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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Director Retirements; Appointment of Ian K. Walsh as Chairman

On April 14, 2021, the Board of Directors (the “Board”) of Kaman Corporation (the “Company”) appointed Ian K. Walsh to the additional post of
Chairman of the Board, effective immediately following the Annual Meeting of Shareholders referenced in Item 5.07 below (the “Annual Meeting”). He
succeeds Neal J. Keating, who retired from the Board in conjunction with his previously announced retirement. Karen M. Garrison and Thomas W. Rabaut
did not stand for re-election in accordance with the Company’s mandatory retirement policy for directors and retired from the Board as of the end of their
terms. Therefore, immediately following the Annual Meeting, the full Board of Directors is comprised of the following eight persons: Aisha M. Barry, E.
Reeves Callaway III, A. Williams Higgins, Scott E. Kuechle, Michelle J. Lohmeier, George E. Minnich, Jennifer M. Pollino, and Ian K. Walsh.

Amendment to Executive Employment Agreement for Neal J. Keating

On April 14, 2021, the Board took action to approve Amendment No. 4 to the Executive Employment Agreement between the Company and Neal J.
Keating, its former Chairman, President and Chief Executive Officer, which provides that certain confidentiality and use provisions applicable to
information obtained during the duration of Mr. Keating’s employment with the Company would also apply with respect to any period of time during
which Mr. Keating is assisting, cooperating with, or otherwise providing services to the Company following the termination of his employment, other than
use or disclosure while providing such post-termination services and for the benefit of the Company.

A copy of Amendment No. 4 to Executive Employment Agreement for Mr. Keating is attached to this report as Exhibit 10.1 and is incorporated herein by
reference. The above summary of the Employment Agreement Amendment does not purport to be complete and is subject to and qualified in its entirety by
reference to the attached agreement.

Item 5.07     Submission of Matters to a Vote of Security Holders.

The 2021 Annual Meeting of Shareholders of the Company was held on April 14, 2021. Of the 27,731,154 shares of Company common stock outstanding
and entitled to vote at the Annual Meeting, 25,479,153 shares, or approximately 91.9%, were represented in person or by proxy, constituting a quorum. Set
forth below are the final results of the voting for each of the proposals voted upon at the Annual Meeting.

    1.    Proposal No. 1 - Election of Directors

The following six persons were elected to serve as directors by the votes set forth below, each to serve for a term of one year and until his or her successor
has been elected and qualified:

Nominee For Against Abstain
Broker Non-
Votes

Aisha M. Barry 23,917,475 34,675 26,755 1,400,248
E. Reeves Callaway

III 23,325,440 726,262 27,203 1,400,248
A. William Higgins 23,485,330 565,948 27,627 1,400,248
Michelle J.

Lohmeier 23,933,365 119,976 25,564 1,400,248
George E. Minnich 23,457,445 594,478 26,982 1,400,248
Ian K. Walsh 23,139,585 904,013 35,307 1,400,248

Following the Annual Meeting, the Board has eight directors. The Class II Directors whose terms continue after the meeting are Scott E. Kuechle and
Jennifer M. Pollino. As discussed in Item 5.02 above, Neal J. Keating retired from the Board immediately following the Annual Meeting. In addition,
Karen M. Garrison and Thomas W. Rabaut did not stand for re-election at the Annual Meeting in accordance with the Company’s mandatory retirement
policy, with their respective terms ending effective as of the Annual Meeting.



2.    Proposal No. 2 - Approval, on an Advisory Basis, of the Compensation of the Company’s Named Executive Officers
The proposal to approve, on an advisory basis, the compensation of the Company’s named executive officers was approved by the following vote:

For Against Abstain Broker Non-Votes
23,210,055 814,824 54,026 1,400,248

3.    Proposal No. 3 - Ratification of Appointment of PricewaterhouseCoopers LLP

The proposal to ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent public accounting firm for the year ending
December 31, 2021 was approved by the following vote:

For Against Abstain Broker Non-Votes
25,370,496 94,649 14,008 0

4.    Proposal No. 4 - Approval, on an Advisory Basis, of a Shareholder Proposal to Change the Threshold to Call Special Meetings of the
Shareholders

The proposal to approve, on an advisory basis, a shareholder proposal to change the threshold to call special meetings of the shareholders was not approved
by the following vote:

For Against Abstain Broker Non-Votes
1,348,008 19,727,725 3,003,172 1,400,248

8.01 Other Events.

At the annual reorganizational meeting of the Board held on April 14, 2021 in conjunction with the Annual Meeting, the Board appointed Jennifer M.
Pollino to serve as the Company’s Lead Independent Director. The Board also approved the following Committee appointments for the coming year:

Corporate Governance Committee:

J.M. Pollino, Chair and Lead Independent Director
S.E. Kuechle, A.W. Higgins, G.E. Minnich

Audit Committee:

S.E. Kuechle, Chair
A.M. Barry, M.J. Lohmeier, G.E. Minnich

Compensation Committee:

J.M. Pollino, Chair
A.M. Barry, E.R. Callaway, A.W. Higgins

Finance Committee:

G.E. Minnich, Chair
E.R. Callaway, A.W. Higgins, M.J. Lohmeier



Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits

The following exhibits are filed as part of this report:
Exhibit Description
10.1 Amendment No. 4 to the Executive Employment Agreement between the Company and Neal J. Keating*
101.INS 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 Extension Definition 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, formatted in iXBRL and contained in Exhibit 101

* Management contract or compensatory plan



SIGNATURES

    Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

KAMAN CORPORATION

By: /s/ Shawn G. Lisle
Shawn G. Lisle
Senior Vice President and General Counsel

Date: April 16, 2021



AMENDMENT No. 4

EXECUTIVE EMPLOYMENT AGREEMENT

This Amendment No. 4 is made as of April 14, 2021, by and between Neal J. Keating (“Executive”) and Kaman Corporation (“Kaman” or
“Company”).

WITNESSETH:

WHEREAS, the Company and Executive previously entered into an Executive Employment Agreement originally dated August 7, 2007, and as
amended by Amendment No. 1 on January 1, 2010, Amendment No. 2 on Sept. 17, 2010, and Amendment No. 3 on Nov. 18, 2014 (as amended, the
“Employment Agreement”); and

WHEREAS, the parties desire to further amend the Employment Agreement in accordance with its terms and subject to the provisions of this
Amendment;

NOW THEREFORE, in consideration of the mutual promises contained in this Amendment, Company and Executive agree as follows:

1.    Section 11(a) of the Employment Agreement is hereby amended in its entirety to read as follows:

“(a) CONFIDENTIALITY. The Executive agrees that the Executive shall not, directly or indirectly, use, make available, sell, disclose or
otherwise communicate to any person, other than in the course of the Executive’s employment or while assisting, cooperating with, or otherwise providing
services to, the Company following the termination of Executive’s employment pursuant to Section 11(f) and for the benefit of the Company, either during
the period of the Executive’s employment or at any time thereafter, any nonpublic, proprietary or confidential information, knowledge or data relating to
the Company, any of its subsidiaries, affiliated companies or businesses, which shall have been obtained by the Executive during the Executive’s
employment by the Company or during any period of time within which the Executive is assisting, cooperating with, or otherwise providing services to, the
Company following the termination of Executive’s employment pursuant to Section 11(f). The foregoing shall not apply to information that (i) was known
to the public prior to its disclosure to the Executive; (ii) becomes known to the public subsequent to disclosure to the Executive through no wrongful act of
the Executive or any representative of the Executive; or (iii) the Executive is required to disclose by applicable law, regulation or legal process (provided
that the Executive provides the Company with prior notice of the contemplated disclosure and reasonably cooperates with the Company at its expense in
seeking a protective order or other appropriate protection of such information). Notwithstanding clauses (i) and (ii) of the preceding sentence, the
Executive’s obligation to maintain such disclosed information in confidence shall not terminate where only portions of the information are in the public
domain.”

2.    Capitalized terms not otherwise defined in this Amendment shall have the meaning ascribed to them in the Employment Agreement.

3.    Except as expressly modified herein, all provisions of the Employment Agreement shall remain in full force and effect.



In Witness Whereof, the Company and the Executive have executed this Amendment as of the day and year first above written.

KAMAN CORPORATION

By:     /s/ Ian K. Walsh
Ian K. Walsh

Its:      Chairman, President and Chief Executive Officer

NEAL J. KEATING

/s/ Neal J. Keating


