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PROSPECTUS SUPPLEMENT Filed pursuant to Rule 424 (b) (2)
(To Prospectus Dated April 24, 2009) Registration No. 333-158586

4,000,000 Shares

TEXAS CAPITAL BANCSHARES, INC.

Common Stock

We are offering 4,000,000 shares of our common stock to be sold in this offering.

Our common stock is traded on the Nasdaq Global Select Market under the symbol �TCBI.� On May 1, 2009, the
closing sale price of our common stock was $13.98 per share, as reported on the Nasdaq Global Select Market. You
are urged to obtain current market prices for our common stock.

Our common stock is speculative and involves a high degree of risk. You should carefully read this prospectus
supplement, the accompanying prospectus, our periodic reports and other information we file with the
Securities and Exchange Commission and any information under the heading �Risk Factors� beginning on
page S-3 of this prospectus supplement before making a decision to purchase our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement. Any
representation to the contrary is a criminal offense.

These securities are not savings accounts, deposits or other obligations of any bank and are not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other governmental agency.

Per Share Total

Public offering price $ 13.75 $ 55,000,000
Underwriting discounts and commissions $ .78 $ 3,107,500
Proceeds, before expenses, to us(1) $ 12.97 $ 51,892,500

(1) Before deducting estimated offering expenses payable by us of approximately $200,000.

The underwriter has the option to purchase up to an additional 600,000 shares of common stock at the public offering
price, less underwriting discount and commissions, within 30 days from the date of this prospectus supplement solely
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to cover over-allotments.

The underwriter expects to deliver the shares to purchasers on or about May 8, 2009.

Fox-Pitt Kelton Cochran Caronia Waller

The date of this prospectus supplement is May 5, 2009
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You should rely only on the information contained in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriter has not, authorized any other person to provide you with
information that is different from that contained in this prospectus supplement or the accompanying
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We are
not making an offer of these securities in any jurisdiction where the offer is not permitted. You should assume
that the information appearing in this prospectus supplement and the accompanying prospectus is accurate
only as of their respective dates. Our business, financial condition and results of operations may have changed
since those dates. This prospectus supplement supersedes the accompanying prospectus to the extent it contains
information that is different from or in addition to the information in that prospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and certain other matters and also adds to and updates information contained in the accompanying prospectus
and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The
second part, the accompanying prospectus, gives more general information about us and the common stock offered
hereby. Generally, when we refer to the prospectus, we are referring to both parts of this document combined. To the
extent the description of this offering in the prospectus supplement differs from the description of our common stock
in the accompanying prospectus or any document incorporated by reference filed prior to the date of this prospectus
supplement, you should rely on the information in this prospectus supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus and the offering of the common stock in certain jurisdictions
may be restricted by law. Persons outside the United States who come into possession of this prospectus must inform
themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of
this prospectus outside the United States. This prospectus does not constitute, and may not be used in connection with,
an offer to sell, or a solicitation of an offer to buy, any common stock offered by this prospectus by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus, including the documents incorporated by reference therein, in making your investment
decision. You should rely only on the information contained in, or incorporated by reference in, this prospectus
supplement and the accompanying prospectus. We have not authorized anyone to provide you with information
different from that contained in this prospectus. This prospectus may only be used where it is legal to sell our common
stock. You should not assume that the information that appears in this prospectus supplement, the accompanying
prospectus and any document incorporated by reference is accurate as of any date other than their respective dates.
Our business, financial condition, results of operations and prospects may have changed since the date of such
information.

In this prospectus supplement, �TCBI�, �we,� �our,� �ours,� and �us� refer to Texas Capital Bancshares, Inc., which is a
financial holding company headquartered in Dallas, Texas, and its subsidiaries on a consolidated basis, unless the
context otherwise requires. References to �Texas Capital Bank� or �Bank� refer to Texas Capital Bank, National
Association, which is our principal banking subsidiary.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference contain
statements that are considered �forward looking statements� within the meaning of United States securities laws. In
addition, TCBI and its management may make other written or oral communications from time to time that contain
forward-looking statements. Forward-looking statements, including statements about industry trends, management�s
future expectations and other matters that do not relate strictly to historical facts, are based on assumptions by
management, and are often identified by such forward-looking terminology as �expect,� �look,� �believe,� �anticipate,�
�estimate,� �seek,� �may,� �will,� �trend,� �target,� and �goal� or similar statements or variations of such terms. Forward-looking
statements may include, among other things, statements about TCBI�s confidence in its strategies and its expectations
about financial performance, market growth, market and regulatory trends and developments, acquisitions and
divestitures, new technologies, services and opportunities and earnings.
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Forward-looking statements are subject to various risks and uncertainties, which change over time, are based on
management�s expectations and assumptions at the time the statements are made, and are not guarantees of future
results. Management�s expectations and assumptions, and the continued validity of the forward-looking statements, are
subject to change due to a broad range of factors affecting the national and

S-ii
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global economies, the equity, debt, currency and other financial markets, as well as factors specific to TCBI and its
subsidiaries, including Texas Capital Bank.

Actual outcomes and results may differ materially from what is expressed in our forward-looking statements and from
our historical financial results due to the factors discussed elsewhere in this prospectus or disclosed in our other
Securities and Exchange Commission (�SEC�) filings. Forward-looking statements included herein should not be relied
upon as representing our expectations or beliefs as of any date subsequent to the date of this prospectus. TCBI
undertakes no obligation to revise the forward-looking statements contained in this prospectus to reflect events after
the date of this prospectus. The factors discussed herein are not intended to be a complete summary of all risks and
uncertainties that may affect our businesses. Though we strive to monitor and mitigate risk, we cannot anticipate all
potential economic, operational and financial developments that may adversely impact our operations and our
financial results. Forward-looking statements should not be viewed as predictions, and should not be the primary basis
upon which investors evaluate TCBI.

S-iii
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PROSPECTUS SUMMARY

This summary highlights some information from this prospectus supplement and the accompanying prospectus, and it
may not contain all of the information that is important to you. To understand the terms of the common stock offered
hereby, you should read this prospectus supplement and the accompanying prospectus carefully. Together, these
documents describe the specific terms of the shares we are offering. You should carefully read the sections titled
�Risk Factors� in this prospectus supplement and in the accompanying prospectus and the documents identified in
the section �Where You Can Find More Information.� Except as otherwise noted, all information in this prospectus
supplement assumes no exercise of the underwriter�s over-allotment option.

The Company

Texas Capital Bancshares, Inc., a financial holding company, is the parent of Texas Capital Bank, National
Association, a Texas-based bank headquartered in Dallas, with banking offices in Dallas, Houston, Fort Worth, Austin
and San Antonio, the state�s five largest metropolitan areas. TCBI offers a variety of banking products and services to
our customers. We have focused on organic growth of Texas Capital Bank and on quality loan and deposit
relationships. We are primarily a secured lender, and, as a result, we have experienced a low percentage of charge-offs
relative to both total loans and non-performing loans since inception. Our loan portfolio is diversified by industry,
collateral and geography in Texas.

As of March 31, 2009, we had total assets of approximately $5.0 billion, total stockholders� equity of approximately
$472.0 million, loans held for investment of $4.0 billion and total loans of $4.4 billion, and demand deposits of
$608.9 million and total deposits of $3.0 billion. For the quarter ended March 31, 2009, net income available to
common shareholders from continuing operations was $5.2 million, and fully-diluted income from continuing
operations per share was $.17.

Business Strategy

Drawing on the business and community ties of our management and their banking experience, our strategy is to
continue building an independent bank that focuses primarily on middle market business customers and high net
worth individuals in each of the five major metropolitan markets of Texas. To achieve this, we seek to implement the
following strategies:

� targeting middle market business and high net worth individuals

� growing our loan and deposit base in our existing markets by hiring additional experienced Texas bankers

� continuing our emphasis on credit policy to maintain credit quality consistent with long-term objectives

� improving our financial performance through the efficient management of our infrastructure and capital base,
which includes:

� leveraging our existing infrastructure to support a larger volume of business

� maintaining stringent internal approval processes for capital and operating expenses

� 
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continuing our extensive use of outsourcing to provide cost-effective operational support with service levels
consistent with large-bank operations

� extending our reach within our target markets of Austin, Dallas, Fort Worth, Houston and San Antonio through
service innovation and service excellence.

Our principal executive offices are located at 2000 McKinney Avenue, Suite 700, Dallas, Texas 75201 and our
telephone number is (214) 932-6600. Our Internet address is http://www.texascapitalbank.com. The reference to our
website address does not constitute incorporation by reference of the information contained on the website, which
should not be considered part of this prospectus.

S-1
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The Offering

Common stock offered by us, excluding
the underwriter�s over-allotment option 4,000,000 Shares

Common stock outstanding prior to this
offering 31,014,158 Shares(1)

Common stock outstanding after this
offering, excluding the underwriter�s
over-allotment option 35,014,158 Shares

Over-allotment option 600,000 Shares

Use of proceeds The net proceeds, after underwriting discounts and estimated expenses, to
us from the sale of the common stock offered hereby will be
approximately $51.7 million.

We intend to use the net proceeds of this offering for general corporate
purposes, including the funding of additional contributions to the capital
of our Bank, while maintaining liquidity at the TCBI level.

After completion of our evaluation of TCBI�s capital position, and
discussions with our primary regulators, we intend to redeem all of the
shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series A
(�Series A Preferred Stock�), which were issued to the U.S. Department of
the Treasury (the �Treasury�) as part of the Troubled Asset Relief Program
(�TARP�) Capital Purchase Program. The proposed redemption will be
made with our available cash resources. In addition, we may purchase the
warrant issued to the Treasury in connection with that transaction. There
can be no assurance as to when our Series A Preferred Stock can be
redeemed or whether the warrant will be repurchased following the
redemption of the Series A Preferred Stock.

Nasdaq Global Select Market symbol TCBI

Risk Factors See �Risk Factors� and other information in this prospectus supplement and
the accompanying prospectus for a discussion of factors you should
carefully consider before you decide whether to make an investment in
shares of our common stock.

(1) Based on the number of shares outstanding as of April 22, 2009, excluding outstanding options, stock appreciation
rights, restricted stock units and the warrant issued to the Treasury. See footnote 10 (Employee Benefits) to our
Annual Report on Form 10-K for the year ended December 31, 2008 and footnote 7 (Stock-Based Compensation) to
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009.

S-2
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision in the shares of our
common stock. The risks and uncertainties described below are not the only ones facing us. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations. If any of the following risks actually occurs, our business, financial condition or results of operations
could be materially adversely affected. In that case, the trading price of our common stock could decline substantially,
and you may lose all or part of your investment.

Our stock price can fluctuate.  Stock price volatility may make it difficult for you to resell your common stock when
you want and at prices you find attractive. Our stock price can fluctuate significantly in response to a variety of factors
including, among other things:

� actual or anticipated variations in quarterly results of operations;

� recommendations by securities analysts;

� operating and stock price performance of other companies that investors deem comparable to us;

� news reports relating to trends, concerns and other issues in the financial services industry, including the
failures of other financial institutions in the current economic downturn;

� perceptions in the marketplace regarding us and/or our competitors;

� new technology used, or services offered, by competitors;

� significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments
by or involving us or our competitors;

� failure to integrate acquisitions or realize anticipated benefits from acquisitions;

� changes in government regulations; and

� geopolitical conditions such as acts or threats of terrorism or military conflicts.

General market fluctuations, industry factors and general economic and political conditions and events, such as
economic slowdowns or recessions, interest rate changes or credit loss trends, could also cause our stock price to
decrease regardless of operating results as evidenced by the current volatility and disruption of capital and credit
markets.

The trading volume in our common stock is less than that of other larger financial services
companies.  Although our common stock is traded on the Nasdaq Global Select Market, the trading volume in our
common stock is less than that of other larger financial services companies. A public trading market having the
desired characteristics of depth, liquidity and orderliness depends on the presence in the marketplace of willing buyers
and sellers of our common stock at any given time. This presence depends on the individual decisions of investors and
general economic and market conditions over which we have no control. Given the lower trading volume of our
common stock, significant sales of our common stock, or the expectation of these sales, could cause the our stock
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price to fall.

An investment in our common stock is not an insured deposit.  Our common stock is not a bank deposit and,
therefore, is not insured against loss by the Federal Deposit Insurance Corporation, any other deposit insurance fund
or by any other public or private entity. Investment in our common stock is inherently risky for the reasons described
in this �Risk Factors� section and elsewhere in this report and is subject to the same market forces that affect the price of
common stock in any company. As a result, if you acquire our common stock, you may lose some or all of your
investment.

There may be future sales or other dilutions of our equity, which may adversely affect the market price of our
common stock.  Except as described under �Underwriting,� we are not restricted from issuing additional common stock,
including securities that are convertible into or exchangeable for, or that represent the right to receive our common
stock. In connection with its purchase of the Series A Preferred Stock, the Treasury received a warrant to purchase
shares of our common stock at an initial per share exercise price of

S-3
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$14.86, subject to adjustment, which expires ten years from the issuance date. The issuance of any additional shares of
common stock as a result of exercise of the warrant held by the Treasury or the issuance of any other common stock or
convertible securities could dilute the ownership interest of our existing common stockholders. The market price of
our common stock could decline as a result of this offering as well as other sales of a large block of shares of our
common stock in the market after this offering, or the perception that such sales could occur.

There can be no assurance as to when the Series A Preferred Stock can be redeemed.  Until such time as the
Series A Preferred Stock is redeemed, we will be required to obtain regulatory approval to pay dividends on our
common stock and, with some exceptions, to repurchase shares of our common stock. Further, our continued
participation in the TARP Capital Purchase Program subjects us to increased regulatory and legislative oversight. The
recently enacted American Recovery and Reinvestment Act of 2009 (�ARRA�) includes amendments to the executive
compensation provisions of the Emergency Economic Stabilization Act of 2008 (�EESA�) under which the TARP was
established. These amendments apply not only to future participants under the TARP, but also apply retroactively to
companies like ours that are current TARP participants. The full scope and impact of these amendments are uncertain
and difficult to predict. ARRA directs the Secretary of the Treasury to adopt standards that will implement the
amended provisions of EESA and directs the SEC to issue rules in connection with certain of the amended provisions,
but the particular scope of those standards and rules, and the timing of their issuance, is not known. These new and
future legal requirements and implementing standards under the TARP may have unforeseen or unintended adverse
effects on the financial services industry as a whole, and particularly on TARP participants, including us. They may
require significant time, effort and resources on our part to ensure compliance.

The holders of our junior subordinated debentures have rights that are senior to those of our shareholders.  As
of March 31, 2009, we had $113.4 million in junior subordinated debentures outstanding that were issued to our
statutory trusts. The trusts purchased the junior subordinated debentures from us using the proceeds from the sale of
trust preferred securities to third party investors. Payments of the principal and interest on the trust preferred securities
are conditionally guaranteed by us to the extent not paid or made by each trust, provided the trust has funds available
for such obligations.

The junior subordinated debentures are senior to our shares of common stock and Series A Preferred Stock. As a
result, we must make payments on the junior subordinated debentures (and the related trust preferred securities) before
any dividends can be paid on our common stock or preferred stock and, in the event of our bankruptcy, dissolution or
liquidation, the holders of the debentures must be satisfied before any distributions can be made to our shareholders. If
certain conditions are met, we have the right to defer interest payments on the junior subordinated debentures (and the
related trust preferred securities) at any time or from time to time for a period not to exceed 20 consecutive quarters in
a deferral period, during which time no dividends may be paid to holders of our common stock or preferred stock.

The holders of our Series A Preferred Stock have rights that are senior to those of our common
shareholders.  On January 16, 2009, we issued and sold $75 million of our Series A Preferred Stock, which ranks
senior to common stock in the payment of dividends and on liquidation. The liquidation amount of the Series A
Preferred Stock is $1,000 per share.

We do not currently pay dividends. Our ability to pay dividends is limited and we may be unable to pay future
dividends.  We do not currently pay dividends on our common stock. Our ability to pay dividends is limited by
regulatory restrictions and the need to maintain sufficient consolidated capital. The ability of our Bank to pay
dividends to us is limited by its obligations to maintain sufficient capital and by other general restrictions on its
dividends that are applicable to our Bank. If these regulatory requirements are not met, our Bank will not be able to
pay dividends to us, and we may be unable to pay dividends on our common stock or preferred stock.
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In addition, as a bank holding company, our ability to declare and pay dividends is subject to the guidelines of the
Board of Governors of the Federal Reserve System (�Federal Reserve�) regarding capital adequacy and dividends. The
Federal Reserve guidelines generally require us to review the effects of the cash payment of dividends on common
stock and other Tier 1 capital instruments (i.e., perpetual preferred stock

S-4
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and trust preferred debt) on our financial condition. The guidelines also require that we review our net income for the
current and past four quarters, and the level of dividends on common stock and other Tier 1 capital instruments for
those periods, as well as our projected rate of earnings retention.

As a result of our participation in the TARP Capital Purchase Program, we may not pay dividends on our common
stock without the consent of the Treasury until the third anniversary of the date of the Series A Preferred Stock, unless
all of those shares are redeemed or the Treasury has transferred them to third parties. Since we have never paid
dividends on our common stock, this would be considered an �increase in dividends�. Also, all accrued and unpaid
dividends on the Series A Preferred Stock for all past dividend periods would have to be fully paid.

There are substantial regulatory limitations on changes of control of bank holding companies.  With certain
limited exceptions, federal regulations prohibit a person or company or a group of persons deemed to be �acting in
concert� from, directly or indirectly, acquiring more than 10% (5% if the acquirer is a bank holding company) of any
class of our voting stock or obtaining the ability to control in any manner the election of a majority of our directors or
otherwise direct the management or policies of our company without prior notice or application to and the approval of
the Federal Reserve. Accordingly, prospective investors need to be aware of and comply with these requirements, if
applicable, in connection with any purchase of shares of our common stock.

Anti-takeover provisions of our certificate of incorporation, bylaws and Delaware law may make it more
difficult for you to receive a change in control premium.  Certain provisions of our certificate of incorporation and
bylaws could make a merger, tender offer or proxy contest more difficult, even if such events were perceived by many
of our stockholders as beneficial to their interests. These provisions include advance notice for nominations of
directors and stockholders� proposals, and authority to issue the issuance of �blank check� preferred stock with such
designations, rights and preferences as may be determined from time to time by our board of directors. In addition, as
a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law which, in general,
prevents an interested stockholder, defined generally as a person owning 15% or more of a corporation�s outstanding
voting stock, from engaging in a business combination with our company for three years following the date that
person became an interested stockholder unless certain specified conditions are satisfied.

The impact of recently enacted legislation and government programs relating to the financial markets cannot
be predicted at this time, and such legislation is subject to change.  Congress has held hearings on implementation
of the TARP Capital Purchase Program and the use of funds and may adopt further legislation impacting us and other
financial institutions that have obtained funding under the TARP Capital Purchase Program or changing lending
practices that legislators believe led to the current economic situation. Although it is unclear what, if any, additional
legislation will be enacted into law or rules will be issued, certain laws or rules may be enacted or imposed
administratively by the Treasury that could restrict our operations or increase governmental oversight of our
businesses and our corporate governance practices. In addition, there can be no assurance as to the actual impact that
the TARP Capital Purchase Program, EESA, ARRA and their implementing regulations, or any other governmental
program, will have on the financial markets generally, including the extreme levels of volatility and limited credit
availability currently being experienced.

Changes to statutes, regulations or regulatory policies, including changes in interpretation or implementation of
statutes, regulations or policies, could affect us in substantial and unpredictable ways. Such changes could subject us
to additional costs, limit the types of financial services and products we may offer, increase the ability of non-banks to
offer competing financial services and products, limit the fees or service charges we may assess or limit our ability to
recruit and retain management important to our business strategy.

We may be adversely affected by the soundness of other financial institutions.  Financial services institutions are
interrelated as a result of trading, clearing, counterparty, or other relationships. We have exposure to many different
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industries and counterparties, and we routinely execute transactions with counterparties in the financial services
industry, including commercial banks, brokers and dealers, investment banks and other institutional clients. Many of
these transactions expose us to credit risk in the event of a default by a
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counterparty or client. In addition, our credit risk may be exacerbated when the collateral held by us cannot be realized
upon or is liquidated at prices not sufficient to recover the full amount of the credit or derivative exposure due to us.
Any such losses could have a material adverse effect on our financial condition and results of operations.

USE OF PROCEEDS

The net proceeds, after underwriting discounts and estimated expenses, to us from the sale of the common stock
offered hereby will be approximately $51.7 million. We intend to use the net proceeds of this offering for general
corporate purposes, including the funding of additional contributions to the capital of our Bank, while maintaining
liquidity at the TCBI level.

After completion of our evaluation of TCBI�s capital position, and discussions with our primary regulators, we intend
to redeem all of our Series A Preferred Stock, which was issued to the Treasury as part of the TARP Capital Purchase
Program. The proposed redemption will be made with our available cash resources. In addition, we may purchase the
warrant issued to the Treasury in connection with that transaction. There can be no assurance as to when our Series A
Preferred Stock can be redeemed or whether the warrant will be repurchased following the redemption of the Series A
Preferred Stock.

S-6
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CAPITALIZATION

The following table presents our capitalization as of March 31, 2009:

� on an actual basis; and

� on an as adjusted basis, after giving effect to the sale of 4,000,000 shares of our common stock in this
offering at $13.75 per share and the application of the net proceeds of this offering.

The information should be read in conjunction �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and the consolidated financial statements and the notes to those statements that are incorporated
by reference into this prospectus.

As of March 31, 2009
Actual As Adjusted

(Unaudited)
(In thousands)

Cash and cash equivalents $ 70,631 $ 122,324

Debt:
Total short-term debt $ 1,386,783 1,386,783
Total long-term debt 113,406 113,406

Total debt 1,500,189 1,500,189

Stockholders� equity:
Preferred stock, $.01 par value, $1,000 liquidation value
Authorized shares � 10,000,000
Issued shares � 75,000 shares � Fixed Rate Cumulative Perpetual Preferred Stock,
Series A 70,984 70,984
Common stock, $.01 par value
Authorized shares � 100,000,000
Issued shares � 31,014,575, actual; 35,014,575, as adjusted 310 350
Additional paid-in capital 260,647 312,300
Retained earnings 134,951 134,951
Treasury stock (shares at cost: 417) (8) (8)
Accumulated other comprehensive income, net of taxes 5,106 5,106

Total stockholders� equity 471,990 523,683

Total capitalization $ 1,972,179 $ 2,023,872

DIVIDEND POLICY
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No cash dividends have ever been paid by us on our common stock, and we do not anticipate paying any cash
dividends on our common stock in the foreseeable future. Our principal source of funds to pay cash dividends on our
common stock is cash dividends from our Bank. The payment of dividends on our common stock and by our Bank is
subject to certain restrictions imposed by federal and state banking laws, regulations and authorities and by the terms
of our Series A Preferred Stock.

S-7
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PRICE RANGE OF COMMON STOCK

The following table presents the range of high and low sale prices reported on the Nasdaq Global Select Market for
the periods shown below:

Sale Price Per Share
Year Ended December 31, 2007 High Low

First Quarter $ 21.88 $ 18.51
Second Quarter 23.31 19.77
Third Quarter 23.49 19.54
Fourth Quarter 22.94 17.78

Year Ended December 31, 2008
First Quarter 18.18 14.40
Second Quarter 19.50 15.33
Third Quarter 25.01 13.51
Fourth Quarter 22.00 12.56

Year Ending December 31, 2009
First Quarter 13.63 6.55
Second Quarter (through April 30, 2009) 14.36 9.87

As of April 22, 2009, there were approximately 402 holders of record of our common stock and approximately
31,014,158 shares of our common stock outstanding. On May 1, 2009, the closing sale price for our common stock
was $13.98 per share, as reported on the Nasdaq Global Select Market.

DESCRIPTION OF COMMON STOCK

The following is a brief description of our common stock. This summary does not purport to be complete in all
respects. This description is subject to and qualified in its entirety by reference to our certificate of incorporation, as
amended, copies of which have been filed with the SEC and are also available upon request from us.

General

We have 100,000,000 shares of authorized common stock, $0.01 par value per share, of which 31,014,158 shares were
outstanding as of April 22, 2009. Under our certificate of incorporation, as amended, we have authority to issue up to
10,000,000 shares of preferred stock, par value $0.01 per share. Of such shares, 75,000 shares have been designated as
Fixed Rate Cumulative Perpetual Preferred Stock, Series A, all of which shares were outstanding as of April 30, 2009.
No other shares of preferred stock are issued and outstanding as of the date hereof.
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Our board of directors may from time to time authorize the issuance of one or more classes or series of preferred stock
without stockholder approval. Subject to the provisions of our certificate of incorporation and limitations prescribed
by law and the rules of the Nasdaq Global Select Market, if applicable, our board of directors is authorized to adopt
resolutions to issue shares, establish the number of shares, change the number of shares constituting any series, and
provide or change the voting powers, designations, preferences and relative rights, qualifications, limitations or
restrictions on shares of our preferred stock, including dividend rights, terms of redemption, conversion rights and
liquidation preferences, in each case without any action or vote by our stockholders.

Common Stock

Each holder of our common stock is entitled to one vote for each share held on all matters with respect to which the
holders of our common stock are entitled to vote. Our common stock has no preemptive or

S-8
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conversion rights and is not subject to redemption. Holders of our common stock are not entitled to cumulative voting
in the election of directors. In the event of dissolution or liquidation, after payment of all creditors and payment of
liquidation preferences on preferred stock, the holders of our common stock (subject to the prior rights of the holders
of any outstanding preferred stock) will be entitled to receive pro rata any assets distributable to stockholders in
respect of the number of shares held by them. The holders of shares of our common stock are entitled to such
dividends as our board of directors, in its discretion, may declare out of funds legally available therefor, subject to
certain limitations under the Delaware General Corporation Law (�DGCL�). We have not paid dividends on our
common stock to date, and we do not anticipate paying dividends in the near future. However, the payment of
dividends on our common stock is subject to the prior rights of the holders of any preferred stock, including our
Series A Preferred Stock. In addition, the securities purchase agreement that we entered into with the Treasury in
connection with the sale of the Series A Preferred Stock restricts our ability to pay dividends, unless we obtain the
consent of the Treasury. Payment of dividends on both our common stock and any preferred stock, will be dependent
upon, among other things, our earnings and financial condition, our cash flow requirements and the prevailing
economic and regulatory climate.

Anti-Takeover Provisions.  Certain provisions included in our certificate of incorporation, as amended, our amended
and restated bylaws, as amended, as well as certain provisions of the DGCL and federal law, may discourage or
prevent potential acquisitions of control of us. These provisions are more fully set forth in our Registration Statement
on Form 10, as amended, which was filed with the SEC on August 24, 2000, and is incorporated by reference into this
prospectus.

Restrictions on Ownership.  The Bank Holding Company Act of 1956 (the �BHC Act�) generally would prohibit any
company that is not engaged in banking activities and activities that are permissible for a bank holding company or a
financial holding company from acquiring control of TCBI. �Control� is generally defined as ownership of 25% or more
of the voting stock or other exercise of a controlling influence. In addition, any existing bank holding company would
need the prior approval of the Federal Reserve before acquiring 5% or more of the voting stock of TCBI. In addition,
the Change in Bank Control Act of 1978, as amended, prohibits a person or group of persons from acquiring control
of a bank holding company unless the Federal Reserve has been notified and has not objected to the transaction.
Under a rebuttable presumption established by the Federal Reserve, the acquisition of 10% or more of a class of
voting stock of a bank holding company with a class of securities registered under Section 12 of the Securities
Exchange Act of 1934 (the �Exchange Act�), such as TCBI, could constitute acquisition of control of the bank holding
company.

Listing.  Our common stock is listed on the Nasdaq Global Select Market.

Transfer Agent and Registrar.  The transfer agent and registrar for our common stock is Computershare Investor
Services LLC.

CERTAIN U.S. FEDERAL INCOME
TAX CONSEQUENCES TO NON-U.S. HOLDERS OF COMMON STOCK

The following is a general discussion of the material U.S. federal income tax consequences of the purchase,
ownership, and disposition of common stock by a non-U.S. holder (as defined below) that holds the common stock as
a capital asset. This discussion is based upon the Internal Revenue Code of 1986, as amended (the �Code�), effective
U.S. Treasury regulations, and judicial decisions and administrative interpretations thereof, all as of the date hereof
and all of which are subject to change, possibly with retroactive effect. The foregoing are subject to differing
interpretations which could affect the tax consequences described herein. This discussion does not address all aspects
of U.S. federal income taxation that may be applicable to investors in light of their particular circumstances, or to
investors subject to special treatment under U.S. federal income tax laws, such as financial institutions, insurance
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companies, tax-exempt organizations, entities that are treated as partnerships for U.S. federal income tax purposes,
dealers in securities or currencies, expatriates, persons deemed to sell common stock under the constructive sale
provisions of the Code, and persons that hold common stock as part of a straddle, hedge, conversion transaction, or
other integrated investment. Furthermore, this discussion does not address any U.S. federal estate or gift tax laws or
any state, local, or foreign tax laws.
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You are urged to consult your tax advisors regarding the U.S. federal, state, local, and foreign income and other
tax consequences of the purchase, ownership, and disposition of common stock.

For purposes of this summary, you are a �non-U.S. holder� if you are a beneficial owner of common stock that, for
U.S. federal income tax purposes, is not:

� an individual that is a citizen or resident of the United States;

� a corporation, other entity treated as a corporation for U.S. federal income tax purposes, or partnership that is
created or organized under the laws of the United States, any state thereof, or the District of Columbia;

� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust, provided that, (1) a court within the United States is able to exercise primary supervision over its
administration or one or more United States persons (as defined in the Code) have the authority to control all
substantial decisions of that trust, or (2) the trust has made an election under the applicable Treasury
regulations to be treated as a United States person.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax purposes)
owns common stock, the U.S. federal income tax treatment of a partner in the partnership generally will depend upon
the status of the partner and the activities of the partnership. Partners in a partnership that owns common stock should
consult their tax advisors as to the particular U.S. federal income tax consequences applicable to them.

Dividends

Except as described below, if you are a non-U.S. holder of common stock, dividends paid to you are subject to
withholding of U.S. federal income tax at a 30% rate or at a lower rate if you are eligible for the benefits of an income
tax treaty that provides for a lower rate. Even if you are eligible for a lower treaty rate, we and other payors will
generally be required to withhold at a 30% rate (rather than the lower treaty rate) on dividend payments to you, unless
you have furnished to us or another payor:

� a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify,
under penalties of perjury, your status as (or, in the case of a United States alien holder that is a partnership or
an estate or trust, such forms certifying the status of each partner in the partnership or beneficiary of the estate
or trust as) a non-United States person and your entitlement to the lower treaty rate with respect to such
payments; or

� in the case of payments made outside the United States to an offshore account (generally, an account
maintained by you at an office or branch of a bank or other financial institution at any location outside the
United States), other documentary evidence establishing your entitlement to the lower treaty rate in accordance
with U.S. Treasury regulations.

Special certification and other requirements apply to certain non-U.S. holders that are pass-through entities rather than
corporations or individuals.

If you are eligible for a reduced rate of United States withholding tax under a tax treaty, you may obtain a refund of
any amounts withheld in excess of that rate by filing a refund claim with the United States Internal Revenue Service.
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If dividends paid to you are �effectively connected� with your conduct of a trade or business within the United States,
and you have not claimed the dividends are eligible for any treaty benefits as income that is not attributable to a
permanent establishment that you maintain in the United States, we and other payors generally are not required to
withhold tax from the dividends, provided that you have furnished to us or another payor a valid Internal Revenue
Service Form W-8ECI or an acceptable substitute form upon which you certify, under penalties of perjury, that you
are a non-United States person, and the dividends are effectively connected with your conduct of a trade or business
within the United States and are includible in your gross income. �Effectively connected� dividends are taxed at rates
applicable to United States citizens, resident aliens, and
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domestic United States corporations on a net income basis. If you are a corporate non-U.S. holder, �effectively
connected� dividends that you receive may, under certain circumstances, be subject to an additional �branch profits tax�
at a 30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate.

Disposition of Common Stock

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X
13

Percent of class represented by amount in row (11)

0.00%
14

Type of reporting person (SEE INSTRUCTIONS)
    HC, CO

6
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CUSIP No. 17273K109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
GAMCO Investors,
Inc.                                                                                                                                I.D. No.  13-4007862

2 Check the appropriate box if a member of a group (SEE
INSTRUCTIONS)                                                                                                                                          (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X

13 Percent of class represented by amount in row (11)

0.00%
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14 Type of reporting person (SEE INSTRUCTIONS)
    HC, CO
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CUSIP No. 17273K109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Mario J. Gabelli

2 Check the appropriate box if a member of a group (SEE
INSTRUCTIONS)                                                                                                                                          (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
 None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   USA

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
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Item 1.                                Security and Issuer
This Amendment No. 18 to Schedule 13D on the Common Stock of CIRCOR International, Inc. (the“Issuer”) is being
filed on behalf of the undersigned to amend the Schedule 13D, as amended (the “Schedule 13D”), which was originally
filed on November 1, 1999.   Unless otherwise indicated, all capitalized terms used herein but not defined herein shall
have the same meaning as set forth in the Schedule 13D.

Item 2.                                Identity and Background
Item 2 to Schedule 13D is amended, in pertinent part, as follows:
This statement is being filed by Mario J. Gabelli (“Mario Gabelli”) and various entities which he
directly or indirectly controls or for which he acts as chief investment officer.  These entities engage in various aspects
of the securities business, primarily as investment adviser to various institutional and individual clients, including
registered investment companies and pension plans, and as general partner of various private investment
partnerships.  Certain of these entities may also make investments for their own accounts.
The foregoing persons in the aggregate often own beneficially more than 5% of a class of a particular
issuer.  Although several of the foregoing persons are treated as institutional investors for purposes of reporting their
beneficial ownership on the short-form Schedule 13G, the holdings of those who do not qualify as institutional
investors may exceed the 1% threshold presented for filing on Schedule 13G or implementation of their investment
philosophy may from time to time require action which could be viewed as not completely passive.  In order to avoid
any question as to whether their beneficial ownership is being reported on the proper form and in order to provide
greater investment flexibility and administrative uniformity, these persons have decided to file their beneficial
ownership reports on the more detailed Schedule 13D form rather than on the short-form Schedule 13G and thereby to
provide more expansive disclosure than may be necessary.
(a), (b) and (c) - This statement is being filed by one or more of the following persons: GGCP, Inc.  (“GGCP”),
GAMCO Investors, Inc. (“GBL”), Gabelli Funds, LLC (“Gabelli Funds”), GAMCO Asset Management Inc. (“GAMCO”),
Teton Advisors, Inc. (“Teton Advisors”), Gabelli Securities, Inc. (“GSI”), Gabelli & Company, Inc. (“Gabelli & Company”),
MJG Associates, Inc. (“MJG Associates”), Gabelli Foundation, Inc. (“Foundation”), MJG-IV Limited Partnership
(“MJG-IV”), and Mario Gabelli.  Those of the foregoing persons signing this Schedule 13D are hereafter referred to as
the “Reporting Persons”.
GGCP makes investments for its own account and is the controlling shareholder of GBL.  GBL, a public company
listed on the New York Stock Exchange, is the parent company for a variety of companies engaged in the securities
business, including those named below.
GAMCO, a wholly-owned subsidiary of GBL, is an investment adviser registered under the Investment Advisers Act
of 1940, as amended (“Advisers Act”).  GAMCO is an investment manager providing discretionary managed account
services for employee benefit plans, private investors, endowments, foundations and others.
GSI, a majority-owned subsidiary of GBL, is an investment adviser registered under the Advisers Act and serves as a
general partner or investment manager to limited partnerships and offshore investment companies.  As a part of its
business, GSI may purchase or sell securities for its own account.  It is the immediate parent of Gabelli & Company.
GSI is the general partner or investment manager of a number of funds or partnerships, including Gabelli Associates
Fund, Gabelli Associates Fund II, Gabelli Associates Limited, ALCE Partners, L.P., and Gabelli Multimedia Partners,
L.P.  GSI and Marc Gabelli own 45% and 55%, respectively, of Gabelli Securities International Limited (“GSIL”).
GSIL provides investment advisory services to offshore funds and accounts.   GSIL is an investment advisor of
Gabelli International Gold Fund Limited, Gabelli European Partners, Ltd., and Gabelli Global Partners, Ltd.
Gabelli & Company, a wholly-owned subsidiary of GSI, is a broker-dealer registered under the Securities Exchange
Act of 1934, as amended (“1934 Act”), which as a part of its business regularly purchases and sells securities for its own
account.
Gabelli Funds, a wholly owned subsidiary of GBL, is a limited liability company. Gabelli Funds is an investment
adviser registered under the Advisers Act which presently provides discretionary managed account services for The
Gabelli Equity Trust Inc., The Gabelli Asset Fund, The GAMCO Growth Fund, The Gabelli Convertible and Income
Securities Fund Inc., The Gabelli Value Fund Inc., The Gabelli Small Cap Growth Fund, The Gabelli Equity Income
Fund, The Gabelli ABC Fund, The GAMCO Global Telecommunications Fund, GAMCO Gold Fund, Inc., The
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Gabelli Global Multimedia Trust Inc., The GAMCO Global Convertible Securities Fund, Gabelli Capital Asset Fund,
GAMCO International Growth Fund, Inc., The GAMCO Global Growth Fund, The Gabelli Utility Trust, The
GAMCO Global Opportunity Fund, The Gabelli Utilities Fund, The Gabelli Blue Chip Value Fund, The GAMCO
Mathers Fund, The Gabelli Woodland Small Cap Value Fund, The Comstock Capital Value Fund, The Gabelli
Dividend and Income Trust, The Gabelli Global Utility & Income Trust, The Gabelli Global Gold, Natural Resources,
& Income Trust, The Gabelli Global Deal Fund, Gabelli Enterprise M&A Fund, The Gabelli SRI Green Fund, Inc.
and The Gabelli Healthcare & Wellness Rx Trust (collectively, the “Funds”), which are registered investment
companies.
Teton Advisors, an investment adviser registered under the Advisers Act, provides discretionary advisory services to
The GAMCO Westwood Mighty Mitessm Fund, The GAMCO Westwood Income Fund and The GAMCO Westwood
SmallCap Equity Fund.
MJG Associates provides advisory services to private investment partnerships and offshore funds.  Mario Gabelli is
the sole shareholder, director and employee of MJG Associates.   MJG Associates is the Investment Manager of
Gabelli International Limited, Gabelli International II Limited and Gabelli Fund, LDC.  Mario J. Gabelli is the general
partner of Gabelli Performance Partnership, LP.
The Foundation is a private foundation.  Mario Gabelli is the Chairman, a Trustee and the
Investment Manager of the Foundation. Elisa M. Wilson is the President of the Foundation.
Mario Gabelli is the majority stockholder, Chief Executive Officer and a director of GGCP and Chairman and Chief
Executive Officer of GBL.  Mario Gabelli is also deemed to be the controlling shareholder of Teton through his
control of GGCP and MJG-IV.
The Reporting Persons do not admit that they constitute a group.
GBL, GAMCO, and Gabelli & Company are New York corporations and GSI and Teton Advisors are Delaware
corporations, each having its principal business office at One Corporate Center, Rye, New York 10580. GGCP is a
New York corporation having its principal business office at 140 Greenwich Avenue, Greenwich, CT 06830. Gabelli
Funds is a New York limited liability company having its principal business office at One Corporate Center, Rye,
New York 10580.  MJG Associates is a Connecticut corporation having its principal business office at 140 Greenwich
Avenue, Greenwich, CT 06830.  The Foundation is a Nevada corporation having its principal offices at 165 West
Liberty Street, Reno, Nevada 89501.
For information required by instruction C to Schedule 13D with respect to the executive officers and directors of the
foregoing entities and other related persons (collectively, “Covered Persons”), reference is made to Schedule I annexed
hereto and incorporated herein by reference.
(e) - On April 24, 2008, Gabelli Funds  settled an administrative proceeding with the Securities and Exchange
Commission (“Commission”) regarding frequent trading in shares of a mutual fund it advises, without admitting or
denying the findings or allegations of the Commission.  The inquiry involved Gabelli Funds’ treatment of one investor
who had engaged in frequent trading in one fund (the prospectus of which did not at that time impose limits on
frequent trading), and who had subsequently made an investment in a hedge fund managed by an affiliate of Gabelli
Funds.  The investor was banned from the fund in August 2002, only after certain other investors were banned.  The
principal terms of the settlement include an administrative cease and desist order from violating Section 206(2) of the
Investment Advisers Act of 1940, Section 17(d) of the Investment Company Act of 1940 (“Company Act”), and Rule
17d-1 thereunder, and Section 12(d)(1)(B)(1) of the Company Act, and the payment of $11 million in disgorgement
and prejudgment interest and $5 million in a civil monetary penalty.  Gabelli Funds was also required to retain an
independent distribution consultant to develop a plan and oversee distribution to shareholders of the monies paid to
the Commission, and to make certain other undertakings.
               In September 2008, Gabelli Funds reached agreement in principle with the staff of the Commission, subject
to Commission approval, on a previously disclosed matter that had been ongoing for several years involving
compliance with Section 19(a) of the Investment Company Act of 1940 and Rule 19a-1 thereunder by two closed-end
funds.  The agreement was finalized with the Commission on January 12, 2009.  The provisions of Section 19(a) and
Rule 19a-1 require registered investment companies, when making a distribution in the nature of a dividend from
sources other than net investment income, to contemporaneously provide written statements to shareholders that
adequately disclose the source or sources of such distribution.  While the two funds sent annual statements and
provided other materials containing this information, the shareholders did not receive the notices required by Rule
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19a-1 with any of the distributions that were made for 2002 and 2003.  Gabelli Funds believes that the funds have
been in compliance with Section 19(a) and Rule 19a-1 since the beginning of 2004.  As part of the settlement, in
which Gabelli Funds neither admits nor denies the findings by the Commission, Gabelli Funds agreed to pay a civil
monetary penalty of $450,000 and to cease and desist from causing violations of Section 19(a) and Rule 19a-1.  In
connection with the settlement, the Commission noted the remedial actions previously undertaken by Gabelli Funds.
                      (f) - Reference is made to Schedule I hereto.

Item 3.                                Source and Amount of Funds or Other Consideration
Item 3 to Schedule 13D is amended, in pertinent part, as follows:
The Reporting Persons used an aggregate of approximately $4,154,657 to purchase the additional Securities reported
as beneficially owned in Item 5 since the most recent filing on Schedule 13D.  GAMCO and Gabelli Funds used
approximately $3,028,056 and $913,608, respectively, of funds that were provided through the accounts of certain of
their investment advisory clients (and, in the case of some of such accounts at GAMCO, may be through borrowings
from client margin accounts) in order to purchase the additional Securities for such clients.  Teton Advisors used
approximately $212,993 of funds of investment advisory clients to purchase the additional Securities reported by it.

Item 5.                                Interest In Securities Of The Issuer
Item 5 to Schedule 13D is amended, in pertinent part, as follows:
 (a) The aggregate number of Securities to which this Schedule 13D relates is 1,839,923 shares, representing 10.84%
of the 16,968,475 shares outstanding as reported in the Issuer’s most recent Form 10-Q for the quarterly period ended
March 29, 2009.  The Reporting Persons beneficially own those Securities as follows:

Name
Shares of

Common Stock
% of Class of

Common
GAMCO

Gabelli Funds

GSI

Teton Advisors

1,029,923

793,000

2,000

15,000

6.07%

4.67%

0.01%

0.09%

Mario Gabelli is deemed to have beneficial ownership of the Securities owned beneficially by each of the foregoing
persons. GSI is deemed to have beneficial ownership of the Securities beneficially owned by Gabelli &
Company.  GBL and GGCP are deemed to have beneficial ownership of the Securities owned beneficially by each of
the foregoing persons other than Mario Gabelli and the Foundation.
(b) Each of the Reporting Persons and Covered Persons has the sole power to vote or direct the vote and sole power to
dispose or to direct the disposition of the Securities reported for it, either for its own benefit or for the benefit of its
investment clients or its partners, as the case may be, except that (i) GAMCO does not have the authority to vote
39,600 of the reported shares, (ii) Gabelli Funds has sole dispositive and voting power with respect to the shares of the
Issuer held by the Funds so long as the aggregate voting interest of all joint filers does not exceed 25% of their total
voting interest in the Issuer and, in that event, the Proxy Voting Committee of each Fund shall respectively vote that
Fund’s shares, (iii) at any time, the Proxy Voting Committee of each such Fund may take and exercise in its sole
discretion the entire voting power with respect to the shares held by such fund under special  circumstances such as
regulatory considerations, and (iv) the power of Mario Gabelli, GBL, and GGCP is indirect with respect to Securities
beneficially owned directly by other Reporting Persons.
(c) Information with respect to all transactions in the Securities which were effected during the past sixty days or since
the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and Covered Persons is
set forth on Schedule II annexed hereto and incorporated herein by reference.
(e) Not applicable.
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Signature
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
Dated:                      June 17, 2009

GGCP, INC.
MARIO J. GABELLI

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
     Attorney-in-Fact

             GABELLI FUNDS, LLC
             TETON ADVISORS, INC.

By:/s/ Bruce N. Alpert                                                                
     Bruce N. Alpert
     Chief Operating Officer – Gabelli Funds, LLC
                                                                                     Chairman – Teton Advisors, Inc.

GAMCO ASSET MANAGEMENT INC.
GAMCO INVESTORS, INC.
GABELLI SECURITIES, INC.

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
                     President & Chief Operating Officer – GAMCO Investors, Inc.
                                                                                                     President – GAMCO Asset Management Inc.
     President – Gabelli Securities, Inc.
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                        Schedule I
                         Information with Respect to Executive

Officers and Directors of the Undersigned
Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive officers and directors of the
undersigned: his name; his business address; his present principal occupation
or employment and the name, principal business and address of any
corpora t ion  or  o ther  organiza t ion  in  which  such  employment  i s
conducted.  Unless otherwise specified, the principal employer of each such
individual is GAMCO Asset Management Inc., Gabelli Funds, LLC, Gabelli
Securities, Inc., Gabelli & Company, Inc., Teton Advisors, Inc., or GAMCO
Investors, Inc., the business address of each of which is One Corporate Center,
Rye, New York 10580, and each such individual identified below is a citizen
of the United States.  To the knowledge of the undersigned, during the last five
years, no such person has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors), and no such person was a party to a
civil proceeding of a judicial or administrative body of competent jurisdiction
as a result of which he was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to,
federal or state securities law or finding any violation with respect to such laws
except as reported in Item 2(d) of this Schedule 13D.

11
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GGCP, Inc.
Directors:
Vincent J. Amabile

               Mario J. Gabelli

Business Consultant

Chief Executive Officer of GGCP, Inc., and Chairman & Chief Executive Officer
of GAMCO Investors, Inc.; Director/Trustee of all registered investment
companies advised by Gabelli Funds, LLC.

Marc J. Gabelli Chairman of The LGL Group, Inc.

Matthew R. Gabelli Vice President – Trading
Gabelli & Company, Inc.
One Corporate Center
Rye, New York 10580

Charles C. Baum

               Douglas R. Jamieson

Secretary & Treasurer
United Holdings Co., Inc.
2545 Wilkens Avenue
Baltimore, MD   21223

See below

Joseph R. Rindler, Jr. Account Executive for GAMCO Asset Management Inc.

               Fredric V. Salerno Chairman; Former Vice Chairman and Chief Financial Officer
Verizon Communications

Vincent Capurso Vice President Taxes, Barnes & Noble, Inc.

Vincent S. Tese Former Director GAMCO Investors, Inc.

               Michael Gabelli

               John Gabelli

Director

Director

Officers:
Mario J. Gabelli  Chief Executive Officer and Chief Investment Officer

Michael G. Chieco Chief Financial Officer, Secretary

               Silvio A. Berni Vice President, Assistant Secretary

GAMCO Investors, Inc.
Directors:
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               Edwin L. Artzt

Raymond C. Avansino

              Richard L. Bready

Former Chairman and Chief Executive Officer
Procter & Gamble Company
900 Adams Crossing
Cincinnati, OH 45202

Chairman & Chief Executive Officer
E.L. Wiegand Foundation
Reno, NV 89501

Chairman and Chief Executive Officer
Nortek, Inc.
50 Kennedy Plaza
Providence, RI 02903

Mario J. Gabelli

               Elisa M. Wilson

See above

Director

               Eugene R. McGrath Former Chairman and Chief Executive Officer
Consolidated Edison, Inc.

               Robert S. Prather President & Chief Operating Officer
Gray Television, Inc.
4370 Peachtree Road, NE
Atlanta, GA 30319

Officers:
Mario J. Gabelli Chairman and Chief Executive Officer

Douglas R. Jamieson

Henry G. Van der Eb

Bruce N. Alpert

Agnes Mullady

Jeffrey M. Farber

Christopher Michailoff

President and Chief Operating Officer

Senior Vice President

Senior Vice President

Senior Vice President

Executive Vice President and Chief Financial Officer

Acting Secretary

GAMCO Asset Management Inc.
Directors:

Douglas R. Jamieson
Regina M. Pitaro
William S. Selby

Officers:
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Mario J. Gabelli Chief Investment Officer – Value Portfolios

Douglas R. Jamieson

Jeffrey M. Farber

               Christopher J.
Michailoff

President

Chief Financial Officer

General Counsel and Secretary

Gabelli Funds, LLC
Officers:

Mario J. Gabelli Chief Investment Officer – Value Portfolios

Bruce N. Alpert Executive Vice President and Chief Operating Officer

               Agnes Mullady Vice President and President Closed-End Fund Division

Teton Advisors, Inc.
Directors:

Bruce N. Alpert

               Douglas R. Jamieson

               Nicholas F. Galluccio

               Alfred W. Fiore

               Edward T. Tokar

               Howard F. Ward

Chairman

See above

Chief Executive Officer and President

1270 Avenue of the Americas
20th Floor
New York, NY 10020

Beacon Trust
Senior Managing Director
333 Main Street
Madison, NJ 07940

Portfolio Manager
GAMCO Investors, Inc.
One Corporate Center
Rye, NY 10580

Officers:

Bruce N. Alpert See above
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               Nicholas F. Galluccio

               Jeffrey M. Farber

See above

Chief Financial Officer

Gabelli Securities, Inc.

Directors:

Robert W. Blake President of W. R. Blake & Sons, Inc.
196-20 Northern Boulevard
Flushing, NY   11358

Douglas G. DeVivo General Partner of ALCE Partners, L.P.
One First Street, Suite 16
Los Altos, CA   94022

               Douglas R. Jamieson President

Officers:

Douglas R. Jamieson

               Christopher J. Michailoff

               Jeffrey M. Farber

See above

Secretary

Chief Financial Officer

Gabelli & Company, Inc.
Directors:

James G. Webster, III Chairman & Interim President

Irene Smolicz Senior Trader
Gabelli & Company, Inc.

Officers:
James G. Webster, III See Above

Bruce N. Alpert

               Diane M. LaPointe

               Douglas R. Jamieson

Vice President - Mutual Funds

Treasurer

Secretary

Gabelli Foundation, Inc.
Officers:
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                Mario J. Gabelli Chairman, Trustee & Chief Investment Officer

                Elisa M. Wilson President

MJG-IV Limited Partnership
Officers:

                 Mario J. Gabelli General Partner
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                                  SCHEDULE II
                            INFORMATION WITH RESPECT TO
                 TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
                 SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)
                                   SHARES PURCHASED        AVERAGE
                        DATE            SOLD(-)             PRICE(2)

 COMMON STOCK-CIRCOR INTERNATIONAL

          GAMCO ASSET MANAGEMENT
INC.
                       6/16/09            4,000            27.4431
                       6/15/09            3,000            27.0782
                       6/05/09              400-            27.7600
                       6/02/09            2,000            25.3500
                       6/01/09            2,000            24.9936
                       5/26/09            1,000            22.9490
                       5/26/09            1,000            23.0749
                       5/18/09            1,000            23.5017
                       5/11/09            6,000            26.2243
                       5/11/09            2,000            26.2770
                       5/08/09            8,000            26.2539
                       5/05/09            3,000            26.2542
                       5/05/09              100-           26.2225
                       5/01/09            4,000            25.3473
                       5/01/09              200             25.6700
                       4/30/09              200-           27.0100
                       4/29/09              400            28.8000
                       4/29/09              100-           29.6300
                       4/24/09              450-           28.5600
                       4/22/09              100-           26.7642
                       4/21/09            1,000-             *DO
                       4/20/09              500            25.3620
          TETON ADVISORS, INC.
                       6/11/09            2,000            27.5500
                       5/11/09            3,000            26.2807
                       5/07/09            3,000            26.3500
          GABELLI FUNDS, LLC.
             GABELLI VALUE FUND
                       5/08/09            2,000            26.1350
             GABELLI SMALL CAP GROWTH FUND
                       6/05/09            2,000            27.7470
                       5/04/09            3,000            26.3950
                       5/01/09            4,000            25.3473
             GABELLI ASSET FUND
                       6/09/09            5,000            27.5646
             GABELLI CAPITAL ASSET FUND
                       6/15/09            4,000            27.1290
                       5/21/09            3,000            22.2687
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(1) UNLESS OTHERWISE INDICATED, ALL TRANSACTIONS WERE EFFECTED
    ON THE NYSE.

(2) PRICE EXCLUDES COMMISSION.

(*) RESULTS IN CHANGE OF DISPOSITIVE POWER AND BENEFICIAL OWNERSHIP.
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