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April 9, 2013

(Date of Event Which Requires Filing This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ¨

NOTE: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Exchange Act�) or otherwise subject to the liabilities of that section of the Exchange Act but shall be subject to all other
provisions of the Exchange Act (however, see the Notes).
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  (1) Name of reporting person

Otter Creek Partners I, L. P.
  (2) Check the appropriate box if a member of a group:

(a)  ¨        (b)  ¨

  (3) SEC use only

  (4) Source of funds

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

  (6) Citizenship or place of organization

    Delaware

Number of

shares

beneficially

owned by

each

reporting

person

with

  (7) Sole voting power

    0
  (8) Shared voting power

    1,081,703
  (9) Sole dispositive power

    0
(10) Shared dispositive power

    1,081,703
(11) Aggregate amount beneficially owned by each reporting person

    1,081,703
(12) Check box if the aggregate amount in Row (11) excludes certain shares    ¨ (see instructions)
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(13) Percent of class represented by amount in Row (11)

    2.2%
(14) Type of reporting person

    PN

- 2 -
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  (1) Name of reporting person

Otter Creek International Ltd.
  (2) Check the appropriate box if a member of a group:

(a)  ¨        (b)  ¨

  (3) SEC use only

  (4) Source of funds

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

  (6) Citizenship or place of organization

    British Virgin Islands

Number of

shares

beneficially

owned by

each

reporting

person

with

  (7) Sole voting power

    0
  (8) Shared voting power

    1,507,713
  (9) Sole dispositive power

    0
(10) Shared dispositive power

    1,507,713
(11) Aggregate amount beneficially owned by each reporting person

    1,507,713
(12) Check box if the aggregate amount in Row (11) excludes certain shares    ¨ (see instructions)
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(13) Percent of class represented by amount in Row (11)

    3.1%
(14) Type of reporting person

    CO

- 3 -
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  (1) Name of reporting person

Otter Creek Management, Inc.
  (2) Check the appropriate box if a member of a group:

(a)  ¨        (b)  ¨

  (3) SEC use only

  (4) Source of funds

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

  (6) Citizenship or place of organization

    Delaware

Number of

shares

beneficially

owned by

each

reporting

person

with

  (7) Sole voting power

    0
  (8) Shared voting power

    2,589,416
  (9) Sole dispositive power

    0
(10) Shared dispositive power

    2,589,416
(11) Aggregate amount beneficially owned by each reporting person

    2,589,416
(12) Check box if the aggregate amount in Row (11) excludes certain shares    ¨ (see instructions)
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(13) Percent of class represented by amount in Row (11)

    5.4%
(14) Type of reporting person

    CO

- 4 -

Edgar Filing: FLOW INTERNATIONAL CORP - Form SC 13D/A

8



  (1) Name of reporting person

R. Keith Long
  (2) Check the appropriate box if a member of a group:

(a)  ¨        (b)  ¨

  (3) SEC use only

  (4) Source of funds

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

  (6) Citizenship or place of organization

    United States

Number of

shares

beneficially

owned by

each

reporting

person

with

  (7) Sole voting power

    0
  (8) Shared voting power

    2,589,416
  (9) Sole dispositive power

    0
(10) Shared dispositive power

    2,589,416
(11) Aggregate amount beneficially owned by each reporting person

    2,589,416
(12) Check box if the aggregate amount in Row (11) excludes certain shares    ¨ (see instructions)
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(13) Percent of class represented by amount in Row (11)

    5.4%
(14) Type of reporting person

    IN

- 5 -
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This Amendment No. 3 to Schedule 13D amends the Schedule 13D filed on August 12, 2011, as amended March 21, 2012 and March 27, 2013
(the �Original Statement�, and as amended by this Amendment No. 3, this �Schedule 13D�) and is being filed pursuant to Rule 13d-2(a) under the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), on behalf of Otter Creek Partners I, L.P., a Delaware limited partnership (the
�Domestic Fund�), Otter Creek International, Ltd., a British Virgin Islands international business company (the �Offshore Fund�), Otter Creek
Management, Inc., a Delaware corporation (the �Management Company�) and R. Keith Long, an individual (�Mr. Long� and, together with the
Domestic Fund, the Offshore Fund and the Management Company, the �Reporting Persons�).

This Schedule 13D relates to the common stock, par value $0.01 per share, of Flow International Corporation, a Washington corporation (the
�Issuer�), which has principal executive offices located at 23500 64th Avenue South, Kent, Washington 98032. Unless the context otherwise
requires, references herein to the �Common Stock� are to such Common Stock of the Issuer. The Management Company is the sole general partner
of the Domestic Fund and the investment adviser to the Domestic Fund and the Offshore Fund (collectively, the �Funds�). The Funds directly own
the Common Stock to which this Schedule 13D relates, and the Reporting Persons may be deemed to have beneficial ownership over such
Common Stock by virtue of the authority granted to them by the Funds to vote and to dispose of the securities held by the Funds, including the
Common Stock.

Item 4. Purpose of Transaction.

Item 4 of the Original Statement is hereby supplemented as follows: On April 9, 2013, the Funds submitted a shareholder proposal pursuant to
Rule 14a-8 of the Securities Exchange Act of 1934, as amended, for inclusion in the Issuer�s proxy statement for its 2013 annual meeting of
shareholders, requesting that the Issuer promptly take action to de-classify its Board of Directors. A copy of the submission is filed as Exhibit
99.3 to this Schedule 13D.

Item 5. Interest in Securities of the Issuer.

Item 5 of the Original Statement is hereby amended and restated in its entirety as follows:

(a) The following table sets forth the aggregate number and the percentage of outstanding shares of Common Stock that the Reporting
Persons beneficially owned as of April 10, 2013.

Name

Shares of Common
Stock

Beneficially
Owned

Percentage of Shares of
Common Stock

Beneficially
Owned (1)

The Domestic Fund 1,081,703 2.2% 
The Offshore Fund 1,507,713 3.1% 
The Management Company 2,589,416(2) 5.4% 
R. Keith Long 2,589,416(2) 5.4% 

The Reporting Persons, as a group 2,589,416 5.4% 

- 6 -
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(1) Based on 48,423,308 shares of Common Stock reported outstanding by the Issuer as of February 26, 2013 in its Quarterly Report on Form
10-Q for the period ended January 31, 2013.

(2) Each of the Management Company and R. Keith Long disclaims beneficial ownership of the shares of Common Stock held by the Funds,
except to the extent of its or his pecuniary interest therein and this statement shall not be deemed an admission that the Management
Company or R. Keith Long is the beneficial owner of such shares for purposes of Section 13 of the Securities Exchange Act of 1934, as
amended, or any other purpose.

(b) The Management Company and Mr. Long share voting and dispositive power with respect to the shares of Common Stock held
directly by the Funds. The Management Company, Mr. Long and the Domestic Fund share voting and dispositive power with respect
to the shares of Common Stock held directly by the Domestic Fund. The Management Company, Mr. Long and the Offshore Fund
share voting and dispositive power with respect to the shares of Common Stock held directly by the Offshore Fund.

(c) Since March 25, 2013, the Reporting Persons acquired and disposed of shares of Common Stock as set forth below. All such shares
were acquired through brokers� transactions.

Transactions by the Domestic Fund

Trade Date Number of Shares Price Per Share Transaction
3/25/2013 9,266 3.5921 Bought
3/27/2013 6,000 3.6262 Bought
3/28/2013 14,200 3.8128 Bought
4/1/2013 3,500 3.8678 Bought
4/2/2013 7,800 3.7714 Bought
4/3/2013 9,300 3.6778 Bought
4/4/2013 10,500 3.52 Bought
4/4/2013 800 3.5035 Bought

Transactions by the Offshore Fund

Trade Date Number of Shares Price Per Share Transaction
3/28/2013 16,952 $ 3.8128 Bought
4/1/2013 4,938 3.8678 Bought
4/2/2013 13,080 3.7714 Bought
4/3/2013 13,100 3.6778 Bought
4/4/2013 14,500 3.52 Bought
4/4/2013 1,216 3.5035 Bought

- 7 -
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(d) Other than the Funds which directly hold the shares of Common Stock, and except as set forth in this Item 5, no person is known to
have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, the shares of Common
Stock.

(e) Not applicable.
Item 7. Material to Be Filed as Exhibits.

99.1 Joint Filing Agreement and Power of Attorney dated August 12, 2011 among the Reporting Persons (previously filed).

99.2 Letter dated March 26, 2013 (previously filed).

99.3 Letter dated April 9, 2013.

- 8 -
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SIGNATURES

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: April 15, 2013

OTTER CREEK PARTNERS I, L.P.

By: Otter Creek Management, Inc.,
its general partner

By: R. Keith Long
R. Keith Long, President

OTTER CREEK INTERNATIONAL, LTD.

By: R. Keith Long
R. Keith Long, Director

OTTER CREEK MANAGEMENT, INC.

By: R. Keith Long
R. Keith Long, Chief Executive Officer

R. KEITH LONG

R. Keith Long
R. Keith Long
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