabove. Either party may from time to time
designate a different address for notices to be sent to such party by giving the other party due notice of such different address.

13. Modification and Assignment. This Agreement shall not be modified or amended except by an instrument in writing signed by the
parties hereto. This Agreement and all of its terms and conditions shall be binding upon and shall inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors and assigns, including but not limited to any corporation or other entity with or into which the
Company is merged or consolidated or any other successor of the Company. The Executive agrees that Executive will not and may not assign,
transfer or convey, pledge or encumber this Agreement or Executive’s right, title or interest therein, or Executive’s power to execute the same or
any monies due or to become due hereunder, this Agreement being intended to secure the personal services of the Executive, and the Company
shall not recognize any such assignment, transfer, conveyance, pledge or encumbrance.

14. Applicable Law. This Agreement and the rights and obligations of the parties hereunder shall be construed and interpreted in
accordance with the laws of the State of New York, without giving effect to the conflict of laws provisions thereof. Any action or proceeding
brought by either party against the other arising out of or related to the Agreement shall be brought only in a state court of competent jurisdiction
located in the County of Monroe, State of New York or the Federal District Court for the Western District of New York located in Monroe
County, New York and the parties hereby consent to the personal jurisdiction and venue of said courts.

15. Prior Agreements. This Agreement shall supersede any prior employment agreement, arrangement or understanding between the
Company and the Executive, without limitation, and shall be effective from the date specified hereinabove.
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16. Business Combinations. In the event of any sale, merger or any form of business combination affecting the Company, including
without limitation the purchase of assets or any other form of business combination, the Company will obtain the express written assumption of
this Agreement by the acquiring or surviving entity from such combination, and failure of the Company to obtain such an assumption will
constitute a breach of this Agreement, entitling the Executive to all payments and other benefits to be provided in the event of termination without
cause provided in Section 8.

17. Section 409A. This Agreement is intended to comply with Section 409A of the Code to the extent its provisions are subject to that
law. The parties agree that they will negotiate in good faith regarding amendments necessary to bring this Agreement into compliance with the
terms of that Section or an exemption therefrom as interpreted by guidance issued by the Internal Revenue Service, taking into account any
limitations on amendments imposed by Section 409A or Internal Revenue Service guidance. The parties further agree that to the extent the terms
of this Agreement fail to qualify for exemption from or satisfy the requirements of Section 409A, this Agreement may be operated in compliance
with Section 409A pending amendment to the extent authorized by the Internal Revenue Service. In such circumstances the Company and the
Executive will administer the Agreement in a manner which adheres as closely as possible to the existing terms and intent of the Agreement while
complying with Section 409A.

18. Headings. The section headings of this Agreement are for convenience of reference only and are not to be considered in the
interpretation of the terms and conditions of this Agreement.

19. Invalidity or Unenforceability. If any term or provision of this Agreement is held to be invalid or unenforceable, for any reason,
such invalidity or unenforceability shall not affect any other term or provision hereof and this Agreement shall continue in full force and effect as
if such invalid or unenforceable term or provision (to the extent of the invalidity or unenforceability) had not been contained herein. If any court
determines that any provision of Section 9 hereof is unenforceable because of the duration or geographic scope of such provision, such court shall
have the power to reduce the scope or duration of such provision, as the case may be, and, in its reduced form, such provision shall then be
enforceable.

20. Counterparts. This Agreement may be executed in any number of counterparts, each of which for all purposes shall be deemed to
be an original.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

GRAHAM CORPORATION

By: /s/Daniel J. Thoren

Name:  Daniel Thoren
Title: Chief Executive Officer

BARBER NICHOLS LLC

By:  /s/ Matthew Malone

Name: Matthew Malone
Title: Vice President and General Manager

By:  /s/ Michael Dixon

Name:  Michael Dixon

[Signature page to the Employment Agreement of Michael Dixon]
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Exhibit 10.7

EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”), is made and entered into as of November 14, 2025 by and among Graham
Corporation, a Delaware corporation with its principal place of business at 20 Florence Avenue, Batavia, New York 14020 (the “Company”), and
William Zmyndak, with a home address of 442 Parkside Avenue, Buffalo, New York 14126 (the “Executive”).

WHEREAS, the Company and the Executive desire to enter into this Agreement to describe the employment relationship and
obligations of the parties.

NOW, THEREFORE, the parties hereto, intending to be legally bound and in consideration of the mutual covenants herein contained,
agree as follows:

1. Employment. The Company hereby agrees to employ the Executive and the Executive hereby accepts employment, upon the terms
and conditions hereinafter set forth.

2. Duties.

(a)  The Executive shall be employed as the Deputy General Manager of Graham Manufacturing, from February 1, 2026 to
the close of business on March 31, 2026 (the “DGM Period”). During the DGM Period, the Executive shall have authority and responsibility for
the efficient and effective functioning of Graham Manufacturing as its Deputy General Manager, and shall report directly to the Graham
Manufacturing VP & General Manager, Alan Smith (the “General Manager”). The Executive shall perform such duties generally consistent with
Executive’s title and as may from time to time be required of the Executive by the General Manager. The Executive’s office shall be located at the
Company’s place of business in Batavia, New York. The Executive agrees to travel to the extent reasonably necessary for the performance of
Executive’s duties. The Executive shall devote Executive’s full time to the business and affairs of the Company and shall use Executive’s best
efforts, skill and ability in performing Executive’s duties on behalf of the Company.

(b)  Effective April 1, 2026, the Executive is expected to be appointed as the Company’s Vice President & General
Manager of Graham Manufacturing (the “VP and GM Period”). During the VP and GM Period, the Executive shall have authority and
responsibility for the efficient and effective functioning of Graham Manufacturing as Vice President and General Manager, and shall report
directly to the Company’s President and Chief Executive Officer. The Executive shall perform such duties generally consistent with Executive’s
title and as may from time to time be required of the Executive by the Company’s President and Chief Executive Officer. The Executive’s office
shall be located at the Company’s place of business in Batavia, New York. The Executive agrees to travel to the extent reasonably necessary for
the performance of Executive’s duties. The Executive shall devote Executive’s full time to the business and affairs of the Company and shall use
Executive’s best efforts, skill and ability in performing Executive’s duties on behalf of the Company.

(¢)  The Executive agrees that the Company, in its discretion, may apply for and procure in its own name and for its own
benefit, life insurance on the life of the Executive in any amount or amounts considered advisable, and that Executive shall have no right, title or
interest



therein. The Executive further agrees to submit to any medical or other examination and to execute and deliver any application or other instrument
in writing, reasonably necessary to effectuate such insurance, provided such actions do not materially harm the Executive’s ability to otherwise
obtain or retain personal life insurance.

3. Term.

(a)  Except as otherwise provided in this Agreement to the contrary, this Agreement shall be and remain in effect during the
period of employment (the “Term”) established under this Section 3.

(b)  Except as provided in Section 3(c), beginning on the effective date of this Agreement (i.e., February 1, 2026), the Term
shall be for one year and shall be automatically extended for one additional day for each day (such that while this Agreement is in effect the
remaining Term shall never be less or greater than one year) that this Agreement is in effect, unless either the Company, or the Executive,
respectively, elects not to extend the Term further by giving written notice to the other party, in which case the Term shall end on the first
anniversary of the date on which such written notice is given; provided, however, that in any event, the Term shall end on the last day of the
month in which the Executive attains the age of 65.

(¢)  Notwithstanding anything herein contained to the contrary, (i) this Agreement may be terminated during the Term as
provided for herein and (ii) nothing in this Agreement shall mandate or prohibit a continuation of the Executive’s employment following the
expiration of the Term upon such terms and conditions as the Company and the Executive may mutually agree upon.

4. Base Compensation.

(a)  The base compensation for all services to be rendered by the Executive to the Company and Graham Manufacturing,
Graham Manufacturing agrees to pay to the Executive, a salary at a rate of $335,000.00 per annum, payable on a semi-monthly basis, subject to
applicable deductions and withholdings. Periodically, the Chief Executive Officer and the Company’s Board of Directors (the “Board”) will
review the salary of the Executive, taking into consideration such factors as the Executive’s performance and such other matters as it deems
relevant and, in the Board’s discretion alone, may increase the salary of the Executive to such rate as the Board deems proper but in no event is
required to grant such increase.

5. Incentive Compensation.

(a)  Starting Bonus. The Executive shall be eligible to receive a starting bonus of $40,000. This bonus will be paid out
within 60 days of starting with the company.

(b) Bonus. The Executive shall be eligible to receive bonuses and awards under the Company’s bonus plans or
arrangements as may be in effect from time to time, including the Company’s Annual Executive Cash Bonus Plan, as may be from time to time
determined by the Board or a committee thereof. For the Company’s 2026 fiscal year, the Executive’s target bonus under the Company’s Annual
Executive Cash Bonus Plan will be a pro-rated target, and the Executive’s target bonus under the Company’s Annual Executive Cash Bonus Plan
for the 2026



and 2027 fiscal year will initially be 50 percent of the Executive’s salary, but may be changed by the Board or a committee thereof at any time
after March 31, 2026.

(¢) Long-Term Incentive Compensation. At the next regularly scheduled Compensation Committee of the Board of
Directors (the “Compensation Committee™) after February 1, 2025 (the “Grant Date”), the Executive will be eligible to receive an award of time-
vesting restricted stock units under the 2020 Graham Corporation Equity Incentive Plan subject to the Executive’s continued employment through
the vesting date. The number of restricted stock units will be $400,000 less the value of the shares the Executive certifies he received from his
2025 stock vesting from ITT (the “Stock Award”) vested over the following schedule: first anniversary from the Grant Date 38% of the Stock
Award, second anniversary from the Grant Date 38% of the Stock Award, and third anniversary from the Grant Date 24% of the Stock Award.
Starting with the Company’s 2027 fiscal year, the Executive shall be eligible to participate in any long-term incentive compensation plan generally
made available to senior executive officers of the Company in accordance with and subject to the terms of such plans, including the Company’s
Annual Stock-Based Long-Term Incentive Award Plan for Senior Executives, as may from time to time be determined by the Board of a
committee thereof, initially with a Long-Term Incentive Percentage of 60 percent, but it may be changed by the Board or a committee thereof at
any time after March 31, 2026.

(d)  Other Compensation. The Company may, upon recommendation of the Board or a committee thereof, award to the
Executive such other bonuses and compensation as it deems appropriate and reasonable.

6. Benefits. During the term of this Agreement, the Company shall provide the following benefits to the Executive:

(a)  Medical. The Company will provide the Executive health coverage for Executive and Executive’s family in accordance
with the Company’s health and medical insurance plans, as the same may be in effect from time to time. The Executive shall be responsible for
paying the employee portion of the premiums for such health and medical insurance plans.

(b)  Vacation. The Executive shall be entitled to vacation in accordance with the Company’s general vacation policies and
practices as may be in effect from time to time. The Company acknowledges that the Executive’s employment term with Graham Manufacturing
will be added to the Executive’s employment term with the Company for purposes of determining the Executive’s entitlement to vacation.

(¢)  General Benefits. The Executive shall be entitled to participate in all employee benefit plans and arrangements of the
Company that may be in effect from time to time and as may from time to time be made available to the other similarly situated executive officers
of the Company, subject to and on a basis consistent with the terms, conditions and overall administration of such plans and arrangements. The
Company acknowledges that the Executive’s employment term with Graham Manufacturing will be added to the Executive’s employment term
with the Company for purposes of determining the Executive’s entitlement to such benefits.



(d) No Limitation of Company’s Rights. Nothing in this Section 6 shall be construed to limit or restrict the complete
discretion of the Company to amend, modify or terminate any employee benefit plan or plans of the Company where such action generally affects
plan participants or employees, including the Executive.

()  Imsurance. During the VP and GM Period, the Company shall provide Executive with $2,500 per annum for the
purpose of Executive procuring a term insurance policy that names such person(s) of Executive’s choosing as beneficiary(ies).

7. Travel Expenses. The Company shall pay or reimburse the Executive for all reasonable and necessary traveling and other expenses
incurred or paid by the Executive in connection with the performance of Executive’s duties under this Agreement upon presentation of expense
statements or vouchers and such other supporting information as the Company may from time to time reasonably request. However, the amount
available for such traveling and other expenses may be fixed in advance by the Company.

8. Termination. This Agreement shall terminate prior to the Term expiration date, hereinabove set forth, in the event that the Executive
shall die or the Board shall reasonably determine that the Executive has become disabled, or if the Executive’s employment shall be terminated for
cause or without cause, as hereinafter provided.

(a)  Disability. The Company may determine that the Executive has become disabled, for purposes of this Agreement, in
the event that the Executive shall fail, because of illness or incapacity, to render for three successive months, or for shorter periods aggregating six
months or more in any period of 12 months, services of the character contemplated by this Agreement; and thereupon this Agreement and all
rights of the Executive hereunder shall be deemed to have been terminated as of the end of the calendar month in which such determination is
made.

(b)  For Cause. The Company may dismiss the Executive for cause in the event that it determines that there has been
willful misconduct by the Executive in connection with the performance of Executive’s duties hereunder, or any other conduct on the part of the
Executive which has been materially injurious to the Company; and thereupon this Agreement shall terminate effective upon the delivery to the
Executive of 30-day written notice that the Board has made such determination. For purposes of this Agreement, “cause” shall be determined only
by a good faith finding thereof by the Board, which shall afford the Executive the opportunity to appear before it prior to finalizing any such
determination.

(c)  Without Cause. The Executive may resign without cause at any time upon 30 days’ written notice to the Company, in
which event the Company’s obligation to compensate him ceases on the effective date of Executive’s termination except as to amounts due to him
under Section 8(c)(i). The Company may dismiss the Executive without cause at any time upon 30-days’ written notice to the Executive. In the
event that the Company dismisses the Executive other than for cause, or if the Executive resigns because of a material breach of this Agreement
by the Company (which Executive may do only if such breach remains materially uncured after the Executive has provided 30 days prior written
notice to the Board), and the Executive’s dismissal or resignation qualifies as a “separation from service” for purposes of Section 409A of the
Internal



Revenue Code of 1986, as amended, and the Treasury Regulations and other official guidance issued thereunder (collectively, “Section 409A”),
then the Company shall provide to the Executive:

(i) payment of the compensation due to him through the effective date of the termination of the Executive’s
employment, within ten business days following such effective date of the termination of the Executive’s employment;

(i1) continuation of the Executive’s salary for 12 months following the effective date of the termination of the
Executive’s employment at the rate specified in Section 4(a), which salary continuation shall be paid bi-weekly in accordance with the
Company’s regular payroll practices; or

(iii)payment of any Accrued Bonus (as defined below), to be paid as soon as administratively practicable after the
six-month anniversary of the effective date of the Executive’s separation from service. Accrued Bonus shall mean any amount of bonus
with respect to any year prior to the year in which dismissal without cause occurs (“Prior Bonus Year”) calculable by applying the
formula prescribed by the Company’s Annual Executive Cash Bonus Plan as it existed on December 31 of such Prior Bonus Year and
employing in the application of such formula the goals, ratios and weighting percentages and other variable figures which the Annual
Executive Cash Bonus Plan calls for the Company’s Board or any committee thereof to determine annually which the Company’s Board
or any committee thereof adopted for purposes of the Annual Executive Cash Bonus Plan prior to December 31 of such Prior Bonus
Year. Notwithstanding any other provision of this Section, no Accrued Bonus shall be payable pursuant to this Section 8(c) for any Prior
Bonus Year with respect to which a bonus amount was paid to and accepted by the Executive.

Notwithstanding anything to the contrary, to the extent that any payments under Section 8(c) are subject to a six-month waiting period
under Section 409A, any such payments that would be payable before the expiration of six months following the Executive’s separation from
service but for the operation of this sentence shall be made during the seventh month following the Executive’s separation from service.

(d) In the event that the provisions of Section 8(c) are triggered, the Executive shall resign from all offices and
directorships of the Company and of all subsidiaries and affiliates of the Company, upon payment to the Executive of the amount referred to in
Section 8(¢)(i).

(¢)  Release of Claims. The Company’s obligation to provide the payments under this Section 8 is conditioned upon the
Executive’s execution of an enforceable release of all claims (and upon the expiration of all applicable rescission periods contained in such
release) and Executive’s compliance with all provisions of this Agreement. If the Executive chooses not to execute such a release (or rescinds such
release) or fails to comply with these provisions, then the Company’s obligation to compensate him ceases on the effective date of Executive’s
termination except as to amount due to him under Section 8(c)(i).



® Return of Confidential Documentation. Upon termination of Executive’s employment for any reason whatsoever, the
Executive shall return to the Company all working papers, computer equipment, notebooks, strategic plans and other confidential documents and
information, in any form whatsoever.

9. Covenants of Executive. The Executive acknowledges that: (i) the business of the Company and its affiliates, as currently conducted
and as conducted from time to time throughout the term of this Agreement (collectively, the “Business”), is conducted by and is proposed to be
conducted by the Company on a world-wide basis (the “Company’s Market”); (ii) the Business involves providing design, engineering and
manufacture of certain vacuum and heat transfer equipment, including but not limited to steam condensers, steam jet ejectors, shell and tube heat
exchangers, plate and frame heat exchangers, Heliflow heat exchangers, liquid ring vacuum pumps and rotary piston pumps, and further involves
the design and production of turbomachinery for aerospace, cryogenic, defense, and commercial applications; (iii) the Company has developed
trade secrets and confidential information concerning the Business; and (iv) the agreements and covenants contained in this Section 9 are essential
to protect the Business. In order to induce the Company to enter into this Employment Agreement, the Executive covenants and agrees that:

(a) Agreement Not To Compete. For a period of 12 months after the termination of Executive’s employment with the
Company for any reason (such period of time hereinafter referred to as the “Restricted Period”), neither the Executive nor any entity of which 20
percent or more of the beneficial ownership is held by the Executive or a person related to the Executive by blood or marriage (“Controlled
Entity”) will, anywhere in the Company’s Market, directly or indirectly own, manage, operate, control, invest or acquire an interest in, or
otherwise engage or participate in, whether as a proprietor, partner, stockholder, director, officer, member manager, employee or otherwise any
business which competes in the Company’s Market with the Business, without the prior written consent of the Company. Notwithstanding any
other provisions of this Agreement, the Executive may make a passive investment in any publicly-traded company or entity in an amount not to
exceed five percent of the voting stock of any such company or entity.

(b)  Agreement Not To Interfere in Business Relationships.

(i) During the Restricted Period, neither the Executive nor any Controlled Entity will directly or indirectly solicit,
induce or influence any customer, or any other person which has a business relationship with the Company or any affiliate, or which had
on the date of this Agreement such a relationship with the Company or any affiliate, to discontinue or reduce the extent of such
relationship with the Company or any affiliate in the Company’s Market.

(i1) During the Restricted Period, neither the Executive nor any Controlled Entity will (1) directly or indirectly
recruit, solicit or otherwise induce or influence any stockholder or employee of the Company or any of its affiliates to discontinue such
employment or other relationship with the Company or any affiliate, or (2) employ or seek to employ, or cause any business which
competes in the Company’s Markets to employ or seek to employ for any reason, any person who is then (or was at any time within six
months prior to the date the Executive or such business employs or seeks



to employ such person) employed by the Company or any affiliate without the prior written consent of the Company.

(¢)  Non-Disparagement. During and after the Term, the Executive and any Controlled Entity shall not publicly disparage:
the Company; the Company’s predecessors, successors, subsidiaries, related entities, and all of their members, shareholders, officers, directors,
agents, attorneys, employees, or board members; or the Company’s customers. Nothing in this Section 9(c) precludes the Executive from making
truthful statements in connection with (i) a disclosure required by law, regulation, or order of a court or governmental agency, (ii) the filing of a
good faith report or participation in a proceeding related to an alleged violation of any applicable law, regulation, or order of a court or
governmental agency, or (iii) any governmental, quasi-governmental or administrative or judicial inquiry or court proceeding. During and after
the Term, the Company shall not and it shall cause its directors and officers not to publicly disparage the Executive.

(d)  Confidentiality. During and after the Term, neither the Executive nor any Controlled Entity will directly or indirectly
disclose to anyone, or use or otherwise exploit for the Executive’s or any Controlled Entity’s own benefit or for the benefit of anyone other than
the Company, any confidential information, including, without limitation, any confidential “know-how”, trade secrets, customer lists, details of
customer contracts, pricing policies, operational methods, marketing plans or strategies, product development techniques or plans, business
acquisition plans and new personnel acquisition plans of the Company or any affiliate related to the Business or any portion or phase of any
scientific, engineering or technical information, design, process, procedure, formula, improvement, discovery, invention, machinery or device of
the Company or any affiliate, whether or not in written or tangible form (all of the preceding is hereinafter referred to as “Confidential
Information”). The term “Confidential Information” does not include, and there shall be no obligation hereunder with respect to, information that
becomes generally available to the public or the Company’s competitors other than as a result of a disclosure by the Executive or a Controlled
Entity or any agent or other representative thereof. Neither the Executive nor any Controlled Entity shall have any obligation hereunder to keep
confidential any Confidential Information to the extent disclosure is required by law, or determined in good faith by the Executive to be necessary
or appropriate to comply with any legal or regulatory order, regulation or requirement; provided, however, that in the event disclosure is required
by law, the Executive or the Controlled Entity concerned shall provide the Company with prompt advance written notice of such requirement so
that the Company may seek an appropriate protective order. It is understood that in any new employment, the Executive may use Executive’s
ordinary skill and non-confidential knowledge, even though said skill and non-confidential knowledge may have been gained at the Company. The
Executive’s obligations under this Section 9(d) shall be in addition to, not in substitution for, any common law fiduciary duties the Executive has
to the Company regarding information acquired during the course of Executive’s employment.

(e)  Intellectual Property. The Executive shall communicate to the Company full information concerning all inventions,
improvements, discoveries, formulas, processes, systems of organization, management procedures, software or computer applications (hereinafter,
collectively, “Intellectual Property”) made or conceived by him either solely or jointly with others while in the employ of the Company, whether
or not perfected during Executive’s period of employment and which shall be within the existing or contemplated scope of the Company’s



business during Executive’s employment. The Executive will assist the Company and its nominees in every way at the Company’s expense in
obtaining patents for such Intellectual Property as may be patentable in any and all countries and the Executive will execute all papers the
Company may desire and assignments thereof to the Company or its nominees and said Intellectual Property shall be and remain the property of
the Company and its nominees, if any, whether patented or not or assigned or not.

® Survival of Covenants. In the event of a termination of this Agreement, the covenants and agreements contained in this
Section 9 shall survive, shall continue thereafter, and shall not expire unless and except as expressly set forth in this Section.

(g) Remedies. The parties to this Agreement agree that (i) if either the Executive or any Controlled Entity breaches any
provision of this Section 9, the damage to the Company and its affiliates will be substantial, although difficult to ascertain, and money damages
will not afford an adequate remedy, and (ii) if either the Executive or any Controlled Entity is in breach of this Agreement, or threatens a breach of
this Agreement, the Company shall be entitled in its own right and/or on behalf of one or more of its affiliates, in addition to all other rights and
remedies as may be available at law or in equity, to (1) injunctive and other equitable relief to prevent or restrain a breach of this Agreement and
(2) may require the breaching party to pay damages as the result of any transactions constituting a breach hereof.

(h)  Notice of Immunity. The Executive understands that under the Defend Trade Secrets Act of 2016 (the “Act’), an
individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is
made (i) in confidence to a Federal, State or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose
of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. The Executive further understands that under the Act, an individual who files a lawsuit for retaliation by a
company for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret
information in the court proceeding, if the individual (A) files any document containing the trade secret under seal; and (B) does not disclose the
trade secret, except pursuant to court order.

10. Indemnification of Executive. In the event the Executive is terminated for any reason, (a) the Company will hold harmless and
indemnify the Executive for all third party claims, actions or other proceedings against the Executive initiated either prior to the termination of
employment or thereafter which relate to duties performed in good faith by the Executive while employed by the Company; and (b) the Company
will retain the Executive as named insured under any directors’ and officers’ insurance policies it may have, for acts of the Executive during the
time Executive served as an officer of the Company. Additionally, all reasonable legal and other costs incurred by the Executive to defend
Executive will be paid by the Company, as the Executive is billed for such costs, within ten days of periodic submission to the Company of
statements of charges of attorneys and statements of other expenses incurred by the Executive in connection with such defense.

11. Effect of Waiver. The waiver by either party of a breach of any provision of this Agreement shall not operate as or be construed as a
waiver of any subsequent breach thereof.



12. Notice. Any and all notices provided for herein shall be in writing and shall be physically delivered or mailed by registered or
certified mail, return receipt requested to the parties at their respective addresses set forth hereinabove. Either party may from time to time
designate a different address for notices to be sent to such party by giving the other party due notice of such different address.

13. Modification and Assignment. This Agreement shall not be modified or amended except by an instrument in writing signed by the
parties hereto. This Agreement and all of its terms and conditions shall be binding upon and shall inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors and assigns, including but not limited to any corporation or other entity with or into which the
Company is merged or consolidated or any other successor of the Company. The Executive agrees that Executive will not and may not assign,
transfer or convey, pledge or encumber this Agreement or Executive’s right, title or interest therein, or Executive’s power to execute the same or
any monies due or to become due hereunder, this Agreement being intended to secure the personal services of the Executive, and the Company
shall not recognize any such assignment, transfer, conveyance, pledge or encumbrance.

14. Applicable Law. This Agreement and the rights and obligations of the parties hereunder shall be construed and interpreted in
accordance with the laws of the State of New York, without giving effect to the conflict of laws provisions thereof. Any action or proceeding
brought by either party against the other arising out of or related to the Agreement shall be brought only in a state court of competent jurisdiction
located in the County of Monroe, State of New York or the Federal District Court for the Western District of New York located in Monroe
County, New York and the parties hereby consent to the personal jurisdiction and venue of said courts.

15. Prior Agreements. This Agreement shall supersede any prior employment agreement, arrangement or understanding between the
Company and the Executive, without limitation, and shall be effective from the date specified hereinabove.

16. Business Combinations. In the event of any sale, merger or any form of business combination affecting the Company, including
without limitation the purchase of assets or any other form of business combination, the Company will obtain the express written assumption of
this Agreement by the acquiring or surviving entity from such combination, and failure of the Company to obtain such an assumption will
constitute a breach of this Agreement, entitling the Executive to all payments and other benefits to be provided in the event of termination without
cause provided in Section 8.

17. Section 409A. This Agreement is intended to comply with Section 409A of the Code to the extent its provisions are subject to that
law. The parties agree that they will negotiate in good faith regarding amendments necessary to bring this Agreement into compliance with the
terms of that Section or an exemption therefrom as interpreted by guidance issued by the Internal Revenue Service, taking into account any
limitations on amendments imposed by Section 409A or Internal Revenue Service guidance. The parties further agree that to the extent the terms
of this Agreement fail to qualify for exemption from or satisfy the requirements of Section 409A, this Agreement may be operated in compliance
with Section 409A pending amendment to the extent authorized by the Internal Revenue Service. In such circumstances the Company and the
Executive



will administer the Agreement in a manner which adheres as closely as possible to the existing terms and intent of the Agreement while complying
with Section 409A.

18. Headings. The section headings of this Agreement are for convenience of reference only and are not to be considered in the
interpretation of the terms and conditions of this Agreement.

19. Invalidity or Unenforceability. If any term or provision of this Agreement is held to be invalid or unenforceable, for any reason,
such invalidity or unenforceability shall not affect any other term or provision hereof and this Agreement shall continue in full force and effect as
if such invalid or unenforceable term or provision (to the extent of the invalidity or unenforceability) had not been contained herein. If any court
determines that any provision of Section 9 hereof is unenforceable because of the duration or geographic scope of such provision, such court shall
have the power to reduce the scope or duration of such provision, as the case may be, and, in its reduced form, such provision shall then be
enforceable.

20. Counterparts. This Agreement may be executed in any number of counterparts, each of which for all purposes shall be deemed to
be an original.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

GRAHAM CORPORATION

By: /s/ Matthew Malone

Name: Matthew Malone
Title: Chief Executive Officer
GRAHAM MANUFACTURING

By: /s/ Christopher Thome

Name: Christopher Thome
Title: Vice President-Finance, Chief Financial Officer, Chief
Accounting Officer and Corporate Secretary

By: /s/ William Zmyndak

Name: William Zmyndak



Exhibit 10.8

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”), is made and entered into as of
January 23, 2026 by and among Graham Corporation, a Delaware corporation with its principal
place of business at 20 Florence Avenue, Batavia, New York 14020 (the “Company”), FlackTek
Manufacturing, LLC, a subsidiary of the Company with its principal place of business at 486 S.
Pierce Avenue, Louisville, Colorado 80027 (the “Employer”), and Matthew Gross, with a
business address at 7555 S. Boulder Rd., Boulder, Colorado 80303 (the “Executive”).

WHEREAS, simultaneously with the execution of this Agreement, pursuant to that
certain Securities Purchase Agreement, dated as of the date hereof, by and among, among other
parties, FlackTek Holdings, Inc., a Delaware corporation and each of its wholly-owned
subsidiaries (“FlackTek”) and the Company (the “Purchase Agreement”), the Company is
acquiring all of the issued and outstanding membership interests of FlackTek Manufacturing,
LLC and all of the issued and outstanding membership interests of FlackTek Sales, LLC;

WHEREAS, the Executive’s skills, experience and know-how gained as an employee of
FlackTek makes him integral to the Company’s success following consummation of the
transactions contemplated by the Purchase Agreement;

WHEREAS, the Executive’s willingness to become an employee of the Employer under
and subject to the terms of this Agreement is a crucial factor in the Company’s decision to
consummate the transactions contemplated by the Purchase Agreement; and

WHEREAS, the Employer and the Executive’s desire to enter into this Agreement,
effective on the closing of the transactions contemplated by the Purchase Agreement (the
“Effective Date”), to describe their respective employment obligations from and after the
Effective Date.

NOW, THEREFORE, the parties hereto, intending to be legally bound and in consideration of
the mutual covenants herein contained, agree as follows:

1. Employment. The Employer hereby agrees to employ the Executive and the
Executive hereby accepts employment, upon the terms and conditions hereinafter set forth.

2. Duties.

(a) The Executive shall be employed as the Employer’s General Manager,
reporting directly to the Company’s President and Chief Executive Officer. The Executive shall
have authority and responsibility for the efficient and effective functioning of the Employer as its
General Manager and shall perform such duties generally consistent with the Executive’s title
and as may from time to time be required of the Executive by the Company’s President and
Chief Executive Officer. The Executive’s office shall be located at the Employer’s place of
business in Louisville, Colorado. The Executive agrees to travel to the extent reasonably
necessary for the performance of the Executive’s duties, subject to Section 8 of this Agreement.
The Executive shall devote the Executive’s full time to the business and affairs of the Employer
and the Company and shall use the Executive’s best efforts, skill, and ability in performing the
Executive’s duties on



behalf of the Employer and the Company. Notwithstanding the foregoing, the Executive may
serve as a member of the board of directors of any charitable, educational, religious, public
interest or public service organization, in each instance not inconsistent with the business
practices and policies of the Employer or the Company, and/or may devote reasonable periods of
time to the activities of the aforementioned organizations, unless such activities interfere with the
performance of the Executive’s duties and responsibilities hereunder to the Employer or the
Company. Furthermore, notwithstanding the foregoing, Executive may continue to own,
operate, and engage in activities related to www.quivar.app, including serving in management,
advisory, or governance roles in connection therewith, provided that such activities (i) do not
compete with the business of the Company or the Employer, (ii) do not interfere with the
performance of Executive’s duties hereunder, and (iii) do not involve the use or disclosure of
Confidential Information (as defined below).

3. Term.

(a) Except as otherwise provided in this Agreement to the contrary, this
Agreement shall be and remain in effect during the period of employment (the “Initial Term”)
established under this Section 3.

(b) Subject to the consummation of the transactions contemplated by the
Purchase Agreement, the Initial Term shall begin on the Effective Date and, unless sooner
terminated in accordance with this Agreement, shall continue until the third anniversary thereof;
provided, however, that on such third anniversary of the Effective Date, the Initial Term shall
automatically extend, upon the same terms and conditions, for an additional period of one (1)
year (the “Renewal Period”) (the Initial Term and the Renewal Period, collectively, shall be
referred to herein as the “Term”), and the Renewal Period shall automatically extend, upon the
same terms and conditions, for one day for each day that this Agreement is in effect (such that
while the Renewal Period is in effect, the remaining Term shall never be less or greater than one
year), unless either the Company, or the Executive, respectively, elects not to extend the Term
further by giving written notice to the other party, in which case the Term shall end on the first
anniversary of the date on which such written notice is given.

(¢) Notwithstanding anything herein contained to the contrary, (i) this
Agreement may be terminated during the Term as provided for herein and (ii) nothing in this
Agreement shall mandate or prohibit a continuation of the Executive’s employment following
the expiration of the Term upon such terms and conditions as the Company and the Executive
may mutually agree upon.

4. Base Compensation.

(a) As the base compensation for all services to be rendered by the Executive to
the Employer and/or the Company, the Employer agrees to pay to the Executive, and the
Executive shall accept, a salary at a rate of $300,000.00 per annum, payable on a bi-weekly
basis, in accordance with the Employer’s customary payroll practices in effect from time-to-time
and subject to applicable deductions and withholdings (the “Base Salary”). Periodically, the
Company’s Board of Directors (the “Board”) will review the Base Salary and other
compensation of the Executive, taking into consideration such factors as the Executive’s
performance and such



other matters as it deems relevant and, in the Board’s discretion alone, the Board may increase
the Base Salary or other compensation of the Executive to such rate as the Board deems
proper; provided that the Employer shall in no event be required to grant any such increase.

(b) If the Executive remains actively employed by the Employer from the
Effective Date until the third anniversary of the Effective Date and has not, as of the third
anniversary of the Effective Date, given notice of his intent to resign from employment, the
Company will pay the Executive a retention bonus in the amount of $300,000 less applicable
deductions and withholdings (the “Retention Bonus™). The Retention Bonus, if earned under this
Agreement, will be paid to the Executive in a single lump sum and in accordance with the
Employer’s customary payroll practices in effect from time-to-time within thirty (30) calendar
days following the third anniversary of the Effective Date. For the avoidance of doubt, if the
Executive’s employment under this Agreement ends or the Executive gives notice of an intent to
resign for any reason before the third anniversary of the Effective Date, the Executive shall be
ineligible for the Retention Bonus or any portion thereof.

5. Incentive Compensation.

(a) Bonus. The Executive shall be eligible to receive bonuses and awards under
the Company’s bonus plans or arrangements as may be in effect from time to time starting with
the Company’s 2027 fiscal year, including the Company’s Annual Executive Cash Bonus Plan,
as may be from time to time determined by the Board or a committee thereof. The Executive’s
target bonus under the Company’s Annual Executive Cash Bonus Plan for the 2027 fiscal year
will initially be fifty percent (50%) of the Executive’s Base Salary, but may be changed by the
Board or a committee thereof at any time after March 31, 2027.

(b) Long-Term Incentive Compensation. Starting with the Company’s 2027
fiscal year, the Executive shall be eligible to participate in any long-term incentive compensation
plan generally made available to senior executive officers of the Company in accordance with
and subject to the terms of such plans, including the Company’s Annual Stock-Based Long-Term
Incentive Award Plan for Senior Executives, as may from time to time be determined by the
Board of a committee thereof, initially with a Long-Term Incentive Percentage of sixty percent
(60%), but it may be changed by the Board or a committee thereof at any time after March 31,
2027.

(c) Other Compensation. The Company may, upon recommendation of the
Board or a committee thereof, award to the Executive such other bonuses and compensation as it
deems appropriate and reasonable.

6. Benefits. During the Term of this Agreement, the Company shall provide, or cause
the Employer to provide, the following benefits to the Executive, subject to and in accordance
with the terms of the applicable benefit plan, program or arrangement.

(a) Medical. The Company will provide, or cause the Employer to provide, the
Executive health coverage for Executive and Executive’s family in accordance with the
Company’s or the Employer’s, as applicable, health and medical insurance plans, as the same
may be in effect from time to time. The Executive shall be responsible for paying the employee
portion of the premiums for such health and medical insurance plans.



(b) Vacation. The Executive shall be entitled to vacation in accordance with the
Company’s general vacation policies and practices as may be in effect from time to time.

(¢) General Benefits. The Executive shall be entitled to participate in all
employee benefit plans and arrangements of the Company or the Employer that may be in effect
from time to time and as may from time to time be made available to the other similarly situated
executives of the Company or the Employer, subject to and on a basis consistent with the terms,
conditions, and overall administration of such plans and arrangements.

(d) No Limitation of Company’s Rights. Nothing in this Section 6 shall be
construed to limit or restrict the complete discretion of the Company or the Employer to amend,
modify or terminate any employee benefit plan or plans where such action generally affects plan
participants or employees, including the Executive.

(e) Life Insurance. The Company shall provide the Executive with $2,500.00
per annum, less applicable deductions and withholdings, for the purpose of Executive procuring
a personal life insurance policy that names such person(s) of the Executive’s choosing as
beneficiary(ies). In addition, the Executive agrees that the Company may apply for and procure
in its own name and for its own benefit, life insurance on the life of the Executive in any amount
or amounts considered advisable, and that the Executive shall have no right, title or interest
therein. The Executive further agrees to submit to any medical or other examination and to
execute and deliver any application or other instrument in writing, reasonably necessary to
effectuate such insurance in the Company’s name, provided such actions do not materially harm
the Executive’s ability to obtain or retain personal life insurance.

7. Travel Expenses. The Employer shall pay or reimburse, or cause to be paid or
reimbursed, the Executive for all reasonable and necessary traveling and other expenses incurred
or paid by the Executive in connection with the performance of Executive’s duties under this
Agreement upon presentation of expense statements or vouchers and such other supporting
information as the Employer may from time to time reasonably request. However, the amount
available for such traveling and other expenses may be fixed in advance by the Employer (and if
the amount fixed is not reasonably sufficient and the Employer does not adjust such amount at
the request of the Executive, the Executive will be excused from such travel).

8. Termination. This Agreement shall terminate prior to the expiration of the Term,
hereinabove set forth, in the event that the Executive shall die or the Board shall reasonably
determine that the Executive has become disabled, if the Executive’s employment shall be
terminated by the Employer or the Company for Cause or without Cause, or if the Executive’s
employment shall be terminated by the Executive for Good Reason or without Good Reason, as
hereinafter provided.

(a) Disability. The Executive shall be deemed to have become disabled, for
purposes of this Agreement, in the event that the Executive shall fail, because of illness or
incapacity, to render for three successive months, or for shorter periods aggregating three months
or more in any period of 12 consecutive months, services of the character contemplated by this
Agreement; and thereupon this Agreement and all rights of the Executive hereunder shall be
deemed to have been terminated as of the end of the calendar month in which such determination



is made and written notice is given to the Executive. Notwithstanding the foregoing, the
Employer will comply with all applicable federal, state, and local medical leave and
accommodation laws.

(b) For Cause. The Board may terminate the Executive’s employment for
Cause. “Cause” means the Executive’s: (i) conduct constituting embezzlement or fraud; (ii)
conviction of a felony; (iii) conviction of a financial crime, material act of dishonesty or material
unethical business conduct; (iv) unauthorized disclosure or use of Confidential Information; (v)
material breach of any other material obligation under this Agreement or any other agreement
between the Executive and the Employer or the Executive and the Company; (vi) material or
repeated violation of the Employer’s or the Company’s written policies that the Employer or the
Company reasonably determines is detrimental to the best interests of the Employer or the
Company; (vii) use of alcohol or drugs that materially interferes with the performance of the
Executive’s duties; or (viii) conduct that brings the Executive, the Employer, or the Company
into public disrepute, scandal, contempt or ridicule that shocks, insults or offends a substantial
portion or group of the community or reflects materially unfavorably on the Executive, the
Employer, or the Company. Notwithstanding the foregoing, termination by the Employer for
Cause shall not be effective until and unless the Executive has been given written notice of
particular acts or circumstances which are the basis for the termination for Cause, the Executive
is thereafter given fifteen (15) calendar days to cure (other than with respect to clause (i), (ii),
(i), or (iv) of the preceding sentence, which the parties agree are not capable of cure) the
omission or conduct that is the basis of such claim if such omission or conduct is reasonably
capable of being cured (it being understood that unintentional errors in expense reimbursement
or other financial misconduct may be cured by repayment).

(¢) For Good Reason. The Executive may terminate the Term and the
Executive’s employment hereunder with Good Reason at any time, except at or after such time
as the Executive has received written notice that Cause exists with respect to the Executive
pursuant to Section 8(b) of this Agreement. “Good Reason” means, without the Executive’s
consent, (i) a material diminution in the Executive’s authority, duties, titles, or responsibilities,
including a change in reporting structure where the Executive no longer reports directly to the
President and CEOQ, (ii) the relocation of the Executive’s principal place of employment to a
location more than twenty (20) miles from the Executive’s current principal place of
employment, or (iii) any other material breach by the Employer of any material obligation under
this Agreement (including any failure to pay or provide the Base Salary or to pay when due any
other bonuses or incentive compensation), but in any case Good Reason will exist only if (x) the
Executive shall have notified the Board in writing of the occurrence of such event(s) giving rise
to Good Reason within ten (10) calendar days thereof; (y) the Employer shall not have cured
such event(s) within thirty (30) calendar days after receipt of such written notice; and (z) the
Executive terminates the Term and his employment with the Employer within ten (10) calendar
days of the expiration of the Employer’s cure period described in immediately preceding clause

(y)-

(d) Without Good Reason. Notwithstanding anything to the contrary contained
herein, the Executive may terminate the Executive’s employment without Good Reason at any
time upon thirty (30) calendar days’ written notice to the Employer.



(e) Without Cause. Notwithstanding anything to the contrary contained herein,
the Company may terminate the Executive’s employment without Cause at any time upon thirty
(30) calendar days’ written notice to the Executive.

(f) Effects of Termination.

(1) Upon termination of the Executive’s employment with the Employer
for any reason (the effective date of any of the foregoing, the Executive’s
“Departure Date”), the Employer shall pay the Executive: (1) any accrued and
unpaid Base Salary, which shall be paid in a lump sum within ten (10)
business days after the Departure Date, or sooner if required by applicable
law; (2) reimbursement for expenses incurred prior to the Departure Date to
which the Executive is entitled in accordance with and subject to the
Employer’s policies and practices in effect as of the Departure Date; and (3)
any vested benefits or amounts the Executive is otherwise entitled to receive
under any equity incentive program (including any vesting accelerated by
such termination), employee benefit plan, policy, practice or program of the
Employer or its affiliates in accordance with the terms thereof (other than any
such plan, policy, practice or program of the Employer or its affiliates that
provides benefits in the nature of severance, termination, continuation, notice
or similar pay) (clauses (1) through (3) collectively, the “Accrued Benefits™),
and other than as provided below for the Executive’s termination by the
Employer without Cause or by the Executive for Good Reason, the Employer
shall otherwise have no further obligations to the Executive under this
Agreement as of the Departure Date.

(i)In the event the Executive’s employment with the Employer is
terminated following the Effective Date and prior to the end of the Term by
the Employer without Cause or by the Executive for Good Reason, the
Executive shall be entitled to receive (in addition to the Accrued Benefits): (a)
continued payment of the Base Salary in effect as of the Departure Date
payable by the Employer for twelve (12) months following the Departure Date
(the “Salary Continuation”); and (b) a pro-rated annual bonus for the calendar
year in which the Departure Date occurs, with the amount of such pro-rated
annual bonus determined by multiplying (A) the annual bonus that would
have been due for the entire calendar year pursuant to Section 5(a) of this
Agreement had the Executive remained employed, if any (based on actual
performance), by (B) a fraction, the numerator of which is the number of days
the Executive was employed by the Employer during such calendar year, and
the denominator of which is the total number of days in such calendar year
(the “Pro-Rated Bonus™). The Pro-Rated Bonus shall be payable at the same
time as such annual bonus would have otherwise been paid in the absence of
the termination of the Executive’s employment (the Salary Continuation and
the Pro-Rated Bonus collectively the “Continuation Payments”, and such
period during which the Continuation Payments are made, the “Continuation
Period”).



(iii)Notwithstanding anything to the contrary, to the extent that any
payments under Section 8 or any other provision of this Agreement are subject
to a six-month waiting period under Section 409A of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations and other official
guidance issued thereunder (collectively, “Section 409A”), any such payments
that would be payable before the expiration of six months following the
Executive’s separation from service but for the operation of this sentence shall
be made during the seventh month following the Executive’s separation from
service.

(g) Resignation. The Executive’s entitlement to any Continuation Payments is
conditioned on the Executive’s resignation from all offices and directorships of the Company
and of all subsidiaries and affiliates of the Company, including the Employer.

(h) Release of Claims. The Company’s obligation to provide any Continuation
Payments is conditioned upon the Executive’s execution of a release of all claims in a form
satisfactory to the Employer (and upon the expiration of all applicable rescission periods
contained in such release) and the Executive’s compliance with all provisions of this Agreement.
If the Executive chooses not to execute such a release (or rescinds such release) or fails to
comply with these provisions, then any obligation by the Company or the Employer to
compensate him shall cease on the Departure Date except for Accrued Benefits. If any payment
described in Section 8(f)(ii) represents nonqualified deferred compensation subject to Section
409A, and the period in which the Executive may review and revoke the release of claims begins
in one calendar year and ends in a second calendar year, then any such payment will not be paid
(or begin to be paid) earlier than the Employer’s first regularly scheduled payroll date in the
second calendar year.

(i) Return of Confidential Documentation. Upon termination of the
Executive’s employment for any reason whatsoever, the Executive shall return to the Company
all working papers, computer equipment, notebooks, strategic plans and other confidential
documents and information, in any form whatsoever. Upon request, the Executive will execute a
sworn statement, satisfactory to Company, attesting to his compliance with this Section 8(i).

9. Covenants of Executive. The Executive acknowledges that: (i) the business of the
Employer, as currently conducted and as conducted from time to time throughout the Term
(collectively, the “Business”), is conducted by and is proposed to be conducted by the Employer
on a world-wide basis (the “Employer’s Market”); (ii) the Business involves designing,
engineering, and manufacturing of bladeless high-speed mixers and containers, grinding media,
syringes, cartridges, and other accessories to such mixers as well as provision of specialty and
custom mixing services and technology; (iii) the Employer has developed trade secrets and
confidential information concerning the Business; and (iv) the agreements and covenants
contained in this Section 9 are essential to protect the Business. In order to induce the Employer
to enter into this Agreement, the Executive covenants and agrees that:

(a) Agreement Not to Compete. For a period of twelve (12) months after the
termination of Executive’s employment with the Employer for any reason (such period of time
hereinafter referred to as the “Restricted Period”), neither the Executive nor any entity of which
twenty (20) percent or more of the beneficial ownership is held by the Executive or a person
related to the Executive by blood or marriage (“Controlled Entity”) will, anywhere in the
Employer’s



Market, directly or indirectly own, manage, operate, control, invest or acquire an interest in, or
otherwise engage or participate in, whether as a proprietor, partner, stockholder, director, officer,
member manager, employee or otherwise any business which competes in the Employer’s
Market with the Business, without the prior written consent of the Company (it being understood
that the Executive or a Controlled Entity may have such involvement in any business that so
competes provided such involvement is exclusively with a division or subsidiary that does not so
compete). Notwithstanding any other provisions of this Agreement, the Executive may make a
passive investment in any publicly-traded company or entity in an amount not to exceed five (5)
percent of the voting stock of any such company or entity or in any blind trust or mutual fund not
controlled by the Executive or any Controlled Entity.

(b) Agreement Not to Interfere in Business Relationships.

(1) During the Restricted Period, neither the Executive nor any Controlled
Entity will directly or indirectly solicit, induce or influence any customer, or
any other person which has a business relationship with the Employer, or
which had on the Effective Date of this Agreement such a relationship with
the Employer, to discontinue or reduce the extent of such relationship with the
Employer in the Employer’s Market.

(i))During the Restricted Period, neither the Executive nor any Controlled
Entity will (1) directly or indirectly recruit, solicit or otherwise induce or
influence any stockholder or employee of the Employer to discontinue such
employment or other relationship with the Employer, or (2) employ or seek to
employ, or cause any business which competes in the Employer’s Markets to
employ or seek to employ for any reason, any person who is then (or was at
any time within six months prior to the date the Executive or such business
employs or seeks to employ such person) employed by the Employer without
the prior written consent of the Company. This subsection (b)(ii) shall not
preclude the Executive or a Controlled Entity from hiring a current or former
employee of the Employer pursuant to that current or former employee’s
unsolicited application for employment submitted in response to a public job
posting or similar general solicitation that is not targeted at the Employer’s
employees.

(¢) Non-Disparagement. During and after the Term, the Executive and any
Controlled Entity shall not publicly disparage: the Company; the Employer; and all of their
members, shareholders, officers, directors, agents, attorneys, employees, or board members all in
their respective capacities as such. Nothing in this Section 9(c) precludes the Executive from
making truthful statements in connection with (i) a disclosure required by law, regulation, or
order of a court or governmental agency, (ii) the filing of a good faith report or participation in a
proceeding related to an alleged violation of any applicable law, regulation, or order of a court or
governmental agency, or (iii) any governmental, quasi-governmental or administrative or judicial
inquiry or court or arbitral proceeding. During and after the Term, the Company shall not, and it
shall cause its directors and officers not to publicly disparage the Executive.



(d) Confidentiality. During and after the Term, neither the Executive nor any
Controlled Entity will directly or indirectly disclose to anyone, or use or otherwise exploit for the
Executive’s or any Controlled Entity’s own benefit or for the benefit of anyone other than the
Company, any confidential information, including, without limitation, any confidential “know-
how”, trade secrets, customer lists, details of customer contracts, pricing policies, operational
methods, marketing plans or strategies, product development techniques or plans, business
acquisition plans and new personnel acquisition plans of the Company or any affiliate related to
the Business or any portion or phase of any scientific, engineering or technical information,
design, process, procedure, formula, improvement, discovery, invention, machinery or device of
the Company or any affiliate, whether or not in written or tangible form (all of the preceding is
hereinafter referred to as “Confidential Information”) which the Executive obtained during his
employment with the Employer, FlackTek, or any of their respective affiliates. The term
“Confidential Information” does not include, and there shall be no obligation hereunder with
respect to information that becomes generally available to the public or the Company’s
competitors other than as a result of a disclosure by the Executive or a Controlled Entity or any
agent or other representative thereof in breach of this Agreement. Neither the Executive nor any
Controlled Entity shall have any obligation hereunder to keep confidential any Confidential
Information to the extent disclosure is required by law, or determined in good faith by the
Executive to be necessary or appropriate to comply with any legal or regulatory order, regulation
or requirement; provided, however, that in the event disclosure is required by law, the Executive
or the Controlled Entity concerned shall, to the extent legally permissible, provide the Company
with prompt advance written notice of such requirement so that the Company may seek an
appropriate protective order. It is understood that in any new employment, the Executive may
use Executive’s ordinary skill and non-confidential knowledge, even though said skill and non-
confidential knowledge may have been gained at the Company. The Executive’s obligations
under this Section 9(d) shall be in addition to, not in substitution for, any common law fiduciary
duties the Executive has to the Company regarding information acquired during the course of
Executive’s employment.

(e) Intellectual Property.

(1) The Executive shall communicate to the Company full information
concerning all inventions, improvements, discoveries, formulas, processes,
systems of organization, management procedures, software or computer
applications, or other intellectual made or conceived by the Executive either
solely or jointly with others during employment with the Employer, FlackTek,
or either of their respective affiliates, whether or not perfected or reduced to
practice during such employment, that was or is within the then existing or
demonstrably contemplated scope of the Employer’s, FlackTek’s, or the
Company’s business during such employment (collectively, “Intellectual
Property”). Executive acknowledges that all Intellectual Property shall be the
sole and exclusive property of the Employer, and the Employee hereby
assigns to the Employer all of Executive’s right, title and interest in and to all
such Intellectual Property. Unless Intellectual Property was previously
assigned to FlackTek, the Executive further acknowledges that this Section
9(e) applies equally to Intellectual Property made or conceived during
employment with FlackTek or with the Employer and applies regardless of
whether the



Intellectual Property was made or conceived before or after the Executive’s
execution of this Agreement.

(i))The Executive acknowledges that all Intellectual Property shall be
considered “works made for hire” under Section 101 of the U.S. Copyright
Act, 17 U.S.C. § 101, shall belong exclusively to the Company, and shall
constitute Confidential Information for purposes of this Agreement. The
Executive further acknowledges that this Section 9(e) applies equally to
Intellectual Property made or conceived during the Executive’s employment
with FlackTek or with the Employer and applies regardless of whether the
Intellectual Property was made or conceived before or after the Executive’s
execution of this Agreement.

(iii)To the extent ownership in any Intellectual Property does not vest in
the Company by operation of law, the Executive shall, at the Company’s sole
cost and expense, transfer such Intellectual Property to the Company free of
all encumbrances and restrictions, and promptly take, whether during or after
the Term, any action reasonably requested by the Company, at the Company’s
sole cost and expense, including executing and delivering any documentation,
deemed necessary by the Company to effectuate the transfer, maintenance, or
prosecution of ownership rights in the Intellectual Property in the United
States and any other country as the Company may reasonably request. The
Executive hereby irrevocably grants the Company a power of attorney to
execute and deliver any such documents on the Executive’s behalf in the
Executive’s name and to do all other lawfully permitted acts to transfer the
Intellectual Property and further the transfer, issuance, prosecution, and
maintenance of all intellectual property rights therein in accordance with this
Agreement, to the full extent permitted by law, if the Executive does not
promptly cooperate with the Company’s reasonable request. The power of
attorney is coupled with an interest and shall not be impacted by the
Executive’s subsequent incapacity

(iv)The Executive acknowledges and agrees that this Agreement does not,
and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Intellectual Property, Confidential Information,
materials, software, or other tools made available to the Executive in
connection with employment hereunder.

(v)For the avoidance of doubt, the Executive agrees to waive, and waives,
unconditionally and irrevocably, any and all of the Executive’s intellectual
property rights, including, but not limited to trademark, trade name, copyright,
patents, service marks and all other rights (common law or otherwise) and
rights of a similar nature which the Executive now or in future may have
(including rights in existing Intellectual Property and Intellectual Property
which may come into existence after the date hereof) in which such
intellectual property rights may subsist in each jurisdiction throughout the
world, to the extent that such rights may be waived in each respective
jurisdiction. All Intellectual Property created may be maintained, changed,
modified and/or adapted by the Company, the Employer, or any of their



respective affiliates without the consent of the Executive. The Company, the
Employer, and any of their respective affiliates shall further have the right to
create and own any and all derivative works, based upon Intellectual Property.
The Company, the Employer, and any of their respective affiliates shall also
have the worldwide right to apply for, register, renew and own any and all
inventions, copyrights, trademarks, service marks and patents, and other
available forms of registering intellectual property in its own name relating to
Intellectual Property.

(vi)During the Term, if the Executive becomes aware of or obtains
information regarding any alleged or actual violations of the copyright, patent,
trademark, trade secret, or other intellectual property rights of the Company,
the Employer, or any of their respective affiliates, the Executive will promptly
advise the Company and provide to the Company all information in
Executive’s possession regarding such alleged or actual violations.

(f) Survival of Covenants. In the event of a termination of this Agreement, the
covenants and agreements contained in this Section 9 shall survive, shall continue thereafter, and
shall not expire unless and except as expressly set forth in this Section or elsewhere in this
Agreement.

(g) Remedies. The parties to this Agreement agree that (i) if either the
Executive or any Controlled Entity breaches any provision of this Section 9, the damage to the
Company and its affiliates will be substantial, although difficult to ascertain, and money
damages will not afford an adequate remedy, and (ii) if either the Executive or any Controlled
Entity is in breach of this Agreement, or threatens a breach of this Agreement, the Company
shall be entitled in its own right and/or on behalf of one or more of its affiliates, in addition to all
other rights and remedies as may be available at law or in equity, to seek injunctive and other
equitable relief to prevent or restrain a breach of this Agreement.

(h) Notice of Immunity. The Executive understands that under the Defend
Trade Secrets Act of 2016 (the “Act”), an individual shall not be held criminally or civilly liable
under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i)
in confidence to a Federal, State or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of
law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. The Executive further understands that under the Act, an
individual who files a lawsuit for retaliation by a company for reporting a suspected violation of
law may disclose the trade secret to the attorney of the individual and use the trade secret
information in the court proceeding, if the individual (A) files any document containing the trade
secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.

(i) Other Protected Rights. Nothing in this Agreement shall be interpreted or
construed to prohibit or restrict the Executive (or the Executive’s attorney) from initiating
communications directly with, responding to an inquiry from, or providing testimony before the
Securities and Exchange Commission (SEC), the Financial Industry Regulatory Authority
(FINRA), any other self-regulatory organization, or any other federal or state regulatory
authority



regarding this Agreement or its underlying facts or circumstances or responding to a lawfully
issued subpoena. If the Executive is requested pursuant to, or required by, any law, regulation or
legal process to disclose any Confidential Information, the Executive shall provide the Company
with written notice of such request or requirement as promptly as the circumstances reasonably
permit (unless providing such notice would be inconsistent with applicable law) and comply with
any protective order or other appropriate relief the Company obtains preventing or limiting any
such disclosure.

(j) Coordination with Other Agreements. The Executive acknowledges and
agrees that any restrictive covenants under this Agreement will be in addition to, and not in lieu
of, any restrictive covenants between the Executive and the Company, the Employer, or any of
their respective affiliates, including but not limited to any restrictive covenants under the
Purchase Agreement.

10. Indemnification of Executive. In the event the Executive is terminated for any
reason, (a) the Company will hold harmless and indemnify the Executive for all third party
claims, actions or other proceedings against the Executive initiated either prior to the termination
of employment or thereafter which relate to duties performed in good faith by the Executive
while employed by the Company; and (b) the Company will retain the Executive as named
insured under any directors’ and officers’ insurance policies it may have, for acts of the
Executive during the time Executive served as an officer of the Company. Additionally, all
reasonable legal and other costs incurred by the Executive to defend the Executive will be paid
by the Company, as the Executive is billed for such costs, within ten days of periodic submission
to the Company of statements of charges of attorneys and statements of other expenses incurred
by the Executive in connection with such defense.

11. Effect of Waiver. The waiver by either party of a breach of any provision of this
Agreement shall not operate as or be construed as a waiver of any subsequent breach thereof.

12. Notice. Any and all notices provided for herein shall be in writing and shall be
physically delivered or mailed by registered or certified mail, return receipt requested to the
parties at their respective addresses set forth hereinabove. Either party may from time to time
designate a different address for notices to be sent to such party by giving the other party due
notice of such different address.

13. Modification and Assignment. This Agreement shall not be modified or amended
except by an instrument in writing signed by the parties hereto. This Agreement and all of its
terms and conditions shall be binding upon and shall inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors and assigns, including but not limited to
any corporation or other entity with or into which the Company is merged or consolidated or any
other successor of the Company. The Executive agrees that the Executive will not and may not
assign, transfer or convey, pledge or encumber this Agreement or the Executive’s right, title or
interest therein, or the Executive’s power to execute the same or any monies due or to become
due hereunder, this Agreement being intended to secure the personal services of the Executive,
and the Company shall not recognize any such assignment, transfer, conveyance, pledge or
encumbrance.



14. Applicable Law. This Agreement and the rights and obligations of the parties
hereunder shall be construed and interpreted in accordance with the laws of the State of
Colorado, without giving effect to the conflict of laws provisions thereof.

15. Prior Agreements. This Agreement shall supersede any prior employment
agreement, arrangement or understanding between the Company and the Executive, without
limitation, and shall be effective from the date specified hereinabove.

16. Business Combinations. In the event of any sale, merger or any form of business
combination affecting the Company, including without limitation the purchase of assets or any
other form of business combination, the Company will obtain the express written assumption of
this Agreement by the acquiring or surviving entity from such combination, and failure of the
Company to obtain such an assumption will constitute a breach of this Agreement by the
Company, entitling the Executive to all payments and other benefits to be provided in the event
of termination without Cause provided in Section 8.

17. Section 409A. This Agreement is intended to comply with Section 409A to the
extent its provisions are subject to that law. The parties agree that they will negotiate in good
faith regarding amendments necessary to bring this Agreement into compliance with the terms of
that Section or an exemption therefrom as interpreted by guidance issued by the Internal
Revenue Service, taking into account any limitations on amendments imposed by Section 409A
or Internal Revenue Service guidance. The parties further agree that to the extent the terms of
this Agreement fail to qualify for exemption from or satisfy the requirements of Section 409A,
this Agreement may be operated in compliance with Section 409A pending amendment to the
extent authorized by the Internal Revenue Service. In such circumstances the Company and the
Executive will administer the Agreement in a manner which adheres as closely as possible to the
existing terms and intent of the Agreement while complying with Section 409A.

18. Headings. The section headings of this Agreement are for convenience of reference
only and are not to be considered in the interpretation of the terms and conditions of this
Agreement.

19. Invalidity or Unenforceability. If any term or provision of this Agreement is held to
be invalid or unenforceable, for any reason, such invalidity or unenforceability shall not affect
any other term or provision hereof and this Agreement shall continue in full force and effect as if
such invalid or unenforceable term or provision (to the extent of the invalidity or
unenforceability) had not been contained herein. If any court determines that any provision of
Section 9 hereof is unenforceable because of the duration or geographic scope of such provision,
such court shall have the power to reduce the scope or duration of such provision, as the case
may be, and, in its reduced form, such provision shall then be enforceable.

20. Counterparts. This Agreement may be executed in any number of counterparts,
each of which for all purposes shall be deemed to be an original.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

GRAHAM CORPORATION

By:_/s/ Matthew Malone
Name: Matthew Malone
Title: Chief Executive Officer

FLACKTEK MANUFACTURING, LLC

By:_/s/ Dale R. Flackett
Name: Dale R. Flackett
Title: Chairman

MATTHEW GROSS

/s/ Matthew Gross

[Signature Page to the Employment Agreement of Matthew Gross]



Notice of Restrictive Covenants
In connection with your offer of employment, you are being provided the foregoing Employment Agreement (the “Agreement”).
Colorado law requires Employer to notify you that the Agreement contains restrictive covenants, including a non-competition covenant, a non-
solicitation of employees covenant, and a non-solicitation of customers covenant, that could restrict your options for subsequent employment
following separation from your employment with Employer. You can refer to Section 9 of the Agreement for more information about the

restrictive covenants.

By signing below, you acknowledge and agree that you received this Notice along with the Agreement.

Accepted and acknowledged,

Matthew Gross
Employee’s Printed Name

/s/ Matthew Gross
Signature




Name

Barber-Nichols, LLC

P3 Technologies, LLC
FlackTek Manufacturing, LLC

FlackTek Sales, LLC

Graham Vacuum and Heat Transfer Technology (Suzhou) Co. Ltd.

Graham India Private Limited

SUBSIDIARIES OF THE REGISTRANT
Jurisdiction of Incorporation or Organization
Colorado, USA
Florida, USA
Delaware, USA
Delaware, USA

People's Republic of China

Republic of India

EXHIBIT 21.1



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement Nos. 333-295458 and 333-279355 on Form S-3 and Registration Statement Nos. 333-274289, 333-
249924, 333-71044, 333-145116, 333-266556, 333-169015, and 333-113426, as amended by Post-Effective Amendment Registration Statement No. 1 to 333-113426 on Form

S-8 of our reports dated June 8, 2026 relating to the financial statements of Graham Corporation and the effectiveness of Graham Corporation’s internal control over financial
reporting appearing in this Annual Report on Form 10-K for the year ended March 31, 2026.

/s/Deloitte & Touche LLP

Rochester, New York
June 8, 2026



EXHIBIT 31.1

CERTIFICATION OF
PRINCIPAL EXECUTIVE OFFICER

I, Matthew J. Malone, certify that:

1. I have reviewed this Annual Report on Form 10-K of Graham Corporation;

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

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

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

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

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

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

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

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

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

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

June 8, 2026

/s/ MATTHEW J. MALONE

Matthew J. Malone
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF
PRINCIPAL FINANCIAL OFFICER

I, Christopher J. Thome, certify that:

1. I have reviewed this Annual Report on Form 10-K of Graham Corporation;

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

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

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

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

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

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

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

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

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

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

June 8, 2026

/s/CHRISTOPHER J. THOME

Christopher J. Thome
Vice President-Finance, Chief Financial Officer, Chief
Accounting Officer and Corporate Secretary



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Graham Corporation (the "Company") on Form 10-K for the period ended March 31, 2026 as filed with the Securities and Exchange
Commission (the "Report"), each of the undersigned certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/MATTHEW J. MALONE /s/CHRISTOPHER J. THOME
Matthew J. Malone Christopher J. Thome
President and Chief Executive Officer Vice President-Finance, Chief Financial Officer, Chief Accounting Officer and
(Principal Executive Officer) Corporate Secretary
June 8, 2026 (Principal Financial Officer)
June 8, 2026

A signed original of this written statement required by Section 906 has been provided to Graham Corporation and will be retained by Graham Corporation and furnished to the
Securities and Exchange Commission or its staff upon request.



