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ITEM 1.01 Entry into a Material Definitive Agreement

On December 20, 2012, Crane Co. entered into & Btorchase Agreement (the “Purchase Agreemenpiitohase all of the outstanding equity interestgigf Conlux Holdings (U.S.), Inc. and
its affiliate MEI Conlux Holdings (Japan), Inc. ¢ether “MEI”), entities principally owned by invesent funds associated with either Bain Capital, ldrt@\dvantage Partners (together with the
other selling security holder parties thereto, ®ellers”), at an enterprise value of approximat820 million. The purchase price paid will be sdbjto adjustment to reflect, among other things,
the working capital and cash on hand of MEI attiime of closing and any transaction expenses payapMEI. The purchase price paid to the Selletsheipaid by Crane Co. and a buyer
subsidiary of Crane Co. (together, “Cranat)d will be reduced for any outstanding indebtesiédVEI as of the closing of the Purchase Agregmehich will be repaid out of purchase price fu
at closing. At the closing of the transaction, $23illion of the aggregate purchase price will fgcpd in escrow to secure the Sellers' obligatwitis respect to post-closing purchase price
adjustments and indemnification obligations, adah in the Purchase Agreement.

The Purchase Agreement contains customary repeggeTs, warranties and covenants of Crane, MElthedbellers, including covenants to use their retbpereasonable best efforts to
consummate the transactions contemplated by thehBse Agreement as promptly as practicable, sutgje¢be limitations set forth in the Purchase Agreat. Consummation of the transaction is
subject, among other things, to the receipt ofatentequired regulatory approvals and other custgrmanditions. Crane currently anticipates the MEduisition will close in the second quarter,
subject to satisfaction of the conditions descriakdve.

Crane Co. has also entered into a commitment Igtter‘Commitment Letter”) with J.P. Morgan SeciestLLC and JPMorgan Chase Bank, N.A. (togethéMdrgan”) pursuant to which
JPMorgan will provide $600 million of debt finanginsubject to the terms and conditions thereof. détet financing, together with cash on hand, witiyide the funds necessary to finance the
transaction and related expenses.

The foregoing description of the Purchase Agreeraadtthe transactions contemplated thereby, asas¢ie Commitment Letter, does not purport todrepiete and is subject to and qualified in
its entirety by reference to the Purchase Agreemedtthe Commitment Letter, copies of which amedfihs Exhibit 2.1 and Exhibit 99.1, respectivatythis Form 8K and are incorporated herein
reference.

The representations, warranties and covenantsasfeCMEI and the Sellers contained in the PurcAgseement have been made solely for the benefiie@parties thereto. In addition, such
representations, warranties and covenants (a) ieate made only for purposes of the Purchase Agrgelig have been qualified by confidential discles made in the disclosure schedules
delivered in connection with the Purchase Agreerr(ehtre subject to materiality qualifications tained in the Purchase Agreement, which may diffen what may be viewed as material by
investors, (d) were made only as of the date oPtinehase Agreement or such other date as is mggkiifthe Purchase Agreement and (e) have beardeatin the Purchase Agreement for the
purpose of allocating risk between the contractiagies rather than establishing matters as fastolingly, the Purchase Agreement is included ik filing only to provide investors with
information regarding the terms of the PurchaseeAgrent, and not to provide investors with any othetual information regarding Crane, MEI, the 8edlor their respective businesses. Investors
should not rely on the representations, warramtiepvenants, or any descriptions thereof, as cheniaations of the actual state of facts or caadiof Crane, MEI, the Sellers or any of their
respective subsidiaries or affiliates. Moreovefpimation concerning the subject matter of theespntations and warranties may change after tieeofitiie Purchase Agreement, which subsec
information may or may not be fully reflected ina@e Co.'s public disclosures.

ITEM 7.01 Regulation FD Disclosure

On December 20, 2012, Crane Co. issued the priesseeattached hereto as Exhibit 99.2 announcatgitane Co. had agreed to aquire MEI on the tamdssubject to the conditions set forth in
the Purchase Agreement. The press release attaxtt@d Current Report on Form 8-K as Exhibit 98.thcorporated herein by reference.

The information in this Item 7.01, including théammation attached hereto as Exhibit 99.2, is béimgished, not filed, pursuant to Regulation F2cArdingly, such information will not be
incorporated by reference into any registratiotestent filed by Crane Co. under the Securitiesdfd933, as amended, unless specifically identifiedein as being incorporated therein by
reference.




SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01. Financial Statements and Exhibits.

(a) None

(b) None
(c) None
(d) Exhibits

21 Stock Purchase Agreement dated December 2Q, 20
99.1 Commitment Letter dated December 20, 2012
99.2  Press Release issued by Crane Co. on Dec@Mb2012
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this_“ Agreeméhis made as of the 20th day of December, 201231y among MEI Conlux Holdings (US),
Inc., a Delaware corporation (the * US Hold3pMEI Conlux Holdings (Japan), Inc., a Japanesgoration (the * Japan Hold¢and, together with the US
Holdco, the “ Acquired Companiésand each an * Acquired Compaljy the securityholders of the Acquired Companid®wvare party hereto with the designation
of “Seller” on the signature pages hereto (thellegg”), Crane Co., a Delaware corporation (* CrdpeMondais Holdings B.V., a private company witinited
liability organized and existing under the lawsle Netherlands (the * Japan Buyemd, together with Crane, the “ Buyéjsand, solely for purposes of Sections
8.3.3,85, 8.8, 8.9,8.11, 11.4, 11.7 and 11.1PAaticles 2, 9 and 10, Bain Capital MEI (H.K.) Lited and APM Co. Ltd. as Sellers’ Representativginder.

WHEREAS, certain of the Sellers own all of the md@nd outstanding shares of common stock of theldl&co, which as of the date hereof consists of
584,230.48960 shares of common stock, par valuee0share (the issued and outstanding sharesmohon stock of the US Holdco at the Closing behg‘tUS
Holdco Share¥), and all of the issued and outstanding shareoofmon stock of the Japan Holdco, which as ofitite hereof consists of 8,229,877 shares of
common stock (the issued and outstanding sharesnoon stock of the Japan Holdco at the Closingdotkie “ Japan Holdco Sharkand together with the US
Holdco Shares, the * Shar8s

WHEREAS, certain of the Sellers own all of the tantgling Japan Options;

WHEREAS, certain of the Sellers hold warrants techase US Holdco Shares and, prior to the Closingh Persons shall exercise such warrants to
purchase US Holdco Shares and, as a result, held$hHoldco Shares specified in Schedule 3.3;

WHEREAS, the Acquired Companies are engaged dyreciti indirectly through certain of their respeetBubsidiaries in the development, manufacturing,
distribution, marketing, sales, support and semgi@f bill and coin acceptors and validators, ceshibayment systems, telemetry products, vendiagtsrittons,
traffic signals, inventory and business managerseftivare and other electronic equipment and sofiwaed in the operation or management of paymestersg
marketed worldwide under the “MEI" and “Conlux” Indnames (collectively, the “ Busing3s

WHEREAS, each Seller desires to sell and trandferff he US Holdco Shares held by such Seller imiagely prior to the Closing to Crane, and Crane
desires to acquire all of such US Holdco Sharésrethe terms and subject to the conditions sghfio this Agreement; and

WHEREAS, each Seller desires to sell and trandferf he Japan Holdco Shares and the Japan Opltieldsby such Seller immediately prior to the Qhasi
to the Japan Buyer, and the Japan Buyer desi@sgre all of such Japan Holdco Shares and trenJdaptions, all on the terms and subject to thelitioms set
forth in this Agreement.




NOW, THEREFORE, in consideration of these premisgsesentations and warranties and mutual coveraauat agreements contained herein and other
good and valuable consideration, the receipt afficgncy of which are hereby acknowledged andridiag to be legally bound, the parties hereto eagke as

follows:

1. DEFINITIONS.

1.1. Certain Matters of ConstructiorFor purposes of this Agreement, except as spelciftherwise, the words “hereof”, “herein”, “hereler’ and words
of similar import will refer to this Agreement asvtole and not to any particular Section or pransodf this Agreement, and reference to a particBition of
this Agreement will include all subsections ther&dfe word “party” will refer to the Sellers, theSWHoldco, the Japan Holdco, Crane, the Japan Buy@olely
with respect to Sections 8.3.3, 8.5, 8.8, 8.9 atd,811.4, 11.7 and 11.19 and Articles 2, 9 andi®)Sellers’ Representatives. The word “includinggans
including without limitation and the words “inclusleand “include” shall have corresponding meaniagd such words shall not be construed to limit geryeral
statement that they follow to the specific or sanitems following them. The phrase “ordinary ceuo$ business” means ordinary course of businessisient
with past practice, whether or not expressly stdbedinitions will be equally applicable to bothetsingular and plural forms of the terms definedi seferences 1
the masculine, feminine or neuter gender will ideleach other gender. All references in this Agexerto any Section, Exhibit or Schedule will, uslesherwise
specified, be deemed to be a reference to a Seé&idnibit or Schedule of or to this Agreement, &tle case as such may be amended in accordancdtheshof
which are made a part of this Agreement. The tesrhi$ not exclusive, unless the context expresgiierwise requires. The term “dollars” and chanate shall

mean United States dollars.

1.2. Certain Definitions For purposes of this Agreement, the followingrtemwill have the following meanings:

“ Accounting Principles means collectively (a) the accounting methodagpices, principles and policies and estimatiorhmedlogies followed by
the Acquired Companies in the preparation of tAeidited Combined Financial Statements and (b) peei§ic accounting policies set forth on the
Accounting Principles Exhibit attached hereto ahibix B (which specific accounting policies will control ihe event of any conflict between such policies
and the accounting principles and policies desdribeclause (a)).

“ Action " means any claim, suit, litigation, action, prodieg or arbitration brought by or before any Gowveemtal Authority, arbitrator or arbitral
body.

“ Affiliate " means, as to any Person, any other Person climgratontrolled by or under common control witrckuPerson. For the purposes of this
definition, “controlling”, “controlled” and “contr means the possession, directly or indirectlyiref power to direct the management and policies of

Person, whether through the ownership of votingisges, by contract or otherwise.

“ Agreement’ is defined in the Preamble.




“ Acquired Companiesis defined in the Preamble.

“ Acquired Companies Closing Certificdtés defined in Section 6.3.

“ Acquired Companies |IP Rightds defined in Section 3.16.

“ Acquired Companies Knowleddgemeans that which is actually known, or which wolsédknown, after good faith inquiry and investigatiaf those
with primary managerial responsibility with respazthe particular subject matter in question, bkévHayes, Mark Sidell, Jeff Jordan, Tom Shurershla
Kassam, Tom Nugent, Jeff Allsop, Kiyoaki Takeda,itvim Tsunekawa, Shuzo Nagahisa, Mamoru TakahashN#&katsukasa, Yuichi Hinooka, Shunji
Nomura, Takeshi Ishida, Hiromasa Kira and Kenji Tiaan

“ Acquired Company Plahis defined in Section 3.15.1.

“ Acquired Companies Registered1’ defined in Section 3.16.

“ Assets” is defined in Section 3.10.

“ Audited Combined Financial Statemefiis defined in Section 3.5.

“ Balance Sheet Timeis defined in Section 2.5.1.

“ Business' is defined in the Recitals.

“ Business Day means any day other than a Saturday, Sundayday @n which banks in the City of New York or iret@ity of Tokyo are
authorized or obligated by a Legal Requiremenidee

“ Buyer” is defined in the Preamble.
“ Buyer Refund’ is defined in Section 8.9.4.

“ Buyers Closing Certificateis defined in Section 7.3.

“ Buyer Indemnitee$ is defined in Section 9.2.1.

“ Cash on Hand means the sum of the US Cash on Hand and thenJaash on Hand.
“ Certain Nationg is defined in Section 3.14.8.

“ Claim " is defined in Section 8.18.1.

“ Claiming Party” is defined in Section 9.5.

“ Closing” is defined in Section 2.3.




“ Closing Balance Sheétis defined in Section 2.5.2.

“ Closing Date” is defined in Section 2.3.

“ Closing Indebtednessmeans the aggregate Indebtedness of the Acq@ioadpanies and their respective Subsidiaries owtstgras of the Balance
Sheet Time (net of the payments described in Seetib.1(e) and Section 2.4.1(g)).

“ Closing Purchase Price Calculation Stateniestdefined in Section 2.5.1.

“ Closing Statemeritis defined in Section 2.5.2.
“ Code” means the Internal Revenue Code of 1986, as agtend

Confidentiality Agreemet’ is defined in Section 8.1.

“ Contemplated Transactiorisneans the purchase and sale of the Shares colatechjpy this Agreement.

“ Contract” means any legally binding contract, agreemeniséde license, instrument, note, commitment or uallerg (other than an Employee
Plan).

“ Covered Tax Returnsis defined in Section 8.9.1.

“ Crane” is defined in the Preamble.
“ Deductible” is defined in Section 9.2.2.
“ Defending Party is defined in Section 9.5.

“ Disclosure Schedulésmeans the various disclosure schedules to thieément that are being delivered in connection thighexecution of this
Agreement by the Acquired Companies, the Sellegstla@ Buyers in connection with the execution aelivdry of this Agreement.

“ Disputed Itent’ is defined in Section 2.5.3.
“ Dispute Notice” is defined in Section 2.5.3.

“ Dispute Submission Notickis defined in Section 2.5.4.

“ D&O Indemnified Personsis defined in Section 8.7.1.

“ Employee Plarf means any plan, program, agreement, policy @raement that is: (a) a Welfare Plan, (b) an “egygBgension benefit plan”
within the meaning of Section 3(2) of ERISA and#oy other agreement, plan, program, fund, potiontract or arrangement providing compensation,
benefits, pension, retirement, superannuationjtsbéring, stock bonus, stock option, stock puseh@hantom or stock equivalent, bonus, thirteerghth,
incentive, deferred compensation, hospitalizatinedical,




dental, vision, vacation, life insurance, deathdfignsick pay, disability, severance, terminatiodemnity, redundancy pay, educational assistdmaay pay,
housing assistance, moving expense reimbursemmigfe foenefit or similar employee benefits, regesdlof whether it is mandated under Legal Requinésne
voluntary or privateprovidedthat any governmental plan or program requiringrifaadatory payment of social insurance Taxes oitagirontributions to a
governmental fund with respect to the wages ofrapleyee will not be considered an “Employee Plagdunder.

“ Environmental Laws means all applicable national, federal, stateyipcial and local Legal Requirements relating edygion or protection of the
environment.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended, and the regulations iss@edihder.
“ Escrow Account means the account established by the Escrow Agensuant to the terms of the Escrow Agreement.
“ Escrow Agent’ means The Bank of New York, Mellon.

“ Escrow Agreemerit means the Escrow Agreement, in the form of Ext#bito be entered into on or prior to the ClosiPate pursuant to this
Agreement by and among Crane, the Sellers’ Repiathess and the Escrow Agent.

“ Escrow Amount’ means $23,500,000.
“ Escrow Funds is defined in Section 9.2.4.

“ Estimated Cash on Hand Amounit defined in Section 2.5.1.

“ Estimated Closing Balance Shées defined in Section 2.5.1.

“ Estimated Closing Indebtedness Amolii defined in Section 2.5.1.

“ Estimated Closing Statemehis defined in Section 2.5.1.

“ Estimated Transaction Expensds defined in Section 2.5.1.

“ Estimated Working Capital Amouritis defined in Section 2.5.1.

“ Example Calculationsis defined in Section 2.5.1.

“ Expiration Date’ is defined in Section 10.1.4.
“ ECPA" is defined in Section 3.14.5.

“ Final Cash on Hand Amouiitis defined in Section 2.5.5.

“ Final Closing Indebtedness Amouhis defined in Section 2.5.5




“ Final Transaction Expenséss defined in 2.5.5.

“ Final Working Capital Amount is defined in Section 2.5.5.

“ Financial Statementsis defined in Section 3.5.

"Financing” is defined in Section 5.5.

“ Financing Documentsis defined in Section 11.19.

“ Einancing Letter’ is defined in Section 5.5.

“ Einancing Source$means the lender under the Financing Letter imeation with the Financing, any Person that presjer has or in the future
enters into any Contract with the Buyers or anthefr respective Affiliates to provide, any of thimancing (or any other financing of all or a portiof the
purchase price contemplated by this Agreement)ofusych Person’s Affiliates and any of such Pessonany of its Affiliatesrespective current, former
future stockholders, limited partners, managersnbers, partners or Representatives; providadt neither a Buyer nor any Affiliate of a Buyrall be a
Financing Source.

“ EIRPTA Certificate” is defined in Section 8.9.7.
"Fraud” means a knowing misrepresentation of the trutmtantional concealment of a known material fact.

“ Fundamental Representatichis defined in Section 9.1.

“ GAAP " means United States generally accepted accouptingiples, as in effect from time to time.

"Governmental Authority means any (a) nation, region, state, county, ¢ityn, village, district or other jurisdiction,)(federal, state, local,
municipal, foreign or other government, (c) depamin agency or instrumentality of a foreign or othevernment, including any state-owned or state
controlled instrumentality of a foreign or othevgonment, (d) governmental or quasi-governmenttidaity of any nature (including any governmental
agency, branch, department or other entity andcanyt or other tribunal), (e) public internatiomaganization or multinational organization or (§dy
exercising, or entitled to exercise, any administea executive, judicial, legislative, police, tdgtory or taxing authority or power of any nature.

“ Governmental Ordéelmeans any ruling, award, decision, injunctiordgment, order, decree or subpoena entered, issuadde by any
Governmental Authority.

“ Hazardous Substan¢eneans “hazardous substance” (as defined in 420J $9601(14)).




“HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1974, as amended, and the regulationgdsthereunder.

“ In the Money Japan Optiorisneans the First Series Stock Options of MEI Carifioldings (Japan), Inc.

“ Indebtednes’ means with respect to any Person, and withouticiafion, all outstanding obligations of such Perga) in respect of principal,
accrued interest and penalties for borrowed mofigygvidenced by notes, debentures or similarunsénts, (c) for lease obligations required undeABA
to be accounted for on the balance sheet of sudofas capital leases, (d) for the deferred psecpaice of property (other than ordinary tradeoaots
payable), (e) under any Contract relating to irgerate protection or swap arrangements relatirgbligations of the types described in clauseshf@ugh
(d) above, or (f) with respect to guarantees oigalbions of the types described in clauses (atiingd) above of any other Person. For the avoiglafiany
doubt, Indebtedness shall include all interestwetthereon through the date of repayment andeflgyment and other fees, expenses, penaltiesraitars
amounts thereon.

“ Independent Refereeis defined in Section 2.5.4.

“ Intellectual Property Rightsmeans rights in, arising under or in respectlbbfthe following, anywhere in the world, whethar not filed,
perfected, registered or recorded and whether mdater existing, filed, issued or acquired, inéchglall renewals: (a) all patents and applicatifamgpatents
and all related reissues, reexaminations, divisimergewals, extensions, provisionals, continuatanms continuations in part; (b) all copyrights, yoght
registrations and copyright applications, copyrédé works and all other corresponding rightsa{tinask works, mask work registrations and maskkwo
applications and all other corresponding right};altitrade dress and trade names, logos, Inteddiesses and domain names, trademarks and seraike
and related registrations and applications, inclgdiny intent to use applications, supplementastegions and any renewals or extensions, allrothe
proprietary indicia of commercial source or origimd all goodwill associated with any of the foregpi(e) in each instance only to the extent praarje
under applicable Legal Requirements, all inventigm®w how, technology, data, trade secrets, custodistributor, reseller and supplier lists, and
confidential business information, all computer dedice software (including source and object cofiehware, development tools, algorithms, files,
records, technical drawings and related documemtatiata and manuals; and (f) all proprietary dagab and data collections.

“ Intercompany Loan% means the Japanese Intercompany Loans and thet&fSompany Loans.

“ Interim Financial Statementss defined in Section 3.5.

“|RS " means the Internal Revenue Service.

“ Japan Base Purchase Pride defined in Section 2.2.1(a).




“ Japan Buyef is defined in the Preamble.

“ Japan Cash on Haridneans all cash and cash equivalents of the Jdp#ito and its Subsidiaries (including any resttctash and cash
equivalents), determined in accordance with thdiegdge Accounting Principles and, to the extemsistent with the Accounting Principles, Example
Calculations, but excluding any Test Cash.

“ Japan GAAP’ means Japanese generally accepted accountingpes, as in effect from time to time.
“ Japan Holdcd is defined in the Preamble.

"Japan Holdco Sharéss defined in the Recitals.

“ Japan Net Debt means Indebtedness of the Japan Holdco and fisiiaries outstanding as of immediately priortte €losing less amounts
payable pursuant to Sections 2.4.Hgd_2.4.1(g)net of any withholdings required to be made fraralsamounts).

“ Japan Net Purchase Prites defined in Section 2.2.1(f).

“ Japan Option& mean, collectively, the In the Money Japan Opiand the Out of the Money Japan Options.

“ Japan Percentagemeans (i) Japan Base Purchase Price dividgi)iye sum of (A) Japan Base Purchase Price (Blishe US Base Purchase
Price.

“ Japan Pro Rata Percentdgaeans, for each Seller, the percentage obtaigetividing (i) the number of Japan Holdco Sharespghe number of
Japan Holdco Shares underlying the In the Monegrd&@ptions held by such Seller by (ii) the aggregatmber of Japan Holdco Shares outstanding pa
number of Japan Holdco Shares underlying the InMbeey Japan Options, in each case as of immediatilr to the Closing.

“ Japanese Intercompany Loameans any Indebtedness of US Holdco and/or ibsiliaries that is owed to Japan Holdco and/d8ifissidiaries.

“ Leased Real Propertyis defined in Section 3.13.2.

“ Legal Requirement means any national, federal, state, provinciakllamunicipal, foreign, international, multinatidroa other constitution, statu
law, treaty, directive, decree, order, rule, retjofg ordinance, code or binding law or Governme®@er in any jurisdiction.

“ Liability " includes liabilities, debts or other obligationfsany nature, whether known or unknown, absokterued, contingent, liquidated,
unliquidated or otherwise, due or to become dustlerwise, and, in each case, required to be teflemn a




balance sheet prepared in accordance with GAAB be tisclosed in the footnotes thereto.
“ Lien " means any mortgage, pledge, lien, pledge, hypatiien, charge, security interest, encumbranceneast or restriction on transfer.

“ Loss” means any loss, judgment, damage, fine, penakyense (including reasonable attorneys’ or ots@sonable professional fees and expenses
and court costs), injury, diminution in value, liétl, Tax, Lien or other cost or expense incurrethether or not involving the claim of another PRers

" Marketing Period' shall mean the first period of fifteen (15) constve Business Days after the date of this Agregr(eovided that the
Marketing Period shall not commence prior to thierlaf January 2, 2013 or the first Business Dagrato (2) calendar days immediately following the
receipt by the Buyers of the Required Financingimfation (as defined below)) throughout which (A}yBrs shall have the information required to be
delivered pursuant to clause (i) of Section 8.1#8 “ Required Financing Informatidj during which period such information shall remaimpliant in all
material respects at all times with the applicaistevisions of Regulation S-X and Regulation S-K emithe Securities Act (* Compliafi, provided, that if
the Acquired Companies shall in good faith reastynbélieve they have provided the Required Finagdiriormation and that such Required Financing
Information is Compliant, the Acquired Companiesyrdeliver to the Buyers a written notice to thdeef (stating when it believes it completed such
delivery), in which case the Acquired Companiedidieadeemed to have complied with clause (A) ahavess the Buyers in good faith reasonably believe
the Acquired Companies have not completed the eisliof the Required Financing Information or the Required Information is not Compliant and, wi
four business days after the delivery of such eatig the Acquired Companies, delivers a writtericedip the Acquired Companies to that effect (stati
with specificity which Required Financing Informati the Acquired Companies have not delivered opi€Compliant), and (B) the conditions set forth in
Sections 6.1, 6.2, 6.4 and 6.11 shall be satisfgsdming the Closing were to be scheduled for iamy during such fifteen (15) consecutive Busineag D
period (except to the extent that such conditionthkir nature can only be satisfied at the Closiptpvided, however, that the Marketing Period shall not
be deemed to have commenced if prior to the complef the Marketing Period, any auditor shall hathdrawn its audit opinion with respect to the
Audited Combined Financial Statements, the US Aaaditinancial Statements or the Japan Audited Fiab8tatements; and providedurther, that the
Marketing Period, to the extent not otherwise cateal, shall end on the date on which the Finarisisgnsummated.

“ Material Adverse Effect means any event, change, circumstance, effeather matter that has, or would reasonably be eégddo have or cause,
either individually or in the aggregate with alhet events, changes, circumstances, effects or wthtters, with or without notice, lapse of timeboth, a
material adverse effect on, or material adversa@han, the business, assets, condition (finamciatherwise) or results of operations of the Acedi
Companies and their respective Subsidiaries, takemwhole, or on the ability of the Sellers tostonmate the Contemplated Transactions;




provided, however, that any such change or effect caused by, raguttom or directly or indirectly arising out of yaof the following shall not be
considered, and shall not be taken into accoudéiarmining the existence of, a “Material Adversie&”: (a) the announcement of the Contemplated
Transactions, including the impact of the foregadmgrelationships with customers, suppliers or eygés of the Acquired Companies or their respective
Subsidiaries (provided that the Acquired Compahasse complied with their obligations under Sec®2), (b) conditions affecting the global or United
States economy or financial markets as a wholgeoerally affecting the industries in which the Atgd Companies or any of their respective Subsatia
conducts their respective businesses, (c) any ehangroposed change in any Legal Requirement GWNAP or any interpretation thereof, (d) the
commencement, occurrence or continuation of any arared hostilities or acts of terrorism, (e) thiure by the Acquired Companies to meet any regenu
or earnings projections, forecasts or predictigmevided, that any effect that caused or contribtitesuch failure to meet projections, forecastgrojection:
shall not be excluded under this clause (e)),r(§) @ction taken by, or with the written consentasfy Buyer with respect to the Contemplated Traiwas or
with respect to the Acquired Companies or any eirtrespective Subsidiaries, (g) the Buyers’ anweunrent or other disclosure of their plans or irterst
with respect to the conduct of the business (orpamjion thereof) of the Acquired Companies or ahtheir respective Subsidiaries (provided that the
Acquired Companies have complied with their obligeé under Section 8.2), (h) any matter which idyfaisclosed in the Disclosure Schedules (proglide
that any development or change in any such mattrrdng after the date of this Agreement and wes not reasonably foreseeable on the date of this
Agreement shall not be excluded under this clanijeafd (i) the failure to take any action that Aeguired Companies request the consent of Crane
pursuant to Section 8.2 to take that Crane doesamsent to, except, in the cases of clausesdpand (d), to the extent such changes, proposaages or
conditions disproportionately affect the Acquiredn@panies relative to other Persons engaged in asipdss that competes with the Business.

“ Material Contract is defined in Section 3.18.1.
“ Net Buyer Refund is defined in Section 8.9.4.

“Non-US Company Plahmeans any Acquired Company Plan covering empleyéan Acquired Company or its Subsidiaries whokwsimarily
outside of the United States.

“ Out of the Money Japan Optiofisneans, collectively, (i) the Second Series Stacuisition Rights of Japan Holdco, (ii) the Thigéries Stock
Acquisition Rights of Japan Holdco, (iii) the Fdueries Stock Acquisition Rights of Japan Holded @v) the Fifth Series Stock Acquisition Rights o
Japan Holdco.

“ Organizational Documentsmeans, with respect to any Person (other thaindixidual), the certificate or articles of incomation or organization
of such Person and any limited liability companyeting or partnership agreement, by-laws or aintibcuments or agreements relating to the legal
organization of such Person.
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“ Owned Premisesis defined in Section 3.13.1.
“ Permits” is defined in Section 3.14.

“ Permitted Liens means (a) statutory Liens for Taxes, specialsssents or other governmental and quasi-governingraeges not yet due and
payable or the amount or validity of which is beaumtested in good faith and for which adequaterves have been recorded in line items on theimnter
Balance Sheet, excluding any Lien arising underdRthe Code or other applicable Legal Requirement®nnection with any Acquired Company Plan,
(b) landlords’, warehousepersons’, mechanics’, mateens’, carriers’, Liens to secure claims fdydg material or supplies and other similar Lidmestt
relate to obligations not yet due and payableli@)s incurred or deposits or pledges made in cctiorewith, or to secure payment of, workers’
compensation, unemployment insurance, old age gempsograms mandated under applicable Legal Regeines or other social security regulations, (d)
zoning, building, entitlement and other land uggutations or restrictions that do not materiallieifiere with the present use of the real propesigted
thereto, (e) the interests of the lessors and ssbie of any leased properties, (f) easementdsriglway and other imperfections of title or entwamces
that do not materially interfere with the presese of the real property related thereto, (g) retdns on the ownership or transfer of securitiésireg under
applicable Legal Requirements and (h) Liens th#itheiremoved or released at or prior to the Clgsin

“ Person” means any natural person or any corporationnpaship, limited liability company, other legal iynor Governmental Authority.

“ Pre-Closing Tax Period means any Tax period ending on or before theiGipBate.

“ Preferred Stock means the 2% Cumulative Preferred Stock, parevéu01 per share, issued by US Holdco.

“ Preferred Stock Consideratidmeans, at any given time, all amounts then rexglio pay in full and extinguish the 2% Cumulatfreferred Stock
of US Holdco then outstanding (including any acdrbat unpaid dividends thereon).

“ Prior Acquired Companies Counsek defined in Section 8.8.

“ Purchase Pricémeans the sum of the Japan Net Purchase PricthandS Net Purchase Price.

“ Reference Balance Sheds defined in Section 3.5.

“ Reference Balance Sheet Daiis defined in Section 3.5.

“ Releaseé is defined in Section 8.18.1.

“ Releasor’ is defined in Section 8.18.1.
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“ Representativé means, with respect to any Person, any direofficer or employee of such Person and any agenswtant, legal, accounting,
financial or other advisor or other representativehorized by such Person to represent or act balfoef such Person.

“ Sellers” is defined in the Preamble.
“ Seller Indemniteesis defined in Section 9.3.

“ Sellers Representativeis defined in Section 11.18.1.

“ Sellers Transaction Expensésneans all out-of-pocket fees, costs and expeinsesred or otherwise payable by the Acquired Comgss their
respective Subsidiaries or the Sellers in conneatiibh the negotiation, documentation and consurunatf the Contemplated Transactions, in each tmse
the extent incurred but unpaid as of the Closingluiding (a) the fees and expenses of Goldman S&emderview Partners, Pepper Hamilton LLP, Ropes &
Gray LLP and Nagashima Ohno & Tsunematsu and (louais payable by the Sellers or the Acquired Cornegaor their respective Subsidiaries to any
current or former employee of an Acquired CompanigsoSubsidiaries solely as a result of the Compiated Transactions pursuant to any compensatory
arrangement provided by the Sellers, the Acquireth@anies or their Subsidiaries (including undeglsifirigger severance plans, bonus plans and simila
arrangements). Any Sellers’ Transaction Expensasaie not paid at Closing pursuant to SectioriLfbd}are collectively referred to as “ Indemnifi@bl
Transaction Expensés

“ Shares' is defined in the Recitals.

“ Solvent” means, with respect to any Person, that (a) tine &f the assets, at a fair valuation, of suchdreasd its Subsidiaries (on a consolidated
basis) and of each of them (on a stand-alone basigleds their respective liabilities, (b) eackwth Person and its Subsidiaries (on a consolid=tsid)
and each of them (on a stand-alone basis) hasantred and does not intend to incur, and doebel@ve that it will incur, debts or other liakidis beyond
its ability to pay such debts and other liabilitesssuch debts and other liabilities mature or imecdue and (c) each of such Person and its Sutisgl{@an a
consolidated basis) and each of them (on a stakddasis) has sufficient capital with which toawct its business.

“ Stockholders Agreemefitmeans that certain Stockholders Agreement amdadHoldco, Japan Holdco and certain securityholdet$S Holdco
and Japan Holdco, dated June 19, 2006.

"Straddle Period is defined in Section 8.9.1(c).

“ Subsidiary” of any Person means another Person, of whichkaat la majority of the securities or ownershiprégts having by their terms ordinary
voting power to elect a majority of the board akdtors or other persons performing similar funcics owned or controlled directly or indirectly sych
first Person.
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“ Tax” means (a) any United States federal, state @l|ac any foreign, income, franchise, profits,sgoeceipts, ad valorem, net worth, value
added, sales, use, real or personal property, hayithholding, employment, social security, ex&istamp, registration, alternative, add-on minintaxnor
other tax of whatever kind (including any fee, asseent or other charges in the nature of or indfeany tax) payable to any Taxing Authority anyl b
interest, penalties, additional taxes and additiortax imposed with respect thereto.

“ Tax Proceeding is defined in Section 8.1.12.
“ Tax Refund” is defined in Section 8.9.4.

“ Tax Returns’ means returns, reports, forms and informatiotestents filed or required to be filed with a Taxigthority relating to any Taxes,
including any schedule or attachment thereto, aodiding any amendment thereof.

“ Taxing Authority” means any Governmental Authority responsibletfierimposition, assessment or collection of any. Tax
“ Test Caslf means any cash used or held for use for devedopin testing unattended electronic payment systems
“ Third Party Claim” is defined in Section 9.6.1.

“ Transfer Taxe$ means any sales, use, stock transfer, value adédaldproperty transfer, excise Tax, stamp Ta, peoperty gains, transfer, stamp,
registration, documentary, recording or similariesibr Taxes together with any interest thereonafpies, fines, costs, fees, additions to Tax dlitaxhal
amounts with respect thereto incurred in conneatiith the Contemplated Transactions.

“ Treasury Regulationsmeans the treasury regulations promulgated utidge€ode.

“ US Base Purchase Prités defined in Section 2.2.2.

“ US Cash on Hantimeans all cash and cash equivalents of the USldéchnd its Subsidiaries (including any restrictash and cash equivalents),
determined in accordance with the applicable ActiagrPrinciples and, to the extent consistent whth Accounting Principles, Example Calculations, bu
excluding any Test Cash.

“US Common Per Share Priteneans (i) (A) the US Base Purchase Price (B)she aggregate exercise price of the US Optiensiving US
Option Consideration pursuant to Section 2.4.a(d) the warrants of US Holdco min{@) the portion of the amount of the Sellers’ Tiat®n Expenses to
be paid pursuant to Section 2.4.1ifiurred by or on behalf of the US Holdco mir{D§ all Indebtedness of US Holdco and its Subsiegas of
immediately prior to the Closing, min{i&) the Preferred Stock Consideration, minus (E)ainount of Intercompany Loans outstanding as ofédiately
prior to the Closing pluéG) the US Cash on Hand (as estimated in
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accordance with Section 2.5.plus or minugH) the product of the US Percentage multipliedh®yamount, if any, by which the Estimated Work@epital
Amount exceeds or is less than the Working Capiagiet divided byii) (A) the aggregate number of US Holdco Shasssiéd and outstanding immediar
prior to the Closing, as set forth on Schedulep®u8 (B) the aggregate number of US Holdco Shares uyidgrthe US Holdco Options receiving US Option
Consideration pursuant to Section 2.4.Hslset forth on Schedule 3.3

“ US Holdco” is defined in the Preamble.
“ US Holdco Sharebsis defined in the Recitals.

“ US Intercompany Loahimeans any Indebtedness of Japan Holdco and/Buitsidiaries that is owed to US Holdco and/oBitbsidiaries.

“US Net Debt’ means Indebtedness of the US Holdco and its 8isvgs outstanding as of immediately prior to @esing less amounts payable

pursuant to Sections 2.4.1(h)
“ US Net Purchase Pri¢ds defined in Section 2.2.2(h).

“ US Option” is defined in Section 2.6.1.

“ US Option Consideratiohis defined in Section 2.6.1.

“ US Option Plari is defined in Section 2.6.1.

“ US Optionholders Escrow Percentdgmeans the percentage determined by multiplyinthé US Percentage by (ii) the percentage deteuiriy
dividing (A) the sum of the amounts referred t&ection 2.4.1(d)(A) by (B) the sum of the amouefemred to in Section 2.4.1(a)(i)(A) and Sectioh. 2(d)
(A).

“ US Percentagémeans (i) US Base Purchase Price dividediipyhe sum of (A) Japan Base Purchase Price (@yshe US Base Purchase Price.

“ US Pro Rata Percentafjeneans, for each Seller, the percentage obtaigetiviiding the number of US Holdco Shares held bghsSeller by the
aggregate number of US Holdco Shares outstandiregéh case as of immediately prior to the Closing.

“ US Stockholders Escrow Percentdgaeans the percentage determined by multiplyingh@ US Percentage by (ii) the percentage deteuiriay
dividing (A) the sum of the amounts referred t&ection 2.4.1(a)(i)(A) by (B) the sum of the amaurgferred to in Section 2.4.1(a)(i)(A) and Secfoh 1

(d)(A).

“ Warrants” is defined in Section 3.3.

“ Welfare Plan’ means an “employee welfare benefit plan” witHie meaning of Section 3(1) of ERISA.
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“ Working Capital” means (a) the current assets of the Acquired Gomes and their respective Subsidiaries excegi)foash and cash equivalents
and (ii) any Tax assets minus (b) the currentliizds of the Acquired Companies and their respec8ubsidiaries except for (i) any Tax liabiliti€is)
Indebtedness and (iii) Sellers’ Transaction Expsniseeach case determined in accordance withettensl sentence of Section 2.5.2

“ Working Capital Target means $46,857,000.
2. THE TRANSACTION.

2.1. Purchase and Sale of the Shargpon and subject to the terms and conditiongostt in this Agreement, at the Closing, each 3eallall sell,
transfer and deliver to (i) Crane, the US Holdcar8h, free and clear of all Liens, and Crane ghatthase from such Seller, all of the outstandiggHdldco
Shares then held by such Seller as specified oadbtd 3.3 and (ii) the Japan Buyer, the Japan Holdco Steardshe Japan Options (with respect to the Out of
the Money Japan Options, in consideration for #pFesentations, warranties, covenants and agregsefrforth herein and not for any cash considergtiree
and clear of all Liens, and Crane shall cause dpard Buyer to purchase from such Seller, all obthtstanding Japan Holdco Shares and Japan Optienseld
by such Seller as specified on Schedule 3.Be parties acknowledge and agree that, notwaitiolisig anything to the contrary herein, the Bugsal have no
obligation to consummate the Contemplated Transastinless all issued capital stock and other yguibwnership interests of each Acquired Company
(including all securities convertible or exchandeadbto capital stock of an Acquired Company) cantsling at the Closing are sold, transferred aneteld (or, ir

the case of securities convertible or exchangdatecapital stock of an Acquired Company, eitheedslivered or cancelled) to the Buyers by theesglat the
Closing or extinguished in connection with the @igs

2.2. Purchase Price

2.2.1. Japan Holdco The aggregate consideration for the purchasesaledof the Japan Holdco Shares and In the MorggnJ@ptions pursuant
to this Agreement will be an amount in cash caledas follows:

(@) Two Hundred Million Dollars ($200,000,000) (thedphn Base Purchase Prige

(b) lessthe portion of the amount of the Sellers’ Transacixpenses to be paid pursuant to Section 2.4iri¢bjred by or on behalf of
the Japan Holdco and its Subsidiaries, as detedhimaccordance with Section 2.5;

(c) lessJapan Net Debt;

(d) lessthe sum of the amounts required to repay in fltts Intercompany Loan outstanding at the Closimgyding any amounts
required to be withheld in respect of Taxes theyeon

15




(e) plusJapan Cash on Hand; and

(f) plusthe Japan Percentage multiplied by the amountyif by which the Estimated Working Capital Amourt@eds the Working
Capital Target and leske Japan Percentage multiplied by the amountyif lay which the Estimated Working Capital Amousitéss than the
Working Capital Target (the aggregate of such artwoset forth in Sections 2.2.1¢ayough 2.2.1(f) the “ Japan Net Purchase Prige

2.2.2. US Holdco. The aggregate consideration for the purchasesaledof the US Holdco Shares pursuant to this Agese will be an amount
cash calculated as follows:

(@) Six Hundred Twenty Million Four Hundred Fifty Tharsd Dollars ($620,450,000) (the “ US Base PurclraEm”);

(b) lessthe portion of the amount of the Sellers’ Transaci&xpenses to be paid pursuant to Section 2.4iri¢bjred by or on behalf of
the US Holdco and its Subsidiaries, as determined:cordance with Section 2.5

(c) lessthe US Option Consideration to be paid pursua@dction 2.4.1(d)
(d) lessthe US Net Debt;
(e) lessthe amounts required to extinguish the PreferrediSoutstanding at the Closing;

(f) lessthe sum of the amounts required to repay in fidliapanese Intercompany Loans outstanding at tsengl(including any
amounts required to be withheld in respect of Tdlkeseon);

(g) plusUS Cash on Hand;

(h) plusthe US Percentage multiplied by the amount, if &yywhich the Estimated Working Capital Amount eeae the Working
Capital Target; or leshe US Percentage multiplied by the amount, if @ayywhich the Estimated Working Capital Amountésd than the Working
Capital Target; and (the aggregate of such amaattforth in Sections 2.2.2(d#jrough_2.2.2(h) the “_ US Net Purchase Prite

The US Net Purchase Price and the Japan Net PerEmize shall be subject to adjustment in accomarith Section 2.5

2.2.3. [Reserved]

16




2.2.4. To the extent that any currency conversions areired, in connection with the payments requiredéct®n 2.4.1, the parties hereto will
use the applicable spot currency exchange ratdispat) in the Wall Street Journal three BusinesgsOmior to the Closing Date or, if required, suther
exchange rate as may be necessary to ensureehatate sufficient funds in local currency to repafull the applicable obligation.

2.2.5. Notwithstanding any other provision of this Agreeme¢he Buyers will have the right to withhold &thixes from payments to be made
hereunder if such withholding is required by apgitie Legal Requirements, and to collect Forms W-8/€ or other forms from the Sellers, the holdgfrs
US Options and the holders of Japan Options textent required by any foreign, federal, stateooal Legal Requirements.

2.3. The Closing Subject to the terms and conditions hereof, ibsirg of the purchase and sale of the Shares auorso this Agreement (the_* Closing
") shall take place at 10:00 a.m. (local time)ret bffices of Ropes & Gray LLP, Prudential Towed0@8oylston Street, Boston, Massachusetts, as gipmp
practicable following, but in no event later thae tater of (a) the fifth Business Day followinpgetsatisfaction or waiver of each of the conditisesforth in
Articles 6 and_7hereof (other than those conditions that by thezins are to be satisfied at the Closing, but stibjethe satisfaction or waiver of such conditia
the Closing) and (b) the third Business Day follogvthe final day of the Marketing Period, or atfsother time and place as Crane and the SefReptesentative
may agree (the day on which the Closing takes ptaee’ Closing Daté). Subject to the provisions of Article 1@he failure of any party to consummate the
Closing on the date and time determined pursuathigdSection 2.3hall not result in the termination of this Agreernand shall not relieve such party of any
obligation under this Agreement.

2.4. Closing Deliveries and Payments

2.4.1. Buyer Closing Deliveries and Paymen#t the Closing, the Buyers shall deliver or catessbe delivered the following:

(a) tothe Sellers, by wire transfer of imnmediatelyitalde funds to an account of the Sellers’ Represteses designated in writing to
Crane not less than two (2) Business Days pritiieécClosing Date, an amount in cash equal to @X&) US Net Purchase Prioginus(B) the
product of the US Stockholders Escrow Percentagiiplied bythe Escrow Amount, such net amount to be furth&triluted by the Sellers’
Representatives to the Sellers in accordance with 8eller’'s US Pro Rata Percentage and (ii) thel§pan Net Purchase Privénus(B) the produc
of the Japan Percentagriltiplied bythe Escrow Amount, such net amount to be furthgtributed by the Sellers’ Representatives to tHkeSan
accordance with each Seller’'s Japan Pro Rata Ragee(it being understood and agreed that the rotfehe In the Money Japan Options will
receive from the Japan Net Purchase Price the asithay are entitled to pursuant to Section 4.8t#e Stockholders Agreement);
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(b) tothe Acquired Companies, such cash amounts ageasssary to pay in full the Sellers’ Transackepenses, such amount to be
further distributed by the Acquired Companies, hiseviransfer of immediately available funds, tofsaccounts specified by the Sellers’
Representatives at least two (2) Business Days trithe Closing Date;

(c) tothe Escrow Agent, by wire transfer of immedigi@Vailable funds, the Escrow Amount to be depdsitéo the Escrow Account;

(d) tothe US Holdco, to such accounts specified bySthiéers’ Representatives at least two (2) Busibesss prior to the Closing Date,
by wire transfer of immediately available funds,aanount of cash equal to (A) the aggregate amdudBcOption Consideration payable to holders
of US Options pursuant to Section 2.fihus(B) the product of the US Optionholders Escrow Betagenultiplied bythe Escrow Amount, such r
amount to be further distributed by the Acquiredrpanies net of any required withholding Taxes #otthlders of US Options pursuant to Section
2.6.1;

(e) to such accounts specified by the Sellers’ Reptesieas at least two (2) Business Days prior toGlasing Date, the Preferred
Stock Consideration;

(f) to such accounts as specified in customary pagti#rs relating to each item of Indebtedness ofttguired Companies or any of
their respective Subsidiaries set forth in Sche@ulel (f) that are delivered by the Acquired Conipato Crane at least three (3) Business Days prior
to the Closing, the aggregate amount of Indebtedlokthe Acquired Companies or any of their redpe@ubsidiaries outstanding as of the Closing
relating to each item of Indebtedness of the AegliiCompanies or any of their respective Subsidiané forth in Schedule 2.4.1(f);

(g) to such accounts specified by the Sell&spresentatives at least two (2) Business Days farithe Closing Date, such cash amo
as are necessary to pay in full the Japanese tmgrany Loans outstanding at the Closing;

(h) to such accounts specified by the Sell&spresentatives at least two (2) Business Days farithe Closing Date, such cash amo
as are necessary to pay in full the US Intercomparans outstanding at the Closing;

(i) to the applicable Acquired Company for paymenh®applicable Tax authorities, such amounts asegpgired to be withheld in
respect of Taxes on the US Intercompany Loan apanJmtercompany Loans payments; and
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()) the various certificates, instruments and documesiésred to in Article 7

2.4.2. Acquired Companies Closing Deliveries and PaymeAtghe Closing, the Acquired Companies shalhd®lior cause to be delivered the
following:

(a) to Crane, the FIRPTA Certificate referred to int8et8.9.7; and

(b) to Crane, the various certificates, instrumentsdomiments referred to in Article. 6

2.4.3. Sellers Closing DeliveriesAt the Closing, each Seller shall deliver or eatesbe delivered to Crane or the Japan Buyerfjakicable),
with respect to all Shares to be sold by such Seéesunder, certificate(s) representing such Shady endorsed (or accompanied by duly executed
transfer powers) for transfer to Crane or the Jaqayer, as contemplated by Section 2ahd with respect to all Japan Options to be bglduch Seller
hereunder, such customary instruments of tranagésignment and conveyance as are required to cameetransfer the Japan Options to the Japan Buyer,
duly executed by the applicable Sellers, as conlizexh by Section 2.1.

2.5. Working Capital, Cash on Hand, Indebtedness Adjestrand Transaction Expenses

2.5.1. Estimated AmountsThe Acquired Companies will prepare or causeetpiepared in good faith and delivered to Crandatet than five
(5) Business Days prior to the Closing Date, ameged and consolidated balance sheet of the Aed@ompanies and their respective Subsidiaries’(the
Estimated Closing Balance Shé&géas of the close of business on the day immelgigéor to the Closing Date (the “ Balance Sheehd™), together with
written statement (the_* Estimated Closing Staterfesetting forth in reasonable detail (i) the Acgud Companies’ good faith estimates of Working
Capital (the “ Estimated Working Capital AmotiptCash on Hand (the * Estimated Cash on Hand Amtuand Indebtedness of the Acquired Compa
and their Subsidiaries, including an allocationrmafebtedness between the Acquired Companies (ribeqfayments described in Section 2.4.1(e), Sectio
2.4.1(g) and Section 2.4.1(h)) (the * Estimateds@ig Indebtedness Amouhtand the amount of Sellers’ Transaction Expengesyding an allocation of
Sellers’ Transaction Expenses between the Acq@@dpanies (the “ Estimated Transaction Expefjsés each case as of the Balance Sheet Time
(provided, however, that for the avoidance of aoyl, items of Indebtedness with respect to amauaits at Closing pursuant to Section 2.4.1(f) shatl
be less than the amounts set forth in the paytiéiriedelivered with respect thereto) as derivethfthe Estimated Closing Balance Sheet prepared in
accordance with the Accounting Principles, andaWyritten statement (the_* Closing Purchase RBialeulation Statemeri} setting forth calculations as of
the Closing Date
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of each the US Net Purchase Price and the JapaRuXehase Price and each of the constituent elasntiesrteof set forth in Sections 2.211d 2.2.2 The
Estimated Closing Balance Sheet and the Estimaltesing Statement will be prepared in accordanch ti¢ Accounting Principles in a manner and on a
basis consistent with the preparation of the satalence sheet attached as Schedule 2 Betéto and sample Cash on Hand, Working Capital,
Indebtedness and Sellers’ Transaction Expensesretat attached as Schedule 2.5h#Beto (which, solely for illustration purposessuases the Balance
Sheet Time occurred on September 30, 2012) (thetriple Calculation¥), it being agreed that in the event of any difieces between the Accounting
Principles and such sample calculations the metbggiaised in the Accounting Principles will govéon purposes of this Agreement. Crane shall beled

to review and provide comments to the Acquired Canigs on the Estimated Closing Balance Sheet anHstimated Closing Statement. The Acquired
Companies shall provide Crane and its Represeasatiith access to such work papers and other ralstas Crane or its Representatives may reasonably
request in connection with their review of the Estied Closing Balance Sheet and the Estimatedr@@&tiatement. The Acquired Companies shall in good
faith consider and discuss with Crane any commitiatsCrane makes on the Estimated Closing Balaheet®r the Estimated Closing Statement and shall,
if the Acquired Companies consider it appropriaereafter, re-issue the Estimated Closing BalahestSand the Estimated Closing Statement pridreo t
Closing, and such re-issued Estimated Closing Bal&heet and the Estimated Closing Statementstralt as the Estimated Closing Balance Sheet and th
Estimated Closing Statement for purposes of Cloamgjthe provisions of Sections 2.5.2 through 2.5.5

2.5.2. Closing Balance Sheet, Closing Cash on Hand, Gidsidebtedness and Selleigansaction Expense#\s promptly as practicable, but in
any event within ninety (90) days after the Clodage, Crane will prepare or cause to be prepargdad faith, and will provide to the Sellers’
Representatives, a consolidated balance sheet éfdhuired Companies and their respective Subsidiars of the Balance Sheet Time (the “ Closing
Balance Sheé), together with a written statement (the “ ClasiBtatement) setting forth in reasonable detail Crasmi@roposed determinations of Work
Capital as of the Balance Sheet Time and Cash od Hadebtedness and Sellers’ Transaction Expeirseach case as of the Balance Sheet Time
(provided, however, that for the avoidance of aoyld, items of Indebtedness with respect to amauaits at Closing pursuant to Section 2.4.1(f) shatl
be less than the amounts set forth in the paytifiriedelivered with respect thereto) as derivethfthe Closing Balance Sheet in accordance with the
Accounting Principles and the methodology usethéBExample Calculations. The Closing Balance Stieeéthe Closing Statement will be prepared in
accordance with the Accounting Principles and tle¢hodology used in the Example Calculations onsiskend in a manner consistent with the preparation
of the Estimated Closing Balance Sheet and thenastd Closing Statement, it being agreed thatdretrent of any differences between the Accounting
Principles, such Example Calculations and the nuettogy used in the preparation of the Estimatedsi@itpBalance Sheet and the Estimated Closing
Statement, the methodology used in the Accountiirgciples will govern for purposes of this Agreerhe@rane shall provide the Sellers’ Representatives
and their respective Representatives with access to

20




such work papers and other materials as the Seefgesentatives or their respective Represemisitivay reasonably request in connection with their
review of the Closing Balance Sheet and the CloSitagement. In the event Crane fails to delivegaarse to be delivered, to the Sellers’ Represeaat
within the ninety (90) day period contemplated loig tSection 2.5.2 the determination of Working @alpiCash on Hand, Indebtedness and Sellers’
Transaction Expenses and Closing Indebtednesersietri the Estimated Closing Statement shallhatsble option of the Sellers’ Representativediriag,
conclusive and binding on the parties for purpadehis Section 2.5.

2.5.3. Dispute Notice The Closing Balance Sheet and the Closing State(aad the proposed determinations of Working @apCash on Han
Closing Indebtedness and Sellers’ Transaction Esgeereflected on the Closing Statement) will belfinonclusive and binding on the parties for psgso
of this Section 2.5, unless the Sellers’ Represeetprovides a written notice (a_* Dispute Noti¥¢o Crane no later than forty-five (45) days afte
delivery of the Closing Balance Sheet and the @pSitatement setting forth in reasonable detailiamy(s) or amount(s) on the Closing Balance Sheet
and/or the Closing Statement that are disputedh&ysellers’ Representatives (each, a “ Disputed [jeAny item or amount to which no dispute is raise
in the Dispute Notice will be final, conclusive abitiding on the parties for purposes of this Sec#b.

2.5.4. Resolution of DisputesCrane and the Sellers’ Representatives will gitdmresolve the Disputed Items in good faith dgrthe twenty
(20) day period following delivery of the Disputefite. During such twenty (20) day period, Cranaligbrovide, and shall cause the Acquired Companies
to provide, the Sellers’ Representatives and tiesipective Representatives with access to, andpghertunity to make copies of, the work papers ather
materials used or considered by Crane in the pagiparof the Closing Balance Sheet and the CloSiagement, and reasonable access to personnel and
Representatives of Crane and the Acquired Compartiesassisted or were consulted in the preparatidine Closing Balance Sheet and the Closing
Statement. Disputed Items resolved by the SelRegresentatives and Crane within such twenty (a@)period will be final, conclusive and binding the
parties for purposes of this Section 2.5. If Crand the Sellers’ Representatives are unable tdveeaay Disputed Items in the Dispute Notice withirch
twenty (20) day period, either Crane or the SéelRRepresentatives may provide written notice todtieer(s) (the “ Dispute Submission Notigehat it is
submitting the remaining Disputed Items for resoluto KPMG or another nationally recognized indagent accounting firm chosen jointly by the Sellers
Representatives and the Buyers (the " Independefer&). In the event that KPMG is unwilling or unabkedct as the Independent Referee and an
alternative accounting firm is not selected by raliagreement of Crane and the Sellers’ Represeasatvithin ten (10) days following the giving okth
Dispute Submission Notice, each of Crane and tHierSeRepresentatives shall promptly select aroanting firm and promptly cause such two accounting
firms to mutually select a third independent acd¢mgnfirm to act as the Independent Referee. Ceamkethe Sellers’ Representatives will instruct the
Independent Referee to render its decision withiiyt (30) days (and in any event as soon as atle) after the submission to
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the Independent Referee of their respective finllutations of the Disputed Items (which Crane tredSellers’ Representatives shall submit to the
Independent Referee not later than ten (10) ddimafimg the giving of the Dispute Submission Notime if applicable, not later than ten (10) days
following the selection of an alternative indepemidegccounting firm pursuant to the preceding ser@grEach of Crane and the Sellers’ Representatives
shall, and Crane shall cause the Acquired Companjesse reasonable best efforts to comply withesjlests by the Independent Referee for accehsitt
respective work papers, information, books, recart$ similar items, personnel and Representatieme may require that the Independent Referee ente
into a customary form of confidentiality agreemetith respect to the work papers and other docurrgmsnformation relating to the Acquired Companies
provided to the Independent Referee pursuant $oS&ction 2.5. The Independent Referee’s deterimimaiill be (a) in writing, (b) furnished to each o
Crane and the Sellers’ Representatives withinytliB0) days, to the extent practicable, and inemsnt as promptly as practicable, after the Séllers
Representatives’ and Crane’s respective final ¢aticuns of the Disputed Items have been submittetie Independent Referee, (c) limited in scope to
whether such final calculations of the Disputedndevere done in accordance with this Section th& Accounting Principles and the Example Caliora
and/or contained mathematical errors, (d) no maverble to the Buyers than is set forth in thesiDig Statement and no more favorable to the Seers

is proposed in the Dispute Notice and (e) absemifet error, final, conclusive and binding on tiaeties for purposes of this Section 2.5. Eachypaitt

bear its own costs and expenses in connectiontiétiesolution of such dispute by the IndependeféiRe. The costs and expenses of the Independent
Referee will be shared by the Buyers, on the handthe Sellers, on the other hand, in inversegtigm to the relative amounts of the disputed antou
determined to be for the account of the Buyersthadsellers, respectively. Neither Crane nor tHe8e Representatives will disclose to the Indegemt
Referee, and the Independent Referee must notd=orfsi any purpose, any settlement discussiosettliement offer made by or on behalf of Crandner t
Sellers’ Representatives, unless otherwise agrg€itdne and the Sellers’ Representatives.

2.5.5. PostClosing Purchase Price Adjustmerts promptly as possible, but in any event norldtan the fifth (5th) Business Day following the
final determination, in accordance with Section2&hd/or_Section 2.5.4of Working Capital, Cash on Hand, Closing Inddbtess and Sellers’
Transaction Expenses (respectively, the “ Final kvor Capital Amount, “ Einal Cash on Hand Amourit “ Einal Closing Indebtedness Amouhand “
Final Transaction Expens8s a Purchase Price adjustment shall be madellasvio

(a) if the sum of the Final Working Capital Amount (wher positive or negative) plus the Final Cash am¢éHAmount less the Final
Closing Indebtedness Amount less the Final Traiwaéixpenses is less than the sum of the Estim&imdting Capital Amount (whether positive or
negative) plus the Estimated Cash on Hand Amousttlee Estimated Closing Indebtedness Amount hesEstimated Transaction Expenses, then
the Japan Net Purchase Price will be reduced
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by an amount equal to such shortfall multipliectivy Japan Percentage and the US Net Purchaseniltibe reduced by an amount equal to such
shortfall multiplied by the US Percentage, whichoamt shall be paid to the Buyers as directed byn€feom the Escrow Account in accordance \
the terms of the Escrow Agreement by wire transfémmediately available funds; and

(b) if the sum of the Final Working Capital Amount (wher positive or negative) plus the Final Cash amiHAmount less the Final
Closing Indebtedness Amount less the Final Traiwaéixpenses is greater than the sum of the Estiiatorking Capital Amount (whether positive
or negative) plus the Estimated Cash on Hand Amlasstthe Estimated Closing Indebtedness AmousttlesEstimated Transaction Expenses, then
the Japan Net Purchase Price will be increasedayreunt equal to such excess multiplied by thad&grcentage and the US Net Purchase Price
will be increased by an amount equal to such extestplied by the US Percentage, which amount béllpaid as follows: (A) the product of such
excess multiplied by the US Stockholder Escrow &wage will be paid by the Buyers to the SellempRsentatives by wire transfer of immediately
available funds, to be further distributed by tlele3s’ Representatives to the Sellers in accorelavith their respective US Pro Rata Percentagés, (B
the product of such excess multiplied by the J&tackholder Escrow Percentage will be paid by thgdBs to the Sellers’ Representatives by wire
transfer of immediately available funds, to beHtertdistributed by the SellerRepresentatives to the Sellers in accordance i tespective Jap:
Pro Rata Percentages and (C) the remainder ofesteetss will be paid to the Acquired Companies kg wansfer of immediately available funds, to
be further distributed by the Acquired Companiesafi@ny required withholding Taxes to the holdeft)S Options entitled to receive payments
under Section 2.4.1(d) in proportion to the amogntseceived in connection with the Closing.

(c) After resolution of the Final Working Capital Amdyfinal Cash on Hand Amount, Final Closing Inddbtess Amount and Final
Transaction Expenses in accordance with this Seeti, the Sellers’ Representatives and Crangmallide a joint written notice to the Escrow
Agent in accordance with the Escrow Agreement yiotif the Escrow Agent of the resolution thereof.

2.5.6. No Double Counting Notwithstanding anything in this Agreement to toaitrary, no item shall be counted more than émtlee
determination of the Estimated Working Capital Ampirinal Working Capital Amount, Estimated CashHand Amount, Final Cash on Hand Amount,
Estimated Closing Indebtedness Amount, Final Cipsilebtedness Amount, Estimated Transaction ExggemisFinal Transaction Expenses.
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2.6. Options.

2.6.1. US Options Each option to purchase common stock of the UBd¢do(each, an * US Optidi) granted under the MEI Conlux Holdings
(US), Inc. 2007 Executive Incentive Plan (the “ Oftion Plart’) that is outstanding immediately prior to the §ilay will be cancelled in exchange for a
payment to the holder of such US Option of an arhounash equal to the excess (if any) of the US1@on Per Share Price over the per share exercise
price of such US Option, multiplied by the numbgsloares of US Common Stock for which such US @pisiahen exercisable (the “ US Option
Consideratiori). The US Option Consideration shall be paid ® ths Option holders subject to and in accordantie tive provisions of Section 2.4.1
(d) . Upon such payment, each US Option that is oudgtgrimmediately prior to the Closing shall be aallerd and terminated and no payment shall be
made with respect thereto (other than paymenteof) Option Consideration pursuant to this Agreajneill amounts owed to the holders of US Options
under this Agreement shall be reduced by all appleEwithholding Taxes.

2.6.2. Exercise of Options P+€losing. In the event that any holder of US Options omdePptions exercises such options prior to thei@ipso
the extent the holder of such options is not alyeagarty to this Agreement as a Seller, the Seliélt seek to have such holder to execute a joinde
signature page to this Agreement, but if such halides not so execute, then the Sellers will caush joinder to be executed in accordance withi@ect
4.2 of the Stockholders Agreement.

3. REPRESENTATIONS AND WARRANTIES OF THE ACQUIRED COMP ANIES.

Except as fairly disclosed in the Disclosure Schesiand subject to Section 11.15, the Acquired Gorigs, on a joint and several basis, represent and
warrant to the Buyers, as of the date of this Agrexet and as of the Closing Date, as follows:

3.1. Power and AuthorizationEach Acquired Company has the corporate powegatitbrity to execute and deliver this Agreement @il have the
authority to perform its obligations hereunderteg time that such performance is required. At @rpo the date of this Agreement, each Acquiredh@any has
taken all corporate actions or proceedings requodzke taken by or on the part of such Acquired gany to authorize and permit the execution anoseliby
such Acquired Company of this Agreement and theungents required to be executed and delivered jpyrsuant hereto on the date hereof. At or pddhé time
where the performance of an obligation hereundezgsired by an Acquired Company, such Acquired gamy will have taken all corporate actions or
proceedings required to be taken by or on thegiatich Acquired Company to authorize and perngitgrformance of such obligation by such Acquired
Company. Prior to the Closing, each Acquired Corgpaiti have taken all corporate actions or procegdirequired to be taken by or on the part of s\eduired
Company to authorized and permit the consummatyosuich Acquired Company of the Contemplated Traimas: This Agreement has been duly executed and
delivered by each Acquired Company, and assumiagltfe authorization, execution and delivery by eddhe other parties hereto or thereto, conssttie lega
valid and binding obligation of such Acquired Compaenforceable against it in accordance withetss, except as the
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enforceability thereof may be limited by (a) appbte bankruptcy, insolvency, moratorium, reorgatiwreor similar laws in effect which affect the erdement of
creditors rights generally or (b) general principté equity, whether considered in a proceedirgvator in equity.

3.2. Organization Each Acquired Company and each Subsidiary of daguired Company is (a) duly organized, validlysting and in good standing
under the laws of the jurisdiction of its organiaatand (b) duly qualified to do business in eagfsgiction in which its ownership of property tietconduct of
business as now conducted requires it to qualifyept where the failure to so qualify has not fead] would not reasonably be expected to have, arlht
Adverse Effect, Schedule 3s2ts forth an accurate and complete list of eacjuhed Company’s and each of its Subsidiariesspligtion of incorporation and the
other jurisdictions in which it is authorized to bosiness, and an accurate and complete list afuirent directors and officers (or equivalent fioss) of each
Acquired Company and each Subsidiary of an Acquethpany. The Acquired Companies have made avaitalihe Buyers accurate and complete copies of the
Organizational Documents of each Acquired Compamyeach Subsidiary of an Acquired Company, asfaceés of the date of this Agreement.

3.3. Capitalization and SubsidiarieSchedule 3.8ets forth (i) the number of authorized sharesapital stock or other equity or ownership interests
each Acquired Company and each Subsidiary of anifed) Company and (ii) the number of issued andtantling shares of capital stock or other equity or
ownership interests of each Acquired Company acH 8absidiary of an Acquired Company, the recoudilz@neficial owners thereof and the number of share
held in treasury or local equivalent of each AcgdiCompany and of each Subsidiary of each Acq@edpany, in each case as of the date of this Aggaem
Schedule 3.3urther sets forth the number of issued and oudistanshares of capital stock or other equity or esship interests of each Acquired Company and
each Subsidiary of an Acquired Company, the reaodibeneficial owners thereof and the number afeshiaeld in treasury or local equivalent of eackuied
Company and of each Subsidiary of each Acquiredgzmy, in each case as of the Closing. The Seltersaad on the Closing Date will be, the sole réd¢mider:
of all issued shares of capital stock or other tyqui ownership interests in the Acquired Comparfie® and clear of all Liens, in the respectiveoants set forth
in Schedule 3.30ther than as set forth on Schedule 3.3, no AeduCompany has any equity securities or secudbesaining any equity features authorized,
issued or outstanding, and there are no agreenugtisns, warrants or other rights or arrangemenristing or outstanding which provide for the sadéssuance «
any of the foregoing by an Acquired Company or \Wtobligate any Acquired Company to grant, extendekerate the vesting of, change the price of,ratise
modify or amend or enter into any such option, aairior other right or arrangement. Schedule 38fseth the number of shares of capital stock beoequity or
ownership interests of each Acquired Company ac 8absidiary of an Acquired Company that are sutfesuch options, warrants or other rights or
arrangements, the holders thereof, the exercise frerefor and the vesting terms thereof. Uporctimsummation of the Closing, no current or forimalder of
options, warrants or other rights or arrangemeritdave any rights (either current or future) agaiany Acquired Company or any Subsidiary of aguied
Company in respect of such securities, other thardeive the applicable portion of the PurchagseePif any, as expressly set forth in this
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Agreement. Except as set forth on Schedule 3.8 #r@ no outstanding (a) securities convertiblexahangeable into capital stock of an Acquired Gany or (b’
stock appreciation, phantom stock, profit partitiaor similar rights with respect to an Acquir@dmpany. Other than the Subsidiaries of the US ¢tolhd
Japan Holdco as set forth on Schedule, 8@ Acquired Company owns or holds the right tgua® any stock, partnership interest, joint veatnterest or other
equity ownership interest in any other Person. 8glee3.3sets forth all of the outstanding equity interestsmied by an Acquired Company or a Subsidiary of an
Acquired Company and no Subsidiary of any AcquiCednpany has any other equity securities or seearéontaining any equity features authorized, tsue
outstanding, and there are no agreements, opti@rsants or other rights or arrangements existingutstanding which provide for the sale or isseaoicany of
the foregoing by any such Subsidiaries. There ar@psecurities convertible or exchangeable iagital stock of any Subsidiary of an Acquired Compar (b)
stock appreciation, phantom stock, profit partitipaor similar rights with respect to any Subsigiaf an Acquired Company. All of the shares ofitastock or
other equity or ownership interests of each AcquiZempany and each Subsidiary of an Acquired Compasduly authorized, validly issued, fully paid,
nonassessable, not subject to or issued in violai@ny purchase option, right of first refusakgmptive right, subscription right or any simiteght and have
been issued in compliance with all applicable Lé@gdjuirements. Each Seller (including each Sellay i a holder of US Options, Japan Options or aves to
purchase Shares (* Warrarijis bound by the Stockholders Agreement (a &iné correct copy (as of the date of this Agreemeintyhich has been delivered to
the Buyers) and the Stockholders Agreement isid aald binding agreement of the Acquired Comparaied,to the Acquired Companies Knowledge, eachrothe
party thereto and is in full force and effect.

3.4. No Violation or Approval; ConsentsExcept as set forth in Schedule 3nkither the execution and delivery of this Agreatrby the Acquired
Companies nor their consummation of the Contemglatansactions will:

3.4.1. require the consent, waiver, approval, order onanigation of, or filing with, any Governmental Aulfrity, other than required filings unc
the HSR Act and required approvals and filings uragplicable foreign antitrust and competition laws

3.4.2. resultin a material breach, violation or termioatdf, or acceleration of obligations under, oradétf under, or require the consent of any
third party under, or give rise to the impositidrad_ien (other than a Permitted Lien) on any & thaterial assets or properties of an Acquired Gomp
under, any Material Contract to which an Acquirezir@any or any Subsidiary of an Acquired Comparsulgiect or any other Contract in respect of which
the failure to obtain consent or waiver would havevould reasonably be expected to have a Matddaérse Effect; or

3.4.3. result in a material breach or violation of, oraldf under, the Organizational Documents of an AeguCompany or any Subsidiary of an
Acquired Company.
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3.5. Financial Statements, Etc

3.5.1. Attached as Exhibit 3.&re copies of the following financial statementslléctively, the “_Financial Statemerifs

(1) the Acquired Companies and their Subsidiaries’ teddiombined balance sheets as of December 31,82@102011,
respectively (the most recent of which being, retipely, the “ Reference Balance Shé'ednd the “ Reference Balance Sheet Dand
the related audited combined statements of incardecash flows of the Acquired Companies and theirs&liaries for the fiscal years
ended December 31, 2009, December 31, 2010 andribece1, 2011, respectively (the “ Audited Combif@thncial Statement$;

(2) the unaudited combined balance sheet of the Aadj@mmpanies and their Subsidiaries as of SepteBthet012 (being,
respectively, the “ Interim Balance Sheleand the “ Interim Balance Sheet D&}eand the related combined statement of incomecasth
flows of the Acquired Companies and their Subsid&for such nine month period (the * Interim Condal Financial Statemeritsand the
Audited Combined Financial Statements and theimt€@ombined Financial Statements being, collecyivitle " Combined Financial
Statements);

(3) the US Holdco’s and its Subsidiaries’ audited céidated balance sheets as of December 31, 201QGi1 respectively,
and the related audited consolidated statemeriteofe and cash flows of the US Holdco and its ®lidrses for the fiscal years ended
December 31, 2009, December 31, 2010 and Decemb@021, respectively (the_* US Audited Financitdt8ments);

(4) the US Holdco’s and its Subsidiaries’ unauditedsodidated balance sheet as of September 30, 2@lthanelated
unaudited consolidated statement of income andftask of the US Holdco and its Subsidiaries foctsmine month period (the * US
Interim Financial Statementsand the US Audited Financial Statements and tBdrderim Financial Statements being, collectivéhg, "
US Financial Statement}

(5) the Japan Holdco’s and its Subsidiaries’ consatidaiudited balance sheets as of December 31, 2@1P04 1, respectively
and the related audited consolidated statemeriteoime and cash flows of the Japan Holdco anduksi@liaries for the fiscal years ended
December 31, 2009, December 31, 2010 and Decemib@031, respectively (the “ Japan Audited Findr8fatements); and
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(6) the Japan Holdco's and its Subsidiaries’ unauditatsolidated balance sheet as of September 30,&2@iLthe related
unaudited consolidated statement of income and ftask of the Japan Holdco and its Subsidiariessfarh nine month period (the “
Japan Interim Financial Statemehtnd the Japan Audited Financial Statements amddpan Interim Financial Statements being,
collectively, the " Japan Financial Stateméits

3.5.2. The Combined Financial Statements (including thesithereto) have been prepared in accordance3#itP, consistently applied
throughout the periods covered thereby.

3.5.3. The US Financial Statements (including the notesatio) are consistent with the books and recordiseotUS Holdco and its Subsidiaries in
all material respects and have been prepared or@acce with GAAP, consistently applied throughthet periods covered thereby.

3.5.4. The Japan Financial Statements (including the rtbegto) are consistent with the books and recofrttse Japan Holdco and its
Subsidiaries in all material respects and have pegpared in accordance with Japan GAAP, consigtapplied throughout the periods covered thereby.

3.5.5. Except as disclosed in Schedule 3tBe Financial Statements present fairly in altarial respects the consolidated financial conditizast
flows and results of operations of the Acquired @amies and their Subsidiaries as of the times anthé periods referred to therein and were prepiare
accordance with the Accounting Principles, conatbeapplied (subject in the case of the Interimr@ined Financial Statements, the US Interim Firgnci
Statements and the Japan Interim Financial Statisme((x) the absence of footnote disclosures dher@resentation items and (y) changes resultiomg f
year-end adjustments).

3.6. [Reserved]

3.7. Accounts ReceivableAll notes and accounts receivable reflected enltiterim Combined Financial Statements represewilbrepresent valid

obligations arising from sales actually made ovises actually performed. To the Acquired Compdrie®wledge, as of the date of this Agreement, ¢tismo
contest, claim, defense or right of setoff, otlemtreturns in the ordinary course of businesating to the amount of validity of such note or@aat receivable in
excess of $100,000 (in the aggregate).

3.8. Inventories. Except as set forth on Schedule 328l inventories are maintained at the facilitiéshe Acquired Companies and their Subsidiaries an

no inventory is held on a consignment basis.

3.9. No Undisclosed Liabilities No Acquired Company or any Subsidiary of an AcggdiiCompany has any material Liabilities except(&rLiabilities

accrued or expressly reserved for in line itemshenReference Balance Sheet or disclosed in thedtes thereto,
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(b) Liabilities incurred in the ordinary coursetnfsiness after the date of the Reference Balaneet®h (c) Liabilities expressly contemplated ompigted by this
Agreement.

3.10. Assets An Acquired Company or a Subsidiary of an Acadi@ompany has good title to or, in the case of @rigpheld or used under lease, lice
or any other contract, an enforceable right to ab@f the material tangible properties, rightsi assets reflected on the Reference Balance Stwletctively, the “
Assets’), except (a) to the extent the enforceabilityaaf/ such leases, licenses or other contracts mésnibed by bankruptcy, insolvency, reorganizatmmother
Legal Requirements affecting creditors’ rights gaflg and general principles of equity (whether sidered in a proceeding at law or in equity) and@b Assets
that have been sold or otherwise disposed of sie®eference Balance Sheet Date in the ordinamsemf business. The Assets are not subject thi@mg othe
than Permitted Liens and the Liens described ord@de 3.10 This_Section 3.1@0es not relate to real property or interests dh peoperty, such items being
instead the subject of Section 3.1 to Intellectual Property or interests in ligetual Property, such items being instead theesulnjf Section 3.16

3.11. Ordinary Course of Business; No Material Adversie&f. Between the Reference Balance Sheet Date ardhthénereof: (a) except as set forth on
Schedule 3.11the Acquired Companies and their Subsidiarie® fuperated in all material respects in the ordimaryrse of business; and (b) no Material Adwv
Effect has occurred. Without limiting the genesabif the foregoing, since the Reference BalanceSbate, there has not been with respect to anyiifed
Company or any Subsidiary of an Acquired Compary an

3.11.1. declaration, setting aside or payment of any nahchividend or other non-cash distribution in respé its capital stock (other than a
non-cash dividend or distribution made by a Subsjdof an Acquired Company to another Subsidiargushh Acquired Company or to such Acquired
Company);

3.11.2. sale, lease, pledge or other disposition of, onldr, any of its properties or assets, other thasales of inventory in the ordinary course
of business, (ii) any lease, pledge or other disijposin the ordinary course of business and Rigrmitted Liens;

3.11.3. acquisition (i) by merger or consolidation with,lr purchase of all or a substantial portion ofdaksets or any stock of, or by any other
manner, any business or Person or (ii) of any ptigseor assets that are material to any Acquirech@any or any Subsidiary of an Acquired Company
individually or in the aggregate, except purchaféaventory in the ordinary course of business;

3.11.4. change in accounting principles, methods or prastar investment practices, including any changasese necessary to conform with
GAAP or Japan GAAP;

3.11.5. material change in payment or processing practicgslicies regarding intercompany transactions;
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3.11.6. material acceleration or delay in the payment abaats payable or other liabilities or in the coiien of notes or accounts receivable;

3.11.7. making or rescission of any material Tax electggitlement or compromise of any material Tax ligbdr material amendment of any
income or other material Tax Return; or

3.11.8. agreement by any Acquired Company or any Subsidiban Acquired Company, whether in writing or athise, to do any of the
foregoing.

3.12. Taxes.

3.12.1. Except as set forth on Schedule 3.12i) each Acquired Company and its respective Blidrges have timely filed, or has caused to be
timely filed on their behalf, all income and ottmaterial Tax Returns required to be filed by it aficsuch Tax Returns were true, correct and corapte
all material respects, and (ii) all income and othaterial Taxes due and payable by the Acquirethiamies and their Subsidiaries (whether or not show
as due and owing on a Tax Return) have been tipgtyto the appropriate Governmental Authority.

3.12.2. There are no Liens for Taxes on any of the Assateps for Permitted Liens.

3.12.3. As of the date of this Agreement, (i) no Acquireah@any or any of its Subsidiaries has receivedevrihotice of any audit with respect
to any material Taxes relating to the Assets, aoguited Company or any Subsidiary that has not lotesed or settled and (i) there are no unpaid
assessments for material Taxes against an AcqGimetbany or any of its Subsidiaries, or with respeciny of the Assets.

3.12.4. Except as set forth on Schedule 3.1 Acquired Company or any of its Subsidiaries éatered into with, requested in writing or
received from any Governmental Authority (i) anyesment, waiver or other document extending orrftathe effect of extending or waiving the period
for assessments or collection of any Taxes for wkicch Person would be liable (except for ordiramyrse extensions of time within which to file Tax
Returns) or (ii) any closing agreement pursuai@ade Section 7121 (or any similar provision ofestédcal or foreign law), or (iii) any private lettruling.

3.12.5. Except as set forth on Schedule 3.1,5ce June 20, 2006 through the date of this égemt, all material Taxes required to be withheld
or collected by the Acquired Companies and thebrsRliaries have been withheld and collected anthdextent required by law, timely paid to the
appropriate Governmental Authority.

3.12.6. The US Holdco and its Subsidiaries are not, ane mat¢ been a party to, any “listed transaction™ass transactions” within the meaning
of Treasury Regulations Section 1.6011-4(b).
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3.12.7. None of the Acquired Companies or its Subsidigfijeis or has been since June 20, 2006, a memtzen affiliated group within the
meaning of Section 1504(a) of the Code (or anylaingiroup defined under a similar provision of fgre state or local law), other than a group ofahhi
the US Holdco or the Japan Holdco, as applicabltha common parent or (ii) has any liability f@xXgs of any other Person (other than the Acquired
Companies and their Subsidiaries) under Sectidb0R2-b of the Treasury Regulations (or any similawvjsion of foreign, state or local law) as a tfanse
or successor, by Contract or otherwise.

3.12.8. Except as set forth on Schedule 3.1,28ch Subsidiary of the US Holdco that is a faregtity has properly and validly elected, or has
had a proper and valid election made on its betwbie treated as a disregarded entity for U.Srlddncome Tax purposes.

3.12.9. None of the Acquired Companies or their Subsidgisea party to or bound by any Tax sharing agre¢ne@x indemnity agreement or
similar Contract primarily relating to Taxes (extéwr any such agreement or Contract solely ambagiicquired Companies).

3.12.10. Inthe past two years, none of the US Holdco reositbsidiaries has been a distributing corporatiitiin the meaning of section 355 of
the Code.

3.12.11. As of the date of this Agreement, all Tax deficiesahat have been claimed, proposed or assertedting against the Acquired
Companies and their Subsidiaries have been fully gafinally settled.

3.12.12. No claim has been made in writing since June 2062By any Governmental Authority in a jurisdictishere the Acquired Companies
or their Subsidiaries do not file a Tax Return tihaty are or may be subject to taxation by thasgiction.

3.13. Real Estate
3.13.1. Owned Premises
(a) Except as set forth on Schedule 3.1 Acquired Company or any of its Subsidiariesisany real property.

(b) An Acquired Company or a Subsidiary of an Acqui@ampany has marketable fee simple title in anthéoréal property set forth
on Schedule 3.13(the “ Owned Premiseéy, free and clear of any Liens, except for PereditLiens, Schedule 3.13sgts forth a correct list of
addresses for the Owned Premises.

3.13.2. Leases The real property demised by the leases descdbetthedule 3.13@he “ Leased Real Propertyconstitutes all of the real
property leased by the Acquired Companies and Bwdisidiaries as of the date of this Agreemente8ale 3.13.2ccurately sets forth for each Leased
Real Property: (i) the street
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address of the subject Leased Real Propertyhéiptte of the lease, sublease or other occupaty (iii) the name of the parties thereto and §ach amendment
thereto. Except as set forth on Schedule 3.18<0f the date of this Agreement, the Leased Rexderty leases are in full force and effect, and\cquired
Company or a Subsidiary of an Acquired Company $algalid and existing leasehold interest undeh sach lease, subject to proper authorization aadution
of such lease by each other party thereto andplécation of any bankruptcy or creditsrtights laws. The Acquired Companies have deliveremade available
Crane copies of each of the leases described ced8h3.13.2 and none of such leases has been modified imagrial respect, except to the extent that such
modifications are disclosed by the copies delivenethade available to the Buyers. No Acquired Camypar any of its Subsidiaries is in default in angterial
respect under any of such leases, and to the Aatj@iompanies Knowledge and as of the date of thisément, no counterparty to any such lease isfeudt
thereunder in any material respect. With respeettth such lease, as of the date of this Agreememcquired Company or any of its Subsidiariesdwercised or
given any notice of exercise of, nor has any lessdeindlord exercised or given any notice of elserdy such party of, any option, right of firstesfor right of first
refusal contained in any such lease to purchasappkécable Leased Real Property. Each lease df¢hsed Real Property grants the tenant undee#ise lthe
exclusive right to use and occupy the demised mesrnthereunder.

3.13.3. As of the date of this Agreement, neither Acqui@mmpany nor any of its Subsidiaries has receivgdaaiiten notice of any contractual
or legal restrictions that preclude or restricairy material adverse respect the ability of anyulegl Company or any Subsidiary of an Acquired Canmyp
to use the Owned Real Property or Leased Real Rydjoe the purposes for which it is being usedathe date of this Agreement.

3.13.4. As of the date of this Agreement (i) none of thejdiced Companies or their Subsidiaries has leasdileased, licensed or otherwise
granted to any third party the right to use or @gcany portion of the Owned Real Property or Lededl Property, and (ii) none of the Acquired
Companies or their Subsidiaries has received wiriitatice of any outstanding claim of any Persorilehging the right of an Acquired Company or any
Subsidiary of an Acquired Company to use or occupy portion of the Owned Real Property or Leaseal Reoperty. There are no Contracts outstanding
as of the date of this Agreement for the sale sigasnent of any of the Owned Real Property or émant’s interest under any lease for Leased Real
Property, or any portion thereof.

3.13.5. None of the Acquired Companies or any of its reBpeSubsidiaries has, as of the date of this Agesd, received any written notice of:
(i) any uncured material violation of applicablegia¢ Requirement with respect to the buildings,dtres, fixtures and other improvements includethén
Owned Real Property or Leased Real Property (dolkdg, the “ Improvement®), including those pertaining to health and saféand use, building and
construction requirements and the disabled, (i) @mcured material encroachment by the Improvemanésy part thereof on any real property not
included in the Owned Real Property or Leased Reaperty, or (iii) any
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threatened eminent domain or other proceedingatbatd result in the taking of all or any materialrpof any Owned Real Property or leasehold inténeany
Leased Real Property or that would prevent or hiimdany material respect the continued use anoyemgnt of any Owned Real Property or Leased Regid?ty
as heretofore used in the conduct of the Business.

3.14. Operations in Conformity with Laws

3.14.1. Except as set forth on Schedule 3,14) the Acquired Companies and their Subsidigrassess all material licenses and permits of
Governmental Authorities required to own, lease @perate their respective properties and assettoarairy on their respective business as it is heing
conducted (collectively, the * Permitsand (b) as of the date of this Agreement, thiemo proceeding by or before any Governmental éuity pending
or, to the Acquired Companies Knowledge, threaténediting regarding the revocation of any suchiriieor a declaration of any such Permit as invalid
providedthat this_Section 3.1does not apply with respect to Permits requireceuithvironmental Laws, which are governed by Sac®d 7. Each of the
Acquired Companies and its Subsidiaries is in niglteompliance with the Permits applicable to ibgror to which any of its properties or assetsasnd
or subject, Schedule 3.14sgts forth an accurate and complete list of thenReias of the date of the Agreement.

3.14.2. Except as set forth on Schedule 3eb¢h Acquired Company and each Subsidiary of anided| Company is in material compliance, and
has since December 1, 2009 complied in all mategigpects, with all Legal Requirements applicabli¢ or by or to which any of its properties or eissis
bound or subject and, as of the date of this Agezemo Acquired Company or any of its Subsidiahias received any written notice alleging non-
compliance (other than (x) ERISA and other appliedlegal Requirements regarding employee benefitarsg which are governed by Section 3,.1%)
Environmental Laws, which are governed_by Sectid7 8nd (z) Tax Legal Requirements, which are govebyeflection 3.13.

3.14.3. Schedule 3.14ets forth an accurate and complete list of allemi@t Governmental Orders to which any Acquired @any or any
Subsidiary of an Acquired Company, or any of theperties or assets owned or used by any Acquiredp@ay or any Subsidiary of an Acquired
Company, is subject as of the date of this Agreémen

3.14.4. Except as set forth on Schedule 3.hne of the Acquired Companies of any of theibsSdiaries, nor any of their respective Affiliates,
directors, officers, employees, consultants, agentther Representatives (nor any Person actirtgebalf of any of the foregoing) has directly, or
indirectly through a third-party intermediary, paidfered, given, promised to pay, or authorizeglghyment of any money or anything of value (iniigd
any gift, sample, travel, meal and lodging expersértainment, service, equipment, debt forgiven@snation, grant or other thing of value, however
characterized) in violation of any Legal Requiretrten(i) any officer or employee of a Governmemtathority, (ii) any Person acting for or on behalf
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of any Governmental Authority, (i) any politicphrty or official thereof, (iv) any candidate fasliical office or (v) any other Person at the sesfipn,
request, direction or for the benefit of any of #imve-described Persons, in each case to obtaétiaim business or secure any improper advantage.

3.14.5. Except as set forth on Schedule 3,1ne of the Acquired Companies or any of thelisgdiaries, nor any of their respective Affiliates,
directors, officers, employees, consultants, agentther Representatives has violated or is ifatitm of the Foreign Corrupt Practices Act of 1gitie “
FCPA"), the UK Bribery Act of 2010 or any other applita Law of similar effect, including Laws implemérg the OECD Convention on Combating
Bribery of Foreign Public Officials in InternationBusiness Transactions.

3.14.6. The Acquired Companies and their Subsidiaries ragaird system of internal accounting controls, maécontrols over financial reporting
and disclosure controls and procedures designprbtade reasonable assurance that (i) books, re@rd accounts accurately and fairly reflect, in
reasonable detail, the transactions and dispositbthe Acquired Companies’ and their Subsidiagssets, (ii) the integrity of their financial teiments is
maintained and (iii) access to assets is permdttdy in accordance with management’s general atip@uthorizations; providedthat it is acknowledged
by the parties hereto that, as private compartiesAtquired Companies do not, and are not currefitigated to, comply with as stringent of Legal
Requirements as Crane with respect to internaketsnbver financial reporting and with respectriternal accounting controls.

3.14.7. Except as set forth on Schedule 3,1ne of the Acquired Companies or any of thelisdiaries, nor any Person acting on behalf of any
Acquired Company, has, directly, or indirectly thgh a third-party intermediary, entered into any€act that remains in effect and that contains
provisions reflecting participation in or coopeoatiwith the Arab League boycott of Israel.

3.14.8. Except as set forth on Schedule 3,1ne of the Acquired Companies or any of thelistiaries has at any time since January 1, 2007
engaged in the sale, purchase, import, exportxpe+e or transfer of products or services, eithiegaly or indirectly, to or from Burma, Cuba, Iradorth
Korea, Sudan or Syria (the " Certain Natidhsr been a party to or beneficiary of, or had a&mgrest in, any franchise, license, managemeaotteer
Contract with any Person, either public or privatehe Certain Nations or been a party to anystwent, deposit, loan, borrowing or credit arrangetor
involved in any other financial dealings, with a@Pgrson, either public or private, in the Certairtidies.

3.14.9. Except as set forth on Schedule 3, %ce January 1, 2007, all exports, re-expoaigssor transfers of products or services of any
Acquired Company or any Subsidiary of any Acqui@aimpany have been effected in accordance wittpali@ble Legal Requirements, including anti-
corruption, customs, export control, trade sansti@mti-terrorism and anti-boycott laws of the @diStates or any other relevant jurisdiction.
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3.14.10. Except as set forth on Schedule 3.5#ce January 1, 2007 through the date of thi:é&ment, (i) none of the Acquired Companies or
any of their Subsidiaries has conducted or initi@ry internal investigation or made a voluntascltisure to any Governmental Authority with resgect
any alleged act or omission arising under any apple Legal Requirements and (i) to the Acquiredn@anies Knowledge, no Governmental Authority
has initiated, or threatened in writing to initiaé@ Action against any Acquired Company or anys&liary of an Acquired Company or any of their
respective directors, officers, consultants, emgésy agents or other Representatives assertingrthacquired Company or any Subsidiary of an Acepl
Company is not in compliance with any export or amii.aws or the FCPA or any other applicable Légadjuirement of similar effect.

3.15. Benefit Plans

3.15.1. Acquired Company Plang~or purposes of this Agreement, an “Acquired CanypPlan” shall mean each Employee Plan that is
maintained by an Acquired Company or any of itssiaries or to which an Acquired Company or anjt®Bubsidiaries contributes or is required to
contribute or that benefit any employee or fornmapmyee of an Acquired Company or any of its Subsies. Schedule 3.1dets forth a list of each
material Acquired Company Plan existing as of thee@f this Agreement. The Acquired Companies Imaade available to the Buyers an accurate and
complete copy of (i) each writing that sets fotik terms of each Acquired Company Plan, includiag documents, plan amendments, any related trusts
and all summary plan descriptions, (ii) all insuramolicies purchased by or to provide benefitseuaahy Acquired Company Plan, (jii) the Form 550¢ed
in each of the most recent plan years with resjpeeach Acquired Company Plan, including all schesithereto, financial statements and the opinidns
independent accountants, (iv) the two most recetubaial valuation reports and financial statemeligslosing liability (if any) for each Acquired @mpany
Plan, and (v) material correspondence with any @Govental Authority with respect to any Acquired Gamy Plan.
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3.15.2. Plan Qualification; Plan AdministratiarEach Acquired Company Plan has been maintainé@dministered in compliance in all mate
respects with its terms and the applicable requeremof ERISA, the Code and any other applicabfgaLRBequirements. Each Acquired Company Plan
is intended to be qualified under Section 401(ghefCode has received a favorable determinati@pimion letter from the Internal Revenue Servize t
such effect and, to the Acquired Companies Knowdetliere are no facts or circumstances that waeilédasonably likely to adversely affect the quedifi
status of any such Acquired Company Plan. Each Bi8rAcquired Company Plan that is intended to quédif tax-preferential treatment under applicable
Legal Requirements so qualifies and has receivedrewrequired, approval from the applicable Govemtal Authority that it is so qualified and, to the
Acquired Companies Knowledge, no event has occureircumstance exists that would be reasonakddylito give rise to disqualification or loss okia
preferential treatment.

3.15.3. All Contributions and Premiums Paid\ll material required contributions, assessmanis$ premium payments on account of each
Acquired Company Plan have been timely paid byath@icable due date.

3.15.4. Claims. With respect to each Acquired Company Plan, taezeno material existing (or, to the Acquired Camips Knowledge,
threatened) Actions involving the Acquired Companyny of its Subsidiaries or any Acquired CompRian.

3.15.5. No Liability . No Acquired Company Plan is subject to Title IMERISA. There does not now exist, nor do any citstances exist that
would reasonably be expected to result in, anyliiglunder (a) Title IV of ERISA, (b) Sections 3@ 406 of ERISA and (c) Sections 412, 4971 or 4875
the Code, in each case, that would be a mateataility of an Acquired Company or any of its Sulisigs following the Closing, in each case, thatido
be a material liability of an Acquired Company ayaf its Subsidiaries following the Closing.

3.15.6. Retiree Benefits; Certain Welfare PlartSxcept as set forth gn Schedule 3t%s required under Section 68seqof ERISA or Section
4980B of the Code or other similar Legal Requiretnea Acquired Company Plan that is a Welfare Rlaovides benefits or coverage following retirerr
or other termination of employment.

3.15.7. All outstanding US Options were granted under tiseQ@ption Plan.

3.15.8. Acceleration of PaymentsThe consummation of the transactions contemplayatiis Agreement (either alone or in conjunctidgth any
other event) will not cause accelerated vestingireat or delivery of, or increase the amount ougalf any material payment or benefit under or in
connection with any Acquired Company Plan. No AcegdiiCompany or any of its Subsidiaries has mad@stecome obligated to make, and no Acquired
Company or any of its Subsidiaries will as a restithe consummation of the transactions conteraglay this Agreement become obligated to make, any
payments that would be nondeductible by reason of
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Section 280G of the Code (without regard to sulimecb)(4) thereof), nor will any Acquired Compaayany of its Subsidiaries be required to “gross up
or otherwise compensate any individual becausheoimposition of any excise Tax under Sections 400A999 of the Code on such a payment to the
individual.

3.15.9. The actuarial report for each Acquired Company Pdénly presents the financial condition of eacltsécquired Company Plan, as of
date set forth in such report and subject to tsaraptions set forth in such report, in accordanite applicable accounting and valuation requirersent

3.16. Intellectual Property

3.16.1. The Acquired Companies and their Subsidiaries dense or otherwise have the right to use thdledteial Property Rights used in the
conduct of the business of the Acquired Compamestlaeir respective Subsidiaries (collectively, tifecquired Companies IP Rights Except as would
not cause a Material Adverse Effect, the Acquiredn@anies IP Rights constitute all of the Intelle¢ttBroperty Rights material to the conduct of the
business of the Acquired Companies and their réiseeSubsidiaries as conducted as of the dateioyreement.

3.16.2. Schedule 3.16.8ets forth an accurate and complete list of pat@atent applications, and registrations and agiitins for registration of
trademarks, service marks, and copyrights owneaibfcquired Company and any of its Subsidiariesfalse date of this Agreement (or date filed)
(collectively, the “ Acquired Companies RegistetBd). An Acquired Company or a Subsidiary of an Aggdi Company owns the Acquired Companies
Registered IP free and clear of all Liens, excepPfermitted Liens.

3.16.3. Except in the ordinary course of business and adduwt cause a Material Adverse Effect, with relgar Acquired Companies IP Rights
that are purported to be owned by an Acquired Compao Acquired Company or any Subsidiary of anuieed Company has transferred ownership ¢
granted an exclusive license of or exclusive rightse any Acquired Companies IP Rights to anyrd®eeson. Schedule 3.16dentifies all Contracts in
effect as of the date of this Agreement under whit Acquired Company or any Subsidiary of an AregiiCompany has, as of the date of this Agreel
licensed or otherwise granted rights in any ofAkquired Companies IP Rights to any Person, exatudommercial agreements entered into in the
ordinary course of business that are not mategittie¢ business of the Acquired Companies and irvahnual payments of less than $50,000. The Aatjuire
Companies have made available to the Buyers anatecand complete copy of each such Contract. Eacitract set forth on Schedule 3.1& 2 valid
and binding agreement of an Acquired Company aulasiliary of an Acquired Company and, as of the d&this Agreement, is in full force and effeat;
Acquired Company or its respective Subsidiaries smthe Acquired Companies Knowledge and as ofittie of this Agreement, no other party is in
material default under, or in material breach ofation of, any such Contract; and, to the AcquiGainpanies Knowledge and as of the date of this
Agreement, no event has occurred on or prior taldte hereof that
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(with or without notice, lapse of time or both) wdweonstitute a material default by an Acquired @amy or any of its respective Subsidiaries undgr an
such Contract.

3.16.4. As of the date of this Agreement, no Acquired Comyp@r any Subsidiary of any Acquired Company,dstyto any Contract licensing
sublicensing Intellectual Property Rights from idlparty to an Acquired Company or Subsidiary mffecquired Company that are material to the busines
of the Acquired Companies or involve annual payméytthe Acquired Companies in excess of $50,0@0eanlusive of licenses for information
technology entered into in the ordinary courseusfibess (the “ Material Third Party Intellectuabperty Contract).

3.16.5. All Acquired Companies Registered IP is valid andsssting under applicable Legal Requirement, exfpghose items of Acquired
Companies Registered IP that an Acquired Compasyhasen to abandon in the ordinary course of basin

3.16.6. Except as would not cause a Material Adverse Effaetconduct of the businesses of the Acquiredgamies does not infringe or
misappropriate any other Person’s Intellectual BrigpRights or constitute unfair competition ordegpractices under any Legal Requirement. Excepetas
forth in Schedule 3.16.6since January 1, 2010 through the date of this&ment, no Acquired Company has received notiemgpfpending or threatened
Proceeding or any allegation or claim in which &gyson alleges that any Acquired Company, its legsior the Acquired Companies IP Rights has
violated any Person’s Intellectual Property Rigirid there are no pending disputes between any AsehjGiompany and, as of the date of this Agreement,
any other Person relating to the Acquired CompalfieRights.

3.16.7. Each of the Acquired Companies have taken reasersédybs consistent with the practices of their $trguto protect and maintain
confidential and trade secret information. Sucbrégfhave included the adoption of policies calfiogeach employee and contractor who has recenaele
secret or proprietary confidential information fram Acquired Company to enter into a written agrestprotecting such information or to be subjed to
binding policy preventing the unauthorized useiscldsure of such information.

3.16.8. The Acquired Company and each Subsidiary of an &eduCompany has taken reasonable steps consigtérthe practices of their
industry to assure that all software and data irgidn its computer networks or licensed or othsendistributed to customers is free of virusesathdr
disruptive technological means. To the Acquired @anies’ Knowledge, none of the computer softwareligped by an Acquired Company contains any
computer code or other mechanism of any kind desiga improperly and illegally disrupt, disableharm in any manner the operation of any software or
hardware or other business processes or to migageunauthorized access to or misappropriate asynbss or personal information, including worms,
bombs, backdoors, clocks, timers, or other disghfievice code, or designs or routines that caubea®e or information to be erased, inoperable, or

38




otherwise incapable of being used, either autoralftior with passage of time or upon command.

3.16.9. Except as would not cause a Material Adverse Effedhe Acquired Companies Knowledge, no thirdsBeris currently infringing any
Acquired Company IP Rights in any material respect.

3.16.10. This Section 3.16ontains the sole and exclusive representationsvancnties of the Acquired Companies with respedhtellectual
Property Rights matters.

3.17. Environmental MattersExcept as set forth on Schedule 3.18) each Acquired Company and its Subsidiariesrid since December 1, 2009 has
been, in compliance in all material respects witfEavironmental Laws applicable to it (b) each Aodgd Company and its Subsidiaries has all matpgahits,
authorizations and approvals required under aggkcBEnvironmental Laws, and is in material compdmmvith the respective requirements of such permits
authorizations and approvals, (c) as of the dathisfAgreement, there is not now pending or, ®Alequired Companies Knowledge, threatened in ngjtany
Action against an Acquired Company or any of itbSdiaries in connection with any past or presemtcompliance with such Environmental Laws, inclgdamy
Action related to a shipment of hazardous wastéaditities owned or operated by third parties édthere have been no material releases of Hazardo
Substances on or from any real property curreiges, leased or operated by an Acquired Compaaynyof its Subsidiaries or, to the Acquired Compani
Knowledge, on or from any real property formerlyr®al, leased or operated by an Acquired Compangyoogits Subsidiaries. The Acquired Companies have
made available to the Buyers accurate and comptgties of, all environmental reports, investigasiamd audits possessed or initiated by any Acq@@dpany
or Subsidiary of an Acquired Company that were inletfrom, or conducted by or on behalf of any Acegh Company or Subsidiary of an Acquired Company,
any Governmental Authority or any other third padtiring the past five years and relating to praperind facilities currently or previously ownesaded,
operated or controlled by any Acquired Companywrsiliary of an Acquired Company. This Section :dftains the sole and exclusive representations and
warranties of the Acquired Companies with respeervironmental matters, including any mattersragisinder Environmental Laws.

3.18. Material Contracts

3.18.1. Schedule 3.18ets forth an accurate and complete list of allt@mts of the types described below that are iectidn the date of this
Agreement (each, a_* Material Contréyt

(@) all employment or consulting agreements of an AeguCompany or any of its respective Subsidiarigis an employee or
consultant that is a natural person providing foed compensation in excess of $200,000 per annum;
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(b) all Contracts (other than purchase orders entertedn the ordinary course of business) or optionsell or lease (as lessor) any
property or asset of an Acquired Company or anijsaespective Subsidiaries requiring paymentsiress of $250,000 per annum or over
$1,250,000 over the term of such Contract;

(c) all Contracts (other than purchase orders entetedn the ordinary course of business) pursuamttich an Acquired Company or
any of its respective Subsidiaries has agreedduigeor lease any property or asset requiring famin excess of $250,000 per annum or over
$1,250,000 over the term of such Contract;

(d) all employment-related Contracts, plans or progréotiger than the US Option Plan and Japan Optian)Rlursuant to which a
material payment to any Person will be requiredupehange of control of an Acquired Company;

(e) all Contracts pursuant to which an Acquired Compangny of its respective Subsidiaries has aniegisibligation to pay, or
pursuant to which it may be required to pay, anpamis in excess of $250,000 in respect of indewatifin obligations, purchase price adjustmet
otherwise, in connection with any merger, consdi@teor other business combination or any acquoisitir disposition of a business;

(f) all partnership or joint venture agreements to Whin Acquired Company or any of its respective Blidases is party;

(g) all Contracts that contain a covenant by an Acquiempany or any of its respective Subsidiariesmabmpete (geographically or
otherwise) in any line of business with any Person;

(h) all Contracts granting any exclusive rights to maial or distribute any products of any Acquirezh@any or Subsidiary of any
Acquired Company, granting any “most favored ndtimnsimilar rights or otherwise prohibiting or litimg the right of any Acquired Company or
Subsidiary of any Acquired Company to make, sellistribute any products or services;

(i) all collective bargaining agreements to which aquited Company or any of its respective Subsidéaaie party;
() all factoring Contracts and securitization arrangets to which an Acquired Company or any of itpeesive Subsidiaries are party;

(k) all Contracts in respect of forward transactiongffes, options, swaps, hedging arrangements er d#rivatives to which an
Acquired Company or any of its respective Subsie$aare party; and
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() any other Contract (other than purchase ordertu@iimg purchase orders related to capital expereijuentered into in the ordinary
course of business and other than those of a subter referred to in Section 3.18.1(a)-(k) al)dtie performance of which requires payments by
or to an Acquired Company or any of its respecBuésidiaries of consideration in excess of $250@#0annum and which cannot be canceled by
notice of 90 days or fewer.

3.18.2. The Acquired Companies have heretofore made avaitalihe Buyers a true and complete copy of eaatehhl Contract. Except as set
forth on_Schedule 3.1i&reto, (a) each Material Contract is a valid aindibg agreement of an Acquired Company or a Sidnsiedf an Acquired
Company and, as of the date of this Agreement, fsli force and effect, (b) no Acquired Companyitsirespective Subsidiaries and, to the Acquired
Companies Knowledge and as of the date of this égent, no other party is in material default undein material breach or violation of, any Matéria
Contract and (c) as of the date of this Agreemadtta the Acquired Companies Knowledge, no evestdtaurred on or prior to the date hereof thath(wit
or without notice, lapse of time or both) would stitute a material default by an Acquired Compangry of its respective Subsidiaries under any kit
Contract.

3.19. Transactions with Affiliates Except as set forth on Schedule 3.1® Seller is, and no officer or director of angited Company or a Subsidiary
of an Acquired Company or any individual in sucficefr’s or director’'s immediate family, is a pattyany agreement, arrangement, contract or ottramittment
to which an Acquired Company or a Subsidiary oRaquired Company is a party or by or to which ahyheir respective properties or assets is bourglibject,
other than any of the foregoing entered into indfginary course of business, on commercially reabte terms established on an arm’s-length ba#ier(¢han
compensatory arrangements between an Acquired Gongraa Subsidiary of an Acquired Company, on the loand, and officers and directors of such Acguire
Company or any of its respective Subsidiaries henother hand, and the Acquired Company Plans).

3.20. Litigation . Except as set forth on Schedule 3.28 of the date of this Agreement, there is naohgbending or, to the Acquired Companies
Knowledge, threatened in writing by or against aéired Company or any of its respective Subsidgtiat, if determined adversely to such Acquireth@any
or any of its respective Subsidiaries, would reabnbe expected to require a payment in exce$2%9,000 or otherwise have a Material Adverse Effmed no
Acquired Company or any of its respective Subsiesais subject to any outstanding Governmental Oehedule 3.28Iso lists all settlement agreements that
have been entered into since January 1, 2009,ghrihe date of this Agreement to which an AcquiCednpany or any Subsidiary of any Acquired Comparg i
party and that relate to material Actions (othamtheleases immaterial in nature or entered intb fermer employees or independent contractorswpffecquired
Company or Subsidiary of an Acquired Company indfgénary course of business in connection withtireucessation of such employee’s or independent
contractor’'s employment with or retention by anygated Company or Subsidiary of an Acquired Company
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3.21. Insurance Schedule 3.2%ets forth all material policies or binders of irmwce covering the operations of an Acquired Comjeend its respective

Subsidiaries as of the date of this Agreement. A¢wuired Companies have made available to Crameana accurate copies of all such policies or wsdeo the
Acquired Companies Knowledge, and as of the dathiefAgreement, no Acquired Company or any ofétspective Subsidiaries has received written natice
default with respect to its obligations under, otice of cancellation or nonrenewal of, any of spolicies. All premiums due and payable under quaities have
been paid and each Acquired Company and Subsitiargof is otherwise in compliance in all materedpects with the terms thereof. Schedule 3.2héudets
forth an accurate and complete list of all materialms asserted by any Acquired Company or Sufrsidhereof pursuant to any such certificate ofiiaace,
binder or policy since December 1, 2007 throughdidie of this Agreement, and describes the nahdestatus of the claims. As of the date of the Agrent, ther
are no outstanding claims which have been denigisputed by the insurer.

3.22. Labor Matters

3.22.1. Except as disclosed on Schedule 3.22 of the date of this Agreement, there is ndwetswdown, lockout, stoppage, picketing or strike
pending, or to the Acquired Companies Knowledgesatened between an Acquired Company or any oé$fsective Subsidiaries, on the one hand, and its
employees, on the other hand, and there has besuicheevent since January 1, 2010 through theaddtés Agreement.

3.22.2. Except as disclosed on Schedule 3.22 of the date of this Agreement, (i) no emplayean Acquired Company or any of its respective
Subsidiaries is represented by a labor union anélagmired Company or any of its respective Subsieais party to or bound by any collective bargain
works council, employee representative or othert@ahwith any labor union, works council, employeenmittee or representative of any employee
group, nor is any such Contract being negotiatedryyAcquired Company or any Subsidiary of an AreghliCompany and (i) there is no union, works
council, employee committee or representative loeolabor organization, which, pursuant to applieadlegal Requirements, must be notified, consutted
with which negotiations need to be conducted imeation with the transactions contemplated by Algjieeement.

3.23. Customers and Supplieré\s of the date hereof, Schedule 3s28s forth an accurate and complete list (exceptdisstomer names are redacted) of

the 20 largest customers and 10 largest suppliseagured in each case by dollar volume of purchasssles during the most recently completed figeat) of
the Acquired Companies and their Subsidiariedhénaiggregate, and the dollar amount of purchasesles which each listed customer or supplier sgpred
during such fiscal year. As of the date of this égmnent, no Acquired Company or Subsidiary of angued Company has received any written notice ahat
such customer or supplier (A) has ceased, or wibke, to use the products of, or supply productntp Acquired Company or any Subsidiary of an Aau
Company or (B) has substantially reduced, or wiistantially reduce, the use of products, or thmplsuof products to, of any Acquired Company or any
Subsidiary of an Acquired Company. Except as
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set forth on Schedule 3.2310 guaranty, warranty, right of return and rightredit that legally bind any Acquired Companyeoly Subsidiary of an Acquired
Company in connection with any products sold todirgtomers set forth on Schedule 303any Acquired Company or any Subsidiary of anuieggl Company
has a duration of longer than 5 years from the dbsale.

3.24. [Reserved].

3.25. Brokers. There are no brokerage commissions, finders’ éeesmilar compensation payable in connection whth Contemplated Transactions
based on any arrangement or agreement made bylmhaif of an Acquired Company other than feearif) that will (a) be paid as contemplated by $ec#.4.1
(b) or (b) otherwise be paid by the Sellers and forclwihe Buyers and (after the Closing) the Acquednpanies will have no responsibility to pay.

3.26. Indebtedness; GuaranteeSchedule 3.26orrectly sets forth all Indebtedness of the Acegli€ompanies and its Subsidiaries as of the dasohe
(other than intercompany Indebtedness between goied Company and its respective Subsidiariesetwden Subsidiaries of an Acquired Company), and fo
each item of Indebtedness set forth thereon, ifiesithe debtor, the principal amount as of the adithis Agreement, the creditor (or agent, indhse of
Indebtedness that is syndicated) and the matuaity. Complete and accurate copies of the ContraletSng to such Indebtedness have been made laleslig the
Acquired Companies to the Buyers. Except as s#t far_ Schedule 3.26no Acquired Company or any of its Subsidiaries &y liability in respect of a guarantee
of the Indebtedness of any other Person otherdtubsidiary of such Acquired Company.

3.27. EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIESEXCEPT AS SET FORTH IN ARTICLE 3 OF THIS AGREEMENTHE
ACQUIRED COMPANIES DO NOT MAKE AND HAVE NOT MADE AN REPRESENTATION OR WARRANTY IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED HEREBY. THE ACQUIRED COMRNIES EXPRESSLY DISCLAIM ANY OTHER REPRESENTATIONSR
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIE, NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THBUYERS OR
THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, 6I'S OR REPRESENTATIVES OF ANY DOCUMENTATION OR OBR
INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OROTHER SUPPLEMENTAL DATA), INCLUDING AS TO THE CONDION, VALUE
OR QUALITY OF ITS AND ITS SUBSIDIARIES’ BUSINESSESR ASSETS. OTHER THAN THE REPRESENTATIONS AND WARRAIES SET FORTH
IN THIS ARTICLE 3, EACH ACQUIRED COMPANY SPECIFICALY DISCLAIMS ANY EXPRESS OR IMPLIED REPRESENTATIORR WARRANTY
OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS BR ANY PARTICULAR PURPOSE WITH RESPECT TO ITS ANDS$ RESPECTIVE
SUBSIDIARIES’ ASSETS, ANY PART THEREOF, THE WORKMASHIP THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREWHETHER
LATENT OR PATENT, IT BEING UNDERSTOOD THAT SUCH SUEECT ASSETS ARE, SUBJECT TO THE REPRESENTATIONS $ORTH IN THIS
ARTICLE Ill, BEING ACQUIRED “AS IS, WHERE I1S” ON THE CLOSING DATE, AND IN THEIR PRESENT CONDITION, ANDHE BUYERS SHALL
RELY SOLELY ON THEIR OWN EXAMINATION AND

43




INVESTIGATION THEREOF AS WELL AS THE REPRESENTATIGNAND WARRANTIES OF THE ACQUIRED COMPANIES AND THBELLERS SET
FORTH IN THIS AGREEMENT.

4. REPRESENTATIONS AND WARRANTIES OF THE SELLERS.
Each Seller represents and warrants to the Bugeialaws solely as to itself, himself or herself:

4.1. Organization, Power and Standingo the extent such Seller is not a natural persach Seller is duly organized, validly existinglan good
standing under the laws of the jurisdiction ofdtganization, and such Seller has the power art&tyt to execute and deliver this Agreement, tdgren its
obligations hereunder and to consummate the CoriééedpTransactions.

4.2. Authorization. This Agreement has been duly executed and detivey such Seller and, assuming the due authanzatkecution and delivery by
the other parties hereto, constitutes its legaid\znd binding obligation, enforceable againstrs8eller in accordance with its terms, except astiforceability
thereof may be limited by (a) applicable bankruptogolvency, moratorium, reorganization or simlaws in effect that affect the enforcement of @aed rights
generally or (b) general principles of equity, wiestconsidered in a proceeding at law or in equity.

4.3. No Violation or Approval; ConsentsExcept as set forth in Schedule 4rgeither the execution and delivery by such Selleéhis Agreement nor the
consummation by such Seller of the ContemplatedSaetions will:

4.3.1. require the consent, waiver, approval, order on@nigation of, or filing with, any Governmental Arity, other than required filings unc
the HSR Act and required approvals and filings uraggplicable foreign antitrust and competition lzamsl other than consents, waivers, approvals, srder
authorizations or filings that, if not obtainedroade, would not reasonably be expected to prevemtaterially impair or materially delay the ability suck
Seller to consummate the Contemplated Transactions;

4.3.2. resultin a breach, violation or termination of amceleration of obligations under, or default unde require the consent of any third party
under, or give rise to the imposition of a Lienh@tthan a Permitted Lien) on the Shares ownedibly Seller under, any Contract to which such Sédler
party or Governmental Order to which such Selleuisject, except for such breaches, violationsjiteations, accelerations, defaults, consents ard s
would not reasonably be expected to prevent or madljeimpair or materially delay the ability of e Seller to consummate the Contemplated
Transactions; or

4.3.3. to the extent that such Seller is not a naturadqrerresult in a breach or violation of, or defaultler, the Organizational Documents of ¢
Seller.
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4.4. Brokers. No broker, finder, financial advisor or investrhbanker is entitled to any broker’s, finder’s dircial advisor’s, investment banker's fee or
commission or similar payment in connection wita transactions contemplated by this Agreement baged arrangements made by or on behalf of sudarSel

4.5. Title to Shares As of the date of this Agreement, such Selléhésrecord owner of and has good and valid titithéoShares or warrants set forth on
Schedule 3.3 As of the Closing Date, such Seller will be threner of the Shares set forth on Schedule 88 the Closing Date, such Seller will transfethte
applicable Buyer (as specified_in Section Pgbod title to the Shares contemplated to be splsuch Seller hereunder (as set forth in Sche®iglpfree and clear
of all Liens except as are imposed by applicabteisées laws or created by the Buyer.

4.6. EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIESEXCEPT AS SET FORTH IN ARTICLE 4 OF THIS AGREEMENNO
SELLER MAKES AND HAS NOT MADE ANY REPRESENTATION ORVARRANTY IN CONNECTION WITH THE TRANSACTIONS CONTHPLATED
HEREBY. EACH SELLER EXPRESSLY DISCLAIMS ANY OTHEREPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATUREXPRESS OR
IMPLIED, NOTWITHSTANDING THE DELIVERY OR DISCLOSURHO ANY BUYER OR ITS OFFICERS, DIRECTORS, EMPLOYEESGENTS OR
REPRESENTATIONS OF ANY DOCUMENTATION OR OTHER INFOMTION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHR
SUPPLEMENTAL DATA).

5. REPRESENTATIONS AND WARRANTIES RELATING TO THE BUYE RS.
The Buyers represent and warrant, on a joint ameraébasis, to each Seller and each Acquired Coynpa follows:
5.1. Organization Each Buyer is duly organized, validly existinglan good standing under the laws of the jurisdittdf its organization.

5.2. Authorization. Each Buyer has the power and authority to exesmutedeliver this Agreement and to perform itsgddiions thereunder. Each Buyer
has taken all actions or proceedings required taken by or on the part of such Buyer to authoaizé permit the execution and delivery by such Bajé¢his
Agreement, the Escrow Agreement and the instrunrentsired to be executed and delivered by it purshareto and the performance by such Buyer of its
obligations hereunder and the consummation by Bugfer of the Contemplated Transactions. This Agegrhas been duly executed and delivered by each
Buyer, and assuming the due authorization, exetatia delivery each of the other parties heretheneto, constitutes the legal, valid and bindibigation of
such Buyer, enforceable against such Buyer in decme with its terms, except as the enforcealthigyeof may be limited by (a) applicable bankruptcy
insolvency, moratorium, reorganization or similaws in effect which affect the enforcement of d@di rights generally or (b) general principleeqtiity,
whether considered in a proceeding at law or intgqu
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5.3. No Violation or Approval; ConsentdNeither the execution and delivery by the Buysrthis Agreement nor the consummation by the Bsigéthe
Contemplated Transactions will:

5.3.1. require the consent, waiver, approval, order onanigation of, or filing with, any Governmental Aufrity, other than required filings unc
the HSR Act and required approvals and filings uraghplicable foreign antitrust and competition lsamsl other than consents, waivers, approvals, ®rder
authorizations or filings that, if not obtainedroade, would not reasonably be expected to prevemtaterially impair or materially delay the ability eact
of the Buyers to consummate the Contemplated Tctinss;

5.3.2. resultin a breach, violation or termination of aaceleration of obligations under, or default underequire the consent of any third party
under, any Contract to which a Buyer is a partgovernmental Order to which a Buyer is subjectepkxdor such breaches, violations, terminations,
accelerations, defaults or consents as would rsbrebly be expected to prevent or materially impamaterially delay the ability of such Buyer to
consummate the Contemplated Transactions; or

5.3.3. resultin a breach or violation of, or default undbe Organizational Documents of a Buyer.

5.4. Litigation . As of the date hereof, there is no Action pendingo the knowledge of the Buyers, threatenednagany Buyer or any of its respective
Affiliates or any of their respective propertiessats or businesses, that in any manner challemgesks to prevent, enjoin, alter or materialllageany of the
Contemplated Transactions.

5.5. FEinancing. The Buyers have delivered to the Acquired Comgmtriue, correct and complete copies, as of treeafahis Agreement, of an executed
commitment letter and redacted form of fee lettemg of which redactions would adversely effectatrount, conditionality, enforceability or availttyi of the
Financing) from the financial institution identifieherein (the * Financing Lett&y to provide, subject to the terms and condititimerein, debt financing in the
amounts set forth therein (such debt financingnyralternative financing obtained pursuant to $ec.17.2, the “ Financing. As of the date hereof, the
Financing Letter has not been amended or modifiecsuch amendment or modification is requestedchigyBaiyer, and the obligations and commitments doath
in such letter have not been withdrawn or resciridethy respect. The Buyers have fully paid any ahdommitment fees or other fees in connectiothwhe
Financing Letter that are payable on or prior ®dhate hereof. Assuming the Financing is fundestoordance with the Financing Letter, the net pedse
contemplated by the Financing Letter will, togethiith cash and cash equivalent of the Buyers, énatligregate be sufficient for the Buyers to papm@ibunts
required to be paid by the Buyers pursuant toAlgieement. The Financing Letter is (i) a legaljdiaind binding obligation of the Buyers and, to khewledge o
the Buyers, the other party thereto, (ii) enforded accordance with its terms against the Buger to the knowledge of the Buyers, the otherythereto, in
each case except as such enforceability may beetinbly (a) applicable bankruptcy, insolvency, maniatm, reorganization or similar laws in effectttaéfect the
enforcement of creditors rights generally or (@l principles
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of equity, whether considered in a proceedingwatdain equity, and (iii) in full force and effedtlo event has occurred which, with or without netiapse of time
or both, would or would reasonably be expectedtustitute a default or breach on the part of a Buyeler the Financing Letter. As of the date of thgreement,
no Buyer has any reason to believe that any ofdnelitions to the Financing will not be satisfiedtmat the Financing will not be available to theyBrs on the
date of the Closing. The Financing Letter contdliofethe conditions precedent to the obligatiofishe parties thereunder to make Financing avaglabkhe
Buyers on the terms therein. As of the date hetrenk are no side letters or other agreements r&zstor arrangements related to the funding cesting, as
applicable, of the full amount of the Financingeatthan as expressly set forth in the Financingetand delivered to the Acquired Companies podhe date
hereof.

5.6. No Brokers. No Buyer has any liability of any kind to any keo, finder or agent with respect to the Contengaldtransactions for which any Seller
or any of its respective Affiliates could be liable

5.7. Investment Intent Each Buyer is acquiring the Shares for investrf@mits own account and not with a view to, or $atte in connection with, any
distribution of any part thereof. Each Buyer acklenlges that the Shares and the sale thereof haveap registered under the Legal Requirementayf a
jurisdiction.

5.8. Investigation; No Additional Representations, Each Buyer has made its own inquiry and investiganto, and based thereon has formed an
independent judgment concerning, the Businesstendd¢quired Companies and their respective SubgdicEach Buyer acknowledges that none of theeell
the Acquired Companies or any of their respectiffdidtes or Representatives has made or shalldesd to have made, and that such Buyer has rext e,
any representation, warranty, covenant or agregragptess or implied, with respect to the AcquiBainpanies and their respective Subsidiaries, ttsnBas or
the Contemplated Transactions (including with respeany informational memorandum and any infoiargtdocuments or materials in the data room), ratinen
the respective representations, warranties, covemaua agreements of the Acquired Companies anfleters that are expressly set forth in this Agrest.

5.9. EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIESEXCEPT AS SET FORTH IN ARTICLE 5 OF THIS AGREEMENNO
BUYER MAKES AND HAS NOT MADE ANY REPRESENTATION ORVARRANTY IN CONNECTION WITH THE TRANSACTIONS CONTEMLATED
HEREBY. EACH BUYER EXPRESSLY DISCLAIMS ANY OTHER RERESENTATIONS OR WARRANTIES OF ANY KIND OR NATUREEXPRESS OR
IMPLIED, NOTWITHSTANDING THE DELIVERY OR DISCLOSURH O THE ACQUIRED COMPANIES, THE SELLERS OR THEIR REECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENIDNS OF ANY DOCUMENTATION OR OTHER INFORMATION.

6. CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE BUYE RS.

The obligation of the Buyers to consummate the iBtps subject to the satisfaction or waiver omior to the Closing Date of each of the following
conditions:
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6.1. Representations and Warrantiéghe representations and warranties of the Acdudempanies in Article 3 and each Seller in Arti¢l@vithout
giving effect to any limitations as to “materialityr “Material Adverse Effect’set forth therein) shall be true and correct at@df the date of this Agreement ¢
at and as of the Closing Date with the same effe¢chough made at and as of such date (excemgesentations and warranties that are made ekpesssf a
specific date, which representations and warrastied be true and correct as of such date), exXoetch failures to be so true and correct af sbahave had,
and would not reasonably be expected to have,reittevidually or in the aggregate, a Material Adse Effect, except for the Fundamental Represenstiwhick
shall be true and correct at and as of the datiei®Agreement and at and as of the Closing Datie thie same effect as though made at and as ofdsueh

6.2. Performance of ObligationsEach Seller and the Acquired Companies will hgsdormed in all material respects all covenants agreements
required by this Agreement to be performed by ke or the Acquired Companies, respectivelyratrior to the Closing.

6.3. Compliance CertificateThe Acquired Companies will have delivered tor@ra certificate dated as of the Closing Date ¢cefifect that each of the
conditions specified above in Sections &ntl_6.2has been satisfied (the “ Acquired Companies Ctp6iertificate”).

6.4. Injunctions. (i) No Governmental Authority will have enactéskued, promulgated, enforced or entered any statuie, regulation, injunction or
other order (whether temporary, preliminary or panent) that remains in effect and has the effepraffibiting the consummation of the Closing aritiere
must not be pending any Action by any third Per@acluding any Governmental Authority), that in azgse would reasonably be expected to (A) preveake
illegal or restrain the consummation of, or otheeuwnaterially alter, any of the transactions coplated by this Agreement or (B) cause any of theenal
transactions contemplated by this Agreement taebeimded following consummation.

6.5. Regulatory ApprovalsAll necessary filings pursuant to the HSR Act afidilings pursuant to applicable foreign antiit@nd competition laws
listed on_Schedule 6.5f any, shall have been made and the applicabiéng periods thereunder shall have expired onlieeminated or the applicable consents
and approvals thereunder shall have been obtained.

6.6. Escrow AgreementThe Buyers will have received a copy of the EscAgreement fully executed by the Sellers’ Représtares and the Escrow
Agent.

6.7. Resignations The Buyers will have received written resignasiowhich will be effective as of the Closing, fr@ach of those directors and officers
of the Acquired Companies specified in a notice grCrane to the Sellers’ Representatives nottless five (5) Business Days prior to the Closirgé

6.8. Payoff and Release LetterEach of the lenders set forth on Schedule 3126 osher lender of Indebtedness incurred by anyuked Company or
any Subsidiary of an Acquired Company after the di@reof with Crane’s consent in accordance wittti®® 8.2, must have delivered to the Buyers a payoff and
release letter in form and substance reasonably
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satisfactory to the Buyers, providing for the repayt in full of any outstanding Indebtedness ardcitrresponding release of any Lien that such lemds have
with respect to any Acquired Company or any Subsydof an Acquired Company or any of their respectssets.

6.9. Termination of AgreementsEach of the Contracts set forth on Schedulev®iSt have been terminated or will be terminateti@Closing, in each
case without liability to the Acquired Companiedfweir respective Subsidiaries.

6.10. Exercise of WarrantsThe holders of warrants to purchase US Holdcaeshaust have exercised such warrants to purch@sddliico Shares an
as a result, hold the US Holdco Shares specifi@thedule 3.8nd reasonable evidence thereof must have beeidpdoto the Buyers.

6.11. No Material Adverse EffectSince the date of this Agreement, there mushawé occurred any Material Adverse Effect.

6.12. Transaction DocumentsThe Acquired Companies and the Sellers must Heaireered or caused to be delivered, or at Closiitigdeliver or cause
to be delivered, each document that Sections 2dd2.4.3 requires them to deliver.

6.13. Secretaries' CertificatesThe Buyers shall have received a certificatéhefdecretary or assistant secretary of each AaGicenpany dated as of
the Closing Date and attaching with respect to fuauired Company (A) the Acquired Company’s Orgatibnal Documents, certified by the Secretarytate&s
of the jurisdiction of the Acquired Company'’s inporation not more than five Business Days prigh®Closing Date; (B) in the case of US Holdco ésd
Subsidiary MEI, Inc. only, a certificate of goo@stling of each of US Holdco and MEI, Inc. certifladthe Secretary of State of the State of Delawarkissued
not more than five Business Days prior to the Qigddate; (C) all resolutions of the board of dicestof the Acquired Company relating to this Agreatrand the
transactions contemplated by this Agreement; (D)imbency and signatures of the officers of the AeguCompany executing this Agreement or any other
agreement contemplated by this Agreement; (E)eércdse of Japan Holdco, a certificate of all regest items of Japan Holdco issued by the relevagal Affairs
Bureau branch not more than five Business Days pithe Closing Date; and (F) in the case of Jaaldco only, a certificate of seal issued by thlevant Lege
Affairs Bureau branch and signature of the reprizdie director of Japan Holdco executing this Agnent or any other agreement contemplated by this
Agreement.

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRED COMPANIES AND THE SELLERS.

The obligation of the Acquired Companies and thieeBeto consummate the Closing is subject to #iisfction or waiver (with respect to a waivertbg
Sellers, as may be given by the Sellers’ Repretieasd on or prior to the Closing Date of eachh#f following conditions:

7.1. Representations and Warranti€he representations and warranties of the Blipetss Agreement shall be true and correct atasdf the Closing
with the same effect as though made at and ascofdate (except for representations and warratit&sare made
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expressly as of a specific date, which represemstind warranties shall be true and correct asaf date), except where the failure of such reptesions and
warranties to be so true and correct, would noehavbe reasonably likely to have, a material esbreffect on any Buyer'’s ability to perform itdightions under
this Agreement.

7.2. Performance of ObligationsEach Buyer will have performed in all materiapects all covenants and agreements required $Agreement to be
performed by such Buyer at or prior to the Closing.

7.3. Compliance Certificate The Buyers will have delivered to the Selld®gpresentatives a certificate of each of the Buglated as of the Closing D:
to the effect that each of the conditions specifibdve in Sections 7dnd_7.2has been satisfied (the “ Buyers Closing Certié¢at

7.4. Injunctions. No Governmental Authority will have enacted, sdupromulgated, enforced or entered any statulie, regulation, injunction or other
order (whether temporary, preliminary or permanémdj remains in effect and has the effect of fibinig the consummation of the Closing.

7.5. Requlatory Approval All necessary filings pursuant to the HSR Act afidilings pursuant to applicable foreign ant#tand competition laws list
on Schedule 6.5if any, shall have been made and the applicabiéng periods thereunder shall have expired onlieeminated.

7.6. Escrow AgreementThe Sellers’ Representatives will have receivedgy of the Escrow Agreement fully executed byBgers and the Escrow
Agent.

7.7. Secretaries' CertificatesThe Sellers’ Representatives shall have receavesttificate of the secretary or assistant segreteeach Buyer dated as of
the Closing Date and attaching with respect to &igyer (A) the Buyer's Organizational Documentstitied by the Secretary of State of the jurisdiotiof the
Buyer’s incorporation not more than five Business Dayar o the Closing Date; (B) a certificate of gostdnding of each Buyer certified by the Secret&iState
of the jurisdiction of such Buyer’s incorporationcaissued not more than five Business Days pritinéaClosing Date; (C) the resolutions of the baardirectors
of each Buyer authorizing the execution of thisegnent and the transactions contemplated by thisehgent; and (D) incumbency and signatures of tfieecs
of the Buyer executing this Agreement or any otigreement contemplated by this Agreement.

8. COVENANTS OF THE PARTIES.

8.1. Access to Premises and Informatidburing the period from the date of this Agreememtil the Closing or the earlier termination oistihAgreement
pursuant to Section 10,the Acquired Companies will provide the Buyerd &meir respective Representatives and prospefitisacing sources with reasonable
access during normal business hours and upon rafalgomotice to the offices, personnel, propertiesks and records of the Acquired Companies arid the
respective Subsidiaries; provid#tht such access does not unreasonably interféietive normal operations of the Acquired Compaaies their respective
Subsidiaries; provideflirtherthat all requests for such access will be diretdedark Sidell or
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such other Person as the Acquired Companies maynaés in writing from time to time. Notwithstandimnything to the contrary in this Agreement, thejéired
Companies will not be required to disclose anyrimi@tion to the Buyers if such disclosure wouldthe good faith judgment of the Acquired Comparies,
reasonably likely to (a) jeopardize any attorndgstlor other legal privilege or (b) contravene apyplicable Legal Requirements, fiduciary duty imding
agreement entered into prior to the date hereofiiged, however, that, to the extent possible, the Acquired Congzawill disclose in writing to the Buyers with
reasonable particularity the nature of any suctera$ not disclosed to the Buyers and use reaseedforts to provide the Buyers with such othecutoents and
information as may be adequate substitute for aaternals so withheld from the Buyers. No Acquireah@pany or any Seller makes any representation mamy
as to the accuracy of any information (if any) pded pursuant to this Section 8.4nd the Buyers may not rely on the accuracy gfsaich information, in each
case other than as expressly set forth in the AeduCompanies representations and warranties cewttén_Article 3. The information provided pursuant to this
Section 8.1will be used solely in connection with the trangawd contemplated hereby, and will be governedihtha terms and conditions of the Confidentiality
Agreement, dated October 27, 2011, among Crane, Bapital Partners, LLC and Advantage Partners, (sPamended from time to time, the * Confidertjali
Agreement).

8.2. Conduct of Business Prior to Closingrior to the Closing, except as set forth on Salee8.2, each Acquired Company will, and will cause eatch o
its Subsidiaries to use commercially reasonablerisfto carry on its Business substantially iroitdinary course of business, consistent with pesttizes and use
its commercially reasonable efforts to preserve@notect its business organization, employmentigeiahips, and relationships with customers, stiatpartners,
suppliers, distributors, landlords and others hgidealings with it; providethat, the foregoing notwithstanding, each AcquiGasnpany may, provided that it
remains Solvent, use all available cash (exceptést Cash) to repay any Indebtedness or Sellessisiction Expenses prior to the Closing or to make
distributions to its equity owners prior to the &ate Sheet Time. Without limiting the generalitytteé foregoing, without the prior consent of Crénet to be
unreasonably withheld, conditioned or delayed)Anquired Company and no Subsidiary of any Acquitetnpany shall:

8.2.1. increase the compensation (including bonuses) payebor after the date hereof to any directorcakee officer or employee of an
Acquired Company or any of its Subsidiaries exdéep(i) any annual pay increase in the ordinaryrsewf business and consistent with past practice o
provided for in any Contracts or plans in effecttioa date hereof and (ii) in connection with therpotion of an employee of an Acquired Company gr an
Subsidiary of an Acquired Company;

8.2.2. (i) declare, set aside or pay any non-cash dividerather non-cash distribution in respect of @pital stock (other than a non-cash
dividend or other non-cash distribution made byibs&liary of an Acquired Company to another Subsydof an Acquired Company or to an Acquired
Company) or (ii) declare, set aside or pay any dagllend or other cash distribution in respecit®tapital stock after the Balance Sheet Time;
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8.2.3. incur, assume or guarantee any Indebtedness, epaesptant to the Acquired Companies’ existing Iridébess in the ordinary course of
business;

8.2.4. enter into or make any material amendment, modifinsor other change to any Material Contract thatild reasonably be expected to
result in more than $250,000 in payments by an AeduCompany or any of its Subsidiaries or the lifssiore than $250,000 of gross sales by an Acd
Company or any of its Subsidiaries, or any contwatit an Affiliate of any Acquired Company or anulssidiary of an Acquired Company, other than in
ordinary course of business consistent with pasttjre;

8.2.5. authorize or make any commitment with respect tocapital expenditures or other expenditures ireeg®f an aggregate amount of
$8,000,000;

8.2.6. make or direct to be made any equity investmen&ninentity that is not a Subsidiary of an Acqui@ampany other than in the ordinary
course of business and with customers or suppifeais Acquired Company or any Subsidiary of an AegiCompany;

8.2.7. enter into any new line of business that is not phthe Business;

8.2.8. settle, pay, discharge or satisfy any liabilityobtigation (absolute, accrued, asserted or un@&sserdntingent or otherwise), including any
Action, other than, (i) in the ordinary course aklmess, (ii) any such liability or obligation thavolves only the payment or receipt of moneyriraaount
in the aggregate of less than $250,000 and (iigoasemplated by this Agreement (including settlipaying, discharging or satisfying amounts owed in
respect of the Intercompany Loans and the Pref&teck);

8.2.9. terminate, cancel, materially amend or materialbdify any material insurance coverage policy méirgd by any Acquired Company or
any Subsidiary of an Acquired Company that is motvptly replaced by a comparable amount of inswawerage; or

8.2.10. other than in connection with options or warrarftarmAcquired Company in existence as of the dathis Agreement or that will be
extinguished at the Closing in accordance withiBea@, issue, sell or otherwise dispose of anytahptock or grant any options or other rights socpase
or obtain (including upon conversion, exchangexarese) any of its capital stock or equity intéses

8.2.11. make any changes in its methods of accounting@yuaing practices (including with respect to ressy;
8.2.12. amend its Organizational Documents;

8.2.13. acquire or dispose of any business or materiakimvent or any material assets, except for saldspositions of assets in the ordinary
course of business;

52




8.2.14. except as set forth on Schedule 8.2.24ter into, adopt, terminate or amend in any riatespect any Acquired Company Plan,
employment or severance agreement or any planemgm, program, policy, trust, fund or other aremgnt that would be an Acquired Company Plan if it
were in existence as of the date of this Agreenexuept as required by Legal Requirements, as ssigrprovided in this Agreement;

8.2.15. make or change any Tax election, adopt or changd ax accounting method, file any amended Tax Retemter into any closing
agreement with respect to Taxes, settle or com@®ny Tax assessment or deficiency, surrenderigimyto claim a refund of Taxes, or consent to any
extension or waiver of the statute of limitatiorplgpable to any Tax claim or assessment, if suebt&n, adoption, change, amendment, agreement,
settlement, surrender or consent would reasonabxpected to materially and adversely affect thgeBs, the Acquired Companies or their Subsidiaries
with respect to a taxable period ending after thesi@g Date;

8.2.16. merge, combine or consolidate with any Person; or
8.2.17. agree or commit to do any of the things referreelisewhere in this Section 8.2

8.3. Confidentiality.

8.3.1. Confidentiality AgreementThe provisions of the Confidentiality Agreemeotthe extent not inconsistent with the expressisenf this
Agreement, are hereby ratified, confirmed and adjtees though fully set forth herein. The Confiilgity Agreement shall remain in effect until the
Closing, at which point it shall terminate. Notvsitanding the termination of the Confidentiality Agment at the Closing, from and after the Clodimgj,
Buyers shall, and shall cause their respectiveiaffis and its and their respective Representatojdseep confidential and not use or disclose dwnts
and information concerning the Sellers or any efrtrespective Affiliates (other than the Acquit@dmpanies and the Subsidiaries of the Acquired
Companies) furnished to the Buyers or their respectffiliates or its or their respective Repres#ives in connection with the Contemplated Trarisast
In furtherance of the foregoing sentence, the Baighell, and shall cause their respective Affisadad Representatives to, promptly (and in anyteven
within thirty (30) days after the Closing) remoeease, delete or otherwise destroy all such doctsaerd information to the extent they concern thkeg
or any of their respective Affiliates (other thée tAcquired Companies).

8.3.2. From and after the Closing, each Seller shall,sivadl cause its, his or her respective Affiliatad &s, his or her respective Representatives
to, keep confidential and not use or disclose daumand information concerning (i) the Buyers ishied to the Sellers or their respective Affiliates
their respective Representatives in connection thighContemplated Transactions or (ii) the Acquitemnpanies and the Subsidiaries of the Acquired
Companies; providedthat, notwithstanding the foregoing, nothingfseth in this Agreement shall restrict any
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Seller or its Affiliates in its ordinary course fineporting or marketing to Persons that are stibjpeconfidentiality obligations.

8.3.3. AnnouncementsAny public announcements, reports, statemenpsess releases by any party hereto or any of fitads regarding the
Contemplated Transactions must be approved in @agv@s to form, content, timing and manner of itigtron) by each of Crane and the Sellers’
Representatives, which approval shall not be uoressy withheld, conditioned or delayed; providémwever, that any party hereto may issue a press
release or make a public announcement to the emézmissary for such party to comply with applicagleurities laws or any listing agreement with an
exchange upon which such party’s securities atedjsind, to the extent practicable, shall progidepy to the Sellers’ Representatives (if suclypara
Buyer or an Acquired Company) or Crane (if suchypara Seller or an Acquired Company) in advariciésaelease; provideflirther, that no approval
shall be required with respect to any announcemepart, statement or press release relating stddhyfformation discussed in a previous announcémen
report, statement or press release.

8.3.4. Permitted DisclosuresNo provision of this Section 8\8ill be construed to prohibit (a) confidential dissures to legal counsel, account
advisors and financial advisors, (b) disclosuresyant to the requirements of a Governmental Ofdedisclosures required in connection with legal
proceedings between the parties, including to dtent reasonably necessary to enforce the pargspective rights hereunder, (d) disclosures of
information that is publicly available other themaresult of disclosures made in breach here(d#)atisclosures required under any applicable Legal
Requirement.

8.4. Preparation for ClosingSubject to the terms and conditions hereof, @fthe parties hereto agrees to use its reasobabteefforts to take, or cau
to be taken, all actions and to do, or cause tddme, all things necessary or desirable under egiglé Legal Requirements to consummate the Congtetpl
Transactions as promptly as practicable, inclugireparing and filing as promptly as practicablenwite applicable Governmental Authorities all doeuitation tc
effect all necessary filings, notices, petitiortatsments, registrations, submissions of infornmatpplications and other documents necessarynsucomate the
Contemplated Transactions. In furtherance (andmiimitation) of the foregoing:

8.4.1. Antitrust Matters Each of the Acquired Companies and the Buyersesgto file all appropriate notifications and fispursuant to the
HSR Act or any applicable foreign antitrust and petition laws with respect to the Contemplated $eaations in the most expeditious manner practicable
but in any event within 30 Business Days afterdaee hereof (it being agreed that the appropriatdication within such timeframe for EU filing pposes
is Form RS), and to supply promptly any additianédrmation and documentary material that may lopiested of such party by the relevant Governmental
Authorities in connection with the HSR Act or arppéicable foreign antitrust and competition lawheTBuyers agree to use reasonable best efforikéo t
and to cause their respective Affiliates to usseeable best efforts to take, any and all stepsssecy to avoid or eliminate as soon as reasonably
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practicable each and every impediment under the N&Rr any applicable foreign antitrust and contjmet laws that may be asserted by any United S
or foreign governmental antitrust authority so@smable the parties to expeditiously consummaté€tntemplated Transactions (including committimg t
and/or effecting, by consent decree, hold separaler or otherwise, the sale or disposition of sag$ets, securities, facilities or other propedieare
required to be divested in order to facilitate éixpiration or termination of the HSR Act waitingripel or agreeing to any other conditions imposeaivy
United States or foreign governmental antitrushatrity) and otherwise use reasonable best effortdbtain all applicable merger control clearanaesen
the HSR Act or any applicable foreign antitrust anthpetition laws; providethat the parties hereto agree that it is reasorfablée Buyers to agree, and
the Buyers shall be obligated hereunder to agremtalitions that, individually or cumulatively Molve structural or other changes to the conduthef
Business or the Buyers’ business, or both, whidakien, would have reduced 2011 gross saleshéoAtquired Companies, the Buyers and the Buyers’
Affiliates, either individually or in the aggregatey less than $15 million; providedurther, that the parties hereto agree that ngthierein shall obligate
the Buyers to agree to conditions that, individpall or in the aggregate, involve structural orestbhanges to the conduct of the Business or tlyerBu
business, or both, which, if taken, would have ced2011 gross sales, for the Acquired CompariiesBtiyers and the Buyers’ Affiliates, either
individually or in the aggregate, by $15 millionroore. The Buyers, on the one hand, and the Aadj@mmpanies, on the other, shall jointly pay inaqu
amounts the filing fees associated with the HSRd# and any applicable foreign antitrust and cditipe laws. Each of the Acquired Companies arel th
Buyers agrees not to participate in any substamtigeting or discussion, either in person or byptetee, with any United States or foreign governmlent
antitrust authority in connection with the Conteatpt Transactions unless it consults with the qgtlaety in advance, if at all possible, and, todk&ent no
prohibited by such governmental antitrust authogiyes the other party the opportunity to attend participate. The Acquired Companies and theeBaly
will supply each other with copies of all corresgence, filings or communications with governmeatatitrust authorities with respect to the Conterrgula
Transactions; provideghowever, that to extent any of the documents or infornratice commercially or competitively sensitive, Aeguired Companies
or the Buyers, as the case may be, may satisbpiigations by providing such documents or inforiorato the other party’s outside antitrust counaéth
the understanding that such counsel shall not shane documents and information with its client.

8.4.2. Certain Filings, Etc Each of the parties hereto shall cooperate withanother (a) in determining whether any actiooty respect of, or
filing with, any Governmental Authority is requireak any actions, consents, approvals or waiverseqquired to be obtained from third parties to any
Material Contracts, in connection with the consurtiomaof the Contemplated Transactions and (b) kintasuch actions or making any such filings,
furnishing information required in connection theith and seeking timely to obtain any such actimesisents, approvals or waivers; providdéaat
nothing in this Agreement shall obligate or be ¢aresi to obligate any Seller or any Acquired Conyp@anmake or cause to be made any payment or
concession to any third
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party in order to obtain any such action, consgpproval or waiver under any Material Contract.

8.5. Business RecordsThe Buyers each acknowledge that the SelRegresentatives may from time to time from andrafie Closing require access
the books and records of the Acquired Companiestfaidrespective Subsidiaries to enable themepagme financial statements, and agrees that upsomable
prior notice, it will, and will ensure that the Adged Companies and their respective Subsidiaribsduring normal business hours, provide the &sll
Representatives and their respective Represergafiitk either access to or copies of such booksermrds for the purpose of enabling the Sellerzépare
financial statements. After the Closing, the Buyeilsretain for a period consistent with the Bugarecord retention policies and practices the résof the
Acquired Companies and their Subsidiaries.

8.6. Contact with Customers, Suppliers and Other BusifRedations During the period from the date of this Agreememtil the earlier of the Closing
Date or the termination of this Agreement in aceox with its terms, each Buyer hereby agreesttizanot authorized to and shall not (and shatlggrmit any
of its respective Representatives or Affiliatesdohtact any employee (excluding executive offizezgstomer, supplier, distributor or other matdrizsiness
relation of any Acquired Company or any of thespective Subsidiaries regarding the Acquired Corngsaor any of their respective Subsidiaries, thespective
businesses or the transactions contemplated bAgreEement without the prior consent of the SellRepresentatives, which consent shall not be wareably
withheld, conditioned or delayed.

8.7. Directors and Officers Indemnification and Insumanc

8.7.1. Each Buyer and each Acquired Company agree th#tietmaximum extent permitted by the laws of treesof Delaware, all rights to
indemnification, advancement of expenses and eatiolpfrom liability for acts or omissions occumgiin connection with or prior to the Closing now
existing in favor of the current or former direcar officers of any Acquired Company or any ofréspective Subsidiaries (* D&O Indemnified Persons
including as provided in the Organizational Docutsesf such Acquired Company and its respective ididyges, will survive the Closing and will contia
in full force and effect in accordance with theispective terms. In furtherance (and not in linotabf) the foregoing, for the six (6) year periotdowing
the Closing Date, the Buyers shall cause the Orgéinnal Documents of the Acquired Companies art thspective Subsidiaries to contain provisions
with respect to indemnification, advancement ofemges and exculpation from liability that are asteas favorable to the D&O Indemnified Persons as
those contained in the Acquired Companies’ and tlespective Subsidiaries’ Organizational Documest& effect on the date hereof, which provisions
will not be amended, repealed or otherwise modifieainy manner that would adversely affect theteghereunder of any D&O Indemnified Person.

8.7.2. At or before the Closing, the Buyers shall obtaid pay for, and for a six (6) year period theredtfte Buyers will cause each Acquired
Company to
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maintain in effect, a so-called “tail” policy foush six (6) year period covering acts or omissioerurring on or before the Closing Date with respec
those Persons who are currently covered by eithéwcguired Company’s or its respective Subsidiadegctors’ and officers’ liability insurance poif or
employment practices liability insurance policyterms with respect to such coverage and amoutgsasttas favorable to such Persons as those of such
policies in effect on the date hereof.

8.7.3. If any Acquired Company or any of its respectivdSdiaries (or any of its respective successoessigns) transfers all or substantially all
of their respective properties and assets to arsoRethen, and in each such case, the Buyersavie proper provision to be made so that suclesseors
and assigns assume the obligations set forth sn3@ction 8.7

8.7.4. This Section 8.8hall be for the benefit of, and shall be enfortealy, the D&O Indemnified Persons, and their retige heirs and estates,
and such persons shall be third party beneficiafiésis Agreement for such purposes.

8.8. AttorneyClient Privilege. Following the Closing, the Buyers and each Acegii€ompany agrees that it shall take all reasorsibfes necessary to
ensure that any privilege attaching as a resuRages & Gray LLP, Pepper Hamilton, Nagashima Ohnits&nematsu or other counsel from time to timeimeth
by an Acquired Company or any of its respectives8liaries prior to the Closing (collectively, “ BriAcquired Companies Counsglproviding advice in
connection with the negotiation, execution and aomsation of the Contemplated Transactions, shalfigeithe Closing and shall remain in effect, poed that
from and after the Closing such privilege shaltbatrolled by the Sellers’ Representatives andsnoh Acquired Company or its Subsidiaries. In aoldjteach of
the Buyers and each Acquired Company (on behat§elf and its respective Subsidiaries) waives e@myflicts that may arise in connection with (a)oPécquirec
Companies Counsel representing any Seller afteCkbsing in connection with the Contemplated Tratisas or any dispute arising in connection thetiewand
(b) the communication by Prior Acquired Companiesi@el to any Seller, in any such representatibany fact known to Prior Acquired Companies Colinse
including without limitation in connection with amegotiation, arbitration, mediation, litigation @ther proceeding in any way related to a disputle any Buyer
or any Acquired Company following the Closing, @hd disclosure of any such fact in connection \aitly process undertaken for the resolution of sispude.
Each of the Buyers and each Acquired Company aclaumes that it has had the opportunity to discasisabtain adequate information concerning the
significance and material risks of, and reasonabé&lable alternatives to, the waivers, permissims other provisions of this Section 8ifcluding without
limitation the opportunity to consult with counsgher than Prior Acquired Companies Counsel. Beistion 8.8s for the benefit of the Sellers and each Prior
Acquired Companies Counsel, and Sellers and eashAuquired Companies Counsel are intended théndypbeneficiaries of this Section 8.8This_Section 8.8
shall be irrevocable, and no term of this Secti@n®ay be amended, waived or modified, without therpriritten consent of the Sellers’ Representatargs the
Prior Acquired Companies Counsel affected thereby.
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8.9.

Tax Matters

8.9.1. Covered Tax Returns

(&) The Buyers shall prepare or cause to be preparéilaror cause to be filed all Tax Returns of Aegjuired Companies and their
Subsidiaries for all Pre-Closing Tax Periods whigre not filed on or prior to the Closing Date, dodall Straddle Periods (such Tax Returns,
collectively, “ Covered Tax Returriy All Covered Tax Returns shall be prepared inaxdance with the principles set forth belowSiection 8.9.1(k
and otherwise in accordance with the past practitédse applicable Acquired Company or Subsidiargcept as required by changes in applicable
Tax laws or changes in fact. Crane shall providegy of any Covered Tax Returns prepared pursoathis Section 8.9.1(3)and copies of any
other relevant supporting schedules and other dentation that are reasonably requested by therSeRepresentatives, to the Sellers’
Representatives for their review and comment as asgeasonably practicable and in any event eotlaan (i) forty (40) days prior to the due date
(including valid extensions) for filing such Taxt®ms in the case of any income or similar type Raxurn, and (ii) twenty five (25) days prior teeth
due date (including valid extensions) for filingchul'ax Returns in the case of any other types &fReturn. Crane shall, upon reasonable request by
the Sellers’ Representatives, provide copies efvaait supporting schedules and work papers retat€dvered Tax Returns pursuant to this Section
8.9.1(a). Crane, on the one hand, and the Sellers’ Repisars, on the other hand, agree to consult asmwe in good faith any dispute with
respect to any Covered Tax Returns prior to theddue for the filing of such Tax Return.

(b) Crane (i) shall file a federal income Tax Returid& Holdco for the taxable year ending on the Qlig$date pursuant to Treasury
Regulations Section 1.1502-76(c) (and not purstaatite “next day” rule under Treasury Regulatioast®n 1.150276(b)(1)(ii)(B) or pursuant to tl
ratable allocation method under Treasury Regulat®ection 1.1502-76(b)(2)(ii) or 1.1502-76(b)(2))ji(ii) shall allocate all items accruing on the
Closing Date to US Holdco taxable period endingrenClosing Date pursuant to Treasury Regulati@wi@ 1.1502#6(b)(1)(ii)(A)(1) to the exter
applicable, (iii) shall not elect to waive any gédrack of net operating losses under Section 172(lof(the Code on any Tax Return of US Holdco
filed in respect of a taxable period ending onefioke the Closing Date, and (iv) to the extent fmsshall apply the provisions of clauses (i) tgh
(iii) above for all applicable state and local im@® Tax purposes under the applicable Tax rules.

(c) Inthe case of any taxable period of an Acquirech@any that includes (but does not end on) the GdpBiate (a * Straddle
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Period”), (i) the amount of any Taxes (or any refund dit of Taxes) based on or measured by incomejpts; payroll or sales for the Pre-Closing
Tax Period shall be determined based on an intelosing of the books as of the close of businestherClosing Date provided, that, in determining
such amount, exemptions, allowances or deductlmatsare calculated on a periodic basis, such adatiection for depreciation, shall be taken into
account on a pro-rated basis in the manner deskiibelause (ii) below, and (ii) the amount of atff@axes (or any refund or credit of such other
Taxes) for the Pre-Closing Tax Period shall be d=kto be the amount of such Tax for the entireltexperiod multiplied by a fraction, the
numerator of which is the number of days in thebde period ending on the Closing Date and the mémettor of which is the number of days in s
Straddle Period.

8.9.2. Closing of Taxable Period; Consolidated Retufime Buyers and their respective Affiliates (irdihg, after the Closing, the Acquired
Companies) shall take all actions necessary tedtos Tax year of US Holdco and its Subsidiariesfdalse end of the Closing Date for U.S. federabime
tax purposes and all applicable state, local areldo income Tax purposes.

8.9.3. Amendments or Modifications of Tax Returnifter the Closing Date, the Buyers shall not, ahdll not allow any of the Acquired
Companies or any of their respective Subsidianiesffiliates to amend, modify or otherwise changs &ax Returns of the Acquired Companies for any
Pre-Closing Tax Period or for any Straddle Peridtthout the prior written consent of the SellerspResentatives, which consent shall not be unre&dpna
withheld, conditioned or delayed (it being undesstthat it would not be unreasonable to withholg such consent if such amendment, modification or
change could result in adverse monetary conseqseaay of the Sellers).

8.9.4. Tax Refunds The Sellers shall be entitled to any refund ofearelating to the Acquired Companies or any eirtBubsidiaries resulting
from a claim for refund, the filing of a Tax Retusnotherwise that is attributable to any Pre-Cigstax Period or to any portion of a Straddle Rkrio
ending on the Closing Date (* Tax RefuriiisSubject to the escrow requirements below, {iygiaable Buyer shall pay, or cause to be paid, Eaoy
Refunds and the interest actually received thetedine Sellers’ Representative within ten (10) dagm the receipt thereof for further distributitmthe
Sellers and holders of the US Options in proportathe amounts they were paid at Closing pursteaSection 2.4 in respect of their interests in the
Acquired Companies. Tax Refunds attributable tactte Periods shall be calculated in a manner samgiwith the provisions of Section 8.9.1(c). Upon
the Sellers’ Representatives’ reasonable deteriomaf the availability of a Tax Refund, the SedldRepresentatives may request that the Buyerspfiny
the Acquired Companies, their Subsidiaries or affifidte thereof shall file a claim for a Tax Refulior file an amended Tax Return claiming a Tax Refu
(with the reasonable out-of-pocket costs and exgenbsuch filing being at the expense of the 8gllend use commercially
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reasonable efforts to conduct, at the Sellers' msgethe prosecution of any such claim for a Tafufe The Buyers shall as soon as reasonably pedubé
comply, or shall cause any applicable Acquired Camnypor Affiliate thereof to promptly comply withraquest from the Sellers’ Representatives in
accordance with the foregoing. Any Tax Refundsikezkprior to the third anniversary of the ClosiDgte will be placed in the Escrow Account and &d
as additional Escrow Funds, to be dealt with iroattance with the Escrow Agreement, and 50% of aayRefund received on or after the third
anniversary of the Closing Date, but prior to tifita fanniversary of the Closing Date, will be plddato the Escrow Account and treated as additional
Escrow Funds, to be be dealt with in accordanck thi# Escrow Agreement. Notwithstanding the foragpto the extent a portion of any Tax Refund
relates solely to tax deductions incurred in 204 prior to the Closing) with respect to professibfees paid by the Acquired Companies to thearitial
advisors and accounting and Tax advisors (as detechon a with and without basis, by calculating #mount of Tax Refund that would have been
received but for the Tax deductions attributablelgdo such professional fees) (the “ Buyer Reftindhe Buyers shall be entitled to the benefiso€th
Buyer Refund net of the relative portion of any exges incurred (or payable) by the Sellers witheaeisto obtaining such Tax Refund (the “ Net Buyer
Refund”). Within five (5) days from the receipt of any ¥&efund which the Buyers reasonably determineuttes a Buyer Refund, the Buyers shall
provide the Sellers’ Representatives with a dedadlshedule setting forth the calculation of the Bleyer Refund and the parties shall consult andlvesn
good faith any dispute with respect to such amdemt.the avoidance of doubt, the applicable Buyay mot delay the payment in accordance with the
provisions of this Section 8.9.4 of any other TafuRds or any portion thereof that is not a BuyefuRd pending the resolution of any dispute regaydi
the amount of the Net Buyer Refund.

8.9.15. [ Reserved]

8.9.6. Transfer TaxesThe Buyers, on the one hand, and the Sellerenther hand, shall jointly pay, in equal amoyalisTransfer Taxes, if
any, relating to the Contemplated Transactionst(feravoidance of doubt, not including any finagabontemplated by the Buyers in connection with the
Contemplated Transactions), except that the Busteai not be responsible for Transfer Taxes, if, amiging solely as a result of the repayment ef th
Intercompany Loans and/or the payment of the Prede8Btock Consideration. Each party hereto shallcasnmercially reasonable efforts to avail itself a
make available to the other parties any availakégrtions from any such Transfer Taxes, and to e@dp with the other parties in providing any
information and documentation that may be necedsanptain such exemptions. The Buyers shall beoresible for the preparation and filing of all such
Tax Returns relating to Transfer Taxes that araired to be filed by the Acquired Companies after €losing Date (the_* Transfer Tax RetufnsTo the
extent required by applicable Legal Requiremehts Sellers’ Representative (on behalf of the S8lighall cooperate with the Buyers in the prepamati
and filing of such Transfer Tax Returns. Buyerdidgheliver to the Sellers’ Representatives any stidnsfer Tax Returns for review and comment as soo
as reasonably practicable and in any event no tlader
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twenty-five (25) days prior to the due date (inéhgpvalid extensions) for filing such Transfer TRrturns. The Buyers shall, upon reasonable redpest
the Sellers’ Representatives, provide copies efvaeit supporting schedules and other reasonablested information related to such Transfer Tax
Returns. Crane, on the one hand, and the SellefgdRentatives, on the other hand, agree to caastitesolve in good faith any dispute with respect
any Transfer Tax Returns prior to the due datefferfiling of such Transfer Tax Return.

8.9.7. FEIRPTA Cetrtificate Prior to the Closing, the US Holdco shall delit@Crane a certificate in compliance with TreasRegulations
Section 1.1445-2(c)(3), certifying that the US Hmlds not and has not been a “U.S. real propengifg corporation” (as defined in Section 897(c)2)
the Code) during the applicable period specifie8égation 897(c) of the Code (the “ FIRPTA Certifee§.

8.9.8. Allocation of Purchase Pricd~or federal and all other applicable state, l@cal foreign income Tax purposes, the parties bemgtee that
the purchase price and other consideration recdiyent treated for applicable Tax purposes as vedeby the Sellers in consideration for the Shares
pursuant to this Agreement shall be allocated betvike Acquired Companies as set forth in Artiche®eto. No party hereto shall take any positiot itha
inconsistent with such allocation on its Tax Resuemcept as required by a final determination bgwt of competent jurisdiction or by an applicable
Taxing Authority.

8.9.9. Cooperation and Tax Record Retentidrhe Buyers and their Affiliates (including aftee Closing, the Acquired Companies) shall use
commercially reasonable efforts to cooperate with$ellers in connection with reasonable requesthédSellers relating to Tax matters that relatthe
Acquired Companies, including in connection withtie preparation and timely filing of any Tax Retof the Acquired Companies or any Tax Return
relating to Transfer Taxes, (ii) Tax Proceedingg,dny claim or calculation relating to Tax Refis) and (iv) the provision of information, recordsother
documents relating to Taxes or Tax Returns of tbguiked Companies. Without limiting the foregoifigm and after the Closing, the Buyers, the Acqi
Companies and their respective Affiliates shalve the Sellers’ Representatives reasonable atcéissir relevant books and records and other
documents reasonably requested by the SelRptesentatives, and shall, upon reasonable resquake available (and take reasonable actions seges
make available) to the Sellers’ Representativesaleyant persons (including, for the avoidancdamibt, relevant employees and/or Tax and accounting
professionals) advising them to the extent necgdsairder to provide additional information andptnation with respect to such relevant information
and/or other items reasonably requested by therSeRepresentatives in connection with Tax matteass relate to the Acquired Companies. The Buyers
shall retain all books and records with respediar matters pertinent to the Acquired Companiegtired to any taxable period beginning before the
Closing Date until the expiration of the statutdimiitations (taking into account any extensionsréof) applicable to such taxable periods, andideaby
all record retention agreements entered into withBaxing Authority.
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8.9.10. Tax Proceedings

(a) Crane shall promptly notify the Sellers’ Represtéms in writing of the commencement or any not€dax deficiency, proposed
Tax adjustment, Tax assessment, Tax audit, Tax ieedion or other administrative or court proceedisgt, dispute or other official claim with
respect to Taxes relating to the Acquired Compaanektheir Affiliates that, if determined adverstthe taxpayer or after the lapse of time cowdd b
grounds for a claim for indemnity pursuant to Sac®.2.1(iii)(a “ Tax Proceedint). The Buyers shall promptly deliver to the Sedler
Representatives copies of relevant portion of est@nd other documents received in connectionsuith Tax Proceedings.

(b) Notwithstanding anything in this Agreement to tleatrary, with respect to any Tax Proceedings medgtd a Pre-Closing Tax
Period, the Sellers’ Representatives shall beledtib participate in the defense thereof (at thke®’ expense) and, if the Sellers’ Represerntatso
choose, to assume the defense thereof (at theSetipense) with counsel selected by the SelRegresentatives by providing written notice to
Crane within thirty (30) days after Crane provigegten notice of such Tax Proceeding to the SgllRepresentatives. If the Sellers’ Representatives
assume defense and control of any Tax ProceedimgSellers’ Representatives shall keep Crane nea$pinformed of the status of such Tax
Proceedings and shall not settle such Tax Procgedthout the prior written consent of Crane, whadnsent shall not be unreasonably withheld,
conditioned or delayed. If the Sellers’ Represémtatchoose not to control a Tax Proceeding, tham& shall control and conduct such Tax
Proceeding diligently and shall keep the Sell®spresentatives reasonably informed of the stdtasah Tax Proceedings. Crane shall not settle
Tax Proceeding without the prior written consenthaf applicable Sellers’ Representatives, whictseatshall not be unreasonably withheld,
conditioned or delayed.

(c) Notwithstanding anything in this Agreement to tloatrary, with respect to any Tax Proceedings mgttd a Straddle Period, the
Sellers’ Representatives shall have the rightitttlypcontrol and manage any such Tax Proceediriisa@unsel selected by the Sellers’
Representatives together with Crane by providinittevr notice to Crane within thirty (30) days af@nane provides written notice of such Tax
Proceeding to the Sellers’ Representatives. Inexeyt, each party shall keep the other party redspinformed of the status of such Tax
Proceedings and no party shall in any event saiite Tax Proceeding without the prior written conisé the other party, which consent shall not be
unreasonably withheld, conditioned or delayed.
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8.9.11. Tax-Sharing AgreementsAll Tax allocation, Tax sharing or similar agreemts to which any Acquired Company or Subsidiary f&rty,
on the one hand, and the Sellers or any of thdili#és (other than, for purposes of this SecBa®11, the Acquired Companies and their Subsidiariea
party, on the other hand, will be terminated athefClosing Date, and after the Closing Date, thgqudred Companies and their Subsidiaries will reot b
bound thereby or have any liability thereunder.

8.9.12. Tax Indemnity. Notwithstanding any provision of this Agreememthe contrary, no Seller shall be responsiblednd the Buyer
Indemnities shall not be entitled to indemnificatfor any Loss with respect to: (A) any Taxes pégdly the Buyers pursuant to Section 8.9.6; (B)eBand
or allocable to any Tax period commencing on aerafte Closing Date and the portion of any Stra@#god commencing after the Closing Date; (C)
Taxes taken into account in determining or adjgstire US Net Purchase Price, the Japan Net Purémageor otherwise the consideration payable under
this Agreement, (D) Taxes resulting from or atttéhie to a breach by a Buyer or any of its Afféisi(including, following the Closing, the Acquired
Companies and their Subsidiaries) of any of theligations under this Agreement and (E) Taxeshattable to actions taken by the Buyers or any eif th
respective Affiliates (including, following the Glimg, the Acquired Companies and their respectivesisliaries) on the Closing Date but after the Dlps
(except to the extent such actions are expresshjiged for in connection with the Closing).

8.10. Nonsolicitation of EmployeesDuring the period commencing on the Closing Caté ending on the second anniversary of the Cld3atg, each
Seller will not directly or indirectly, for itselfr on behalf of or in conjunction with any other$tm, call upon any employee who is, at the tineeitidividual is
called upon, an employee of any Buyer, any AcquZechpany or any Subsidiary of any Acquired Compianyhe purpose or with the intent of solicitingchu
employee away from or out of the employ of any Bugay Acquired Company or any Subsidiary of angéiced Company, or employ or offer employment to
any individual who was or is employed by any Buyry Acquired Company or any Subsidiary of any AeggiCompany unless such individual will have cease
to be employed by the Buyers, the Acquired Comsaoigheir respective Subsidiaries for a periodtdéast six months prior thereto; providdtbwever, that this
Section 8.10 will not (i) be deemed to prohibit @sller from engaging in general media advertisingolicitation that may be targeted to a particgkeographic
or technical area but that is not targeted towerdployees of any Buyer, any Acquired Company orSulysidiary of any Acquired Company and (ii) apply
connection with the actions of any portfolio comypaiffiliated with any Seller to the extent that doyees or agents of such Seller or its direct diréct owners
did not cause such action. Each Seller recognizésgrees that a breach by it of the covenant®shtin this_Section 8.10ould cause irreparable harm to the
Buyers, Acquired Companies or their Subsidiarieat the Buyers’ remedies at law in the event ohdweach would be inadequate, and that, accordimgthe
event of such breach, a restraining order or irfjonor both may be issued against such Sellesngrother offending party, without the postingoé bond, in
addition to any other rights and remedies thabaeglable to the harmed party. If this Section 8slfore restrictive than permitted by the lawsmf purisdiction
in which a Buyer seeks enforcement hereof, thidi@e8.10will be limited to the extent required to permifercement under such laws.
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8.11. Natification. Until the Closing, the Acquired Companies, th#e8&€ Representatives and the Buyer will give pppmotice to the Buyers (with
respect to the Sellers or the Acquired Companiet)eSellers’ Representatives (with respect tcBtingers) of (a) the occurrence, or non-occurreatany event
which would reasonably be expected to cause thedadf the conditions set forth in Section 6riSection 7.Xas applicable), (b) any failure to comply with or
satisfy any covenant or agreement to be compli¢id ovi satisfied by the Acquired Companies, theeBglbr the Buyers (as applicable) under this Agererand
(c) the failure of any condition precedent to they&s’ or Sellers’ (as applicable) obligations unitkés Agreement.

8.12. No Negotiation Until the Closing, the Acquired Companies andheBeller will not, and will cause their respectivdiliates and Representatives
not to, take any action to solicit, initiate, seekcourage or support any inquiry, proposal orrdffem, furnish any information to, participateany negotiations
with, or discuss with any Person (other than with Buyers and their respective Affiliates and Regnéatives) regarding any business combinatiorsaiction
involving any Acquired Company or any Subsidiaryaaf Acquired Company or any other transactiorctpuéte all or any material part of the businesepprties
or assets of any Acquired Company or any Subsidiaany Acquired Company or any amount of the editock of any Acquired Company or any Subsidafry
any Acquired Company (whether or not outstandingiether by merger, purchase of assets, purchasea¥, tender offer, lease, license or otherwise T
Acquired Companies and each Seller agrees thagwaiynegotiations in progress as of the date sfAgreement will be terminated or suspended dwsuth
period. Notwithstanding anything herein to the carny, nothing set forth in this Section 8.12 sfialit the Sellers’ or the Acquired Companies’ ayilio pursue
the transactions described on Schedule 8.2.

8.13. Financial StatementsUntil the Closing, on or before the 2day of each month, the Acquired Companies willdelto the Buyers unaudited
consolidated financial statements of the Acquiredh@anies and their Subsidiaries (in the form cuarilgnprepared by senior management of the Acquired
Companies in the ordinary course of business) as@for the monthly period ending on the last ofthe preceding month, which will include a balarsteet an
statement of income. The Acquired Companies withier deliver to the Buyers (A) (i) the annual aadicombined financial statements of the Acquired
Companies and their Subsidiaries, (ii) the annuditad consolidated financial statements of US Boldnd its Subsidiaries and (jii) the annual audite
consolidated financial statements of Japan Holdebis Subsidiaries, in each case for the periattdrbecember 31, 2012 and (B) (i) quarterly unaadit
combined financial statements of the Acquired Camigsand their Subsidiaries, (ii) quarterly unaeditonsolidated financial statements of US Holdubits
Subsidiaries and (jii) quarterly unaudited consatiédi financial statements of Japan Holdco anduksifliaries, in each case promptly and in any ewéhtthree
Business Days after the same have been finalized.

8.14. Further AssurancesEach of the Sellers and each of the Buyers, tippmequest of the other from time to time after @osing, and at the expense
of the requesting party but without further consadien, shall sign such documents and take sudébrechs may be necessary or otherwise reasonaplested to
make more fully effective the consummation of then@mplated Transactions.
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8.15. Matters Relating to Warrants, Preferred Stock,.Btor prior to the Closing, each Seller that solearrants to purchase Shares will exercise such

warrants in the manner contemplated on Schedule/&.8r prior to the Closing, the Acquired Companeill take all actions to ensure that, upon payneéthe
Preferred Stock Consideration pursuant to Sectib(f)2the Preferred Stock ceases to be outstandingr prior to the Closing, each Seller will tadd actions to
ensure that any obligations relating to the Intengany Loans owed by or owing to US Holdco and itbsidiaries, on the one hand, and Japan Holdcdtsnd
Subsidiaries, on the other hand, cease to be adista

8.16. Compliance Steps

8.16.1. From the date of this Agreement through the Clo§latg, the Acquired Companies will use commercisdysonable efforts to conduct
investigation into their compliance with the Legaquirements described on Schedule 8.18d the extent that the Acquired Companies detegrthat
they are not in compliance with any of the Legatjiieements described on Schedule 8.1éhE Acquired Companies will (i) use commerciahasonable
efforts to comply with such Legal Requirements éidise commercially reasonably efforts to resawgy prior non-compliance with such Legal
Requirements (in the case of this clause (i) ottig} could reasonably be expected to have a rabteri adverse effect on the Business.

8.16.2. To the extent that the Acquired Companies deterithiatthey are not in compliance with any of thgaleRequirements described on
Schedule 8.16.2the Acquired Companies will use commercially ceeble efforts to comply with such Legal Requiretaen

8.16.3. Prior to the Closing, the Acquired Companies witlemd or terminate, or cause to be amended or tatesinthe contract specified in
Schedule 8.16.8 the manner specified on Schedule 8.16r3as otherwise consented to in writing by the &gy.

8.16.4. Prior to the Closing, the Acquired Companies veike the actions specified on Schedule 8.%6tH respect to the Legal Requirements
described on Schedule 8.16.4

8.17. Financing.

8.17.1. Subject to the terms and conditions of this Agremtmeach of Buyers shall use its reasonable bést®fo obtain the Financing on the
terms and conditions (including the flex provisipdsscribed in the Financing Letter and shall restyit any amendment or modification to be madeto,
any waiver of any provision under the Financingt&etif such amendment, modification or waiver (#jh respect to the Financing Letter, reduces (or
could have the effect of reducing) the aggregateusrnof the Financing (including by increasing éimeount of fees to be paid or original issue dis¢jpoin
(B) imposes new or additional conditions or otheewexpands, amends or modifies any of the conditothe Financing, or otherwise expands, amends or
modifies any other provision of the Financing Lette a manner
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that would reasonably be expected to (x) delayrevgnt or make less likely the funding of the Fitiag (or satisfaction of the conditions to the Ficiag)
on the Closing Date or (y) adversely impact thditgtof the Buyers to enforce their rights agaiosiier party to the Financing Letter. The Buyerdisha
promptly deliver to the Acquired Companies copitary such amendment, modification or replacentfent.purposes of this Section 8.17, references to
“Financing” shall include the financing contemplhtey the Financing Letters as permitted to be aménchodified or replaced by this Section 8.17.1.
Notwithstanding the foregoing, the Buyers may amsangplement, modify or replace the Financing ledtein effect at the date hereof solely to add or
replace lenders, lead arrangers, bookrunners, catiath agents or similar entities who had not etextthe Financing Letter as of the date of this
Agreement.

8.17.2. Each of the Buyers shall use its reasonable bst®{A) to maintain in effect the Financing LettéB) to negotiate and enter into
definitive agreements with respect to the Finantietier on the terms and conditions (includingfteg provisions) contained in the Financing Leftron
terms not materially less favorable to the Buybesitthe terms and conditions (including flex priris) in the Financing Letter), (C) to satisfy otimely
basis (or obtain the waiver of) all conditions tmding in the Financing Letter and such definitiggeements thereto that are within its control and
consummate the Financing at or prior to the Clagiby to enforce its rights under the Financingtéeand (E) to comply in all material respects vifish
obligations under the Financing Letter. The Buysall keep the Acquired Companies informed on seatibasis and in reasonable detail of the stdtus o
its efforts to arrange the Financing. Without limdt the generality of the foregoing, the Buyerslishige the Acquired Companies prompt notice (xpafy
material breach or default (or any event that, witlwithout notice, lapse of time or both, wouldsenably be expected to give rise to any defalireach
by any party to the Financing Letter or definitagreements related to the Financing of which anyeBbecomes aware, (y) of the receipt of any writte
notice or other written communication from a FinagcSource with respect to any (1) actual or pdd¢bteach, default, termination or repudiationamy
party to the Financing Letter or definitive agreenserelated to the Financing of any provisionshef Financing Letter or definitive agreements relate
the Financing or (2) material dispute or disagresrbetween or among any parties to the Financirieter definitive agreements related to the Fiivamc
and (z) if at any time for any reason the Buyeigele in good faith that they will not be able totain all or any portion of the Financing on therie and
conditions, in the manner or from the sources coptated by any of the Financing Letters or defugitagreements related to the Financing. As soon as
reasonably practicable, but in any event withir¢hBusiness Days of the date the Acquired Compaeiéger to the Acquired Companies a written regy
the Buyers shall provide any information reasonabtjuested by the Acquired Companies relating yocasumstance referred to in clause (x), (y) Qraiz
the immediately preceding sentence. Upon the oenaer of any circumstance referred to in clause(¥X)or (z) of the second preceding sentence anyf
portion of the Financing otherwise becomes unalslglar the Buyers become aware of any event oumistance that would reasonably be expected to
make any portion of the Financing becoming unabéelathe Buyers shall use their reasonable bestteffo arrange and

66




obtain in replacement thereof alternative finandiogn alternative sources in an amount sufficientansummate the Contemplated Transactions withs
and conditions not materially less favorable toBlugers (or their Affiliates) than the terms andhditions set forth in the Financing Letter, as pptignas
reasonably practicable following the occurrenceusth event. The Buyer shall deliver to the Acquiasnpanies true and complete copies of all Corgract
or other arrangements pursuant to which any suemalive source shall have committed to providegortion of the Financing. The Buyers acknowledge
and agree that the obtaining of the Financingngraternative financing, is not a condition to €ifay.

8.17.3. The Acquired Companies shall use reasonable biestsefo cause their respective Representativesaeide, on a timely basis, all
reasonable cooperation requested by the Buyersninection with the arrangement of Financing, incigd(i) promptly providing the lenders and their
respective agents with all financial informatiogaeding the Acquired Companies and their Subsiarequired to prepare customary bank information
memoranda and lender presentations in connectitnswch Financing; (i) participating (including byaking members of senior management with
appropriate seniority and expertise available wigipate) in a reasonable number of meetings,diligence sessions, presentations, drafting sessiod
sessions with the rating agencies in connectioh thi¢ Financing; (iii) reasonably cooperating vifik lenders and their respective agents’ due ditigeto
the extent not unreasonably interfering with theibess of the Acquired Companies and their respegiibsidiaries, including access to documentation
reasonably requested by persons in connectionbaitik financings; (iv) reasonably cooperating wité imarketing efforts for any portion of the Finamgi
including using its commercially reasonable efféotgnsure that any syndication effort benefitenfremny existing banking relationship; and (v) readiwn
cooperating with the preparation of bank informatimemoranda, prospectuses and similar documetitsy eyency presentations, road show presentations
and written offering materials used to completeRheancing, to the extent information contained¢irerelates to the business of the Acquired Corigsan
and their Subsidiaries; provided, however, thatheeithe Acquired Companies nor any of their Subsies shall be responsible for any cost, commitmen
or other similar fee or incur any other liability éonnection with the Financing prior to the Clasin

8.17.4. The Buyers shall promptly, upon request by an AaglCompany, reimburse the Acquired Company foreabonable out-gfocket cost
and expenses (including reasonable attorneys’ feesjred by the Acquired Companies or any of thespective Subsidiaries in connection with the
cooperation of the Company and its Subsidiarieseroplated by Section 8.17.3 and shall indemnify laold harmless the Acquired Companies, their
respective Subsidiaries and their respective Reptatives from and against any and all losses, dasy&laims, costs or expenses suffered or inciayed
any of them in connection with the arrangemenhefEinancing and any information used in connedtienewith, except with respect to any information
provided by the Acquired Companies or any of itbsidiaries or Representatives expressly for useimmection with the Financing and other than argh
losses, damages, claims, costs or expenses asiagesult of any Fraud by an Acquired Comparits@ubsidiaries or Representatives.
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8.18. Release

8.18.1. Each Seller, on such Seller's own behalf and oralbeti each of such Seller’s Affiliates (collectlyewith such Seller, the “ Releasdis
hereby releases and forever discharges, as ofltisnG, each Acquired Company and each of such kediCompany’s respective Subsidiaries, directors,
officers and employees (collectively with the Aagui Companies, the_* Releaséefrom any and all claims, suits, charges, demarmsptaints, causes
action, debts, damages, obligations, promisesnjetds, agreements and liabilities of any kind dureawhatsoever (including claims for damages,s;ost
expenses, and attorneys’, brokers’ and accountie@s’'and expenses)_(* Claiffjswhether known or unknown and whether at lavinoequity, arising
from or related to events, facts, conditions ocwinstances existing or arising on or prior to thesidg Date, including, without limitation, any @iss that
the undersigned has or may in the future have agtie Releasees, and hereby irrevocably agreesr&in from directly or indirectly asserting anim
or demand or commencing (or causing to be commeaicadsisting with) any suit, action or proceedifigny kind, in any court or before any tribunal,
against the Releasees based upon any Claim. Téesestontained in this Section 8.18.1 is effeatilieout regard to the legal nature of the clainised
and without regard to whether any such claims aset) upon tort, equity, implied or express conwactherwise. Each Seller understands that thisice
8.18.1 (subject to the proviso below) includeslband final release covering all known and unknpgumspected or unsuspected injuries, debts, claims
damages which have arisen or may have arisen frgnmatters, acts, omissions or dealings actual®ased in this Section 8.18.1. Notwithstanding the
foregoing, (i) if a Seller is an employee of a Relee, the foregoing release shall not apply toaClayns that such Seller has or may have arisinguadin
connection with any employment relationship betwseech Seller and any Releasee, any terminationyo§ach employment relationship by any Releasee,
or any salary, bonuses, severance or “change tfatbpayments, vacation pay, benefits or expemrsmibursement and (ii) nothing set forth in the aske
set forth this Section 8.18.1 shall restrict oany way affect any Claims of a Releasor underAlgieement and any document or agreement delivered i
connection therewith.

8.18.2. For the purpose of implementing a full and comptetease and discharge of the released Claimsktifi Section 8.18.11 (but subjec
the last sentence in Section 8.18.1), each Sellercavledges that the release set forth in Sectid8.8 is intended to include in its effect clairhattthe
Releasors do not know or suspect to exist in flaeor at the time of execution of this Release, #nedrelease set forth in Section 8.18.1 conteragpltite
extinguishment of all such claims.

8.19. Amendment to Schedule 3.2\t any time after the date hereof and prior ® @losing, the Sellers’ Representative may updeltedule 3.3 to
reflect events, matters, items, or facts first @dog or first existing after the date of this Agreent to the extent that, but for such update beiade, the
representations and warranties set forth in Se&i8nwould be inaccurate or incorrect as of thesldig as a result of any action taken in compliamitle Section
8.2 or Section 11.7.
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9.

INDEMNIFICATION

9.1. Survival. The representations and warranties containedtiolés 3, 4, and 5, or in the Acquired Companiéssidg Certificate or the Buyers

Closing Certificate, will survive the Closing andliierminate on March 31, 2014; providetiowever, that the representations and warraséieforth in Sections

3.1 (Power and Authorization), 3(€apitalization and Subsidiaries), 3.4N\b Violation or Approval; Consents), 3.2Brokers), 4.1(Organization, Power and

Standing), 4.ZAuthorization), 4.3.3No Violation or Approval; Consents), 4(Brokers) and 4.%Title to Shares) (being, collectively, the “ Funuental

Representationy and 5.1 (Organization), 5.2 (Authorization), 83No Violation or Approval; Consents) and 5.6 (Bikers) will survive indefinitely. The
covenants and agreements contained in this Agreemiksurvive in accordance with the terms thereof

9.2. Indemnification of the Buyer Indemnitees

9.2.1. From and after the Closing (but subject to the seamd conditions of this Article 9), the Buyer Intdtees (as defined below) will be
indemnified by each Seller, on a several basispaoportionate to the amount of proceeds such Seltsived under Section 2.4.1(a) over the totallarho
of proceeds distributed under Section 2.4.1(a)raridn a joint and several basis, but subject ti®@®e9.2.2, in respect of any Loss suffered ouined by
the Buyers or any of their respective Affiliatesoluding, following the Closing, the Acquired Comyes and the Subsidiaries of the Acquired Companies
officers, directors, employees or agents (colletyivthe “ Buyer Indemnite€$ directly or indirectly arising out of, relating or resulting from any of the
following: (i) a breach of any representation ormaaty of an Acquired Company contained in Artigler in the Acquired Companies Closing Certificat
of such Seller contained in Article 4 (in each cadber than with respect to representations arrdamtes set forth in Section 3.&ssuming that all
qualifications contained in such representatiortsvaarranties and in the Acquired Companies Clo€iegificate with respect to such representatiorts an
warranties as to materiality, including each qyaid reference to the defined term “Material AdweEffect,” the words “material” and “materialitghd al
similar phrases and words, were deleted therefr@ipany breach of any covenant of such Sellertaimred in_Section 8.16r contained in this Agreement
requiring performance by such Seller after the @lpsr any breach of any covenant of the Acquiredh@anies contained in this Agreement requiring
performance by any Acquired Company prior to thesg, (iii) any Indemnifiable Transaction Expend@s the Seller Representatives' performance of
their obligations under this Agreement, (v) witlspect to Taxes, subject to Section 8.@fhd without duplication (1) Taxes of the Acquiredn@panies an
their Subsidiaries for Pre-Closing Tax Periods tredportion of any Straddle Period ending on thesidlg Date (which, for the avoidance of doubt, lshal
include Taxes (other than any Japanese capitalilootion duty payable by the Japan Buyer or thedatoldco in connection with the amounts payable to
Japan Holdco at Closing pursuant to Section 2¢f.ff)e Acquired Companies and their Subsidiariesray from or attributable to the repayment of the
Intercompany Loans and the payment of the Prefe3tedk Consideration), (2) Taxes imposed on thieSealvith respect to their ownership of the Shares,
including any liability to Taxes with respect toyagain realized by the Sellers
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upon the sale of the Shares or the Japan Opti@n$akes of any member of an affiliated group (pthan any of the Acquired Companies or their
Subsidiaries) with which the Acquired Companies #rair Subsidiaries have filed a Tax Return onmsotidated, combined or unitary basis under
applicable Legal Requirements with respect to Rosifig Tax Periods that are imposed on the Acquitechpanies or their Subsidiaries by reason ofdilin
such Tax Return with respect to a Pre-Closing Teriod, and (4) Taxes payable by the Sellers putdoe®ection 8.9.6, and (vi) the matter disclosed o
Schedule 8.16.2 (to the extent related to any fastrission occurring prior to the Closing).

9.2.2. Notwithstanding Section 9.2,%ach Seller shall be responsible for 100% oflarss suffered or incurred by any Buyer Indemniteeadly
or indirectly arising out of, relating to or resoli from (i) a breach of any Fundamental Represiemtanade by such Seller in Article 4 or (ii) ameach of
any covenant or agreement of such Seller contain8éctions 8.3.28.100r 8.14.

9.2.3. Notwithstanding anything to the contrary set fartlthis Agreement, even if a Buyer Indemnitee wantlierwise be entitled to recover a
Loss pursuant to this Agreement, other than wisipeet to (a) claims in respect of a breach of amdBEmental Representation, (b) claims made purgaant
Section 9.2.1(iii), (c) claims made pursuant tot®ac9.2.1(ii) in respect of covenants of a Setientained in Sections 8.3.2, 8.10 or 8.14, (d)udfirst
asserted under any provision of this Article 9 omfber April 1, 2014 and (e) claims made pursuar§ection 9.2.1(v), (i) no Buyer Indemnitee widl b
entitled to indemnification pursuant to this Agrearhunless the aggregate of all Losses relatirmghieeach of any representation, warranty, coveorant
agreement of the Company or any Seller containéisnAgreement would exceed $3,500,000 (the “ R&bie "), and then only to the extent such Losses
exceed the Deductible and (ii) the Sellers shaleheo liability under this Agreement for any indiual Loss or series of related Losses of less than
$100,000 and such individual Losses or serieslafae Losses shall not be aggregated with unrelatedes for purposes of clause (i) of this Seci@n3.

9.2.4. Any claim by any Buyer Indemnitees will be assesetly and exclusively against the Escrow Fundsymant to the terms of the Escrow
Agreement and the Escrow Funds then remainingbeithe Buyer Indemnitees sole and exclusive safroecovery for any amounts owing to Buyer
Indemnitees hereunder; providetthat the Escrow Funds held pursuant to the Esémgreement will not be Buyer Indemnitees’ sole ardlusive source
of recovery for claims made by the Buyer Indemrsitedth respect to (A) Fraud, (B) the Fundamentadri@eentations, (C) any breach of any covenant or
agreement of any Seller contained in Sections 8831® or 8.14, (D) Section 9.2.1(iii), and (E) 8@t 9.2.1(i) or Section 9.2.1(ii), in each cas¢hiis
clause (E) in respect of matters specified in $aci.2.2. Other than for claims pursuant to (a)i8e®.2.1(iii) and (b) Section 9.2.1(i) or Secti®R.1(ii),
in each case in this clause or (b) in respect dfarsmspecified in Section 9.2.2, any indemnifisatof the Buyer Indemnitees will first be effecteda
payment made from the funds then held in the Esé&oeount (the “ Escrow Fund$, in accordance with the terms of the Escrow Agnent (and
thereafter, to the extent a claim is expressly not
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limited to the Escrow Fund pursuant to the prowvisthe sentence above from the Sellers directly).

9.2.5. Notwithstanding any other provision of this Agreem the contrary, other than claims for Fraudcladm will be brought or maintained
by any party hereto, any Buyer Indemnitee, anyeBétidemitee, or any of their respective Subsid&adr their respective Affiliates or their respeeti
successors or permitted assigns against any qgftirector, employee (present or former), diredindirect owners, or Affiliate of any Acquired Coampy,
or of any Affiliate of any of the above, as applita(each of whom is deemed a third-party benefiaid this_Section 9.2.5 which is not otherwise
expressly identified as a party hereto, and nouessowill be brought or granted against any of thieynvirtue of or based upon any alleged
misrepresentation or inaccuracy in or breach ofcriiie representations, warranties, covenantgmareanents of any party hereto set forth or conthine
this Agreement or any exhibit or schedule heretanyr certificate delivered hereunder.

9.2.6. Notwithstanding anything in this Agreement to tloatrary, the maximum liability of any Seller undkis Agreement shall be the amount
of the proceeds received by such Seller under @e2ti

9.2.7. All payments under this Section 92l be treated by the parties as an adjustmettiégroceeds received by the Sellers pursuanttiolé\r
2.

9.3. Indemnification of the Sellers

9.3.1. From and after the Closing (but subject to the jsioms of this Article 9, Crane will indemnify each Seller, its directindirect owners, it
and their respective Affiliates, and its and ttedficers, directors, employees and agents (collebtj the “_Seller Indemnite€} against and hold them
harmless from any Losses suffered or incurred lyysaich Seller Indemnitee to the extent such Logtly relates to (a) any breach of any represiemtat
or warranty of any Buyer contained in this Agreetmarthe Buyers Closing Certificate (in each cassuming that all qualifications contained herein o
therein as to materiality, including each qualifyireference to the defined term “Material Adversed,” the words “material” and “materiality” aradl
similar phrases and words, were deleted therefeord)(b) any breach of any covenant or agreemeamypBuyer contained in this Agreement requiring
performance by any Buyer Party or any breach ofcmwenant or agreement of any Acquired Companyadoed in this Agreement requiring performance
by any Acquired Company after the Closing . All pents under this Section 98l be treated by the parties hereto as an adjestriio the proceeds
received by the Sellers pursuant to Article 2

9.3.2. No Seller shall have any right of indemnificatiancontribution against any Acquired Company witbpect to any breach by the Sellers or
the Acquired Companies of any of their represeorati warranties, covenants or agreements contairtbés Agreement, the Disclosure Schedules ony
certificate, instrument or other document deliveogadr on behalf of any Seller or the Acquired Camigs pursuant to this Agreement, whether by viofi
any contractual or statutory right of indemnityotinerwise, and all claims to the contrary are heresived and released.
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9.4. Expiration of Claims The ability of any Seller Indemnitee or Buyerénghitee to receive indemnification under Sectio2sd® 9.3, as applicable,
will terminate on the applicable survival termimettidate (as set forth in Section 9.1), unless Saiter Indemnitee or a Buyer Indemnitee, as apiplécawill have
either (a) suffered or incurred a Loss or, basexhdpcts or circumstances existing at such timesarably expects to suffer or incur a Loss (whiichhe case of
any claim related to Taxes, must be based on isstigally raised in outstanding Tax Proceedingsgither case prior to the termination date andeveagroper
claim for indemnification pursuant to Sections 8r®.3, prior to such termination date, as appleal (b) delivered a notice to the indemnifyingtpahat, as a
result of a notice, claim, demand or other commatioe made by a Person not a party to this Agregrtes Seller Indemnitee or Buyer Indemitee, adiegiple,
reasonably expects to suffer or incur Losses, iitlvbase such claim, if then unresolved, will netdxtinguished by the passage of the deadlindsrsletn
Section 9.1. Notwithstanding anything in this Agremt to the contrary, all claims by any Buyer Indé@ee other than (i) claims pursuant to Sectionl§\2 or
Section 9.2.1(vi), (ii) claims specified in the pi%o to the first sentence of Section 9.2.4, aiidglaims asserted on or before March 31, 2014, immediately
terminate and expire on March 31, 2014.

9.5. Inter-Party Claims

9.5.1. In order for a party hereto to be entitled to saek indemnification provided for under this Agreemesuch party, the “ Claiming Party,
such Claiming Party must give written notice (al&i@ Notice”) to the other party or parties from whom such indification is sought (with respect to t
Sellers, to the Sellers’ Representatives) (the feBaing Party’) in writing promptly after occurrence of the evaiving rise to such Claiming Pargytlaim
for indemnification, specifying in reasonable detia¢ basis of such claim and certifying that saletim is being made in good faith; provided thaufe to
give, or delay in giving, such notification will hsubject tg Section 9.4affect the indemnification provided hereundereptdo the extent the Defending
Party will have been actually prejudiced as a tesfduch failure or delay or the indemnificatidoligations are materially increased as a resuuch
failure or delay. The Claiming Party will thereupgine the Defending Party (or with respect to tlelle8s, the Sellers’ Representatives) reasonaloiesac
during normal business hours to the books, recandsassets of the Claiming Party which evidencgipport such claim or the act, omission or occaeen
giving rise to such claim and the right, upon readde prior notice and during normal business hdariiterview, with representatives of Crane pnése
any employee of the Claiming Party materially retathereto at a mutually convenient time.

9.5.2. After delivery of a Claim Notice, the Defending Bawill deliver to the Claiming Party a written mnse in which the Defending Party \
either:
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(a) agree that the Claiming Party is entitled to reeeill of the Losses at issue in the Claim Notice; o

(b) dispute the Claiming Party’s entitlement to indefication by delivering to the Claiming Party a weit notice (an * Objection
Notice”) setting forth in reasonable detail each disputexh, the basis for each such disputed item artifydeg that all such disputed items are
being disputed in good faith.

9.5.3. If the Defending Party delivers an Objection Noticghe Claiming Party, or fails to respond to @igection Notice within 30 days after
delivery thereof, then the dispute may be resolyedny legally available means consistent withgiwvisions of Section 11.9

9.6. Third Party Claims

9.6.1. In order for a Claiming Party to seek any indenwaifion provided for under this Agreement in respédet claim or demand made by any
Person who is not a party hereto or an Affiliatswth party against the Claiming Party (a “ Thiedti? Claim”), such Claiming Party must notify the
Defending Party (or with respect to the Sellers, Slellers’ Representatives) in writing, and in oeable detail, of the Third Party Claim as promptly
reasonably possible after receipt by such Clainfiagy of notice of the Third Party Claim; providisdt failure to give such notification on a timélgsis
will not, subject ta Section 9.4affect the indemnification provided hereunderemtdo the extent the Defending Party will haverbaetually prejudiced as
a result of such failure. Thereafter, the Claimitagty will deliver to the Defending Party, withirb&isiness days after the Claiming Party’s recéipteof,
copies of all notices and documents (including tpapers) received by the Claiming Party relatmthe Third Party Claim.

9.6.2. If a Third Party Claim is made against a Claimiragti, the Defending Party (or with respect to tledles, the SellerdRepresentatives) w
be entitled to participate in the defense theredf & it so chooses within 30 days after its rptef notice of the Third Party Claim from the Ghang
Party, to assume the defense thereof (subjectaseavation of rights) with counsel selected byeéending Party and reasonably satisfactory to the
Claiming Party. However, in no event may the DefegdParty assume or maintain control of the defaismy Third Party Claim (A) involving criminal
liability or (B) in which any relief other than metary damages is sought against the Claiming Pahiyuld a Defending Party (or with respect to the
Sellers, the Sellers’ Representatives) so eleassome the defense of a Third Party Claim, theridigfig Party will not be liable to the Claiming Baftr
legal expenses subsequently incurred by the Claifarty in connection with the defense thereahéfDefending Party (or with respect to the Sellérs
Sellers’ Representatives) assumes such defens€|atming Party will have the right to participatethe defense thereof and to employ counselgaiviin
expense, separate from the counsel employed byefending Party, it being understood, however, thatDefending Party will control such defense. The
Defending Party will be liable for
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the fees and expenses of one counsel employedl@ldiming Party for any period during which thef@eling Party has not assumed the defense thereof.
If the Defending Party chooses to defend any TRady Claim, then all the parties hereto will coe in the defense or prosecution of such ThimtyPa
Claim, including by retaining and (upon the DefergdParty’s request) providing to the Defending yattrecords and information which are reasonably
relevant to such Third Party Claim, and, if reasdpnaecessary, making employees available on aatiytconvenient basis to provide additional
information and explanation of any material provideereunder. Whether or not the Sellers’ Repreteesawill have assumed the defense of a ThirdyPart
Claim, neither Buyer nor any of its Affiliates waldmit any liability with respect to, or settlepgpromise or discharge, any Third Party Claim withtbie
prior written consent of the Sellers’ Representi(not to be unreasonably withheld, delayed oditimmed). If the Defending Party is controllingeth
defense of a Third Party Claim, the Defending Paitlnot agree to any compromise or settlemenbothe entry of any judgment arising from, ther@hi
Party Claim without the prior written consent o€ tBlaiming Party, which consent the Claiming Parify not unreasonably withhold, condition or delay,
unless (i) the terms of the judgment or proposedpomise or settlement include as an uncondititerat thereof the giving to the Claiming Party bg th
third party of a full, complete and unconditionelease of the Claiming Party (and its Affiliateyrh all liability in respect of such Third Partya®h, (ii)
there is no finding or admission of (A) any viotatiof law by the Claiming Party (or any of its Aifites) or (B) any violation of the rights of angrBon by
the Claiming Party (or any of its Affiliates), afid) the sole form of relief is monetary damagesioh are paid in full by the Defending Party. THai@ing
Party will have no liability with respect to anyrapromise or settlement of, or the entry of any judgt arising from, any Third Party Claim effected
without its consent (solely to the extent requipeidsuant to previous sentence).

9.7. Mitigation . Each Person entitled to indemnification hereunddy to the extent required by applicable Leg&drirements, take all commercially
reasonable steps to mitigate all Losses after bepaware of any event which would reasonably ljgeeted to give rise to any Losses that are indeéatnhé or
recoverable hereunder or in connection herewith.

9.8. Determination of Loss Amount

9.8.1. The amount of any and all Losses under this ArBcléll be determined net of (i) the net present vadfiany Tax benefits actually
realizable by any Person seeking indemnificatioretneder arising from the deductibility (or amorti@a or capitalization or other Tax benefit) of esych
Losses and (ii) any amounts recovered (net of disésaf recovery) by any Claiming Party or anywgtsClaiming Party’s Affiliates under or pursuamt t
any insurance policy, title insurance policy, indety, reimbursement arrangement or contract (otten self-insurance or retrospective insurance
arrangements) pursuant to which or under which €tlahming Party or such Claiming Party’s Affiliatessa party or has rights.

9.8.2. A Claiming Party shall not be entitled to recoveskes hereunder to the extent such Losses (ipathereasonably foreseeable result of
any breach by the
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Defending Party of a representation, warranty, nané or agreement contained in this Agreementise &#irom special circumstances of the ClaimingyPart
that were not communicated prior to the date of A&greement by the Claiming Party to the Defendiiagty, or (ii) constitute punitive or exemplary
damages; provideghowever, that a Claiming Party shall be entitedecover any such Losses recovered by thirdgsaiti connection with a Third Party
Claim against the Claiming Party. No Defending Yaiill be liable hereunder in respect of any clafrsuch claim would not have arisen but for a post-
Closing change in legislation or GAAP or a changiterpretation of applicable Legal Requiremestsietermined by a court or pursuant to an
administration rule-making decision.

9.8.3. No Buyer Indemnitee will be entitled to any indefiation under this Article 9 to the extent suchtt@a(i) was taken into account in
determining the Final Working Capital Amount punsut Section 2.5, or (ii) was specifically resahfer in the Interim Financial Statements.

9.9. Acknowledgments

9.9.1. Each Buyer acknowledges that it has conducteds ®atisfaction, an independent investigation ardigation of the financial condition,
results of operations, assets, liabilities, prdpsrand projected operations of the Acquired Coriggaand their respective Subsidiaries and, in ngpin
determination to proceed with the transactionsemplated by this Agreement, each Buyer has relethe results of its own independent investigatind
verification, in addition to the representationsl avarranties of the Acquired Companies and theeBe#ixpressly and specifically set forth in ArticBand
4 of this Agreement. SUCH REPRESENTATIONS AND WARRAIEE BY THE ACQUIRED COMPANIES AND THE SELLERS CONSIUTE THE
SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIESOTHE ACQUIRED COMPANIES AND THE SELLERS TO THE BUERS IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREB AND EACH BUYER UNDERSTANDS, ACKNOWLEDGES AND
AGREES THAT ALL OTHER REPRESENTATIONS AND WARRANTEOF ANY KIND OR NATURE EXPRESS OR IMPLIED (INCLUDIG ANY
RELATING TO THE FUTURE OR HISTORICAL FINANCIAL CONDIION, RESULTS OF OPERATIONS, ASSETS OR LIABILITIESF THE
ACQUIRED COMPANIES OR ANY OF THEIR RESPECTIVE SUBSARIES) ARE SPECIFICALLY DISCLAIMED BY THE ACQUIRD
COMPANIES AND THE SELLERS AND ARE NOT "BEING RELIEDPON BY ANY BUYER OR ANY OF ITS RESPECTIVE REPREREATIVES
OR AFFILIATES.

9.9.2. Each party hereto understands, acknowledges aeésjrat except for instances of Fraud the remediesded under Section 11.52d
the indemnification provided pursuant to, and scije the terms and conditions of, this Article 8l e the sole and exclusive remedy of the patie®to
against the other parties hereto or any other Rewdth respect to (i) the subject matter of thiségment or the transactions contemplated herefii) any
other matter relating to
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the Acquired Companies or their respective Subsetigrior to the Closing, the operation of thespective businesses prior to the Closing, or &émgro
transaction or state of facts involving the Acqdi@ompanies or their respective Subsidiaries poidhe Closing, and that the parties hereto wilhao
other remedy or recourse with respect to any ofdhegoing other than pursuant to, and subjedtédeérms and conditions of, this Article 9. Eachya
hereto acknowledges and agrees that the Buyer Imities and the Seller Indemnitees, as applicaldg,mot avoid such limitation on liability by (x)
seeking damages for breach of contract, tort asymant to any other theory of liability, all of whiare hereby waived or (y) asserting or threateaimg
claim against any Person that is not a party h€oeta successor to a party hereto) for breach#éseafepresentations, warranties, covenants areagmts
contained in this Agreement. EACH OF THE PARTIESRHEH O EXPRESSLY WAIVES ALL RIGHTS AFFORDED BY ANY SATUTE WHICH
LIMITS THE EFFECT OF A RELEASE WITH RESPECT TO UNKIWWN CLAIMS. EACH OF THE PARTIES HERETO UNDERSTANDSHE
SIGNIFICANCE OF THIS RELEASE OF UNKNOWN CLAIMS ANBVAIVER OF STATUTORY PROTECTION AGAINST A RELEASE OF
UNKNOWN CLAIMS. EACH PARTY HERETO ACKNOWLEDGES ANIAGREES THAT THIS WAIVER IS AN ESSENTIAL AND MATERIA
TERM OF THIS AGREEMENT.

10. TERMINATION.
10.1. Termination. The parties may not terminate this Agreementrdtien as follows:
10.1.1. This Agreement may be terminated at any time gadhe Closing by written consent of Crane and3hbers’ Representatives.

10.1.2. Crane may terminate this Agreement by deliverinigterr notice to the Sellers’ Representatives attang prior to the Closing in the
event (a) a Seller or any Acquired Company is gabh of this Agreement in a manner that would céuséailure of any condition set forth in Sectiti
or 6.2, (b) Crane has notified the Sellers’ Represergataf such breach in writing, and (c) such breaghdapable of cure or has continued without cure
for a period of thirty (30) days after deliverysafch notice of breach; providetiowever, that Crane shall not have the right to termirlig Agreement
pursuant to this Section 10.%f2ny Buyer is then in breach of this Agreemen&imanner that would cause the failure of any d@rdset forth in Section
7.1or7.20r if the breach by a Seller or an Acquired Compiarthe result of a breach by a Buyer.

10.1.3. The Sellers’ Representatives may terminate thieé&grent by delivering written notice to Crane at amg prior to the Closing in the
event (a) any Buyer is in material breach of thigegement in a manner that would cause the failtiaep conditions set forth in Secti@nlor 7.2, (b) the
Sellers’ Representatives has notified Crane of swehch in writing, and (c) such breach is incapalblcure or has continued without cure for a gkedb
thirty (30) days after delivery of such notice ofach;_provided however, that the Sellers’ Representatives shall not lheeight to
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terminate this Agreement pursuant to this Secti.Bif a Seller or any Acquired Company is then in lsteaf this Agreement in a manner that would
cause the failure of any condition set forth inti&ec6.1or 6.20r if the breach by any Buyer is the result of @gdoh by an Acquired Company or a Seller.

10.1.4. On or after September 1, 2013 (the “ ExpirationeDateither Crane or the Sellers’ Representativey rreminate this Agreement by
providing written notice to the other if the Clogishall not have occurred by the Expiration Datevigled, that, unless the Sellers’ Representatives notify
Crane prior to September 10, 2013, of their deteation that it is not reasonably likely that thenditions to Closing set forth in Section 7.5 widl batisfie
within a commercially reasonable period of times Expiration Date shall automatically be extenade8eptember 30, 2013; and providddrther, that
Crane shall not have the right to terminate thise&gnent pursuant to this Section 10.1.4 if any Big/éhen in breach of this Agreement, and theeggll
Representatives shall not have the right to tertaittds Agreement pursuant to this Section 10fla4Seller or any Acquired Company is then in bheaic
this Agreement.

10.1.5. Either Crane or the Sellers’ Representatives mawiteate this Agreement by delivering written notioghe other if any Governmental
Authority issues an order, decree, ruling or odetion permanently enjoining, restraining or othieeaprohibiting the Contemplated Transactions amths
order, decree, ruling or other action shall haveobee final and non-appealable; providetat the Person seeking to terminate this Agre¢mearsuant to
this Section 10.1.6n the case where the Sellers’ Representativesdking to terminate, the Acquired Companies aadb#llers and in the case where the
Buyer is seeking to terminate, the Buyers) hay fedimplied with its obligations under Section 8.4

10.2. Effect of Termination If this Agreement is terminated pursuant to $ecfi0.1, all rights and obligations of the parties hereemaill terminate
without any liability of any party, any Affiliatenereof or any controlling person, partner, meméeeguityholder, management company or Representatiary
party or any Affiliate thereof; providechowever, that (a) the rights and obligations of the partiader Article XDefinitions), Section 8.8Confidentiality), this
Section 10.ZEffect of Termination) and Article 1Miscellaneous) will survive termination of this Agement and (b) nothing herein will relieve anyty#o this
Agreement from liability for Fraud or any matermbach of any covenant or agreement of such partiamed herein occurring prior to termination.

11. MISCELLANEOUS.

11.1. Notices. All notices, requests, demands, claims and atbermunications required or permitted hereunder mesh writing and must be sent by
nationally recognized overnight courier, registemeall, certified mail or facsimile. Any notice, negest, demand, claim or other communication required
permitted hereunder will be deemed duly given,mdieable, (a) one (1) Business Day following tlaedsent when sent by overnight delivery, (b) upon
confirmation of receipt when sent by facsimile ©r {pon personal delivery, in each case addresséallaws:
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If to the Sellers’ Representatives, any Sellepadnr to the Closing, any Acquired

Company, to the Sellers’ Representatives at:

Bain Capital MEI (H.K.) Limited
c/o Bain Capital
John Hancock Tower
200 Clarendon Street
Boston, MA 02116
Facsimile number: (617) 516-2010
Attention: David Gross-Loh
and General Counsel

APM Co., Ltd.

4-1-28 Toranomon, Minato-ku
Tokyo, Japan 105-0001

Facsimile Number: +81-3-5425-8204
Attention: Richard Folsom

If to the Buyers or, after the Closing, to any Aitgd Company, to:

Crane Co.

100 First Stamford Place
Stamford, CT

Facsimile number: 203-363-7350
Attention: Corporate Secretary

with a copy (which will not constitute notice) to:

Ropes & Gray LLP

Prudential Tower

800 Boylston Street

Boston, MA 02199

Facsimile number: (617) 951-7050

Attention: Alison T. Bomberg
Jason S. Freedman

Nagashima Ohno & Tsunematsu
Address: Kioicho Building 3-12,
Kioicho, Chiyoda-ku, Tokyo 102-0094
Facsimile number: +81-3-5213-2318
Attention: Ryo Okubo

with a copy (which will not constitute notice) to:

Baker & McKenzie LLP

300 East Randolph Street
Chicago, IL 60601

Facsimile number: (312) 698-2702
Attention: Edward J. West

Any party may change the address to which notieggjests, demands, claims, and other communicaggpsred or permitted hereunder are to be delivbse

providing to the other parties notice in the marirenein set forth.

11.2. Expenses of TransactioWhether or not the Contemplated Transactiong@ansummated, except as otherwise specifically gexiifor in this
Agreement, each of the parties hereto will assumdebaar all expenses, costs and fees (includired &egl accounting fees and expenses) incurreddbysarty in
connection with the preparation, negotiation, exiecuand performance of this Agreement and the womsation of the Contemplated Transactions.

11.3. Entire Agreement The agreement of the parties that is comprisetisfAgreement and its exhibits and schedulesfegtsthe entire agreement
and understanding between the parties and theiecése Affiliates with respect to the subject reathereof and supersedes any and all prior agrsme
understandings, negotiations and communicatiome(dhan the Confidentiality Agreement), whethed a@r written, relating to the subject matter aéth

Agreement.




11.4. Severability. If any term or other provision of this Agreeméeninvalid, illegal or incapable of being enfordeglany rule of law or under public
policy, all other conditions and provisions of tAigreement will nevertheless remain in full foreelaffect so long as the economic and legal substafthe
Contemplated Transactions are not affected in aayn@r adverse to any party. Upon such determingiamtrany term or other provision is invalid, il&gr
incapable of being enforced, the Sellers’ Repredivets (on behalf of the Sellers), the Acquired @anies and the Buyers will negotiate in good fatimodify
this Agreement so as to effect the original intgfithe parties as closely as possible to the eatttie Contemplated Transactions are fulfilleddocadance with
the terms hereof to the greatest extent possible.

11.5. Amendment This Agreement may be amended or modified, blyt loynan instrument in writing executed by eachihef Buyers and the Sellers’
Representatives.

11.6. Parties in InterestThis Agreement will be binding upon and inuree$pto the benefit of the parties hereto, and ekasprovided in Sections 8.7
8.8, 10.2and_11.1%nd_Atrticle 9, nothing in this Agreement, express or impliedniended to or will be construed to or will confgyon any other Person any
right, claim, cause of action, benefit or remedyy nature whatsoever under or by reason of thieément, including by way of subrogation.

11.7. Assignment This Agreement will be binding upon and inurefte benefit of and be enforceable by the successatpermissible assigns of the
parties hereto. This Agreement and any rights dnfigations hereunder may not be assigned, hypotbeca otherwise transferred by any party hereyo (b
operation of law or otherwise) without the priorittan agreement of Crane and the Sellers’ Reprageas; provided that (i) any Sellers’ Representative may
assign its rights and obligations under this Agreento any Affiliate thereof in its capacity asell&s’ Representative, and (ii) any Seller maygasis rights and
obligations under this Agreement to any Affiliabeteof who purchases the Shares or Japan OptiengbfSeller, if, in the case of both clausesr(d @i), such
transferee Affiliate executes a joinder signatuagepto this Agreement agreeing to be bound herelaySeller or SellerRepresentative (as applicable) to the s
extent as such transferor (and upon the execufisnah joinder, the transferor shall have no ligbthereunder other than any liability resultingrfr actions taken
prior to such transfer); and providédther, that any Buyer may assign its rights under thgse&ment to any Affiliate if such assignee execatgsnder signature
page to this Agreement agreeing to be bound heaslayBuyer to the same extent as such transfexided, that no assignment of this Agreement tan€mwill
relieve Crane of any Liability under this Agreemjeny purported assignment in breach of this $ectil.7shall be null and void.

11.8. Governing Law. This Agreement, and all claims arising in whaléropart out of, related to, based upon, or innemtion herewith or the subject
matter hereof will be governed by and construeacitordance with the laws of the State of New Ywiikhout giving effect to any choice or conflict lafiv
provision or rule (whether of the State of New Yorkany other jurisdiction) that would cause thpl@ation of the laws of any other jurisdiction ettthan the
State of New York.
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11.9. Consent to JurisdictionEach party to this Agreement, by its executiorebg hereby (a) irrevocably submits to the exslegurisdiction of the
state courts of the State of New York, New York @gwor the United States District Court locatedha State of New York, New York County for the posp of
any and all actions, suits or proceedings arisinghole or in part out of, related to, based upoim@onnection with this Agreement or the subjeetiter hereof,
(b) waives to the extent not prohibited by applledtegal Requirements, and agrees not to assewalpyof motion, as a defense or otherwise, in ammh action,
any claim that it is not subject personally to jilmésdiction of the above-named courts, that itsperty is exempt or immune from attachment or etieouthat any
such action brought in one of the above-named salmuld be dismissed on ground$asfim non conveniensshould be transferred to any court other thanas
the above-named courts, or should be stayed bpmezEthe pendency of some other proceeding inadimgr court other than one of the above-named sooirt
that this Agreement or the subject matter hereof nm be enforced in or by such court and (c) egyres to commence any such action other than befweef th
above-named courts nor to make any motion or takether action seeking or intending to causerdmesfer or removal of any such action to any cotlrér than
one of the aboveamed courts whether on the grounds of inconvefiggntn or otherwise. Notwithstanding the foregoiagy party may enforce a judgment of
of the above-named courts in any jurisdiction. Epatty hereby (x) consents to service of processinsuch action in any manner permitted by thes lainthe
State of New York, (y) agrees that service of pssa@ade in accordance with clause (x) or made pnt$a Section 11.1will constitute good and valid service of
process in any such action and (z) waives and agreeto assert (by way of motion, as a defenseth@mrwise) in any such action any claim that serdf process
made in accordance with clause (x) or clause (gsdmt constitute good and valid service of pracess

11.10. Waiver of Jury Trial TO THE EXTENT NOT PROHIBITED BY APPLICABLE LEGAIREQUIREMENTS WHICH CANNOT BE WAIVED,
EACH OF THE PARTIES HERETO HEREBY WAIVES AND COVENMTS THAT IT, HE OR SHE SHALL NOT ASSERT (WHETHER ASLAINTIFF,
DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURYN ANY FORUM IN RESPECT OF ANY ISSUE, ACTION, CLAIMCAUSE OF
ACTION, SUIT (IN CONTRACT, TORT OR OTHERWISE), INQBY, PROCEEDING OR INVESTIGATION ARISING OUT OF OBASED UPON THIS
AGREEMENT OR THE SUBJECT MATTER OF THIS AGREEMENTRAN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTA TO THE
TRANSACTIONS CONTEMPLATED HEREBY, IN EACH CASE WHEIER NOW EXISTING OR HEREAFTER ARISING. ANY PARTY HEETO MAY
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SEQ@DIN 11.10WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT©
EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIABY JURY.

11.11. Reliance Each of the parties hereto acknowledges thatstifeen informed by each other party that the pi@ of Sections 11#hd_11.10
constitute a material inducement upon which suetypsrelying and will rely in entering into thAsgreement, and each such party agrees that angtbbgasuch
party of any of the provisions of Sections 14rd.1.10above would constitute a material breach of thise&gent.
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11.12. Specific EnforcementEach of the parties acknowledges and agreestiaither parties would be damaged irreparabliiéretvent that any of the
provisions of this Agreement were not performeddénordance with their specific terms or were otligevbreached or violated. Accordingly, each ofghdies
agrees that, without posting bond or similar uralényg, each of the other parties shall be entitbegin injunction or injunctions to prevent breachesiolations of
the provisions of this Agreement and to the remafdspecific performance of this Agreement and #rens and provisions hereof in any action instituteany
court specified in Section 11i® addition to any other remedy to which such pamgy be entitled, at law or in equity. Each pacstHer agrees that, in the event of
any action for specific performance in respectuafsbreach or violation, it shall not assert thiedse that a remedy at law would be adequate.

11.13. No Waiver. No failure or delay on the part of any party eiie the exercise of any right hereunder will inmgaich right or be construed to be a
waiver of, or acquiescence in, any breach of apyesentation, warranty, covenant or agreementrmamer will any single or partial exercise of anh right
preclude any other or further exercise thereoff@any other right. No waiver of any provision ofgtAgreement shall be deemed or shall constitwtaiger of any
other provision hereof (whether or not similar) sbell constitute a continuing waiver unless othisevexpressly provided. No waiver of any rightemedy
hereunder shall be valid unless the same shaii b&iiing and signed by the party against whom sualver is intended to be effective (or in the cakthe
Sellers, by the Sellers’ Representatives).

11.14. Negotiation of AgreementThe parties have participated jointly in the négmn and drafting of this Agreement. In the eivan ambiguity or
question of intent or interpretation arises, thggdement shall be construed as if drafted joinglyHe parties and no presumption or burden of psbafl arise
favoring or disfavoring any party by virtue of thathorship of any of the provisions of this Agreatne

11.15. Disclosure SchedulesThe inclusion of any information in the DisclosuBchedules will not be deemed an admission orcadikigment that suc
information is required to be listed in the Diselos Schedules or that such items are material Di$eosure Schedules are arranged in sectionsspomneling to
the sections contained in this Agreement merelgémvenience, and the disclosure of an item insaa¢ion of the Disclosure Schedules as an excefutian
particular covenant, agreement, representationaoranty will not be deemed adequately discloseshaexception with respect to all other covenamgs@ments,
representations and warranties unless the relewarsteech item to such other covenants, represenstagreements or warranties is reasonably afgparen
notwithstanding the presence or absence of an ppate cross-reference thereto.

11.16. Headings The headings contained in this Agreement aretied@nly for reference as a matter of conveniemzkin no way define, limit or
describe the scope or intent of this Agreement,veilichot affect in any way the construction, meambor interpretation of this Agreement.
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11.17. Counterparts; Electronic Signatur&his Agreement may be executed in any numbeowoffiterparts, and by the different parties heretejparate
counterparts, each of which will be deemed an oailgior all purposes and all of which together wdhstitute one and the same instrument. This Agea¢ may
be executed by facsimile or pdf signature by anmyypend such signature will be deemed binding foparposes hereof without delivery of an origisainature
being thereafter required.

11.18. Provisions Regarding SelléRepresentatives

11.18.1. In order to efficiently administer the transacti@msntemplated hereby, the Sellers hereby desi@witeCapital MEI (H.K.) Limited (or
any successor of Bain Capital MEI (H.K.) Limiteddncordance with Section 11.7) and APM Co., Ltdha# representatives and attorneys-in-fact (the
Sellers Representativey, and by each of their execution of this Agreem&fetherlands Integral Investments B.V. and APM, Ctd. accepts such
appointment. The Persons holding a majority ofShares to be sold pursuant to this Agreement magtsenother representative or representatives to
replace such initial Sellers’ Representatives amth substituted representative shall be deemed thebSellers’ Representative(s) for all purpodebis
Agreement.

11.18.2. Each Sellers’ Representative is hereby authorineldeapowered, acting together or singly, to takaalon deemed by the unanimous
consent of the Sellers’ Representatives to be sacgsr desirable on behalf of any of the Sellersonnection with this Agreement or the transastion
contemplated hereby, including without limitation:

(a) the provisions of Section 2.5;
(b) the provisions of Article 9
(c) the notice provisions of this Agreement;

(d) any amendment to or waiver of the terms and canditof this Agreement, including the waiver of afighe conditions to the
Sellers’ obligation to close the Contemplated Ta&tisns;

(e) the receipt of all consideration to be paid to$edlers hereunder;

(f) the resolution of disputes (including with respecBection 2.%nd_Article 9); and

(g) all such other matters as are reasonably necessdssirable in the determination of the SellerspResentatives for the
consummation of the transactions contemplated lereb

82




11.18.3. All decisions and actions by the Sellers’ Represt@rgs authorized by Section 11.18Iall be binding upon all of the Sellers and no
Seller shall have the right to object, dissenttgsbor otherwise contest the same. The Buyersishalble to rely conclusively on the written instiions of
either Sellers’ Representative as to such decisiodsactions taken by the Sellers’ Representatieesunder.

11.18.4. Indemnification of SellefsRepresentativeEach of the Sellers hereby agrees not to assgiktlaim against, and to indemnify and hold
harmless each Sellers’ Representative from andsigany and all losses incurred by, such SelleegrBsentative or any of its Representatives, or any
Affiliate of any of the foregoing, relating to su€ellers’ Representative’s actions in its capaa#fySellers’ Representative other than such claintesses
resulting from such Sellers’ Representative’s willhisconduct. Each Seller hereby unconditionatigt arevocably agrees to pay to the Sellers’
Representatives, promptly upon request and in aegtevithin 10 days of such request, such SellRrisRata Percentage of any amounts paid by a Seller
Representative on behalf of the Sellers and adgoeeay its Pro Rata Percentage of any and all erstsexpenses (including counsel and legal fees and
expenses) incurred by such Sellers’ Representiativennection with the protection, defense, enforeet or other expense of any rights under this
Agreement.

11.19. Einancing SourcesNotwithstanding anything in this Agreement to toatrary, each of the parties hereto on behatkeff and each of its
Affiliates hereby: (a) agrees that any Action, wiegtin law or in equity, whether in contract ottdmt or otherwise, involving the Financing Sourcassing out of
or relating to, this Agreement, the Financing oy ahthe agreements (including any Financing Lgitgre “ Financing Document$ entered into in connection
with the Financing or any of the transactions comiated hereby or thereby or the performance ofsamyices thereunder shall be subject to the exelus
jurisdiction of any federal or state court in therBugh of Manhattan, New York, New York, and anpelfate court thereof and each party hereto irrebbc
submits itself and its property with respect to angh Action to the exclusive jurisdiction of sumurt, (b) agrees that any such Action shall beegosd by the
Laws of the State of New York (without giving effeo any conflicts of law principles that would wétsin the application of the laws of another siate) agrees
not to bring or support or permit any of its Affites to bring or support any Action of any kindlescription, whether in law or in equity, whetheicontract or in
tort or otherwise, against the Financing Sourceminway arising out of or relating to, this Agreamt the Financing, the Financing Documents oradrijie
transactions contemplated hereby or thereby opénrmance of any services thereunder in any fasthar than any federal or state court in the Bghoof
Manhattan, New York, New York, (d) agrees that Eeref process upon such party in any such Actioproceeding shall be effective if notice is given
accordance with Section 11,.{e) irrevocably waives, to the fullest extentttianay effectively do so, the defense of an in@ment forum to the maintenance of
such Action in any such court, (f) knowingly, intemally and voluntarily waives to the fullest emteoermitted by applicable law trial by jury in aAgtion
brought against the Financing Sources in any wisyngrout of or relating to, this Agreement, thedfcing, the Financing Documents or any of thestations
contemplated hereby or thereby or the performahemyservices thereunder, (g) agrees that notteedfinancing Sources will have any liability toyaf the
Acquired Companies or any

83




of their Subsidiaries, any Seller, the Sellers’ Repntative or any of their respective Affiliatesaoy of their respective current, former or futafficers, directors,
employees, agents, representatives, stockholdmaited partners, managers, members or partnersngl® or arising out of this Agreement, the Ficiag, the
Financing Documents or any of the transactionsesoptated hereby or thereby or the performance p&arvices thereunder, and (h) agrees that thenEimg
Sources are express third party beneficiariesruf,raay enforce, any of the provisions in this Agneat reflecting the foregoing agreements in thistiSe 11.19
(and such provisions shall not be amended withmiptior written consent of the any lenders unHerRinancing Documents).

[ The remainder of this page is intentionally blagBignatures follow}
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IN WITNESS WHEREOF, the parties have caused thisedment to be executed under seal by their respettily authorized officers as of the day and

first written above.

THE BUYERS:
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CRANE CO.
By: /sl Eric C. Fast
Name: Eric C. Fast
Title: President anc
Officer
MONDAIS HOLDINGS B.V.
By:
By: /sl
Nal
Titl




THE ACQUIRED COMPANIES: MEI CONLUX HOLDINGS (US), IN(

By: /s/ Michael Hayes
Name: Michael Haye
Title: President
MEI CONLUX HOLDINGS (JAPAN), INC.
By: /s/ Richard L. Folsom
Name: Richard L. Folsom
Title: Representative Director
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SELLERS:

ADVANTAGE PARTNERS MBI FUND III
Private Equity Investment Limited Partnership
By: APM Co., Ltd, its General Partner

By: /sl Taisuke Sasanuma
Name: Taisuke Sasanuma
Title: Representative Director

AP CAYMAN PARTNERS |, L.P.
By: Cayman Capital Management, L.P.
By: Cayman Capital Management, Inc.

By: /sl Douglas R. Stringer
Name: Douglas R. Stringer
Title: Director

AP CAYMAN PARTNERS I-B, L.P.
By: Cayman Capital Management, L.P.
By: Cayman Capital Management, Inc.

By: /s/ Douglas R. Stringer
Name: Douglas R. Stringer
Title: Director

ADVANTAGE PARTNERS INVESTMENT PARTNERSHIP NO. 20
By: Advantage Partners, LLP, its General Partner

By: /s/ Richard L. Folsom
Name: Richard L. Folsom
Title: Representative Partner
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SELLERS:

AP MC FUND-I, L.P.
By: Cayman Capital Management, L.P., its Generdhiea
By: Cayman Capital Management, Inc., its Generétinea

By: /sl Taisuke Sasanuma
Name: Taisuke Sasanuma
Title: Representative Director

AP CAYMAN PARTNERS |, L.P.
By: Cayman Capital Management, L.P.
By: Cayman Capital Management, Inc.

By: /sl Douglas R. Stringer
Name: Douglas R. Stringer
Title: Director

AP MC FUND LPA
By: APM Co., Ltd, its General Partner

By: /sl Douglas R. Stringer
Name: Douglas R. Stringer
Title: Director

ADVANTAGE PARTNERS INVESTMENT PARTNERSHIP NO. 20B
By: AP3 Co., Ltd., its General Partner

By: /s/ Richard L. Folsom
Name: Richard L. Folsom
Title: Representative Partner
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SELLER:

Signed for and on behalf of
BAIN CAPITAL MEI (H.K.) LIMITED

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLERS:

IAN MCCORMICK
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
KEVIN GEHRT

By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

MIGUEL AGUILAR
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
NAITO TAKASHI

By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLERS:

JEFF JORDAN
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

NOBUYOSHI YAMANAKA
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

PAUL THEOBALD

By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

KEI NAKATSUKASA
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

KIRA HIROMASA
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLERS:

TAKAHASHI MAMORU
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
THOMAS WEIR

By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

TAKAYUKI KITAMURA
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLERS:

NOMURA INTERNATIONAL PLC
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

MERRILL LYNCH CAPITAL SERVICES, INC.
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

SHINSEI BANK, LIMITED
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

MORGAN STANLEY MUFG SECURITIES CO., LTD.
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLERS:

DAIDO LIFE INSURANCE COMPANY
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director

MIZUHO SECURITIES PRINCIPAL INVESTMENT CO., LTD.
By: Bain Capital MEI (H.K.) Limited, as its Attorgen-Fact

By: /sl Paul Edgerly
Name: Paul Edgerley
Title: Director
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SELLER: /sl Michael Hayes

MICHAEL HAYES
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SELLER:

JORDAN FAMILY LLC

By: /slJeff Jordan
Name: Jeff Jordan
Title: Member
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SELLER: /sl Tash Kassam

TASH KASSAM
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SELLER: /sl Mark Sidell

MARK SIDELL
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SELLER: /sl Jeff Sansone

JEFF SANSONE
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SELLER: /s/ Tom Nugent

TOM NUGENT
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SELLER: /sl Tom Shuren

TOM NUGENT
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SELLER: /sl Eric Fisher

ERIC FISHER
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SELLER: /sl Mary Rampe

MARY RAMPE

103




SELLER: /s/Jeff Alsop

JEFF ALLSOP
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SELLER: /s/Kiyoaki Takeda

KIYOAKI TAKEDA
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SELLER: /s/ Yuuichi Hinooka

YUUICHI HINOOKA
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SELLER: [s/ Nagahisa Shuzo

NAGAHISA SHUZO
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SELLER: /sINomura Shunji

NOMURA SHUNJI
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SELLER: /sIMotozou Tsunekawa

MOTOZOU TSUNEKAWA
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SELLER: /sITakeshi Ishida

TAKESHI ISHIDA
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SELLERS’ REPRESENTATIVES:

(solely for purposes of Sections 8.3.3, 8.5, 8.8,

8.9,8.11, 11.4, 11.7 and 11.19 and Articles 2,

9 and 10) BAIN CAPITAL MEI (H.K.) LIMITED

By: /sl Paul Edgerly

Name: Paul Edgerley
Title:  Director
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SELLERS’ REPRESENTATIVES:
(solely for purposes of Sections 8.3.3, 8.5, 8.8,8.11, 11.4, 11.7 and
11.19 and Articles 2, 9 and 10)

APM CO., LTD.
By:__/s/ Richard L. Folsom

Name: Richard L. Folsom
Title: Representative Director
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JPMorgan

December 20, 20:

Project Bezant
Commitment Letter

Crane Co.

100 First Stamford Place

Stamford, Connecticut 06902

Attention: Andrew Krawitt, Principal Financial Ofr,
Vice President and Treasurer

Ladies and Gentlemen:

Crane Co. (the * Compariyor “ you ") has advised J.P. Morgan Securities LLC (* JPMor and JPMorgan Chase Bank, N.A JPMorgan Chase Ba
") that you intend to acquire directly or indirgciithe “ Acquisition”) all of the issued and outstanding equity intere$ts1EI Conlux Holdings (US), Inc., a Delaw:
corporation (“_US Holdcd) and MEI Conlux Holdings (Japan), Inc., a Japanesrporation (“ Japan Holdc¢otogether with US Holdco, the * Targets pursuant to tr
Stock Purchase Agreement dated as of the datefhemeang US Holdco, Japan Holdco, the sellers sigeciherein, the Company, Mondais Holdings B.Vpriavate
company with limited liability organized and exiggiunder the laws of the Netherlands and the SelRepresentatives (as defined therein) (the “ Saation Agreemerit)
and consummate the Credit Facilities describedvb&dorefinance certain existing indebtedness ofTtaegets, to pay a portion of the cash considendtio the Acquisitio
as set forth in the sources and uses table sét dortAnnex Ihereto and the fees and expenses incurred in ciomeéberewith, to provide for certain of your otheast
requirements and to consummate the other transactiescribed on Exhibit Aereto (the “ Financing; together with the Acquisition and related transatiand o
Exhibit A hereto being referred to herein collectively as‘tfigansactiort’). Capitalized terms used but not defined herein dtalk the meanings assigned to them i
Summaries of Terms and Conditions attached heretexaibit B1 and_Exhibit B2 (collectively, the “_Term Sheét this commitment letter, the Term Sheet anc
Summary of Additional Conditions attached heret&&sibit C, collectively, the “ Commitment Letté).

You have also advised us that the proposed Fingngith be comprised of (i) a new 36y revolving credit facility in an aggregate amobah$400.(
million as further described in Exhibit-A (the “ 364Day Facility”) and (ii) a $200.0 million increase (the “ Fatilincrease’) to your existing revolving credit facili
evidenced by the Second Amended and Restated @wgdiement dated as of May 18, 2012 among the Coyplae other parties thereto and JPMorgan

CH1 7246300v.10




Chase Bank as administrative agent; provitted if such Facility Increase is not achievabletlos terms and conditions otherwise applicableutth<sexisting revolvin
credit facility, then such $200.0 million shall bbtained pursuant to a new $200.0 million revolvimgdit facility (the “_Alternative Facility; together with the 3648ay
Facility, the “_ New Facilities) as further described in Exhibit-2 (the Facility Increase or the Alternative Faciliag applicable, the * Incremental Facilityand togethe
with the 364-Day Facility, the * Credit Faciliti€s

JPMorgan is pleased to advise you that it is vgllio act as the sole lead arranger and sole bop&ruor the Credit Facilities (in such capacitiee “
Lead Arranger’), and JPMorgan Chase Bank is pleased to adviseofdts commitment to provide the entire amounttted New Facilities (in such capacity, the
Commitment Lendef; together with the Lead Arranger and any additiqraaties appointed as Additional Arrangers and Add@l Commitment Lenders, each as def
below and in accordance with the terms hereof; Bemmitment Partie¥). This Commitment Letter, including the Term Shaed_Exhibit Bhereto, set forth the princiy
terms and conditions on and subject to which then@iment Lender is willing to make available thee@it Facilities;_providedhat notwithstanding anything in tl
Commitment Letter, the Term Sheet, the Fee Letierdefined below), the Credit Documentation (asnddfin the Term Sheet) or any other letter or wtadténc
concerning the Credit Facilities, the only condigdo the availability of the Credit Facilities the Closing Date are the Specified Conditions &fdd below).

“

It is agreed that, subject to the immediately sado®y paragraph, JPMorgan will act as the sole &eghger and sole bookrunner in respect of thelit
Facilities, and that JPMorgan Chase Bank will acthee sole administrative agent in respect of trediC Facilities. You agree that, subject to theniediately succeedil
paragraph, no other agents, agents, bookrunners or arrangers will be appointedpther titles will be awarded and no compengatimher than that expres
contemplated by the Term Sheet and the Fee Leftered to below) will be paid in connection wiltetCredit Facilities unless you and we shall seagr

JPMorgan intends to syndicate the Credit Facilites group of lenders (together with JPMorgan €hBank, the “ Lender®) identified by us an
approved by you (such approval not to be unreadpnéthheld, conditioned or delayed); providétht notwithstanding the Commitment Partigght to syndicate each
the Credit Facilities and receive commitments weékbpect thereto, it is agreed that any syndicatiomr receipt of commitments in respect of, allamy portion of th
Commitment Lenders’ commitments hereunder priagthoclosing date of the applicable Credit Faci{iuch closing date of the applicable Credit Fagilihe “ Closinc
Date”; it being understood and agreed that, for the avmielaf doubt, the Closing Date of a Credit Facifiball be the date upon which the parties theretdl fave
entered into the Credit Documentation related togrehall not be a condition to the Commitment Lensd commitments nor reduce the Commitment Lenders’
commitments hereunder with respect to any of thediCacilities;_provided however, that, notwithstanding the foregoing, assignmefitany Commitment Lendes’
commitments, which are effective simultaneouslyhwite applicable Closing Date, shall be permitted, anless you otherwise agree in writing, (i) ren®nitment Lende
shall be relieved, released or novated from itggatibns hereunder until after the Closing Date ¢a=urred and (i) each Commitment Lender shadlinegxclusive contr
over all rights and obligations with respect todsmmitments, including all rights with respectdansents, modifications and amendments, until tosi@y Date he
occurred (the provisions of this clause (i) anyifgéing referred to as the “ Assignment Restrigin For the avoidance of doubt, (1) any referencesis €ommitmer
Letter or the Fee Letter to the “Closing Das#iall be deemed to refer, with respect to a Cieatiility, to the applicable Closing Date of suclkedit Facility and (2) upc
the Closing Date of a




Credit Facility, any commitment of a Commitment Hen hereunder in respect of such Credit Faciligllsierminate (including that, upon the Closing ®af either th
Facility Increase or the Alternative Facility, tbemmitment of each Commitment Lender hereundeespect of the Alternative Facility shall be ternté@w. Withou
limiting your obligations to assist with syndicati@fforts as set forth below, it is understood ttiet Commitment Lender€ommitments hereunder are not subje:
syndication of the Credit Facilities. JPMorgan imis to commence syndication efforts promptly ugmnexecution of this Commitment Letter and as pfits syndicatio
efforts, it is the Commitment Partiggtent to have Lenders commit to the Credit Faesiprior to the Closing Date (subject to the latidns set forth in the provisos to
preceding sentences). Notwithstanding the foregging may appoint additional lead arrangers anckhomers (each an “ Additional Arrang®r(it being understoc
that, to the extent you appoint Additional Arrargyer respect of the Credit Facilities, the commitingf JPMorgan Chase Bank will be reduced ratalglyhle amount ¢
the commitment of any Additional Arranger or itéereant affiliate (either such entity acting in suidpacity, an “ Additional Commitment Lenderand collectively witl
JPMorgan Chase Bank in its capacity as the Commitrhender, the “ Commitment Lendefs upon the execution by such Additional Arranger andh Additione
Commitment Lender of customary joinder documentaiiorespect of this Commitment Letter in form audbstance reasonably satisfactory to us and yal))thereafte
(a) each such Additional Arranger shall constitateead Arranger hereunder, (b) it or its relevdfiliate acting as an Additional Commitment Lenddrall constitute
Commitment Lender hereunder and (c) it and itsvegie affiliate, if any, shall constitute a Commitmédarty hereunder; providddrther that (1) any such Addition
Arranger shall be reasonably acceptable to JPMofgiach approval not to be unreasonably withheldedayed), (2) any such Additional Arranger shalldpgointed n
later than January 18, 2013 (or such later daie i@msonably acceptable to JPMorgan) and suchiidddi Arrangers and their affiliates shall notlre aggregate repres
greater than 50% of the economics of the Creditliias and (3) any such Additional Arranger (o8 #ffiliate) acting as a Commitment Lender must itto provide .
percentage of the New Facilities which shall b&east equal to the percentage of the fees payalleeonomics applicable to such Additional Arrangeovidedfurthel
that JPMorgan will have “lefthlacement in the Confidential Information Memorameferred to below and in all other marketing matsror other documentation uset
connection with the Credit Facilities. The commibtseof the Commitment Lenders hereunder will becated ratably among the New Facilities and arersdand nc
joint.

You agree to actively assist JPMorgan in compledinignely syndication that is reasonably satisfacto JPMorgan and you. Such assistance shalldex
without limitation, until the earlier to occur af @ Successful Syndication (as defined in the [Eetéer) and (ii) ninety (90) days after the ClosiDgte (such earlier da
the “ Syndication Daté) (a) your using commercially reasonable efforts teuea that any syndication efforts benefit from yenisting lending and investment bank
relationships, (b) direct contact between senionagament, representatives and advisors of youhemne hand, and the proposed Lenders, on the lodimer at time
mutually agreed upon, (c) your assistance in thepamation of customary Confidential Information M@anda for the Credit Facilities and other custgmmaarketing
materials to be used in connection with the synitina (all such information, memoranda and matetiaiformation Materials’) and your using commercially reason:
efforts to provide such information no less tharbWiSiness days prior to the Closing Date; provitiad, for the purposes of the calculation of suehiqul, each of the dat
occurring during the period commencing on Decenier2012 and ending on and including January 1326hall not constitute a business day, (d) yofording the
Lead Arranger a period of at least 15 business @i@i®ving the receipt of the Information Materiails form customarily delivered in connection withngor ban
financings and prior to the Closing Date




to syndicate the Credit Facilities (provided thgtguch period shall not include any day from amuding December 17, 2012 and through and inctydamuary 1, 20:
and (y) if such period has not ended prior to Ddmemi 7, 2012 then it shall not commence until Jan@a2013), (e) the hosting, with JPMorgan, of onenore meeting
of prospective Lenders at times and locations tmbwially agreed upon and (f) your ensuring thatetshall be no competing issues of debt secudtiesmmercial bar
or other credit facilities of the Company, the Tetsgor any of their respective subsidiaries beiffigred, placed or arranged if such debt securiiresommercial bank
other credit facilities would have, in the reasdegbdgment of JPMorgan, a detrimental effect ugensyndication of the Credit Facilities (otherrttemy debt securities
commercial bank or other credit facilities of thar@ets and their subsidiaries permitted to be effeplaced or arranged pursuant to Section 8.2BeofTransactic
Agreement, other indebtedness permitted to beiegisir incurred pursuant to the Existing Credit égment (as defined in the Term Sheet) and drawinger th:
Existing Credit Agreement) and (f) the deliveringfioancial statement projections of the Companyadiscal year basis through and including the 28l year of th
Company. Notwithstanding anything to the contrasgitained in this Commitment Letter or the Fee Ligs defined below), but without limiting your @#tions to assi
with syndication efforts as set forth herein, ituisderstood and agreed that neither the commendemoercompletion of the syndication of the CreditcHities shal
constitute a condition to the availability of thee@it Facilities on the Closing Date or at any tithereafter.

JPMorgan will, in consultation with you, manageaapects of any syndication of the Credit Facditiacluding decisions as to the selection of instins
to be approached and when they will be approackiedn their commitments will be accepted, and, widbr approval with respect to each of the follow{sgch approvi
not to be unreasonably withheld, conditioned oagedtl): which institutions will participate, the athtion of the commitments among the Lenders aadathount ar
distribution of fees among the Lenders. To as§iMdrgan in its syndication efforts, you agree pryno prepare and furnish to JPMorgan all custgniaformation witt
respect to you, the Targets and each of your agid iaspective subsidiaries and the Transactiauding all projections (including financial estitea, budgets, foreca
and other forward-looking information, the_“ Prdjeas ") and other financial information, as JPMorgan magsomably request in connection with the structy
arrangement and syndication of the Credit Faddlitior the avoidance of doubt, you will not be egflito provide any information to the extent ttie provision there:
would violate any law, rule or regulation, or arlyligation of confidentiality binding upon you, tfi@rgets or any of your respective affiliates. Notwianding anythir
herein to the contrary, the only financial statetaethat shall be required to be provided to JPMorigaconnection with the syndication of the Creeficilities shall b
those required to be delivered pursuant to Exi@tiiereto. You hereby represent and warrant that atidrespect to the Targets or their subsidiariebusiness, to tt
best of your knowledge), (a) all written informatiand data other than the Projections and infoomatf a general economic or general industry natuae has been
will be made available to the Commitment Partieobyn behalf of you or any of your representatiftee “ Information”), is or will be, when furnished and taken i
whole, complete and correct in all material respectd does not or will not, when furnished and niak® a whole, contain any untrue statement of anmhfact or omit t
state a material fact necessary in order to mag&estatements contained therein not materially madiey in light of the circumstances under whichhsatatements a
made (after giving effect to all supplements th&reind (b) the Projections that have been or v@lhtade available to the Commitment Parties by doedralf of you c
any of your representatives have been or will lpared in good faith based upon assumptions thebgbeve to be reasonable at the time such Profectvere prepart
(it being understood that (i) the Projections aseto be viewed as facts and that actual resulimgthe period or periods covered by any suchdetmns




may differ significantly from the projected resudtsd such differences may be material and (ii)Rh@ections are subject to significant uncertagéiad contingencies &
no assurance can be given that the projected sesilltbe realized). You agree that if, at any tipréor to the Closing Date and, thereafter, ufi@d Syndication Date, y:
become aware that any of the representations iprieeding sentence would be incorrect in any ngtezspect if the Information and Projections wkeéng furnishec
and such representations were being made, at snehthen you will promptly supplement the Inforinatand the Projections so that such representatidhbe true an
correct in all material respects under those citances. In arranging and syndicating the Creditlias, the Commitment Parties will be entitleduse and rely on t
Information and the Projections and the estimdtasyard looking statements and information of aegaheconomic or industry wide nature without resgbility for
independent verification thereof.

You acknowledge that JPMorgan on your behalf walken available Information Materials (which for pasgs of this Commitment Letter, shall mear
Information, together with the Projections, othestomary offering and marketing material and anyf@ential Information Memorandum, collectively, tvithe Terr
Sheet) to the proposed syndicate of Lenders byngpite Information Materials on IntraLinks or anet similar electronic system.

Before distribution of any Information Materials poospective Lenders, you shall provide us wittust@mary letter authorizing the dissemination &
Information Materials.

As consideration for the commitments of the ComreittrParties hereunder and their agreement to pettfoe services described herein, you agree t
(or cause to be paid) the fees set forth in, areteordance with the respective terms of, the T&hmet and in the Fee Letter dated the date heneoflelivered herewi
with respect to the Credit Facilities (the “ Fedtee"). Once paid, such fees shall not be refundable uadgcircumstances, except as otherwise contemplgteide Fe
Letter.

The commitments of the Commitment Parties hereutaé&ind the Credit Facilities on the Closing Datel the agreements of JPMorgan to perforr
services described herein are subject solely toctimelitions set forth in the section entitled “lalitConditions”in the Term Sheet and in the Summary of Additi
Conditions attached hereto as Exhibi{s0ich conditions, theSpecified Conditior§ , and upon satisfaction (or waiver by the Commitnfeatties) of such conditions,
closing of the Credit Facilities shall occur.

Notwithstanding anything to the contrary in this n@uitment Letter (including each of the exhibitsaatted hereto), the Fee Letter, the C
Documentation or any other letter agreement orratheertaking concerning the financing of the Teanti®n to the contrary, (i) the only representatitime accuracy
which shall be a condition to the availability betCredit Facilities on the Closing Date shall Agguch of the representations made by, or witpeesto, the Targets
the Transaction Agreement as are material to tteeasts of the Lenders, but only to the extentybat(and/or your affiliates party to the TransaectAgreement) have t
right to terminate your (and/or their) obligatiansder the Transaction Agreement or decline to amnsate the Acquisition as a result of a breach ohsepresentations
the Transaction Agreement (to such extent, theg’cBigd Transaction Agreement Representatipremd (B) the Specified Representations (as defimdaiA) and (ii) th
terms of the Credit Documentation shall be in afeuch that they do not impair the availabilitytieé Credit Facilities on the Closing Date if theeSified Conditions al
satisfied. For purposes hereof, “ Specified Repregi®ns” means the representations and warranties of thep@wynand the other borrowers to be set forth inGreli
Documentation




relating to organizational existence of the Compang its subsidiaries; corporate power and authadite authorization, execution, delivery and ecdability, in eac
case, related to, the borrowing under and perfocama, the Credit Documentation; the Investment Gany Act; and the incurrence of the loans undeCielit Facilitie
not conflicting with the organizational documentstioee Company. Notwithstanding anything in this Gotment Letter or the Fee Letter to the contrahg bnly
conditions to availability of the Credit Facilitiem the Closing Date are the Specified Conditiditgs paragraph, and the provisions herein, shaliefierred to as the
Limited Conditionality Provisions.

You agree (a) to indemnify and hold harmless them@dment Parties, their respective affiliates amel tespective officers, directors, employees, ads
affiliates and agents of such persons (each, adémnified persofi) from and against any and all losses, claims, dasmagd liabilities to which any such indemnit
person may become subject arising out of or in eotion with this Commitment Letter, the Fee Lettee Credit Facilities, the use of the proceedsetbfe the Transactic
or any related transaction or any claim, litigatiorvestigation or proceeding relating to any & thregoing, regardless of whether any such indedhperson is a par
thereto, whether or not such proceedings are btdugkou, your equity holders, affiliates or cred# or any other third person, and to reimbursé @ademnified persc
upon demand for any expenses (including reasomatulénvoiced legal expenses) incurred in connedtiitim investigating or defending any of the foreymiprovidedhai
the foregoing indemnity will not apply, as to amgémnified person, to losses, claims, damageslitie® or related expenses to the extent they &pe) found by a fine
non-appealable judgment of a court of competent juctszh to arise from (i) the willful misconduct, béaith or gross negligence of such indemnified perer any c
such indemnified person's controlled affiliatesaay of its or their respective officers, directaemployees, agents or controlling persons (eachetated party) or (ii) a
material breach of this Commitment Letter by suatbemnified person or any of its related partiesspant to a claim initiated by the Company or (y¥efrom an
proceeding that does not involve an act or omisbipgou or any of your affiliates and that is brbtigy an indemnified person against another indéethperson (othe
than an agent, bookrunner, arranger or similaraoteng under a Credit Facility acting in its cajpaas such) and (b) to reimburse each CommitrRanty and its affiliate
on demand for all reasonable and invoiced out-akpbexpenses (including due diligence expenseslisgtion expenses, reasonable and invoiced camsslfees an
expenses, travel expenses, and reasonable andedvfges, charges and disbursements of (x) oneapricounsel and of any special regulatory counsel @e loce
counsel in each applicable jurisdiction, in eackector all of the Commitment Parties collectivelydgy) one additional counsel for each affectecemdified person i
light of actual or potential conflicts of interest the availability of different claims or defenyeéscurred in connection with the Credit Facilitiesd any relate
documentation (including this Commitment Letter dmel Credit Documentation) or the administratianeadment, modification or waiver thereof. No indéfied persoi
shall be liable for any damages arising from the bg others of Information or other materials afali through electronic, telecommunications or oth&rmatior
transmission systems except to the extent any daofages are found by a final, nappealable judgment of a court of competent jurissh to arise from the grc
negligence, bad faith or willful misconduct of suademnified person or such indemnified persoaffiliates, directors, employees, advisors omégeNone of us, you
any indemnified person shall have any liability @threr direct or indirect, in contract, tort or athise) for any indirect, special, punitive or cogsential damages arisi
out of, related to or in connection with the Crdefitcilities;_providedhat nothing contained in this sentence shall liyoitir indemnity obligations set forth in clause ¢é
this paragraph.




You acknowledge that each Commitment Party andfittates (the term “Commitment Part@s used below in this paragraph being understoatthade
such affiliates) may be providing debt financinguiey capital or other services (including finan@dvisory services) to other companies in respéathich you may ha\
conflicting interests regarding the transactionscdéed herein and otherwise. No Commitment Paillyuse confidential information obtained from yby virtue of the
transactions contemplated hereby or its otheriogighips with you in connection with the performariy such Commitment Party of services for othenganies, and r
Commitment Party will furnish any such informatiemother companies. You also acknowledge that nmr@itment Party has any obligation to use in corinaawith the
transactions contemplated hereby, or to furnisjioio, confidential information obtained from othemgpanies. You further acknowledge that JPMorgaan fisll servict
securities firm and JPMorgan may from time to tieféect transactions, for its own or its affiliatestcount or the account of customers, and hold ipasitin loans
securities or options on loans or securities of @enpany and its affiliates and of other companieg may be the subject of the transactions coritet by thi
Commitment Letter.

Each Commitment Party may employ the servicessoffiliates in providing certain services hereunded, in connection with the provision of s
services, may exchange with such affiliates infdiomaconcerning you and the other companies thag b® the subject of the transactions contemplatedhis
Commitment Letter, and, to the extent so emplogedth affiliates shall be entitled to the benefitoraled to, and subject to the confidentiality ghlions of, suc
Commitment Party hereunder.

This Commitment Letter shall not be assignable by party hereto without the prior written consefttioe other parties hereto (and any purpc
assignment without such consent shall be null asid)yis intended to be solely for the benefit lo¢ parties hereto and the indemnified persons samti intended -
confer any benefits upon, or create any rightairof of, any person other than the parties henedotlae indemnified persons. Notwithstanding thedwing sentence, |
each Commitment Party may assign its commitmergureter, in whole or in part, to any of its affiéator another Lender that has entered into an amesmicbr joinder t
this Commitment Letter committing to provide a jpamtof the Credit Facilities on the terms and ctinds set forth in this Commitment Letter, in eamdse with th
consent of the Company (such consent not to beasarably withheld, conditioned or delayed), andnupach assignment such Commitment Party shalllbased fror
that portion of its commitment hereunder that hasrbassigned and (b) subject to the Assignmenti&ests, the Commitment Parties may syndicateGhedit Facilitie:
and receive commitments with respect thereto imm@ance with, and as contemplated by, this Comnmitrhetter, provided that the applicable Commitmeatty sha
retain exclusive control over all rights and obtigas with respect to its commitment hereunderluh& Closing Date has occurred. This Commitmeriterenay not b
amended or waived except by an instrument in vgisigned by you and each Commitment Party. Thisi@ibment Letter may be executed in any number ohtenparts
each of which shall be an original, and all of vihieshen taken together, shall constitute one ageeendelivery of an executed signature page of @lismitment Lette
by electronic or facsimile transmission shall bieefve as delivery of a manually executed couratgrpereof. This Commitment Letter and the Feedreadte the on
agreements that have been entered into among hsregipect to the Credit Facilities and set forth émtire understanding of the parties with respeeteto. THIS
COMMITMENT LETTER SHALL BE GOVERNED BY, AND CONSTRU ED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK.




This Commitment Letter is delivered to you on tmelerstanding that neither this Commitment Lettiee, Term Sheet or the Fee Letter nor any of
terms or substance shall be disclosed, directipdirectly, to any other person (including, withdimitation, other potential providers or arrangefdinancing) except (i
to your subsidiaries and affiliates and your aneirthespective officers, directors, employees, &gesttorneys, accountants, advisors, auditorsiraiing persons ar
equity holders who are informed of the confidentiature thereof, on a confidential and neeé@triow basis, (b) if the Commitment Parties consantviiting to suc
proposed disclosure (such consent not to be ummabiowithheld or delayed) (c) in connection withetexercise of any remedies hereunder or any a&cfipn o
proceedings relating to this Commitment Letter,mf &heet, the Fee Letter and the Credit Facilitreth® enforcement of rights thereunder or (d) pamsto the order «
any court or administrative agency or in any pegdiegal, judicial or administrative proceeding, aherwise as required by applicable law, rule aqutation o
compulsory legal process or to the extent requesteequired by governmental and/or regulatory auities, in each case based on the reasonableeadfigour lege
counsel (in which case you agree, to the extenttigeble and not prohibited by applicable law, rakeregulation, to inform us promptly thereof priwr disclosure
providedthat (i) you may disclose the Commitment Letter @adgtontents (but not the Fee Letter or the cdstérereof) in any syndication or other marketinatenials i
connection with the Credit Facilities (includingetinformation Materials) or in connection with goyblic or regulatory filing requirement relating ttee Transaction, (i
you may disclose the Term Sheet and other exhdrits annexes to the Commitment Letter, and the ntthereof, to potential Lenders, (iii) you magdose th
aggregate fee amount contained in the Fee Lettpadf Projections, pro forma information or angec disclosure of aggregate sources and usdsdeta fee amoun
related to the Transaction to the extent custornamgquired in offering and marketing materials thoe Credit Facilities or in any public or regulatdiling requiremer
relating to the Transaction (and only to the extgygregated with all other fees and expenses of tiwesaction and not presented as an individualitem unless requir
by applicable law, rule or regulation) and (iv) yomay disclose this Commitment Letter and, its cotst@nd, if the fee amounts payable pursuant td-geeLetter, tr
economic terms of the “Market Flex Provisioris”the Fee Letter, and such other portions as riiytagreed have been redacted in a manner reasoagbted by
(including the portions thereof addressing feesapg/to the Commitment Parties and/or the Lendgos), may disclose the Fee Letter and the contéeteof to the ratir
agencies, the Targets and their subsidiaries achl @&etheir respective officers, directors, empkgeagents, attorneys, accountants, advisors,casidibntrolling persol
and equity holders, on a confidential and needrmwkbasis.

Each Commitment Party and its affiliates will ulenan-public information provided to any of them or suwaffiliates by or on behalf of you hereunde
in connection with the Transaction solely for thergmse of providing the services which are the exttbpf this Commitment Letter and negotiating, aatihg an
consummating the transactions contemplated henethglaall treat confidentially all such informatiand shall not publish, disclose or otherwise dieukguch informatiol
providedthat nothing herein shall prevent such CommitmeartyPand its affiliates from disclosing any sucliormation (a) pursuant to the order of any coul
administrative agency or in any pending legal, giadior administrative proceeding, or otherwisereguired by applicable law, rule or regulation ompulsory lege
process based on the reasonable advice of couinsehich case such Commitment Party agrees (exwéhtrespect to any audit or examination condudigdbanl
accountants or any self regulatory authority oregamental or regulatory authority exercising exaation or regulatory authority), to the extent pieatle and nc
prohibited by applicable law, rule or regulatioa,ibform you promptly thereof prior to disclosuteeteof), (b) upon the request or demand of anylaégny authorit
having jurisdiction, or purporting




to have jurisdiction over, such Commitment Partyany of its affiliates (in which case such CommitinParty agrees (except with respect to any audéxaminatio
conducted by bank accountants or any self regyladathority or governmental or regulatory authomtyercising examination or regulatory authority),the exter
practicable and not prohibited by applicable lawlg ror regulation, to inform you promptly thereaigp to disclosure thereof), (c) to the extent thath informatio
becomes publicly available other than by reasoimpfoper disclosure by such Commitment Party or @inigs affiliates or any related parties theretoviolation of an'
confidentiality obligations owing to you, the Tatg®r any of your or their respective subsidiadesffiliates or related parties (including those frth in this paragrapt
(d) to the extent that such information is receitsgdsuch Commitment Party from a third party tlsatot, to such Commitment Pagyknowledge, subject to contractue
fiduciary confidentiality obligations owing to yothe Targets, or any of your or its respective glises or affiliates or any related parties theyde) to the extent tr
such information is independently developed by sDommitment Party, (f) to such Commitment Patgffiliates and to its and their respective empksy legal couns
independent auditors, rating agencies, professoaatl other experts or agents who need to know siichmation in connection with the Transaction ambo art
informed of the confidential nature of such infotima and who are subject to customary confideryiabligations of professional practice or who &g be bound by tl
terms of this paragraph (or language substantsitylar to this paragraph) (with each such Commithiearty, to the extent within its control, respbtesfor such persos’
compliance with this paragraph), (g) to potentiapoospective Lenders, hedge providers, particpantassignees or (h) for purposes of establishifigue diligence”
defense; providethat for purposes of clause (g) above, the disctosfi any such information to any Lenders, hedgeigers, participants or assignees or prospe
Lenders, hedge providers, participants or assignefesred to above shall be made subject to theaelkedgment and acceptance by such Lender, hedgedpr
participant or assignee or prospective Lender, &guigvider, participant or assignee that such im&ion is being disseminated on a confidentialdésn substantially tl
terms set forth in this paragraph or as is otherw&ssonably acceptable to you and such CommitPenty, including, without limitation, as agreedany Informatiol
Materials or other marketing materials) in accomtawith the standard syndication processes of Sarhmitment Party or customary market standardsliggeminatio
of such type of information, which shall in any etvesquire “click through®or other affirmative actions on the part of recipito access such information. In the event
the Credit Facilities are entered into, the CommaittrParties’ and their respective affiliatag'any, obligations under this paragraph, shalnieate automatically and
superseded by the confidentiality provisions in@redit Documentation upon the effectiveness tHei@the extent that such provisions are bindingsoch Commitmel
Parties. Otherwise, the confidentiality provisieet forth in this paragraph shall survive the teation of this Commitment Letter and expire andlidba of no furthe
effect after the second anniversary of the datedfer

Each of the parties hereto agrees that this Comenitrhetter is a binding and enforceable agreemdtht ispect to the subject matter contained he
including an agreement to negotiate in good fdith@redit Documentation by the parties heretorimaaner consistent with this Commitment Letter ginlg acknowledge
and agreed that the commitment provided hereusdarkiject to conditions precedent as provided herei

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THEIRHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CAIM OR
COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RLATED TO OR ARISING OUT OF THIS COMMITMENT LETTEROR THE FEE LETTEI
OR THE PERFORMANCE OF SERVICES HEREUNDER OR THERHRER.




EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND U NCONDITIONALLY (A) SUBMITS, FOR ITSELF AND ITS
PROPERTY, TO THE EXCLUSIVE JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL COURT OF THE UNITED STA TES OF
AMERICA SITTING IN NEW YORK COUNTY, BOROUGH OF MANH ATTAN, IN THE STATE OF NEW YORK, AND ANY APPELLATE COURT FROM
ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OU T OF OR RELATING TO THIS COMMITMENT LETTER, THE FEE LETTER OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AN D AGREES
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PR OCEEDING SHALL BE HEARD AND DETERMINED IN SUCH NEW YORK STATE
COURT, OR TO THE EXTENT PERMITTED BY LAW, IN SUCH F EDERAL COURT , (b) waives, to the fullest extent it may legadiyd effectively do so, a
objection which it may now or hereafter have to lyeng of venue of any suit, action or proceedanging out of or relating to this Commitment Leftéhe Fee Letter |
the transactions contemplated hereby or therelanynNew York State court or in any such Federaltg@o) waives, to the fullest extent permittedlaw, the defense
an inconvenient forum to the maintenance of sutlormor proceeding in any such court and (d) agteata final judgment in any such suit, actiorpmceeding shall
conclusive and may be enforced in otheisdictions by suit on the judgment or in anyetmanner provided by law. Each of the partiestbeagrees that service

process, summons, notice or document by registegbaddressed to you or us at the addressesréetalmove shall be effective service of processafor suit, action ¢
proceeding brought in any such court.

We hereby notify you that pursuant to the requinetmi@f the USA PATRIOT Act (Title Il of Pub. L. 7856 (signed into law October 26, 2001) (the “
PATRIOT Act”), each of us and each of the Lenders may be reqgtoretitain, verify and record information that idéas you, which information may include yc
name, address, tax identification number and attfermation that will allow each of us and the Lemslito identify you in accordance with the PATRIAGt. This notict
is given in accordance with the requirements of RBGRIOT Act and is effective for each of the Conment Parties and the other Lenders. You herebgeatat th
Lead Arranger shall be permitted to share any drsieh information with the Lenders.

The compensation, reimbursement, indemnificaticsh @nfidentiality provisions contained herein andhe Fee Letter and any other provision here
therein which by its terms expressly survives grentnation of this Commitment Letter shall remairfull force and effect regardless of whether tliedt Documentatic
shall be executed and delivered and notwithstanttiagermination of this Commitment Letter or tfwmenitments hereunder; providedhat your obligations under tl
Commitment Letter (other than (i) provisions reigtito titles awarded in connection with the Créditilities and assistance to be provided by yotoimection with th
syndication thereof and (ii) the confidentialityopisions set forth above) shall automatically terate and be superseded by the provisions of théitdecumentatio
upon the effectiveness thereof, and you shall aatizally be released from all liability in connewtitherewith at such time.

If the foregoing correctly sets forth our agreemelgase indicate your acceptance of the termsi®@fQommitment Letter and of the Fee Letter bymehg

to JPMorgan Chase Bank on behalf of the Commitramties, executed counterparts hereof and of tleeLleéter not later than 5:00 p.m., New York Citgnéi, or
December 20, 2012. The Commitment Parties’ comnmitsand the obligations of the Commitment Partezgbnder will expire at such time in the event that
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JPMorgan Chase Bank has not received such execatederparts in accordance with the immediatelycgueng sentence. If you do so execute and deliverstthi:
Commitment Letter and the Fee Letter, we agreeotd bur commitment available for you until the @8t (such earliest time, the “ Expiration D&Yeof (i) solely witt
respect to the 36Bay Facility, after execution of the Transactionrégment and prior to the consummation of the Titisg the termination of the Transaci
Agreement by you in accordance with its terms eekient that the Transaction is not consummat@dh¢éi consummation of the Acquisition with or wotht the funding ¢
the Credit Facilities, (iii) 11:59 p.m., New YorkitZ time, on September 1, 2013 (the “ TerminatiostdY), provided, that unless the SellerRepresentatives notify t
Company prior to September 10, 2013, of their aeitgation that it is not reasonably likely that tbenditions to closing of the Acquisition pursuantthe Transactic
Agreement set forth in Section 7.5 of the Transacfigreement will be satisfied within a commergiatasonable period of time, the Termination Datdlsautomaticall
be extended to September 30, 2013 and (iv) anyigabhouncement by you or any of your affiliateattiiou do not intend to proceed with the Acquisitior the
financings therefor. Upon the occurrence of anthefevents referred to in the preceding sentehieCommitment Letter and the commitments of then@itment Partie
hereunder and the agreement of the CommitmenteBadiprovide the services described herein shahaatically terminate.

[Signature Pages Follow]
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We are pleased to have been given the opportumaggist you in connection with this important finig.

Very truly yours,

J.P. MORGAN SECURITIES LLC

By:__ /s/ Cornelius J. Droogan
Name: Cornelius J. Droogan
Title: Managing Director

JPMORGAN CHASE BANK, N.A.

By:__ /s/ D. Scott Farguhar
Name: D. Scott Farquhar
Title: Senior Vice President

Accepted and agreed to as of
the date first above written:

CRANE CO.

By:_/s/ Andrew Krawitt
Name: Andrew L. Krawit
Title: Vice President and Treasurer

Commitment Letter




SOURCES AND USES

Annex |

Sources

Uses
Cash $250,000,00 Purchase price for Acquisition $825,000,00
364-Day Facility $400,000,00
Borrowings under existing credit facility $175,000,00
TOTAL $825,000,00 TOTAL $825,000,00




Exhibit A

PROJECT BEZANT
Transaction Summary

Capitalized terms used but not defined in this Bt shall have the meanings set forth in the Commitrhetter to which this Exhibit As attached and in Exhibits-B,
B-2 and_Cthereto.

Crane Co. (the “ Compariy will acquire directly or indirectly (the “ Acgsition”) all of the issued and outstanding equity interestdlEI Conlux Holdings (US), Inc.,
Delaware corporation (* US Hold¢d and MEI Conlux Holdings (Japan), Inc., a Japanesrporation (“ Japan Hold¢ptogether with US Holdco, the_* Targeétspursuant to tt
Stock Purchase Agreement dated as of the datefhammang US Holdco, Japan Holdco, the sellers siggctherein (the “ Sellery, the Company, Mondais Holdings B.V.
private company with limited liability organizeddexisting under the laws of the Netherlands (tdagan Buyet and, together with the Company, the “ Buy8rand the sellers’
representatives therein defined (the “ Transacfigreement’) and consummate the Credit Facilities describedvbétorefinance certain existing indebtedness ofthegets, t
pay a portion of the cash consideration for theusitjon. In connection therewith, it is intendédt

(@) The Company will obtain (i) a new 364-dayalging credit facility (the “_364Day Facility”) in an aggregate amount of $400.0 million as desdriio
Exhibit B-1 and (ii) a $200.0 million increase (the “ Facilltycrease’) to the Companys existing revolving credit facility evidenced thetSecond Amended and Rest
Credit Agreement dated as of May 18, 2012 amondCiirapany, the other parties thereto and JPMorgas€Bank as administrative agent; provittet if the Facilit
Increase to the Company’s existing revolving créatitlity is not achievable, then such $200.0 miilishall instead be obtained pursuant to a new.§2@0lion multi-yeal
revolving credit facility (the “ Alternative Fadili ") as described in Exhibit 8 (the Facility Increase or the Alternative Facilias applicable, together with the 3b4y
Facility, the “ Credit Facilities).

(b) The proceeds of the 3®&y Facility on the Closing Date for such Creditifity will be applied (i) to pay all or a portioof the cash consideration for
Acquisition and (ii) to pay the fees and expensestrired in connection with the Transaction.

The transactions described above are collectivafBrired to herein as the “ Transactiofror purposes of the Commitment Letter and the Eetter, the “ Closing Daté
for any Credit Facility shall mean the closing datesuch Credit Facility.

CH1 7245339v.6




Exhibit B-1

PROJECT BEZANT
SENIOR 364-DAY CREDIT FACILITY
Summary of Terms and Conditions

Crane Co. (the “ Compariy intends to enter into a new 364-day revolvingdit facility (the “_364Day Facility”). The Company is currently party to the Sec
Amended and Restated Credit Agreement, dated E&pfl8, 2012, among the Company, the borrowingididstes party thereto, the lenders party thereim #PMorgan Cha
Bank, as administrative agent (the “ Existing Crédireement). Set forth below is a statement of the terms eonditions for the 368ay Facility which, except as noted be

or otherwise mutually agreed by the Company andabmmitment Parties, shall be substantially theesémther than tenor, pricing, letter of credit sdility, ability to exten
maturity date and ability to increase size of fagilas the Existing Credit Agreement:

* PARTIES

Borrowers:

Joint Lead Arrangers and Joint Bookrunners:

Administrative Agent:

Lenders:

1. REVOLVING CREDIT FACILITY

Type and Amount of Facility:

Availability:

Maturity:
Purpose:

. CERTAIN PAYMENT PROVISIONS

The Company and each wholbyvned subsidiary of the Company designated by thagainy as a borrower with t
consent of the Administrative Agent, and in theecaka proposed foreign subsidiary Borrower, thedezs (collectively
the “ Borrowers’). The Company shall unconditionally guarantyadlthe subsidiary Borrowersbligations under and
connection with the 364-Day Facility.

J.P. Morgan Securities LLC and any additional pagyointed as a lead arranger in accordance wéttethms of th
Commitment Letter (collectively, in such capacttye “ Lead Arrangery).

JPMorgan Chase Bank, N.AJPMorgan Chase Bariland, in such capacity, the “ Administrative Agént

A syndicate of banks, financial institutions andhest entities, including JPMorgan Chase Bank, aedrigy the Lea
Arrangers and reasonably acceptable to the Com(atigctively, the “ Lender?).

A 364-day revolvinacility (the “ Revolving Facility’; the commitments thereunder, the “ Revolving Cdtmments”) in
the U.S. Dollar equivalent of amount of $400,000,@the loans thereunder, the “ Revolving Loams the “ Loans”).
The Revolving Facility shall be available in U.Sollars, euro, Pounds Sterling, Canadian Dollars aach othe
currencies as may be agreed to by the Adminiseaiyent and the Lenders (the “ Agreed Currenbies

The Revolving Facility shall be available on a feir@y basis during the period commencing on thes®@ig Date an
ending on the date that is 364 days after the @jpBiate (the “ Revolving Termination Daje

The Revolving Termination Date.

The proceeds of the Revolving Loans shall be usditiance the Acquisition and any fees and expergated thereto.




Fees and Interest Rates:

As set forth on Annex |

Optional Prepayments and Commitment Reductions:Loans may be prepaid by the Borrowers and commitsneray be reduced by the Company, in each casajnimum

Mandatory Prepayments:

IV.  CERTAIN CONDITIONS

Initial Conditions:

On-Going Conditions:

V. CERTAIN DOCUMENTATION MATTERS

Representations and Warranties:

amounts consistent with the Existing Credit Agreeme

Loans will be required to be prepaid if the aggtegavolving credit exposure under the Revolvingilig exceeds th
aggregate commitments thereunder; providedt if such excess is caused by fluctuationoiri§n currency exchan
rates, (i) no such prepayment will be requiredn éxtent such excess is not more than 105% dRéwelving Facility
and (ii) such excess will be calculated as oflfa)last business day of each calendar quarteanfbpther business day
the Administrative Agens sole discretion, or upon instruction of the reegilenders, during the continuation of an e
of default and (c) each date of a borrowing reqoestterest election request.

The availability of the 3@ay Facility on the Closing Date will be subjectyto (a) the conditions precedent set f
in the Limited Conditionality Provision and in ExiitiC , and (b) there being no default or event of défauéxistence ¢
the time of, or after giving effect to the makinfg such extension of credit on the Closing Date.

After the Closing Date, the making of each extem&ibcredit shall be conditioned upon (a) the aacwrin all materie
respects (and in all respects if qualified by matigy or material adverse effect) of all represgiuns and warrantie
made by the Borrowers in the Credit Documentatexti{iding the material adverse change and litigatepresentation
and (b) there being no default or event of defautxistence at the time of, or after giving effezthe making of, suc
extension of credit. As used herein and in the {€f@dcumentation a “material adverse effestiall mean a materi
adverse effect on (a) the business, assets, apesair financial condition, of the Company andsitbsidiaries taken as
whole or (b) the rights of or benefits availableite Administrative Agent and the Lenders thereunde

The definitive documentation for the 364-Day Fagilithe “ Credit Documentatiofi) shall contain representatiol
warranties, covenants and events of default (ifn ease, applicable to the Company and its subgdjaconsistent wit
the Existing Credit Agreement with such changesnasually agreed by the Company and the Commitmemtie3.
limited to the following:

Financial statements; no material adverse changmocate existence; compliance with law; corporptaver anc
authority; enforceability of Credit Documentatiam conflict with law or material contractual obltgms; no materic
litigation; no default; ownership of property; ileetual property; taxes; ERISA; Investment Compakot and othe
regulations; environmental matters; and accuradjisziosure.




Affirmative Covenants:

Financial Covenants:

Negative Covenants:

Events of Default:

Voting:

Delivery of financial statents, reports, officergertificates and other information reasonably retee by the Lender
payment of taxes; maintenance of existence andrialateghts and privileges; compliance with lawsaimtenance ¢
property and insurance; maintenance of books aratds; right of the Lenders to inspect property badks and record
notices of defaults, litigation and other matee@énts; and use of proceeds.

A maximum Leverage Ratio (as such term is defimethé Existing Credit Agreement) of 0.65 to 1.0@0nfrthe Closini
Date.

Financial covenants shall be calculated (i) withgiutng effect to any election under Accountingrtards Codificatio
825-1025 (or any other Accounting Standards CodificatiorFinancial Accounting Standard having a simikesuit ol
effect) to value any indebtedness or other liabdiof the Company or any subsidiary at “fair véJues defined thereil
(ii) without giving effect to any treatment of ingtedness in respect of convertible debt instrumantier Accountin
Standards Codification 4720 (or any other Accounting Standards Codificatoririnancial Accounting Standard hav
a similar result or effect) to value any such indelbess in a reduced or bifurcated manner as tesctierein, and su
indebtedness shall at all times be valued at thestated principal amount thereof and (iii) withayiving effect to an'
change to or modification of GAAP after the ClosiDgte which would require capitalization of leasieat would b¢
characterized as “operating leases” under GAAH #secClosing Date.

Limitations on: subsidiary indebtedness; liens; gees, consolidations, liquidations and dissolutiossles of all o
substantially all assets; changes in lines of lmssintransactions with affiliates; and hedging exgrents.

Nonpayment of principal when due; nonpayment cériest, fees or other amounts after five days; nate@accuracy o
a representation or warranty when made; violatiooooenants (subject, in the case of certain affiime covenants, to

grace period consistent with the Existing Credire®ment); crosddefault to material indebtedness; bankruptcy ey
certain ERISA events; material judgments; failuréhe Company’s guaranty obligations; and a chafgmntrol.

Amendments and waivers with respect to the Creditunentation shall require the approval of Lendeisling greate
than 50% of the aggregate amount of the Revolviognis and unused commitments under the Revolvinijtifaexcept
that (a) the consent of each Lender directly aff@¢hereby shall be required with respect to @uotions in the amou
or extensions of the scheduled date of maturitgrgf Revolving Loan, (ii) reductions in the rateimterest or any fee «
extensions of any due date thereof and (iii) ineesain the amount or extensions of the expiry datany Lenders
commitment (b) the consent of each Lender affettteceby shall be required with respect to modifore of the pro rat
sharing provisions and (c) the consent of 100%efltenders shall be required with respect to (luotions of any of th
voting percentages, (ii) the release of (A) the @any as a Borrower or (B) any of the other Borraateat has not ber
terminated as a Borrower in accordance with theageof the Credit Documentation or (iii) the relea$ehe Compan
from its guaranty obligations.




Assignments and Participations:

Yield Protection:

The Lenders shall be permitted to assign all oorign of their Revolving Loans and commitmentshatihe consent, ni
to be unreasonably withheld, of (a) the Compangyided that the Company shall be deemed to havsetded to an
such assignment unless it shall object thereto fiyer notice to the Administrative Agent withimtéusiness days af
having received notice thereof, unless (i) thegres is a Lender or an affiliate of a Lender oapproved fund or (ii)
payment or bankruptcy event of default has occuardl is continuing, (b) the Administrative Agentda(t) the Issuin
Lender. In the case of partial assignments (otten to another Lender or an affiliate of a Lendeam approved fund
the minimum assignment amount shall be $5,000,0068s8 otherwise agreed by the Company and the Aslmative
Agent. The Administrative Agent shall receive a qassing and recordation fee of $3,500 in connectiith all
assignments. The Lenders shall also be permittesgtltgarticipations in their Revolving Loans. Rapants shall hav
the same benefits as the Lenders with respecteidl yirotection and increased cost provisions stiliecustomar
limitations. Voting rights of participants shall bmited to those matters with respect to which dffedrmative vote of th:
Lender from which it purchased its participationulb be required as described under “Votirgjove. Pledges

Revolving Loans in accordance with applicable I&alisbe permitted without restriction.

The Credit Documentation shall contain customanyisions (a) protecting the Lenders against in@eéa®sts or loss
yield resulting from changes in reserve, tax, @gitlequacy, liquidity and other requirements wof (acluding reflecting
that both (x) the Dodérank Wall Street Reform and Consumer Protection @& all requests, rules, guidelir
requirements and directives thereunder, issuedmmection therewith or in implementation thereod &y) all request:
rules, guidelines, requirements and directives pilgated by the Bank for International Settlemetits,Basel Committe
on Banking Supervision (or any successor or sindlahority) or the United States or foreign reguatauthorities, il
each case pursuant to Basel Ill shall, in the cdsmach of the foregoing clause (x) and clause l{g)deemed to be
change in law regardless of the date enacted, edaptissued) and from the imposition of or charigesithholding o1
other taxes and (b) indemnifying the Lenders faedkage coststhcurred in connection with, among other thingsy
prepayment of a Eurocurrency Loan (as defined ineknl ) on a day other than the last day of an interesbg with
respect thereto.




Expenses and Indemnification: The Company shall(ppall reasonable and invoiced outpafeket expenses of the Administrative Agent andLiged
Arrangers and their affiliates associated with syadication of the 368{ay Facility and the preparation, executi
delivery and administration of the Credit Documéntaand any amendment or waiver with respect tbgiacluding the
reasonable and invoiced fees, disbursements aret otfarges of one primary counsel and of any speegulatory
counsel and one local counsel in each appropusigdjction to the Administrative Agent and one iéiddal counsel fo
all Lenders other than the Administrative Agent additional counsel in light of actual or potengahflicts of interest ¢
the availability of different claims or defenses)dalb) all out-ofpocket expenses of the Administrative Agent anc
Lenders (including the fees, disbursements and atierges of one primary counsel and of any speetallatory couns:
and one local counsel in each appropriate juriggicto the Administrative Agent and one additiocauinsel for al
Lenders other than the Administrative Agent anditaatthl counsel in light of actual or potential ¢licts of interest o
the availability of different claims or defenses)connection with the enforcement of the Credit oentation.

The Administrative Agent, the Lead Arrangers arel ltlenders and their affiliates and the respectifieess, directors
employees, advisors and agents of such personk, @ac_indemnified persof) will have no liability for, and will b
indemnified and held harmless against, any losslegns, damages, liabilities or expenses incurredespect of th
financing contemplated hereby or the use or th@gsed use of proceeds thereof, except to the edtgatmined by
court of competent jurisdiction by a final, nappealable judgment to have resulted from (i) thesg negligence «
willful misconduct of the relevant indemnified persor any of its officers, directors, employeesvisars, affiliates o
agents or (ii) the material breach by such indeidiperson of its express obligations under thediC@ocumentatiol
pursuant to a claim initiated by the Company.

Defaulting Lenders: The Credit Documentation wilhtain the Administrative Agent’s customary pramiss in respect of defaulting lenders.
Governing Law and Forum: State of New York.

Primary Counsel to the Administrative Agent and theSidley Austin LLP.
Lead Arrangers:

INTEREST AND CERTAIN FEES

Interest Rate Options: The Borrowers may elect that the Revolving Loansmasing each borrowing bear interest at a rategpeunr
equal to (a) the ABR plus the Applicable Margin(loy the Eurocurrency Rate plus the Applicable Margi

As used herein:

“ ABR " means the highest of (i) the rate of interest mlipplnnounced by JPMorgan Chase Bank as its prte
in effect at its principal office in New York Citfthe “ Prime Raté), (ii) the federal funds effective rate from til
to time_plus 0.5% and (iii) the Eurocurrency Rate for a one thanterest period on the applicable date plds.

“ Applicable Margin” means a percentage determined in accordancethvdgtpricing grid attached heretoAsnex
LA

“ Eurocurrency Raté means the rate (adjusted for statutory reserveiregants for eurocurrency liabilities a
other applicable mandatory costs) for eurodollgrodés in the London interbank market for a peegdal to one
two, three or six months (as selected by the aalpliicBorrower) appearing on the applicable Relgersen.

Interest Payment Dates: In the case of Loansgarterest based upon the ABR (* ABR Lodpgjuarterly in arrears.

In the case of Revolving Loans bearing interesedagon the Eurocurrency Rate (“ Eurocurrency Ldansn the
last day of each relevant interest period andhéndase of any interest period longer than threetimso on eac
successive date three months after the first daycif interest period.

Facility Fees: The Company shall pay a facility fee with respeztthe Revolving Facility calculated at a rate panum
determined in accordance with the pricing gridctel hereto as AnnexAl on the average daily amount of
Revolving Facility (whether used or unused), pagaplarterly in arrears.

Default Rate: At any time (x) during the continuance of any papmer bankruptcy default or (y) at the option oé tRequiret
Lenders, after the occurrence and during the coatioe of any other event of default, all outstapdinans sha
bear interest at 2% above the rate otherwise aipéchereto. Overdue interest, fees and other ata@hall bee
interest at 2% above the rate applicable to treveeit ABR Loans.

Rate and Fee Basis: All per annum rates shall be calculated on thesbafsa year of 360 days (or (i) 365/366 days, & ¢hse of ABF
Loans the interest rate payable on which is thesedb@n the Prime Rate and (ii) if relevant, 365sdaythe case «
Eurocurrency Loans denominated in Pounds Sterforgactual days elapsed.
PRICING GRID
APPLICABLE MARGIN

The Applicable Margin, for any day, with respectatoy Eurocurrency Loan or ABR Loan under the Remgi\Facility or with respect to facility fees payalwith respect to tt
Revolving Facility, as the case may be, shall leeaibplicable rate per annum set forth below urttecaption “Eurocurrency Spread”, “ABR Spread”;fecility Fee Rate”as thi



case may be, based on the senior, unsecured,domgttdebtedness rating (the “ Index D8ty S&P and Moody's, respectively, applicablesarch date to the Company:

Rating -
Level (S&P/Moody’s) Eurocurrency Spread ABR Spread Facility Fee Rate
| Greater than or equal to A/A2 79.5 bps 0.0 bps 8.0 bps
Greater than or equal to A-/A3
1l but less than A/A2 90.0 bps 0.0 bps 10.0 bps
Greater than or equal to BBB+/Baal
1 but less than A-/A3 100.0 bps 0.0 bps 12.5 bps
Greater than or equal to BBB/Baa2
v but less than BBB+/Baal 110.0-107.5 bps 10.0-7.5 bps 15.0-17.5 bps
Greater than or equal to BBB-/Baa3
\% but less than BBB/Baa2 117.5 bps 17.5 bps 20.0 bps
Less than BBB-/Baa3
VI 150.0 bps 50.0 bps 25.0 bps

For purposes of the foregoing, (i) if either Mooslpr S&P shall not have in effect a rating for th@ex Debt (other than by reason of the circumstameferred to in the last
sentence of this definition), then such rating ageshall be deemed to have established a ratihgvel VI; (ii) if the ratings established or deemechave been established by
Moody’s and S&P for the Index Debt shall fall within @ifént Categories, the Applicable Margin shall bgeblaon the higher of the two ratings, unless orteefwo ratings is tw
or more Categories lower than the other, in whibecthe Applicable Margin shall be determined ligresce to the Level next above that of the lowiehe two ratings; and (iii)
if the ratings established or deemed to have bs&hlkshed by Moody's and S&P for the Index Delatlishe changed (other than as a result of a chamide rating system of
Moody’s or S&P), such change shall be effectivefathe date on which it is first announced by thpl&able rating agency. Each change in the Appledargin shall apply
during the period commencing on the effective @étsuch change and ending on the date immediatelyeping the effective date of the next such chalfiglee rating system of
Moody'’s or S&P shall change, or if either suchmgtagency shall cease to be in the business afyratirporate debt obligations, the Company and.émelers shall negotiate in
good faith to amend this definition to reflect swttanged rating system or the unavailability ofgg from such rating agency and, pending the &¥feeess of any such
amendment, the Applicable Margin shall be deterchimgreference to the rating most recently in effgior to such change or cessation.

Exhibit B-2

PROJECT BEZANT
SENIOR MULTI-YEAR CREDIT FACILITY
Summary of Terms and Conditions

Crane Co. (the * Compariy intends to effect a $200.0 million increase to ¢hedit facility available under the Second Amended Restated Credit Agreem
dated as of May 18, 2012, among the Company, thewing subsidiaries party thereto, the lendersypidnereto and JPMorgan Chase Bank, as adminigragent (the Existinc
Credit Agreement). In the event such an increase is not achievabtb®terms and conditions otherwise applicable ¢oBkisting Credit Agreement, the Company shall reinte
a new multi-year revolving credit facility (the “It&rnative Facility”). Set forth below is a statement of the terms andlitions for the Alternative Facility which, exceg note
below or otherwise mutually agreed by the Compamy the Commitment Parties, shall be substantialysdame (other than pricing, letter of credit saitifg, ability to extent
maturity date and ability to increase size of fagilas the Existing Credit Agreement:

VI. PARTIES

Borrowers: The Company and each wholbyvned subsidiary of the Company designated by theagany as a borrower with t
consent of the Administrative Agent, and in theecaka proposed foreign subsidiary Borrower, thedegs (collectively
the “ Borrowers’). The Company shall unconditionally guarantydlthe subsidiary Borrowersbligations under and
connection with the Alternative Facility.

Joint Lead Arrangers and Joint Bookrunners: J.P. Morgan Securities LLC and any additional pagpointed as a lead arranger in accordance withethms of th
Commitment Letter (collectively, in such capacitye “ Lead Arrangery).

Administrative Agent: JPMorgan Chase Bank, N.AJPMorgan Chase Bariland, in such capacity, the “ Administrative Agént

Lenders: A syndicate of banks, financial institutions andhest entities, including JPMorgan Chase Bank, aedngy the Lea
Arrangers and reasonably acceptable to the Com(atigctively, the “ Lender¥).

VIl.  REVOLVING CREDIT FACILITY

Type and Amount of Facility: A multi-year revolgrfacility (the “ Revolving Facility’; the commitments thereunder, the “ Revolving Cadtmmnts”)
in the U.S. Dollar equivalent of amount of $200,@00 (the loans thereunder, the “ Revolving Loaosthe “ Loans’).
The Revolving Facility shall be available in U.Sollars, euro, Pounds Sterling, Canadian Dollars sach othe
currencies as may be agreed to by the Adminiseaiyent and the Lenders (the “ Agreed Currenbies

Availability: The Revolving Facility shall be available on a feir@y basis during the period commencing on thes@ig Date an
ending on May 18, 2017 (the “ Revolving Terminatidate”).

Maturity: The Revolving Termination Date.

Purpose: The proceeds of the Revolving Loans shall be usdthance the working capital needs and generglarate purpose

(including acquisitions) of the Company and itssdiaries.

VIIl.  CERTAIN PAYMENT PROVISIONS
Fees and Interest Rates: As set forth on Annex |

Optional Prepayments and Commitment Reductions:Loans may be prepaid by the Borrowers and commitsneray be reduced by the Company, in each casainimum
amounts consistent with the Existing Credit Agreetme



Mandatory Prepayments:

IX.  CERTAIN CONDITIONS

Initial Conditions:

On-Going Conditions:

X.  CERTAIN DOCUMENTATION MATTERS

Representations and Warranties:

Affirmative Covenants:

Financial Covenants:

Negative Covenants:

Events of Default:

Voting:

Assignments and Participations:

Loans will be required to be prepaid if the aggtegavolving credit exposure under the Revolvingilitg exceeds th
aggregate commitments thereunder; providedt if such excess is caused by fluctuation®iifn currency exchan
rates, (i) no such prepayment will be requiredh® éxtent such excess is not more than 105% dRéwelving Facility
and (ii) such excess will be calculated as of lfe)last business day of each calendar quarteanfbpther business day
the Administrative Agens sole discretion, or upon instruction of the reegilenders, during the continuation of an e
of default and (c) each date of a borrowing reqoesgtterest election request.

The availability of the Alternative Facility on th@losing Date will be subject only to (a) the cdiwdis precedent s
forth in the Limited Conditionality Provision and Exhibit C, and (b) there being no default or event of defal
existence at the time of, or after giving effecttte making of, such extension of credit on thesbig Date.

After the Closing Date, the making of each extem&ibcredit shall be conditioned upon (a) the aacwrin all materie
respects (and in all respects if qualified by matigy or material adverse effect) of all represgiuns and warrantie
made by the Borrowers in the Credit Documentatextiiding the material adverse change and litigatapresentation
and (b) there being no default or event of defautxistence at the time of, or after giving effezthe making of, suc
extension of credit. As used herein and in the iEf@dcumentation a “material adverse effestiall mean a materi
adverse effect on (a) the business, assets, apesair financial condition, of the Company andsitbsidiaries taken as
whole or (b) the rights of or benefits availablehe Administrative Agent and the Lenders thereande

The definitive documentation for the Alternativechity (the “ Credit Documentatiori) shall contain representatiol
warranties, covenants and events of default (il ease, applicable to the Company and its subgdjaconsistent wit
the Existing Credit Agreement with such changesnasually agreed by the Company and the Commitmemtié3,
limited to the following:

Financial statements; no material adverse changmortate existence; compliance with law; corporptaver anc
authority; enforceability of Credit Documentatiam conflict with law or material contractual obltgms; no materie
litigation; no default; ownership of property; ileetual property; taxes; ERISA; Investment Compakot and othe
regulations; environmental matters; and accuradjisziosure.

Delivery of financial statents, reports, officergertificates and other information reasonably retee by the Lender
payment of taxes; maintenance of existence andrialateghts and privileges; compliance with lawsaimtenance ¢
property and insurance; maintenance of books aratds; right of the Lenders to inspect property badks and record
notices of defaults, litigation and other matee@énts; and use of proceeds.

A maximum Leverage Ratio (as such term is defimethé Existing Credit Agreement) of 0.65 to 1.0@0nfrthe Closini
Date.

Financial covenants shall be calculated (i) withgiwtng effect to any election under Accountingrtards Codificatio
825-1025 (or any other Accounting Standards CodificatiorFinancial Accounting Standard having a simikesuit ol
effect) to value any indebtedness or other liabdiof the Company or any subsidiary at “fair véJues defined thereil
(i) without giving effect to any treatment of ingtedness in respect of convertible debt instrumantier Accountin
Standards Codification 4720 (or any other Accounting Standards Codificatoririnancial Accounting Standard hav
a similar result or effect) to value any such indelbess in a reduced or bifurcated manner as tesctierein, and su
indebtedness shall at all times be valued at thestated principal amount thereof and (iii) withayiving effect to an'
change to or modification of GAAP after the ClosiDgte which would require capitalization of leasieat would b¢
characterized as “operating leases” under GAAH #secClosing Date.

Limitations on: subsidiary indebtedness; liens; gees, consolidations, liquidations and dissolutiossles of all o
substantially all assets; changes in lines of lmssintransactions with affiliates; and hedging exgrents.

Nonpayment of principal when due; nonpayment cériest, fees or other amounts after five days; nat@accuracy o
a representation or warranty when made; violatiooooenants (subject, in the case of certain affiime covenants, to

grace period consistent with the Existing Credire®ment); crosddefault to material indebtedness; bankruptcy ey
certain ERISA events; material judgments; failuréhe Company’s guaranty obligations; and a chafgmntrol.

Amendments and waivers with respect to the Creditunentation shall require the approval of Lendeisling greate
than 50% of the aggregate amount of the Revolviagnis and unused commitments under the RevolvinijtiFaexcept
that (a) the consent of each Lender directly aff@¢hereby shall be required with respect to @uotions in the amou
or extensions of the scheduled date of maturitgrgf Revolving Loan, (ii) reductions in the rateimterest or any fee «
extensions of any due date thereof and (iii) ineesain the amount or extensions of the expiry datany Lenders
commitment (b) the consent of each Lender affettteceby shall be required with respect to modifore of the pro rat
sharing provisions and (c) the consent of 100%efLtenders shall be required with respect to (luotions of any of th
voting percentages, (ii) the release of (A) the @any as a Borrower or (B) any of the other Borresateat has not ber
terminated as a Borrower in accordance with theageof the Credit Documentation or (iii) the relea$ehe Compan
from its guaranty obligations.

The Lenders shall be permitted to assign all oorign of their Revolving Loans and commitmentshatihe consent, ni
to be unreasonably withheld, of (a) the Compangyided that the Company shall be deemed to havsetded to an
such assignment unless it shall object thereto fityerw notice to the Administrative Agent withimtéusiness days af
having received notice thereof, unless (i) thegres is a Lender or an affiliate of a Lender oapproved fund or (ii)
payment or bankruptcy event of default has occuaredlis continuing, (bYhe Administrative Agent and (c) the Issu
Lender. In the case of partial assignments (other thaantither Lender or an affiliate of a Lender or ppraved fund)
the minimum assignment amount shall be $5,000,0068sa otherwise agreed by the Company and the Asimzitive
Agent. The Administrative Agent shall receive a qassing and recordation fee of $3,500 in connectiith all
assignments. The Lenders shall also be permittesgtltgparticipations in their Revolving Loans. Rapants shall hav
the same benefits as the Lenders with respecteidl yirotection and increased cost provisions stliecustomar
limitations. Voting rights of participants shall bmited to those matters with respect to which @ffdmative vote of th:
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Revolving Loans in accordance with applicable I&alisbe permitted without restriction.

Yield Protection: The Credit Documentation shall contain customanyisions (a) protecting the Lenders against in@eéa®sts or loss
yield resulting from changes in reserve, tax, @gitlequacy, liquidity and other requirements wof (acluding reflecting
that both (x) the Dodérank Wall Street Reform and Consumer Protection @& all requests, rules, guidelir
requirements and directives thereunder, issuedmmection therewith or in implementation thereod &y) all request:
rules, guidelines, requirements and directives pilgated by the Bank for International Settlemetits,Basel Committe
on Banking Supervision (or any successor or sindlahority) or the United States or foreign reguatauthorities, il
each case pursuant to Basel Il shall, in the cdsmach of the foregoing clause (x) and clause l{g)deemed to be
change in law regardless of the date enacted, edaptissued) and from the imposition of or charigesithholding o1
other taxes and (b) indemnifying the Lenders faedkage coststhcurred in connection with, among other thingsy
prepayment of a Eurocurrency Loan (as defined ineknl) on a day other than the last day of an interesbg with
respect thereto.

Expenses and Indemnification: The Company shall(paall reasonable and invoiced outpafeket expenses of the Administrative Agent andLied
Arrangers and their affiliates associated with sigadication of the Alternative Facility and the paeation, executiol
delivery and administration of the Credit Documéntaand any amendment or waiver with respect tbgiacluding the
reasonable fees, disbursements and other chargasedgfrimary counsel and of any special regulatmynsel and or
local counsel in each appropriate jurisdictionite Administrative Agent and one additional courisebll Lenders othe
than the Administrative Agent and additional coumsdight of actual or potential conflicts of imest or the availabilit
of different claims or defenses) and (b) all oupotket expenses of the Administrative Agent and_éreders (includin
the fees, disbursements and other charges of omaugr counsel and of any special regulatory couasel one loce
counsel in each appropriate jurisdiction to the Astrative Agent and one additional counsel féiLanders other the
the Administrative Agent and additional counselight of actual or potential conflicts of interest the availability o
different claims or defenses) in connection witl émforcement of the Credit Documentation.

The Administrative Agent, the Lead Arrangers anel ltlenders and their affiliates and the respectffieess, directors
employees, advisors and agents of such persons, (@ac _indemnified persof) will have no liability for, and will b
indemnified and held harmless against, any losslasns, damages, liabilities or expenses incurredespect of th
financing contemplated hereby or the use or th@gsed use of proceeds thereof, except to the edegatmined by
court of competent jurisdiction by a final, nappealable judgment to have resulted from (i) tresg negligence «
willful misconduct of the relevant indemnified persor any of its officers, directors, employeesyisars, affiliates o
agents or (ii) the material breach by such indeidiperson of its express obligations under thedi€@ocumentatiol
pursuant to a claim initiated by the Company.

Defaulting Lenders: The Credit Documentation wilhtain the Administrative Agent’s customary pramiss in respect of defaulting lenders.
Governing Law and Forum: State of New York.

Primary Counsel to the Administrative Agent and theSidley Austin LLP.
Lead Arrangers:

INTEREST AND CERTAIN FEES

Interest Rate Options: The Borrowers may elect that the Revolving Loansmasing each borrowing bear interest at a rategoeunr
equal to (a) the ABR plus the Applicable Margin(loy the Eurocurrency Rate plus the Applicable Margi

As used herein:

“ ABR " means the highest of (i) the rate of interest pljplknnounced by JPMorgan Chase Bank as its prate
in effect at its principal office in New York Citfthe “ Prime Raté), (ii) the federal funds effective rate from ti
to time_plus 0.5% and (iii) the Eurocurrency Rate for a one thonterest period on the applicable date plds.

“ Applicable Margin” means a percentage determined in accordancetigthricing grid attached hereto/Asnex
LA.

“ Eurocurrency Raté means the rate (adjusted for statutory reserveirergents for eurocurrency liabilities a
other applicable mandatory costs) for eurodollgrodés in the London interbank market for a peegdal to one
two, three or six months (as selected by the apiplicBorrower) appearing on the applicable Regersen.

Interest Payment Dates: In the case of Loanstgarterest based upon the ABR_(* ABR Lodpsquarterly in arrears.

In the case of Revolving Loans bearing intereseagon the Eurocurrency Rate (* Eurocurrency Ldansn the
last day of each relevant interest period andhédase of any interest period longer than threstimsp on eac
successive date three months after the first daydf interest period.

Facility Fees: The Company shall pay a facility fee with respexttiie Revolving Facility calculated at a rate panuwn
determined in accordance with the pricing gridc@t&l hereto as AnnexAl on the average daily amount of
Revolving Facility (whether used or unused), pagaplarterly in arrears.

Default Rate: At any time (x) during the continuance of any papmer bankruptcy default or (y) at the option oé tRequire:
Lenders, after the occurrence and during the coatioe of any other event of default, all outstapdinans sha
bear interest at 2% above the rate otherwise aipéchereto. Overdue interest, fees and other ata@hall bee
interest at 2% above the rate applicable to treveeit ABR Loans.

Rate and Fee Basis: All per annum rates shall be calculated on thesbafsa year of 360 days (or (i) 365/366 days, e¢hse of ABF
Loans the interest rate payable on which is thesedb@n the Prime Rate and (ii) if relevant, 365sdaythe case
Eurocurrency Loans denominated in Pounds Sterforgactual days elapsed.



PRICING GRID
APPLICABLE MARGIN
The Applicable Margin, for any day, with respectry Eurocurrency Loan or ABR Loan under the Remgi\Facility or with respect to facility fees payalwith respect to tt

Revolving Facility, as the case may be, shall leeagbplicable rate per annum set forth below urfieicaption “Eurocurrency Spread”, “ABR Spread”;fecility Fee Rate”as th
case may be, based on the senior, unsecured,domgtidebtedness rating (the “ Index D8y S&P and Moody'’s, respectively, applicablesarch date to the Company:

Rating .
Level (S&P/Moody’s) Eurocurrency Spread ABR Spread Facility Fee Rate

| Greater than or equal to A/A2 77.5 bps 0.0 bps 10.0 bps
Greater than or equal to A-/A3

1l but less than A/A2 87.5 bps 0.0 bps 12.5 bps
Greater than or equal to BBB+/Baal

1 but less than A-/A3 97.5 bps 0.0 bps 15.0 bps
Greater than or equal to BBB/Baa2

v but less than BBB+/Baal 105.0 bps 5.0 bps 20.0 bps
Greater than or equal to BBB-/Baa3

\% but less than BBB/Baa2 112.5 bps 12.5 bps 25.0 bps
Less than BBB-/Baa3

VI 147.5 bps 47.5 bps 27.5 bps

For purposes of the foregoing, (i) if either Mooslpr S&P shall not have in effect a rating for th@ex Debt (other than by reason of the circumstameferred to in the last
sentence of this definition), then such rating ageshall be deemed to have established a ratihgvel VI; (ii) if the ratings established or deenmechave been established by
Moody’s and S&P for the Index Debt shall fall within @ifént Categories, the Applicable Margin shall bgeblaon the higher of the two ratings, unless orteefwo ratings is tw
or more Categories lower than the other, in whiabecthe Applicable Margin shall be determined ligresce to the Level next above that of the lowiehe two ratings; and (iii)
if the ratings established or deemed to have bs&hlkshed by Moody's and S&P for the Index Delatlshe changed (other than as a result of a chamide rating system of
Moody’s or S&P), such change shall be effectivefathe date on which it is first announced by thpl&able rating agency. Each change in the Appledargin shall apply
during the period commencing on the effective @étsuch change and ending on the date immediatelyeping the effective date of the next such chalfiglee rating system of
Moody'’s or S&P shall change, or if either suchmgtagency shall cease to be in the business afjratirporate debt obligations, the Company and.émelers shall negotiate in
good faith to amend this definition to reflect suttanged rating system or the unavailability ofngg from such rating agency and, pending the &¥feeess of any such
amendment, the Applicable Margin shall be deterchimgreference to the rating most recently in effgor to such change or cessation.

Exhibit C

PROJECT BEZANT
Summary of Additional Conditions

The availability and initial funding of the Crediacilities shall be subject to the satisfactiorthaf following conditions on or before the ExpiratiDate
provided that the conditions in (b), (e) and (gplssolely in respect of the 3@3ay Facility and are not conditions to the avaiiaband initial funding of the Alternatiy
Facility:

(a) Each party thereto shall have executed and detiveaiisfactory definitive Credit Documentation astent with the terms of the Commitment Le
(including the Limited Conditionality Provisionsetfeof and the Term Sheet), and otherwise usuatastdmary for transactions of this type, excepgh&sextent otherwis
agreed in the Commitment Letter (including the T&heet), and all conditions to the initial borrogsnunder the Credit Facilities set forth in thetisecentitled ‘Initial
Conditions” in the Term Sheet shall have been fiadis

(b) The Acquisition shall have been consummated, oit Beaconsummated substantially simultaneously il initial borrowings under the Cre
Facilities, in all material respects in accordanith the terms of the Transaction Agreement, withgiving effect to any modifications, amendmentmsents or waive
by you thereto that are materially adverse to therésts of the Lenders or the Commitment Partigless consented to in writing by the Commitmenti€s providec
that, without limiting any other rights and/or adtions under this_Exhibit C any reduction in the acquisition considerationektess of 10% of the acquisit
consideration pursuant to the Transaction Agreenstat be deemed to be materially adverse (itdoaimderstood that any reduction in the acquisitionsideration not
excess of 10% shall be applied ratably to redueeafgregate principal amount of the Credit Faesgjti The Transaction Agreement (including the eidischedules a
annexes and other attachments thereto) shall ls®nmably satisfactory to the Lead Arranger. The BigelcTransaction Agreement Representations shaltrbe an
correct, and the Specified Representations shatleeand correct in all material respects (orimespects if qualified by materiality or materadverse effect).

(c) After giving effect to the Transaction, the Compamg its subsidiaries shall have outstanding ra fhérty indebtedness for borrowed money, ¢
than the Credit Facilities and other indebtednesmijtted to be offered, placed or arranged purstea8ection 8.2.3 of the Transaction Agreementniiéed to be existin
or incurred pursuant to the Existing Credit Agreatr{@s defined in the Term Sheet) and drawings utigeExisting Credit Agreement or otherwise tonbgtually agree
upon in the Credit Documentation. The Administratigent shall have received reasonably satisfacuigence of repayment of all indebtedness to paideon th
consummation of the Acquisition and the dischaetlfe making of arrangements for discharge) ofiafls other than liens permitted to remain outditagn under th
Credit Documentation.

(d) The Company shall have complied with all of itsigations under the Fee Letter. All fees due toAldeinistrative Agent, the Lead Arrangers
the Lenders shall have been paid, and all expeodas paid or reimbursed to the Administrative Agemd the Lead Arrangers that have been invoiaegsonable peric
of time prior to the Closing Date shall have beaitp

(e) There shall not have occurred since December 3M1,24ith respect to the Targets or any subsididthe Targets, a Target Material Adverse Ef
For purposes hereof, “ Target Material Adverse &ffeshall mean any event, change, circumstance, effeather matter that has, or would reasonably Ipeeted to hay
or cause, either individually or in the aggregaithvall other events, changes, circumstances, tsffec other matters, with or without notice, lagdetime or both,
material adverse effect on, or material adverse@han, the business, assets, condition (finami@therwise) or results of operations of the Tesgad their respecti
Subsidiaries, taken as a whole, or on the abifitthe Sellers to consummate the Acquisition; predidhowever, that any such change or effect caused by, raguitorr
or directly or indirectly arising out of any of tliellowing shall not be considered, and shall nettdken into account in determining the existerfce §Target Materie
Adverse Effect”: &) the announcement of the Acquisition, including impact of the foregoing on relationships witlstomers, suppliers or employees of the Targe
their respective Subsidiaries (provided that theg&&s have complied with their obligations undect®a 8.2 of the Transaction Agreement), (b) cdndg affecting th
global or United States economy or financial maslat a whole, or generally affecting the industineahich the Targets or any of their respectivésSdiaries conduc
their respective businesses, (c) any change ompeapchange in any Legal Requirement or in GAARNy interpretation thereof, (d) the commencemestuoence ¢




continuation of any war, armed hostilities or asfsterrorism, (e) the failure by the Targets to taey revenue or earnings projections, forecas
predictions (provided, that any effect that causedontributed to such failure to meet projecticizsecasts or projections shall not be excludedeurtdis clause (e
(f) any action taken by, or with the written conisefy any Buyer with respect to the Acquisitionvaith respect to the Targets or any of their respecdubsidiaries (whic
action or request is made with the prior writtemseEnt of the Commitment Lenders, such consent amdiet unreasonably withheld or delayed), (g) the eBsly
announcement or other disclosure of their plansitentions with respect to the conduct of the besin(or any portion thereof) of the Targets or ahtheir respectiv
Subsidiaries (provided that the Targets have cadpliith their obligations under Section 8.2 of Transaction Agreement), (h) any matter which igyfalisclosed in th
Disclosure Schedules (provided, that any developroechange in any such matter occurring afterdate of the Transaction Agreement and that wageastonabl
foreseeable on the date of the Transaction Agreesfetli not be excluded under this clause (h))@nithe failure to take any action that the Targetguest the consent
the Company pursuant to Section 8.2 of the Traisagtgreement to take that the Company does natertrto, except, in the cases of clauses (b)n@)d), to the exte
such changes, proposed changes or conditions gapianately affect the Targets relative to otherddns engaged in any business that competes heatBusines
Capitalized terms used in the definition of Taryketterial Adverse Effect but not defined in it (arthe Commitment Letter or the Exhibits theretalshave the respecti
meanings assigned to them in the Transaction Ageaeas in effect on the date hereof.

(f)  The Lead Arrangers shall have received (i) audéeassolidated financial statements of the Compamyttfe three most recent fiscal years of
Company completed at least 90 days prior to thei@¢pDate, and (ii) unaudited interim consolidafiedncial statements of the Company for each fiscedrterly perio
of the Company ended after the latest fiscal yefarred to in clause (i) above and ended at Iéasiegs prior to the Closing Date. The Lead Arrasgaknowledge rece
of all such information for all relevant periodsded on or prior to September 30, 2012.

(@) The Lead Arrangers shall have received a pro faramsolidated balance sheet of the Company andilisidiaries as at the date of the most re
consolidated balance sheet delivered pursuanteaothceding paragraph and a pro forma consolidstie@ment of operations for the most recent figear of th
Company, adjusted to give effect to the consummatibthe Transaction and the financings contemgldiereby as if such transactions, with respechéopro form
consolidated balance sheet, had occurred on suehodawith respect to the pro forma consolidatedesnent of operations, had occurred on the fiast af the mos
recently completed fiscal year of the Company, greg in accordance with Regulation S-X of the SdesrAct of 1933, as amended_(* RequlatioX J).

(h) The Administrative Agent shall have received a enby certificate, in substantially the form attatthereto as Annex,Ifrom the principal financi
officer of the Company that shall document the spby of the Company and its subsidiaries on a dimladed basis after giving effect to the Transactimd the othe
transactions contemplated hereby.

(i) The Administrative Agent shall have received swegal opinions, documents and other instrumentseasustomary for transactions of this type ¢
it may reasonably request.

(i) As a condition to the availability of the Creditdidies, the Lead Arranger (i) shall have receivat or more customary confidential informa
memoranda and other marketing materials customasidg for the syndication of the Credit Facilitesl (ii) shall have been afforded a period of asiel5 business de¢
following the receipt of such memoranda and mankgethaterials and prior to the Closing Date to syatdi the Credit Facilities_(_providéidat (x) such period shall r
include any day from and including December 17, 20itough and including January 1, 2013 and (guith period has not ended prior to December 172,28&n it sha
not commence until January 2, 2013).

(k)  The Administrative Agent and the Lead Arranger khalve received all documentation and other infdimnaabout the Company and the o
borrowers that shall have been reasonably requéstede Administrative Agent or the Lead Arrangerwriting at least 10 days prior to the Closing &©and that tt
Administrative Agent and the Lead Arranger deteemim required by regulatory authorities under agfiie “know your customer” and amtieney laundering rules a
regulations, including without limitation the PATET Act.

Annex |

SOLVENCY CERTIFICATE

, 2013

This Solvency Certificate (this * Certificat® is furnished to the Administrative Agent and thentlers pursuant to Section [__] of the Credit Agreetndated as
, 2013, among Crane Co., the lenders fime to time party thereto and JPMorgan ChasekBEmA. as Administrative Agent (the_* Credit Agraent”). Unles:
otherwise defined herein, capitalized terms usedigCertificate shall have the meanings set fortimne Credit Agreement.

I, , the Principal Financial Officelrtbe Company (after giving effect to the Transaws), in that capacity only and not in my indivitlgapacity (an
without personal liability), DO HEREBY CERTIFY orebalf of the Company that as of the date heretdr giving effect to the consummation of the Tranisams (including th
execution and delivery of the Transaction Agreenaek the Credit Agreement, the making of the Laarsthe use of proceeds of such Loans on the datef):

1. The sum of the liabilities (including contingerdbilities) of the Company and its Subsidiariesaaronsolidated basis, does not exceed the faieaflthe
present assets of the Company and its Subsidiares,consolidated basis.

2. The present fair saleable value of the assetseo€thmpany and its Subsidiaries, on a consolidaasibis greater than the total amount that wiltdgguirec
to pay the probable liabilities (including contimgdiabilities) of the Company and its Subsidiar@ssthey become absolute and matured.

3. The capital of the Company and its Subsidiariesa @onsolidated basis, is not unreasonably smaé#lation to their business as contemplated ordte
hereof.

4. The Company and its Subsidiaries, on a consolidagsis, have not incurred and do not intend torinou believe that they will incur, debts or ot
liabilities, including current obligations, beyotitkir ability to pay such debts or other liabiltias they become due (whether at maturity or otisejw

5. The Company and its Subsidiaries, on a condelidbasis, are “solventiithin the meaning given to that term and simikams under applicable la
relating to fraudulent transfers and conveyances.

6. For purposes of this Certificate, subject teentld of the Compang’most recent audited financial statements, theuatraf any contingent liability has be
computed as the amount that, in light of all of fihets and circumstances existing as of the datoRerepresents the amount that can reasonabdxjected to become an ac
or matured liability.

7. In reaching the conclusions set forth in this Giegte, the undersigned has (i) reviewed the Cradieement and other Loan Documents referred teeith
and such other documents deemed relevant, (iigwead the financial statements (including the prongfinancial statements) referred to in Section] pf the Credit Agreeme
(the “ Financial Statement$ and (iii) made such other investigations and ingsilas the undersigned has deemed appropriateuidersigned is familiar with the financ
performance and prospects of the Company and lisi§aries and hereby confirms that the Financtate®nents were prepared in good faith and fairgsent, in all materi
respects, on a pro forma basis as of fter @ving effect to the Transactions), the Compamand its Subsidiaries’ consolidated financiahdition.



8. The financial information and assumptions whichertid and form the basis for the representationdema this Certificate were fair and reasonablen
made and were made in good faith and continue faiband reasonable as of the date hereof.

9. The undersigned confirms and acknowledges thattirainistrative Agent and the Lenders are relyingtbe truth and accuracy of this Certificate
connection with the Commitments and Loans undeCtteelit Agreement.

[Remainder of Page Intentionally Left Blank]

IN WITNESS WHEREOF, | have executed this Certificas of the date first written above.

CRANE CO.

By:
Name:
Title: Principal Financial Officer
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Crane Co. nNEws

Contact
Richard E. Koch
Director, Investor Relations
and Corporate Communications
203-363-7352
Www.craneco.com

CRANE CO. TO ACQUIRE MEI CONLUX HOLDINGS;
REAFFIRMS 2012 EPS GUIDANCE; SETS PRELIMINARY GUIDA NCE FOR 2013

STAMFORD, CONNECTICUT — December 20, 2012 - Crame BIYSE: CR), a diversified manufacturer of higelygineered industrial products, announced
today that it has signed an agreement to purch2@% bf the equity interests in MEI Conlux Holdin@sS.), Inc. and its affiliate MEI Conlux Holding3apan),
Inc. (together “MEI”) from Bain Capital and Advage Partners. The purchase price is approximate2@ $8llion on a cash free and debt free basis asgting
9.6 times MEI’s estimated 2012 EBITDA of $85 mitlioMEI, a leading provider of payment solutions Goattended transaction systems, serves custom#s i
transportation, gaming, retail, service paymentwmting markets. Headquartered in Malvern, PA \aitid sales of approximately $400 million in 20M\2E1 has
customers in over 100 countries and employs 82plpeworidwide. From 2009 to 2012, MEI sales havangr at a 13% compound annual growth rate and EBI

margins have increased to 21%. On a pro forma Jthsisombined sales of MEI and Crane Payment iBakitvill be approximately $575 million in 2012.

Mr. Eric Fast, President and Chief Executive OffigECrane Co., said,This acquisition is consistent with our strategywhe market leadership. MEI is
outstanding business and a leader in the paymerist industry, with a solid product portfoliogellent technology and sophisticated hardwaresafrficvare.
MEI materially strengthens our existing Paymenu8ohs business, which we have grown through thoegiisitions beginning in 2006. Together we willdide to
offer our customers a complete product suite utidjMEI's leadership in bill validation and Crandémadership in coin handling. We will have the glbkcale to

capitalize on key growth
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opportunities, especially in emerging markets.ddition, we will expand our capabilities to drivbvation and facilitate the integration of biteins and cashless
payment options to better serve customers worldviisteluding inventory step-up and one-time trarisactosts, we expect MEI to be accretive to eaminihin
the first year of acquisition by approximately ${2& share, including $.05 in synergies. We expgieergies to grow to $25 million annually on a tar-basis, or
$.30 per share in 2015.”

The purchase of MEI is contingent upon regulat@gravals and customary closing conditions. Cranes@il that it intends to finance the acquisition
through a combination of cash on hand and additidelat. Commitments are in place to cover 100%heffinancing needs in order to facilitate the cigsof the

transaction, which is expected to be in the secpradter of 2013.

Crane’s Payment Solutions business has annualafad¥5 million with operating profit margins gbroximately 14%. Crane acquired NRI, a niche
European coin validation and dispensing businest985 as part of the acquisition of UniDynamicsg@oation. In recent years Crane has invested $220
million to grow and broaden the payment solutioogipn of its Merchandising Systems business segn@ash Code, which specializes in niche applicatior
bill validation and dispensing devices, and Telpguihich provides coin dispensing equipment, werth lacquired in 2006, substantially expanding teabilities
of NRI's coin handling business. Money Controlgjced in late 2010, produces a broad range of paysolutions for coins and bills, and further loleed the

scope and scale of the business.

Until the completion of this acquisition, MEI anda®e Payment Solutions will operate independenttjen their existing management structures. Follgwin
the acquisition, it is anticipated that Michael ldayPresident of MEI, will become president of ¢tbenbined payment solutions businesses, headquaitere
Malvern, PA. Mr. Hayes will report to Max MitcheExecutive Vice President and COO of Crane. KuttdG&resident of Crane Payment Solutions, wiluase
the Chief Operating Officer role of the combinedibesses, reporting to Mr. Hayes. Kiyoaki Takedaaeintinue as President of MEI Conlux Holdingspda).

Brad Ellis, President of Crane’s Vending Solutibusiness will continue to report directly to Maxtthiell.
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2012 EPS and Free Cash Flow Guidance Reaffirmed

The Company continues to expect 2012 EPS to beeitotver half of the previously communicated guiarange of $3.75 - $3.85, excluding Special Itefhe.
EPS guidance includes $0.04 associated with thetfalf profits from discontinued operations, bxtlades the following Special Items: the gain frtma previousl
announced sale of two businesses ($0.33 per siwadekpositioning costs ($0.26 per share). The HAR guidance also assumes a $0.05 per sharetbenefi
associated with a potential retroactive applicatibthe Research and Development tax credit stiflen consideration in Congress. Full year 2012 deesh flow

(cash provided by operating activities less capit@nding) remains in a range of $150 - $180 millio

Preliminary 2013 Guidance

The Company’s preliminary outlook for 2013 includese sales growth (excluding acquisition and fpnegxchange impacts) of between 2% and 4%, andihgarn
per share in a range of $4.05 to $4.20. 2013 ERfgee also assumes the restoration of the R&Rriadtt ($0.05 per share). Preliminary 2013 guidatmes not

include potential impacts from the pending acqiaisibf MEI.

Conference Call Information

Crane Co. will hold a conference call on FridaycB®mber 21, at 8 a.m. Eastern time to provide furdetails about the transaction. Please refereédCtbmpany’s

website www.craneco.com to access the call andnaganying presentation slides, which will be posiedrhursday evening, December 20th.

About MEI Conlux Holdings

MEI was founded by Mars in 1969 in response todemand for better coin recognition technology fending machines. In 2003, MEI acquired Conlux.
Japanese leader in coin mechanisms and bill vafislaMEl was acquired by Advantage Partners and Bapital in 2006. For additional information, eaefer t

www.meigroup.com.
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About Crane Co

Crane Co. is a diversified manufacturer of highhgieeered industrial products. Founded in 1855n€rprovides products and solutions to customerthd
aerospace, electronics, hydrocarbon processingogbetmical, chemical, power generation, automategchandising, transportation and other markets.
Company has five business segments: Aerospace &tr&técs, Fluid Handling, Engineered Materials, M&ndising Systems, and Controls. Crane
approximately 11,000 employees in North AmericaytS8america, Europe, Asia and Australia. Crane i€traded on the New York Stock Exchange (NYSE:

For more information, visit www.craneco.com.

This press release may contain forward-lookingestagnts as defined by the Private Securities LibgaReform Act of 1995. These statements presemageanent expectations, beliefs, plans
objectives regarding future financial performaneed assumptions or judgments concerning such pedoce. Any discussions contained in this pressiseleexcept to the extent that they col
historical facts, are forwardeoking and accordingly involve estimates, assuomgti judgments and uncertainties. There are a numbfactors that could cause actual results oraaumes to diffe
materially from those addressed in the forward-iagkstatements. Such factors are detailed in then@my’s Annual Report on Form X0for the fiscal year ended December 31, 2011
subsequent reports filed with the Securities anchBrge Commission.
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