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Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)
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¨ Preliminary Proxy Statement
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þ Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to § 240.14a-12
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(Name of Registrant as Specified in Its Charter)
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Payment of Filing Fee (Check the appropriate box):

þ No fee required

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

1. Title of each class of securities to which transaction applies:

2. Aggregate number of securities to which transaction applies:

3. Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

4. Proposed maximum aggregate value of transaction:

5. Total fee paid:

¨ Fee paid previously with preliminary materials:

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

1. Amount previously paid:
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CRANE CO. 100 FIRST STAMFORD PLACE STAMFORD CONNECTICUT 06902

March 11, 2013

DEAR CRANE CO. SHAREHOLDER:

Crane Co. cordially invites you to attend the Annual Meeting of Shareholders of Crane Co., at 10:00 a.m., Eastern Daylight Time, on Monday,
April 22, 2013 in the First Floor Conference Room at 200 First Stamford Place, Stamford, Connecticut.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the meeting. Management will report
on current operations, and there will be an opportunity for discussion of Crane Co. and its activities. Our 2012 Annual Report accompanies this
Proxy Statement.

It is important that your shares be represented at the meeting, regardless of the size of your holdings. If you are unable to attend in person, we
urge you to participate by voting your shares by proxy. You may do so by filling out and returning the enclosed proxy card, or by using the
internet address or the toll-free telephone number on the proxy card.

Sincerely,

R.S. EVANS

Chairman of the Board

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE SHAREHOLDER MEETING TO BE HELD ON APRIL 22, 2013.

THIS PROXY STATEMENT AND THE 2012 ANNUAL REPORT TO SHAREHOLDERS

ARE AVAILABLE AT

WWW.CRANECO.COM/AR
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CRANE CO.

100 FIRST STAMFORD PLACE

STAMFORD, CONNECTICUT 06902

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

APRIL 22, 2013

March 11, 2013

To the Shareholders of Crane Co.:

THE ANNUAL MEETING OF SHAREHOLDERS OF CRANE CO. will be held in the First Floor Conference Room at 200 First Stamford
Place, Stamford, Connecticut on Monday, April 22, 2013 at 10:00 a.m., Eastern Daylight Time, for the following purposes:

1. To elect four directors to serve for three-year terms until the Annual Meeting of Shareholders in 2016, and one director to serve for a
two-year term until the Annual Meeting of Shareholders in 2015;

2. To consider and vote on a proposal to ratify the selection of Deloitte & Touche LLP as independent auditors for Crane Co. for 2013;

3. To consider and vote on a proposal to approve, by a non-binding advisory vote, the compensation paid by the Company to certain
executive officers;

4. To consider and vote on a proposal to approve the 2013 Stock Incentive Plan; and

5. To conduct any other business that properly comes before the meeting, in connection with the foregoing or otherwise.
The Board of Directors has fixed the close of business on February 28, 2013 as the record date for the meeting; shareholders at that date and
time are entitled to notice of and to vote at the meeting or any postponement or adjournment of the meeting. A complete list of shareholders as
of the record date will be open to the examination of any shareholder during regular business hours at the offices of Crane Co., 100 First
Stamford Place, Stamford, Connecticut, for ten days before the meeting, as well as at the meeting.

In order to assure a quorum, it is important that shareholders who do not expect to attend the meeting in person fill in, sign, date and return the
enclosed proxy in the accompanying envelope, or use the internet address or the toll-free telephone number on the enclosed proxy card.

By Order of the Board of Directors,
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AUGUSTUS I. DUPONT

Secretary

IF YOU EXPECT TO ATTEND THE MEETING IN PERSON, PLEASE WRITE FOR YOUR ADMISSION CARD TO THE
CORPORATE SECRETARY, CRANE CO., 100 FIRST STAMFORD PLACE, STAMFORD, CONNECTICUT 06902.
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CRANE CO.

100 FIRST STAMFORD PLACE STAMFORD, CONNECTICUT 06902

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

APRIL 22, 2013

GENERAL MEETING MATTERS

The Board of Directors of Crane Co. asks you to complete and return the enclosed proxy for use at the Annual Meeting of Shareholders to be
held in the First Floor Conference Room at 200 First Stamford Place, Stamford, Connecticut, on Monday, April 22, 2013, at 10:00 a.m., Eastern
Daylight Time, or at any postponement or adjournment of the meeting. This Proxy Statement and enclosed form of proxy are first being sent to
shareholders on or about March 13, 2013.

Shares represented by the enclosed proxy, if properly executed, received by the Secretary prior to the meeting, and not revoked, will be voted in
accordance with the directions indicated on the proxy.

Treatment of Unmarked Proxies.    If no directions are indicated on a properly executed and returned proxy with respect to any particular matter,
the shares represented by the proxy will be voted for each nominee named in this Proxy Statement for election as a director; for the proposal to
ratify the selection of Deloitte & Touche LLP as our independent auditors for 2013; for the non-binding advisory vote regarding executive
compensation; and for the proposal to approve the 2013 Stock Incentive Plan, as the case may be. If any other matter is presented at the Annual
Meeting upon which a vote may properly be taken, the shares represented by the proxy will be voted in accordance with the discretion of the
person or persons named in the proxy.

Revocation of Instructions.    A shareholder may revoke a proxy at any time before the vote is taken, either by written notice to the Corporate
Secretary, by submitting a new proxy, or by casting a vote in person at the meeting.

Alternative Voting Methods.    As an alternative to using the written form of proxy, shareholders of record may vote by using the toll-free
number listed on the enclosed proxy card, proving their identity by using the Personal Identification Number shown on the card. Alternatively,
shareholders of record may give voting instructions at the website www.investorvote.com/cr. Both procedures allow shareholders to appoint the
designated proxies to vote their shares and to confirm that their instructions have been properly recorded. The enclosed proxy card includes
specific instructions to be followed by any shareholder of record wishing to vote by telephone or on the internet.

Shares Outstanding.    As of the close of business on February 28, 2013, the record date for determining shareholders entitled to vote at the
Annual Meeting, Crane Co. had issued and outstanding 57,658,477 shares of common stock, par value $1.00 per share. Each share of Crane Co.
common stock is entitled to one vote at the meeting. Information about the ownership of our common stock appears on pages 60 and 61.

Required Votes.    Nominees for the Board of Directors will be elected if more votes are cast in favor of the nominee than are cast against the
nominee by the holders of shares present in person or represented by proxy and entitled to vote at the meeting. Each other matter to be voted
upon at the meeting requires the affirmative vote of a majority of the votes cast by the holders of shares of common stock present in person or
represented by proxy and entitled to vote at the meeting. With respect to the proposal to approve the 2013 Stock Incentive Plan, the total votes
cast on the proposal also must represent more than 50% of the voting power of the Company�s common stock outstanding and entitled to vote on
the proposal in order for the proposal to be approved.
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Effect of Abstentions.    Shareholders may abstain from voting on any proposal expected to be brought before the meeting. Abstentions will have
no effect on the election of directors, as each nominee will be elected if the number of votes cast in favor of such nominee exceeds the number of
votes cast against such nominee. Abstentions will not count as votes for or against approval of the 2013 Stock Incentive Plan, but will reduce the
total number of votes cast, which in order for the Plan to be approved must represent more than 50% of the total
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voting power of all stock entitled to vote. On all other matters, the choice that receives the majority of votes cast will be considered approved.
Abstentions from voting are not treated as votes cast and therefore will have no effect on any of these proposals.

Effect of Broker Non-Votes.    Under the rules of the New York Stock Exchange, brokers holding shares for customers have authority to vote on
certain matters even if the broker has not received instructions from the beneficial owner, but do not have such authority as to certain other
matters (�broker non-votes�). Member firms of the Exchange may vote without specific instructions from beneficial owners on the ratification of
the selection of auditors, but not on the election of directors or the approval, by a non-binding advisory vote, of the compensation paid by the
Company to certain executive officers or the approval of the 2013 Stock Incentive Plan. Broker non-votes are counted for the purpose of
convening a quorum but do not count as votes cast for or against a matter or as shares �entitled to vote,� and therefore will not affect the outcome
of the voting at the meeting.

ITEM 1: ELECTION OF DIRECTORS

The Board of Directors currently consists of eight members divided into three classes. The Board has nominated three new directors, so that if
all nominees are elected at the Annual Meeting, the size of the Board will increase to eleven members.

Richard S. Forté and James L. L. Tullis, who are current members of the Board, and new nominees Ellen McClain Haime and Jennifer M.
Pollino, have been nominated for election by shareholders to hold office for three-year terms until the Annual Meeting in 2016 and until their
successors are elected and qualified. In addition, new nominee Ronald C. Lindsay has been nominated for election by shareholders for a
two-year term until the Annual Meeting in 2015 and until his successor is elected and qualified.

The Board believes that a company�s directors should possess and demonstrate, individually and as a group, an effective and diverse combination
of skills and experience to guide the management and direction of the company�s business and affairs. The Board has charged the Nominating
and Governance Committee with responsibility for evaluating the mix of skills and experience of the Company�s directors and director nominees,
as well as leading the evaluation process for the Board and its committees. In conducting its annual review of director skills and Board
composition, the Nominating and Governance Committee determined and reported to the Board its judgment that the Board as a whole,
particularly with the addition of Ms. McClain, Ms. Pollino and Mr. Lindsay, demonstrates a diversity of organizational experience, professional
experience, education and other background, viewpoint, skills and other personal qualities and attributes that enables the Board to perform its
duties in a highly effective manner. The Nominating and Governance Committee also considers the Board�s overall diversity of experience,
education, background, skills and attributes when identifying and evaluating potential director nominees.

The Nominating and Governance Committee has proposed, and the Board of Directors recommends, that each of the five nominees be elected to
the Board. If, before the meeting, any nominee becomes unavailable for election as a director, the persons named in the enclosed form of proxy
will vote for whichever nominee, if any, the Board of Directors recommends to fill the vacancy, or the Board of Directors may reduce the
number of directors to eliminate the vacancy.

2
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NOMINEES AND CONTINUING DIRECTORS

Shown below for each of the nominees for election and for each of those directors whose terms will continue are the individual�s:

� Age as of the record date,

� Period of service as a Crane Co. director (if already a member of the Board),

� Position with Crane Co., if any, and business experience during at least the past five years,

� Directorships in other public companies during at least the past five years, and

� Areas of experience and qualifications that led the Nominating and Governance Committee and the Board to the conclusion that the
individual should serve, or continue to serve, as a director of Crane Co.

Holdings of Crane Co. stock as of February 28, 2013, are also shown, determined in accordance with Rule 13d-3 under the Securities Exchange
Act of 1934, which includes shares subject to stock options exercisable within 60 days and Deferred Stock Units that will vest within 60 days.

No director except Mr. E. C. Fast beneficially owns more than 1% of the outstanding shares of common stock. For more information on
shareholdings of directors and officers, please see �Beneficial Ownership of Common Stock by Directors and Management,� page 60.

Common Shares
Beneficially

Owned
Nominees to be Elected for Terms to Expire in 2016

RICHARD S. FORTÉ 31,121
Age 68; Director since 1983. Retired. Chairman, Forté Cashmere Company, South Natick, MA (importer and
manufacturer) from 2002 to 2004.

Other directorships: Huttig Building Products, Inc. since 1999.

Relevant skills and experience: operational, sales and manufacturing expertise gained as chairman and chief
executive officer of importing/manufacturing enterprises.

ELLEN MCCLAIN HAIME �  
Age 48; nominee for Director, recommended by non-employee directors. President since May 2012, Chief Operating
Officer since September 2011, Executive Vice President from September 2011 to May 2012, and Senior Vice
President and Chief Financial Officer from 2009 to September 2011, of New York Racing Association, Inc., Ozone
Park, NY (operator of thoroughbred racetracks). Vice President, Finance, Hearst-Argyle Television, Inc. (operator of
local television stations) from 2004 to 2009.

Other directorships: none.

Relevant skills and experience: financial and organizational expertise gained as chief financial officer of public and
private enterprises.
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JENNIFER M. POLLINO �  
Age 48; nominee for Director, recommended by non-employee directors. Executive Vice President, Human
Resources and Communications, Goodrich Corporation, Charlotte, NC (diversified manufacturer) from 2005 to July
2012.

Other directorships: none

Relevant skills and experience: broad experience with governance, intellectual capital and organizational issues, as
well as financial expertise, gained in over 20 years as senior executive and general manager with large manufacturer
of aerospace products; financial expertise gained as controller of savings and loan association and field accounting
officer at Resolution Trust Corporation; certified public accountant.

3
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Common Shares
Beneficially

Owned

JAMES L. L. TULLIS 29,475
Age 65; Director since 1998. Chief Executive Officer, Tullis-Dickerson & Co., Inc., Greenwich, CT (venture capital
investments in the health care industry) since 1986.

Other directorships: Viacell, Inc. from 2005 to 2007; Lord Abbett & Co. Mutual Funds (42 funds) since 2006.

Relevant skills and experience: financial and organizational expertise gained as chief executive officer of venture
capital investment group; expertise in management, strategy and governance matters gained as director of public and
private companies.

Nominee to be Elected for Term to Expire in 2015

RONALD C. LINDSAY �  
Age 54; nominee for Director, brought to the attention of the Nominating and Governance Committee by a search
firm engaged by his current employer. Executive Vice President, Specialty Fluids and Intermediates, Fibers,
Adhesives and Plasticizers Worldwide Engineering, Construction and Manufacturing Support, Eastman Chemical
Company, Kingsport, TN (manufacturer of specialty chemicals, plastic compounds and acetate fibers) since May
2011. Positions of increasing responsibility with Eastman Chemical from 1980, including Senior Vice President 2006
to 2009 and Executive Vice President since 2009.

Other directorships: none.

Relevant skills and experience: operational, sales and manufacturing expertise gained by extensive senior executive
experience with large industrial manufacturer.

Directors Whose Terms Expire in 2015

DONALD G. COOK 23,055
Age 66; Director since 2005. General, United States Air Force (Retired).

Other directorships: Burlington Northern Santa Fe Corporation from 2005 to 2010; Beechcraft LLC (formerly
Hawker Beechcraft Inc.) since 2007; USAA Federal Savings Bank since 2007; Precision Turbine Aviation, LLC from
2005 to 2006; U.S. Security Associates, Inc. since November 2011.

Relevant skills and experience: experience with organizational and intellectual capital matters gained throughout an
extensive career with the United States Air Force.

R. S. EVANS 515,647
Age 68; Director since 1979. Chairman of the Board of Crane Co. since 2001. Chairman and Chief Executive Officer
of Crane Co. from 1984 to 2001.

Other directorships: HBD Industries, Inc. since 1989; Huttig Building Products, Inc. since 1972.

Relevant skills and experience: unique familiarity with the operations, history and culture of the Company gained as
its former Chief Executive Officer and as its Chairman of the Board of Directors.

ERIC C. FAST 923,964
Age 63; Director since 1999. Chief Executive Officer of Crane Co. since 2001 and President until January 2013.
President and Chief Operating Officer of Crane Co. from 1999 to 2001.

Other directorships: Automatic Data Processing Inc. since 2007; Convergys Corporation from 2000 to 2007; Regions
Financial Corp. since 2010.
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Relevant skills and experience: financial and transactional experience over a 20-year career in investment banking;
understanding of business operations, strategy and intellectual capital gained from management of the Company as
President and Chief Executive Officer.
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Common Shares
Beneficially

Owned

Directors Whose Terms Expire in 2014

E. THAYER BIGELOW 48,513
Age 71; Director since 1984. Managing Director, Bigelow Media, New York, NY (advisor to media and
entertainment companies) since 2000 and Senior Advisor, Time Warner Inc., New York, NY (media and
entertainment) since 1998.

Other directorships: Huttig Building Products, Inc. since 1999; Lord Abbett & Co. Mutual Funds since 1994 (Lead
independent director, and Chairman since 2013) (Lord Abbett family of 42 mutual funds); Expo TV, Inc. since 2010;
Adelphia Communications, Inc. from 2003 (post-Chapter 11 filing) to 2007; R. H. Donnelly, Inc. from 2009 to 2010.

Relevant skills and experience: operational and financial expertise gained by extensive experience as senior
executive and financial officer of and advisor to media and entertainment companies; expertise in management and
governance matters gained as a director of public companies.

PHILIP R. LOCHNER, JR. 23,067
Age 69; Director since 2006. Director of public companies. Senior Vice President and Chief Administrative Officer,
Time Warner, Inc., New York, NY (media and entertainment) from 1991 to 1998. A Commissioner of the Securities
and Exchange Commission from 1990 to 1991.

Other directorships: Adelphia Communications from 2005 (post-Chapter 11 filing) to 2008; Apria Healthcare Group
Inc. from 1998 to 2008; Gtech Holdings Corporation from 2001 to 2006; Monster Worldwide, Inc. from 2006 to
2008; Solutia Inc. from 2002 to 2008; Clarcor Inc. since 1999; CMS Energy Corporation since 2005; Gentiva Health
Services, Inc. since 2009.

Relevant skills and experience: legal and administrative expertise gained as senior executive of public company
(including certain responsibility for internal audit, shareholder relations, legal, public affairs, compensation and
benefits, governance, real estate and other administrative matters); expertise in securities and disclosure matters
gained as a Commissioner of the Securities and Exchange Commission; expertise in management and governance
matters gained as a director of public companies.

RONALD F. MCKENNA 32,566
Age 72; Director since 2006. Retired 2005 as Chairman, and 2004 as President and Chief Executive Officer, of
Hamilton Sundstrand Corporation, a subsidiary of United Technologies Corporation, Hartford, CT (high technology
products and services for building and aerospace industries).

Other directorships: Advanced Power Technology, Inc. from 2005 to 2006; Environmental Systems Products
Holdings, Inc. from 2006 to 2007.

Relevant skills and experience: operational, sales and manufacturing expertise gained as senior executive officer of
high technology manufacturing enterprise with particular focus in aerospace industry.
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CORPORATE GOVERNANCE MATTERS

The Board of Directors has adopted Corporate Governance Guidelines which reflect the Board�s commitment to monitor the effectiveness of
policy-making and decision-making both at the Board and management level, with a view to enhancing long-term shareholder value. The
Corporate Governance Guidelines are available on our website at www.craneco.com/GovernanceGuidelines.

Board Leadership Structure.    Our Corporate Governance Guidelines do not require the separation of the roles of Chairman of the Board and
Chief Executive Officer, as the Board believes that effective board leadership structure can be highly dependent on the experience, skills and
personal interaction between persons in leadership roles. Since 2001, these leadership roles have been filled separately by our current
non-executive Chairman of the Board and our current Chief Executive Officer. To assist in defining this leadership structure, the Board adopted
a position description for the role of the non-executive Chairman of the Board, which is incorporated into our Corporate Governance Guidelines.
The principal duties are as follows:

� Provide leadership to the Board and ensure that each director is making an appropriate contribution;

� Guide the Board�s discharge of its duties, including monitoring risk management and compliance activities, reviewing corporate
strategy and evaluating senior management performance and succession planning;

� Chair meetings of the Board of Directors and the Annual Meeting of Shareholders;

� Organize and approve the agendas for Board meetings based on input from directors and the Chief Executive Officer; and

� Conduct a performance evaluation of the Board.
The Board believes this leadership structure has afforded the Company an effective combination of internal and external experience, continuity
and independence that has served the Board and the Company well.

Board Role in Oversight of Risk.    The Board recognizes its duty to assure itself that the Company has effective procedures for assessing and
managing risks to the Company�s operations, financial position and reputation, including compliance with applicable laws and regulations. The
Board has charged the Audit Committee with the responsibility for monitoring the Company�s processes and procedures for risk assessment, risk
management and compliance, including regular reports on any violations of law or Company policies and consequent corrective action. The
Audit Committee receives presentations regarding these matters from management at each in-person meeting (at least quarterly). The Company�s
Director of Compliance and Ethics, as well as the Chief Audit Executive, has a direct reporting relationship to the Audit Committee. The Chair
of the Audit Committee reports any significant matters to the Board as part of his reports on the Committee�s meetings and activities. The
Management Organization and Compensation Committee of the Board has established a process for assessing the potential that the Company�s
compensation plans and practices may encourage executives to take risks that are reasonably likely to have a material adverse effect on the
Company. The conclusions of this assessment are set forth in the Compensation Discussion and Analysis under the heading �Compensation Risk
Assessment� on page 34. In addition, the Board schedules an annual presentation by management on the Company�s risk management practices.
The Board also receives reports from management at each meeting regarding operating results, the Company�s asbestos liability, pending and
proposed acquisition and divestiture transactions (each of which must be approved by the Board before completion), capital expenditures and
other matters.

Conflicts of Interest; Transactions with Related Persons.    Crane Co. has established Conflict of Interest Policies: CP-103, to which all officers
and salaried employees are subject, and CP-103D, to which non-employee directors are subject. Those subject to the policies are required to
disclose to the General Counsel in writing each outside relationship, activity and interest that creates a potential conflict of interest, including
prior disclosure of transactions with third parties. The General Counsel will determine whether the matter does or does not constitute an
impermissible conflict of interest, or may in his discretion refer the question to the Nominating and Governance Committee, which will review
the facts and make a recommendation to the Board. All directors, executive officers and other salaried employees are required to certify in
writing each year whether they are personally in compliance with CP-103 or CP-103D, as applicable, and whether they have knowledge of any
other
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person�s failure to comply. In addition, each director and executive officer is required to complete an annual questionnaire which calls for
disclosure of any transactions above a stated amount in which Crane Co. or a Crane Co. affiliate is or is to be a participant on the one hand, and
in which the director or officer or any member of his or her family has a direct or indirect material interest on the other. The Board of Directors
is of the opinion that these procedures in the aggregate are sufficient to allow for the review, approval or ratification of any �Transactions with
Related Persons� that would be required to be disclosed under applicable Securities and Exchange Commission rules.

Attendance.    The Board of Directors met nine times during 2012. Each director attended over 85% of the Board and Committee meetings held
in the period during which he or she was a director and Committee member. In addition, it is Crane Co.�s policy that each of our directors attend
the Annual Meeting; all directors were in attendance at the 2012 Annual Meeting.

Executive Sessions of Non-Management Directors.    Four of the meetings of the Board during 2012 included executive sessions without
management present, presided over by R. S. Evans, Chairman of the Board. Crane�s Corporate Governance Guidelines require our
non-management directors to meet in executive session without management on a regularly scheduled basis, but not less than two times a year.
The Chairman of the Board presides at executive sessions, unless he is a member of management, in which case the presiding person at
executive sessions rotates on an annual basis among the Chairs of the Nominating and Governance Committee, the Audit Committee and the
Management Organization and Compensation Committee. If the designated person is not available to chair an executive session, then the
non-management directors select a person to preside.

Share Ownership Guidelines for Directors.    The Board of Directors has adopted share ownership guidelines which require each director to hold
shares of Crane Co. stock having a fair market value not less than five times the director�s annual retainer. A director must have attained this
ownership level by the fifth anniversary of his or her first election as a director. As of the Record Date, all directors who had attained their fifth
anniversary of service were in compliance with this ownership guideline.

Shareholder Communications with Directors.    The Board has established a process to receive communications from shareholders and other
interested parties. Shareholders and other interested parties may contact any member (or all members) of the Board, any Board committee or any
Chair of any such committee by mail or electronically. To communicate with the Board of Directors, any individual director or any group or
committee of directors, correspondence should be addressed to the Board of Directors or any individual director or group or committee of
directors by either name or title. All such correspondence should be sent to Crane Co., c/o Corporate Secretary, 100 First Stamford Place,
Stamford, CT 06902. To communicate with any of our directors electronically, shareholders should use the following e-mail address:
adupont@craneco.com.

All communications received as set forth in the preceding paragraph will be opened by the office of the Corporate Secretary for the sole purpose
of determining whether the contents represent a message to our directors. Any contents will be forwarded promptly to the addressee unless they
are in the nature of advertising or promotion of a product or service, or are patently offensive or irrelevant. To the extent that the communication
involves a request for information, such as an inquiry about Crane Co. or stock-related matters, the Corporate Secretary�s office may handle the
inquiry directly. In the case of communications to the Board or any group or committee of directors, the Corporate Secretary�s office will make
sufficient copies of the contents to send to each director who is a member of the group or committee to which the envelope or e-mail is
addressed.

Independent Status of Directors

Standards for Director Independence.    No director qualifies as independent unless the Board affirmatively determines that the director has no
material relationship with Crane Co. The Board has adopted the standards set forth below in order to assist the Nominating and Governance
Committee and the Board itself in making determinations of director independence. Any of the following relationships would preclude a director
from qualifying as an independent director:

� The director is or was an employee, or the director�s immediate family member is or was an executive officer, of Crane Co. other than
as an interim Chairman or interim CEO, unless at least three years have passed since the end of such employment relationship.
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� The director is or was within the past three years an executive officer or an employee, or the director�s immediate family member is or
was within the past three years an executive officer, of an organization (other than a charitable organization) that in any of the last
three completed fiscal years made payments to, or received payments from, Crane Co. for property or services, if the amount of such
payments exceeded the greater of $1 million, or 2% of the other organization�s consolidated gross revenues.

� The director has received, or the director�s immediate family member has received, direct compensation from Crane Co., if the director
is a member of the Audit Committee or the amount of such direct compensation received during any twelve-month period within the
preceding three years has exceeded $120,000 per year, excluding (i) director and committee fees and pension and other forms of
deferred compensation for prior services (so long as such compensation is not contingent in any way on continued service);
(ii) compensation received as interim Chairman or CEO; or (iii) compensation received by an immediate family member for service as
a non-executive employee of Crane Co.

� The director is a current partner of or employed by, or the director�s immediate family member is a current partner of, or an employee
who participates in audit, assurance or tax compliance (but not tax planning) at, a firm that is the internal or external auditor of Crane
Co., or the director was, or the director�s immediate family member was, within the last three years (but is no longer) a partner or
employee of such a firm and personally worked on the Crane Co. audit at that time.

� The director is or was employed, or the director�s immediate family member is or was employed, as an executive officer of another
organization, and any of Crane Co.�s present executive officers serves or served on that other organization�s compensation committee,
unless at least three years have passed since the end of such service or the employment relationship.

� The director is a member of a law firm, or a partner or executive officer of any investment banking firm, that has provided services to
Crane Co., if the director is a member of the Audit Committee or the fees paid in any of the last three completed fiscal years or
anticipated for the current fiscal year exceed the greater of $1 million or 2% of such firm�s consolidated gross revenues.

The existence of any relationship of the type referred to above, but at a level lower than the thresholds referred to, does not, if entered into in the
ordinary course of business, preclude a director from being independent. The Nominating and Governance Committee and the Board review all
relevant facts and circumstances before concluding that a relationship is not material or that a director is independent.

Crane Co.�s Standards for Director Independence, along with its Corporate Governance Guidelines and Code of Ethics, which applies to Crane
Co.�s directors and to all officers and other employees, including our chief executive officer, chief financial officer and controller, are available
on our website at www.craneco.com/governance. Crane Co. intends to satisfy any disclosure requirements concerning amendments to, or
waivers from, the Code of Ethics by posting such information at that website address.

Independence of Directors.    The Nominating and Governance Committee has reviewed whether any of the directors, other than Mr. Fast and
Mr. Evans, has any relationship that, in the opinion of the Committee, (i) is material (either directly or as a partner, shareholder or officer of an
organization that has a relationship with Crane Co.) and, as such, reasonably likely to interfere with the exercise by such person of independent
judgment in carrying out the responsibilities of a director or (ii) would otherwise cause such person not to qualify as an �independent� director
under the rules of the NYSE and, in the case of members of the Audit Committee, the additional requirements under Section 10A of the
Securities Exchange Act of 1934 and the associated rules. The Nominating and Governance Committee determined that all of Crane Co.�s current
directors, other than Mr. Fast and Mr. Evans, are independent in accordance with the foregoing standards, and the Board of Directors has
reviewed and approved the determinations of the Nominating and Governance Committee. Mr. Fast is Chief Executive Officer of Crane Co.
Mr. Evans serves as non-executive Chairman of the Board pursuant to an agreement under which he receives a retainer of $225,000 per year,
maintains an office and secretarial support at Crane Co.�s principal executive office and is permitted to use the corporate aircraft for personal
travel, for which he reimburses the Company its incremental operating costs. He was an employee of the Company until December 31, 2010.
See �Compensation of Directors� below.
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In reaching their determinations regarding the independence of the other directors, the Committee and the Board applied the Standards for
Director Independence described above and determined that there were no transactions that were likely to affect the independence of those
directors� judgment.

Committees of the Board; Charters

The Board of Directors has established an Audit Committee, a Nominating and Governance Committee and a Management Organization and
Compensation Committee. Copies of the charters of these committees are available on our website at www.craneco.com/CharterAudit,
www.craneco.com/CharterNominating and www.craneco.com/CharterCompensation, respectively. The Board of Directors has also established
an Executive Committee, which meets when a quorum of the full Board of Directors cannot be readily obtained. The memberships of these
committees during 2012 were as follows:

Executive Committee: Audit Committee:
�      E. T. Bigelow �      E. T. Bigelow (Chair) (since November 2012)
�      R. S. Evans (Chair) �      R. S. Forté
�      E. C. Fast �      P. R. Lochner, Jr.

Nominating and Governance Committee: Management Organization and Compensation

Committee:
�      R. S. Forté, Chair �      E. T. Bigelow
�      P. R. Lochner, Jr. �      D. G. Cook
�      J. L. L. Tullis (since September 2012) �      R. F. McKenna (Chair)

�      J. L. L. Tullis
Audit Committee.    The Audit Committee is the Board�s principal agent in fulfilling legal and fiduciary obligations with respect to matters
involving Crane Co.�s accounting, auditing, financial reporting, internal control and legal compliance functions. The Audit Committee has the
authority and responsibility for the appointment, retention, compensation and oversight of our independent auditors. The Audit Committee met
eight times in 2012, including three meetings by conference telephone to review quarterly financial information, with Crane Co.�s management,
internal auditors and independent accountants to review matters relating to the quality of financial reporting and internal accounting controls and
the nature, extent and results of audits. The Audit Committee�s report appears on page 16.

Audit Committee�Qualifications.    All members of the Audit Committee meet the independence and expertise requirements of the New York
Stock Exchange, and all qualify as �independent� under the provisions of Securities and Exchange Commission Rule 10A-3. In addition, the Board
of Directors has determined that Mr. Bigelow is an �audit committee financial expert� as defined in regulations of the Securities and Exchange
Commission.

Nominating and Governance Committee.    The duties of the Nominating and Governance Committee include developing criteria for selection of
and identifying potential candidates for service as directors, policies regarding tenure of service and retirement for members of the Board of
Directors and responsibility for and oversight of corporate governance matters. The Nominating and Governance Committee met six times in
2012.

Management Organization and Compensation Committee.    The duties of the Management Organization and Compensation Committee include:
coordinating the annual evaluation of the Chief Executive Officer; recommending to the Board of Directors all actions regarding compensation
of the Chief Executive Officer; approving the compensation of other named executive officers and reviewing the compensation of other officers
and business unit presidents; reviewing director compensation; administering the annual incentive compensation plans and Stock Incentive Plan;
reviewing and approving any significant changes in or additions to compensation policies and practices; and reviewing management
development and succession planning policies.

The Management Organization and Compensation Committee met six times in 2012. The Management Organization and Compensation
Committee�s report appears on page 35.
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Independence of Committee Members.    As noted above, each of the members of the Audit Committee, the Nominating and Governance
Committee and the Management Organization and Compensation Committee is independent under applicable rules of the NYSE and in the case
of members of the Audit Committee, the additional requirements under Section 10A of the Securities Exchange Act of 1934 and the associated
rules.

Executive Committee.    The Board of Directors has also established an Executive Committee, which meets when a quorum of the full Board of
Directors cannot be readily obtained. The Executive Committee may exercise any of the powers of the Board of Directors, except for
(i) approving an amendment of the Certificate of Incorporation or By-Laws, (ii) adopting an agreement of merger or sale of all or substantially
all of Crane Co.�s assets or dissolution of Crane Co., (iii) filling vacancies on the Board or any committee thereof or (iv) electing or removing
officers. The Executive Committee did not meet during 2012.

Director Nominating Procedures

Our Corporate Governance Guidelines provide that the Board should generally have from nine to twelve directors, a substantial majority of
whom must qualify as independent directors under the listing standards of the NYSE.

Criteria for Board Membership.    Criteria for Board membership take into account skills, expertise, integrity, diversity and other qualities which
are expected to enhance the Board�s ability to manage and direct Crane Co.�s business and affairs. In general, nominees for director should have
an understanding of the workings of large business organizations such as Crane Co., and senior level executive experience as well as the ability
to make independent, analytical judgments, the ability to be an effective communicator and the ability and willingness to devote the time and
effort to be an effective and contributing member of the Board. A director who serves as a chief executive officer should not serve on more than
two public company boards in addition to our Board, and other directors should not sit on more than four public company boards in addition to
our Board. The members of the Audit Committee should not serve on more than two other audit committees of public companies.

The Nominating and Governance Committee will, from time to time, seek to identify potential candidates for director to sustain and enhance the
composition of the Board with the appropriate balance of knowledge, experience, skills, expertise and diversity. In this process, the Committee
will consider potential candidates proposed by other members of the Board, by management or by shareholders, and the Committee has the sole
authority to retain a search firm to assist in this process, at Crane Co.�s expense.

Nominations by Shareholders.    In considering candidates submitted by shareholders, the Nominating and Governance Committee will take into
consideration the needs of the Board and the qualifications of the candidate. To have a candidate considered by the Committee, a shareholder
must submit the recommendation in writing and must supply the following information:

� The name and business address of the proposed candidate;

� Qualifications to be a director of Crane Co.;

� A description of what would make the proposed candidate a good addition to the Board;

� A description of any relationships that could affect the proposed candidate�s qualifying as an independent director, including
identifying all other public company board and committee memberships;

� A confirmation of the proposed candidate�s willingness to serve as a director if selected by the Nominating and Governance Committee
and nominated by the Board;

� The name of the shareholder submitting the name of the proposed candidate, together with information as to the number of shares
owned and the length of time of ownership; and
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� Any information about the proposed candidate that would, under the SEC�s proxy rules, be required to be included in our proxy
statement if the person were a nominee, including, without limitation, the number of shares of Crane Co. stock beneficially owned by
the proposed candidate.

Any shareholder recommendation for next year�s Annual Meeting, together with the information described above, must be sent to the Corporate
Secretary at 100 First Stamford Place, Stamford, CT 06902 and, in order to allow for timely consideration, must be received by the Corporate
Secretary no earlier than December 24, 2013, and no later than January 23, 2014.
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Once a person has been identified by the Nominating and Governance Committee as a potential candidate, the Committee, as an initial matter,
may collect and review publicly available information regarding the person to assess whether the person should be considered further. Generally,
if the person expresses a willingness to be considered and to serve on the Board, and the Committee believes that the person has the potential to
be a good candidate, the Committee would seek to gather information from or about the person, review the person�s accomplishments and
qualifications in light of any other candidates that the Committee might be considering, and, as appropriate, conduct one or more interviews with
the person. In certain instances, Committee members may contact one or more references provided by the candidate or may contact other
members of the business community or other persons that may have greater first-hand knowledge of the candidate�s accomplishments. The
Committee�s evaluation process does not vary based on whether or not a prospective candidate is recommended by a shareholder, although, as
stated above, the Board may take into consideration the number of shares held by the recommending shareholder and the length of time that such
shares have been held.

Majority Voting for Directors and Resignation Policy

Our By-Laws provide that nominees for director and directors running for re-election to the Board without opposition must receive a majority of
votes cast. Any director who fails to receive the required number of votes for re-election is required by Crane Co. policy to tender his or her
written resignation to the Chairman of the Board for consideration by the Nominating and Governance Committee. The Committee will consider
such tendered resignation and make a recommendation to the Board concerning the acceptance or rejection of the resignation. In determining its
recommendation to the Board, the Committee will consider all factors deemed relevant by the members of the Committee including, without
limitation, the stated reason or reasons why shareholders voted against such director�s re-election, the qualifications of the director (including, for
example, whether the director serves on the Audit Committee of the Board as an �audit committee financial expert� and whether there are one or
more other directors qualified, eligible and available to serve on the Audit Committee in such capacity), and whether the director�s resignation
from the Board would be in the best interests of the Company and its shareholders.
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COMPENSATION OF DIRECTORS

The members of the Board of Directors, other than Mr. Evans and Mr. Fast, receive the following compensation:

� A retainer of $100,000 per year, payable 50% in cash and 50% in the form of Deferred Stock Units (�DSUs�) of equivalent value; the
terms of DSUs are described immediately below. A director may also elect to receive 100% of the retainer in DSUs, and one of our
directors has done so. Effective with the 2013 Annual Meeting, the retainer will be increased to $135,000 per year, of which $50,000
will be paid in cash and $85,000 in the form of DSUs, or 100% in DSUs if so elected by a director;

� For years 2012 and prior, an annual grant of 2,000 stock options, the terms of which are described below;
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