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Indiana 3561 45-2080495
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

1133 Westchester Avenue, Suite N200
White Plains, NY 10604
(914) 323-5700
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)
Frank R. Jimenez
Senior Vice President, General Counsel and Corporate Secretary
1133 Westchester Avenue, Suite N200
White Plains, NY 10604
(914) 323-5700

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

Gary L. Sellers, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

(212) 455-2000

Approximate date of commencement of proposed exchange offers:
As soon as practicable after this Registration Statement is declared effective.

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 Securities Act registration statement number of the earlier effective registration statement for the same offering. ~
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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.

Large accelerated filer ~ Accelerated filer

Non-accelerated filer  x (Do not check if a smaller reporting company) 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 Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Note Offering Price(1) Registration Fee
3.550% Senior Notes due 2016 $600,000,000 100% $600,000,000 $68,760
4.875% Senior Notes due 2021 $600,000,000 100% $600,000,000 $68,760

(1) Estimated solely for the purpose of calculating the registration fee under Rule 457(f) of the Securities Act of 1933, as amended (the
Securities Act ).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant 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, as amended, or until the Registration Statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

Table of Contents 3



Edgar Filing: Xylem Inc. - Form S-4

Table of Conten

The information in this prospectus is not complete and may be changed. We may not offer these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we
are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 24, 2012

PRELIMINARY PROSPECTUS

XYLEM INC.

Offers to Exchange (the exchange offers )

$600,000,000 aggregate principal amount of its 3.550% Senior Notes due 2016 (the 2016 exchange notes ) and $600,000,000 aggregate
principal amount of its 4.875% Senior Notes due 2021 (the 2021 exchange notes and, together with the 2016 exchange notes, the
exchange notes ), each of which have been registered under the Securities Act of 1933, as amended (the Securities Act ), for any and all of
its outstanding unregistered 3.550% Senior Notes due 2016 (the outstanding 2016 notes ) and for any and all of its outstanding
unregistered 4.875% Senior Notes due 2021 (the outstanding 2021 notes and, together with the outstanding 2016 notes, the outstanding
notes ), respectively.

We are conducting the exchange offers in order to provide you with an opportunity to exchange your unregistered notes for freely
tradable notes that have been registered under the Securities Act.

The exchange offers

We will exchange all outstanding notes that are validly tendered and not validly withdrawn for an equal principal amount of
exchange notes that are freely tradable.

You may withdraw tenders of outstanding notes at any time prior to the expiration date of the applicable exchange offer.

The exchange offers expire at 12:00 a.m. midnight, New York City time, on , 2012, unless extended. We do not
currently intend to extend the expiration date.

The exchange of the relevant outstanding notes for the relevant exchange notes in the exchange offers will not be a taxable event for
United States federal income tax purposes.

The terms of the relevant exchange notes to be issued in the exchange offers are substantially identical to the relevant outstanding
notes, except that the exchange notes will be freely tradable.
Results of the exchange offers
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The exchange notes may be sold in the over-the-counter market, in negotiated transactions or through a combination of such
methods. We do not plan to list the exchange notes on a national market.
All untendered outstanding notes will continue to be subject to the restrictions on transfer set forth in the outstanding notes and in the indenture.
In general, the outstanding 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 offers, we do
not currently anticipate that we will register the outstanding notes under the Securities Act.

See _Risk Factors beginning on page 9 for a discussion of certain risks that you should consider before
participating in the applicable exchange offer.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved or disapproved of the
exchange notes to be distributed in the exchange offers 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 ,2012.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different
information. The prospectus may be used only for the purposes for which it has been published and no person has been authorized to
give any information not contained herein. If you receive any other information, you should not rely on it. We are not making an offer

of these securities in any state where the offer is not permitted.
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MARKET, RANKING, INDUSTRY DATA AND FORECASTS

This prospectus includes market share, ranking, industry data and forecasts that we obtained from industry publications and surveys, public
filings and internal company sources. Industry publications, surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of included information. We
have not independently verified any of the data from third-party sources, nor have we ascertained the underlying economic assumptions relied
upon therein. Statements as to our market position and ranking are based on market data currently available to us, management s estimates and
assumptions we have made regarding the size of our markets within our industry. While we are not aware of any misstatements regarding our
industry data presented herein, our estimates involve risks and uncertainties and are subject to change based on various factors, including those

discussed under the heading Risk Factors in this prospectus. We cannot guarantee the accuracy or completeness of such information contained in

this prospectus.
TRADEMARKS, SERVICE MARKS AND COPYRIGHTS

We own or have rights to trademarks, service marks or trade names that we use in connection with the operation of our business. In addition, our
names, logos and website names and addresses are our service marks or trademarks. Other trademarks, service marks and trade names appearing
in this prospectus are the property of their respective owners. We also own or have the rights to copyrights that protect the content of our
products. Solely for convenience, the trademarks, service marks, tradenames and copyrights referred to in this prospectus are listed without the
© ®and symbols, but we will assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensors to these
trademarks, service marks and tradenames.

FORWARD-LOOKING STATEMENTS

This prospectus contains information that may constitute forward-looking statements. Forward-looking statements by their nature address
matters that are, to different degrees, uncertain. Generally, the words anticipate,  estimate, expect, project, intend, plan, believe,
expressions identify forward-looking statements, which generally are not historical in nature. However, the absence of these words or similar
expressions does not mean that a statement is not forward-looking.

These forward-looking statements include, but are not limited to, statements about the separation of Xylem Inc. (the Company ) from ITT
Corporation, the terms and the effect of the separation, the nature and impact of the separation, capitalization of the Company, future strategic
plans and other statements that describe the Company s business strategy, outlook, objectives, plans, intentions or goals, and any discussion of
future operating or financial performance. All statements that address operating performance, events or developments that we expect or
anticipate will occur in the future including statements relating to orders, sales, operating margins and earnings per share growth, and statements
expressing general views about future operating results are forward-looking statements.

Caution should be taken not to place undue reliance on any such forward-looking statements because they involve risks, uncertainties and other
factors that could cause actual results to differ materially from those expressed or implied in, or reasonably inferred from, such statements. The
Company undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law. In addition, forward-looking statements are subject to certain risks and uncertainties that could
cause actual results to differ materially from the Company s historical experience and our present expectations or projections. These risks and
uncertainties include, but are not limited to, those set forth in this prospectus, and those described from time to time in subsequent reports filed
with the SEC.
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The following discussion should be read in conjunction with the consolidated and combined financial statements, including the notes thereto,
included elsewhere in this prospectus. Except as otherwise indicated or unless the context otherwise requires, Xylem, we, wus, our and the
Company refer to Xylem Inc. and its subsidiaries. References to the consolidated and combined financial statements to ITT or parent refers to
ITT Corporation and its consolidated subsidiaries (other than Xylem Inc.).

iii
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PROSPECTUS SUMMARY

This summary highlights selected information in this prospectus and may not contain all of the information that is important to you. You should
carefully read this entire prospectus, including the information set forth under the heading Risk Factors and the financial statements included
elsewhere in this prospectus, before making an investment decision.

Our Company

Xylem, with revenue of $3.8 billion and $925 million for the year ended December 31, 2011 and three months ended March 31, 2012,
respectively, is a world leader in the design, manufacturing, and application of highly engineered technologies for the water industry. We are a
leading equipment and service provider for water and wastewater applications with a broad portfolio of products and services addressing the full
cycle of water, from collection, distribution and use to the return of water to the environment. We have leading market positions among
equipment and service providers in the core application areas of the water equipment industry: transport, treatment, test, building services,
industrial processing and irrigation. Our Company s brands, such as Bell & Gossett and Flygt, are well known throughout the industry and have
served the water market for many years.

We operate in two segments, Water Infrastructure and Applied Water. The Water Infrastructure segment focuses on the transportation, treatment
and testing of water, offering a range of products including water and wastewater pumps, treatment and testing equipment, and controls and
systems. Key brands in this segment include Flygt, Wedeco, Godwin Pumps, WTW, Sanitaire, AADI and Leopold. The Applied Water segment
encompasses the uses of water and focuses on the residential, commercial, industrial and agricultural markets. The segment s major products
include pumps, valves, heat exchangers, controls and dispensing equipment. Key brands in this segment include Goulds Water Technology

( Goulds ), Bell & Gossett, AC Fire, Standard, Flojet, Lowara, Jabsco and Flowtronex. In both our segments, we benefit from a large and growing
installed base of products driving growth in aftermarket revenue for replacement parts and services.

We serve a global customer base across diverse end markets while offering localized expertise. We sell our products in more than 150 countries
through a balanced distribution network consisting of our direct sales force and independent channel partners. In 2011, approximately 64% of
our revenues were generated outside the United States.

Separation from ITT Corporation

On October 31, 2011, ITT Corporation ( ITT ) completed the previously announced spin-off (the Spin-off ) of Xylem, formerly ITT s water
equipment and services businesses. Effective as of 12:01 a.m., Eastern time on October 31, 2011 (the Distribution Date ), the common stock of
Xylem was distributed, on a pro rata basis, to ITT s shareholders of record as of the close of business on October 17, 2011 (the Record Date ). On
the Distribution Date, each of the shareholders of ITT received one share of Xylem common stock for every one share of common stock of ITT

held on the Record Date. The Spin-off was completed pursuant to the Distribution Agreement, dated as of October 25, 2011, among ITT, Exelis

Inc. ( Exelis ) and Xylem (the Distribution Agreement ). After the Distribution Date, ITT did not beneficially own any shares of Xylem common
stock and, following such date, financial results of Xylem will not be consolidated in ITT s financial reporting. Xylem s Registration Statement on
Form 10 filed with the U.S. Securities and Exchange Commission ( SEC ) was declared effective on October 6, 2011. Xylem s common stock
began regular-way trading on the New York Stock Exchange on November 1, 2011 under the symbol XYL .
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Business Strategy

Our strategy is focused on enhancing shareholder value by providing solutions for our customers and by growing revenues, both organically and
through strategic acquisitions. Key elements of our strategy are summarized below:

Grow Our Product Offerings and Solutions through Portfolio Differentiation. We will continue to extend leading market positions

where we have a strong competitive position, cost leadership and proven technology. In addition, we will invest in the differentiation of

our core product lines to build on our strong product and application expertise. We also plan to expand into adjacent and complementary
technologies as demonstrated by the recent acquisitions of analytical instrumentation and dewatering solutions businesses.

Focus on Organic Growth Initiatives. We have launched a global commercial excellence initiative, deploying people, processes and
tools to make our sales and marketing teams more effective and efficient. We have trained over 500 front-line sales agents under this
initiative and have 30 dedicated commercial excellence leaders to service our most profitable accounts. In addition, we have launched
digital selling tools, which improve our value propositions, and have built a strategic accounts program to focus on our most important
customers. These efforts have already improved the revenues generated per sales agent across our businesses. We will continue to make
investments in customer relationship management, mobile technologies, customer applications and other technologies that improve our
knowledge of customers and the critical activities that drive growth.

Investing in New Technology and Innovation. We will continue to make targeted investments in research and development activities to
develop breakthrough products and solutions. We will pursue and execute a robust pipeline of opportunities in core and emerging markets.
We have established a wastewater Center of Excellence in Stockholm, Sweden, with over 100 research, development and engineering
employees. We have also launched engineering Centers of Excellence in India and China, where we are accelerating the customization of
our application expertise to local needs. Our engineers will continue to work closely with our customers in an effort to identify new
applications for our products and develop new technologies and solutions to expand our current portfolio further.

Build on Our Presence in Fast-Growing Emerging Markets. Urbanization trends and growth in the middle class in developing
countries are generating significant demand for water applications. We intend to continue to capture this growth by further expanding into
emerging markets, such as China, India and Brazil, increasing our existing presence of over 40 facilities. We plan to leverage our strong
global reach, manufacturing footprint and extensive distribution network to capitalize on growth opportunities in these regions. We will
continue to establish and reinforce local capabilities by growing our local presence in these markets with investments in sales, marketing
and manufacturing capabilities globally.

Growth through Disciplined Acquisitions. Acquisitions are an important part of our growth strategy. Certain segments of the global
water industry we serve are highly fragmented, providing numerous acquisition opportunities. We have completed and integrated 20
acquisitions over the past five years, including Godwin Pumps, Nova Analytics, YSI Incorporated and O.1. Corporation, and we will
selectively pursue highly targeted acquisitions that will broaden our core product portfolio, expand our geographic footprint and enhance
our position in strategic markets.

Corporate Information

Xylem Inc. was incorporated under the laws of the State of Indiana on May 4, 2011. The name of the Company was changed from ITT WCO,
Inc. to Xylem Inc. on July 14, 2011. Our principal executive offices are located at 1133 Westchester Avenue, Suite N200, White Plains, NY
10604, and our telephone number is (914) 323-5700. Our website address is www.xyleminc.com. The information on our website is not part of
this prospectus and is not being incorporated by reference herein.
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The Exchange Offers

3600 million aggregate principal amount of outstanding 2016 senior notes and $600 million aggregate principal amount of outstanding 2021
senior notes were issued in a private offering on September 20, 2011. The term notes refers collectively to the outstanding notes and the
exchange notes.

General In connection with the private offerings, Xylem entered into a registration rights
agreement with the initial purchasers in which it agreed, among other things, to deliver
this prospectus to you and to complete the applicable exchange offer within 365 days
after the date of original issuance of the applicable outstanding notes. You are entitled to
exchange in the applicable exchange offer your outstanding notes for the exchange notes
which are identical in all material respects to the outstanding notes except:

the exchange notes have been registered under the Securities Act;

the exchange notes are not entitled to any registration rights which are applicable to
the outstanding notes under the registration rights agreement; and

the liquidated damages provisions of the registration rights agreement are no longer
applicable.

The Exchange Offers Xylem is offering to exchange:

$600 million aggregate principal amount of its 2016 exchange notes which have been
registered under the Securities Act for any and all of the outstanding 2016 notes; and

$600 million aggregate principal amount of its 2021 exchange notes which have been
registered under the Securities Act for any and all of the outstanding 2021 notes.

You may only exchange outstanding notes in denominations of $2,000 and integral
multiples of $1,000, in excess thereof.

Resale 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 offers in
exchange for outstanding 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 your business; and
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you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, a distribution of the exchange notes.
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If you are a broker-dealer and receive exchange notes for your own account in exchange
for outstanding notes that you acquired as a result of market-making activities or other
trading activities, you must acknowledge that you will deliver this prospectus in
connection with any resale of the exchange notes. See Plan of Distribution.

Any holder of outstanding notes who:

is our affiliate;

does not acquire exchange notes in the ordinary course of its business; or

tenders its outstanding notes in the exchange offers with the intention to participate,
or for the purpose of participating, in a distribution of exchange notes cannot rely on
the position of the staff of the SEC enunciated in Morgan Stanley & Co.
Incorporated (available June 5, 1991) and Exxon Capital Holdings Corporation
(available May 13, 1988), as interpreted in the SEC s letter to Shearman & Sterling,
dated available July 2, 1993, or similar no-action letters and, in the absence of an
exemption therefrom, must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale of the exchange
notes.

Expiration Date The exchange offers will expire at 12:00 a.m. midnight, New York City time, on
, 2012, unless extended by Xylem. Xylem does not currently intend to extend
the expiration date.

Withdrawal You may withdraw the tender of your outstanding notes at any time prior to the
expiration of the applicable exchange offer. Xylem will return to you any of your
outstanding notes that are not accepted for any reason for exchange, without expense to
you, promptly after the expiration or termination of the applicable exchange offer.

Conditions to the Exchange Offers Each exchange offer is subject to customary conditions, which Xylem may waive. See
The Exchange Offers Conditions to the Exchange Offers.

Procedures for Tendering Outstanding Notes If you wish to participate in the exchange offers, you must complete, sign and date the
accompanying letter of transmittal, or a facsimile of such letter of transmittal, according
to the instructions contained in this prospectus and the letter of transmittal. You must then
mail or otherwise deliver the letter of transmittal, or a facsimile of such letter of
transmittal, together with the outstanding notes and any other required documents, to the
exchange agent at the address set forth on the cover page of the letter of transmittal.

If you hold outstanding notes through The Depository Trust Company ( DTC ) and wish to
participate in the exchange offers, you must comply with the Automated Tender Offer
Program procedures of
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Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Effect on Holders of Outstanding Notes
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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:

you are not our affiliate within the meaning of Rule 405 under the Securities Act;

you do not have an arrangement or understanding with any person or entity to
participate in the distribution of the exchange notes;

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

if you are a broker-dealer that will receive exchange notes for your own account in
exchange for outstanding 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 such exchange notes.

If you are a beneficial owner of outstanding notes that are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
those outstanding notes in the applicable exchange offer, you should contact the
registered holder promptly and instruct the registered holder to tender those outstanding
notes on your behalf. If you wish to tender on your own behalf, you must, prior to
completing and executing the letter of transmittal and delivering your outstanding notes,
either make appropriate arrangements to register ownership of the outstanding notes in
your name or obtain a properly completed bond power from the registered holder. The
transfer of registered ownership may take considerable time and may not be able to be
completed prior to the expiration date.

If you wish to tender your outstanding notes and your outstanding notes are not
immediately available or you cannot deliver your outstanding notes, the letter of
transmittal or any other required documents, or you cannot comply with the procedures
under DTC s Automated Tender Offer Program for transfer of book-entry interests, prior
to the expiration date, you must tender your outstanding notes according to the
guaranteed delivery procedures set forth in this prospectus under The Exchange

Offers Guaranteed Delivery Procedures.

As a result of the making of, and upon acceptance for exchange of, all validly tendered
outstanding notes pursuant to the terms of the exchange offers, Xylem will have fulfilled
a covenant under the registration rights agreement. Accordingly, there will be no increase
in the interest rate on the outstanding notes under the circumstances described in the
registration rights agreement. If you do not tender your outstanding notes in the
applicable exchange offer, you will continue to be entitled to all the rights and limitations
applicable to
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Consequences of Failure to Exchange

United States Federal Income Tax Consequences

Use of Proceeds

Exchange Agent
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the outstanding notes as set forth in the indenture; however, as a result of the making of,
and upon acceptance for exchange of, all validly tendered outstanding notes pursuant to
the terms of the exchange offers, Xylem will not have any further obligation to you to
provide for the exchange and registration of the outstanding notes under the registration
rights agreement. To the extent that the outstanding notes are tendered and accepted in
the exchange offers, the trading market for the outstanding notes that are not so tendered
and accepted could be adversely affected.

All untendered outstanding notes will continue to be subject to the restrictions on transfer
set forth in the outstanding notes and in the indenture. In general, the outstanding 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 offers, Xylem does not
currently anticipate that it will register the outstanding notes under the Securities Act.

The exchange of outstanding notes for exchange notes in the exchange offers will not be
a taxable event to holders for United States federal income tax purposes. See United
States Federal Income Tax Consequences of the Exchange Offers.

We will not receive any cash proceeds from the issuance of the exchange notes in the
exchange offers. See Use of Proceeds.

Union Bank, N.A. is the exchange agent for the exchange offers. The addresses and
telephone numbers of the exchange agent are set forth under The Exchange
Offers Exchange Agent.
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The following summary contains basic information about the exchange notes and is not intended to be complete. It does not contain all the
information that is important to you. For a more detailed description of the exchange notes, please refer to the section entitled Description of
Exchange Notes in this prospectus.

Issuer Xylem Inc.

Securities Offered $600 million aggregate principal amount of 2016 exchange notes and $600 million
aggregate principal amount of 2021 exchange notes.

Maturity Date The 2016 exchange notes will mature on September 20, 2016, unless earlier redeemed or
repurchased, and the 2021 exchange notes will mature on October 1, 2021, unless earlier
redeemed or repurchased.

Interest Payment Dates Interest on the 2016 notes are payable semi-annually on March 20 and September 20 of
each year, commencing March 20, 2012. Interest on the 2021 notes are payable
semi-annually on April 1 and October 1 of each year, commencing April 1, 2012.

Ranking The exchange notes will be our senior unsecured obligations. Accordingly, they will:

be effectively subordinated in right of payment to all of our existing and future
secured debt, to the extent of the value of the assets securing such debt;

rank equally with all of our unsecured senior indebtedness (including our credit
facility); and

rank senior in right of payment to all of our subordinated indebtedness.

As of March 31, 2012, we had no outstanding indebtedness under our credit facility.

Interest The 2016 exchange notes will bear interest at a rate of 3.550% per annum and the 2021
exchange notes will bear interest at a rate of 4.875% per annum.

Interest began to accrue from the applicable issue date of the exchange notes.

Covenants The indenture governing the exchange notes contain covenants limiting our ability to:
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incur debt secured by liens; and

engage in sale and lease-back transactions.

These covenants are subject to a number of important limitations and exceptions. See
Description of Exchange Notes.
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Optional Redemption

Repurchase upon a Change of Control Offer

Public Market

We may redeem the exchange notes of any series in whole or in part at any time or from
time to time at 100% of their principal amount plus a make-whole premium. See
Description of Exchange Notes Optional Redemption.

Upon the occurrence of a Change of Control Triggering Event, we will be required to
make an offer to purchase the exchange notes at a price equal to 101% of their principal
amount plus accrued and unpaid interest to the date of repurchase. See Description of
Exchange Notes Repurchase Upon Change of Control Triggering Event.

The exchange notes will be freely transferrable. Although the initial purchasers in the
private offering of the outstanding unregistered notes have informed us that they intend to
make a market in the exchange notes, they are not obligated to do so and they may
discontinue market-making activities at any time without notice. Accordingly, we cannot
assure you that a liquid market for the exchange notes will be maintained. See Risk
Factors Risks Related to Our Indebtedness and the Exchange Notes An active trading
market for the exchange notes may not develop.

You should carefully consider all the information in the prospectus prior to exchanging your outstanding notes. In particular, we urge you to
carefully consider the factors set forth under the Risk Factors section.

Table of Contents
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RISK FACTORS

Any investment in the exchange notes involves a high degree of risk. You should carefully consider the risks described below and all of the
information contained in this prospectus before deciding whether to tender the outstanding notes in the exchange offers. We believe the risks and
uncertainties described below to be the principal ones we face and of which we are currently aware. If any of those risks actually occurs, our
business, financial condition and results of operations would suffer. The risks discussed below also include forward-looking statements, and our
actual results may differ substantially from those discussed in these forward-looking statements. See Forward-looking Statements in this
prospectus.

Risks Related to the Exchange Offers
There may be adverse consequences if you do not exchange your outstanding notes.

If you do not exchange your outstanding notes for exchange notes in the exchange offers, you will continue to be subject to restrictions on

transfer of your outstanding notes as set forth in the applicable offering memorandum distributed in connection with the private offering of the
outstanding notes. In general, the outstanding notes may not be offered or sold unless they are registered or exempt from registration under the
Securities Act and applicable state securities laws. Except as required by the registration rights agreement, we do not intend to register resales of
the outstanding notes under the Securities Act. You should refer to Prospectus Summary The Exchange Offers and The Exchange Offers for
information about how to tender your outstanding notes.

The tender of outstanding notes under the exchange offers will reduce the outstanding amount of the outstanding notes, which may have an
adverse effect upon, and increase the volatility of, the market price of the outstanding notes not exchanged in the exchange offers due to a
reduction in liquidity.

Certain persons who participate in the exchange offers must deliver a prospectus in connection with resales of the exchange notes.

Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan
Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1983), we believe that you may
offer for resale, resell or otherwise transfer the exchange notes without compliance with the registration and prospectus delivery requirements of
the Securities Act. However, in some instances described in this prospectus under Plan of Distribution, certain holders of exchange notes will
remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to transfer the exchange notes. If
such a holder transfers any exchange notes without delivering a prospectus meeting the requirements of the Securities Act or without an
applicable exemption from registration under the Securities Act, such a holder may incur liability under the Securities Act. We do not and will
not assume, or indemnify such a holder against, this liability.

Risks Related to Our Indebtedness and the Exchange Notes
Our indebtedness may affect our business and may restrict our operational flexibility.

As of March 31, 2012, our total outstanding indebtedness was $1,206 million including the 2016 notes and the 2021 notes. We have an existing
Four Year Competitive Advance and Revolving Credit Facility (the Credit Facility ), which provides for an aggregate principal amount of up to
$600 million.

Our indebtedness could:

limit our ability to obtain additional financing or borrow additional funds;

limit our ability to pay future dividends;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
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require that a substantial portion of our cash flow from operations be used for the payment of interest on our indebtedness instead of
funding working capital, capital expenditures, acquisitions or other general corporate purposes; and

increase the amount of interest expense that we must pay because some of our borrowings are at variable interest rates, which, as

interest rates increase, would result in a higher interest expense.
In addition, there can be no assurance that future borrowings or equity financing will be available to us on favorable terms or at all for the
payment or refinancing of our indebtedness. If we incur additional debt or raise equity through the issuance of our preferred stock, the terms of
the debt or our preferred stock issued may give the holders rights, preferences and privileges senior to those of holders of our common stock,
particularly in the event of liquidation. The terms of the debt may also impose additional and more stringent restrictions on our operations than
we currently have. Also, regardless of the terms of our debt or equity financing, the amount of our stock that we can issue may be limited
because the issuance of our stock may cause the distribution to be a taxable event for ITT under Section 355(e) of the Internal Revenue Code of
1986, as amended (the Code ), and under the Tax Matters Agreement entered into by ITT in connection with the Spin-off (the Tax Matters
Agreement ), we could be required to indemnify ITT for that tax.

Our ability to make scheduled principal payments of, to pay interest on, or to refinance our indebtedness and to satisfy our other debt obligations
will depend on our future operating performance, which may be affected by factors beyond our control. If we are unable to service our
indebtedness, our business, financial condition and results of operations would be materially adversely affected.

The exchange notes are subject to prior claims of any secured creditors and the creditors of our subsidiaries, and if a default occurs we may
not have sufficient funds to fulfill our obligations under the exchange notes.

The exchange notes are our unsecured general obligations, ranking equally with our other senior unsecured indebtedness but below any secured
indebtedness and effectively below the debt and other liabilities of our subsidiaries. The indenture governing the exchange notes permits us and
our subsidiaries to incur secured debt under specified circumstances. If we incur any secured debt, our assets and the assets of our subsidiaries
will be subject to prior claims by our secured creditors. In the event of our bankruptcy, liquidation, reorganization or other winding up, assets
that secure debt will be available to pay obligations on the exchange notes only after all debt secured by those assets has been repaid in full.
Holders of the exchange notes will participate in our remaining assets ratably with all of our unsecured and unsubordinated creditors, including
our trade creditors.

If we incur any additional obligations that rank equally with the exchange notes, including trade payables, the holders of those obligations will
be entitled to share ratably with the holders of the notes in any proceeds distributed upon our insolvency, liquidation, reorganization, dissolution
or other winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets remaining to pay
all these creditors, all or a portion of the exchange notes then outstanding would remain unpaid.

An active trading market for the exchange notes may not develop.

There is no existing market for the exchange notes and we do not intend to apply for listing of the exchange notes on any securities exchange or
any automated quotation system. Accordingly, there can be no assurance that a trading market for the exchange notes will ever develop or will
be maintained. Further, there can be no assurance as to the liquidity of any market that may develop for the exchange notes, your ability to sell
your exchange notes or the price at which you will be able to sell your exchange notes. Future trading prices of the exchange notes will depend
on many factors, including prevailing interest rates, our financial condition and results of operations, the then-current ratings assigned to the
exchange notes and the market for similar securities. Any trading market that develops would be affected by many factors independent of and in
addition to the foregoing, including:

time remaining to the maturity of the exchange notes;

outstanding amount of the exchange notes;
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the terms related to optional redemption of the exchange notes; and

level, direction and volatility of market interest rates generally.
We may not be able to repurchase the exchange notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, each holder of the exchange notes will have the right to require us to
repurchase all or any part of such holder s exchange notes at a price equal to 101% of their principal amount, plus accrued and unpaid interest, if
any, to the date of repurchase. If we experience a change of control triggering event, there can be no assurance that we would have sufficient
financial resources available to satisfy our obligations to repurchase the exchange notes. Our failure to repurchase the exchange notes as required
under the terms of the exchange notes could result in a default under the exchange notes, which could have material adverse consequences for us
and the holders of the exchange notes. See Description of Exchange Notes.

Risks Related to Our Operations
Failure to compete successfully in our markets could adversely affect our business.

We provide products and services into competitive markets. We believe the principal points of competition in our markets are product
performance, reliability and innovation, application expertise, brand reputation, energy efficiency, product life cycle cost, timeliness of delivery,
proximity of service centers, effectiveness of our distribution channels and price. Maintaining and improving our competitive position will
require continued investment by us in manufacturing, research and development, engineering, marketing, customer service and support, and our
distribution networks. We may not be successful in maintaining our competitive position. Our competitors may develop products that are
superior to our products, or may develop more efficient or effective methods of providing products and services or may adapt more quickly than
we do to new technologies or evolving customer requirements. Pricing pressures also could cause us to adjust the prices of certain products to
stay competitive. We may not be able to compete successfully with our existing or new competitors. Failure to continue competing successfully
could adversely affect our business, financial condition, results of operations and cash flow.

Our business could be adversely affected by the inability of suppliers to meet delivery requirements.

Our business relies on third-party suppliers, contract manufacturing and commodity markets to secure raw materials, parts and components used
in our products. Parts and raw materials commonly used in our products include motors, fabricated parts, castings, bearings, seals, nickel,
copper, aluminum, and plastics. We are exposed to the availability of these materials, which may be subject to curtailment or change due to,
among other things, interruptions in production by suppliers, labor disputes, the impaired financial condition of a particular supplier, suppliers
allocations to other purchasers, changes in exchange rates and prevailing price levels, ability to meet regulatory requirements, weather
emergencies or acts of war or terrorism. Any delay in our suppliers abilities to provide us with necessary materials could impair our ability to
deliver products to our customers and, accordingly, could have a material adverse effect on our business, financial condition, results of
operations and cash flow.

Our strategy includes acquisitions, and we may not be able to make acquisitions of suitable candidates or integrate acquisitions successfully.

Our historical growth has included acquisitions. As part of our growth strategy, we plan to pursue the acquisition of other companies, assets and
product lines that either complement or expand our existing business. We cannot assure you, however, that we will be able to identify suitable
candidates successfully, negotiate appropriate acquisition terms, obtain financing that may be needed to consummate those acquisitions,
complete proposed acquisitions, successfully integrate acquired businesses into our existing operations or expand into new markets. In addition,
we cannot assure you that any acquisition, once successfully integrated, will perform as planned, be accretive to earnings, or prove to be
beneficial to our operations or cash flow.

11

Table of Contents 24



Edgar Filing: Xylem Inc. - Form S-4

Table of Conten

Acquisitions involve a number of risks and present financial, managerial and operational challenges, including: diversion of management
attention from existing businesses and operations; integration of technology, operations personnel, and financial and other systems; potentially
insufficient internal controls over financial activities or financial reporting at an acquired entity that could impact us on a combined basis; the
failure to realize expected synergies; the possibility that we have acquired substantial undisclosed liabilities; and the loss of key employees of
the acquired businesses.

Our business could be adversely affected by inflation and other manufacturing and operating cost increases.

Our operating costs are subject to fluctuations, particularly due to changes in commodity prices, raw materials, energy and related utilities,
freight, and cost of labor. In order to remain competitive, we may not be able to recuperate all or a portion of these higher costs from our
customers through product price increases. Further, our ability to realize financial benefits from Six Sigma and Lean projects may not be able to
mitigate fully or in part these manufacturing and operating cost increases and, as a result, could negatively impact our profitability.

Changes in our effective tax rates may adversely affect our financial results.

We sell our products in more than 150 countries and approximately 64% of our revenue was generated outside the United States in 2011. Given
the global nature of our business, a number of factors may increase our future effective tax rates, including:

our decision to repatriate non-U.S. earnings for which we have not previously provided for U.S. taxes;

the jurisdictions in which profits are determined to be earned and taxed;

sustainability of historical income tax rates in the jurisdictions in which we conduct business;

the resolution of issues arising from tax audits with various tax authorities; and

changes in the valuation of our deferred tax assets and liabilities, and changes in deferred tax valuation allowances.
Any significant increase in our future effective tax rates could reduce net income for future periods.

Failure to comply with the U.S. Foreign Corrupt Practices Act or other applicable anti-corruption legislation could result in fines, criminal
penalties and an adverse effect on our business.

We operate in a number of countries throughout the world, including countries known to have a reputation for corruption. We are committed to
doing business in accordance with applicable anti-corruption laws. We are subject, however, to the risk that we, our affiliated entities or our or
their respective officers, directors, employees and agents may take action determined to be in violation of such anti-corruption laws, including
the U.S. Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act of 2010 and others. Any such violation could result in substantial fines,
sanctions, civil and/or criminal penalties, and curtailment of operations in certain jurisdictions, and might adversely affect our business, results
of operations or financial condition. In addition, actual or alleged violations could damage our reputation and ability to do business.
Furthermore, detecting, investigating, and resolving actual or alleged violations is expensive and can consume significant time and attention of
our senior management.

We may be negatively impacted by litigation and regulatory proceedings.

We are subject to laws, regulations and potential liability relating to claims, complaints and proceedings, including those related to antitrust,
environmental, product, and other matters.

We are subject to various laws, ordinances, regulations and other requirements of government authorities in foreign countries and in the United
States, any violations of which could potentially create a substantial liability
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for us, and also could cause harm to our reputation. Changes in laws, ordinances, regulations or other government policies, the nature, timing,
and effect of which are uncertain, may significantly increase our expenses and liabilities.

From time to time, we are involved in legal proceedings that are incidental to the operation of our businesses. Some of these proceedings seek
remedies relating to environmental matters, intellectual property matters, product liability and personal injury claims, employment and pension
matters, government contract issues and commercial or contractual disputes, sometimes related to acquisitions or divestitures. We may become
subject to significant claims of which we are currently unaware, or the claims of which we are aware may result in our incurring a significantly
greater liability than we anticipate or can estimate. Additionally, we may receive fines or penalties or be required to change or cease operations
at one or more facilities if a regulatory agency determines that we have failed to comply with laws, regulations or orders applicable to our
business.

Our business could be adversely affected by interruptions in information technology, communications networks and operations.

Our business operations rely on information technology and communications networks, and operations that are vulnerable to damage or
disturbance from a variety of sources. Regardless of protection measures, essentially all systems are susceptible to disruption due to failure,
vandalism, computer viruses, security breaches, natural disasters, power outages and other events. In addition, cybersecurity threats are evolving
and include, among others, malicious software, attempts to gain unauthorized access to data, and other electronic security breaches that could
lead to disruptions in our systems, unauthorized release of confidential or otherwise protected information and corruption of data. We also have
a concentration of operations in certain sites, e.g. production, and shared services centers, where business interruptions could cause material
damage and costs. Transport of goods from suppliers, and to customers, could also be hampered for the reasons stated above. Although we have
assessed these risks, implemented controls, and performed business continuity planning, we cannot be sure that interruptions with material
adverse effects will not occur.

Risks Related to External Factors
Our results of operations and financial condition may be adversely affected by global economic and financial market conditions.

We compete around the world in various geographic and product markets. In 2011, 37% and 36% of our total revenue was from customers
located in Europe and the United States, respectively. We expect revenue from these markets to be significant for the foreseeable future.
Important factors impacting our businesses include the overall strength of these economies and our customers confidence in both local and
global macro-economic conditions; industrial and federal, state, local and municipal governmental spending; the strength of the residential and
commercial real estate markets; interest rates; availability of commercial financing for our customers and end-users; and unemployment rates. A
slowdown or downturn in these financial or macro-economic conditions could have a significant adverse effect on our business, financial
condition, results of operations and cash flow.

We have experienced and expect to continue to experience fluctuations in revenues and operating results due to economic and business cycles,
particularly within the portion of our business that provides products and services used in residential and commercial buildings. We believe our
level of business activity is influenced by residential and commercial building starts and renovations, which are heavily influenced by interest
rates, consumer debt levels, changes in disposable income, employment growth and consumer confidence. Credit market conditions greatly
affect the ability of residential and commercial builders to obtain the necessary capital to complete and begin new projects. We closely monitor
the credit worthiness of our customers, and evaluate their financial ability to pay for those products and services we provide to them. As it relates
to our customers ability to pay for products and services, we have not experienced any significant negative impact as a result of
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the recent economic downturn. If market conditions worsen, it may result in the delay or cancellation of orders from our customers or potential
customers and adversely affect our revenues and our ability to manage inventory levels, collect customer receivables and maintain current levels
of profitability.

Economic and other risks associated with international sales and operations could adversely affect our business.

In 2011, 64% of our total revenue was from customers outside the United States. We expect our international operations and export sales to
continue to be a significant portion of our revenue. Both our sales from international operations and export sales are subject in varying degrees to
risks inherent to doing business outside the United States. These risks include the following:

possibility of unfavorable circumstances arising from host country laws or regulations;

currency exchange rate fluctuations and restrictions on currency repatriation;

potential negative consequences from changes to taxation policies;

disruption of operations from labor and political disturbances;

changes in tariff and trade barriers and import and export licensing requirements; and

insurrection or war.
Any payment of distributions, loans or advances to us by our foreign subsidiaries could be subject to restrictions on, or taxation of, dividends on
repatriation of earnings under applicable local law, monetary transfer restrictions and foreign currency exchange regulations in the jurisdictions
in which our subsidiaries operate. In addition to the general risks that we face outside the United States, we now conduct more of our operations
in emerging markets than we have in the past, which could involve additional uncertainties for us, including risks that governments may impose
limitations on our ability to repatriate funds; governments may impose withholding or other taxes on remittances and other payments to us, or
the amount of any such taxes may increase; an outbreak or escalation of any insurrection or armed conflict may occur; governments may seek to
nationalize our assets; or governments may impose or increase investment barriers or other restrictions affecting our business. In addition,
emerging markets pose other uncertainties, including the protection of our intellectual property, pressure on the pricing of our products, and risks
of political instability. We cannot predict the impact such future, largely unforeseeable events might have on our business, financial condition,
results of operations and cash flow.

Our business could be adversely affected by significant movements in foreign currency exchange rates.

We are exposed to fluctuations in foreign currency exchange rates, particularly with respect to the Euro, Swedish Krona, British Pound,
Australian Dollar, Canadian Dollar, Polish Zloty, and Hungarian Forint. Any significant change in the value of currencies of the countries in
which we do business relative to the value of the U.S. Dollar could affect our ability to sell products competitively and control our cost structure,
which could have a material adverse effect on our business, financial condition, results of operations and cash flow.

The level of returns on postretirement benefit plan assets, changes in interest rates and other factors could affect our earnings and cash
flows in future periods.

Certain members of our current and retired employee population are covered by pension and other employee-related defined benefit plans
(collectively, postretirement benefit plans). We may experience significant fluctuations in costs related to our postretirement benefit plans as a
result of macro-economic factors, such as interest rates, that are beyond our control. The cost of our postretirement plans is incurred over long
periods of time and involves factors and uncertainties during those periods which can be volatile and unpredictable, including rates of return on
postretirement benefit plan assets, discount rates used to calculate liabilities and expenses and rates of future compensation increases.
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and Company experience and expectations in conjunction with market-related data. Our liquidity, financial position (including shareholders
equity) and results of operations could be materially affected by significant changes in key economic indicators, actuarial experience, financial
market volatility, future legislation and other governmental regulatory actions.

We make contributions to fund our postretirement benefit plans when considered necessary or advantageous to do so. The macro-economic
factors discussed above, including the return on postretirement benefit plan assets and the minimum funding requirements established by local
government funding or taxing authorities, or established by other agreement, may influence future funding requirements. A significant decline in
the fair value of our plan assets, or other adverse changes to our overall pension and other employee-related benefit plans, could require us to
make significant funding contributions and affect cash flows in future periods.

Weather conditions may adversely affect our financial results.

Weather conditions, particularly heavy flooding and droughts, can benefit portions of our business which provide equipment with dewatering
and irrigation applications. Pumps provided through our Godwin brand are used to remove excess or unwanted water. Heavy flooding due to
weather conditions drives increased demand for these applications. Drought conditions drive higher demand for pumps used in agricultural and
turf irrigation applications, such as those provided by our Goulds, Flowtronex and Lowara brands. We cannot assure you that weather conditions
will not have a material adverse effect on our results of operations.

Unforeseen environmental issues could impact our financial position, results of operations, or cash flows.

Our operations are subject to and affected by many federal, state, local and foreign environmental laws and regulations. In addition, we could be
affected by future environmental laws or regulations, including, for example, those imposed in response to climate change concerns. Compliance
with current and future environmental laws and regulations currently requires and is expected to continue to require operating and capital
expenditures.

Environmental laws and regulations may authorize substantial fines and criminal sanctions as well as facility shutdowns to address violations,
and may require the installation of costly pollution control equipment or operational changes to limit emissions or discharges. We also incur, and
expect to continue to incur, costs to comply with current environmental laws and regulations related to remediation of conditions in the
environment.

Developments such as the adoption of new environmental laws and regulations, stricter enforcement of existing laws and regulations, violations
by us of such laws and regulations, discovery of previously unknown or more extensive contamination, litigation involving environmental
impacts, our inability to recover costs associated with any such developments, or financial insolvency of other responsible parties could in the
future have a material adverse effect on our financial position, results of operations, or cash flows.

Risks Related to our Recent Separation

If the Spin-off were to fail to qualify as a tax-free transaction under the Internal Revenue Code, then we and/or our former parent and our
stockholders could be subject to significant tax liability.

In connection with the Spin-off, our former parent, ITT Corporation, received an IRS ruling (the IRS Ruling ) stating that ITT and its
shareholders will not recognize any taxable income, gain or loss for U.S. Federal income tax purposes as a result of the Spin-off. In addition,
ITT received an opinion of tax counsel as to the satisfaction of certain requirements necessary for the Spin-off to receive tax-free treatment upon
which the IRS did not rule. The IRS Ruling, while generally binding upon the IRS, was based on certain factual statements and representations.
If any such factual statements or representations were incomplete or untrue in any material
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respect, or if the facts on which the IRS Ruling was based were materially different from the facts at the time of the Spin-off, the IRS could
modify or revoke the IRS Ruling retroactively.

As discussed above, certain requirements for tax-free treatment that are not covered in the IRS Ruling were addressed in the opinion of counsel.
The opinion of counsel is not binding on the IRS. Accordingly, the IRS may reach conclusions with respect to the Spin-off that are different
from the conclusions reached in the opinion. Like the IRS Ruling, the opinion was based on certain factual statements and representations,
which, if incomplete or untrue in any material respect, could alter counsel s conclusions.

If all or a portion of the Spin-off does not qualify as a tax-free transaction because any of the factual statements or representations in the IRS
Ruling or the legal opinion are incomplete or untrue, or because the facts upon which the IRS Ruling is based are materially different from the
facts at the time of the Spin-off, ITT would recognize a substantial gain for U.S. Federal income tax purposes. In such case, under U.S. Treasury
regulations each member of the ITT consolidated group at the time of the Spin-off (including us and our subsidiaries), would be jointly and
severally liable for the entire amount of any resulting U.S. Federal income tax liability.

Notwithstanding the foregoing, the Spin-off will be taxable to ITT (but not to ITT shareholders) pursuant to Section 355(e) of the Internal
Revenue Code if there are one or more acquisitions (including issuances) of the stock of either us or ITT, representing 50% or more, measured
by vote or value, of the then-outstanding stock of either corporation and the acquisition or acquisitions are deemed to be part of a plan or series
of related transactions that include the Spin-off. Any acquisition of our common stock within two years before or after the Spin-off (with
exceptions, including public trading by less-than-5% shareholders and certain compensatory stock issuances) generally will be presumed to be
part of such a plan unless that presumption is rebutted. The tax liability resulting from the application of Section 355(e) would be substantial. In
addition, under U.S. Treasury regulations, each member of the ITT consolidated group at the time of the Spin-off (including us and our
subsidiaries) would be severally liable for the resulting U.S. Federal income tax liability.

We have agreed not to enter into any transaction that could cause any portion of the Spin-off to be taxable to ITT, including under

Section 355(e). Pursuant to the Tax Matters Agreement, dated as of October 25, 2011 among ITT, Exelis and Xylem, we have also agreed to
indemnify ITT and Exelis for any tax liabilities resulting from such transactions, and ITT and Exelis have agreed to indemnify us for any tax
liabilities resulting from such transactions entered into by ITT or Exelis. These obligations may discourage, delay or prevent a change of control
of our Company.

We may be unable to achieve some or all of the benefits that we expect to achieve from the Spin-off.

As an independent, publicly traded company, we believe that our business will benefit from, among other things, (i) greater strategic focus of
financial resources and management s efforts, (ii) enhanced customer focus, (iii) direct and differentiated access to capital resources,

(iv) enhanced investor choices by offering investment opportunities in a separate entity from ITT, (v) improved management incentive tools, and
(vi) utilization of stock as an acquisition currency. However, as a result of separating from ITT, we may be more susceptible to market
fluctuations and other adverse events than we would have been as a part of ITT. In addition, we may not be able to achieve some or all of the
benefits that we expect to achieve as an independent company in the time we expect, if at all.

We may incur greater costs as an independent company than we did when we were part of ITT.

As a part of ITT, we had the advantage of ITT s size and purchasing power in procuring certain goods and services such as insurance and health
care benefits, and technology such as computer software licenses. We also relied on ITT to provide various corporate functions. As a separate,
independent entity, we may be unable to obtain these goods, services and technologies at prices or on terms as favorable to us as those we
obtained prior
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to the Spin-off. We may also incur costs for functions previously performed by ITT that are higher than the amounts reflected in our historical
financial statements, which may cause our profitability to decrease.

We do not have a recent operating history as an independent company and our historical financial information may not be a reliable
indicator of our future results.

The historical financial information we have included in this prospectus has been prepared on a carve-out basis from ITT s consolidated financial
statements and does not necessarily reflect what our financial position, results of operations and cash flows would have been as a separate,
stand-alone entity during the periods presented. ITT did not account for us, and we were not operated, as a single stand-alone entity or segment

for all the periods presented. In addition, the historical information is not necessarily indicative of what our results of operations, financial

position and cash flows will be in the future. While we were profitable as part of ITT, we cannot assume that as a stand-alone company our

profits will continue at a similar level.

Our customers, prospective customers and suppliers will need assurances that our financial stability on a stand-alone basis is sufficient to
satisfy their requirements for doing or continuing to do business with them.

Some of our customers, prospective customers, and suppliers will need assurances that our financial stability on a stand-alone basis is sufficient
to satisfy their requirements for doing or continuing to do business with them. If our customers, prospective customers or suppliers are not
satisfied with our financial stability, it could have a material adverse effect on our ability to bid for and obtain or retain projects, our business,
financial condition or results of operations.

Our accounting and other management systems and resources may not be adequately prepared to meet the financial reporting and other
requirements to which we are subject as a new independent, publicly traded company.

Our financial results previously were included within the consolidated results of ITT, and we believe that our financial reporting and internal
controls were appropriate for those of subsidiaries of a public company. However, we were not directly subject to the reporting and other
requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ). As an independent, publicly traded company, we are
subject to reporting and other obligations under the Exchange Act. Beginning with our Annual Report on Form 10-K for the year ending
December 31, 2012, we will be required to comply with Section 404 of the Sarbanes-Oxley Act of 2002 (the Sarbanes-Oxley Act ), which will
require annual management assessments of the effectiveness of our internal control over financial reporting and a report by our independent
registered public accounting firm addressing these assessments. These reporting and other obligations may place significant demands on our
management, administrative and operational resources, including accounting systems and resources.

The Exchange Act requires that we file