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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

Mark One:

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Quarterly Period Ended September 30, 2013

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the Transition Period from to
Commission File Number: 1-1657
(Exact name of registrant as specified in its chaefr)
Delaware 13-1952290
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
100 First Stamford Place, Stamford, CT 06902
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code203-363-7300

(Not Applicable)
(Former name, former address and former fiscal yearif changed since last report)
Indicate by check mark whether the registranhgs filed all reports required to be filed by Setl3 or 15(d) of the Securities Exchange Act @4l8uring
the preceding 12 months (or for such shorter pafiatithe registrant was required to file such reg)pand (2) has been subject to such filing nesoénts fo
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant bisnitted electronically and posted on its corpo¥deb site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofilgggn S-T during the preceding 12 months (orsfiech shorter period that the registrant was redquoe
submit and post such files). YeX] No O

Indicate by check mark whether the registrantle&zge accelerated filer, an accelerated filer, m-raccelerated filer, or a smaller reporting conyp&ee

"W

definitions of “large accelerated filer”, “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act.

(check one):
Large accelerated filer Accelerated filer O

O (Do not check if a smaller

Non-accelerated filer reporting company)

Smaller reporting company O

Indicate by check mark whether the registrantdbell company (as defined in Rule 12b-2 of the Bxgfe Act). YesO No
The number of shares outstanding of the issuesssels of common stock, as of October 31, 2013

Common stock, $1.00 Par Value — 58,150,981 shares
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P ART |: F INANCIAL | NFORMATION
ITEM 1: FINANCIAL STATEMENTS

CRANEC O. AND SUBSIDIARIES
C ONDENSED CONSOLIDATED STATEMENTS OB PERATIONS

(IN THOUSANDS, EXCEPT PER SHARE DATA
(U NAUDITED )

Net sales
Operating costs and expenses:
Cost of sales
Selling, general and administrative
Restructuring charges
Operating profit from continuing operations
Other income (expense):
Interest income
Interest expense
Miscellaneous - net

Income from Continuing Operations Before Income &sx
Provision for Income Taxes
Income from Continuing Operations
Discontinued Operations:
Income from Discontinued Operations, net of tax
Gain from Sales of Discontinued Operations, neagf
Discontinued Operations, net of tax
Net income before allocation to noncontrolling net&s
Less: Noncontrolling interest in subsidiaries’ éags
Net income attributable to common shareholders
Earnings per share - basft:
Income from continuing operations attributable doenon shareholders
Discontinued operations, net of tax
Net income attributable to common shareholders
Earnings per share - dilute8:
Income from continuing operations attributable donenon shareholders
Discontinued operations, net of tax
Net income attributable to common shareholders
Average basic shares outstanding
Average diluted shares outstanding
Dividends per share

(@) EPS amounts may not add due to roun

See Notes to Condensed Consolidated Financial iBéates

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

$ 637,51! $ 645,98. $ 1,913,83 % 1,949,28
421,31 426,14¢ 1,257,16 1,291,86!
127,18¢ 133,08¢ 391,91¢ 408,25(
— 16C — 14,90°
89,00¢ 86,58¢ 264,75! 234,25¢
337 44% 1,48¢ 1,29:
(6,68¢) (6,61¢) (20,657 (20,119
(45€) (6) (270 (704)
(6,807 (6,187 (19,339 (19,52¢)
82,20: 80,40: 245,42 214,73.
24,71¢ 23,997 74,58 64,51¢
57,48 56,40¢ 170,83¢ 150,21
— — — 2,45¢
— 901 — 19,17%
— 901 — 21,63
57,48 57,301 170,83¢ 171,85(
352 182 1,04: 501
$ 57,13. % 57,12t % 169,79¢ $ 171,34¢
$ 09¢ $ 09¢ $ 29¢ % 2.61
— 0.0z — 0.3¢
$ 09¢ $ 1.0C ¢ 292 § 2.9¢
$ 097 $ 097 $ 28¢ % 2.5¢€
— 0.0z — 0.37
$ 097 $ 09¢ $ 28¢ % 2.9
58,09: 57,12: 57,81« 57,56¢
59,03t 57,87: 58,737 58,43t
$ 03C $ 028 $ 08¢ $ 0.8C
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CRANEC O. AND S UBSIDIARIES
C ONDENSED CONSOLIDATED STATEMENTS OE OMPREHENSIVEl NCOME
( IN THOUSANDS)
(U NAUDITED )

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income before allocation to noncontrolling netets $ 57,48: $ 57,307 $ 170,83¢ $ 171,85(
Other comprehensive income (loss), net of tax
Currency translation adjustment 30,34 (739) 8,01t 914
Changes in pension and postretirement plan assetsemefit obligation, net of tax benefit 2,29( 3,01z 6,87 9,87(
Other comprehensive income 32,63: 2,27¢ 14,88 10,78«
Comprehensive income before allocation to noncdimgointerests 90,11¢ 59,58¢ 185,72t 182,63
Less: Noncontrolling interests in comprehensiveine 427 174 974 84
Comprehensive income attributable to common shéder® $ 89,68¢ $ 59,76( $ 184,75: $ 182,55(

See Notes to Condensed Consolidated Financial iBéates.
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CRANEC O. AND S UBSIDIARIES
C ONDENSED CONSOLIDATEDB ALANCE S HEETS
( IN THOUSANDS)
(U NAUDITED )

September 30, December 31,
2013 2012
Assets
Current assets:
Cash and cash equivalents $ 403,40 $ 423,94
Accounts receivable, net 382,34t 333,33(
Current insurance receivable - asbestos 33,72 33,72
Inventories, net:
Finished goods 117,57¢ 113,87:
Finished parts and subassemblies 38,23¢ 37,51°
Work in process 61,72 59,27
Raw materials 143,48 142,05¢
Inventories, net 361,02¢ 352,72!
Current deferred tax asset 24,76: 21,61¢
Other current assets 14,93¢ 15,17¢
Total current assets 1,220,19 1,180,52
Property, plant and equipment:
Cost 811,61¢ 796,37
Less: accumulated depreciation 552,06 528,09
Property, plant and equipment, net 259,55: 268,28:
Long-term insurance receivable - asbestos 147,95: 171,75
Long-term deferred tax assets 220,88( 245,84
Other assets 83,49¢ 83,77
Intangible assets, net 114,79: 125,91
Goodwill 811,27: 813,79:.
Total assets $ 2,858,14: % 2,889,87:

See Notes to Condensed Consolidated Financial rBéates.
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CRANEC O. AND SUBSIDIARIES

C ONDENSEDC ONSOLIDATED B ALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA

(U NAUDITED )

Liabilities and equity
Current liabilities:
Short-term borrowings
Accounts payable
Current ashestos liability
Accrued liabilities
U.S. and foreign taxes on income
Total current liabilities
Long-term debt
Accrued pension and postretirement benefits
Long-term deferred tax liability
Long-term asbestos liability
Other liabilities
Total liabilities
Commitments and contingencies (Note 9)
Equity:
Preferred shares, par value $.01; 5,000,000 shatbsrized
Common stock, par value $1.00; 200,000,000 sharte®@zed, 72,426,139 shares issued
Capital surplus
Retained earnings
Accumulated other comprehensive loss
Treasury stock
Total shareholders’ equity
Noncontrolling interests
Total equity
Total liabilities and equity

Common stock issued
Less: Common stock held in treasury
Common stock outstanding

See Notes to Condensed Consolidated Financial iBéates.
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September 30, December 31,
2013 2012

124,67 1,12
175,73: 182,73
91,67( 91,67(
189,78: 220,67¢
10,87« 15,68¢
592,72¢ 511,88t
199,22( 399,09:
217,14 233,60
36,14: 36,85:¢
632,08: 704,19!
71,34¢ 76,87:
1,748,66! 1,962,50
72,42¢ 72,42¢
221,58« 204,47.
1,370,94 1,250,97
(113,12) (128,07)
(452,32 (481,41
1,099,50 918,38:
9,967 8,99:
1,109,471 927,37t
2,858,14! 2,889,87
72,426,13 72,426,13
(14,288,12) (15,319,96)
58,138,01 57,106,17




CRANEC O. AND S UBSIDIARIES
C ONDENSED CONSOLIDATED STATEMENTS OE ASH F LOowsS
( IN THOUSANDS)
(U NAUDITED )



Operating activities:
Net income attributable to common shareholders
Noncontrolling interests in subsidiaries’ earnings
Net income before allocation to noncontrolling netes
Gain on divestitures
Restructuring - non cash
Depreciation and amortization
Stock-based compensation expense
Defined benefit plans and postretirement expense
Deferred income taxes
Cash used for working capital
Defined benefit plans and postretirement contringi
Environmental payments, net of reimbursements
Payments for asbestos-related fees and costsf mstioance recoveries
Other
Total provided by operating activities
Investing activities:
Capital expenditures
Proceeds from disposition of capital assets
Proceeds from divestiture
Total (used for) provided by investing activities
Financing activities:
Equity:
Dividends paid
Reacquisition of shares on open market
Stock options exercised - net of shares reacquired
Excess tax benefit from stock-based compensation
Debt:
Change in short-term debt
Repayment of long-term debt
Total used for financing activities
Effect of exchange rates on cash and cash equigalen
(Decrease) Increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Detail of cash used for working capital:
Accounts receivable
Inventories
Other current assets
Accounts payable
Accrued liabilities
U.S. and foreign taxes on income
Total
Supplemental disclosure of cash flow information:
Interest paid
Income taxes paid
See Notes to Condensed Consolidated Financial iSéats.
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Nine Months Ended

September 30,
2013
169,79¢ $ 171,34¢
1,04z 501
170,83 171,85(
— (29,445
— 2,77
38,15¢ 43,12
16,29¢ 12,86(
3,53¢ 14,76¢
18,12« 24,417
(88,809 (79,329
(13,189 (4,463
(11,209 (11,25¢)
(48,319 (60,057)
5,54¢ (6,005
90,99¢ 79,25
(29,016 (19,949
37z 2,25¢
— 53,59¢
(18,644 35,90¢
(49,779 (45,999
— (49,99)
24,08 8,42¢
5,78 3,23:
123,19° —
(200,000) —
(96,717) (84,330
3,81z 4,61F
(20,549 35,44
423,94 245,08¢
403,40: % 280,53¢
(42,88Y) % (65,06)
(9,605 (6,205
1C (3,799
(5,907 (20,89)
(30,53¢) (8,127
107 24,75¢
(88,80¢) $ (79,329
20,49 % 19,40¢
50,56 $ 23,70(




Note 1 - Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States of Amedicanterim financial reporting and the instructsoto Form 10-Q and, therefore, reflect all
adjustments which are, in the opinion of managenratessary for a fair statement of the resultshfeinterim periods presented. These
interim condensed consolidated financial statemgmsild be read in conjunction with the Consoliddtamancial Statements and Notes to
Consolidated Financial Statements in the Compafgisual Report on Form 10-K for the year ended Ddmm31, 2012 .

Prior period segment data has been restated ertéfle Company's revised reportable segment steictee Note 2, "Segment Results” for a
discussion of the change in reportable segments.

Recent Accounting Pronounceme

In July 2013, the Financial Accounting Standard lqaFASB") issued amended guidance on the presientaf certain unrecognized tax
benefits (“UTBs") in the financial statements. Tdraendments require the netting of UTBs againsferidel tax asset for a loss or other
carryforward that would apply in settlement of thecertain tax positions. UTBs will be netted agaalkavailable same-jurisdiction loss or
other tax carryforwards that would be utilizedheatthan only against carryforwards created byuhBs. The amendments require
prospective adoption but allow optional retrospexfidoption (for all periods presented). The amerdmare effective for fiscal years and
interim periods within those years beginning alecember 15, 2013. The Company is currently eviaigdhe impact that the amended
guidance will have on its condensed consolidatdginice sheets when adopted.

In July 2012, the FASB issued amended guidancantpligy how entities test indefinite-lived intandéassets for impairment. The
amendments permit an entity to first assess qtiabtéactors to determine whether the existenceveits and circumstances indicates that it
is more likely than not that the indefinite-livettangible asset is impaired and whether it is resrgsto perform the quantitative impairment
test for indefinite-lived intangible assets reqditexder current accounting standards. The amendmant effective for annual and interim
impairment tests of indefinite-lived intangible emsperformed for fiscal years beginning after 8eytiter 15, 2012, with early adoption
permitted. The Company performs its assessmemtafigible assets on an annual basis during théhfguarter and does not expect the
amended guidance to have a material impact omwitsadidated financial position, results of openasiocash flows and disclosures.

Note 2 - Segment Results

Beginning in the first quarter of 2013, the Cordreégment (consisting of the Barksdale and Cran@dmmental businesses) is included in
the Fluid Handling segment. Prior period amountseHaeen reclassified to the new reporting structireomparative purposes.

The Companys segments are reported on the same basis usathlhjtdor evaluating performance and for allocgtmesources. The Compse
has four reportable segments: Aerospace & Eleatsplingineered Materials, Merchandising Systemg-und Handling. Assets of the
reportable segments exclude general corporatesagdath principally consist of cash, deferred éagets, insurance receivables, certain
property, plant and equipment, and certain otheetas Furthermore, Corporate consists of corpaféitee expenses including compensation,
benefits, occupancy, depreciation, and other adtnative costs.
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Financial information by reportable segment isfsgh below:

Three Months Ended Nine Months Ended
September 30, September 30,

(in thousands) 2013 2012 2013 2012
Net sales
Aerospace & Electronics $ 169,77. $ 171,36¢ $ 507,04t $ 525,12
Engineered Materials 61,95¢ 56,95¢ 179,93 169,60
Merchandising Systems 83,63¢ 92,48¢ 257,92 277,74:
Fluid Handling 322,15: 325,16¢ 968,92¢ 976,80

Total $ 637,51! $ 645,98: $ 1,913,83 $ 1,949,28
Operating profit (loss) from continuing operations
Aerospace & Electronics $ 38,108 $ 39,83 $ 115,25 $ 116,83:
Engineered Materials 10,79: 7,22¢€ 28,53¢ 21,17¢
Merchandising Systems 7,86¢ 9,49¢ 26,90: 23,32«
Fluid Handling 46,59¢ 45,73¢ 146,68t 119,43!
Corporate (24,35) (15,707 (52,630 (46,517)

Total 89,00¢ 86,58¢ 264,75! 234,25¢
Interest income 337 443 1,48¢ 1,292
Interest expense (6,68¢) (6,61¢) (20,657) (20,119
Miscellaneous - net (45€) (6) (270 (704
Income from continuing operations before incomes$ax $ 82,20: $ 80,40: $ 245,42; $ 214,73:

As of
September 30, December 31,

(in thousands) 2013 2012
Assets
Aerospace & Electronics $ 512,68¢ $ 509,67:
Engineered Materials 241,45! 237,47¢
Merchandising Systems 412,62¢ 408,70:
Fluid Handling 968,03( 993,27!
Corporate 723,34 740,75

Total $ 2,858,14 $ 2,889,87

As of
September 30, December 31,

(in thousands) 2013 2012
Goodwill
Aerospace & Electronics $ 202,75 $ 203,59!
Engineered Materials 171,52¢ 171,53¢
Merchandising Systems 199,36¢ 201,86t
Fluid Handling 237,62: 236,79¢

Total $ 811,27 $ 813,79:
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Note 3 - Discontinued Operations

On June 19, 2012, the Company sold Azonix CorpamatiAzonix”) to Cooper Industries for $44.8 miliig of which $0.9 million and $0.5
million were recorded in the third and fourth geastof 2012, respectively, resulting in an aftergain of $14.5 million . As a result, the
Condensed Consolidated Statement of Operationsipsefzonix as a discontinued operation.

On June 28, 2012, the Company sold certain assdteerations of the Company’s valve service cantefouston, Texas to Furmanite
Corporation for $9.3 million , resulting in an aftax gain of $4.6 million . As a result, the Conded Consolidated Statement of Operations
presents the Company’s valve service center in tdayJ exas as a discontinued operation.

The operating results of the discontinued operatfonthe three and nine months ended Septemb&03@,and 2012 were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
(in thousands) 2013 2012 2013 2012
Net Sales $ — 3 — 8 — 3 25,544
Income from discontinued operations before incoaxes $ — % — % — % 3,77
Provision for income taxes — — — 1,321
Income from discontinued operations, net of incaenes $ — % — 3 — 3 2,45¢

Note 4 - Earnings Per Share

The Company’s basic earnings per share calculatibnbased on the weighted average number of comshames outstanding during the
year. Shares of restricted stock are includedencttimputation of both basic and diluted earningsspare. Potentially dilutive securiti
include outstanding stock options, Restricted Shharigs, Deferred Stock Units and Performance-bdsestricted Share Units. The dilutive
effect of potentially dilutive securities is refted in diluted earnings per common share by apidicaf the treasury method. Diluted earni
per share gives effect to all potentially dilute@mmon shares outstanding during the year.

Three Months Ended Nine Months Ended
September 30, September 30,

(in thousands, except per share data) 2013 2012 2013 2012
Income from continuing operations $ 57,48: $ 56,40¢ $ 170,83¢ $ 150,21°
Less: Noncontrolling interest in subsidiaries’ éags 352 182 1,04: 501
Income from continuing operations attributable aonenon shareholde 57,13: 56,22« 169,79¢ 149,71t
Discontinued operations, net of tax — 901 — 21,63

Net income attributable to common shareholders $ 57,13 $ 57,12t $ 169,79¢ $ 171,34¢
Average basic shares outstanding 58,09: 57,12¢ 57,81« 57,56¢
Effect of dilutive stock options 942 75C 92¢ 87C

Average diluted shares outstanding 59,03¢ 57,87 58,731 58,43t
Earnings per share - basf:

Income from continuing operations attributable donenon

shareholders $ 0.9¢ % 0.9¢ $ 294 $ 2.61

Discontinued operations, net of tax — 0.0z — 0.3¢

Net income attributable to common shareholders $ 09t $ 1.0 $ 292 % 2.9¢

Earnings per share - dilute8:

Income from continuing operations attributable éomenon

shareholders $ 097 $ 097 $ 2.8¢ $ 2.5¢€

Discontinued operations, net of tax — 0.0z — 0.37

Net income attributable to common shareholders $ 097 $ 09¢ $ 2.8¢ % 2.9%

(@) EPS amounts may not add due to roun
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The computation of diluted earnings per share @adithe effect of the potential exercise of stqutiom

s when the average market price of

the common stock is lower than the exercise pricgherelated stock options during the period tH&usand and 1.9 million average options

were excluded for the third quarter of 2013 and20fespectively, and 0.9 million and 1.8 millioveaa
2013 and 2012, respectively).

Note 5 - Changes in Equity and Comprehensive Income

ge options for the first nine months of

A summary of the changes in equity for the nine theended September 30, 2013 and 2012 is provieledvb

Nine Months Ended September 30,

2013 2012
Total Total
Shareholders’ Noncontrolling Shareholders’ Noncontrolling

(in thousands) Equity Interests Total Equity Equity Interests Total Equity
Balance, beginning of period ~ § 918,38: $ 8,99: $ 927,37t $ 813,55. $ 8,50: $ 822,05t
Dividends (49,819 — (49,819 (45,999 — (45,999
Reacquisition on open market — — — (49,997 — (49,999
Exercise of stock options, net of

shares reacquired 24,10° — 24,107 7,95¢ — 7,95¢
Stock compensation expense 16,29¢ — 16,29¢ 12,86( — 12,86(
Excess tax benefit from stock ba:

compensation 5,787 — 5,787 3,23¢ — 3,23¢
Net income 169,79t 1,04: 170,83¢ 171,34¢ 501 171,85(
Other comprehensive income (lo: 14,95¢ (69 14,88 11,20: (417) 10,78¢
Comprehensive income 184,75: 974 185,72t 182,55( 84 182,63:
Balance, end of period $ 1,099,500 $ 9,967 $ 1,109,477 $ 924,16! $ 8,587 $ 932,75:

The table below provides the accumulated balararesach classification of accumulated other comgmslive income (loss), as reflected on

the Condensed Consolidated Balance Sheets.

Defined Benefit

Pension and Other Currency
Postretirement Translation
(in thousands) Items* Adjustment Total

Balance as of December 31, 2012 $ (197,80¢) $ 69,72¢ $ (128,07°)
Other comprehensive income before reclassifications — 8,08¢ 8,08¢
Amounts reclassified from accumulated other comgmsive income 6,872 — 6,87
Net current-period other comprehensive income 6,87z 8,08¢ 14,95¢
Balance as of September 30, 2013 $ (190,93) $ 77,81 % (113,12)

* Net of tax benefit of $86,283 and $89,540 for teeber 30, 2013 and December 31, 2012 , respectivel
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The table below illustrates the amounts (in thodsaneclassified out of each component of accuradlather comprehensive income for the
period ended September 30, 2013 .

Amount
Reclassified from
Accumulated Othe
Details of Accumulated Other Comprehensive Comprehensive
Income Components Income Affected Line Item in the Statement of Operations

Amortization of defined benefit pension items:

$14 and ($4) have been recorded within Cost ofsSabel Selling, General &
Administrative, respectively

$14,001 and ($3,671) have been recorded within €dSales and Selling,
General & Administrative, respectively

Prior-service costs $ 1C

Net loss (gain) 10,33(

Amortization of other postretirement items:

Prior-service costs (177) Recorded within Selling, General & Administrative
Net loss (gain) (34) Recorded within Selling, General & Administrative
$ 10,12¢ Total before tax
3,257 Tax benefit
Total reclassifications for the period $ 6,872 Net of tax

Note 6 - Acquisitions

Acquisitions are accounted for in accordance withduidance for business combinations. Accordirthly,Company makes an initial
allocation of the purchase price at the date ofisitipn based upon its understanding of the falug of the acquired assets and assumed
liabilities. The Company obtains this informatiourithg due diligence and through other sourceshénonths after closing, as the Company
obtains additional information about these assadsliabilities, including through tangible and intable asset appraisals, it is able to refine
estimates of fair value and more accurately allotia¢ purchase price. Only items identified adefacquisition date are considered for
subsequent adjustment. The Company will make apatepadjustments to the purchase price allocaii@r to completion of the
measurement period, as required.

In December 2012, the Company entered into a SRockhase Agreement to purchase all of the outsigretjuity interests of MEI Conlux
Holdings (U.S.), Inc. and its affiliate MEI Conlidoldings (Japan), Inc. (together “MEI”) for a puaste price of $820 million on a cash free
and debt free basis. In the course of obtainamired regulatory approvals, the Company agreeé@ain conditions imposed by the
European Commission (“the Commission”). In July 20the Commission cleared the pending acquisitfdiel conditioned upon the
Company's entry into agreements satisfactory t&Cramission to implement remedies regarding twalpeb lines - divestiture of the B2B
bill recycler product line and licensing in Eurdipe the Currenza C2 coin recycler product line hbmanufactured and sold by Crane Co.'s
Payment Solutions business, within its MerchandiSgstems segment. The remedies would not afieatampeting bill and coin recycler
product lines of MEI. In connection with thegenedies, the Company and the representatives ofthers of MEI reached agreement to
revise the purchase price to approximately $80#4anibn a cash free and debt free basis. The Coynakso agreed to share in one-third of
any refinancing costs incurred by MEI as a residhe delayed closing, up to a maximum of $5 millicSubject to negotiation, execution and
approval of agreements implementing the remediesatquisition is expected to close in the foutthrter of 2013. MEI is a leading provi
of payment solutions for unattended transactiotesys, serving customers in the transportation, ggmetail, service payment and vending
markets. MEI, which had sales of approximately@#dllion in 2012, will be integrated into the Coamy's Payment Solutions business
within its Merchandising Systems segment.

Note 7 - Goodwill and Intangible Assets

The Company’s business acquisitions have typicaliylted in the recognition of goodwill and othaiangible assets. The Company follows
the provisions of Accounting Standards CodificatfthSC") Topic 350, “Intangibles — Goodwill and Gitf (“ASC 350”) as it relates to the
accounting for goodwill in the Condensed Consoéddtinancial Statements. These provisions regoéethe Company, on at least an annual
basis, evaluate the fair value of the reportingsuta which goodwill is assigned and attributed eadhpare that fair value to the carrying
value of the reporting unit to determine if an irmpeent has occurred. The Company performs its drimpmirment testing during the fourth
quarter. Impairment testing takes place more dftan annually if events or circumstances indicateange in status that would indicate a
potential impairment. The Company believes thataHlave been no events or circumstances which woate likely than not reduce the fair
value for
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its reporting units below its carrying value. A ogfing unit is an operating segment unless disdiesacial information is prepared and
reviewed by segment management for businessegwakdelow that operating segment (a “componeitjyhich case the component wo
be the reporting unit. In certain instances, thenBany has aggregated components of an operatimgesgdnto a single reporting unit based
on similar economic characteristics. At Septemlfer2813 , the Company had eleven reporting units.

When performing its annual impairment assessmieetCompany compares the fair value of each oépgsnting units to its respective
carrying value. Goodwill is considered to be patahtimpaired when the net book value of the rejmgrunit exceeds its estimated fair val
Fair values are established primarily by discoungstimated future cash flows at an estimatedafosdpital which varies for each reporting
unit and which, as of the Company’s most recentiahimpairment assessment, ranged between 9.5%Znda weighted average of 11% ),
reflecting the respective inherent business riskawth of the reporting units tested. This methaglofor valuing the Company’s reporting
units (commonly referred to as the Income Metha®}) ot changed since the adoption of the provisioder ASC 350. The determination of
discounted cash flows is based on the businessaggic plans and long-range planning forecadtéclwchange from year to year. The
revenue growth rates included in the forecastsessmt best estimates based on current and fordgasariet conditions. Profit margin
assumptions are projected by each reporting usitdan the current cost structure and anticipagédast increases/reductions. There are
inherent uncertainties related to these assumptincisiding changes in market conditions, and manant’s judgment in applying them to
the analysis of goodwill impairment. In additionthe foregoing, for each reporting unit, market tiplés are used to corroborate its
discounted cash flow results where fair value t8veted based on earnings multiples determinedvbilable public information of
comparable businesses. While the Company beli¢vesimade reasonable estimates and assumptioaktdate the fair value of its
reporting units, it is possible a material changeld occur. If actual results are not consisterthwianagement’s estimates and assumptions,
goodwill and other intangible assets may then lterdened to be overstated and a charge would reebd taken against net earnings.
Furthermore, in order to evaluate the sensitivitthe fair value calculations on the goodwill impaént test performed during the fourth
quarter of 2012, the Company applied a hypothetiealsonably possible 10% decrease to the faiesadfieach reporting unit. The effects of
this hypothetical 10% decrease would still resulthie fair value calculation exceeding the carryiatue for each reporting unit.

Changes to goodwill are as follows:

Nine Months Ended Year Ended December

(in thousands) September 30, 2013 31, 2012

Balance at beginning of period $ 813,79: $ 820,82-
Disposals — (13,96¢)
Currency translation (2,51%) 6,93¢
Balance at end of period $ 811,27: $ 813,79:

For the year ended December 31, 2012 , the disposalesent goodwill associated with the Compadiyested businesses. See discussion in
Note 3, "Discontinued Operations" for further diste

Changes to intangible assets are as follows:

Nine Months Ended Year Ended December
(in thousands) September 30, 2013 31, 2012
Balance at beginning of period, net of accumulat®drtization $ 125,91. % 146,22
Disposals — (3,789
Amortization expense (12,290 (16,907
Currency translation and other 1,16¢ 382
Balance at end of period, net of accumulated azaiitin $ 114,79: % 125,91

For the year ended December 31, 2012 , the dispogatesent intangible assets associated with ehgp@ny’s divested businesses. See
discussion in Note 3, "Discontinued Operations"ftother details.

As of September 30, 2013, the Company had $114li8mof net intangible assets, of which $31.4loit were intangibles with indefinite
useful lives, consisting of trade names. The Com@anortizes the cost of other intangibles overrtastimated useful lives unless such lives
are deemed indefinite. Intangibles with indefinigeful lives are tested annually for impairmentwben events or changes in circumstances
indicate the potential for impairment. If the camgy amount of an intangible asset
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with an indefinite useful life exceeds the fairu@l the intangible asset is written down to its ¥alue. Fair value is calculated using
discounted cash flows.

In addition to annual testing for impairment of éfidite-lived intangible assets, the Company regiel of its longhved assets, includir
intangible assets subject to amortization, for iimpant whenever events or changes in circumstaincésate the carrying amount of an a
may not be recoverable. Examples of events or @wimgcircumstances could include, but are notdichto, a prolonged economic downt
current period operating or cash flow losses comtbiwith a history of losses or a forecast of casitig losses associated with the use ¢
asset or asset group, or a current expectatiorathasset or asset group will be sold or dispo$defore the end of its previously estime
useful life. Recoverability is based upon project®f anticipated future undiscounted cash flovemeaiated with the use and eventual disg
of the longlived asset (or asset group), as well as specfigraisal in certain instances. Reviews occur atldiweest level for whic
identifiable cash flows are largely independentcash flows associated with other lolinged assets or asset groups and include estit
future revenues, gross profit margins, operatir@fippmargins and capital expenditures which areedasn the businessestrategic plans ai
long+ange planning forecasts, which change from yegets. The revenue growth rates included in thedasts represent our best estir
based on current and forecasted market conditarsthe profit margin assumptions are based onufrent cost structure and anticipatec
cost increases/reductions. There are inherent taictes related to these assumptions, includingngbs in market conditions, ¢
management’s judgment in applying them to the amalyf the future undiscounted cash flows are thas the carrying value, then the long-
lived asset is considered impaired and a chargddiamitaken against net earnings based on the arbgwwhich the carrying amount exce
the estimated fair value. Judgments that the Cosnpaakes which impact these assessments relate texiiected useful lives of loriged
assets and its ability to realize any undiscoumtesh flows in excess of the carrying amounts ohsagsets, and are affected primarily
changes in the expected use of the assets, chengefhinology or development of alternative assgtanges in economic conditions, chal
in operating performance and changes in expectedleficash flows. Since judgment is involved in deiaing the fair value of longjved
assets, there is risk that the carrying value aflongdived assets may require adjustment in future pistioHistorical results to date hi
generally approximated expected cash flows forideatifiable cash flow generating level. The Comp#elieves that there have beer
events or circumstances which would more likelynthat reduce the fair value of its indefinite-livadd amortizing intangible assets.

A summary of intangible assets follows:

Weighted Average

Amortization Period of September 30, 2013 December 31, 2012

Finite Lived Assets (in Gross Accumulated Gross Accumulated
(dollars in thousands) years) Asset Amortization Net Asset Amortization Net
Intellectual property
rights 18.8 $ 88,95( $ 49,108 $ 39,84t § 88,61 $ 47,20 $ 41,41
Customer relationships
and backlog 11.7 139,77: 81,09: 58,68: 140,25( 73,63( 66,62(
Drawings 37.9 11,14¢ 9,92t 1,224 11,14¢ 9,85( 1,29¢
Other 14.0 51,17¢ 36,13¢ 15,04( 51,09¢ 34,51: 16,58:
Total 14.1 $ 291,05 $ 176,26: $ 114,790 $ 291,10¢ $ 165,190 $ 125,91

Amortization expense for these intangible assetsiiently estimated to be approximately $4.3 wrillin total for the remainder of 2013,
$14.5 million in 2014, $12.7 million in 2015, $1Indllion in 2016, $11.4 million in 2017 and $28.5llon in 2018 and thereafter.

Note 8 - Accrued Liabilities

Accrued liabilities consist of:

September 30, December 31,
2013 2012
(in thousands)
Employee related expenses $ 73,17¢  $ 90,91:
Warranty 10,00¢ 10,71¢
Other 106,59¢ 119,04
Total $ 189,78: $ 220,67¢
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The Company accrues warranty liabilities when firigbable that an asset has been impaired orilitlidtas been incurred and the amount of
the loss can be reasonably estimated. Warrantyigioovs included in cost of sales in the ConderfSedsolidated Statements of Operations.

A summary of the warranty liabilities is as follaws

Nine Months Ended Year Ended December
(in thousands) September 30, 2013 31, 2012
Balance at beginning of period $ 10,71¢  $ 16,37¢
Expense 7,81( 6,19(
Changes due to acquisitions/divestitures — (49¢)
Payments / deductions (8,55¢) (11,42¢)
Currency translation K 73
Balance at end of period $ 10,008 $ 10,71¢

Note 9 - Commitments and Contingencies
Asbestos Liability

Information Regarding Claims and Costs in the Bystem

As of September 30, 2013 , the Company was a deferid cases filed in numerous state and federatsalleging injury or death as a result
of exposure to asbestos. Activity related to asizesliaims during the periods indicated was as¥ialo

Three Months Ended Nine Months Ended Year Ended
September 30, September 30, December 31,
2013 2012 2013 2012 2012
Beginning claims 54,96¢ 57,55¢ 56,44: 58,65¢ 58,65¢
New claims 682 93¢ 2,207 2,72( 3,54:
Settlements (239 (259 (68¢) (800 (1,030
Dismissals (1,596 (1,467 (4,139 (3,987) (4,919
MARDOC claims* — 1 — 17¢ 191
Ending claims 53,82: 56,77: 53,82: 56,77 56,44:

* As of January 1, 2010, the Company was name&bjd48maritime actions which had been administrativegmissed by the United States District Court forEastern
District of Pennsylvania ("MARDOC claims"), and théore were not classified as active claims. Inigatd the Company was named im8w maritime actions in 2010 (also |
classified as active claims). Through Septembe803 , pursuant to an ongoing review processateiti by the Court, 26,562 claims were permaneiiiyidsed, and 3,391
claims were classified as active, of which 810mkivere subsequently dismissed, and 2,581 claimaineactive (and have been added to "Ending clgirfisie Company
expects that more of the remaining 6,50&1itime actions will be activated, or permaneriymissed, as the Court's review process contifiesnumber on this line reflects -
number of previously inactive MARDOC claims thatre/@ewly activated in a given period.

Of the 53,822 pending claims as of September 303 2@pproximately 19,100 claims were pending iwNerk, approximately 9,700laims
were pending in Texas, approximately 5,300 clairesawpending in Mississippi, and approximately 3,0@0ms were pending in Ohio, all
jurisdictions in which legislation or judicial orderestrict the types of claims that can proceddabon the merits

Substantially all of the claims the Company resslage either dismissed or concluded through segtiésn To date, the Company has gaid
judgments arising from adverse jury verdicts inesm$éos matters. The first payment, in the amou2ds4 million , was made on July 14,
2008, approximately two years after the adversdigein theJoseph Norrisnatter in California, after the Company had exhedistll post-
trial and appellate remedies. The second paymettiei amount of $0.02 million , was made in Jun@2&fter an adverse verdict in tBarl
Hauptcase in Los Angeles, California on April 21, 2009.

The Company has tried several cases resultingfénde verdicts by the jury or directed verdictstfeg defense by the court, one of which,
Patrick C'Neil claim in Los Angeles, was reversed on appeal. lognion dated January 12, 2012, the Californiar8une Court reversed the
decision of the Court of Appeal and instructedttiad court to enter a judgment of nonsuit in faebthe defendants.

On March 14, 2008, the Company received an adwenskct in theJames Baccuslaim in Philadelphia, Pennsylvania, with compeosat
damages of $2.45 million and additional damagegldf9 million . The Company’s post-trial motionsreve
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denied by order dated January 5, 2009. The caseavatuded by settlement in the fourth quarter@f@during the pendency of the
Company’s appeal to the Superior Court of Pennsyéva

On May 16, 2008, the Company received an advenshctén theChief Brewerclaim in Los Angeles, California. The amount of jhdgment
entered was $0.68 million plus interest and cdgte. Company pursued an appeal in this matter, arsligust 2, 2012 the California Court
of Appeal reversed the judgment and remanded thtena the trial court for entry of judgment notiastanding the verdict in favor of the
Company on the ground that this claim could notlisénguished factually from th@atrick O'Neilcase decided in the Company's favor by
California Supreme Court.

On February 2, 2009, the Company received an aglwenslict in théDennis Woodaralaim in Los Angeles, California. The jury foundath
the Company was responsible for one-half of onega@r( 0.5% ) of plaintiffs’ damages of $16.93 oifl ; however, based on California cc
rules regarding allocation of damages, judgmentevasred against the Company in the amount of $hién , plus costs. Following entry
of judgment, the Company filed a motion with thialtcourt requesting judgment in the Company'’s favatwithstanding the jury’s verdict,
and on June 30, 2009, the court advised that tmep@oy’s motion was granted and judgment was eniaror of the Company. The trial
court’s ruling was affirmed on appeal by order dadeigust 25, 2011. The plaintiffs appealed thahguto the Supreme Court of California,
which dismissed the appeal on February 29, 20E2mtter is now finally determined in the Comparfg\gor.

On March 23, 2010, a Philadelphia, Pennsylvanéestourt jury found the Company responsible fbr/d 1t h share of a $14.5 million
verdict in theJames Nelsonlaim, and for a 1/20th share of a $3.5 milliondierin theLarry Bell claim. On February 23, 2011, the court
entered judgment on the verdicts in the amoun0d? $illion against the Company, only,Bell, and in the amount of $4.0 million , jointly,
against the Company and two other defendanieison, with additional interest in the amount of $0.0illion being assessed against the
Company, only, ilNelson. All defendants, including the Company, and thantiffs took timely appeals of certain aspectshaise

judgments. The Company resolved Bell appeal by settlement, which is reflected in théesttlaims for 2012. On September 5, 2013, the
Pennsylvania Superior Court, in a 2-1 decisionated theNelsonverdict against all defendants, reversing and retimgrfor a new trial.
Plaintiffs have requested a rehearing in the Saop€&ourt, which the defendants, including the Conyp&ave opposed.

On August 17, 2011, a New York City state couryjiound the Company responsible for a 99% shaee%82 million verdict on thRonald
Dummittclaim. The Company filed post-trial motions seekiogverturn the verdict, to grant a new trialf@reduce the damages, which the
Company argued were excessive under New York agipathse law governing awards for remonomic losses. The Court held oral argur
on these motions on October 18, 2011 and issuedttarmvdecision on August 21, 2012 confirming theyjs liability findings but reducing tt
award of damages to $ 8 million. At plaintiffsjuest, the Court entered a judgment in the amduB#d® million against the Company,
taking into account settlement offsets and accitedest under New York law. The Company has aepea

On March 9, 2012, a Philadelphia, Pennsylvanide staurt jury found the Company responsible for@tlshare of a $123,000 verdict in the
Frank Paasctclaim. The Company and plaintiffs filed post-tniabtions. On May 31, 2012, on plaintiffs’ motionet@ourt entered an order
dismissing the claim against the Company, withuatigle, and without any payment.

On August 29, 2012, the Company received an adwenskct in thewilliam Paulusclaim in Los Angeles, California. The jury foundatthe
Company was responsible for ten percent ( 10%p)ahtiffs' non-economic damages of $6.5 millipfys a portion of plaintiffs' economic
damages of $0.4 million. Based on California coules regarding allocation of damages, judgmerst @gered in the amount of $0.8 million
against the Company. The Company filed post-tniations requesting judgment in the Company's faatwithstanding the jury's verdict,
which were denied. The Company has appealed.

On October 23, 2012, the Company received an aglwerslict in theGerald Suttneclaim in Buffalo, New York. The jury found that the
Company was responsible for four percent ( 4%plaintiffs' damages of $3 million. The Compangdilpost-trial motions requesting
judgment in the Company's favor notwithstandingjtimg's verdict, which were denied. The court eadea judgment ¢$0.1 million against
the Company. The Company has appealed.

On November 28, 2012, the Company received an adwardict in thdames Hellantlaim in Oakland, CA. The jury found that the
Company was responsible for seven percent ( 7%pladritiffs' non-economic damages of $4.5 millipiys a portion of their economic
damages of $0.9 million. Based on California coukes regarding allocation of damages, judgmerst @dered against the Company in the
amount of $1.282 million. The Company filed pagttmotions requesting judgment in the Compargi®f notwithstanding the jury's
verdict and also requesting that settlement offisetapplied to reduce the judgment in accordante @alifornia law. On January 31, 2013,
the court entered an order disposing partiallyhaf motion. On March 1, 2013, the Company filedappeal regarding the portions of the
motion that were denied. The court is expecte@solve the remainder of the issues raised shaiftigr, which the Company will appeal any
remaining issues.
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On February 25, 2013, a Philadelphia, Pennsylvatade court jury found the Company responsibleaff10th share of a $2million verdict
in theThomas Amatolaim and a 1/5th share of a $2.3 million verdictheFrank Vinciguerraclaim, which were consolidated for trial. The
Company filed post-trial motions requesting judgtsen the Company's favor notwithstanding the gimgrdicts or new trials, and also
requesting that settlement offsets be applieddaae the judgment in accordance with Pennsylvavia [These motions were denied. The
Company has appealed.

On March 1, 2013, a New York City state court jentered a $35 million verdict against the Comparghelvo Peraicaclaim. The Compar
filed post-trial motions seeking to overturn thediet, to grant a new trial, or to reduce the daesagvhich the Company argues were
excessive under New York appellate case law gorgrawards for non-economic losses and further webgect to settlement offsets. The
plaintiffs have requested judgment against the Gomipn the amount of $19.3 milliariThe matters remain pending before the trial cdre
Company plans to pursue an appeal if necessaryCohgpany has taken a separate appeal of the dtial's denial of its summary judgment
motion.

On July 31, 2013, a Buffalo, New York, state cqury entered a $3.1 million verdict against then@pany in the_ee Holdsworthclaim. The
Company plans to file post-trial motions seekingverturn the verdict, to grant a new trial, oreéduce the damages, which the Company
argues were excessive under New York appellatelaasgoverning awards for non-economic losses artthér were subject to settlement
offsets. Post-trial motions are scheduled to l@dn the fourth quarter. The Company plans tepeian appeal if necessary.

On September 11, 2013, a Columbia, South Cardiagée court jury in theloyd Garvinclaim entered an $11 million verdict for
compensatory damages against the Company and heod¢fendants jointly, and also awarded exempmlargages against the Company in
the amount of $11.0 million . The jury also awal@éxemplary damages against both other defendahis.Company has filed post-trial
motions seeking to overturn the verdict, to granew trial, or to reduce the damages. The Compéansgo pursue an appeal if necessary.

On September 17, 2013, a Fort Lauderdale, Flosidde court jury in th®ichard DeLisleclaim found the Company responsible for 16
percent of an $8 million verdict. The Company filesl post-trial motions seeking to overturn thediet, to grant a new trial, or to reduce the
damages, which the Company argues were excessileg Btorida law and further were subject to setdahoffsets. Plaintiffs have filed
competing post-trial motions challenging the jurglbcation of damages to non-parties. The Comjpdauys to pursue an appeal if necessary.

Such judgment amounts are not included in the Caoipancurred costs until all available appealsexbausted and the final payment
amount is determined.

The gross settlement and defense costs incurréaréd@surance recoveries and tax effects) forGbmpany for the nine-month periods
ended September 30, 2013 and 2012 totaled $ 6Hi6rmand $ 73.5 million , respectively. In contras the recognition of settlement and
defense costs, which reflect the current levelati/dy in the tort system, cash payments and meejenerally lag the tort system activity by
several months or more, and may show some fluctuétom quarter to quarter. Cash payments of se#ie amounts are not made until all
releases and other required documentation arevextbly the Company, and reimbursements of botlesetht amounts and defense costs by
insurers may be uneven due to insurer paymentipeactransitions from one insurance layer to et excess layer and the payment tern
certain reimbursement agreements. The Companybp-tax payments for settlement and defenses,cost of funds received from
insurers, for the nine-month periods ended SepteBM®e2013 and 2012 totaled $ 48.3 million and & 60illion , respectively. Detailed

below are the comparable amounts for the pericdisated.

Page 16




Three Months Ended Nine Months Ended Year Ended

(in millions) September 30, September 30, December 31,
2013 2012 2013 2012 2012
Settlement / indemnity costs incurred (1) $ 9.C $ 84 $ 23z $ 29§ 37.t
Defense costs incurred (1) 15.¢ 153 447 44.7 58.7
Total costs incurred $ 24t % 23t $ 67.¢ 9 735 $ 96.1
Settlement / indemnity payments $ 106 $ 98 $ 295 % 276 $ 38.C
Defense payments 14.¢ 13.€ 42.€ 41.€ 59.¢
Insurance receipts (6.2) (2.9 (23.9) (9.7 (19.9
Pre-tax cash payments $ 194 % 208 % 48.: % 60.1 $ 78.C

(1) Before insurance recoveries and tax effi

The amounts shown for settlement and defense itmstsred, and cash payments, are not necessatlilgaitive of future period amounts,
which may be higher or lower than those reported.

Cumulatively through September 30, 2013, the Campeas resolved (by settlement or dismissal) apprately 95,00@laims, not includin
the MARDOC claims referred to above. The relatetlesaent cost incurred by the Company and its iasce carriers is approximately $390
million , for an average settlement cost per resolelaim of approximately $4,100 . The averagdesatint cost per claim resolved during the
years endeDecember 31, 2012, 2011 and 2010 was $6,300 2341d $7,036 , respectively. Because claims anesmes dismissed in
large groups, the average cost per resolved clsmell as the number of open claims, can flucta@eificantly from period to period. In
addition to large group dismissals, the naturénefdisease and corresponding settlement amoungaébrclaim resolved will also drive
changes from period to period in the average sedtfet cost per claim. Accordingly, the average pestresolved claim is not considered in
the Company’s periodic review of its estimated atdeliability. For a discussion regarding the fmost significant factors affecting the
liability estimate, see “Effects on the Condensedgblidated Financial Statements”.

Effects on the Condensed Consolidated Financiaé®ents

The Company has retained the firm of Hamilton, Rabitz & Associates, Inc. (“HR&A"), a nationally cegnized expert in the field, to assist
management in estimating the Company’s asbestasitiian the tort system. HR&A reviews informatigmrovided by the Company
concerning claims filed, settled and dismissed, @amt®paid in settlements and relevant claim infdiomasuch as the nature of the asbestos-
related disease asserted by the claimant, thaljctisn where filed and the time lag from filing disposition of the claim. The methodology
used by HR&A to project future asbestos costs setdargely on the Comparsyéxperience during a base reference period oéelgquarterl
periods (consisting of the two full preceding calanyears and three additional quarterly periodbécestimate date) for claims filed, settled
and dismissed. The Company's experience is thepaad to the results of widely used previously careld epidemiological studies
estimating the number of individuals likely to diampasbestos-related diseases. Those studies weegtaken in connection with national
analyses of the population of workers believedaeehbeen exposed to asbestos. Using that informatiR&A estimates the number of futi
claims that would be filed against the Company estiinates the aggregate settlement or indemnityg tloat would be incurred to resolve
both pending and future claims based upon the geesattiement costs by disease during the refegeroed. This methodology has been
accepted by numerous courts. After discussions th@iCompany, HR&A augments its liability estimédethe costs of defending asbestos
claims in the tort system using a forecast fromGenpany which is based upon discussions withgfsrtse counsel. Based on this
information, HR&A compiles an estimate of the Comya asbestos liability for pending and future alaj based on claim experience during
the reference period and covering claims expeatdx ffiled through the indicated forecast peridae Tost significant factors affecting the
liability estimate are (1) the number of new mestitma claims filed against the Company, (2) therage settlement costs for mesothelioma
claims, (3) the percentage of mesothelioma claiismidsed against the Company and (4) the aggrelgétase costs incurred by the
Company. These factors are interdependent, ana@dagtor predominates in determining the liabiigtimate. Although the methodology
used by HR&A can be applied to show claims andscfistperiods subsequent to the indicated peripddand including the endpoint of the
asbestos studies referred to above), managemeendmthat the level of uncertainty regarding thgous factors used in estimating future
asbestos costs is too great to provide for reasemstimation of the number of future claims, tlagune of such claims or the cost to resolve
them for years beyond the indicated estimate.

Page 17




In the Company'’s view, the forecast period useprtwvide the best estimate for asbestos claims @ated liabilities and costs is a judgment
based upon a number of trend factors, includinghtimber and type of claims being filed each ydwes;jtirisdictions where such claims are
filed, and the effect of any legislation or judiaiaders in such jurisdictions restricting the tgpd claims that can proceed to trial on the
merits; and the likelihood of any comprehensivesasts legislation at the federal level. In addititve dynamics of asbestos litigation in the
tort system have been significantly affected oherpast five to ten years by the substantial nurabeompanies that have filed for
bankruptcy protection, thereby staying any asbedtims against them until the conclusion of sudgtpedings, and the establishment of a
number of post-bankruptcy trusts for asbestos @ats) which are estimated to provide $36 billiondayments to current and future
claimants. These trend factors have both positickreegative effects on the dynamics of asbesigation in the tort system and the related
best estimate of the Company’s asbestos liabdityg, these effects do not move in a linear fashignmdther change over multi-year periods.
Accordingly, the Company’s management continugnadaitor these trend factors over time and peridijigssesses whether an alternative
forecast period is appropriate.

Each quarter, HR&A compiles an update based upaiCtimpany’s experience in claims filed, settled dischissed during the updated
reference period (consisting of the preceding eleyearterly periods) as well as average settlemests by disease category (mesothelioma,
lung cancer, other cancer and non-malignant camditincluding asbestosis) during that period. lditiah to this claims experience, the
Company also considers additional quantitative gualitative factors such as the nature of the agfngending claims, significant appellate
rulings and legislative developments, and theipeetive effects on expected future settlement wlAs part of this process, the Company
also takes into account trends in the tort systech sis those enumerated above. Management conaitérsse factors in conjunction with
the liability estimate of HR&A and determines whatla change in the estimate is warranted.

Liability Estimate. With the assistance of HR&A, effective as of Dmber 31, 2011, the Company updated and extendedtitaate of the
asbestos liability, including the costs of settlatn@ indemnity payments and defense costs reladimgirrently pending claims and future
claims projected to be filed against the Compamngugh 2021. The Company’s previous estimate waagbestos claims filed or projected to
be filed through 2017. As a result of this updadstimate, the Company recorded an additional itghof $285 million as of December 31,
2011. The Company’s decision to take this acticsuah date was based on several factors whichilboterto the Company’s ability to
reasonably estimate this liability for the addibperiod noted. First, the number of mesotheliahaans (which although constituting
approximately 8% of the Company’s total pendingeasts claims, have accounted for approximately 80¢the Company’s aggregate
settlement and defense costs) being filed agdies€Cbmpany and associated settlement costs haemtlsestabilized. In the Company’s
opinion, the outlook for mesothelioma claims expddb be filed and resolved in the forecast peisagasonably stable. Second, there have
been favorable developments in the trend of cageMaich has been a contributing factor in stahiligthe asbestos claims activity and rele
settlement costs. Third, there have been signifiaations taken by certain state legislatures anuits over the past several years that have
reduced the number and types of claims that carepbto trial, which has been a significant fagtatabilizing the asbestos claims activity.
Fourth, the Company has now entered into covenagpaice agreements with almost all of its excesarers, which enables the Company to
project a more stable relationship between setthtimed defense costs paid by the Company and resmiments from its insurers. Taking all
of these factors into account, the Company beli¢hasit can reasonably estimate the asbestodityafair pending claims and future claims
be filed through 2021. While it is probable tha thompany will incur additional charges for asbedibilities and defense costs in excess of
the amounts currently provided, the Company doéseleve that any such amount can be reasonabigaed beyond 2021. Accordingly,
no accrual has been recorded for any costs whighbmancurred for claims which may be made subseiioe2021.

Management has made its best estimate of the ttwstggh 2021 based on the analysis by HR&A comglatelanuary 2012. Through
September 30, 2013 , the Company’s actual expexidudng the updated reference period for mesatimeliclaims filed and dismissed
generally approximated the assumptions in the Coipdiability estimate. In addition to this clainexperience, the Company considered
additional quantitative and qualitative factorstsas the nature of the aging of pending claimsiiaant appellate rulings and legislative
developments, and their respective effects on eggdature settlement values. Based on this evialugthe Company determined that no
change in the estimate was warranted for the pemald September 30, 2013 . Nevertheless, if oefidators show a pattern of sustained
increase or decrease, the liability could changterizly; however, all the assumptions used inneating the asbestos liability are
interdependent and no single factor predominate&iarmining the liability estimate. Because of tineertainty with regard to and the
interdependency of such factors used in the calonlaf its asbestos liability, and since no onetdapredominates, the Company believes
that a range of potential liability estimates beydime indicated forecast period cannot be reasgreatimated.

A liability of $894 million was recorded as of Dexber 31, 2011 to cover the estimated cost of agbetiims now pending or subsequently
asserted through 2021, of which approximately 89%ttributable to settlement and defense costiifare claims projected to be filed
through 2021. The liability is reduced when casynpants are made in respect of settled claims and
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defense costs. The liability was $724 million asSeptember 30, 2013 . It is not possible to foreeh®gn cash payments related to the
asbestos liability will be fully expended; howevitiis expected such cash payments will continueafoumber of years past 2021, due to the
significant proportion of future claims includedthe estimated asbestos liability and the lag titsveen the date a claim is filed and when it
is resolved. None of these estimated costs have diseounted to present value due to the inaliitseliably forecast the timing of paymer
The current portion of the total estimated liagiktt September 30, 2013 was $92 million and reptegdee Company'’s best estimate of total
asbestos costs expected to be paid during thedwsbnth period. Such amount is based upon the HR®%Ael together with the Company’s
prior year payment experience for both settlemadtdefense costs.

Insurance Coverage and ReceivabPrior to 2005, a significant portion of the Comparsettlement and defense costs were paid by its
primary insurers. With the exhaustion of that priyneoverage, the Company began negotiations watextess insurers to reimburse the
Company for a portion of its settlement and/or dséecosts as incurred. To date, the Company haeedrinhto agreements providing for such
reimbursements, known as “coverage-in-place”, widven of its excess insurer groups. Under suckrege-in-place agreements, an
insurer’s policies remain in force and the insuredertakes to provide coverage for the Companysegnt and future asbestos claims on
specified terms and conditions that address, amtme things, the share of asbestos claims costs pmid by the insurer, payment terms,
claims handling procedures and the expiration efitisurer’s obligations. Similarly, under a variahtoverage-in-place, the Company has
entered into an agreement with a group of insurendéirming the aggregate amount of available cayemander the subject policies and se!
forth a schedule for future reimbursement paymentse Company based on aggregate indemnity amhsefpayments made. In addition,
with ten of its excess insurer groups, the Compantgred into policy buyout agreements, settlingsiiestos and other coverage obligations
for an agreed sum, totaling $82.5 million in aggtteg Reimbursements from insurers for past andinggettlement and defense costs
allocable to their policies have been made in ataore with these coverage-in-place and other agretsmAll of these agreements include
provisions for mutual releases, indemnificationthe insurer and, for coverage-in-place, claims hiaggrocedures. With the agreements
referenced above, the Company has concluded setitsrwith all but one of its solvent excess insuveénose policies are expected to resy
to the aggregate costs included in the updateditiabstimate. That insurer, which issued a sirgdplicable policy, has been paying the
shares of defense and indemnity costs the Compasigllocated to it, subject to a reservation ditdgThere are no pending legal
proceedings between the Company and any insuréestorg the Company’s asbestos claims under itsange policies.

In conjunction with developing the aggregate lidpiéstimate referenced above, the Company alseldped an estimate of probable
insurance recoveries for its asbestos liabilitiegleveloping this estimate, the Company consid@secbverage-in-place and other settlement
agreements described above, as well as a numbelddfonal factors. These additional factors ineltide financial viability of the insurance
companies, the method by which losses will be atied to the various insurance policies and thesyearered by those policies, how
settlement and defense costs will be covered bintheance policies and interpretation of the dftetcoverage of various policy terms and
limits and their interrelationships. In additiohettiming and amount of reimbursements will vargahese the Company’s insurance coverage
for asbestos claims involves multiple insurershwdifferent policy terms and certain gaps in cogerdn addition to consulting with legal
counsel on these insurance matters, the Compaaipedtinsurance consultants to assist managemém istimation of probable insurance
recoveries based upon the aggregate liability eséirdescribed above and assuming the continuedityia all solvent insurance carriers.
Based upon the analysis of policy terms and othetiofs noted above by the Company’s legal couaséljncorporating risk mitigation
judgments by the Company where policy terms orrdédetors were not certain, the Comp’s insurance consultants compiled a model
indicating how the Company’s historical insuranoéigies would respond to varying levels of asbesttiement and defense costs and the
allocation of such costs between such insurergl@m@ompany. Using the estimated liability as o€®waber 31, 2011 (for claims filed or
expected to be filed through 2021), the insurameesgltant’'s model forecasted that approximately 26%be liability would be reimbursed |
the Company’s insurers. While there are overalitéran the aggregate amount of insurance avaitaktlee Company with respect to asbestos
claims, those overall limits were not reached eytttal estimated liability currently recorded bg tCompany, and such overall limits did not
influence the Company in its determination of teeed amount to record. The proportion of the asbdwbility that is allocated to certain
insurance coverage years, however, exceeds this lifnavailable insurance in those years. The Complocates to itself the amount of the
asbestos liability (for claims filed or expectedomfiled through 2021) that is in excess of addéansurance coverage allocated to such 'y
An asset of $225 million was recorded as of Decer3the2011 representing the probable insurancebn@isement for such claims expected
through 2021. The asset is reduced as reimburseraadtother payments from insurers are receiveel a8bet was $182 million as of
September 30, 2013 .

The Company reviews the aforementioned estimatetbrgsement rate with its insurance consultanta periodic basis in order to confirm
its overall consistency with the Compasgstablished reserves. The reviews encompassieoaison of the performance of the insurers u

coverage-in-place agreements and the effect odditional lump-sum payments under policy buyoutaments. Since December 2011,

there have been no developments that have causé&bthpany to change
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the estimated 25% rate, although actual insuragicgbursements vary from period to period, and déltline over time, for the reasons cited
above.

Uncertainties Estimation of the Company’s ultimate exposure fyestos-related claims is subject to significameutainties, as there are
multiple variables that can affect the timing, sétyeand quantity of claims and the manner of tliegolution. The Company cautions that its
estimated liability is based on assumptions wilpeet to future claims, settlement and defenses dmsted on past experience that may not
prove reliable as predictors. A significant upwardlownward trend in the number of claims filedpeleding on the nature of the alleged
injury, the jurisdiction where filed and the qugldf the product identification, or a significarpward or downward trend in the costs of
defending claims, could change the estimated ligbds would substantial adverse verdicts at that withstand appeal. A legislative
solution, structured settlement transaction, onificant change in relevant case law could alsmgkahe estimated liability.

The same factors that affect developing estimatesabable settlement and defense costs for asbestated liabilities also affect estimates
of the probable insurance reimbursements, as dorder of additional factors. These additional fexinclude the financial viability of the
insurance companies, the method by which losséd®illocated to the various insurance policieb e years covered by those policies,
how settlement and defense costs will be coverettidynsurance policies and interpretation of tiece on coverage of various policy terms
and limits and their interrelationships. In additiolue to the uncertainties inherent in litigatioatters, no assurances can be given regarding
the outcome of any litigation, if necessary, toceoé the Company’s rights under its insurance fedior settlement agreements.

Many uncertainties exist surrounding asbestosliiign, and the Company will continue to evaluateeittimated asbestos-related liability and
corresponding estimated insurance reimbursementhss the underlying assumptions and process tasdedrive these amounts. These
uncertainties may result in the Company incurrimgife charges or increases to income to adjustatging value of recorded liabilities and
assets, particularly if the number of claims antlesaent and defense costs change significantlif,tbere are significant developments in the
trend of case law or court procedures, or if ledish or another alternative solution is implementewever, the Company is currently
unable to estimate such future changes and, aoglydivhile it is probable that the Company wiltir additional charges for asbestos
liabilities and defense costs in excess of the amsocurrently provided, the Company does not beli&at any such amount can be reasor
determined beyond 2021. Although the resolutiothese claims may take many years, the effect orethdts of operations, financial
position and cash flow in any given period fromesision to these estimates could be material.

Other Contingencies

Environmental Matters

For environmental matters, the Company recordahdliiy for estimated remediation costs when pisbable that the Company will be
responsible for such costs and they can be realsoestimated. Generally, third party specialistsisgtsn the estimation of remediation costs.
The environmental remediation liability as of Seplber 30, 2013 is substantially related to the farmanufacturing site in Goodyear,
Arizona (the “Goodyear Site”) discussed below.

The Goodyear Site was operated by UniDynamics/Rkpbre. (“UPI”), which became an indirect subsigiaf the Company in 1985 when
the Company acquired UPI's parent company, UniDyinari@orporation. UPI manufactured explosive andmehnic compounds, including
components for critical military programs, for theS. government at the Goodyear Site from 19628881under contracts with the
Department of Defense and other government ageanisertain of their prime contractors. No mantufdg operations have been
conducted at the Goodyear Site since 1994. The y&@aodbite was placed on the National Prioritie$ i< 983, and is now part of the
Phoenix-Goodyear Airport North Superfund Site. #9Q, the U.S. Environmental Protection Agency (“EPidsued administrative orders
requiring UPI to design and carry out certain reraleattions, which UPI has done. Groundwater eximac@and treatment systems have been
in operation at the Goodyear Site since 1994. Avagior extraction system was in operation from4l891998, was restarted in 2004, and is
currently in operation. The Company recorded dlligthn 2004 for estimated costs to remediate @eodyear Site. On July 26, 2006, the
Company entered into a consent decree with the EitArespect to the Goodyear Site providing forpam other things, a work plan for
further investigation and remediation activitiesc{usive of a supplemental remediation investigatiad feasibility study). During the fourth
quarter of 2007, the Company and its technicalsadsgidetermined that changing groundwater flowsrated contaminant plume direction at
the Goodyear Site required additional extractiosteaps as well as modifications and upgrades oéxigting systems. In consultation with its
technical advisors, the Company prepared a foreddbe expenditures required for these new andagsgl systems as well as the costs of
operation over the forecast period through 2014intathese additional costs into consideration,Gboenpany estimated its liability for the
costs of such activities through 2014 to be $41ilbom as of December 31, 2007. During the fourtfager of 2008, based on further
consultation with the Company’s advisors and thé& BRd in response to groundwater monitoring redblis reflected a continuing migration
in contaminant plume direction during the year, @mmpany revised its forecast of remedial actisiti®
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increase the level of extraction systems and timetrau of monitoring wells in and around the Goody®iée, among other things. As of
December 31, 2008, the revised liability estimases $65.2 million which resulted in an additionahae of $24.3 million during the fourth
quarter of 2008. During the fourth quarter of 20ddditional remediation activities were determitetbe required, in consultation with the
Company’s advisors, to further address the mignaticthe contaminant plume. As a result, the Corgpanorded a charge of $30.3 million
during the fourth quarter of 2011, extending theraed costs through 2016. The total estimated diaisiity was $37.0 million as of
September 30, 2013, and as described below, apastreimbursable by the U.S. Government. Theetuipportion of the total estimated
liability was approximately $16 million and represethe Company’s best estimate, in consultatidh 8 technical advisors, of total
remediation costs expected to be paid during tedvevmonth period.

Estimates of the Company’s environmental liabiitad the Goodyear Site are based on currentlyablaifacts, present laws and regulations
and current technology available for remediatiom are recorded on an undiscounted basis. Thasgaéss consider the Company’s prior
experience in the Goodyear Site investigation angediation, as well as available data from, antbimsultation with, the Company’s
environmental specialists. Estimates at the Goad$#a are subject to significant uncertaintiessealprimarily by the dynamic nature of the
Goodyear Site conditions, the range of remediaditarnatives available, together with the corresiog estimates of cleanup methodology
and costs, as well as ongoing, required regulapprovals, primarily from the EPA. Accordinglyjstlikely that upon completing the
supplemental remediation investigation and feasjtstudy and reaching a final work plan in or bef@016, an adjustment to the Company’s
liability estimate may be necessary to accountteragreed upon additional work as further infofaratnd circumstances regarding the
Goodyear Site characterization develop. While dekraediation cost therefore may be more than ansoarcrued, the Company believes it
has established adequate reserves for all probableeasonably estimable costs.

It is not possible at this point to reasonablyreate the amount of any obligation in excess ofGbmpanys current accruals through the 2!
forecast period because of the aforementioned taio#es, in particular, the continued significahtanges in the Goodyear Site conditions
and additional expectations of remediation actegitexperienced in recent years.

On July 31, 2006, the Company entered into a cdrdesree with the U.S. Department of Justice oralieli the Department of Defense and
the Department of Energy pursuant to which, amdhgrahings, the U.S. Government reimburses thegamy for 21%of qualifying costs ¢
investigation and remediation activities at the @aar Site. As of September 30, 2013, the Compasydcorded a receivable of $9.3
million for the expected reimbursements from th&.overnment in respect of the aggregate liakaktyat that date. The receivable is
reduced as reimbursements and other payments fretd.5. Government are received.

The Company has been identified as a potentiafiparsible party (“PRP”) with respect to environna¢ebntamination at the Crab Orchard
National Wildlife Refuge Superfund Site (t“Crab Orchard Site”). The Crab Orchard Site is tedanear Marion, lllinois, and consists of
approximately 55,000 acres. Beginning in 1941 Uhéed States used the Crab Orchard Site for thdymtion of ordnance and other related
products for use in World War Il. In 1947, the Ctrhard Site was transferred to the United Steigs and Wildlife Service (“FWS”), and
about half of the Crab Orchard Site was leasedviariaty of industrial tenants whose activities {gthcontinue to this day) included
manufacturing ordnance and explosives. A predecéssbe Company formerly leased portions of thetODrchard Site, and conducted
manufacturing operations at the Crab Orchard &ite 1952 until 1964. General Dynamics OrdnanceTaddical Systems, Inc. (*GD-OTS")
is in the process of conducting a remedial invesitign and feasibility study for the Additional abdcharacterized Sites Operable Unit
(“AUS-OU") at the Crab Orchard Site, pursuant toAaministrative Order on Consent between GD-OTSthed=WS, the EPA and the
lllinois Environmental Protection Agency. The Compas not a party to that agreement, and has rext bsked by any agency of the United
States Government to participate in any investigadr remedial activity relative to the Crab Orch8ite. The Company has been informed
that GD-OTS completed a Phase | remedial investigan 2008, and a Phase 1l remedial investigaitio2010. Additionally, FWS completed
its human health and baseline ecological risk assests in 2010, and submitted a revised humanhhest assessment in December 2011.
GD-OTS is in the process of responding to agenoyneents on a revised draft remedial investigatiguore and in connection with its efforts
is awaiting additional technical information frohretagencies. In GD-OTS’s most recent summary oéldpments related to the AUS-OU, it
reported that it and the agencies had discussadjattdate of August 2013 for submission of a fiealsed remedial investigation report; it is
unclear whether that target date has been met. \bfoikterim deliverables for the feasibility studyunderway. GD-OTS and the agencies
project the draft FS report to be submitted in Astd2014, with final FS report approval by Januad$%, issuance of a Preliminary Remedial
Plan by late spring 2015, and issuance of a firaidRd of Decision by December 2015. In light of plaee of agency activities to date, it is
unclear whether those targets will be met.

GD-OTS has asked the Company to participate inantary cost allocation/mediation exercise withpes to response costs it has incurred
or will incur with respect to the AUS-OU. To datke Company, along with a number of other PRPsvilea¢ contacted, have declined, citing
the absence of certain necessary parties as wat asderdeveloped environmental record. In

Page 21




light of the ongoing investigative activities, ati@ apparent willingness of the U.S. governmemaxicipate in a mediation proceeding, it is
possible that an allocation or mediation proceediay go forward, and may commence as early a2Gt8. The Company at present cannot
predict when any determination of the allocableslud the various PRPs, including the U.S. Govemtryis likely to be completed. Although
a loss is probable, it is not possible at this ttmeeasonably estimate the amount of any obligdtio remediation of the Crab Orchard Site
because the extent of the environmental impadcation among PRPs, remediation alternatives, andwrence of regulatory authorities
have not yet advanced to the stage where a redsoestimate can be made. The Company has notifiédsurers of this potential liability
and will seek coverage under its insurance policies

On a related matter, the United States has braighagainst GD-OTS and Schlumberger Technologyp@uation (“Schlumberger”), seeking
to recover response costs that the United Stateallegedly incurred in connection with allegediemvmental contamination at a portion of
the Crab Orchard Site known as “Site 36,” whiclvithin the Site's Miscellaneous Areas Operable Urtiis area, reported to be the
wastewater treatment plant formerly serving thebGdachard Site, is not a part of the AUS-OU, asulised above. On June 1, 2012, GD-
OTS and Schlumberger filed a third-party complaigdinst the Company and seven other third-partyrdisints, seeking to shift a portion of
any costs that GD-OTS and Schlumberger are hditklim pay to other entities formerly conducting\aties at Site 36. GD-OTS and
Schlumberger have also counterclaimed against thed)States, seeking to compel the United Statbgsar a share of the response costs the
United States allegedly has incurred. The UnitedeSt GD-OTS, Schlumberger, the Company, and rakiming third-party defendants have
resolved in principle their claims against eacheotind have finalized the terms of a consent dewreieh is awaiting approval from senior
management in the Dep artment of Justice. Purdadhe agreement in principle, the Company has ipéidescrow $166,667 to resolve all
past and future claims for response costs relatirgjte 36. The Company's obligation does not becinal until the consent decree has been
approved by Department of Justice management, tbftggoublic comment, and entered by the Court.pAgect that this will take place late
in the fourth quarter of 2013 or early in the figstarter of 2014. The Company notified its insuirthis liability and has obtained an
agreement for covera ge for the settlement amaidetenced above.

Other Proceedings

On January 8, 2010, a lawsuit related to the attoprisof Merrimac was filed in the Superior Coufttbe State of New Jersey. The action,
brought by a purported stockholder of Merrimac, earvlerrimac, each of Merrimac's directors, and €1@a. as defendants, and alleges,
among other things, breaches of fiduciary dutiethieyMerrimac directors, aided and abetted by C@methat resulted in the payment to
Merrimac stockholders of an allegedly unfair pri¢é16.00 per share in the acquisition and unjostement of Merrimac's directors. The
complaint seeks certification as a class of all finesc stockholders, except the defendants and #fidiates, and unspecified damages.
Simultaneously with the filing of the complaintetplaintiff filed a motion that sought to enjoiretlransaction from proceeding. After a
hearing on January 14, 2010, the court deniedIdietiif's motion. All defendants thereafter filatotions seeking dismissal of the complaint
on various grounds. After a hearing on March 19®@®he court denied the defendants' motions tmidsand ordered the case to proceed to
pretrial discovery. All defendants have filed thairswers and deny any liability. The Court certifibe class, and the parties engaged in pre-
trial discovery. Fact discovery closed in July 20412d expert discovery, including the exchangexpke reports and depositions of expert
witnesses, closed on November 30, 2012. Summagyjedt motions were due to be submitted on or befaneiary 15, 2013. However, on
December 26, 2012, plaintiff's counsel proposeeltesnent figure that was substantially less thaah previously been proposed. This led to
negotiations which culminated, on January 11, 2@13@n agreement, in principle, to resolve the aasthe following terms, which are subj

to Court approval. In consideration of the estéilient of a settlement fund in the amount of $2iaril| to be funded almost entirely from 1
insurance policy covering the former officers am@ctors of Merrimac, and with a single contributiof $150,000y Crane Co., the plaintif
agreed (1) to withdraw the single claim assertettiénComplaint against Crane Co., (2) that allrpifiis attorney's fees and expenses
associated with the case will come from the settl@namount, and (3) that all costs of notificatidrihe settlement to the members of the
class, costs related to the distribution of pra ehounts to class members, and any other adrativgticosts, will also come from the
settlement amount. In addition, all defendantduidiog Crane Co., will receive full clasgide releases. On January 15, 2013, with the ca

of counsel for Crane Co. and the other defendalastiff's counsel notified the Court that the s had reached a provisional agreement to
resolve the case, subject to court approval, akeldathat the case be stayed for all purposes efoepettlement-related proceedings. On July
1, 2013, the settlement of this case received &paloval by the Superior Court for Essex Countyclaims against all defendants, including
the single claim alleged against Crane, have besnissed with prejudice.

Pursuant to recently enacted environmental reguiatin New Jersey, the Company performed certais t# the indoor air quality of
approximately 40 homes in a residential area sadimg a former manufacturing facility in Roselahiiw Jersey, to determine if any
contaminants (volatile organic compound vapors fggoundwater) from the facility were present ingbo
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homes. The Company installed vapor mitigation empeipt in three homes where contaminants were faindApril 15, 2011, those three
homeowners, and the tenants in one of those hditeesseparate suits against the Company seekingagified compensatory and punitive
damages for their lost property value and nuisalmcaddition, a homeowner in the testing area, whasme tested negative for the presence
of contaminants, filed a class action suit agaimstCompany on behalf of himself and 141 other lmmmeers in the surrounding area,

claiming damages in the nature of loss of valuéheir homes due to their proximity to the facilifyhe plaintiffs in these cases recently
amended their complaints to assert claims under Magey's Environmental Rights Act for the Compmaiteged failure to properly
remediate the site. It is not possible at thistimreasonably estimate the amount of a lossterdfore, no loss amount has been accrued for
the claims because among other things, the exteéhee@nvironmental impact, and consideration beoffactors affecting value have not yet
advanced to the stage where a reasonable estiarateeanade.

A number of other lawsuits, claims and proceedimyse been or may be asserted against the Compatingdo the conduct of its business,
including those pertaining to product liability,tpat infringement, commercial, employment, employerefits, environmental and
stockholder matters. While the outcome of litigat@annot be predicted with certainty, and somées$e other lawsuits, claims or proceed
may be determined adversely to the Company, thepg@aagndoes not believe that the disposition of arghother pending matters is likely to
have a material impact on its financial conditioriguidity, although the resolution in any repadiperiod of one or more of these matters
could have a significant impact on the Companysslte of operations and cash flows for that period.

Other Commitments

The Company entered into a seven year operatiisg e an airplane in the first quarter of 2007 ehhincludes a maximum residual value
guarantee of $14.1 million by the Company if thie falue of the airplane is less than $22.1 milliorhis commitment is secured by the
leased airplane and the residual value guarargbiitly is $8.2 million as of September 30, 2013.

Note 10 - Pension and Other Postretirement BenefiRlans
The components of net periodic cost are as follows:

Three Months Ended September 30, Nine Months Ended September 30,
Other Other
Postretirement Postretirement
(in thousands) Pension Benefits Benefits Pension Benefits Benefits
2013 2012 2013 2012 2013 2012 2013 2012

Service cost $ 151 $ 3,131 $ 22 % 28 3 454C $ 10,12: $ 67 $ 87
Interest cost 9,14 9,52t 93 127 27,43 28,19: 27¢ 381
Expected return on plan assets (12,970 (12,8379 — — (38,909 (38,499 — —
Amortization of prior service cos 3 102 (59) (59) 10 302 177 177
Amortization of net loss (gain) 3,44¢ 4,79¢ 11 (21) 10,33( 14,417 (34) (63)
Net periodic cost $ 1,13¢ $ 472C $ 45 $ 76 $ 3,40¢ $ 1454 $ 138§ 22¢

The Company expects, based on current actuariallegibns, to contribute approximately $15 milliamits defined benefit plans and $1
million to its other postretirement benefit plan2013, of which $12.8 million and $0.4 million lealieen contributed during the first nine
months of 2013, respectively. The Company contei$4 million to its defined benefit plans and $liom to its other postretirement ben:
plans in 2012. Cash contributions for subsequeatsywill depend on a number of factors, including impact of the Pension Protection Act
signed into law in 2006, changes in minimum fundieguirements, long-term interest rates, the imaest performance of plan assets and
changes in employee census data affecting the Qoytgparojected benefit obligations.

Page 23




Note 11- Income Taxes

Effective Tax Rate

The Company's effective tax rates attributablentmime from continuing operations are as follows:

2013 2012
Three months ended September 30, 30.1% 29.9%
Nine months ended September 30, 30.4% 30.1%

The Company’s effective tax rates attributablenttbime from continuing operations for the three ming months ended September 30, 2013
are higher than the prior year's comparable penprisarily as a result of income earned in jurisidics with higher statutory tax rates and
certain statutorily non-deductible expenses, partidfset by the U.S. federal research credit,ethiapsed during 2012, and a greater U.S.
federal tax benefit on domestic manufacturing dtatis.

The Companys effective tax rates attributable to continuingmgpions for the three and nine months ended Séymed®, 2013 are lower th
the statutory U.S. federal tax rate of 3p#marily as a result of income earned in jurisidics with tax rates lower than the U.S. statutaitg,
the U.S. federal tax benefit for domestic manufaktuactivities and the U.S. federal research ¢rdttiese items are partially offset by U.S.
state taxes, and certain statutorily non-deducgkfeenses.

Unrecognized Tax Benefits

During the three and nine months ended Septemh&033, the Company's gross unrecognized tax benefreased by $1.1 million and
$4.4 million , respectively, primarily as a resolttax positions taken in both the current andppieriods. During the three and nine months
ended September 30, 2013, the total amount of agrézed tax benefits that, if recognized, woulaefthe Company's effective tax rate
increased by $1.1 million and $4.4 million , respesdy.

The Company recognizes interest and penaltieserbtatunrecognized tax benefits as a componeis afdome tax expense. During the th
and nine months ended September 30, 2013, the Cogmeeognized $0.1 million and $0.7 million , resipeely, of interest and penalty
expense related to unrecognized tax benefits ipitslensed consolidated statements of operatidrideptember 30, 2013 and December 31,
2012, the Company had recorded $1.6 million an@ #iillion , respectively, of accrued interest amthalty expense related to unrecognized
tax benefits in its condensed consolidated balaheets.

During the next twelve months, it is reasonablysiule that the Company's unrecognized tax benmfitg decrease by approximately $0.4
million due to a combination of tax positions exjgecto be taken during the remainder of the curyeat, the expiration of the statute of
limitations on assessment, and settlements witlatdorities.

Income Tax Examinatior

The Company's income tax returns are subject tomaredion by U.S. federal, U.S. state and local, mowkU.S. tax authorities.

The Company'’s consolidated U.S. federal incomeaéetrns for 2010 through 2012 remain subject tarémation, as do certain tax
carryforwards generated before 2010. Acquired slidn$es’ U.S. federal income tax returns for 2008 @010 also remain subject to
examination.

With few exceptions, the Company is no longer stiiijie U.S. state and local or non-U.S. income tean@nations for years before 2008. As
of September 30, 2013, the Company and it is sigygdd are under examination in various jurisditsioincluding Germany (2006 through

2011), Hungary (2009 and 2010), and California {280d 2008). In addition, the Company’s appeakofain Canadian tax assessments
(2007 through 2009) is on-going. Overall, the Comphelieves that adequate accruals have been peb¥ad all jurisdictions’ open years.
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Note 12 - Long-Term Debt and Notes Payable
The following table summarizes the Company’s dshdfeSeptember 30, 2013 and December 31, 2012 :

September 30, December 31,
(in thousands) 2013 2012
Long-term debt consists of:
5.50% notes due 2013 $ — 3 199,89¢
6.55% notes due 2036 199,22( 199,19:
Total long-term debt $ 199,22( $ 399,09:
Short-term borrowings $ 124,67: $ 1,12¢

The 5.5% senior unsecured notes having an aggrpgatgpal amount of $200 million matured in thérdhguarter of 2013. The notes were
repaid using $90 million of cash and $110 millidrborrowings under the multi-year credit facilithigh are classified as short-term. There
are no other significant debt maturities coming dogl 2036.

Note 13 - Derivative Instruments and Hedging Activies

The Company is exposed to certain risks relatét$ ongoing business operations, including marsésrrelated to fluctuation in currency
exchange. The Company uses foreign exchange ctstcamanage the risk of certain cross-currencynless relationships to minimize the
impact of currency exchange fluctuations on the gamy’s earnings and cash flows. The Company doeksald or issue derivative financial
instruments for trading or speculative purposeso®September 30, 2013, the foreign exchange castdesignated as hedging instruments
did not have a material impact on the Company’sieosed consolidated statement of operations, akimeets or cash flows. Foreign
exchange contracts not designated as hedging mmstiis which primarily pertain to foreign exchanlyetuation risk of intercompany
positions, had a notional value of $295 million &1d8 million as of September 30, 2013 and Decer@be2012 , respectively. The
settlement of derivative contracts for the nine therended September 30, 2013 and 2012 resultedehaash inflow of $4.9 million and a
net cash outflow of $13.0 million , respectivelpdds reported with “Total provided by operatingigties” on the Condensed Consolidated
Statements of Cash Flows. As of September 30, 283 ecember 31, 2012, the Company's receivablggrofor the foreign exchange
contracts was $1.7 million and $2.6 million , restpeely. As of September 30, 2013 and DecembefB12, the Company's payable position
for the foreign exchange contracts was $3.2 mildad $0.2 million , respectively.

Note 14 - Fair Value Measurements

Accounting standards define fair value as the pfie¢ would be received to sell an asset or patdatwsfer a liability in an orderly transaction
between market participants at the measurement [daitevalue measurements are to be consideredtfiierperspective of a market
participant that holds the asset or owes the ltgbiThe standards also establish a fair valueahéry which requires an entity to maximize
use of observable inputs and minimize the use observable inputs when measuring fair value.

The standards describe three levels of inputsntiagtbe used to measure fair value:
Level 1: Quoted prices in active markets for identical onikr assets and liabilities.

Level 2: Quoted prices for identical or similar assets aalilities in markets that are not active or obséte inputs other than quoted prices
in active markets for identical or similar assetd &abilities. Level 2 assets and liabilities ndé over-the-counter derivatives, principally
forward foreign exchange contracts, whose valweisrmined using pricing models with inputs that generally based on published foreign
exchange rates and exchange traded prices, adjostether specific inputs that are primarily obsdle in the market or can be derived
principally from or corroborated by observable ner#tata.

Level 3: Unobservable inputs that are supported by littlammarket activity and that are significant to thie value of the assets or
liabilities.

The following table summarizes assets and liabflitheasured at fair value on a recurring bastseadates indicated:
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September 30, 2013 December 31, 2012

Quoted Quoted

Prices in Prices in

Active Significant Active Significant

Markets for Other Significant Markets for Other Significant
Identical Observable Unobservable Identical Observable Unobservable
Assets Inputs Inputs Assets Inputs Inputs
Total Fair Total Fair

(in thousands) Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3 Value
Assets:
Derivatives -
foreign exchange
contracts $ — $ 1,70¢ $ — $ 1,70¢ $ — $ 2617 $ — $ 2,617
Liabilities:
Derivatives -
foreign exchange
contracts $ — $ 317 $ — $ 317 $ —  $ 172 $ —  $ 172

Valuation Technique- The Company’s derivative assets and liabilitiesuide foreign exchange contract derivatives thanaeasured at fair
value using internal models based on observabl&ahaputs such as forward rates and interest.r8&sed on these inputs, the derivatives
are classified within Level 2 of the valuation laiehy.

The carrying value of the Compasyfinancial assets and liabilities, including casld cash equivalents, accounts receivable, accpagéble¢
and short-term loans payable approximate fair valtnout being discounted, due to the short periddring which these amounts are
outstanding. Long-term debt rates currently avéglab the Company for debt with similar terms aadhaining maturities are used to estimate
the fair value for debt issues that are not quotedn exchange. The estimated fair value of longr-tiebt is measured using Level 2 inputs
and was $215.5 million and $431.1 million at Sepien80, 2013 and December 31, 2012 , respectively.

Note 15 - Restructuring

In 2012, the Company recorded pre-tax restructurhmyges of $18.5 million , of which $16.5 millieras associated with repositioning
actions designed to improve profitability largelgginning in 2013, primarily in the European portafrthe Fluid Handling segment and $2.0
million were related to the completion of previoestructuring actions.

The repositioning actions included $14.6 millionsefzerance and other cash-related restructurirtg aosl $1.9 million of non-cash
restructuring costs related to asset write-dowhg. §everance and other costs pertain to the clo$iweo small European plants, the transfer
of certain manufacturing operations from highert codower cost Company facilities and other statfuction actions. These actions resulted
in workforce reductions of approximately 200 emgey, or about 2% of the Company's global workfarw were substantially completed in
2012. The Company expects the payments relatdetrepositioning actions to be substantially congalén 2013, which will be funded with
cash generated from operations.

Related to the repositioning actions, the Compasyy eecorded $1.6 million of additional chargestedl to the write-down of inventory
resulting from the closure of a product line whiehs recorded in cost of sales and a $0.5 milliarsfpa curtailment charge which was
recorded in selling, general and administrativeemsges in 2012.

The following table summarizes the accrual balamekded to these restructuring charges:

December 31,

(in millions) 2012 Expense Utilization September 30, 201
Severance $ 4€ % 0.2 % (39 % 0.t
Other 1.7 0.1 (2.8 —

$ 6.2 % 01 % 5.7 % 0.t
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Part | — Financial Information

Iltem 2. Managemeltd Discussion and Analysis of Financial Conditiod &esults of Operations

This Quarterly Report on Form 10-Q contains infaiioraabout Crane Co., some of which includes “faxdviboking statements” within the
meaning of the Private Securities Litigation Refakat of 1995. Forward-looking statements are stat@s other than historical information
or statements about our current condition. Youidantify forward-looking statements by the useasfris such as “believes,” “contemplates,”
“expects,” “may,” “could,” “should,” “would,” or “aticipates,” other similar phrases, or the negativethese terms.

” W ” ” o,

Reference herein to “Crane”, “we”, “us”, and, “ougfer to Crane Co. and its subsidiaries unlessdnéext specifically states or implies
otherwise. References to “core business” or “catess in this report include sales from acquiredibesses starting from and after the first
anniversary of the acquisition, but exclude curyeeffects. Amounts in the following discussion presented in millions, except employee,
share and per share data, or unless otherwise state

We have based the forward-looking statements ngjati our operations on our current expectatiostinates and projections about us and
the markets we serve. We caution you that thesenstats are not guarantees of future performangénaolve risks and uncertainties. In
addition, we have based many of these forward-tapktatements on assumptions about future evemitsntily prove to be inaccurate. There
are a number of other factors that could causeabotsults or outcomes to differ materially fronoske addressed in the forward-looking
statements. The factors that we currently believeet material are detailed in Part Il, ltem 1AlistQuarterly Report on Form 10-Q and in
our Annual Report on Form 10-K for the fiscal yeaded December 31, 2012 filed with the SecuritresExchange Commission and are
incorporated by reference herein.

Overview

We are a diversified manufacturer of highly engmeeandustrial products. Our business consisteof §egments: Aerospace & Electronics,
Engineered Materials, Merchandising Systems anil FHandling. Our primary markets are aerospacegrgsf electronics, non-residential
construction, recreational vehicle (“RV”), trans@tion, automated merchandising, chemical, pharaotaead, oil, gas, power, nuclear,
building services and utilities.

Our strategy is to grow the earnings and cash floiwsche businesses with leading market sharegligebusinesses that fit strategically v
existing businesses, successfully develop new pitsdaggressively pursue operational and stratediages among our businesses, build a
performance culture focused on productivity andtiomous improvement, continue to attract and redadommitted management team whose
interests are directly aligned with those of ouareholders and maintain a focused, efficient carfgostructure.

Outlook — Continuing Operations

Our sales depend heavily on industries that arbceydn nature, or are subject to market condievhich may cause customer demand for
our products to be volatile. These industries atgext to fluctuations in domestic and internatie@onomies as well as to currency
fluctuations, inflationary pressures, and commoddgts.

The global economic outlook remains uncertain dupart, to continued high unemployment in the WSd Europe, a slow recovery in the
U.S. and European housing markets and undeterngimegfnment budget reduction plans. Notwithstandiveybelieve we are well
positioned to achieve increased profitability andtmued strong cash flow in 2013. While we hawaized a 13% year-to-date improvement
in earnings and continued expansion in our opagatiargins, we remain generally cautious on theajlebonomy. We continue to expect a
combination of repositioning savings (approximatgly million expected in 2013), continued cost nggamaent actions and gains in market
share to drive earnings growth in 2013.

Aerospace & Electronic:

We continue to believe market conditions in thevapace industry will remain generally positive aamciordingly, we expect original
equipment manufacturers ("OEM") sales growth in Aerospace Group for the full year, as we benéiitifincreasing build rates across a
broad range of platforms, primarily for large a&itrmanufacturers. In addition, while total Aerosp&roup sales were down 2.4% during the
first nine months of 2013, we reported our firshiyever-year improvement as well as sequentialtguanprovement in aftermarket spares in
the third quarter, and we are cautiously optimiabout a modest improvement in the fourth quart@043. Revenues in our Electronics
Group continue to be impacted by delays in defeakged programs and based on modest cost actikes tn our Electronics Group during
the second quarter, together with higher shipmexpected in the fourth quarter, we expect contiriog@tovement in both our sales and
operating profit in the fourth quarter. Consideraigof the foregoing, the slower commercial aftarket recovery in our Aerospace year-to-
date,
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together with the impact of the continued delaydefense-related programs at Electronics, we expedestly lower sales in the segment
compared to 2012.

Engineered Materials

We expect solid revenue growth in our Engineeretelas segment for 2013, as significantly highedes to RV manufacturers resulting
from improved industry build rates will more thatffset lower sales to our building products custan@&hrough the first nine month of 2013,
sales to RV manufacturers are 20.9% higher tharyéss. We believe the stronger RV industry budtes reflect a recovering U.S. economy
and corresponding increase in consumer confiddre modestly weaker sales of building productertfthe continuing soft commercial
construction market. Operating profit in our Engiredd Materials segment is expected to increaseedsewnefit from the higher RV-related
sales, continued cost management initiatives amdhtipact of the repositioning actions complete@dda2.

Merchandising System

We expect a sales decline in our Merchandisingebystsegment compared to 2012, reflecting a deched&nding Solutions sales, partially
offset by a modest improvement in sales for oumRayt Solutions products. The reduction in vendmgsreflects a shortfall in sales in
vending machines to certain U.S. bottler custoraacsweak market conditions in Europe. Reflectirgithpact of lower segment sales
through the first nine months, we expect operapirgit in 2013 for the segment to decline compaed012, but operating margins to remain
at prior year levels, reflecting continued stromgductivity.

Fluid Handling

In our Fluid Handling segment, we expect modest cates growth reflecting slight increases acrasst fnusiness units, with the exceptiol
our Canadian distribution business. The slighes@les growth expected reflects strength in prioshles within our Valve Group, primarily
in our ChemPharma / Energy and nuclear servicesdases. With respect to key end markets for cargss valves in our ChemPharma /
Energy business, despite ongoing market uncertairifurope, order and quote activity continuedéasblid during the quarter and our
European-based customers remain committed to psajeca global basis. While chemical industry dednarNorth America remains soft,
investments in the Middle East and China contimueove forward. U.S. refineries continue their amound and upgrade activities; and
demand from power markets in China and Europdagively strong, while the Americas and India remsoft. With respect to our
commercial valves business, non-residential coaostnu and mining activity in Canada continues tasb# and while we are seeing some
improvement in Europe, the markets remain genetailbertain. We expect continued improvement in logibrating profit and operating
margins over 2012 levels driven by the modest sgi@sth, strong productivity and savings from pomigly announced repositioning actions.
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Results from Continuing Operations— Three Month Periods Ended September 30
All comparisons below refer to the third quartef2@ersus the third quarter 2012, unless otherspseified.

Third quarter of 2013 compared with third quarteif 012

Third Quarter Change
(dollars in millions) 2013 2012 $ %
Net sales $ 637 % 646.C $ (8.5 (1.9%
Operating profit from continuing operations 89.C 86.¢€ 2.4 2.8%
Restructuring and related charges * 1.4
Operating margin from continuing operations 14.(% 13.4%
Other income (expense):
Interest income 0.2 04 (0.7 (23.9%
Interest expense (6.7) (6.€) (0.7 1.1%
Miscellaneous - net (0.%) — (0.%) NM
(6.8) (6.2) (0.€) 10.1%
Income from continuing operations before incometax 82.2 80.4 1.8 2.2%
Provision for income taxes 247 24.C 0.7 3.C%
Income from continuing operations 57.t 56.4 1.1 1.%

* Restructuring charges are included in operatirgippand operating margin

Third quarter 2013 sales decreased $8.5 millianl, 8% , compared to the third quarter of 2012.eCnrsiness sales for the third quarter
decreased approximately $6.2 million, or 1.0%. ithpact of currency translation decreased reporgsdy approximately $2.3 million, or
0.3%, as the U.S. dollar strengthened against otlagor currencies in the third quarter of 2013 carep to the third quarter of 2012. Net
sales related to operations outside the U.S. wai@/d and 41.2% of total net sales for the quageded September 30, 2013 and 2012,
respectively.

Operating profit from continuing operations was $8@illion in the third quarter 2013 compared t&$8million in the same period of 2012.
The increase in operating profit reflected impropedformance in our Engineered Materials and RHaddling segments, partially offset by
decreases in our Aerospace & Electronics and Medikig Systems segments. Operating profit mangere 14.0% in the third quarter of
2013, compared to 13.4% in the comparable peri@Di?. Operating profit in the third quarter of 2dfcluded transaction costs of $2.9
million related to the pending acquisition of MEb@ux Holdings (U.S.), Inc. and its affiliate MEb@lux Holdings (Japan), Inc. (together
“MEI"). Operating profit in the third quarter of 2@ included restructuring and related charges of #iillion associated with repositioning
actions designed to improve profitability beginning2013.

Our effective tax rate is affected by a numbetternis, both recurring and discrete, including thewam of income we earn in different
jurisdictions and their respective statutory tabesaacquisitions and dispositions, changes iwvaheation of our deferred tax assets
liabilities, changes in tax laws, regulations andaanting principles, the continued availabilitysbhtutory tax credits and deductions, the
continued reinvestment of our overseas earningsegaminations initiated by tax authorities arotimelworld.

Our effective tax rate attributable to income froomtinuing operations was 30.1% during the thirdrtgr of 2013 compared to 29.9% during
the third quarter of 2012 primarily as a resultrmfome earned in jurisdictions with higher statyttaxx rates and certain statutorily non-
deductible expenses, partially offset by the UeBlefal research credit, which lapsed during 2042 aagreater U.S. federal tax benefit on
domestic manufacturing activities.
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Results from Discontinued Operations- Three Month Periods Ended September 30

Three Months Ended September 30,

(dollars in millions) 2013 2012
Income from Continuing Operations $ 57t $ 56.4
Discontinued Operations:

Income from Discontinued Operations, net of tax — —

Gain from Sales of Discontinued Operations, neapf — 0.8
Discontinued Operations, net of tax — 0.9
Net income before allocation to noncontrolling net&s $ 57t § 57.c

For the three months ended June 30, 2012, we ezbtwb divested businesses as discontinued opesatio our Condensed Consolidated
Statement of Operations. On June 19, 2012, we/sabdix Corporation (“Azonix”) to Cooper Industriésr $44.8 million, of which $0.9
million and $0.5 million were recorded in the thadd fourth quarters of 2012, respectively, resglin an after tax gain of $14.5 million . On
June 28, 2012, we sold certain assets and opesaifdhe Company’s valve service center in Houst@xas to Furmanite Corporation for
$9.3 million, resulting in an after tax gain of 64million.

Segment Results of Continuing Operations Three MohtPeriods Ended September 30

The following information should be read in conjtion with our condensed consolidated financialestegnts and related notes. The segment
results exclude the operating results of discoetihoperations for all periods presented.

Aerospace & Electronics

Third Quarter Change
(dollars in millions) 2013 2012
Sales $ 169.¢ $ 171« $ (1.6 (0.99%
Operating profit $ 38.1 % 39.6 % (1.7 (4.9%
Operating margin 22.0% 23.2%

The third quarter 2013 sales decrease of $1.6amitiéflected a sales increase of $0.8 million enAterospace Group and a sales decrease of
$2.4 million in the Electronics Group. The segmemfperating profit decreased $1.7 million, or 4.84he third quarter of 2013 when
compared to the same period in the prior yeamwasi operating profits in the Aerospace Group ntbaa offset higher profits in the
Electronics Group.

Aerospace Group sales of $107.2 million increase8 #illion, or 0.8%, from $106.3 million in theipr year period. OEM product sales
increased $5.0 million, or 8%, primarily reflectiag increase in commercial and military OEM salé® increase in commercial OEM sales
was driven by strong sales to large aircraft marctufers as passenger air travel continues to isergaquiring OEM investment across
various platforms. Aftermarket sales decreased #llibn, or 9%, compared to the prior year refiagta decline in military aftermarket
sales, partially offset by an increase in commésfiermarket sales. The decline in military aftarket sales of $5.2 million, or 38.1%, was
primarily driven by lower modernization and upgrdtd&U") product sales reflecting the completion2012 of the carbon brake control
upgrade program for the U.S. Air Force C-130 aftasdnich had $3.0 million of sales in the third qgiea of 2012 (the upgrade program was
completed in the fourth quarter of 2012). Commémitermarket sales increased $1.1 million, or 3.@fth modest improvement in spares,
M&U and repair and overhaul ("R&0O") shipments. Thepresented the first year-over-year quarterlyeiase in 2013; we expect a similar
modest improvement during the fourth quarter. Dyithne third quarter of 2013, sales to OEMs andssml@ftermarket customers were 63.
and 36.8%, respectively, of total sales, comparesbt0% and 41.0%, respectively, in the same pdaistdyear. Aerospace operating profit
decreased by $1.9 million in the third quarter @12, compared to the third quarter of 2012, prilpatue to the aforementioned unfavorable
OEM and aftermarket product mix, which more thafsedfslightly lower engineering spending of $0.%liom resulting from the completion
of certain development programs. Engineering experil increase or decrease from time-to-time dejo@gon the nature and timing of
program wins requiring engineering resources.

Electronics Group sales of $62.6 million decregi2d million, or 3.7%, from $65.0 million in theipr year period. The sales decrease
reflects lower sales of our Microwave Solutionsdurcts primarily reflecting delays in defens#ated programs. Operating profit increase«
$0.1 million compared to the third quarter of 2@E3pite a $0.9 million unfavorable impact from
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the lower sales volume. In addition, strong proiyitytgains offset an unfavorable sales mix shofvard lower margin product sales.

Engineered Materials

Third Quarter Change
(dollars in millions) 2013 2012
Sales $ 62.C $ 57.C % 5.C 8.8%
Operating profit $ 108 % 72 % 3.€ 49.2%
Restructuring and related charges* $ —  $ 1.1
Operating margin 17.4% 12.7%

* Restructuring and related charges are includempirating profit and operating margin.

Third quarter 2013 sales of $62.0 million increa$8d million, or 8.8%, reflecting significantlydhier sales to our RV customers of $6.4
million, or 25.8%. This increase was partially eff&y modestly lower sales to our building prodwtd transportation customers of $1.1
million. The increase in shipments to our tradiibRV manufacturers reflected continuing strong dedifor our RV-related applications as
RV OEM build rates strengthened. We believe thisdan direct response to increased consumer camfilin North America as the U.S.
economy continues to recover. Sales to our builgiagluct customers declined reflecting a contingofy commercial construction market.
Sales to our transportation customers declinedatiflg soft markets and difficult competitive caimhis. Operating profit in the third quarter
of 2013 increased $3.6 million, or 49.3%, drivenab$1.4 million impact from the higher sales, theence of a $1.1 million repositioning
charge taken in 2012 related to closing a smallufaturing facility in England and $0.7 million aésociated repositioning savings realized
in the quarter. Productivity gains related to imying material yield coupled with targeted pricingians offset higher raw material costs
(primarily resin and styrene).

Merchandising Systems

Third Quarter Change
(dollars in millions) 2013 2012
Sales $ 83t $ 92t % (8.9 (9.6%
Operating profit $ 7¢ % 9t % (1.6 (17.1%
Operating margin 9.4% 10.2%

Third quarter 2013 sales decreased $8.9 millio®, &%, reflecting a core sales decrease of $8.llomilor 8.8%, and unfavorable foreign
currency translation of $0.7 million, or 0.8%. Tdecrease in core sales reflected lower sales iVending Solutions business of $9.7
million, or 18.6%, partially offset by slightly Higr core sales in our Payment Solutions busine$s.6fmillion, or 3.7%. Sales decreased in
our Vending Solutions business reflecting loweriedspending by certain U.S. bottler customersyal as continued weak market
conditions in Europe. The higher sales in our PaytrSelutions business were driven by continuechgtiein the vending and gaming verti
end markets, particularly in Europe. Operating ipinfthe third quarter of 2013 decreased $1.6iamllor 17.1%, driven by an approximate
$5 million impact from the lower volumes. This undaable impact was partially offset by continueddurctivity gains and cost control of
approximately $2.5 million, driven largely on effeto reduce material cost across both businesses.

Fluid Handling

Third Quarter Change
(dollars in millions) 2013 2012
Sales $ 322 % 3252 % (3.0) (0.9%
Operating profit $ 46.€ % 457 % 0.9 1.E%
Restructuring and related charges* $ — 3 0.2
Operating margin 14.5% 14.1%

* Restructuring and related charges are includezperating profit and operating margin.

Third quarter 2013 sales decreased by $3.0 miftimm $325.2 million in third quarter 2012 to $322n2lion, including a core sales decrease
of $1.3 million, or 0.4%, and unfavorable foreigmency translation of $1.7 million, or 0.5%. Thecdease in core sales reflected lower sales
in our ChemPharma / Energy business, driven byeptajelays and, to a lesser extent, lower salesriiain short cycle book and ship
businesses. This was partially offset by slightéases across most other end
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markets. We expect revenues and operating proffiict@ase modestly in the fourth quarter, primam@flecting increases in shipments in our
ChemPharma / Energy and Nuclear Valve Servicesbsses. Operating profit in the third quarter di2bhcreased $0.9 million, or 1.9%,
primarily reflecting $2.5 million of savings assatgd with European repositioning actions taken0ih22 partially offset by the impact of the
lower sales volume.

Results from Continuing Operations— Nine Month Periods Ended September 30

All comparisons below refer to the first nine mantf 2013 versus the first nine months of 2012esmibtherwise specified

Year-to-date period ended September 30, 2013 coatptr year-to-date period ended September 30, 2012

Year-to-Date Change

(dollars in millions) 2013 2012 $ %
Net sales $ 1,913.¢ % 1,949 ¢ (35.9 (1.9%
Operating profit from continuing operations 264.¢ 234.: 30.t 13.C%
Restructuring charge * — 14.¢
Operating margin from continuing operations 13.€% 12.(%
Other income (expense):
Interest income 1kt 1.3 0.2 15.2%
Interest expense (20.7) (20.7) (0.5 2.7%
Miscellaneous - net (0.2 (0.7) 0.t (75.9%

(29.9) (29.5) 0.2 (12.0%
Income from continuing operations before incometax 245.¢ 214.% 30.7 21.5%
Provision for income taxes 74.€ 64.5 10.1 23.1%
Income from continuing operations 170.¢ 150.z 20.€ 20.6 %

* Restructuring charges are included in operatirgdippand operating margin

Year to date 2013 sales decreased $35.4 milliori,8%% , over the same period in 2012. Year to daf83 core business sales decreased
approximately $27.6 million, or 1.4% while the ingp@f currency translation decreased sales by appedely $7.8 million, or 0.4%, as the
U.S. dollar strengthened against other major cefesnin the first nine months of 2013 comparechtogame period in 2012. Net sales related
to operations outside the U.S. for the nine moettiopls ended September 30, 2013 and 2012 were 4dn8%1.1% of total net sales,
respectively.

Operating profit was $264.8 million in the firstieimonths of 2013, compared to $234.3 million m¢bmparable period of 2012. The
increase in operating profit reflected improvedfpenance in our Fluid Handling, Engineered Materi@hd Merchandising Systems
segments, partially offset by a decrease in oungace & Electronics segments. Operating profigmnarwere 13.8%n the first nine montt
of 2013, compared to 12.0% in the comparable pexfdD12. Operating profit in the first nine montif2013 included transaction costs of
$12.6 million related to the pending acquisitiorMiEl. Operating profit in the first nine months 2012 included restructuring charges of
$14.9 million associated with repositioning actigiesigned to improve profitability beginning in 201

Our effective tax rate is affected by a numbettedis, both recurring and discrete, including theam of income we earn in different
jurisdictions and their respective statutory tabesaacquisitions and dispositions, changes iwvahgation of our deferred tax assets
liabilities, changes in tax laws, regulations andaanting principles, the continued availabilitysbhtutory tax credits and deductions, the
continued reinvestment of our overseas earningsegaminations initiated by tax authorities arotimelworld.

Our effective tax rate attributable to income froamtinuing operations was 30.4% during the firseeninonths of 2013 compared to 30.1%
during the first nine months of 2012 primarily aseault of income earned in jurisdictions with heglstatutory tax rates and certain statutorily
non-deductible expenses, partially offset by the UeBlefal research credit, which lapsed during 204@ aagreater U.S. federal tax benefil
domestic manufacturing activities.
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Results from Discontinued Operations- Nine Month Periods Ended September 30

Nine Months Ended
September 30,

(dollars in millions) 2013 2012
Income from Continuing Operations $ 170.¢ $ 150.2
Discontinued Operations:
Income from Discontinued Operations, net of tax — 25
Gain from Sales of Discontinued Operations, naanf — 19.2
Discontinued Operations, net of tax — 21.€
Net income before allocation to noncontrolling net&s $ 170.¢ $ 171.¢

For the six months ended June 30, 2012, we repostedivested businesses as discontinued operationsir Condensed Consolidated
Statement of Operations. On June 19, 2012, we/sabdix to Cooper Industries for $44.8 million, ohigh $0.9 million and $0.5 million
were recorded in the third and fourth quartersQif2, respectively, resulting in an after tax gdi$b4.5 million . On June 28, 2012, we sold
certain assets and operations of the Company’'®\s#wice center in Houston, Texas to Furmanit@@ation for $9.3 million, resulting in
an after tax gain of $4.6 million.

Segment Results of Continuing Operations Nine MontlPeriods Ended September 30

The following information should be read in conjtion with our condensed consolidated financialestants and related notes. The segment
results exclude the operating results of discoetihoperations for all periods presented.

Aerospace & Electronics

Year-To-Date Change
(dollars in millions) 2013 2012
Sales $ 507.C % 525.1 % (18.3) (3.9%
Operating profit $ 115.¢ $ 116.6 $ (1.€) 1.9%
Operating margin 22.1% 22.2%

The year to date 2013 sales decrease of $18. bmikiflected sales decreases of $7.8 million ai@d3$illion in the Aerospace Group and
Electronics Group, respectively. The segment’s aieg profit decreased $1.6 million , or 1.3% the first nine months of 2013 when
compared to the same period in the prior yeargdrivy an operating profit decrease in the Eleat@iroup which was partially offset by an
improvement in the Aerospace Group.

Year to date Aerospace Group sales of $318.1 mitliecreased $7.8 million , or 2.4% , from $325.Biomi in the prior year period. The
decrease was largely attributable to a $14.1 millior 10.6% , decline in aftermarket product sgbestially offset by a $6.3 million, or 3.3%
increase in OEM product sales. The aftermarkessdderease primarily reflects a decline in bothtamy} aftermarket sales of $11.5 million,
or 28.8% and commercial aftermarket sales of $2lgom or 2.8%. The decrease in military aftermatrkales was primarily driven by lower
modernization and upgrade ("M&U") product saledetfng the completion in 2012 of the carbon breéetrol upgrade program for the U.S.
Air Force C-130 aircraft which had $8.6 million gdles in the first nine months of 2012 (the upgr@dgram was completed in the fourth
quarter of 2012). The commercial aftermarket sdéxsease was primarily due to a decline in comraksgiares. The OEM sales increase
primarily reflects an increase in commercial OENesadriven by higher commercial product salesitgé aircraft manufacturers, which have
benefited from increased passenger air travel &gttehair cargo volumes. During the first nine ni@nof 2013, sales to OEMs and sales to
aftermarket customers were 62.7% and 37.3% , régphg of total sales, compared to 59.3% and 40, Té6pectively, in the same period
year. Aerospace operating profit increase2.0 million in the first nine months of 2013, comngd to the first nine months of 2012,
primarily due to productivity gains and solid cashinagement, as well as lower engineering spendsgting in part from the timing of
certain development programs, partially offset iy &forementioned unfavorable OEM and aftermarkadyct mix. Engineering expense \
increase or decrease from time-to-time dependintdp@mature and timing of program wins requiringieeering resources.

Year to date Electronics Group sales of $188.9aniltlecreased $10.3 million , or 5.1% , from $19%iltion in the prior year period. The
sales decrease reflects lower sales of our PoveeMicrowave Solutions products primarily reflectidglays in defense-related programs.
Operating profit decreased by $3.6 million in thistfnine months of 2013, compared to the firsemmonths of 2012, primarily reflecting the
$3.7 million impact on the lower sales volume. titigion, strong productivity gains offset an unfealole sales mix shift toward lower margin
product sales.
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The Aerospace & Electronics segment backlog wa® $38ion at September 30, 2013 , compared with88illlion at December 31, 2012
and $393 million at September 30, 2012 .

Engineered Materials

Year-To-Date Change
(dollars in millions) 2013 2012
Sales $ 179.¢ $ 169.¢ $ 10.2 6.1%
Operating profit $ 28 % 21z % 7.4 34.8%
Restructuring and related charges* $ —  $ 2.2
Operating margin 15.% 12.5%

* Restructuring and related charges are includempirating profit and operating margin.

Year to date 2013 sales of $179.9 million increg&Hal3 million , or 6.1% , reflecting higher satesour RV customers of $15.1 million , or
20.9% , partially offset by lower sales to our sportation-related and building products custoré&®&3.0 million. Sales to our traditional RV
manufacturers increased reflecting higher demanddoRV-related applications as RV OEM build ratégngthened. We believe this to be
in direct response to increased consumer confidenerth America as the U.S. economy continuestmver. Transportation-related sales
declined, reflecting soft markets and difficult qoetitive conditions. Sales to our building prodogstomers decreased, reflecting a generally
soft commercial construction market. Operating ipinfthe first nine months of 2013 increased $milion , or 34.8% , driven by a $3.2
million impact from the higher sales, the abserfca $2.2 million repositioning charge taken in 2@kl $2.2 million of repositioning savin
realized in the first nine months of 2013. Produttigains related to improving material yield céegbwith targeted pricing actions offset
higher raw material costs (primarily resin and st).

The Engineered Materials segment backlog was $l1®mat September 30, 2013 , compared with $13anilat December 31, 2012 afd1
million at September 30, 2012 .

Merchandising Systems

Year-To-Date Change
(dollars in millions) 2013 2012
Sales $ 257.¢ % 2777 % (29.9) (7.2)%
Operating profit $ 26.¢ % 232 % 3.€ 15.2%
Restructuring and related charges* $ —  $ 2.2
Operating margin 10.£% 8.4%

* Restructuring and related charges are includempirating profit and operating margin.

Year to date 2013 sales decreased $19.8 milliorY 1856 , reflecting a core sales decrease of $hdldn , or 6.5% , and unfavorable foreign
currency translation of $1.6 million , or 0.6% .€THecrease in core sales reflected a decline iWending Solutions business of $26.6
million, or 17.1%, partially offset by higher cosales in our Payment Solutions business of $8.Homilor 6.6% . Sales decreased in our
Vending Solutions business reflecting lower captanding by certain U.S. bottler customers, as agelcontinued weak market condition
Europe. Sales increased in our Payment Solutiosisi&ss reflecting higher sales in the retail amtbugg vertical markets. The increase in the
retail market was driven by higher sales to seffadhout OEM customers. The increase in the vendiiagket was driven primarily by share
gains, particularly in Europe and Asia/Pacific. @timg profit in the first nine months of 2013 irased $3.6 million , or 15.3% , reflecting
productivity gains of $6 million, driven by focusefforts to reduce material and headcount costaiirNorth American Vending business,
absence of repositioning charges recorded in 20$2.8 million, $1.5 million of repositioning sa\gs realized in the first nine months of
2013 and, to a lesser extent, the absence of hdetjiement charge which occurred in Vending Sohgt in 2012. These favorable changes
were partially offset by an $8.0 million impact finche lower sales volume.

The Merchandising Systems segment backlog was $ildmat September 30, 2013 , compared with $1Bioni at December 31, 2012 and
$20 million at September 30, 2012 .
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Fluid Handling

Year-To-Date Change
(dollars in millions) 2013 2012
Sales $ 968.¢ $ 976.t % (7.9 (0.8%
Operating profit $ 146.7 3 119«  $ 27.2 22.£%
Restructuring and related charges* $ — 3 11.€
Operating margin 15.1% 12.2%

* Restructuring and related charges are includezperating profit and operating margin.

Year to date 2013 sales decreased by $7.9 milliwrd,8% from $976.8 million in 2012 to $968.9 el in 2013, including unfavorable
foreign currency translation of 6.3 million , 06@ and a core sales decrease of $1.6 million ,2%0 The decrease in core sales was driven
by project delays in our ChemPharma/Energy buséseas well as weak orders in our short cycle bowokship business in Canada, partially
offset by higher sales in our Nuclear Valve Servibasinesses. Operating profit in the first ninenths of 2013 increased $27.3 million , or
22.8% , primarily reflecting the absence of reposihg charges of $11.6 million recorded in 2012,3million of repositioning savings
realized in the first nine months of 2013 and pwiihity gains of $8 million.

The Fluid Handling segment backlog was $355 millkbiSeptember 30, 2013 , compared with $343 miiobPecember 31, 2012 and $348
million at September 30, 2012 .
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Liquidity and Capital Resources

Our operating philosophy is to deploy cash proviftech operating activities, when appropriate, toyide value to shareholders by
reinvesting in existing businesses, by making aitions that will complement our portfolio of bussses, by paying dividends and/or
repurchasing shares.

Cash and cash equivalents decreased by $21 ntifli§403 million at September 30, 2013 , comparet $424 million at December 31,
2012. Our current cash balance, together with wasbhxpect to generate from future operations aadHility to utilize our existing
committed revolving credit facilities, is expectedbe sufficient to finance our short- and long¥terapital requirements, as well as fund
payments associated with our asbestos and envirtahibilities, restructuring activities and exped pension contributions. In addition,
believe our credit ratings afford us adequate acteepublic and private markets for debt.

In the first quarter of 2013, we amended our Sedaménded and Restated Credit Agreement, which egpir May 2017, to allow for
borrowings of up to $500 million from $300 milliggreviously. In addition, we entered into a $400iom 364-day revolving credit
agreement which expires on December 31, 2013,pgpastithe pending acquisition of MEI. We have $idilion of borrowings outstanding
under the multi-year facility as of September 3M 2and classified as current due to our expectatigpay down a portion of that facility in
the fourth quarter of 2013. We also expect to ygeaimately $210 million of cash to fund the balarof the pending MEI acquisition
purchase price. Additionally, short-term crediifiéies were put in place in the U.K., Canada &®fmany to support operating activities in
anticipation of cash previously held at those lmret being used to support the funding of the pespnE| acquisition. The total amount
available under those facilities was $42 milliorithw$13 million outstanding as of September 30,201

Senior unsecured notes having an aggregate priranipeunt of $200 million matured in the third quardf 2013. These notes were repaid
using $90 million of cash and $110 million of mufgar credit facility borrowings. There are noetkignificant debt maturities coming due
until 2036.

We have approximately $377 million of cash heldby non-U.S. subsidiaries as of September 30, 20d8ch is subject to additional tax
upon repatriation to the U.S. We anticipate ugig@jO million of this cash to acquire MEI's busingsdapan. Our intent is to permanently
reinvest the earnings of our non-U.S. operationd,airrent plans do not anticipate that we willdhéends generated from our non-U.S.
operations to fund our U.S. operations. In the ewanwere to repatriate the cash balances of omlh&. subsidiaries, we would provide for
and pay additional U.S. and non-U.S. taxes in cotior with such repatriation.

Operating Activities

Cash provided by operating activities was $91.0ianilin the first nine months of 2013, a decreas$ld..7 million of cash provided
compared to the first nine months of 2012. The elese resulted primarily from higher working capitgjuirements, partially offset by lower
net asbestos-related payments. Net asbestos-reayetents in the first nine months of 2013 and 20&& $48.3 million and $60.1 million,
respectively.

Investing Activitie:

Cash flows relating to investing activities congigtnarily of cash provided by divestitures of messes or assets and cash used for
acquisitions and capital expenditures. Cash usemhfesting activities was $18.6 million in thesimine months of 2013, compared to cash
provided by investing activities of $35.9 milliom the comparable period of 2012. The increasesh caed for investing activities was
primarily due to the absence in 2013 of proceedsived from divestitures in 2012. Capital expendisuare made primarily for increasing
capacity, replacing equipment, supporting new pcbdevelopment and improving information systeme. &{pect our capital expenditure
approximate $25 to $30 million for the full year2013.

Financing Activities

Financing cash flows consist primarily of paymeoitslividends to shareholders, share repurchasepracéeds from the issuance of comr
stock. Cash used by financing activities was $9illion during the first nine months of 2013, comgato $84.3 million used during the first
nine months of 2012. The increase of cash usefinfancing activities during the first nine monthis2013 was driven by the repayment of
long-term debt, partially offset by a net increasshort-term debt and the absence of open mahkeeesepurchases. The first nine months of
2012 included a repurchase of 772,335 shares af@mumon stock at a cost of $30 million. An increaseash used for financing activities
was also due to $15.7 million of higher net proceeteived from employee stock option exercisegduhe period.
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Recent Accounting Pronouncements
Information regarding new accounting pronounceminitscluded in Note 2 to the Condensed Consolii&iaancial Statements.

Iltem 3. Quantitative and Qualitative DisclosuresoAbMarket Risk

There have been no material changes in the infeemaslled for by this item since the disclosur@ur Annual Report on Form 10-K for the
year ended December 31, 20

Item 4. Controls and Procedures

Disclosure Controls and Procedure. The Company’s Chief Executive Officer and Vice Riest, Finance and Chief Financial Officer have
evaluated the effectiveness of the design and tiperaf the Company disclosure controls and procedures as of thetitk period covere
by this quarterly report. The Company’s disclostwatrols and procedures are designed to ensurefbanation required to be disclosed by
the Company in the reports that are filed or sutaaitinder the Securities Exchange Act of 1934dended, processed, summarized, and
reported within the time periods specified in tlee&ities and Exchange Commission’s rules and famnasthat the information is
accumulated and communicated to the Company’s Exetutive Officer and Vice President, Finance @héf Financial Officer to allow
timely decisions regarding required disclosure.dglasn this evaluation, the Company’s Chief Exeeu@fficer and Vice President, Finance
and Chief Financial Officer have concluded thastheontrols are effective as of the end of theogerovered by this quarterly report.

Changes in Internal Control over Financial Reporton. During the fiscal quarter ended September 30, 20E3¢e have been no changes in
the Company’s internal control over financial repuag, identified in connection with our evaluatitirereof, that have materially affected, or
are reasonably likely to materially affect, itsamtal control over financial reporting.
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Item 6. Exhibits

Exhibit 31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a) or 15d-14(a)
Exhibit 31.2 Certification of Principal Financial Officer pursutato Rule 13a-14(a) or 15d-14(a)
Exhibit 32.1 Certification of Chief Executive Officer pursuantRule 13a-14(b) or 15d-14(b)
Exhibit 32.2 Certification of Principal Financial Officer pursutato Rule 13a-14(b) or 15d-14(b)
Exhibit 101.INS XBRL Instance Document

Exhibit 101.SCH XBRL Taxonomy Extension Schema Document

Exhibit 101.CAL XBRL Taxonomy Calculation Linkbase Document

Exhibit 101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

Exhibit 101.LAB XBRL Taxonomy Label Linkbase Document

Exhibit 101.PRE XBRL Taxonomy Presentation Linkbase Document

Notes to Exhibits List

Attached as Exhibit 101 to this Quarterly Reportamm 10-Q are the following documents formatteXBRL (Extensible Business
Reporting Language): (i) the Condensed Consolidatatements of Operations for the three and ninetinscended September 30, 2013 and
2012, respectively; (ii) the Condensed Consolid&eldince Sheets at September 30, 2013 and Dec&hp2012; and (iii) the Condensed
Consolidated Statements of Cash Flows for the thngenine months ended September 30, 2013 and &g ctively. Users of this data are
advised that, pursuant to Rule 406T of Regulatidn &is interactive data file is deemed not fitadpart of a registration statement or
prospectus for purposes of Sections 11 or 12 oStwurities Act of 1933, as amended, is not deeméd filed for purposes of Section 18 of
the Securities Exchange Act of 1934, as amendebpterwise is not subject to liability under thesetions.
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Part Il : Other Information

Item 1._Legal Proceedings

Discussion of legal matters is incorporated byrexiee from Part 1, Item 1, Note 9, “Commitments @odtingencies”, of this Quarterly
Report on Form 10-Q, and should be consideredtegrial part of Part Il, Item 1, “Legal Proceedings”

Iltem 1A. Risk Factors

Information regarding risk factors appears in Itefnof Crane Co.’s Annual Report on Form 10-K foe frear ended December 31, 2012.
There has been no significant change to the ristofa disclosed in the Company’s Annual Report om¥10-K for the year ended
December 31, 2012.

Item 2. Unregistered Sales of Equity Securities ldad of Proceeds

(c) Share Repurchases

Maximum number (or

Total number of shares approximate dollar value) of
Total number Average purchased as part of shares that may yet be
of shares price paid publicly announced purchased under the plans or
repurchased per share plans or programs programs

July 1 - 31, 2013 — % — — _
August 1 - 31, 2013 — _
September 1 - 30, 2013 — _

Total — —

The table above only relates to the open-marketrodyases of our common stock during the quarterrdMgnely receive shares of our
common stock as payment for stock option exera@sesthe withholding taxes due on stock option égescand the vesting of restricted st
awards from stock-based compensation program fpeatits.

Item 4. Mine Safety Disclosures

Not applicable
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

CRANE CO.

REGISTRANT
Date
November 4, 2013 By /s/Eric C. Fast

Eric C. Fast

Chief Executive Officer
Date By /s/ Richard A. Maue
November 4, 2013 Richard A. Maue

Vice President, Finance and
Chief Financial Officer
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Exhibit Index

Exhibit No.

Exhibit 31.1

Exhibit 31.2

Exhibit 32.1

Exhibit 32.2

Exhibit 101.INS

Exhibit 101.SCH

Exhibit 101.CAL

Exhibit 101.DEF

Exhibit 101.LAB

Exhibit 101.PRE

Notes to Exhibits List

Attached as Exhibit 101 to this Quarterly Reportamm 10-Q are the following documents formatteXBRL (Extensible Business
Reporting Language): (i) the Condensed Consolidatatements of Operations for the three and ninetinscended September 30, 2013 and
2012, respectively; (ii) the Condensed Consolid&eldince Sheets at September 30, 2013 and Dec&hp2012; and (iii) the Condensed
Consolidated Statements of Cash Flows for the thngenine months ended September 30, 2013 and &g ctively. Users of this data are
advised that, pursuant to Rule 406T of Regulatidn &is interactive data file is deemed not fitadpart of a registration statement or
prospectus for purposes of Sections 11 or 12 oStwurities Act of 1933, as amended, is not deeméd filed for purposes of Section 18 of

Description

Certification of Chief Executive Officer pursuantRule 13a-14(a) or 15d-14(a)

Certification of Principal Financial Officer pursutato Rule 13a-14(a) or 15d-14(a)

Certification of Chief Executive Officer pursuantRule 13a-14(b) or 15d-14(b)

Certification of Principal Financial Officer pursutato Rule 13a-14(b) or 15d-14(b)

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Docurhen

XBRL Taxonomy Label Linkbase Document

XBRL Taxonomy Presentation Linkbase Document

the Securities Exchange Act of 1934, as amendebptrerwise is not subject to liability under thesetions.
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Exhibit 31.1

CERTIFICATION

I, Eric C. Fast, certify that:
(1) I have reviewed this Quarterly Report on FAoHQ of Crane Co

(2) Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl

period covered by this report;

(3) Based on my knowledge, the financial statesyarid other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this

report;

(4) The registrang other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter that hasenally affected, or is reasonably likely to maadly affect, the registrant’s
internal control over financial reporting; and

(5) The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s board of direct@spersons performing equivalent
functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b) Any fraud, whether or not material, that innedyumanagement or other employees who have a sagmiifiole in the
registrant’s internal control over financial repogt

By /s/ Eric C. Fast
President and Chief Executive Officer
November 4, 2013




Exhibit 31.2

CERTIFICATION

I, Richard A. Maue, certify that:

(1) I have reviewed this Quarterly Report on FAoHQ of Crane Co

(2) Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl

period covered by this report;

(3) Based on my knowledge, the financial statesyarid other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this

report;
(4) The registrang other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on

such evaluation; and

d) Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter that hasenally affected, or is reasonably likely to maadly affect, the registrant’s

internal control over financial reporting; and

(5) The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s board of direct@spersons performing equivalent

functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial

information; and

b) Any fraud, whether or not material, that innedyumanagement or other employees who have a sagmiifiole in the
registrant’s internal control over financial repogt

By /s/ Richard A. Maue
Principal Financial Officer
November 4, 2013




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Crane @loe “Registrant”) on Form 10-Q for the quarteded June 30, 2013 as filed with the
Securities and Exchange Commission on the dateh@he “Report”),l, Eric C. Fast, President and Chief Executive €2ffiof the Registrar
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 822Biereby certify to the best of my
knowledge that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Registrant.

This Certification accompanies this Quarterly Réjor Form 10-Q and shall not be treated as havémp lfiled as part of this Quarterly
Report on Form 10-Q.

By /s/ Eric C. Fast

Eric C. Fast

President and Chief Executive Officer
November 4, 2013




Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Crane @loe “Registrant”) on Form 10-Q for the quarteded June 30, 2013 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Richard A. Maue, Principalr@incial Officer of the Registrant,
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 622Bereby certify to the best of my
knowledge that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Registrant.

This Certification accompanies this Quarterly Réjpor Form 10-Q and shall not be treated as havémp lfiled as part of this Quarterly
Report on Form 10-Q.

By /s/ Richard A. Maue
Richard A. Maue
Principal Financial Officer
November 4, 2013




