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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box:

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer ~
Non-accelerated filer p Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issue Tender Offer)
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of each Class of Offering Price Proposed Maximum
Amount to be Aggregate Offering Amount of
Securities to be Registered Registered Per Unit Price(1) Registration Fee(2)
8.50% Senior Notes Due 2018 $1,145,000,000 100% $1,145,000,000 $81,639
Guarantees of Senior Notes Due 2018 (3) 4)

(1) The registration fee has been calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933, as amended. The proposed maximum offering price is
estimated solely for purpose of calculating the registration fee, and is exclusive of accrued interest, if any.

(2) Paid by wire transfer.

(3) The guarantors are the entities listed on Schedule A.

(3) Pursuant to Rule 457(n), no additional registration fee is payable with respect to the guarantees.

The registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrants shall file a
further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act
of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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Rexnord-Zurn Holdings, Inc. Delaware 4701 W. Greenfield Ave. 22-3568449
Milwaukee, WI 53214

(414) 643-3000
OEI, Inc. Delaware 4701 W. Greenfield Ave. 75-2270874

Milwaukee, WI 53214

(414) 643-3000
OEP, Inc. Delaware 4701 W. Greenfield Ave. 36-3114796

Milwaukee, W1 53214

(414) 643-3000
Krikles, Inc. Delaware 4701 W. Greenfield Ave. 75-2740962

Milwaukee, WI 53214

(414) 643-3000
Krikles Europe U.S.A., Inc. Delaware 4701 W. Greenfield Ave. 75-2438219

Milwaukee, WI 53214

(414) 643-3000
Krikles Canada U.S.A., Inc. Delaware 4701 W. Greenfield Ave. 75-2438221
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Zurco, Inc. Delaware 103 Springer Building, Concord Plaza 51-0338798
3411 Silverside Road
P.O. Box 7048
Wilmington, DE 19803

(302) 573-3946
Zurn International, Inc. Delaware 4701 W. Greenfield Ave. 25-1782107

Milwaukee, W1 53214

(414) 643-3000
Zurn PEX, Inc. Delaware 4701 W. Greenfield Ave. 75-1248298

Milwaukee, WI 53214

(414) 643-3000
Environmental Energy Company California 4701 W. Greenfield Ave. 93-0998392

Milwaukee, WI 53214

(414) 643-3000
HL Capital Corp. California 4701 W. Greenfield Ave. 95-4168463

Milwaukee, WI 53214

(414) 643-3000
Zurnacq of California, Inc. California 4701 W. Greenfield Ave. 94-3125330

Milwaukee, WI 53214

(414) 643-3000
Zurn Constructors, Inc. California 4701 W. Greenfield Ave. 95-3700653

Milwaukee, WI 53214

(414) 643-3000
Gary Concrete Products, Inc. Georgia 4701 W. Greenfield Ave. 58-1985364

Milwaukee, WI 53214

(414) 643-3000
Sanitary-Dash Manufacturing Co. Inc. Connecticut 4701 W. Greenfield Ave. 06-0734926

Milwaukee, WI 53214

(414) 643-3000
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Zurn EPC Services, Inc. Washington 4701 W. Greenfield Ave. 91-1091148
Milwaukee, WI 53214

(414) 643-3000
USI Atlantic Corp. Delaware 4701 W. Greenfield Ave. 22-3369326

Milwaukee, WI 53214

(414) 643-3000
Zurn Industries, LLC Delaware 4701 W. Greenfield Ave. 25-1040754

Milwaukee, W1 53214

(414) 643-3000
GA Industries Holdings, LLC Delaware 4701 W. Greenfield Ave. 26-2152658

Milwaukee, WI 53214

(414) 643-3000
GA Industries, LLC Delaware 4701 W. Greenfield Ave. 25-1267725

Milwaukee, WI 53214

(414) 643-3000
Rodney Hunt Company, Inc. Massachusetts 4701 W. Greenfield Ave. 04-3285203

Milwaukee, WI 53214

(414) 643-3000
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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer and issue these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell securities and it is not soliciting an offer to buy these securities in any state where the offer is not permitted.

Subject to completion, dated June 30, 2010

PROSPECTUS

RBS Global, Inc.
Rexnord LLC

Offer to Exchange

$1,145,000,000 aggregate principal amount of Registrants 8.50% Senior Notes due 2018.

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal (which
together constitute the exchange offer ), to exchange up to $1,145,000,000 in aggregate principal amount of our registered 8.50% Senior Notes
due 2018 and the guarantees thereof (the exchange notes ), for a like principal amount of our unregistered 8.50% Senior Notes due 2018 and the
guarantees thereof (the old notes ). We refer to the old notes and the exchange notes collectively as the notes. The terms of the exchange notes
and the guarantees thereof are identical to the terms of the old notes and the guarantees thereof in all material respects, except for the elimination
of certain transfer restrictions and the right to receive additional interest payments in the event of our failure to effect this exchange offer
registration statement. Each of the notes are irrevocably and unconditionally guaranteed by our domestic subsidiaries that guarantee our
obligations under our senior secured credit facility and our other existing notes (the guarantors ). The notes will be exchanged in minimum
denominations of $2,000 and in integral multiples of $1,000 in excess thereof.

We will exchange any and all old notes that are validly tendered and not validly withdrawn prior to 5:00 p.m., New York City time, on
[ 1, 2010, unless extended.

We have not applied, and do not intend to apply, for listing the notes on any national securities exchange or automated quotation system.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal states that by so acknowledging and delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in
exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities. We have agreed that, for a period of up to 180 days after the consummation of the exchange offer, we will make this prospectus
available to any broker-dealer for use in connection with any such resale. See Plan of Distribution.

See _Risk Factors beginning on page [ ] of this prospectus for a discussion of certain risks that you should consider before participating
in this exchange offer.

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

The date of this prospectus is [ ], 2010.
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We have not authorized anyone to give you any information or to make any representations about us or the transactions we discuss in this
prospectus other than those contained in this prospectus. If you are given any information or representations about these matters that is not
discussed in this prospectus, you must not rely on that information. This prospectus is not an offer to sell or a solicitation of an offer to buy
securities anywhere or to anyone where or to whom we are not permitted to offer or sell securities under applicable law. The delivery of this
prospectus does not, under any circumstances, mean that there has not been a change in our affairs since the date of this prospectus. Subject to
our obligation to amend or supplement this prospectus as required by law and the rules of the Securities and Exchange Commission (the SEC ),
the information contained in this prospectus is correct only as of the date of this prospectus, regardless of the time of delivery of this prospectus
or any sale of these securities.

The notes may not be offered or sold in or into the United Kingdom by means of any document except in circumstances that do not constitute an
offer to the public within the meaning of the Public Offers of Securities Regulations 1995. All applicable provisions of the Financial Services
and Markets Act 2000 must be complied with in respect of anything done in relation to the notes in, from or otherwise involving or having an
effect in the United Kingdom.

The notes have not been and will not be qualified under the securities laws of any province or territory of Canada. The notes are not being
offered or sold, directly or indirectly, in Canada or to or for the account of any resident of Canada in contravention of the securities laws of any
province or territory thereof.

Until [ 1, 2010 (90 days after the date of this prospectus), all dealers effecting transactions in the exchange notes, whether or not
participating in the exchange offer, may be required to deliver a prospectus.
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TRADEMARKS

The following terms used in this prospectus are our Process and Motion Control trademarks: Falk , Rexnor8l, Rex®, Prager , Falk Rene®,
Steelflex ®, Thomas®, Omega ®, Viva ®, Wrapflex ©, Lifelign ®, True Torque ®, Addax ®, Shafer ®, PSI ®, Cartriseal ®. The following terms used
in this prospectus are our Water Management trademarks: Zurn ®, Wilkins®, Aquaflush ®, AquaSense ®, AquaVantage ®, Zurn One®, Zurn One
Systems ®, EcoVantage ®, AquaSpec ®, Zurn PEX ®, Checktronic ®, Cam-Seal ®, Rodney Hunt®, Golden Anderson and Fontain@ All other
trademarks appearing in this prospectus are the property of their holders.

CERTAIN TERMS USED IN THIS PROSPECTUS

Unless otherwise indicated or as the context otherwise requires, in this prospectus:

Rexnord, we, us, our andthe Company mean RBS Global, Inc. and its predecessors and consolidated subsidiaries, including
Rexnord LLC; RBS Global means RBS Global, Inc. and its predecessors but not its subsidiaries; and Rexnord Holdings means
Rexnord Holdings, Inc. and its predecessors but not its subsidiaries;

the guarantors means each of the domestic subsidiaries of RBS Global, Inc. that guarantee the notes (which subsidiaries are all of
the domestic operating subsidiaries of RBS Global, Inc. as of the date of this prospectus other than Rexnord LLC, which is a
co-issuer of the notes), but does not include any of its foreign subsidiaries;

the old notes orthe old Notes means the unregistered 8.50% Senior Notes due 2018 that were issued on April 28, 2010 and are
being accepted for exchange in this exchange offer;

the exchange notes orthe exchange Notes means the registered 8.50% Senior Notes due 2018 that are being exchanged for the
old notes in this exchange offer;

the notes orthe Notes means the old notes and the exchange notes;

the senior secured credit facilities means the term loan facility and revolving credit facility that we entered into on July 21, 2006,
as amended and restated on October 5, 2009, and the incremental term loan B facility that we entered into in connection with the
Zurn acquisition;

the 2006 9.50% Notes means the 9.50% Senior Unsecured Notes due 2014;

the 2009 9.50% Notes means the 9.50% Senior Unsecured Notes due 2014;

the 2014 senior notes means the 2006 9.50% Notes and the 2009 9.50% Notes;

the 8.875% Notes orthe 2016 senior notes means the 8.875% Senior Unsecured Notes due 2016;

Table of Contents 11



Edgar Filing: ENVIRONMENTAL ENERGY CO - Form S-4

the existing notes means the existing senior notes and the existing senior subordinated notes;

the existing senior notes means the 2006 9.50% Notes, the 2009 9.50% Notes and the 8.875% Notes;

the existing senior subordinated notes or the 2016 senior subordinated notes means the 11.75% Senior Subordinated Notes due
2016 that we issued on July 21, 2006;

the Holdco Notes means the PIK Toggle Senior Notes due 2013 that Rexnord Holdings issued on August 8, 2008;

the Holdco Term Loans means the term loan facility that Rexnord Holdings entered into on March 2, 2007;

the Holdco Debt means the Holdco Notes and Holdco Term Loans;
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fiscal year refers to Rexnord s fiscal year ending March 31 of the corresponding calendar year (for example, fiscal year 2010 or
fiscal 2010 means the period from April 1, 2009 to March 31, 2010);

the Transactions means the Cash Tender Offers and Consent Solicitations and the issuance of the old notes;

the remaining existing senior notes means the 2006 9.50% Notes, the 2009 9.50% Notes and the 8.875% Notes remaining
outstanding after the consummation of the Cash Tender Offers; and

Apollo orthe Sponsor means Apollo Global Management, LLC, together with its subsidiaries.

iii
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus and is qualified in its entirety by the more detailed

information and consolidated financial statements included elsewhere in this prospectus. This summary is not complete and does not contain all

of the information that you should consider before participating in the exchange offer. You should carefully read the entire prospectus, including

the section entitled Risk Factors, along with the financial statements and related notes. Rexnord, —we, us, our andthe Company mean RBS
Global, Inc. and its predecessors and consolidated subsidiaries, including Rexnord LLC. As used in this prospectus, fiscal year refers to our

fiscal year ending March 31 of the corresponding calendar year (for example, fiscal year 2010 or fiscal 2010 means the period from April 1,

2009 to March 31, 2010).

Our Company

We believe we are a leading, global multi-platform industrial company strategically positioned within the markets and industries we serve.
Currently, our business is comprised of two strategic platforms: (i) Process and Motion Control, which produces gears, couplings, industrial
bearings, acrospace bearings and seals, flattop, special components and industrial chain and conveying equipment, and (ii) Water Management,
which produces professional grade specification plumbing, water and waste water treatment and control products. Our Process and Motion
Control platform designs, manufactures, markets and services specified highly engineered mechanical components used within complex systems
where our customers reliability requirements and cost of failure or downtime is extremely high. Our Water Management platform designs,
procures, manufactures and markets products that provide and enhance water quality, safety, flow control and conservation. Our product
portfolio includes premier and widely known brands within both of our platforms as well as one of the broadest and most extensive product
offerings.

Our strategy is to build our business around multi-billion dollar, global strategic platforms that participate in end markets with above average
growth characteristics where we are, or have the opportunity to become, the industry leader.

We are led by an experienced, high caliber management team that employs a proven operating philosophy, the Rexnord Business System ( RBS )
modeled after the Danaher Business System of the Danaher Corporation. RBS was established by George Sherman, our Non-Executive

Chairman of the Board and the former CEO of the Danaher Corporation from 1990 to 2001. RBS is designed to drive excellence and world class
performance in all aspects of our business by focusing on customer satisfaction or the Voice of the Customer, while seeking to continuously
improve our growth, quality, delivery and cost. Our global footprint encompasses 28 principal Process and Motion Control manufacturing and
warehouse facilities and three principal Process and Motion Control repair facilities located around the world and 23 principal Water

Management manufacturing and warehouse facilities which allow us to meet the needs of our increasingly global customer base as well as our
distribution channel partners.

We believe we have a sustainable competitive advantage in both of our platforms as a result of the following attributes:

We are a leading designer, manufacturer and marketer of highly-engineered, end user and/or third-party specified products that
are mission or project-critical for applications where the cost of failure is high;

We believe our portfolio includes premier and widely known brands in the Process and Motion Control and Water Management
markets in which we participate as well as one of the broadest, most extensive product offerings;

We estimate approximately 85% of our total net sales come from products in which we have leading market share positions;
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We have established an extensive installed base of our products that provides us the opportunity to capture significant, recurring
aftermarket revenues at attractive margins as a result of a like-for-like replacement dynamic; and

We have extensive distribution networks in both of our platforms in Process and Motion Control we have over 400 distributor
customers with more than 2,400 branches serving our customers globally and in Water Management we have approximately 650
independent sales representatives across approximately 170 sales agencies that work directly with our in-house technical team to
drive specification of our products.
We employ approximately 5,700 employees across 54 principal locations around the world and we generated net sales of $1,510.0 million and
net loss of $5.6 million for the fiscal year ended March 31, 2010.

Recent Developments
The Transactions

The Cash Tender Offers and Consent Solicitations and the issuance of the old notes described below are collectively referred to as the
Transactions.

Cash Tender Offers and Consent Solicitations

On April 7, 2010, we launched cash tender offers and consent solicitations with respect to any and all of our outstanding 2006 9.50% Notes,

2009 9.50% Notes and 8.875% Notes (the Cash Tender Offers ). In connection with the Cash Tender Offers, we also solicited the consents (the
Consent Solicitations ) of the holders of the existing senior notes to proposed amendments to each indenture governing each series of the existing

senior notes (the Proposed Amendments ). The primary purpose of the Consent Solicitations and Proposed Amendments was to eliminate

substantially all of the material restrictive covenants, eliminate or modify certain events of default and eliminate or modify related provisions in

the indentures governing the existing senior notes.

Upon completion of the Cash Tender Offers, $794.1 million aggregate principal amount of 2006 9.50% Notes, $196.3 million aggregate
principal amount of 2009 9.50% Notes and $77.0 million aggregate principal amount of 8.875% Notes had tendered their notes and consented to
the Proposed Amendments. After closing, $0.9 million aggregate principal amount of the 2006 9.50% Notes, $13,000 aggregate principal
amount of the 2009 9.50% Notes and $2.0 million aggregate principal amount of the 8.875% Notes had not been tendered and remain
outstanding.

In connection with the Cash Tender Offers and Consent Solicitations, on April 20, 2010, we entered into supplemental indentures to the
indentures governing each of the 2006 9.50% Notes, 2009 9.50% Notes and 8.875% Notes (as amended and supplemented, the Supplemental
Indentures ). The Supplemental Indentures amend the terms governing the respective notes to, among other things, eliminate substantially all of
the material restrictive covenants, eliminate or modify certain events of default and eliminate or modify related provisions in the respective
indentures governing the notes.

Issuance of 8.50% Senior Notes due 2018

On April 28, 2010, we issued, in a private offering, $1,145.0 million aggregate principal amount of our 8.50% Senior Notes due 2018, which are
being accepted by us for exchange in this exchange offer. The proceeds of the offering of the notes were used to fund the Cash Tender Offers
plus any consent payments and related fees.
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Organizational Structure

RBS Global, Inc. is the parent company of Rexnord LLC, a Delaware limited liability company and a holding company, which owns several
domestic and foreign subsidiaries. RBS Global was formed by certain affiliates of our prior equity sponsor and incorporated in Delaware on
November 4, 2002. On July 21, 2006, affiliates of the private equity firm Apollo Management, L.P. ( Apollo ) and certain members of
management acquired RBS Global from our prior equity sponsor. Thus, RBS Global became an indirect wholly-owned subsidiary of our
ultimate parent company, Rexnord Holdings, Inc. ( Rexnord Holdings ).

The chart below is a summary of the organizational structure of Rexnord Holdings, the Company and their subsidiaries and illustrates the long
term debt that is outstanding as of March 31, 2010.

ey

@)
3
“
&)

(6)
@)

®)

Includes investment funds affiliated with, or co-investment vehicles managed by, Apollo, including Apollo Investment Fund VI, L.P.,
which, as of March 31, 2010, collectively beneficially own 90.2% of Rexnord Holdings common stock, with the balance beneficially
owned by the management participants.

As of March 31, 2010, $49.9 million was outstanding.

As of March 31, 2010, $37.0 million was outstanding.

As of March 31, 2010, $763.5 million was outstanding.

As of March 31, 2010, on a pro forma basis after giving effect to the Transactions, there were outstanding $1,145.0 million aggregate
principal amount of old notes, $0.9 million aggregate principal amount of 2006 9.50% Notes, $13,000 aggregate principal amount of
2009 9.50% Notes, and $2.0 million aggregate principal amount of 8.875% Notes.

As of March 31, 2010, $300.3 million was outstanding.

As of March 31, 2010, $7.2 million was outstanding. This indebtedness was incurred at the subsidiary level and primarily consists of
foreign borrowings and capitalized lease obligations.

Guarantors of the senior secured credit facilities, the notes, the existing senior notes and the existing senior subordinated notes include
substantially all of the domestic operating subsidiaries of RBS Global, Inc. as of the date of this prospectus other than Rexnord LLC,
which is a co-issuer of the notes, but do not include any of its foreign subsidiaries.
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Summary of the Terms of the Exchange Offer

In connection with the issuance of the old notes, we entered into a registration rights agreement (as more fully described below) with the initial
purchasers of the old notes. Under that agreement, we agreed to deliver to you this prospectus and to consummate the exchange offer. In the
exchange offer you are entitled to exchange your old notes for exchange notes which are identical in all material respects to the old notes except
that:

the exchange notes have been registered under the Securities Act and will be freely tradable by persons who are not affiliated
with us; and

our obligation to pay additional interest on the old notes due to the failure to file a registration statement and consummate the
exchange offer by a certain date does not apply to the exchange notes.

The Exchange Offer We are offering to exchange up to $1,145,000,000 aggregate principal amount of our
registered 8.50% Senior Notes due 2018 and the guarantees thereof, for a like principal
amount of our 8.50% Senior Notes due 2018 and the guarantees thereof which were
issued on April 28, 2010. Old notes may be exchanged only in minimum denominations
of $2,000 and in integral multiples of $1,000.

Resales Based on an interpretation by the staff of the SEC set forth in no-action letters issued to
third parties, we believe that the exchange notes issued pursuant to the exchange offer in
exchange for old notes may be offered for resale, resold and otherwise transferred by you
(unless you are our affiliate within the meaning of Rule 405 under the Securities Act)
without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided that you:

are acquiring the exchange notes in the ordinary course of business; and

have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person or entity, including any of our affiliates, to
participate in, a distribution of the exchange notes.
In addition, each participating broker-dealer that receives exchange notes for its own account pursuant to the exchange offer in exchange for old
notes that were acquired as a result of market-making or other trading activity must also acknowledge that it will deliver a prospectus in
connection with any resale of the exchange notes. For more information, see Plan of Distribution.

Any holder of old notes, including any broker-dealer, who:

is our affiliate,

does not acquire the exchange notes in the ordinary course of its business, or
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cannot rely on the position of the staff of the Commission expressed in Exxon Capital Holdings Corporation or similar no-action letters and, in
the absence of an exemption, must comply with the registration and prospectus delivery requirements of the Securities Act in connection with

the resale of the exchange notes.

Expiration Date; Withdrawal of Tenders

Conditions to the Exchange Offer

Procedures for Tendering Old Notes

The exchange offer will expire at 5:00 p.m., New York City time, on [ 1,
2010, or such later date and time to which we extend it. We do not currently intend to
extend the expiration date. A tender of old notes pursuant to the exchange offer may be
withdrawn at any time prior to the expiration date. Any old notes not accepted for
exchange for any reason will be returned without expense to the tendering holder
promptly after the expiration or termination of the exchange offer.

The exchange offer is subject to customary conditions, some of which we may waive. For
more information, see The Exchange Offer Certain Conditions to the Exchange Offer.

If you wish to accept the exchange offer, you must complete, sign and date the
accompanying letter of transmittal, or a copy of the letter of transmittal, according to the
instructions contained in this prospectus and the letter of transmittal. You must also mail
or otherwise deliver the letter of transmittal, or the copy, together with the old notes and
any other required documents, to the exchange agent at the address set forth on the cover
of the letter of transmittal. If you hold old notes through The Depository Trust Company
( DTC ) and wish to participate in the exchange offer, you must comply with the
Automated Tender Offer Program procedures of DTC, by which you will agree to be
bound by the letter of transmittal.

By signing or agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

Guaranteed Delivery Procedures

Table of Contents

any exchange notes that you receive will be acquired in the ordinary course of
your business;

you have no arrangement or understanding with any person or entity, including
any of our affiliates, to participate in the distribution of the exchange notes;

if you are a broker-dealer that will receive exchange notes for your own account in
exchange for old notes that were acquired as a result of market-making activities,
that you will deliver a prospectus, as required by law, in connection with any
resale of the exchange notes; and

you are not our affiliate as defined in Rule 405 under the Securities Act.

If you wish to tender your old notes and your old notes are not immediately available or
you cannot deliver your old notes, the letter of transmittal or any other documents
required by the letter of
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Effect on Holders of Old Notes

Consequences of Failure to Exchange

Material Tax Considerations

Use of Proceeds

Exchange Agent
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transmittal or comply with the applicable procedures under DTC s Automated Tender
Offer Program prior to the expiration date, you must tender your old notes according to
the guaranteed delivery procedures set forth in this prospectus under The Exchange
Offer Guaranteed Delivery Procedures.

As a result of the making of, and upon acceptance for exchange of all validly tendered old
notes pursuant to the terms of, the exchange offer, we will have fulfilled a covenant
contained in the registration rights agreements for the old notes and, accordingly, we will
not be obligated to pay additional interest as described in the registration rights
agreements. If you are a holder of old notes and do not tender your old notes in the
exchange offer, you will continue to hold such old notes and you will be entitled to all the
rights and limitations applicable to the old notes in the respective indenture, except for
any rights under the registration rights agreement that, by their terms, terminate upon the
consummation of the exchange offer.

All untendered old notes will continue to be subject to the restrictions on transfer
provided for in the old notes and in the indenture governing the notes. In general, the old
notes may not be offered or sold unless registered under the Securities Act, except
pursuant to an exemption from, or in a transaction not subject to, the Securities Act and
applicable state securities laws. Other than in connection with the exchange offer, we do
not currently anticipate that we will register the old notes under the Securities Act.

The exchange of old notes for exchange notes in the exchange offer will not be a taxable
event for U.S. federal income tax purposes. For more information, see Certain United
States Federal Income Tax Considerations.

We will not receive any cash proceeds from the issuance of the exchange notes in the
exchange offer.

Wells Fargo Bank, National Association is the exchange agent for the exchange offer.
The address and telephone number of the exchange agent are set forth in the section
captioned The Exchange Offer Exchange Agent.
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Summary of the Terms of the Exchange Notes

The following summary highlights certain material information regarding the exchange notes contained elsewhere in this prospectus. For a more
complete description of the terms of the notes see Description of Notes in this prospectus. We urge you to read this entire prospectus, including
the Risk Factors section and the consolidated financial statements and related notes.

Co-Issuers RBS Global, Inc. and Rexnord LLC as joint and several obligors.

Notes Offered $1,145,000,000 aggregate principal amount of 8.50% Senior Notes due 2018.
Maturity Date The notes will mature on May 1, 2018.

Interest Payment Dates May 1 and November 1 of each year, commencing November 1, 2010.

Interest Rate Interest on the notes will be payable in cash and will accrue from the issue date of the

notes at a rate of 8.50% per annum.

Optional Redemption Prior to May 1, 2014, we may redeem some or all of the notes at a redemption price equal
to 100% of the principal amount of the notes plus accrued and unpaid interest and
additional interest, if any, to the applicable redemption date plus the applicable

make-whole premium. On or after May 1, 2014, we may redeem some or all of the notes
at the redemption prices set forth in this prospectus. Additionally, on or prior to May 1,
2013, we may redeem up to 35% of the aggregate principal amount of the notes with the
net proceeds of specified equity offerings at the redemption price set forth in this
prospectus. See Description of Notes Optional Redemption.

Change of Control If a change of control occurs, we must give holders of the notes an opportunity to sell to
us their notes at a purchase price equal to 101% of the principal amount of such notes,
plus accrued and unpaid interest to the date of purchase. The term Change of Control is
defined under Description of Notes Change of Control.

Guarantees The notes will be guaranteed, jointly and severally, on an unsecured, senior basis, by each
of our domestic subsidiaries that guarantees our senior secured credit facilities, the
existing senior notes and the existing senior subordinated notes. See Description of
Notes Guarantees.

Ranking The notes and the guarantees thereof will be our and the guarantors unsecured, senior
obligations and will rank:

equal in the right of payment with all of our and the guarantors existing and future
senior indebtedness, including any remaining existing senior notes and the
guarantees thereof;
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senior to all of our and the guarantors existing and future subordinated
indebtedness, including our existing senior subordinated notes and the guarantees
thereof;
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effectively junior in priority to our and the guarantors obligations under all
secured indebtedness, including our senior secured credit facilities and any other
secured obligations, in each case to the extent of the value of the assets securing
such obligations; and

effectively junior to liabilities of the non-guarantor subsidiaries. As of March 31,
2010, our non-guarantor subsidiaries had total liabilities to non-affiliates of $160.0
million and had $452.8 million of our total assets.

As of March 31, 2010, after giving pro forma effect to the Transactions, we would have had outstanding on a consolidated basis:

Restrictive Covenants

Table of Contents

$763.5 million of secured senior indebtedness;

$1,147.9 million of unsecured senior indebtedness, consisting of the notes and
remaining existing senior notes;

$300.3 million of unsecured senior subordinated indebtedness, consisting
substantially of our existing senior subordinated notes; and

$7.2 million of other long-term indebtedness (primarily foreign borrowings and
capitalized lease obligations).

The indenture governing the notes contains certain covenants limiting our ability and the
ability of our subsidiaries to:

incur or guarantee additional indebtedness or issue certain preferred shares;

pay dividends and make other restricted payments;

create restrictions on the payment of dividends or other distributions to us from
our restricted subsidiaries;

create or incur certain liens;

create liens on certain assets to secure debt;

make certain investments;

engage in transactions with affiliates;
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engage in sales of assets and subsidiary stock; and

transfer all or substantially all of our assets or enter into merger or consolidation
transactions.
These covenants are subject to a number of important limitations and exceptions as described under Description of Notes Certain Covenants.

No Trading Market The notes are a new issue of securities. There is no established public trading market for
the notes, and we cannot assure you that an active trading market for the notes will
develop or be maintained. We do not intend to list the notes on any securities exchange.
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Risk Factors Investing in the notes involves substantial risk. We urge you to read this entire
prospectus, including the Risk Factors section beginning on page [ ].
Trustee Wells Fargo Bank, National Association
Risk Factors

Investing in the notes involves substantial risk. These risks include, among other things, risks related to our competitive environment, our
dependence on independent distributors, general economic and business conditions, our dependence on customers in cyclical industries and the
seasonality of sales. See Risk Factors for a discussion of these and certain other factors that you should consider before investing in the notes
and participating in the exchange offer.

Additional Information

RBS Global is a Delaware corporation and Rexnord LLC is a Delaware limited liability company. Our principal executive offices are located at
4701 Greenfield Avenue, Milwaukee, Wisconsin 53214. Our telephone number is (414) 643-3000. Our website is located at www.rexnord.com.
The information that appears on our website is not a part of, and is not incorporated into, this prospectus.
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The following table presents the Company s summary historical financial data as of and for the periods presented and is based on our
consolidated financial statements, including those included elsewhere in this prospectus. The following table also includes pro forma financial
information as of March 31, 2010, giving effect to the Transactions as if they occurred on that date. The Statement of Operations, Other Data
and Balance Sheet Data are derived from our audited financial statements. These financial statements do not include the accounts of Rexnord
Holdings, the indirect parent company of RBS Global, Inc.

nien

Summary Historical Consolidated Financial Data and Certain Pro Forma Financial Data

The historical results presented below are not necessarily indicative of the financial results to be achieved in future periods.

The following data should be read in conjunction with the Selected Historical Financial Data,
Risk Factors and our consolidated financial statements and the related notes included herein.

Financial Condition and Results of Operations,

(dollars in millions)
Statement of Operations:
Net Sales

Cost of Sales

Gross Profit

Selling, General and Administrative
Expenses

Loss on Divestiture

(Gain) on Canal Street Accident, net
Intangible Impairment Charges
Restructuring and Other Similar Costs
Amortization of Intangible Assets

Income (Loss) from Operations
Non-Operating Income (Expense):
Interest Expense, net®

Other Income (Expense), net

Income (Loss) Before Income Taxes
Provision (Benefit) for Income Taxes

Net Income (Loss)

Other Data:

Net Cash Provided By (Used for):
Operating Activities

Investing Activities

Financing Activities

Depreciation and Amortization of
Intangible Assets

Capital Expenditures

Dividend payment to parent company

(dollars in millions)
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Year Ended
March 31, 2010

$ 1,510.0
998.0

512.0

299.0

6.8
49.7

156.5

(183.7)
(16.4)

(43.6)
(38.0)

$ (5.6)

157.0
(22.0)
(153.3)

109.3
220
30.0

2010

Adjusted
“

Year Ended
March 31,
2009 @

$ 1,882.0
1,277.0

605.0
316.6
422.0

24.5
48.9

(207.0)

(178.4)
(0.9)

(386.3)
8.0

$  (394.3)

156.1
(54.5)
39.5

109.6

39.1
70.0

March 31,

2010

Actual 2009 ©

Management s Discussion and Analysis of

Year Ended
March 31,
2008 @

$ 1,8535
1,250.4

603.1
312.2

11.2
(29.2)

49.9

259.0

(191.8)
(5.3)

61.9
21.0

$ 40.9

232.8
(121.6)
(28.0)

104.1
54.9

2008 @
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Balance Sheet Data:

Cash and Cash Equivalents
Working Capital ®

Total Assets

Total Debt ©

Stockholders Equit§7)
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$ 2419 $ 2632
484.2 484.6
2,982.7 3,015.2
2,218.9 2,129.2
(47.1) 54.2

10

$ 2775
548.8
3,204.8
2,140.5

157.4

$

141.9
436.6
3,805.2
2,024.5

744.6
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(1)  Consolidated financial data as of and for the year ended March 31, 2009 reflects the estimated fair value of assets acquired and liabilities
assumed in connection with the Fontaine acquisition on February 27, 2009. As a result, the comparability of the operating results for the
periods presented is affected by the revaluation of the assets acquired and liabilities assumed on the date of the Fontaine acquisition.

(2)  Consolidated financial data as of and for the year ended March 31, 2008 reflects the estimated fair value of assets acquired and liabilities
assumed in connection with the GA acquisition on January 31, 2008. As a result, the comparability of the operating results for the periods
presented is affected by the revaluation of the assets acquired and liabilities assumed on the date of the GA acquisition.

(3)  After giving full period pro forma effect to the Transactions, assuming such Transactions occurred on March 31, 2010, our interest
expense, net for the twelve months ended March 31, 2010 would have been $176.1.

(4)  Adjusted to give pro forma effect to the Transactions, assuming the Transactions occurred on March 31, 2010.

5) Represents total current assets less total current liabilities.

(6)  Total debt represents long-term debt plus the current portion of long-term debt.

(7)  The adjusted amount of $(47.1) million reflects the impact on retained deficit related to the write-off of $25.7 million of previously
capitalized deferred financing fees, the write-off of $12.1 million of net original issue discount and $63.5 million of consent payments
made in connection with the retirement of $794.1 million, $196.3 million and $77.0 million of 2006 9.5% Notes, 2009 9.5% Notes and
8.875% Notes, respectively. No net tax impact has been recorded on these adjustments as the tax benefit associated with the additional
expenses (or losses) would be offset by a corresponding increase to our valuation allowance.

Covenant Compliance

The credit agreement, the indentures that govern certain of our existing notes (other than the indentures that govern our remaining existing senior
notes following the effectiveness of the Proposed Amendments) and the indenture governing the notes contain, among other provisions,
restrictive covenants regarding indebtedness, payments and distributions, mergers and acquisitions, asset sales, affiliate transactions, capital
expenditures and the maintenance of certain financial ratios. Payment of borrowings under the senior secured credit facilities and indentures that
govern certain of our existing notes and the indenture governing the notes may be accelerated if there is an event of default. Events of default
include the failure to pay principal and interest when due, a material breach of a representation or warranty, covenant defaults, events of
bankruptcy and a change of control. Certain covenants contained in the credit agreement that governs our senior secured credit facilities restrict
our ability to take certain actions, such as incurring additional debt or making acquisitions, if we are unable to meet certain maximum senior
secured bank debt to Adjusted EBITDA ratios and, with respect to our revolving facility, also require us to remain at or below a certain
maximum senior secured bank debt to Adjusted EBITDA ratio as of the end of each fiscal quarter. Certain covenants contained in the indentures
that govern certain of our existing notes (other than the indentures that govern our remaining existing senior notes following the effectiveness of
the Proposed Amendments) and the indenture governing the notes restrict our ability to take certain actions, such as incurring additional debt or
making acquisitions, if we are unable to achieve a minimum Adjusted EBITDA to Fixed Charges ratio. Under such indentures, the Company s
ability to incur additional indebtedness and our ability to make future acquisitions under certain circumstances requires us to have an Adjusted
EBITDA to Fixed Charges ratio (measured on a last twelve months, or LTM, basis) of at least 2.0:1.0. Failure to comply with this covenant
could limit our long-term growth prospects by hindering our ability to obtain future debt or make acquisitions.

Fixed Charges is defined in our indentures as net interest expense, excluding the amortization or write-off of deferred financing costs.

Adjusted EBITDA is defined in our senior secured credit facilities as net income, adjusted for the items summarized in the table below. Adjusted
EBITDA is intended to show our unleveraged, pre-tax operating results

11
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and therefore reflects our financial performance based on operational factors, excluding non-operational, non-cash or non-recurring losses or
gains. Adjusted EBITDA is not a presentation made in accordance with GAAP, and our use of the term Adjusted EBITDA varies from others in
our industry. This measure should not be considered as an alternative to net income, income from operations or any other performance measures
derived in accordance with GAAP. Adjusted EBITDA has important limitations as an analytical tool, and you should not consider it in isolation,
or as a substitute for analysis of our results as reported under GAAP (see Risk Factors The calculation of Adjusted EBITDA pursuant to our
senior secured credit facilities represents our actual historical covenant compliance calculations and permits certain estimates and assumptions
that may differ materially from actual results. ). For example, Adjusted EBITDA does not reflect: (a) our capital expenditures, future
requirements for capital expenditures or contractual commitments; (b) changes in, or cash requirements for, our working capital needs; (c) the
significant interest expenses, or the cash requirements necessary to service interest or principal payments, on our debt; (d) tax payments that
represent a reduction in cash available to us; (e) any cash requirements for the assets being depreciated and amortized that may have to be
replaced in the future; (f) management fees that may be paid to Apollo; or (g) the impact of earnings or charges resulting from matters that we
and the lenders under our secured senior credit facilities may not consider indicative of our ongoing operations. In particular, our definition of
Adjusted EBITDA allows us to add back certain non-cash, non-operating or non-recurring charges that are deducted in calculating net income,
even though these are expenses that may recur, vary greatly and are difficult to predict and can represent the effect of long-term strategies as
opposed to short-term results. In addition, certain of these expenses can represent the reduction of cash that could be used for other corporate
purposes. Further, although not included in the calculation of Adjusted EBITDA below, the measure may at times allow us to add estimated cost
savings and operating synergies related to operational changes ranging from acquisitions to dispositions to restructurings and/or exclude
one-time transition expenditures that we anticipate we will need to incur to realize cost savings before such savings have occurred.

As of the date of this prospectus, the calculation of Adjusted EBITDA under the credit agreement and indentures that govern our notes result in a
substantially identical calculation. However, the results of such calculations could differ in the future based on the different types of adjustments
that may be included in such respective calculations at the time.

12
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Set forth below is a reconciliation of net income to Adjusted EBITDA for the fiscal year ended March 31, 2010, including the ratio of Adjusted
EBITDA to Fixed Charges and the senior secured bank leverage ratio as adjusted to give pro forma effect to the Transactions as if they had
occurred on March 31, 2010.

Year Ended

(in millions) March 31, 2010
Net loss $ (5.6)
Interest expense, net 183.7
Income tax benefit (38.0)
Depreciation and amortization 109.3
EBITDA $ 2494
Adjustments to EBITDA:

Restructuring and other similar costs (1) 6.8
Stock option expense 5.5
Impact of inventory fair value adjustment (2) 0.3
LIFO expense (3) 1.7
CDSOA recovery (4) (0.8)
Other expense, net (5) 17.2
Subtotal of adjustments to EBITDA $ 30.7
Adjusted EBITDA $ 280.1
Fixed charges (6) $ 172.6
Ratio of Adjusted EBITDA to Fixed Charges 1.62x
Senior secured bank indebtedness (7) $ 514.6
Senior secured bank leverage ratio (8) 1.84x
Ratio of Adjusted EBITDA to Fixed Charges, as adjusted for the Transactions (9) 1.66
Senior secured bank leverage ratio, as adjusted for the Transactions (9) 1.91

(1)  Represents costs incurred by the Company to reduce operating costs and improve profitability. These charges are primarily comprised of
work force reductions, asset impairments and contract termination costs. See Note 5 of the notes to our consolidated financial statements
for additional information.

(2)  Represents the incremental unfavorable expenses of selling inventories that had been adjusted to fair value in purchase accounting as a
result of the Fontaine acquisition.

(3)  Last-in first-out (LIFO) inventory adjustments are excluded in calculating Adjusted EBITDA as defined in our senior secured credit
facilities.

(4)  Recovery under Continued Dumping and Subsidy Offset Act (CDSOA). See Note 6 of the notes to our consolidated financial statements
for additional information.

5) Other expense, net for the fiscal year ended March 31, 2010, consists of management fee expense of $3.0 million, transaction costs
associated with the April 2009 debt exchange offer of $6.0 million, foreign currency transaction losses of $4.3 million, loss on the sale of
fixed assets of $2.5 million, income in unconsolidated affiliates of $0.5 million and other miscellaneous expense of $1.9 million.

(6)  The indentures governing our senior notes define fixed charges as interest expense excluding the amortization or write-off of deferred
financing costs.

@) The senior secured credit facilities define senior secured bank debt as consolidated secured indebtedness for borrowed money, less
unrestricted cash, which was $248.9 million (as defined by the senior secured credit facilities) at March 31, 2010. Senior secured bank
debt reflected in the table consists of borrowings under our senior secured credit facilities.

(8)  The senior secured credit facilities define the senior secured bank leverage ratio as the ratio of senior secured bank debt to Adjusted
EBITDA for the trailing four fiscal quarters.

(9)  Asof March 31, 2010 as adjusted to give pro forma effect to the Transactions.
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RISK FACTORS

Investing in the notes involves a high degree of risk. You should carefully consider the following risk factors and all other information contained
in this prospectus, including our financial statements and the related notes, before participating in this exchange offer. The risks described
below are not the only risks facing us. Additional risks and uncertainties not currently known to us or those we currently view to be immaterial
may also materially and adversely affect our business, financial condition or results of operations. If any of the following risks materialize, our
business, financial condition or results of operations could be materially and adversely affected. In that case, you may lose some or all of your
investment.

Risks Related to an Investment in the Notes

Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to
changes in the economy or our industry and prevent us from making debt service payments on the notes.

We are highly leveraged companies. As of March 31, 2010 (as adjusted to give pro forma effect to the completion of the Transactions), we
would have had $2,218.9 million of outstanding indebtedness, our fiscal 2010 debt service payment obligations would have been $170.7 million
(including approximately $141.0 million of debt service on fixed rate obligations) and our Adjusted EBITDA to Fixed Charges ratio would have
been 1.66 to 1.00 (calculated pursuant to the indentures governing our existing senior notes to include the annualized effect of certain
operational changes effected prior to the date of this prospectus). Our ability to generate sufficient cash flow from operations to make scheduled
payments on our debt will depend on a range of economic, competitive and business factors, many of which are outside our control. Our
business may not generate sufficient cash flow from operations to meet our debt service and other obligations, and currently anticipated cost
savings and operating improvements may not be realized on schedule, or at all. If we are unable to meet our expenses and debt service and other
obligations, we may need to refinance all or a portion of our indebtedness on or before maturity, sell assets or raise equity. Furthermore, Apollo
has no obligation to provide us with debt or equity financing, and we therefore may be unable to generate sufficient cash to service all of our
indebtedness. We may not be able to refinance any of our indebtedness, sell assets or raise equity on commercially reasonable terms or at all,
which could cause us to default on our obligations and impair our liquidity. Our inability to generate sufficient cash flow to satisfy our debt
obligations or to refinance our obligations on commercially reasonable terms would have a material adverse effect on our business, financial
condition, results of operations or cash flows.

Our substantial indebtedness could also have other important consequences with respect to our ability to manage our business successfully,
including the following:

it may limit our ability to borrow money for our working capital needs, capital expenditures, debt service requirements, strategic
initiatives or other purposes;

it may make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the
obligations of any of our debt instruments, including restrictive covenants and borrowing conditions, could result in an event of
default under our senior secured credit facilities, the indentures that govern certain of our existing notes (other than the
indentures that govern our remaining existing senior notes following the effectiveness of the Proposed Amendments), the
indenture governing the notes and our other indebtedness;

a substantial portion of our cash flow from operations will be dedicated to the repayment of our indebtedness and so will not be
available for other purposes;

it may limit our flexibility in planning for, or reacting to, changes in our operations or business;

we are and will continue to be more highly leveraged than some of our competitors, which may place us at a competitive
disadvantage;
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it may make us more vulnerable to further downturns in our business or the economy;

it may restrict us from making strategic acquisitions, introducing new technologies or exploiting business opportunities; and

it may limit, along with the financial and other restrictive covenants in our indebtedness, among other things, our ability to
borrow additional funds or dispose of assets.
Furthermore, our interest expense could increase if interest rates increase because a portion of the debt under our senior secured credit facilities
is unhedged variable-rate debt. Recently interest rates have been subject to unprecedented volatility which may intensify this risk. Also, we may
still incur significantly more debt, which could intensify the risks described above. For more information, see Note 11, Long-Term Debt, of the
notes to consolidated financial statements.

Despite our substantial indebtedness, we may still be able to incur significantly more indebtedness, which could have a material adverse
effect on our business, financial condition, results of operations or cash flows.

The senior secured credit facilities, the indentures governing certain of our existing notes (other than the indentures that govern our remaining
existing senior notes following the effectiveness of the Proposed Amendments) and the indenture governing the notes contain restrictions on our
ability to incur additional indebtedness. These restrictions are subject to a number of important qualifications and exceptions, and the
indebtedness incurred in compliance with these restrictions could be substantial. Accordingly, we or our subsidiaries could incur significant
additional indebtedness in the future. As of March 31, 2010, we had approximately $118.6 million available for additional borrowing under our
$150.0 million senior secured revolving credit facility, including a subfacility for letters of credit ($31.4 million was considered utilized in
connection with outstanding letters of credit), and the covenants under our debt agreements would allow us to borrow a significant amount of
additional indebtedness, including $88.8 million under our accounts receivable facility. Additional leverage could have a material adverse effect
on our business, financial condition, results of operations or cash flows and could increase the risks described in  Our substantial indebtedness
could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to changes in the economy or our
industry and prevent us from making debt service payments on the notes, Our debt agreements impose significant operating and financial
restrictions, which could have a material adverse effect on our business, financial condition, results of operations or cash flows, As aresult of
these covenants, we could be limited in the manner in which we conduct our business, and we may be unable to engage in favorable business
activities or finance future operations or capital needs and  Because a substantial portion of our indebtedness bears interest at rates that fluctuate
with changes in certain prevailing short-term interest rates, we are vulnerable to interest rate increases.

We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other actions to satisfy our
obligations under our indebtedness that may not be successful.

Our ability to satisfy our debt obligations will depend upon, among other things:

our future financial and operating performance, which will be affected by prevailing economic conditions and financial,
business, regulatory and other factors, many of which are beyond our control; and

our future ability to borrow under our senior secured credit facilities, the availability of which depends on, among other things,
our complying with the covenants in our senior secured credit facilities.
We cannot assure you that our business will generate sufficient cash flow from operations, or that we will be able to draw under our senior
secured credit facilities or otherwise, in an amount sufficient to fund our liquidity needs.
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If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell
assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These alternative measures may not be successful
and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on the
condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may
require us to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or
future debt agreements may restrict us from adopting some of these alternatives. In the absence of such operating results and resources, we could
face substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other
obligations. We may not be able to consummate those dispositions for fair market value or at all. Furthermore, any proceeds that we could
realize from any such dispositions may not be adequate to meet our debt service obligations then due. Neither Apollo nor any of its affiliates has
any continuing obligation to provide us with debt or equity financing.

In addition to our debt service needs, our parent company, Rexnord Holdings, Inc., will need to rely upon distributions from us to service the
Holdco Debt, $86.9 million aggregate principal amount of which is outstanding as of March 31, 2010. We may not generate sufficient cash flow
from operations to pay dividends or distributions to our parent in amounts sufficient to allow it to pay principal on its debt at maturity, or make
cash interest or special mandatory payments due prior to maturity. In addition, our ability to make distributions to our parent is subject to
restrictions in our various debt instruments. If Rexnord Holdings is unable to meet its debt service obligations, it could attempt to restructure or
refinance its indebtedness or seek additional equity capital. We cannot assure you that our parent will be able to accomplish these actions on
satisfactory terms, if at all. A default under the Holdco Debt could result in a change of control and/or an event of default under our other debt
instruments and lead to an acceleration of all outstanding loans under our senior secured credit facilities and certain of our other debt, including
the notes.

Repayment of our debt, including required principal and interest payments on the notes, is dependent on cash flow generated by our
subsidiaries.

Our subsidiaries own substantially all of our assets and conduct a significant portion of our operations. Accordingly, repayment of our
indebtedness, including the notes, is dependent, to a significant extent, on the generation of cash flow by our subsidiaries and their ability to
make such cash available to us, by dividend, debt repayment or otherwise. Our non-guarantor subsidiaries do not have any obligation to pay
amounts due on the notes or to make funds available for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make
distributions to enable us to make payments in respect of our indebtedness, including the notes. Each subsidiary is a distinct legal entity and,
under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from our subsidiaries. While the indentures
governing certain of our existing notes (other than the indentures that govern our remaining existing senior notes following the effectiveness of
the Proposed Amendments) and the indenture governing the notes limit the ability of our subsidiaries to incur consensual restrictions on their
ability to pay dividends or make other intercompany payments to us, these limitations are subject to certain qualifications and exceptions. In the
event that we do not receive distributions from our subsidiaries we may be unable to make required principal and interest payments on our
indebtedness, including the notes.

Your right to receive payments on the notes is effectively junior to those lenders who have a security interest in our assets.

Our obligations under the notes and our guarantors obligations under their guarantees of the notes will be unsecured. As a result, the notes and
the related guarantees will be effectively subordinated to all of our and the guarantors secured indebtedness to the extent of the value of the
assets securing the indebtedness. Our obligations under our senior secured credit facilities and each applicable guarantor s obligations under its
guarantee of our senior secured credit facilities are secured by a security interest in substantially all of our
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domestic tangible and intangible assets. In the event that we or a relevant guarantor are declared bankrupt, become insolvent or are liquidated or
reorganized, our obligations under our senior secured credit facilities and any other secured obligations will be entitled to be paid in full from
our assets or the assets of such guarantor, as the case may be, securing such obligation before any payment may be made with respect to the
notes. Holders of the notes (including holders of both the old notes and the exchange notes) would participate ratably in our remaining assets or
the remaining assets of the guarantor, as the case may be, with all holders of unsecured indebtedness that are deemed to rank equally with the
notes based upon the respective amount owed to each creditor. In addition, if we default under our senior secured credit facilities, the lenders
could declare all of the funds borrowed thereunder, together with accrued interest, immediately due and payable. If we were unable to repay
such indebtedness, the lenders could foreclose on the pledged assets to the exclusion of holders of the notes, even if an event of default exists
under the indenture at such time. Furthermore, if the lenders foreclose and sell the pledged equity interests in any subsidiary guarantor under the
notes, then that guarantor will be released from its guarantee of the notes automatically and immediately upon such sale. In any such event,
because the notes will not be secured by any of our assets or the equity interests in subsidiary guarantors, it is possible that there would be no
assets remaining from which your claims could be satisfied or, if any assets remained, they might be insufficient to satisfy your claims fully.

As of March 31, 2010, we had $763.5 million of senior secured indebtedness (substantially all of which was indebtedness under our senior
secured credit facilities and which does not include additional borrowing availability of $118.6 million under our revolving credit facility, net of
$31.4 million in outstanding letters of credit). The senior secured credit facilities, the indentures governing certain of our existing notes (other
than the indentures that govern our remaining existing senior notes following the effectiveness of the Proposed Amendments) and the indenture
governing the notes permit the incurrence of substantial additional indebtedness by us and our restricted subsidiaries in the future, including
secured indebtedness.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our senior secured credit facilities that is not waived by
the required lenders, and the remedies sought by the holders of such indebtedness, could make us unable to pay principal, premium, if any, or
interest on the notes and could substantially decrease the market value of the notes. If we are unable to generate sufficient cash flow and are
otherwise unable to obtain funds necessary to meet required payments of principal, premium, if any, or interest on our indebtedness, or if we
otherwise fail to comply with the various covenants, including financial and operating covenants, in the instruments governing our indebtedness
(including our senior secured credit facilities), we could be in default under the terms of the agreements governing such indebtedness. In the
event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together
with accrued and unpaid interest, the lenders under our revolving credit facility could elect to terminate their commitments, cease making further
loans and institute foreclosure proceedings against our assets, or we may be required to apply all of our available cash to repay such holders, and
we could be forced into bankruptcy or liquidation. If our operating performance declines, we may in the future need to seek waivers from the
required lenders under our senior secured credit facilities to avoid being in default. If we breach our covenants under our senior secured credit
facilities and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs, we would be in default under our
senior secured credit facilities, the lenders could exercise their rights as described above, and we could be forced into bankruptcy or liquidation.
See Description of Notes.

Because a substantial portion of our indebtedness bears interest at rates that fluctuate with changes in certain prevailing short-term interest
rates, we are vulnerable to interest rate increases.

A substantial portion of our indebtedness, including the senior secured credit facilities and borrowings outstanding under our accounts receivable
securitization facility, bears interest at rates that fluctuate with

17

Table of Contents 35



Edgar Filing: ENVIRONMENTAL ENERGY CO - Form S-4

Table of Conten

changes in certain short-term prevailing interest rates. As of March 31, 2010, we had $763.5 million of floating rate debt under the senior
secured credit facilities ($763.5 million term loans outstanding). Of the $763.5 million of floating rate debt, $370.0 million of our term loans are
subject to interest rate swaps, in each case maturing in July 2012. After considering the interest rate swaps, a 100 basis point increase in the
March 31, 2010 interest rates would increase interest expense under the senior secured credit facilities by approximately $3.9 million on an
annual basis.

The notes are structurally subordinated to all liabilities of the Issuers non-guarantor subsidiaries.

The notes are structurally subordinated to indebtedness and other liabilities of our subsidiaries (other than, in respect of RBS Global, Inc.,
Rexnord LLC) that are not guaranteeing the notes. In fiscal 2010, subsidiaries that are not guaranteeing the notes had net loss of $11.2 million
and had EBITDA of $16.0 million and held $452.8 million of our total assets. In the event of a bankruptcy, liquidation or reorganization of any
such subsidiaries that are not guaranteeing the notes, these subsidiaries will pay the holders of their debts, holders of preferred equity interests
and their trade creditors before they will be able to distribute any of their assets to the Issuers.

The notes are not guaranteed by any of the Issuers non-U.S. subsidiaries or any other subsidiaries that are not wholly owned by the Issuers.
These subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the
notes, or to make any funds available therefor, whether by dividends, loans, distributions or other payments. Any right that we or the subsidiary
guarantors have to receive any assets of any of these subsidiaries upon their liquidation or reorganization, and the consequent rights of holders of
notes to realize proceeds from the sale of any of those subsidiaries assets, will be effectively subordinated to the claims of those subsidiaries
creditors, including trade creditors and holders of preferred equity interests of those subsidiaries.

Federal and state fraudulent transfer laws permit a court to void the notes and the guarantees, and, if that occurs, you may not receive any
payments on the notes.

The issuance of the notes and the guarantees may be subject to review under federal and state fraudulent transfer and conveyance statutes if a
bankruptcy, liquidation or reorganization case or a lawsuit, including under circumstances in which bankruptcy is not involved, were
commenced at some future date by us, by the guarantors or on behalf of our unpaid creditors or the unpaid creditors of a guarantor. While the
relevant laws may vary from state to state, a court may void, subordinate or otherwise decline to enforce the notes or the guarantees if it found
that when the Issuers issued the notes or the guarantors issued the guarantees, or in some states when payments became due under the notes, the
guarantees or the Issuers received less than reasonably equivalent value or fair consideration and either:

was insolvent or rendered insolvent by reason of such incurrence;

was left with inadequate capital to conduct its business; or

believed or reasonably should have believed that it would incur debts beyond its ability to pay.
The court might also void an issuance of notes or a related guarantee by a guarantor, without regard to the above factors, if the court found that
the Issuers issued the notes or the applicable guarantor made its guarantee with actual intent to hinder, delay or defraud its creditors.

A court would likely find that the Issuers or a guarantor did not receive reasonably equivalent value or fair consideration for the notes or its
guarantee of the notes, if the Issuers or a guarantor did not substantially benefit directly or indirectly from the issuance of the notes. If a court
were to void the issuance of the notes or related guarantee, if applicable, you would no longer have any claim against the Issuers or the
applicable guarantor. Sufficient funds to repay the notes may not be available from other sources, including the remaining obligors, if any. In
addition, the court might direct you to repay any amounts that you already received from the Issuers or a guarantor.
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The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, the Issuers or a guarantor would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets; or

if the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
We cannot be certain as to the standards a court would use to determine whether or not we or the subsidiary guarantors were solvent at the
relevant time or, regardless of the standard that a court uses, that the issuance of the notes and the guarantees would not be subordinated to our or
any subsidiary guarantor s other debt.

The notes will mature after a substantial portion of our other indebtedness.

The notes will mature on May 1, 2018. Substantially all of our existing indebtedness (including under our senior secured credit facilities and our
existing senior notes and existing senior subordinated notes), as well as the Holdco Debt, will mature prior to May 1, 2018.

Therefore, we will be required to repay substantially all of our other creditors before we are required to repay a portion of the interest due on,
and the principal of, the notes. As a result, we may not have sufficient cash to repay all amounts owing on the notes at maturity. There can be no
assurance that we will have the ability to borrow or otherwise raise the amounts necessary to repay or refinance such amounts.

Our debt agreements impose significant operating and financial restrictions, which could have a material adverse effect on our business,
financial condition, results of operations or cash flows.

Our senior secured credit facilities, the indentures governing certain of our existing notes (other than the indentures that govern our remaining
existing senior notes following the effectiveness of the Proposed Amendments) and the indenture governing the notes contain various covenants
that limit or prohibit our ability, among other things, to:

incur or guarantee additional indebtedness or issue certain preferred shares;

pay dividends on our capital stock or redeem, repurchase, retire or make distributions in respect of our capital stock or
subordinated indebtedness or make other restricted payments;

make certain loans, acquisitions, capital expenditures or investments;

sell certain assets, including stock of our subsidiaries;

enter into sale and leaseback transactions;

create or incur liens;
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consolidate, merge, sell, transfer or otherwise dispose of all or substantially all of our assets; and

enter into certain transactions with our affiliates.
The indentures governing certain of our existing notes (other than the indentures that govern our remaining existing senior notes following the
effectiveness of the Proposed Amendments) and the indenture governing the notes contain covenants that restrict our ability to take certain
actions, such as incurring additional debt, if we are unable to meet defined specified financial ratios. As of March 31 2010, our senior secured
bank leverage ratio was 1.84x. In addition, as of March 31, 2010, we had $118.6 million of additional borrowing capacity under the
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senior secured credit facilities ($31.4 million was considered utilized in connection with outstanding letters of credit). Failure to comply with the
leverage covenant of the senior secured credit facilities can result in limiting our long-term growth prospects by hindering our ability to incur
future indebtedness or grow through acquisitions. The interest rate in respect of borrowings under the senior secured credit facilities is

determined in reference to the senior secured bank leverage ratio. A breach of any of these covenants could result in a default under our debt
agreements. For more information, see Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and
Capital Resources.

The restrictions contained in the agreements that govern the terms of our debt could:

limit our ability to plan for or react to market conditions or meet capital needs or otherwise restrict our activities or business
plans;

adversely affect our ability to finance our operations, to enter into strategic acquisitions, to fund investments or other capital
needs or to engage in other business activities that would be in our interest; and

limit our access to the cash generated by our subsidiaries.
Upon the occurrence of an event of default under the senior secured credit facilities, the lenders could elect to declare all amounts outstanding
under the senior secured credit facilities to be immediately due and payable and terminate all commitments to extend further credit. If we were
unable to repay those amounts, the lenders under the senior secured credit facilities could proceed against the collateral granted to them to secure
the senior secured credit facilities on a first-priority lien basis. If the lenders under the senior secured credit facilities accelerate the repayment of
borrowings, such acceleration could have a material adverse effect on our business, financial condition, results of operations or cash flows. In
addition, we may not have sufficient assets to repay our senior notes and senior subordinated notes upon acceleration. For a more detailed
description of the limitations on our ability to incur additional indebtedness, see Management s Discussion and Analysis of Financial Condition
and Results of Operations Liquidity and Capital Resources.

The Issuers may not be able to repurchase the notes upon a change of control.

Upon the occurrence of certain specific kinds of change of control events, the Issuers will be required to offer to repurchase all of their
outstanding senior and subordinated notes (including the notes) at 101% of the principal amount thereof plus, without duplication, accrued and
unpaid interest and additional interest, if any, to the date of repurchase. However, it is possible that the Issuers will not have sufficient funds at
the time of the change of control to make the required repurchase of all such notes or that restrictions in our senior secured credit facility will not
allow such repurchases. In addition, certain important corporate events, such as leveraged recapitalizations that would increase the level of our
indebtedness, would not constitute a Change of Control under the indentures for the notes, the existing senior notes and existing senior
subordinated notes. See Description of Notes Change of Control.

Because each guarantor s liability under its guarantees may be reduced to zero, avoided or released under certain circumstances, you may
not receive any payments from some or all of the guarantors.

You have the benefit of the guarantees of the guarantors. However, the guarantees by the guarantors are limited to the maximum amount that the
guarantors are permitted to guarantee under applicable law. As a result, a guarantor s liability under its guarantee could be reduced to zero,
depending on the amount of other obligations of such guarantor. Further, under the circumstances discussed more fully above, a court under
Federal or state fraudulent conveyance and transfer statutes could void the obligations under a guarantee or further subordinate it to all other
obligations of the guarantor. In addition, you will lose the benefit of a particular guarantee if it is released under certain circumstances described
under Description of Notes Guarantees.
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Risks Related to the Exchange Offer

If you do not properly tender your old notes, you will continue to hold unregistered old notes and be subject to the same limitations on your
ability to transfer old notes.

We will only issue exchange notes in exchange for old notes that are timely received by the exchange agent together with all required
documents, including a properly completed and signed letter of transmittal or compliance with DTC s Automated Tender Offer Program.
Therefore, you should allow sufficient time to ensure timely delivery of the old notes and you should carefully follow the instructions on how to
tender your old notes. Neither we nor the exchange agent are required to tell you of any defects or irregularities with respect to your tender of the
old notes. If you are eligible to participate in the exchange offer and do not tender your old notes or if we do not accept your old notes because
you did not tender your old notes properly, then, after we consummate the exchange offer, you will continue to hold old notes that are subject to
the existing transfer restrictions and will no longer be entitled to any additional interest with respect to the old notes. In addition:

if you tender your old notes for the purpose of participating in a distribution of the exchange notes, you will be required to
comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale of the
exchange notes; and

if you are a broker-dealer that receives exchange notes for your own account in exchange for old notes that you acquired as a
result of market-making activities or any other trading activities, you will be required to acknowledge that you will deliver a
prospectus in connection with any resale of those exchange notes.
We have agreed that, for a period of up to 180 days after the exchange offer is consummated, we will make this prospectus available to any
broker-dealer for use in connection with any resales of the exchange notes.

After the exchange offer is consummated, if you continue to hold any old notes, you may have difficulty selling them because there will be
fewer old notes outstanding.

If you do not exchange your old notes for exchange notes, there will be restrictions on your ability to resell your old notes.

The old notes have not been registered under the Securities Act or any state securities laws, and were sold pursuant to an exemption from
registration under U.S. and applicable state securities laws. As a result, the old notes may be transferred or resold only in transactions registered
under, or exempt from, U.S. and applicable state securities laws. An issue of restricted securities may command a lower price than does a
comparable issue of unrestricted securities. Therefore, if you do not exchange your old notes for exchange notes or if you do not satisfy the
conditions described in The Exchange Offer below, you may be required to bear the risk of your investment in the old notes for an indefinite
period of time. Although we are obligated to use commercially reasonable efforts under certain circumstances to file the registration statement of
which this prospectus is a part with the SEC and to cause this registration statement to become effective with respect to the exchange offer, the
SEC has broad discretion to determine whether any registration statement will be declared effective and may delay or deny the effectiveness of
any registration statement filed by us for a variety of reasons.

An active trading market may not develop for the exchange notes, in which case the trading market liquidity and the market price quoted for
the exchange notes could be adversely affected.

The exchange notes are a new issue of securities with no established trading market and will not be listed on any securities exchange or
automated dealer quotation system. The liquidity of the trading market in the exchange notes, and the market price quoted for the exchange
notes, may be adversely affected by changes in the overall market for high yield securities and by changes in our financial performance or
prospects or in the prospects for companies in our industry generally. As a result, you cannot be sure that an active trading market will develop
for the exchange notes. In addition, if a large amount of old notes are not tendered or are tendered

21

Table of Contents 40



Edgar Filing: ENVIRONMENTAL ENERGY CO - Form S-4

Table of Conten

improperly, the limited amount of exchange notes that would be issued and outstanding after we consummate the exchange offer would reduce
liquidity and could lower the market price of those exchange notes. Future trading prices of the old notes and the exchange notes will depend on
many factors, including:

our operating performance and financial condition;

the interest of securities dealers in making a market; and

the market for similar securities.
Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of
securities similar to the notes. The market for the notes, if any, may be subject to similar disruptions. Any such disruptions may adversely affect
the value of your notes.

Risks Related to Our Business

Weak economic and financial market conditions have impacted our business operations and may adversely affect our results of operations
and financial condition.

Weak global economic and financial market conditions, including severe disruptions in the credit markets and the global economic recession,
have impacted our business operations and may adversely affect our future results of operations and financial condition. A continuing economic
downturn in the end markets, businesses or geographic areas in which we sell our products could reduce demand for these products and result in
a decrease in sales volume for a prolonged period of time which would have a negative impact on our future results of operations. Also, a weak
recovery could prolong the negative effects we have experienced. For example, sales to the construction industry are driven by trends in
commercial and residential construction, housing starts and trends in residential repair and remodeling. Consumer confidence, mortgage rates,
credit standards and availability and income levels play a significant role in driving demand in the residential construction, repair and
remodeling sector. In the current weak market, many lenders and institutional investors have significantly reduced, and in some cases ceased to
provide, funding to borrowers. The lack of available or increased cost of credit has led to decreased construction which has resulted in reduced
demand for our products. A prolonged or further drop in consumer confidence, continued restrictions in the credit market or an increase in
mortgage rates, credit standards or unemployment could delay the recovery of commercial and residential construction levels and have a
material adverse effect on our business, financial condition, results of operations or cash flows. This may express itself in the form of substantial
downward pressure on product pricing and our profit margins, thereby adversely affecting our financial results. Additionally, many of our
products are used in the energy, mining and cement and aggregate markets. With the recent volatility in commodity prices, certain customers
may defer or cancel anticipated projects or expansions until such time as these projects will be profitable based on the underlying cost of
commodities compared to the cost of the project. Volatility and disruption of financial markets could limit the ability of our customers to obtain
adequate financing to maintain operations and may cause them to terminate existing purchase orders, reduce the volume of products they
purchase from us in the future or impact their ability to pay their receivables. Adverse economic and financial market conditions may also cause
our suppliers to be unable to meet their commitments to us or may cause suppliers to make changes in the credit terms they extend to us, such as
shortening the required payment period for outstanding accounts receivable or reducing or eliminating the amount of trade credit available to us.
We recorded an impairment charge in fiscal 2009 and may need to record additional impairment charges if the fair value of our assets declines
further due to the conditions cited above. These conditions could affect our liquidity which may cause us to defer needed capital expenditures,
reduce research and development or other spending, defer costs to achieve productivity and synergy programs, or sell assets. In addition, this
could require us to seek additional borrowings which may not be available given the current financial market conditions, or may only be
available at terms significantly less advantageous than our current credit terms.
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Demand for our Water Management products depends on availability of financing.

Many customers who purchase our Water Management products depend on third-party financing. There have been significant disruptions in the
availability of financing on reasonable terms. Fluctuations in prevailing interest rates affect the availability and cost of financing to our
customers. Given recent market conditions, some lenders and institutional investors have significantly reduced, and in some cases ceased to
provide, funding to borrowers. The lack of availability or increased cost of credit could lead to decreased construction which would result in a
reduction in demand for our products and have a material adverse effect on our Water Management business, financial condition, results of
operations or cash flows.

The markets in which we sell our products are highly competitive.

We operate in highly fragmented markets within the Process and Motion Control. As a result, we compete against numerous companies. Some
of our competitors have achieved substantially more market penetration in certain of the markets in which we operate, and some of our
competitors have greater financial and other resources than we do. Competition in our business lines is based on a number of considerations
including product performance, cost of transportation in the distribution of our Process and Motion Control products, brand reputation, quality of
client service and support, product availability and price. Additionally, some of our larger, more sophisticated customers are attempting to
reduce the number of vendors from which they purchase in order to increase their efficiency. If we are not selected to become one of these
preferred providers, we may lose access to certain sections of the markets in which we compete. Our customers increasingly demand a broad
product range and we must continue to develop our expertise in order to manufacture and market these products successfully. To remain
competitive, we will need to invest continuously in manufacturing, customer service and support, marketing and our distribution networks. We
may also have to adjust the prices of some of our Process and Motion Control products to stay competitive. We cannot assure you that we will
have sufficient resources to continue to make these investments or that we will maintain our competitive position within each of the markets we
serve.

Within the Water Management platform, we compete against both large international and national rivals, as well as many regional competitors.
Some of our competitors have greater resources than we do. Significant competition in any of the markets in which the Water Management
platform operates could result in substantial downward pressure on product pricing and our profit margins, thereby adversely affecting the Water
Management financial results. Furthermore, we cannot provide assurance that we will be able to maintain or increase the current market share of
our products successfully in the future.

Our business depends upon general economic conditions and other market factors beyond our control, and we serve customers in cyclical
industries. As a result, our operating results could further be negatively affected during any continued or future economic downturns.

Our financial performance depends, in large