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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effectiveness of this registration
statement and the satisfaction or waiver of all other conditions pursuant to the exchange offer described herein.

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. ~
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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.

Large accelerated filer X Accelerated filer

Non-accelerated filer " (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 unit(1) offering price(1) registration fee
1.350% Senior Notes due 2015(2) $350,000,000 100% $350,000,000 $47,740.00
1.875% Senior Notes due 2017(2) $350,000,000 100% $350,000,000 $47,740.00
2.650% Senior Notes due 2019(2) $250,000,000 100% $250,000,000 $34,100.00
5.000% Senior Notes due 2021(2) $373,026,000 100% $373,026,000 $50,880.75
3.150% Senior Notes due 2022(2) $550,000,000 100% $550,000,000 $75,020.00
Guarantees for the 1.350% Senior Notes due 2015 3) 3) 3) 3)
Guarantees for the 1.875% Senior Notes due 2017 3) 3) 3) 3)
Guarantees for the 2.650% Senior Notes due 2019 3) 3) 3) 3)
Guarantees for the 5.000% Senior Notes due 2021 3) 3) 3) 3)
Guarantees for the 3.150% Senior Notes due 2022 3) 3) 3) 3)

(1)  Exclusive of accrued interest, if any, and estimated solely for purposes of determining the registration fee.
(2) Calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933.
(3) Pursuant to Rule 457(n) under the Securities Act of 1933, no registration fee is required with respect to the guarantees.
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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, as amended, or until this registration statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is declared effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion
Preliminary prospectus dated March 11, 2013

PROSPECTUS

Pentair Ltd.

Pentair Finance S.A.
OFFER TO EXCHANGE ALL OUTSTANDING
$350,000,000 1.350% Senior Notes due 2015
$350,000,000 1.875% Senior Notes due 2017
$250,000,000 2.650% Senior Notes due 2019
$373,026,000 5.000% Senior Notes due 2021
$550,000,000 3.150% Senior Notes due 2022
FOR NEW, REGISTERED
$350,000,000 1.350% Senior Notes due 2015
$350,000,000 1.875% Senior Notes due 2017
$250,000,000 2.650% Senior Notes due 2019
$373,026,000 5.000% Senior Notes due 2021

$550,000,000 3.150% Senior Notes due 2022

The Exchange Notes

We are offering, upon the terms and subject to the conditions set forth in this prospectus, to exchange:
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all of the outstanding 1.350% Senior Notes due 2015 (the 2015 Original Notes ) of Pentair Finance S.A. (the Issuer ), issued on November 26, 2012 for
the Issuer s new, registered 1.350% Senior Notes due 2015 (the 2015 New Notes );

all of the Issuer s outstanding 1.875% Senior Notes due 2017 (the 2017 Original Notes ), issued on September 24, 2012, for the Issuer s new, registered
1.875% Senior Notes due 2017 (the 2017 New Notes );

all of the Issuer s outstanding 2.650% Senior Notes due 2019 (the 2019 Original Notes ), issued on November 26, 2012, for the Issuer s new, registered
2.650% Senior Notes due 2019 (the 2019 New Notes );

all of the Issuer s outstanding 5.000% Senior Notes due 2021 (the 2021 Original Notes ), issued on December 18, 2012, for the Issuer s new, registered
5.000% Senior Notes due 2021 (the 2021 New Notes ); and

all of the Issuer s outstanding 3.150% Senior Notes due 2022 (the 2022 Original Notes ), issued on September 24, 2012, for the Issuer s new, registered
3.150% Senior Notes due 2022 (the 2022 New Notes ).
Pentair Ltd. (the Guarantor ), the parent of the Issuer, will unconditionally guarantee the due and punctual payment of the principal of, premium, if any, and interest
and any Additional Amounts (as defined herein), if any, on the 2015 New Notes, 2017 New Notes, 2019 New Notes, 2021 New Notes and 2022 New Notes
(collectively the new notes ) when and as the same shall become due and payable, whether at maturity, upon redemption or otherwise.

Material Terms of the Exchange Offer

The exchange offer expires at 5:00 p.m., New York City time, on , 2013, unless we extend it.

All outstanding 2015 Original Notes, 2017 Original Notes, 2019 Original Notes, 2021 Original Notes and 2022 Original Notes (collectively the
original notes ) that are validly tendered and not validly withdrawn will be exchanged.

You may withdraw your tender of original notes any time before the exchange offer expires.

The terms of the new notes are substantially identical to those of the original notes, except that the new notes will not have securities law transfer
restrictions and the registration rights relating to the original notes and the new notes will not provide for the payment of additional interest under
circumstances relating to the timing of the exchange offer.

We will not receive any proceeds from the exchange offer.

No established trading market for the new notes currently exists. The new notes will not be listed on any securities exchange or included in any
automated quotation system.

The exchange of notes will not be a taxable event for U.S. federal income tax purposes.

Each broker-dealer that receives new 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 new notes. The letter of transmittal for the exchange offer states that by so acknowledging and by delivering a prospectus, a broker-dealer
will not be deemed to admit that it is an underwriter within the meaning of the Securities Act of 1933, as amended (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 new notes received in exchange for original notes
where such original 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 180 days beginning when the new notes are first issued to make this prospectus available to any broker-dealer for use in connection with any such resale. See

Plan of Distribution.
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See _Risk Factors beginning on page 12 for a discussion of risk factors that you should consider before deciding to exchange your
original notes for new notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2013.
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We have not authorized anyone to provide any information or to make any representations other than those contained in this
prospectus or in any amendments or supplements to this prospectus that have been prepared. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to exchange
only the notes and guarantees offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus is current only as of the date of the prospectus.

In this prospectus, unless the context indicates otherwise and except as expressly set forth in the section captioned Description of the New Notes

and Guarantees, the terms us, we and our refer to Pentair Ltd. and its consolidated subsidiaries. We are a Swiss corporation limited by shares tha
was formed in 2000. We are the successor to Pentair, Inc., a Minnesota corporation formed in 1966 and our wholly-owned subsidiary ( Pentair ),

under the Securities Exchange Act of 1934, as amended (the Exchange Act ). Any reference to notes in this prospectus refers to the original notes

and to the new notes collectively, unless the context requires a different interpretation.

This prospectus incorporates important business and financial information about us that is not included in or delivered with this
prospectus. We will provide you without charge upon your request, a copy of any documents that we incorporate by reference, other
than exhibits to those documents that are not specifically incorporated by reference into those documents. You may request a copy of a
document, at no cost, by request directed to us at the following address or telephone number:

Pentair Ltd.
c/o Pentair Management Company

5500 Wayzata Boulevard, Suite 800
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Minneapolis, Minnesota 55416-1259
Attention: Secretary
(763) 545-1730

To ensure timely delivery, you must request the information no later than five (5) business days before the completion of the exchange
offer. Therefore, you must make any request on or before ,2013.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains statements that we believe to be forward-looking statements within the meaning of the Private Securities Litigation

Reform Act of 1995. Without limitation, words such as targets , plans , believes , expects , intends , will , likely , may , anticipates ,
projects , should , would , positioned , strategy , future or words, phrases or terms of similar substance or the negative thereof, are forward-Ic

statements. The forward-looking statements included in this prospectus are made only as of the date of this prospectus. These forward-looking

statements are based on our management s current expectations and beliefs about future events. As with any projection or forecast, they are

inherently susceptible to uncertainty and changes in circumstances. We assume no obligation to, and expressly disclaim any obligation to, update

or alter any forward-looking statements whether as a result of such changes, new information, subsequent events or otherwise.

Various factors could adversely affect our operations, business or financial results in the future and cause our actual results to differ materially
from those contained in the forward-looking statements, including those factors discussed in detail in Risk Factors . Our actual results could
differ materially from expectations because of these factors, including: the ability to successfully integrate Pentair and Flow Control (as defined
below) and achieve expected benefits from the Merger (as defined below); overall global economic and business conditions; competition and
pricing pressures in the markets we serve; the strength of housing and related markets; volatility in currency exchange rates and commodity
prices; inability to generate savings from excellence in operations initiatives consisting of lean enterprise, supply management and cash flow
practices; increased risks associated with operating foreign businesses; the ability to deliver backlog and win future project work; failure of
markets to accept new product introductions and enhancements; the impact of changes in laws and regulations, including those that limit U.S.
tax benefits; the outcome of litigation and governmental proceedings; and the ability to achieve our long-term strategic operating goals.

These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included in
this prospectus. If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, actual
results may vary materially from what we projected. Consequently, actual events and results may vary significantly from those included in or
contemplated or implied by our forward-looking statements.
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SUMMARY
This summary contains only some of the information contained elsewhere in this prospectus. You should read this entire prospectus carefully.
Our Business and Corporate Structure

We are a focused diversified industrial manufacturing company comprising three reporting segments: Water & Fluid Solutions, Valves &
Controls and Technical Solutions. Water & Fluid Solutions designs, manufactures, installs and services products and systems used in the
movement, storage and treatment of water. Valves & Controls designs, manufactures and markets valves, actuators and controls throughout the
energy and process industries. Technical Solutions is a leading provider of products that guard and protect some of the world s most sensitive
electronics and electronic equipment, ensuring their safe, secure and reliable performance and is a leading provider of complete electric heat
management solutions.

Our business took its current form on September 28, 2012 as a result of a spin-off (the Spin-Off ) of Pentair Ltd. (the Guarantor and formerly
known as Tyco Flow Control International Ltd. (as used prior to the Merger, Flow Control )) from its then-parent, Tyco International Ltd. ( Tyco )
and a reverse acquisition involving Pentair. We refer to the Spin-Off and the Merger collectively as the Transactions.

Prior to the Spin-Off, Tyco engaged in an internal restructuring whereby it transferred to the Guarantor certain assets related to Flow Control,

and the Guarantor assumed from Tyco certain liabilities related to Flow Control. On September 28, 2012 prior to the Merger, Tyco effected the
Spin-Off of the Guarantor through the pro-rata distribution of 100% of the outstanding common shares of the Guarantor to Tyco s shareholders
(the Distribution ), resulting in the distribution of 110,898,934 of Guarantor common shares to Tyco s shareholders. Immediately following the
Distribution, an indirect, wholly-owned subsidiary of the Guarantor merged with and into Pentair, with Pentair surviving as an indirect,
wholly-owned subsidiary of the Guarantor (the Merger ). At the effective time of the Merger, each Pentair common share was converted into the
right to receive one Guarantor common share, resulting in 99,388,463 of Guarantor common shares being issued to Pentair shareholders. The
Merger is intended to be tax-free for U.S. federal income tax purposes. The Merger is accounted for under the acquisition method of accounting
with Pentair treated as the acquirer. The total purchase price for Flow Control was $4.9 billion, consisting of $4.8 billion of common shares
issued to Tyco shareholders, $0.5 million of cash paid to Tyco shareholders in lieu of fractional shares, and $111.2 million in replacement
equity-based awards to holders of Tyco equity-based awards. In October 2012, the Guarantor contributed the parent company of Pentair to
Pentair Finance S.A (the Issuer ), which in turn contributed the parent company of Pentair to a subsidiary of the Issuer resulting in Pentair
becoming an indirect, wholly-owned subsidiary of the Issuer (the Pentair Reorganization ). Currently, Guarantor common shares are traded on
the New York Stock Exchange under the symbol PNR.
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The diagram below shows the corporate structure of the Guarantor, the Issuer and Pentair:

The Companies
Pentair Finance S.A.

The Issuer, Pentair Finance S.A., is a Luxembourg public limited liability company (société anonyme) and a wholly-owned subsidiary of the
Guarantor. Its registered and principal office is located at 26, boulevard Royal, L-2449 Luxembourg, it is registered with the Luxembourg trade
and companies register under B.166.305, and its telephone number at that address is +352 2299995792.

Pentair Ltd.

The Guarantor, Pentair Ltd., is a Swiss corporation (Aktiengesellschaft). Its registered and principal office is located at Freier Platz 10, 8200
Schaffhausen, Switzerland, and its telephone number at that address is +41-52-630-48-00. Its management office in the United States is located
at 5500 Wayzata Blvd., Suite 800, Minneapolis, Minnesota 55416. Its website address is www.pentair.com. Information contained on, or
connected to, this website does not and will not constitute part of this prospectus.

Risk Factors

We face numerous risks related to, among other things, our business, legal, regulatory and compliance matters, the Distribution and the Merger
and our liquidity. These risks are set forth in detail under the heading Risk Factors. Any of these risks could materialize and have a material
adverse effect on our business, financial condition, results of operations or cash flows. We encourage you to review these risk factors carefully.
Furthermore, this prospectus contains forward-looking statements that involve risks, uncertainties and assumptions. Actual results may differ
materially from those anticipated in these forward-looking statements as a result of many factors, including but not limited to those under the
headings Risk Factors and Cautionary Statement Concerning Forward-Looking Statements.
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THE EXCHANGE OFFER

The following is a brief description of the material terms of the exchange offer. We are offering to exchange the original notes for the new notes.
The terms of the new notes offered in the exchange offer are substantially identical to the terms of the original notes, except that the new notes
will be registered under the Securities Act and certain transfer restrictions, registration rights and additional interest provisions relating to the
original notes do not apply to the new notes. For a more complete description, see Description of the New Notes and Guarantees.

Original Notes

New Notes

The Exchange Offer

Expiration Date

Acceptance of Original Notes and Delivery of New
Notes

Withdrawal Rights

Conditions of the Exchange Offer

Table of Contents

$350,000,000 aggregate principal amount of 1.350% Senior Notes due 2015,
$350,000,000 aggregate principal amount of 1.875% Senior Notes due 2017,
$250,000,000 aggregate principal amount of 2.650% Senior Notes due 2019,
$373,026,000 aggregate principal amount of 5.000% Senior Notes due 2021, and
$550,000,000 aggregate principal amount of 3.150% Senior Notes due 2022.

The original notes were issued in transactions exempt from registration under the
Securities Act and are subject to transfer restrictions.

$350,000,000 aggregate principal amount of 1.350% Senior Notes due 2015,
$350,000,000 aggregate principal amount of 1.875% Senior Notes due 2017,
$250,000,000 aggregate principal amount of 2.650% Senior Notes due 2019,
$373,026,000 aggregate principal amount of 5.000% Senior Notes due 2021, and
$550,000,000 aggregate principal amount of 3.150% Senior Notes due 2022.

We are offering to exchange $1,000 principal amount of the new notes for each $1,000
principal amount of your original notes. Original notes tendered in the exchange offer
must be in minimum denominations of $2,000 principal amount and any integral
multiples of $1,000 in excess thereof. In order for us to exchange your original notes, you
must validly tender them to us and we must accept them. For procedures for tendering,
see The Exchange Offer Procedures for Tendering Original Notes.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2013,
unless we extend it.

We will accept for exchange any and all original notes that are validly tendered in the
exchange offer and not withdrawn before the exchange offer expires. The new notes will
be delivered promptly following the exchange offer.

You may withdraw your tender of original notes at any time before the exchange offer
expires.

Our obligation to consummate the exchange offer is not subject to any conditions, other
than that the exchange offer does not violate any applicable law or Securities and
Exchange Commission ( SEC ) staff
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interpretation. See The Exchange Offer Conditions. We reserve the right to terminate or
amend the exchange offer at any time prior to the expiration date if, among other things,
there shall have been proposed, adopted or enacted any law, statute, rule, regulation or

SEC staff interpretation which, in our judgment, could reasonably be expected to
materially impair our ability to proceed with the exchange offer.

Consequences of Failure to Exchange If you are eligible to participate in the exchange offer and you do not tender your original
notes, then you will not have further exchange or registration rights and you will continue
to hold original notes subject to restrictions on transfer.

Certain Luxembourg, Swiss and Untied States Federal For a summary of certain Luxembourg, Swiss and United States federal income tax
Income Tax Considerations considerations of the exchange offer, see Certain Luxembourg, Swiss and Untied States
Federal Income Tax Considerations.

Use of Proceeds We will not receive any proceeds from the exchange offer.

Accounting Treatment We will not recognize any gain or loss on the exchange of notes. See The Exchange
Offer Accounting Treatment.

Exchange Agent Wells Fargo Bank, National Association is the exchange agent. See The Exchange
Offer Exchange Agent.

Resales of New Notes Based on interpretations by the staff of the SEC set forth in no-action letters issued to
other parties, we believe that the new notes issued pursuant to the exchange offer in
exchange for original notes may be offered for resale, resold and otherwise transferred by
you without compliance with the registration and prospectus delivery provisions of the
Securities Act if:

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

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

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 (within the meaning of
the Securities Act) of the new notes; and

you are not acting on behalf of any person who could not truthfully make the
foregoing representations.
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If you are an affiliate of ours, or are engaging in or intend to engage in, or have any
arrangement or understanding with any person to participate in, a distribution of the new
notes, then:

you may not rely on the applicable interpretations of the staff of the SEC;

you will not be permitted to tender original notes in the exchange offer; and

you must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale of the original notes.

Each participating broker-dealer that receives new notes for its own account under the
exchange offer in exchange for original notes that were acquired by the broker dealer as a
result of market making or other trading activity must acknowledge that it will deliver a
prospectus in connection with any resale of the new notes.

Any broker-dealer that acquired original notes from us may not rely on the applicable
interpretations of the staff of the SEC and must comply with registration and prospectus
delivery requirements of the Securities Act (including being named as a selling security
holder) in connection with any resales of the original notes or the new notes.

See The Exchange Offer Procedures for Tendering Original Notes and Plan of
Distribution.

17



Edgar Filing: PENTAIR LTD - Form S-4

Table of Conten
THE NEW NOTES

The following summary contains basic information about the new notes and is not intended to be complete. It does not contain all the
information that is important to you. For a more complete understanding of the notes and the guarantees, please refer to Description of the
New Notes and Guarantees.

Issuer Pentair Finance S.A., a Luxembourg public limited liability company and wholly-owned
subsidiary of the Guarantor.

Guarantor Pentair Ltd., a Swiss corporation.

Securities Up to $350,000,000 aggregate principal amount of 1.350% Senior Notes due 2015.

Up to $350,000,000 aggregate principal amount of 1.875% Senior Notes due 2017.

Up to $250,000,000 aggregate principal amount of 2.650 % Senior Notes due 2019.

Up to $373,026,000 aggregate principal amount of 5.000% Senior Notes due 2021.

Up to $550,000,000 aggregate principal amount of 3.150% Senior Notes due 2022.

Maturity Date The 2015 New Notes will mature on December 1, 2015.

The 2017 New Notes will mature on September 15, 2017.

The 2019 New Notes will mature on December 1, 2019.

The 2021 New Notes will mature on May 15, 2021.

The 2022 New Notes will mature on September 15, 2022.

Interest Payment Dates Interest on the new notes will be payable for each series of notes as follows:

For the 2015 New Notes: June 1 and December 1 of each year, commencing on June 1,
2013.
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For the 2017 New Notes: March 15 and September 15 of each year, commencing on
September 15, 2013.

For the 2019 New Notes: June 1 and December 1 of each year, commencing on June 1,
2013.

For the 2021 New Notes: May 15 and November 15 of each year, commencing on May
15, 2013.

For the 2022 New Notes: March 15 and September 15 of each year, commencing on
September 15, 2013.
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Interest Rate

Optional Redemption

Purchase of Notes upon a Change of Control
Triggering Event

Redemption of Notes for Tax Reasons

Minimum Denomination
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The new notes will bear interest at the following rates per annum for each series of notes
as follows:

1.350% for the 2015 New Notes.

1.875% for the 2017 New Notes.

2.650% for the 2019 New Notes.

5.000% for the 2021 New Notes.

3.150% for the 2022 New Notes.

The Issuer may redeem the new notes, in whole or in part, at anytime in the case of the
2015 New Notes, 2017 New Notes and 2019 New Notes, prior to February 15, 2021 in
the case of the 2021 New Notes (three months prior to the maturity date of the 2021 New
Notes) and prior to June 15, 2022 in the case of the 2022 New Notes (three months prior
to the maturity date of the 2022 New Notes), at a price equal to the greater of 100% of the
principal amount of the new notes being redeemed and a make-whole amount, plus in
each case, accrued and unpaid interest on the new notes being redeemed to, but
excluding, the redemption date.

The Issuer may redeem, in whole or in part, the 2021 New Notes on or after February 15,
2021 (three months prior to the maturity date of the 2021 New Notes) and the 2022 New
Notes on or after June 15, 2022 (three months prior to the maturity date of the 2022 New
Notes) at a redemption price equal to 100% of the principal amount of the new notes

being redeemed, plus accrued and unpaid interest to, but excluding, the redemption date.

If a change of control triggering event occurs with respect to the new notes, unless the
Issuer has exercised its option to redeem the new notes, the Issuer will be required,
subject to certain conditions, to offer to repurchase all of the new notes then outstanding
at a purchase price equal to 101% of the principal amount of the new notes repurchased,
plus accrued and unpaid interest to, but excluding, the date of repurchase.

The Issuer may redeem all, but not part, of a series of the notes upon the occurrence of
specified tax events described under Description of the New Notes and
Guarantees Redemption upon Changes in Withholding Taxes.

Interests in the global notes will be issued in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof.
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Guarantees The Guarantor will fully and unconditionally guarantee the due and punctual payment of
the principal of, premium, if any, and interest and any Additional Amounts (as defined
herein), if any, on the new notes when and as the same shall become due and payable,
whether at maturity, upon redemption or otherwise.

Ranking The new notes will be unsecured and unsubordinated obligations that rank equally in
right of payment with all of the Issuer s existing and future unsecured and unsubordinated
debt. The guarantees will be unsecured and unsubordinated obligations that rank equally
in right of payment with all of the Guarantor s existing and future unsecured debt.

Events of Default For a discussion of events that will permit acceleration of the payment of the principal of
and accrued interest on the new notes, see Description of the New Notes and
Guarantees Events of Default.

No Established Trading Market The new notes are a new issue of securities with no established trading market. The new
notes will not be listed on any securities exchange or on any automated dealer quotation
system. We cannot assure you that an active or liquid trading market for the new notes
will develop. If an active or liquid trading market for the new notes does not develop, the
market price and liquidity of the new notes may be adversely affected.

Risk Factors Investing in the new notes involves substantial risks and uncertainties. See Risk Factors
and other information included in this prospectus for a discussion of factors you should
carefully consider before deciding to tender your original notes in the exchange offer and
invest in the new notes.

Additional Notes The Issuer may from time to time, without consent of the holders of the new notes, issue
notes having the same terms and conditions as the new notes (except that the issue price
and issue date may vary). Additional notes issued in this manner will form a single series
with the new notes issued pursuant to the exchange offer and the original notes not
tendered in the exchange offer.

Governing Law The State of New York.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth our summary historical consolidated financial information. The consolidated statements of operations and
comprehensive income (loss) data for the years ended December 31, 2012, December 31, 2011 and December 31, 2010 and the consolidated
balance sheets data as of December 31, 2012 and December 31, 2011 are derived from, and qualified by reference to, our audited consolidated
financial statements and related notes incorporated by reference in this prospectus. The consolidated balance sheets data as of December 31,
2010 are derived from our consolidated financial statements and related notes not included or incorporated by reference in this prospectus. All
periods presented have been revised, as applicable, for a retrospective change in accounting principle for recognizing pension and other
post-retirement plan expense, as explained in the related notes to consolidated financial statements incorporated by reference in this prospectus.
This information is only a summary, and you should read it in conjunction with our financial statements and related notes incorporated by
reference in this prospectus. The consolidated financial data may not be indicative of future performance.

Years ended December 31(D)
2010
2012 2011@
(In millions, except per-share data)
Consolidated statements of operations and comprehensive income (loss) data:

Net sales $ 4416 $ 3,457 $3,031
Operating income (loss) “43) 100 313
Net income (loss) from continuing operations attributable to Pentair Ltd. (107) @) 186
EBITDA® 46 206 395
Per-share data:

Basic:

Earnings (loss) per share from continuing operations attributable to Pentair Ltd. $ (0.84) $ (0.08) $ 1.89
Weighted average shares 127 98 98
Diluted:

Earnings (loss) per share from continuing operations attributable to Pentair Ltd. $ (0.84) $ (0.08) $ 1.87
Weighted average shares 127 98 99
Consolidated balance sheets data:

Total assets $11,795 $ 4,586 $3,974
Total debt 2,457 1,309 707
Total equity 6,483 2,047 2,205

@ For periods prior to 2012, the Consolidated Statements of Operations and Comprehensive Income (Loss) and Consolidated Statements of
Cash Flows included in the audited consolidated financial statements incorporated by reference in this prospectus include the historical
results of Pentair. Following the consummation of the Merger on September 28, 2012, the consolidated financial statements include the
results of Flow Control.

@ In May 2011, we acquired as part of Water & Fluid Solutions, the Clean Process Technologies division of privately held Norit Holding
B.V. In the fourth quarter of 2011, we recorded a pre-tax non-cash goodwill impairment charge of $200.5 million.
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®  The body of generally accepted accounting principles in the United States is commonly referred to as GAAP. We disclose earnings before
net interest, income taxes and depreciation and amortization ( EBITDA ), which is a non-GAAP financial measure. This measure is not a
financial measure under GAAP and should not be considered as a substitute for net income, operating profit, cash from operating activities
or any other operating performance measure calculated in accordance with GAAP, and it may not be comparable to similarly titled
measures reported by other companies. We use EBITDA to measure the operational strength and performance of our businesses. The table

below reconciles EBITDA to net income (loss) from continuing operations attributable to Pentair Ltd.

Years ended December 31

2012
Net income (loss) from continuing operations attributable to Pentair Ltd. $(107)
Provision (benefit) for income tax (79)
Interest expense 71
Interest income 3)
Depreciation 88
Amortization 76
EBITDA $ 46

10

Table of Contents

2011
(in millions)

$
46
60
(D
66
42

$ 206

2010

$ 186
89
37
€3]
58
26

$395
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SUMMARY UNAUDITED PRO FORMA COMBINED FINANCIAL DATA

The following table presents summary unaudited pro forma combined financial information about the consolidated statements of operations of
the Guarantor with Pentair as the acquiring entity for accounting purposes in the Merger, and gives effect to the Transactions and the Pentair
Reorganization. The pro forma statement of operations data combine Pentair s statement of operations for the year ended December 31, 2012
with Flow Control s statement of operations data for the period from January 1, 2012 to September 28, 2012 giving effect to the Transactions and
the Pentair Reorganization as if they had been consummated on January 1, 2012. This unaudited pro forma combined financial information was
prepared using the acquisition method of accounting with Pentair considered the acquirer of Flow Control.

The unaudited pro forma combined financial information reflects preliminary purchase price allocations used in accounting for the Merger,
which will likely be revised. Such revisions may result in material changes. The unaudited pro forma combined financial information is
presented for illustrative purposes only and does not indicate the financial results of the Guarantor.

The information presented below should be read in conjunction with the historical consolidated financial statements of Pentair and the Guarantor
and the historical combined financial statements of Flow Control, including the related notes and with the pro forma condensed combined
financial statements of Pentair and Flow Control, including the related notes, incorporated by reference in this prospectus. See Where You Can
Find More Information. The unaudited pro forma combined financial data are not necessarily indicative of results that actually would have
occurred or that may occur in the future had the Transactions been completed on the dates indicated.

Year Ended
December 31, 2012
($ in millions)
Statement of Operations Data:

Net sales $ 7,409.9

Operating income $ 377.0

Net income from continuing operations attributable to shareholders $ 196.7
11
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RISK FACTORS

You should carefully consider all of the information in this prospectus and each of the risks described below, which we believe are the principal
risks that we face. Some of the risks relate to our business and others to the exchange offer and the notes and guarantees. Any of the following
risks could materially and adversely affect our business, financial condition, results of operations, cash flows and the actual outcome of matters
as to which forward-looking statements are made in this prospectus. While we believe we have identified and discussed below the material risks
affecting our business, there may be additional risks and uncertainties that we do not presently know or that we do not currently believe to be
material that may adversely affect our business, financial condition, results of operations and cash flows in the future.

Risks Relating to Our Business
General global economic and business conditions affect demand for our products.

We compete in various geographic regions and product markets around the world. Among these, the most significant are global industrial
markets and residential markets. Many of our businesses have experienced periodic economic downturns. Important factors for our businesses
and the businesses of our customers include the overall strength of the economy and our customers confidence in the economy; industrial and
governmental capital spending; the strength of the residential and commercial real estate markets; unemployment rates; availability of consumer
and commercial financing; interest rates; and energy and commodity prices. While we attempt to minimize our exposure to economic or market
fluctuations by serving a balanced mix of end markets and geographic regions, any of these factors, individually or in the aggregate, or a
significant or sustained downturn in a specific end market or geographic region could materially and adversely affect our business, financial
condition, results of operations and cash flows.

We compete in attractive markets with a high level of competition, which may result in pressure on our profit margins and limit our ability to
maintain or increase the market share of our products.

The markets for our products and services are geographically diverse and highly competitive. We compete against large and well-established
national and global companies, as well as regional and local companies and lower cost manufacturers. We compete based on technical expertise,
reputation for quality and reliability, timeliness of delivery, previous installation history, contractual terms and price. Some of our competitors,
in particular smaller companies, attempt to compete based primarily on price, localized expertise and local relationships, especially with respect
to products and applications that do not require a great deal of engineering or technical expertise. In addition, during economic downturns
average selling prices tend to decrease as market participants compete more aggressively on price. If we are unable to continue to differentiate
our products, services and solutions, or if we are forced to cut prices or to incur additional costs to remain competitive, our business, financial
condition, results of operations and cash flows could be materially and adversely affected.

Our future growth is dependent upon our ability to continue to adapt our products, services and organization to meet the demands of local
markets in both developed and emerging economies and by developing or acquiring new technologies that achieve market acceptance with
acceptable margins.

We operate in global markets that are characterized by customer demand that is often global in scope but localized in delivery. We compete with
thousands of smaller regional and local companies that may be positioned to offer products produced at lower cost than ours, or to capitalize on
highly localized relationships and knowledge that are difficult for us to replicate. Also, in several emerging markets potential customers prefer
local suppliers, in some cases because of existing relationships and in other cases because of local legal restrictions or incentives that favor local
businesses. Accordingly, our future success depends upon a number of factors, including our ability to adapt our products, services,
organization, workforce and sales strategies to fit localities throughout the world, particularly in high growth emerging markets; identify
emerging technological and other trends in our target end-markets; and develop or acquire competitive products and services and bring

12
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them to market quickly and cost-effectively. We have chosen to focus our growth initiatives in specific end markets and geographies, but we
cannot provide assurance that these growth initiatives will be sufficient to offset revenue declines in other markets. The failure to effectively
adapt our products or services could materially and adversely affect our business, financial condition, results of operations and cash flows.

Our business strategy includes acquiring companies and making investments that complement our existing businesses. These acquisitions
and investments could be unsuccessful or consume significant resources, which could adversely affect our operating results.

We continue to analyze and evaluate the acquisition of strategic businesses or product lines with the potential to strengthen our industry position
or enhance our existing set of product and services offerings. There can be no assurance that we will identify or successfully complete
transactions with suitable acquisition candidates in the future or that completed acquisitions will be successful. Acquisitions and investments
may involve significant cash expenditures, debt incurrence, operating losses and expenses that could have a material adverse effect on our
business, financial condition, results of operations and cash flows. Acquisitions involve numerous other risks, including:

diversion of management time and attention from daily operations;

difficulties integrating acquired businesses, technologies and personnel into our business;

difficulties in obtaining and verifying the financial statements and other business information of acquired businesses;

inability to obtain required regulatory approvals and/or required financing on favorable terms;

potential loss of key employees, key contractual relationships or key customers of acquired companies or of ours; and

assumption of the liabilities and exposure to unforeseen liabilities of acquired companies, including risks related to the U.S. Foreign
Corrupt Practices Act (the FCPA ).
It may be difficult for us to complete transactions quickly and to integrate acquired operations efficiently into our business operations. Any
acquisitions or investments may ultimately harm our business, financial condition, results of operations and cash flows, as such acquisitions may
not be successful and may ultimately result in impairment charges.

We are exposed to political, regulatory, economic and other risks that arise from operating a multinational business.

The unaudited pro forma combined sales for Pentair and Flow Control outside of the United States for the last twelve months ended

December 31, 2012 accounted for 60% of our net sales, and we expect this percentage to be representative of our future sales mix. Further, most
of our businesses obtain some products, components and raw materials from foreign suppliers. Accordingly, our business is subject to the
political, regulatory, economic and other risks that are inherent in operating in numerous countries. These risks include:

changes in general economic and political conditions in countries where we operate, particularly in emerging markets;

relatively more severe economic conditions in some international markets than in the United States;

the difficulty of enforcing agreements and collecting receivables through foreign legal systems;
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the possibility of terrorist action affecting us or our operations;

the threat of nationalization and expropriation;

the imposition of tariffs, exchange controls or other trade restrictions;

difficulty in staffing and managing widespread operations in non-U.S. labor markets;

changes in tax treaties, laws or rulings that could have an adverse impact on our effective tax rate;

limitations on repatriation of earnings;

the difficulty of protecting intellectual property in foreign countries; and

changes in and required compliance with a variety of foreign laws and regulations.
Our success depends in part on our ability to anticipate and effectively manage these and other risks. We cannot assure you that these and other
factors will not have a material adverse effect on our international operations or on our business as a whole.

Volatility in currency exchange rates may adversely affect our financial condition, results of operations and cash flows.

The unaudited pro forma combined sales for Pentair and Flow Control outside of the United States for the last twelve months ended

December 31, 2012 accounted for 60% of our net sales, and we expect this percentage to be representative of our future sales mix. Our financial
statements reflect translation of items denominated in non-U.S. currencies to U.S. dollars. Therefore, if the U.S. dollar strengthens in relation to
the principle non-U.S. currencies from which we derive revenue as compared to a prior period, our U.S. dollar reported revenue and income will
effectively be decreased to the extent of the change in currency valuations, and vice-versa. Changes in the relative values of currencies occur
regularly and in some instances, may have a significant effect on our financial condition, results of operations and cash flows.

Our future revenue depends in part on the existence of and our ability to win new contracts for major capital projects.

An increasing portion of our revenue in our Thermal Management and Water & Environmental Systems global business unit ( GBU ) is derived
from major capital projects, including water pipeline and desalination projects in Water & Fluid Solutions. The number of such projects we may
win in any year fluctuates, and is dependent upon the general availability of such projects and our ability to bid successfully for them. If negative
market conditions arise, fewer such projects may be available, and if we fail to secure adequate financial arrangements or required governmental
approvals we may not be able to pursue particular projects. Either condition could materially and adversely affect our business, financial
condition, results of operations and cash flows.

We maintain a sizable backlog and the timing of our conversion of revenue out of backlog is uncertain. Our inability to convert backlog into
revenue, whether due to factors that are within or outside of our control, could adversely affect our revenue and profitability.

The timing of our conversion of revenue out of backlog is subject to a variety of factors that may cause delays, many of which, including
fluctuations in our customers delivery schedules, are beyond our control. This is especially true with respect to major global capital projects,
where the extended timeline for project completion and invoice satisfaction increases the likelihood for delays in the conversion of backlog
related to modifications and order cancellations. Such delays may lead to significant fluctuations in results of operations and cash flows from
quarter to quarter, making it difficult to predict our financial performance on a quarterly basis. Further, while we believe that historical order
cancellations have not been significant, if we were to experience a significant amount of cancellations of or reductions in orders, it would reduce
our backlog and, consequently, our future sales and results of operations.
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Material cost and other inflation have adversely affected and could continue to affect our results of operations.

In the past, we have experienced material cost and other inflation in a number of our businesses. We strive for productivity improvements and
implement increases in selling prices to help mitigate cost increases in raw materials (especially metals and resins), energy and other costs such
as pension, health care and insurance. We continue to implement operational initiatives in order to mitigate the impacts of this inflation and
continuously reduce our costs. We cannot provide assurance, however, that these actions will be successful in managing our costs or increasing
our productivity. Continued cost inflation or failure of our initiatives to generate cost savings or improve productivity would likely negatively
impact our results of operations.

We are exposed to liquidated damages in many of our customer contracts.

Many of our customer contracts contain liquidated damages provisions in the event that we fail to perform our obligations thereunder in a timely
manner or in accordance with agreed terms, conditions and standards. Liquidated damages provisions typically provide for a payment to be
made by us to the customer if we fail to deliver a product or service on time. We generally try to limit our exposure to a maximum penalty
within a contract. However, because our products are often components of large and complex systems or capital projects, if we incur liquidated
damages they may materially and adversely affect our business, financial condition, results of operations and cash flows.

Certain of our products require certifications by regulators or standards organizations, and our failure to obtain or maintain such
certifications could negatively impact our business.

In certain industries and for certain applications, in particular with respect to our pressure relief valves and valves used in the nuclear power
generation industry, we must obtain certifications for our products or installations by regulators or standards organizations. As we expand our
products offering into emerging markets, we will need to comply with additional and potentially different certification requirements. If we fail to
obtain required certifications for our products, or if we fail to maintain such certifications on our products after they have been certified, our
business, financial condition, results of operations and cash flows could be materially and adversely affected.

Intellectual property challenges may hinder our ability to develop, engineer and market our products.

Patents, non-compete agreements, proprietary technologies, customer relationships, trademarks, trade names and brand names are important to
our business. Intellectual property protection, however, may not preclude competitors from developing products similar to ours or from
challenging our names or products. Our pending patent applications, and our pending copyright and trademark registration applications, may not
be allowed or competitors may challenge the validity or scope of our patents, copyrights or trademarks. In addition, our patents, copyrights,
trademarks and other intellectual property rights may not provide us a significant competitive advantage. Over the past few years, we have
noticed an increasing tendency for participants in our markets to use conflicts over and challenges to intellectual property as a means to compete.
Patent and trademark challenges increase our costs to develop, engineer and market our products. We may need to spend significant resources
monitoring our intellectual property rights and we may or may not be able to detect infringement by third parties. If we fail to successfully
enforce our intellectual property rights or register new patents, our competitive position could suffer, which could harm our business, financial
condition, results of operations and cash flows.

We have significant goodwill and intangible assets and future impairment of our goodwill and intangible assets could have a material
negative impact on our financial results.

We test goodwill and indefinite-lived intangible assets for impairment on an annual basis, by comparing the estimated fair value of each of our
reporting units to their respective carrying values on their balance sheets. As of December 31, 2012 our goodwill and intangible assets were
$6,804.2 million and represented 58% of our total
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assets. Long-term declines in projected future cash flows could result in future goodwill and intangible asset impairments. Because of the
significance of our goodwill and intangible assets, any future impairment of these assets could have a material adverse effect on our financial
results.

In the fourth quarter of 2012 and 2011, we completed our annual goodwill and intangible assets impairment reviews. As a result, we recorded a
pre-tax non-cash impairment charge of $60.7 million for trade names intangibles and $200.5 million for goodwill in the fourth quarter of 2012
and 2011, respectively. These represent impairments of trade names in Water & Fluid Solutions and Technical Solutions in 2012. The
impairment charge was the result of a rebranding strategy implemented in the fourth quarter of 2012. In 2011, the goodwill impairment occurred
in Water & Fluid Solutions. The impairment charges resulted from changes in our forecasts in light of economic conditions and due to continued
softness in the end-markets served by residential water treatment components.

We may be adversely affected by work stoppages, union negotiations, labor disputes and other matters associated with our labor force.

As of December 31, 2012, 15,000 of our employees were covered by collective bargaining agreements or works councils. Although we believe
that our relations with the labor unions and work councils that represent our employees are generally good and we have experienced no material
strikes and only minor work stoppages recently, no assurances can be made that we will not experience in the future these and other types of
conflicts with labor unions, works councils, other groups representing employees or our employees generally, or that any future negotiations
with our labor unions will not result in significant increases in our cost of labor.

Seasonality of sales and weather conditions may adversely affect our financial results.

We experience seasonal demand in a number of markets within Water & Fluid Solutions and Technical Solutions. In the Aquatic Systems GBU
of Water & Fluid Solutions, end-user demand for pool equipment in our primary markets follows warm weather trends and is at seasonal highs
from April to August. In the Flow Technologies GBU of Water & Fluid Solutions, demand for residential water supply products and agricultural
products follows warm weather trends and is at seasonal highs from April to August. The magnitude of the sales increase in both Aquatic
Systems and Flow Technologies is partially mitigated by employing some advance sale or early buy programs (generally including extended
payment terms and/or additional discounts). Also in Water & Fluid Solutions, our Water & Environmental Systems GBU generally experiences
increased demand during Australia s prime agricultural seasons. Seasonal effects may vary from year to year and are impacted by weather
patterns, particularly by temperatures, heavy flooding and droughts. The Thermal Management GBU in Technical Solutions generally
experiences increased demand for products and services during the fall and winter months in the Northern Hemisphere. We cannot provide
assurance that seasonality and weather conditions will not have a material adverse effect on our results of operations.

Risks Relating to Legal, Regulatory and Compliance Matters

Our subsidiaries are party to asbestos-related product litigation that could adversely affect our financial condition, results of operations and
cash flows.

Our subsidiaries, along with numerous other companies, are named as defendants in a substantial number of lawsuits based on alleged exposure
to asbestos-containing materials. These cases typically involve product liability claims based primarily on allegations of manufacture, sale or
distribution of industrial products that either contained asbestos or were attached to or used with asbestos-containing components manufactured
by third parties. Each case typically names between dozens to hundreds of corporate defendants. Historically, our subsidiaries have been
identified as defendants in asbestos-related claims. We have experienced an increase in the number of asbestos-related lawsuits over the past
several years, including lawsuits by plaintiffs with mesothelioma-related claims. A large percentage of these suits have not presented viable legal
claims and, as a result, have been dismissed or withdrawn. Our strategy has been, and continues to be, to mount a vigorous
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defense aimed at having unsubstantiated suits dismissed, and, only where appropriate, settling claims before trial. As of December 31, 2012,
there were approximately 1,900 lawsuits pending against our subsidiaries. A lawsuit might include several claims, and we have approximately
2,300 claims outstanding as of December 31, 2012. We cannot predict with certainty the extent to which we will be successful in litigating or
otherwise resolving lawsuits in the future and we continue to evaluate different strategies related to asbestos claims filed against us including
entity restructuring and judicial relief. Unfavorable rulings, judgments or settlement terms could have a material adverse impact on our business
and financial condition, results of operations and cash flows.

We currently record an estimated liability related to pending claims and claims, including related defense costs, based on a number of key
assumptions and estimation methodologies. These assumptions are derived from historical claims experience and reflect our expectations about
future claim activities. These assumptions about the future may or may not prove accurate, and accordingly, we may incur additional liabilities
in the future. A change in one or more of the inputs or the methodology that we use to estimate the asbestos liability could materially change the
estimated liability and associated cash flows for pending and future claims. Although it is possible that we will incur additional costs for
asbestos claims filed beyond what we have currently recorded, we do not believe there is a reasonable basis for estimating those costs at this
time. On a quarterly and annual basis, we review and update as appropriate, such estimated asbestos liabilities and assets and the underlying
assumptions. Such an update could result in a material change in such estimated assets and liabilities.

We also record an asset that represents our best estimate of probable recoveries from insurers or other responsible parties for the estimated
asbestos liabilities. There are significant assumptions made in developing estimates of asbestos-related recoveries, such as policy triggers, policy
or contract interpretation, success in litigation in certain cases, the methodology for allocating claims to policies and the continued solvency of
the insurers or other responsible parties. The assumptions underlying the recorded asset may not prove accurate, and as a result, actual
performance by our insurers and other responsible parties could result in lower receivables and cash flows expected to reduce our asbestos costs.
We believe it is possible that the cost of asbestos claims filed beyond our estimation period, net of expected recoveries, could have a material
adverse effect on our financial condition, results of operations and cash flows.

We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and similar anti-corruption laws outside the United
States.

The FCPA and similar anti-corruption laws in other jurisdictions generally prohibit companies and their intermediaries from making improper
payments to government officials or other persons for the purpose of obtaining or retaining business. Recent years have seen a substantial
increase in anti-bribery law enforcement activity, with more frequent and aggressive investigations and enforcement proceedings by both the
U.S. Department of Justice ( DOJ ) and the SEC, increased enforcement activity by non-U.S. regulators and increases in criminal and civil
proceedings brought against companies and individuals. Our policies mandate compliance with these anti-bribery laws. We operate in many
parts of the world that are recognized as having governmental and commercial corruption and in certain circumstances, strict compliance with
anti-bribery laws may conflict with local customs and practices. Because many of our customers and end users are involved in infrastructure
construction and energy production, they are often subject to increased scrutiny by regulators. We cannot assure you that our internal control
policies and procedures will always protect us from reckless or criminal acts committed by our employees or third-party intermediaries. In the
event that we believe or have reason to believe that our employees or agents have or may have violated applicable anti-corruption laws,
including the FCPA we may be required to investigate or have outside counsel investigate the relevant facts and circumstances, which can be
expensive and require significant time and attention from senior management. Violations of these laws may result in criminal or civil sanctions,
which could disrupt our business and result in a material adverse effect on our reputation, business, financial condition, results of operations and
cash flows.

Prior to the Merger, the Flow Control business was subject to investigations by the DOJ and the SEC related to allegations that improper
payments were made by the Flow Control business and other Tyco subsidiaries and third-party intermediaries in recent years in violation of the
FCPA. Tyco reported to the DOJ and the SEC the
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remedial measures that it had taken in response to the allegations and Tyco s own internal investigations. As a result of discussions with the DOJ
and SEC aimed at resolving these matters, on September 24, 2012, Tyco entered into a settlement with the SEC and a non-prosecution

agreement with the DOJ, pursuant to which the Flow Control business is for a three year period subject to yearly reporting to the DOJ

concerning its continuing compliance efforts. As a result, the Flow Control business may be subject to investigations in other jurisdictions or
suffer other criminal or civil penalties or adverse impacts, including being subject to lawsuits brought by private litigants, each of which could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our failure to satisfy international trade compliance regulations may adversely affect us.

Our global operations require importing and exporting goods and technology across international borders on a regular basis. Certain of the
products we manufacture are dual use products, which are products that may have both civil and military applications, or may otherwise be
involved in weapons proliferation, and are often subject to more stringent export controls. From time to time, we obtain or receive information
alleging improper activity in connection with imports or exports. Our policy mandates strict compliance with U.S. and non-U.S. trade laws
applicable to our products. However, even when we are in strict compliance with law and our policies, we may suffer reputational damage if
certain of our products are sold through various intermediaries to entities operating in sanctioned countries. When we receive information
alleging improper activity, our policy is to investigate that information and respond appropriately, including, if warranted, reporting our findings
to relevant governmental authorities. Nonetheless, we cannot provide assurance that our policies and procedures will always protect us from
actions that would violate U.S. and/or non-U.S. laws. Any improper actions could subject us to civil or criminal penalties, including material
monetary fines, or other adverse actions including denial of import or export privileges, and could damage our reputation and business prospects.

Legislative action by the U.S. Congress could adversely affect us.

Legislative action could be taken by the U.S. Congress which, if ultimately enacted, could override tax treaties, or modify tax statutes or
regulation upon which we rely. We cannot predict the outcome of any specific legislative proposals. If proposals were enacted that had the effect
of disregarding our incorporation in Switzerland or limiting our ability as a Swiss company to take advantage of the tax treaties between
Switzerland and the United States, we could be subject to increased taxation, which could materially adversely affect our financial condition,
results of operations, cash flows or our effective tax rate in future reporting periods.

We are exposed to potential environmental and other laws, liabilities and litigation.

We are subject to federal, state, local and foreign laws and regulations governing our environmental practices, public and worker health and
safety, and the indoor and outdoor environment. Compliance with these environmental, health and safety regulations could require us to satisfy
environmental liabilities, increase the cost of manufacturing our products or otherwise adversely affect our business, financial condition and
results of operations. Any violations of these laws by us could cause us to incur unanticipated liabilities that could harm our operating results and
cause our business to suffer. We are also required to comply with various environmental laws and maintain permits, some of which are subject
to discretionary renewal from time to time, for many of our businesses and we could suffer if we are unable to renew existing permits or to
obtain any additional permits that we may require. Compliance with environmental requirements also could require significant operating or
capital expenditures or result in significant operational restrictions. We cannot assure you that we have been or will be at all times in compliance
with environmental and health and safety laws. If we violate these laws, we could be fined, criminally charged or otherwise sanctioned by
regulators.

We have been named as defendant, target or a potentially responsible party ( PRP ) in a number of environmental clean-ups relating to our current
or former business units. We have disposed of a number of businesses in recent years and in certain cases, we have retained responsibility and
potential liability for certain

18

Table of Contents 34



Edgar Filing: PENTAIR LTD - Form S-4

Table of Conten

environmental obligations. We have received claims for indemnification from certain purchasers. We may be named as a PRP at other sites in
the future for existing business units, as well as both divested and acquired businesses. In addition to cleanup actions brought by governmental
authorities, private parties could bring personal injury or other claims due to the presence of, or exposure to, hazardous substances.

Certain environmental laws impose liability on current or previous owners or operators of real property for the cost of removal or remediation of
hazardous substances at their properties or at properties at which they have disposed of hazardous substances. We have projects underway at
several current and former manufacturing facilities to investigate and remediate environmental contamination resulting from our past operations
or by other businesses that previously owned or used the properties. The cost of cleanup and other environmental liabilities can be difficult to
accurately predict. In addition, environmental requirements change and tend to become more stringent over time. Thus, we cannot provide
assurance that our eventual environmental clean-up costs and liabilities will not exceed the amount of our current reserves.

We are exposed to certain regulatory and financial risks related to climate change.

Climate change is receiving ever increasing attention worldwide. Many scientists, legislators and others attribute global warming to increased
levels of greenhouse gases, including carbon dioxide, which has led to significant legislative and regulatory efforts to limit greenhouse gas
emissions. The U.S. Congress and federal and state regulatory agencies have been considering legislation and regulatory proposals that would
regulate and limit greenhouse gas emissions. It is uncertain whether, when and in what form a federal mandatory carbon dioxide emissions
reduction program may be adopted. Similarly, certain countries have adopted the Kyoto Protocol and this and other existing international
initiatives or those under consideration could affect our international operations. To the extent our customers, particularly those involved in the
oil and gas, power generation, petrochemical processing or petroleum refining industries, are subject to any of these or other similar proposed or
newly enacted laws and regulations, we are exposed to risks that the additional costs by customers to comply with such laws and regulations
could impact their ability or desire to continue to operate at similar levels in certain jurisdictions as historically seen or as currently anticipated,
which could negatively impact their demand for our products and services. In addition, new laws and regulations that might favor the increased
use of non-fossil fuels, including nuclear, wind, solar and bio-fuels or that are designed to increase energy efficiency, could dampen demand for
oil and gas production or power generation resulting in lower spending by customers for our products and services. These actions could also
increase costs associated with our operations, including costs for raw materials and transportation. Because it is uncertain what laws will be
enacted, we cannot predict the potential impact of such laws on our future financial condition, results of operations and cash flows.

Our results of operations may be negatively impacted by litigation.

Our businesses expose us to potential litigation, such as product liability claims relating to the design, manufacture and sale of our products.
While we currently maintain what we believe to be suitable product liability insurance, we cannot provide assurance that we will be able to
maintain this insurance on acceptable terms or that this insurance will provide adequate protection against potential or previously existing
liabilities. In addition, we self-insure a portion of product liability claims. Successful claims against us for significant amounts could materially
and adversely affect our product reputation, financial condition, results of operations and cash flows.

Risks Relating to the Distribution and the Merger
We may not realize the growth opportunities and cost synergies that are anticipated from the Merger.

The benefits that are expected to result from the Merger will depend, in part, on our ability to realize the anticipated growth opportunities and
cost synergies as a result of the Merger. Our success in realizing these growth opportunities and cost synergies, and the timing of this realization,
depends on the successful integration of the Pentair and Flow Control businesses. Even if we are able to integrate the Pentair and Flow Control
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businesses successfully, this integration may not result in the realization of the full benefits of the growth opportunities and cost synergies that
we currently expect from this integration or that these benefits will be achieved within the anticipated time frame or at all. For example, we may
not be able to eliminate duplicative costs. Moreover, we may incur substantial expenses in connection with the integration of the Pentair and
Flow Control businesses. While we anticipate that certain expenses will be incurred, such expenses are difficult to estimate accurately, and may
exceed current estimates. Accordingly, the benefits from the Merger may be offset by costs incurred or delays in integrating the businesses.

The integration of the Pentair and Flow Control businesses following the Merger may present significant challenges.

There is a significant degree of difficulty and management distraction inherent in the process of integrating the Pentair and Flow Control
businesses. These difficulties include:

the challenge of integrating the Pentair and Flow Control businesses while carrying on the ongoing operations of each entity;

the necessity of coordinating geographically separate organizations;

the challenge of integrating the business cultures of the Pentair and Flow Control businesses, which may prove to be incompatible;

the challenge and cost of integrating the information technology systems of the Pentair and Flow Control businesses; and

the potential difficulty in retaining key executives and personnel of the Pentair and Flow Control businesses.
The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of the Pentair and Flow Control
businesses. Members of our senior management may be required to devote considerable amounts of time to this integration process, which will
decrease the time they will have to manage our company, service existing customers, attract new customers and develop new products or
strategies. If senior management is not able to effectively manage the integration process, or if any significant business activities are interrupted
as a result of the integration process, the Pentair and Flow Control businesses could suffer. There can be no assurance that we will successfully
or cost-effectively integrate the Pentair and Flow Control businesses. The failure to do so could have a material adverse effect on our business,
financial condition and results of operations.

We share responsibility for certain income tax liabilities for tax periods prior to and including the date of the Distribution.

In connection with the Distribution, we entered into a tax sharing agreement (the 2012 Tax Sharing Agreement ) with Tyco and The ADT
Corporation ( ADT ), which governs the rights and obligations of ADT, Tyco and us for certain pre-Distribution tax liabilities, including Tyco s
obligations under a separate tax sharing agreement (the 2007 Tax Sharing Agreement ) entered into by Tyco, Covidien Ltd. ( Covidien ) and TE
Connectivity Ltd. ( TE Connectivity ) in connection with the 2007 distributions of Covidien and TE Connectivity by Tyco (the 2007 Separation ).
The 2012 Tax Sharing Agreement provides that we, Tyco and ADT will share (i) certain pre-Distribution income tax liabilities that arise from
adjustments made by tax authorities to our, Tyco s and ADT s U.S. income tax returns, and (ii) payments required to be made by Tyco with

respect to the 2007 Tax Sharing Agreement (the liabilities in clauses (i) and (ii) collectively, Shared Tax Liabilities ). Tyco is responsible for the
first $500 million of Shared Tax Liabilities. We and ADT will share 42% and 58%, respectively, of the next $225 million of Shared Tax

Liabilities. We, ADT and Tyco will share 20%, 27.5% and 52.5%, respectively, of Shared Tax Liabilities above $725 million.
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The 2007 Tax Sharing Agreement governs the rights and obligations of Tyco, Covidien and TE Connectivity with respect to certain pre-2007
Separation tax liabilities and certain tax liabilities arising in connection with the 2007 Separation. More specifically, Tyco, Covidien and TE
Connectivity share 27%, 42% and 31%, respectively, of income tax liabilities that arise from adjustments made by tax authorities to Tyco s,
Covidien s and TE Connectivity s U.S. and certain non-U.S. income tax returns and certain taxes attributable to internal transactions undertaken
in anticipation of the 2007 Separation. In addition, in the event that the 2007 Separation or certain related transactions are determined to be
taxable as a result of actions taken after the 2007 Separation by Tyco, Covidien or TE Connectivity, the party responsible for such failure would
be responsible for all taxes imposed on Tyco, Covidien or TE Connectivity as a result thereof. If none of the companies is responsible for such
failure, then Tyco, Covidien and TE Connectivity would be responsible for such taxes, in the same manner and in the same proportions as other
shared tax liabilities under the 2007 Tax Sharing Agreement. Costs and expenses associated with the management of these shared tax liabilities
are generally shared equally among the parties.

With respect to years prior to and including the 2007 Separation, tax authorities have raised issues and proposed tax adjustments that are
generally subject to the sharing provisions of the 2007 Tax Sharing Agreement and which may require Tyco to make a payment to a taxing
authority, Covidien or TE Connectivity. With respect to adjustments raised by the Internal Revenue Service (the IRS ), although Tyco has
resolved a substantial number of these adjustments, a few significant items remain open with respect to the audit of the 1997 through 2004 years.
As of the date hereof, Tyco has not been able to resolve certain open items, which primarily involve the treatment of certain intercompany debt
issued during the period, through the IRS appeals process. As a result, Tyco expects to litigate these matters once it receives the requisite
statutory notices from the IRS, which is likely to occur within the next six months. However, the ultimate resolution of these matters is uncertain
and could result in Tyco being responsible for a greater amount than it expects under the 2007 Tax Sharing Agreement.

Any payment that Tyco is required to make under the 2007 Tax Sharing Agreement could result in a material liability for us under the 2012 Tax
Sharing Agreement. To the extent we are responsible for any liability under the 2012 Tax Sharing Agreement, and indirectly the 2007 Tax
Sharing Agreement, there could be a material adverse impact on our financial condition, results of operations, cash flows or our effective tax rate
in future reporting periods.

If the Merger, Distribution or certain internal transactions undertaken in anticipation of the Distribution are determined to be taxable for
U.S. federal income tax purposes, we, our shareholders or Tyco could incur significant U.S. federal income tax liabilities.

Pentair and Tyco received private letter rulings from the IRS in connection with the Distribution and the Merger regarding the U.S. federal
income tax consequences of the Distribution and the Merger to the effect that, for U.S. federal income tax purposes: the Distribution will qualify
as tax-free under Sections 355 and 361 of the Internal Revenue Code of 1986, as amended (the Code ), except for cash received in lieu of
fractional shares; certain internal transactions undertaken in anticipation of the Distribution will qualify for favorable treatment under the Code;
the Merger will qualify as a reorganization under Section 368(a) of the Code; certain anticipated post-closing transactions will not prevent the
tax-free treatment of the Distribution or the Merger; and Section 367(a)(1) of the Code will not cause the Merger to be taxable to Pentair
shareholders (except for a U.S. shareholder who is or will be a five-percent transferee shareholder within the meaning of applicable Treasury
Regulations but who does not enter into a  gain recognition agreement with the IRS). In addition, Tyco received a legal opinion confirming the
tax-free status of the Distribution for U.S. federal income tax purposes and Tyco and Pentair received legal opinions to the effect that the Merger
will qualify as a reorganization under section 368(a) of the Code and that Section 367(a)(1) of the Code will not cause the Merger to be taxable
to Pentair shareholders (except for a U.S. shareholder who is or will be a five-percent transferee shareholder within the meaning of applicable
Treasury Regulations but who does not enter into a  gain recognition agreement with the IRS).
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The private letter rulings and opinions relied on certain facts and assumptions, and certain representations and undertakings, from us, Tyco and
Pentair Notwithstanding the private letter rulings and the opinions, the IRS could determine on audit that the Distribution, the internal
transactions or the Merger should be treated as taxable transactions if it determines that any of these facts, assumptions, representations or
undertakings is not correct or has been violated, or that the Distribution, the internal transactions or the Merger should be taxable for other
reasons, including as a result of significant changes in share or asset ownership after the Merger.

If the Distribution ultimately is determined to be taxable, the Distribution could be treated as a taxable dividend or capital gain to Tyco
shareholders for U.S. federal income tax purposes, and Tyco shareholders could incur significant U.S. federal income tax liabilities. In addition,
Tyco would recognize a gain in an amount equal to the excess of the fair market value of our common shares distributed to Tyco shareholders on
the Distribution date over Tyco s tax basis in such common shares, but such gain, if recognized, generally would not be subject to U.S. federal
income tax. However, Tyco could incur significant U.S. federal income tax liabilities if it is ultimately determined that certain internal
transactions undertaken in anticipation of the Distribution are taxable. If the Merger ultimately is determined to be taxable, Pentair shareholders
would recognize taxable gain or loss on their disposition of Pentair common shares in the Merger.

Under the terms of the 2012 Tax Sharing Agreement, in the event the Distribution, the ADT distribution, the internal transactions or the Merger
were determined to be taxable as a result of actions taken after the Distribution by us, ADT or Tyco, the party responsible for such failure would
be responsible for all taxes imposed as a result thereof. If such failure is not the result of actions taken after the Distribution by us, ADT or Tyco,
then we, ADT and Tyco would be responsible for any taxes imposed as a result of such determination in the same manner and in the same
proportions as we, ADT and Tyco are responsible for Shared Tax Liabilities. Such tax amounts could be significant. In the event that any party
to the 2012 Tax Sharing Agreement defaults in its obligation to pay certain taxes to another party that arise as a result of no party s fault, each
non-defaulting party would be responsible for an equal amount of the defaulting party s obligation to make a payment to another party in respect
of such other party s taxes. In addition, if another party to the 2012 Tax Sharing Agreement that is responsible for all or a portion of an income
tax liability were to default in its payment of such liability to a taxing authority, we could be legally liable under applicable tax law for such
liabilities and required to make additional tax payments. Accordingly, under certain circumstances, we may be obligated to pay amounts in
excess of our agreed-upon share of our, Tyco s and ADT s tax liabilities.

If the Distribution or the Merger are determined to be taxable for Swiss withholding or other tax purposes, we could incur significant Swiss
withholding tax or other tax liabilities.

Generally, Swiss withholding tax of 35% is due on dividends and similar distributions to Tyco s shareholders, regardless of the place of
residency of the shareholder. As of January 1, 2011, distributions to shareholders out of qualifying contributed surplus (Kapitaleinlage)
accumulated on or after January 1, 1997 are exempt from Swiss withholding tax if certain conditions are met (Kapitaleinlageprinzip). Tyco has
obtained a ruling from the Swiss Federal Tax Administration confirming that the Distribution qualifies as payment out of such qualifying
contributed surplus and no amount will be withheld by Tyco when making the Distribution.

As a condition to closing of the Merger, Tyco obtained rulings from the Swiss Federal Tax Administration confirming: (i) that the Merger will
be a transaction that is generally tax-free for Swiss federal, cantonal, and communal tax purposes (including with respect to Swiss stamp tax and
Swiss withholding tax); (ii) the relevant Swiss tax base of an acquisition subsidiary of ours for Swiss tax (including federal and cantonal and
communal) purposes; (iii) the relevant amount of capital contribution reserves (Kapitaleinlageprinzip) which will be exempt from Swiss
withholding tax in the event of a distribution to our shareholders after the Merger; and (iv) that no Swiss stamp tax will be levied on certain
post-Merger restructuring transactions.

These tax rulings rely on certain facts and assumptions, and certain representations and undertakings, from Tyco. Notwithstanding these tax
rulings, the Swiss Federal Tax Administration could determine on audit that the Distribution or the Merger or certain internal transactions
undertaken in anticipation of the Distribution should be
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treated as a taxable transaction for withholding tax or other tax purposes if it determines that any of these facts, assumptions, representations or
undertakings is not correct or has been violated. If the Distribution or the Merger or certain internal transactions undertaken in anticipation of the
Distribution ultimately are determined to be taxable for withholding tax or other tax purposes, we and Tyco could incur material Swiss
withholding tax or other tax liabilities that could significantly detract from, or eliminate, the benefits of the Distribution and the Merger. In
addition, we could become liable to indemnify Tyco for part of any Swiss withholding tax liabilities to the extent provided under the 2012 Tax
Sharing Agreement.

We might not be able to engage in desirable strategic transactions and equity issuances because of restrictions relating to U.S. federal
income tax requirements for tax-free distributions.

Our ability to engage in desirable strategic transactions or equity issuances could be significantly limited or restricted in order to preserve, for
U.S. federal income tax purposes, the tax-free nature of the Distribution and certain related transactions. Even if the Distribution otherwise
qualifies for tax-free treatment under Section 355 of the Code, it may result in corporate-level gain to Tyco under Section 355(e) of the Code if
50% or more, by vote or value, of our shares or Tyco s shares are acquired or issued as part of a plan or series of related transactions that includes
the Distribution. Any acquisitions or issuances of our shares or Tyco s shares within two years after the Distribution are generally presumed to be
part of such a plan, although we or Tyco may be able to rebut that presumption. For purposes of this test, the Merger might be treated as part of
such a plan or series of related transactions, but if so would not, by itself, cause the Distribution to be taxable to Tyco since Pentair shareholders
acquired less than 50% of our common shares in the Merger. The change in ownership resulting from the Merger, if treated as part of a plan or
series of related transactions that includes the Distribution, would be aggregated with other acquisitions or issuances of our shares that occur as
part of a plan or series of related transactions that include the Distribution in determining whether a 50% change in ownership has occurred. The
process for determining whether a change of ownership has occurred under the tax rules is complex, inherently factual and subject to
interpretation of the facts and circumstances of a particular case. If we do not carefully monitor our compliance with these rules, we could
inadvertently cause or permit a change of ownership to occur, triggering our obligation to indemnify Tyco or ADT pursuant to the 2012 Tax
Sharing Agreement.

To preserve the tax-free treatment to Tyco of the Distribution, under the 2012 Tax Sharing Agreement, we are prohibited from taking or failing
to take any action that prevents the Distribution and related transactions from being tax-free. Further, for the two-year period following the
Distribution, without obtaining the consent of Tyco and ADT, a private letter ruling from the IRS or an unqualified opinion of a nationally
recognized law firm, we may be prohibited from, among other things:

approving or allowing any transaction that results in a change in ownership of more than 35% of our common shares, when
combined with any other changes in ownership of our common shares,

redeeming equity securities,

selling or otherwise disposing of more than 35% of our assets, or

engaging in certain internal transactions.
These restrictions may limit our ability to pursue strategic transactions or engage in new business or other transactions that may maximize the
value of our business. Moreover, the 2012 Tax Sharing Agreement also provides that we are responsible for any taxes imposed on Tyco or any
of its affiliates or on ADT or any of its affiliates as a result of the failure of the Distribution or the internal transactions to qualify for favorable
treatment under the Code if such failure is attributable to certain actions taken after the Distribution by or in respect of us, any of our affiliates or
our shareholders.
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Our accounting and other management systems and resources may not be adequately prepared to quickly integrate and update the financial
reporting systems of the Flow Control business.

The financial results of the Flow Control business previously were included within the consolidated results of Tyco, and were not directly

subject to the reporting and other requirements of the Exchange Act. As a result of the Distribution and the Merger, we are subject to reporting

and other obligations under the Exchange Act. The Exchange Act requires that we file annual, quarterly and current reports with respect to our
business and financial condition. We are responsible for ensuring that all aspects of our business 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 internal control over financial
reporting and a report by an independent registered public accounting firm addressing these assessments. Although our management has
experience with these reporting and related obligations, ensuring compliance with respect to the Flow Control business may place significant
demands on management, administrative and operational resources, including accounting systems and resources.

Our report on our internal control over financial reporting ( ICFR ) in the Annual Report on Form 10-K for the year ended December 31, 2012
includes a scope exception for the acquired Flow Control business because it is a significant acquisition for which our management would
otherwise have had only three months to evaluate and implement ICFR.

Under the Sarbanes-Oxley Act, we are required to maintain effective disclosure controls and procedures and internal controls over financial
reporting. To comply with these requirements with respect to the Flow Control business, we may need to upgrade our systems; implement
additional financial and management controls, reporting systems and procedures; and hire additional accounting and finance staff. It is expected
that we will incur annual expenses for the purpose of addressing these requirements, and those expenses may be significant. If we are unable to
upgrade its financial and management controls, reporting systems, information technology systems and procedures in a timely and effective
fashion, our ability to comply with our financial reporting requirements and other rules that apply to reporting companies under the Exchange
Act could be impaired. Any failure to achieve and maintain effective internal controls could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Risks Relating to Our Liquidity

Disruptions in the financial markets could adversely affect us, our customers and our suppliers by increasing funding costs or reducing
availability of credit.

In the normal course of our business, we may access credit markets for general corporate purposes, which may include repayment of
indebtedness, acquisitions, additions to working capital, repurchase of common shares, capital expenditures and investments in our subsidiaries.
Although we expect to have sufficient liquidity to meet our foreseeable needs, our access to and the cost of capital could be negatively impacted
by disruptions in the credit markets, which have occurred in the past and made financing terms for borrowers unattractive or unavailable. These
factors may make it more difficult or expensive for us to access credit markets if the need arises. In addition, these factors may make it more
difficult for our suppliers to meet demand for their products or for prospective customers to commence new projects, as customers and suppliers
may experience increased costs of debt financing or difficulties in obtaining debt financing. Disruptions in the financial markets have had
adverse effects on other areas of the economy and have led to a slowdown in general economic activity that may continue to adversely affect our
businesses. These disruptions may have other unknown adverse effects. One or more of these factors could adversely affect our business,
financial condition, results of operations or cash flows.

Covenants in our debt instruments may adversely affect us.

Our credit agreements and indentures contain customary financial covenants. Our ability to meet the financial covenants can be affected by
events beyond our control, and we cannot provide assurance that we will meet those tests. A breach of any of these covenants could result in a
default under our credit agreements or indentures. Upon the occurrence of an event of default under any of our credit facilities or indentures, the
lenders
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or trustees could elect to declare all amounts outstanding thereunder to be immediately due and payable and, in the case of credit facility lenders,
terminate all commitments to extend further credit. If the lenders or trustees accelerate the repayment of borrowings, we cannot provide
assurance that we will have sufficient assets to repay our credit facilities and our other indebtedness. Furthermore, acceleration of any obligation
under any of our material debt instruments will permit the holders of our other material debt to accelerate their obligations, which could have a
material adverse effect on our financial condition.

We may increase our debt or raise additional capital in the future, which could affect our financial condition, and may decrease our
profitability.

As of December 31, 2012, we had $2.5 billion of total debt outstanding. We may increase our debt or raise additional capital in the future,
subject to restrictions in our debt agreements. If our cash flow from operations is less than we anticipate, or if our cash requirements are more
than we expect, we may require more financing. However, debt or equity financing may not be available to us on acceptable terms, if at all. If
we incur additional debt the terms of such debt may impose additional and more stringent restrictions on our operations than we currently have.
If we are unable to raise additional capital when needed, our financial condition could be adversely affected. Also, regardless of the terms of our
financings, the amount of our shares that we can issue may be limited because the issuance of our shares may cause the Distribution to be a
taxable event for Tyco under Section 355(e) of the Code, and under the 2012 Tax Sharing Agreement, we could be required to indemnify Tyco
for that tax. See discussion under We might not be able to engage in desirable strategic transactions and equity issuances following the
Distribution and the Merger because of restrictions relating to U.S. federal income tax requirements for tax-free distributions.

Our leverage could have a material adverse effect on our business, financial condition or results of operations.

Our ability to make payments on and to refinance our indebtedness, including our existing debt as well as any future debt that we may incur, will
depend on our ability to generate cash in the future from operations, financings or asset sales. Our ability to generate cash is subject to general
economic, financial, competitive, legislative, regulatory and other factors that are beyond our control. If we are not able to repay or refinance our
debt as it becomes due, we may be forced to sell assets or take other disadvantageous actions, including (i) reducing financing in the future for
working capital, capital expenditures and general corporate purposes or (ii) dedicating an unsustainable level of our cash flow from operations to
the payment of principal and interest on our indebtedness. The lenders who hold such debt could also accelerate amounts due, which could
potentially trigger a default or acceleration of any of our other debt.

Risks Relating to the Exchange Offer and New Notes
You may have difficulty selling the original notes that you do not exchange.

If you do not exchange your original notes for the new notes offered in the exchange offer, then you will continue to be subject to the restrictions
on transfer of your original notes. Those transfer restrictions are described in the indenture governing the new notes and in the legend contained
on the original notes, and arose because we originally issued the original notes under exemptions from, and in transactions not subject to, the
registration requirements of the Securities Act.

In general, you may offer or sell your original notes only if they are registered under the Securities Act and applicable state securities laws, or if
they are offered and sold under an exemption from those requirements. We do not intend to register the original notes under the Securities Act.

If a large number of original notes are exchanged for new notes issued in the exchange offer, then it may be more difficult for you to sell your
unexchanged original notes. In addition, if you do not exchange your original notes in the exchange offer, then you will no longer be entitled to
have those original notes registered under the Securities Act.
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See The Exchange Offer Consequences of Failure to Exchange Original Notes for a discussion of the possible consequences of failing to
exchange your original notes.

You must carefully follow the required procedures to exchange your original notes.

The new notes will be issued in exchange for original notes only after timely receipt by the exchange agent of a duly executed letter of
transmittal (or an agent s message (as defined under The Exchange Offer Procedures for Tendering Original Notes )) and all other required
documents. Therefore, if you wish to tender your original notes, you must allow sufficient time to ensure timely delivery. Neither we nor the
exchange agent has any duty to notify you of defects or irregularities with respect to tenders of original notes for exchange. Any holder of
original notes who tenders in the exchange offer for the purpose of participating in a distribution of the new notes will be required to comply
with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction. Each broker-dealer
that receives new notes for its own account in exchange for original notes that were acquired in market-making to other trading activities must
acknowledge that it will deliver a prospectus in connection with any resale of the new notes.

Late deliveries of original notes and other required documents could prevent a holder from exchanging its original notes.

Holders are responsible for complying with all exchange offer procedures. The issuance of new notes in exchange for original notes will only
occur upon completion of the procedures described in this prospectus under The Exchange Offer. Therefore, holders of original notes who wish
to exchange them for new notes should allow sufficient time for timely completion of the exchange procedure. Neither we nor the exchange

agent are obligated to extend the offer, notify you of any failure to follow the proper procedure or waive any defect if you fail to follow the

proper procedure.

If you are a broker-dealer, your ability to transfer the new notes may be restricted.

A broker-dealer that purchased original notes for its own account as part of market-making or trading activities must comply with the prospectus
delivery requirements of the Securities Act when it sells the new notes. Our obligation to make this prospectus available to broker-dealers is
limited. Consequently, we cannot guarantee that a proper prospectus will be available to broker-dealers wishing to resell their new notes.

Both the Issuer and the Guarantor are responsible for indebtedness other than the new notes and guarantees offered pursuant to the
exchange offer.

Both the Issuer and the Guarantor are responsible for indebtedness other than the new notes offered pursuant to the exchange offer. The Issuer
borrows money and sells short-term commercial paper notes under the Credit Facility, under which there were no borrowings and approximately
$424.7 million of commercial paper as of December 31, 2012. As of December 31, 2012, the Issuer also had outstanding $1.873 billion
aggregate principal amount of the original notes. In addition, the Guarantor is a guarantor of the Credit Facility, a guarantor of the payment of
principal and interest on $1.873 billion aggregate principal amount of the original notes and a guarantor of the payment of principal and interest
on $127.0 million aggregate amount of Pentair s outstanding senior unsecured notes.

No assurances can be made that an active trading market for the new notes will develop.

The new notes are a new issue of securities with no established trading market, and the Issuer does not intend to list them on any securities
exchange. The liquidity of the trading market in the new notes, and the market price quoted for the new notes, may be adversely affected by
changes in the overall market for fixed income securities and by changes in our financial performance or prospects or in the prospects for
companies in our industries generally. As a result, you cannot be sure that an active trading market for the new notes will develop. If no active
trading market develops, you may not be able to resell your new notes at their fair market value or at all.
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The new notes do not restrict the Issuer s or Guarantor s ability to incur additional debt, repurchase their securities or take other actions that
could adversely affect holders of the new notes. In addition, the restrictions contained in the indenture on the Issuer s and the Guarantor s
ability to grant liens and enter into sale and lease-back transactions are subject to significant exceptions.

Neither the Issuer nor the Guarantor is restricted under the terms of the new notes from incurring additional debt or repurchasing their respective
securities. The terms of the indenture limit the Issuer s and the Guarantor s ability to secure additional debt and enter into sale and leaseback
transactions. However, these limitations are subject to numerous exceptions, which, among other things, permit the Issuer and the Guarantor to

engage in certain permitted securitization transactions and grant liens securing certain indebtedness or over a significant portion of our assets.

The new notes are unsecured and are effectively subordinated to any existing or future secured indebtedness. See Description of the New Notes

and Guarantees Covenants Limitations on Liens and Description of the New Notes and Guarantees Covenants Limitations on Sale and Lease-Back
Transactions for a more detailed discussion of the exceptions.

In addition, the limited covenants applicable to the new notes do not require the Issuer or Guarantor to achieve or maintain any minimum
financial results relating to their respective financial positions or results of operations or debt ratings. The Issuer s and the Guarantor s ability to
recapitalize, incur additional debt and take a number of other actions that are not limited by the terms of the new notes could have the effect of
diminishing the Issuer s ability to make payments on the new notes when due or the Guarantor s ability to make payments with respect to the
guarantees.

Luxembourg laws differ from the laws in effect in the United States and may afford less protection to holders of our securities, including the
new notes.

The Issuer is organized under the laws of the Grand Duchy of Luxembourg. It may not be possible in the Grand Duchy of Luxembourg to
enforce court judgments obtained in the United States against the Issuer based on the civil liability provisions of the U.S. federal or state
securities laws. In addition, there is some uncertainty as to whether the courts of Luxembourg would recognize or enforce judgments of U.S.
courts obtained against the Issuer or its directors or officers based on the civil liability provisions of the U.S. federal or state securities laws or
hear actions against the Issuer or those persons based on those laws. The Issuer has been advised that the United States currently does not have a
treaty with the Grand Duchy of Luxembourg providing for the reciprocal recognition and enforcement of judgments in civil and commercial
matters. Therefore, a final judgment for the payment of money rendered by any U.S. federal or state court based on civil liability, whether or not
based solely on U.S. federal or state securities laws, would not automatically be enforceable in the Grand Duchy of Luxembourg.

Due to the nature of Luxembourg s insolvency law, the ability of the holders of the new notes to protect their interests may be more limited than
would be the case under U.S. bankruptcy laws. In the event of a winding up of the Issuer, the new notes will be paid after payment of all secured
debts, the cost of liquidation and certain debts of the Issuer that are entitled to priority under Luxembourg law. Such preferential debts include,
among other things, the following:

money owed to Luxembourg tax authorities, for example, in respect of income tax deducted at the source;

value-added tax and certain other taxes and duties owed to Luxembourg Customs and Excise;

social security contributions; and

remuneration owed to employees.
If the bankruptcy administrator can show that preference has been given to any person by defrauding rights of creditors generally, regardless of
when the transaction giving fraudulent preference to a party occurred, or if certain abnormal transactions have been effected during a relevant
suspect period of six months plus ten
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days prior to the date of bankruptcy of the Issuer, a court has the power, among other things, to void the preferential or abnormal transaction.
This provision of Luxembourg insolvency law may affect transactions entered into or payments made by the Issuer during the period before
liquidation or administration.

Swiss laws differ from the laws in effect in the United States and may afford less protection to holders of our securities, including the
guarantees.

The Guarantor is a corporation (Aktiengesellschaft) incorporated under the laws of Switzerland. It may not be possible in Switzerland to enforce
court judgments obtained in the United States against the Guarantor based on the civil liability provisions of the federal or state securities laws
of the United States. As a result, in a lawsuit based on the civil liability provisions of the U.S. federal or state securities laws, U.S. investors may
find it difficult to:

effect service within the United States upon it or its directors and officers located outside the United States;

enforce judgments obtained against those persons in U.S. courts or in courts in jurisdictions outside the United States; and

enforce against those persons in Switzerland, whether in original actions or in actions for the enforcement of judgments of U.S.
courts, civil liabilities based solely upon the U.S. federal or state securities laws.
Original actions against persons in Switzerland based solely upon the U.S. federal or state securities laws are governed, among other things, by
the principles set forth in the Swiss Federal Act on Private International Law. This statute provides that the application of provisions of
non-Swiss law by the courts in Switzerland shall be precluded if the result would be incompatible with Swiss public policy. Also, mandatory
provisions of Swiss law may be applicable regardless of any other law that would otherwise apply.

Switzerland and the United States do not have a treaty providing for reciprocal recognition of and enforcement of judgments in civil and
commercial matters. The recognition and enforcement in Switzerland of a judgment of the courts of the United States is governed by the
principles set forth in the Swiss Federal Act on Private International Law. This statute provides in principle that a judgment rendered by a
non-Swiss court may be enforced in Switzerland only if:

the foreign court had jurisdiction pursuant to the Swiss Federal Act on Private International Law;

the judgment of such foreign court has become final and non-appealable;

the judgment does not contravene Swiss public policy;

the court procedures and the service of documents leading to the judgment were in accordance with the due process of law; and

no proceeding involving the same position and the same subject matter was first brought in Switzerland, or adjudicated in
Switzerland, or that it was earlier adjudicated in a third state and this decision is recognizable in Switzerland.
The Guarantor s and the Issuer s holding company structure means that the claims of creditors of subsidiaries of the Guarantor and the
Issuer will generally have priority over claims on the guarantees and new notes.

The Guarantor and the Issuer are holding companies that derive the substantial majority of their operating income and cash flow from their
subsidiaries. The Guarantor and the Issuer rely upon distributions from their subsidiaries to generate funds necessary to meet their obligations,
including payments under the new notes and any payments on the guarantees. The obligations of the Issuer under the new notes will be
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rank equally in right of payment with all unsecured, unsubordinated obligations of the Issuer. The obligations of the Guarantor under the
guarantees will be unsecured and will rank equally with all unsecured, unsubordinated obligations of the Guarantor. The new notes and the
guarantees will be structurally subordinated to the secured and unsecured debt of the subsidiaries of the Guarantor and the Issuer. The indenture
governing the new notes does not place any limitation on the amount of debt that may be incurred by the Guarantor, the Issuer or any of their
subsidiaries. As of December 31, 2012, the aggregate outstanding debt of the Guarantor s subsidiaries to which the new notes and the guarantees
would be structurally subordinated was approximately $160 million.

The Issuer and the Guarantor may be unable to repurchase new notes in the event of change of control.

Upon the occurrence of certain kinds of change of control events, you will have the right as a holder of the new notes, to require the Issuer to
repurchase all outstanding new notes at 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to the date of repurchase.
Any holders of debt securities that the Issuer or the Guarantor may issue in the future that rank equally in right of payment with the new notes or
the guarantees may also have this right. The Issuer or the Guarantor may not be able to pay you the required price for your new notes at that time
because they may not have available funds to pay the repurchase price. In addition, the terms of other debt of the Issuer or the Guarantor may
prevent them from paying you. The Issuer s or the Guarantor s failure to repurchase tendered new notes or to make payments upon the exercise of
the holders option to require repurchase of the new notes in the event of certain change of control events would constitute an event of default
under the indenture governing the new notes, which in turn would constitute a default under their other indebtedness. In addition, the occurrence

of change of control would also constitute an event of default under certain of their indebtedness. Furthermore, any future indebtedness the

Issuer or the Guarantor may incur may restrict their ability to repurchase the new notes, including following a change of control event.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the new notes. In consideration for issuing the new notes contemplated by this
prospectus, we will receive in exchange original notes in a like principal amount. We will cancel all original notes exchanged for new notes in
the exchange offer.
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CAPITALIZATION

The following table presents our capitalization as of December 31, 2012.

You should read this table in conjunction with our financial statements and accompanying notes and other financial data included elsewhere, or

incorporated by reference, in this prospectus.

in millions
Cash and cash equivalents:

Long-term debt:
Commercial paper
Credit Facility
Issuer senior notes
Pentair senior notes
Other

Total long-term debt
Total equity

Total capitalization
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As of
December 31, 2012
$ 261.3

$ 424.7

1,873.0
127.0
32.7

2,457.4
6,483.4

$ 8,940.8
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth historical information regarding our ratio of earnings to fixed charges for the periods shown. For purposes of
determining the ratio of earnings to fixed charges, earnings consist of income (loss) from continuing operations before income taxes,
noncontrolling interest and equity (income) losses of unconsolidated subsidiaries, fixed charges and amortization of capitalized interest. Fixed
charges consist of interest expense (before interest is capitalized), amortization of debt premiums and discounts, capitalized expenses related to
indebtedness and one-third of rent expense, which represents an interest factor on operating leases. Fixed charges represent amounts relating to
continuing operations.

Year Ended
December 31, December 31, December 31, December 31, December 31,
2012 2011 2010 2009 2008
Ratio of earnings to fixed charges" (1.2)x 1.6x 6.8x 4.3x 4.8x

@ For the year ended December 31, 2012, earnings were inadequate to cover fixed charges and the coverage deficiency necessary for the
ratio of earnings to fixed charges to equal 1.0x (one-to-one coverage) was $186 million.
The following table sets forth information regarding the unaudited pro forma ratio of earnings to fixed charges giving effect to the Merger and
the Pentair Reorganization for the period shown. For purposes of determining the ratio of earnings to fixed charges, earnings consist of income
from continuing operations before income taxes, noncontrolling interest and equity (income) losses of unconsolidated subsidiaries, fixed charges
and amortization of capitalized interest. Fixed charges consist of interest expense (before interest is capitalized), amortization of debt premiums
and discounts, amortization of capitalized expenditures related to indebtedness and one-third of rent expense, representing an interest factor on
operating leases. Fixed charges represent amounts relating to continuing operations.

Year Ended
December 31, 2012
Pro forma combined ratio of earnings to fixed charges 4.2x
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THE EXCHANGE OFFER
Purpose and Effect; Registration Rights

We issued and sold the 2017 Original Notes and 2022 Original Notes on September 24, 2012, the 2015 Original Notes and 2019 Original Notes
on November 26, 2012 and the 2021 Original Notes on December 18, 2012 in transactions exempt from the registration requirements of the
Securities Act. Therefore, the original notes are subject to significant restrictions on resale. In connection with the issuance of the original notes,
we entered into exchange and registration rights agreements, dated September 24, 2012 (with respect to the 2017 Original Notes and 2022
Original Notes), November 26, 2012 (with respect to the 2015 Original Notes and 2019 Original Notes) and December 18, 2012 (with respect to
the 2021 Original Notes) (collectively, the registration rights agreements ), which required that we:

use our commercially reasonable efforts to file with the SEC a registration statement under the Securities Act relating to
the exchange offer and the issuance and delivery of the new notes in exchange for the original notes;

use our commercially reasonable efforts to cause the SEC to declare the exchange offer registration statement effective under the
Securities Act by September 24, 2013;

use our commercially reasonable efforts to commence the exchange offer promptly, but no later than 10 business days after the
registration statement has been declared effective;

hold the exchange offer open for at least 20 business days; and

complete the exchange offer no later than 30 days after the commencement of the exchange offer.
If you participate in the exchange offer, then you will, with limited exceptions, receive new notes that are freely tradable and not subject to
restrictions on transfer. You should read this prospectus under the heading  Resales of New Notes for more information relating to your ability to
transfer new notes.

If you are eligible to participate in the exchange offer and do not tender your original notes, then you will continue to hold the untendered
original notes, which will continue to be subject to restrictions on transfer under the Securities Act.

Additional Interest on Original Notes

Ifa registration default (as defined in the registration rights agreements) with respect to a series of registrable securities occurs, then additional
interest shall accrue on the principal amount of the original notes of a particular series that are registrable securities at a rate of 0.25% per annum
for the first 90 days of the registration default, and at a per annum rate of 0.50% thereafter for the remaining portion of the registration default.
The additional interest will cease to accrue when the registration default is cured. A registration default occurs if (1) we have not filed the
exchange registration statement or the shelf registration statement on or before the date on which such registration statement is required to be
filed pursuant to the registration rights agreements, or (2) such exchange registration statement or shelf registration statement has not become
effective or been declared effective by the SEC on or before the date on which such registration statement is required to become or be declared
effective pursuant to the registration rights agreements, or (3) the exchange offer has not been completed within 30 business days after the
effective time of the exchange registration statement relating to the exchange offer (if the exchange offer is then required to be made) or (4) any
exchange registration statement or shelf registration statement required by the registration rights agreements is filed and declared or becomes
effective but shall thereafter either be withdrawn by us or shall become subject to an effective stop order issued pursuant to Section 8(d) of the
Securities Act suspending the effectiveness of such registration statement (except as specifically permitted in the registration rights agreements)
without being succeeded immediately by an additional registration statement filed and declared or otherwise becoming effective; or (5) one or
more suspension periods (as defined in the registration rights agreements) remain in effect for an aggregate of more than 60 days in any
consecutive 12-month period. A registration default is cured with respect to a series of
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original notes, and additional interest ceases to accrue on any registrable securities of a series of original notes, when the exchange offer is
completed or the shelf registration statement is declared effective or the prospectus again becomes usable, as applicable, or such applicable
series of notes cease to be registrable securities.

The exchange offer is intended to satisfy our exchange offer obligations under the registration rights agreements. The above summary of the
registration rights agreements is not complete. You are encouraged to read the full text of the registration rights agreements, which have been
filed as exhibits to the registration statement that includes this prospectus.

Terms of the Exchange Offer

We are offering to exchange $350,000,000 aggregate principal amount of our 2015 Original Notes, $350,000,000 aggregate principal amount of
our 2017 Original Notes, $250,000,000 aggregate principal amount of our 2019 Original Notes, $373,026,000 aggregate principal amount of our
2021 Original Notes and $550,000,000 aggregate principal amount of 2022 Original Notes, which have not been registered under the Securities
Act, for a like principal amount of our registered 2015 New Notes, 2017 New Notes, 2019 New Notes, 2021 New Notes and 2022 New Notes,
respectively.

Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, we will accept all original
notes validly tendered and not withdrawn before 5:00 p.m., New York City time, on the expiration date of the exchange offer. We will issue
$1,000 principal amount of new notes in exchange for each $1,000 principal amount of outstanding original notes we accept in the exchange
offer. Holders may tender some or all of their original notes pursuant to the exchange offer in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The exchange offer is not conditioned upon any minimum amount of original notes being tendered.

The form and terms of the new notes will be the same as the form and terms of the original notes, except that:

the new notes will have a different CUSIP number from the original notes;

the new notes will be registered under the Securities Act and thus will not be subject to the restrictions on transfer or bear legends
restricting their transfer;

the new notes will not be subject to the registration rights relating to the original notes; and

the new notes will not provide for the payment of additional interest under circumstances relating to the timing of the exchange offer.
The new notes will evidence the same debt as the original notes and will be issued under, and be entitled to the benefits of, the indenture
governing the original notes.

The new notes will accrue interest from the most recent date to which interest has been paid on the original notes or, if no interest has been paid,
from the date of issuance of the original notes. Accordingly, registered holders of new notes on the record date for the first interest payment date
following the completion of the exchange offer will receive interest accrued from the most recent date to which interest has been paid on the
original notes or, if no interest has been paid, from the date of issuance of the original notes. However, if that record date occurs prior to
completion of the exchange offer, then the interest payable on the first interest payment date following the completion of the exchange offer will
be paid to the registered holders of the original notes on that record date.

In connection with the exchange offer, you do not have any appraisal or dissenters rights under the indenture. We intend to conduct the exchange
offer in accordance with the registration rights agreements and the applicable requirements of the Securities Act, the Exchange Act and the rules
and regulations of the SEC. The
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exchange offer is not being made to, nor will we accept tenders for exchange from, a holder of the original notes in any jurisdiction in which the
exchange offer or the acceptance of it would not be in compliance with the securities or blue sky laws of the jurisdiction.

We will be deemed to have accepted validly tendered original notes when we have given oral or written notice of our acceptance to the exchange
agent. The exchange agent will act as agent for the tendering holders for the purpose of receiving the new notes from us.

If we do not accept any tendered original notes because of an invalid tender or for any other reason, then we will return certificates for any
unaccepted original notes without expense to the tendering holder as promptly as practicable after the expiration date.

Expiration Date; Amendments

The exchange offer will expire at 5:00 p.m., New York City time, on , 2013, unless we, in our sole discretion, extend the exchange
offer.

If we determine to extend the exchange offer, then we will notify the exchange agent of any extension by oral or written notice and give each
registered holder notice of the extension by means of a press release or other public announcement before 9:00 a.m., New York City time, on the
next business day after the previously scheduled expiration date.

We reserve the right, in our sole discretion, to delay accepting any original notes, to extend the exchange offer, to amend or terminate the
exchange offer if any of the conditions described below under ~ Conditions have not been satisfied or waived by giving oral or written notice to
the exchange agent of the delay, extension, amendment or termination. Further, we reserve the right, in our sole discretion, to amend the terms of
the exchange offer in any manner.

Any delay in acceptance for exchange, extension or amendment will be followed as promptly as practicable by a public announcement of the
delay. If we amend the exchange offer in a manner we determine constitutes a material change, we will promptly disclose the amendment in a
manner reasonably calculated to inform the holders of original notes of the amendment, and we will extend the exchange offer for a period of
five to ten business days, depending upon the significance of the amendment and the manner of disclosure to the holders of the original notes, if
the exchange offer would otherwise expire during that five to ten business day period. If we change the consideration being offered or the
percentage of original notes being sought in the exchange offer, we will keep the exchange offer open for at least ten business days from the date
on which we provide notice to holders of the original notes. The rights we have reserved in this paragraph are in addition to our rights set forth
under  Conditions.

Procedures for Tendering Original Notes

Any tender of original notes that is not withdrawn prior to the expiration date will constitute a binding agreement between the tendering holder
and us upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal. A holder who
wishes to tender original notes in the exchange offer must do either of the following:

properly complete, sign and date the letter of transmittal, including all other documents required by the letter of transmittal; have the
signature on the letter of transmittal guaranteed if the letter of transmittal so requires; and deliver that letter of transmittal and other
required documents to the exchange agent at the address listed below under =~ Exchange Agent on or before the expiration date; or

if the original notes are tendered under the book-entry transfer procedures described below, transmit to the exchange agent, on or
before the expiration date, an agent s message.
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In addition, one of the following must occur:

the exchange agent must receive certificates representing your original notes along with the letter of transmittal on or before the
expiration date;

the exchange agent must receive a timely confirmation of book-entry transfer of the original notes into the exchange

agent s account at The Depository Trust Company of New York City, or DTC, under the procedure for book-entry transfers
described below along with the letter of transmittal or a properly transmitted agent s message, on or before the expiration
date; or

the holder must comply with the guaranteed delivery procedures described below.
The term agent s message means a message, transmitted by a book-entry transfer facility to and received by the exchange agent and forming a
part of the book-entry confirmation, which states that the book-entry transfer facility has received an express acknowledgement from the
tendering DTC participant stating that the participant has received and agrees to be bound by the letter of transmittal and that we may enforce the
letter of transmittal against the participant.

The method of delivery of original notes, the letter of transmittal and all other required documents to the exchange agent is at your election and
risk. Rather than mail these items, we recommend that you use an overnight or hand delivery service. In all cases, you should allow sufficient
time to assure timely delivery to the exchange agent before the expiration date. Do not send letters of transmittal or original notes to us.

Generally, an eligible institution must guarantee signatures on a letter of transmittal or a notice of withdrawal unless the original notes are
tendered:

by a registered holder of the original notes who has not completed the box entitled Special Issuance Instructions or Special Delivery
Instructions on the letter of transmittal; or

for the account of an eligible institution.
If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantee must be by a firm which is:

a member of a registered national securities exchange;

a commercial bank or trust company having an office or correspondent in the United States; or

another eligible guarantor institution within the meaning of Rule 17Ad-15 under the Securities Exchange Act.
If the letter of transmittal is signed by a person other than the registered holder of any outstanding original notes, the original notes must be
endorsed or accompanied by appropriate powers of attorney. The power of attorney must be signed by the registered holder exactly as the
registered holder(s) name(s) appear(s) on the original notes and an eligible institution must guarantee the signature on the power of attorney.

If the letter of transmittal, or any original notes or powers of attorney are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when
signing. Unless waived by us, they should also submit evidence satisfactory to us of their authority to so act.
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If you wish to tender original notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, you
should promptly instruct the registered holder to tender on your behalf. If you wish to tender on your behalf, you must, before completing the
procedures for tendering original notes, either register ownership of the original notes in your name or obtain a properly completed bond power
from the registered holder. The transfer of registered ownership may take considerable time.
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We will determine in our sole discretion all questions as to the validity, form, eligibility, including time of receipt, and acceptance of original
notes tendered for exchange. Our determination will be final and binding on all parties. We reserve the absolute right to reject any and all tenders
of original notes that are not properly tendered or original notes, our acceptance of which might, in the judgment of our counsel, be unlawful.
We also reserve the absolute right to waive any defects, irregularities or conditions of tender as to any particular original notes. Our
interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and binding on
all parties. Unless waived, any defects or irregularities in connection with tenders of original notes must be cured within the time period we
determine. Neither we, the exchange agent nor any other person will incur any liability for failure to give you notification of defects or
irregularities with respect to tenders of your original notes.

By tendering, you will represent to us that:

any new notes that the holder receives will be acquired in the ordinary course of its business;

the holder has no arrangement or understanding with any person or entity to participate in the distribution (within the
meaning of the Securities Act) of the new notes;

if the holder is not a broker dealer, that it is not engaged in and does not intend to engage in the distribution (within the meaning of
the Securities Act) of the new notes;

if the holder is a broker dealer, that the holder s original notes were acquired as a result of market making activities or other trading
activities;

the holder is not our affiliate, as defined in Rule 405 of the Securities Act, or, if the holder is our affiliate, it will comply with any
applicable registration and prospectus delivery requirements of the Securities Act; and

the holder is not acting on behalf of any person who could not truthfully make the foregoing representations.
If any holder or any such other person is our affiliate, or is engaged in or intends to engage in or has an arrangement or understanding with any
person to participate in a distribution of the new notes to be acquired in the exchange offer, then that holder or any such other person:

may not rely on the applicable interpretations of the staff of the SEC;

is not entitled and will not be permitted to tender original notes in the exchange offer; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale
transaction.
Each broker dealer that receives new notes for its own account in exchange for original notes, where the original notes were acquired by the
broker dealer as a result of market making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection
with any resale of the new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker dealer will
not be deemed to admit that it is an underwriter within the meaning of the Securities Act.

Any broker-dealer that acquired original notes directly from us may not rely on the applicable interpretations of the staff of the SEC and must
comply with the registration and delivery requirements of the Securities Act (including being named as a selling security holder) in connection
with any resales of the original notes or the new notes.
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Upon satisfaction or waiver of all conditions to the exchange offer, we will accept, promptly after the expiration date, all original notes properly
tendered and will issue the new notes promptly after acceptance of the original notes. For purposes of the exchange offer, we will be deemed to
have accepted properly tendered
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original notes for exchange when we have given oral or written notice of that acceptance to the exchange agent. For each original note accepted
for exchange, you will receive a new note having a principal amount equal to that of the surrendered original note.

In all cases, we will issue new notes for original notes that we have accepted for exchange under the exchange offer only after the exchange
agent timely receives:

certificates for your original notes or a timely confirmation of book-entry transfer of your original notes into the exchange agent s
account at DTC; and

a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent s
message.
If we do not accept any tendered original notes for any reason set forth in the terms of the exchange offer or if you submit original notes for a
greater principal amount than you desire to exchange, we will return the unaccepted or non-exchanged original notes without expense to you. In
the case of original notes tendered by book-entry transfer into the exchange agent s account at DTC under the book-entry procedures described
below, we will credit the non-exchanged original notes to your account maintained with DTC.

Book-Entry Transfer

We understand that the exchange agent will make a request within two business days after the date of this prospectus to establish accounts for

the original notes at DTC for the purpose of facilitating the exchange offer, and any financial institution that is a participant in DTC s system may
make book-entry delivery of original notes by causing DTC to transfer the original notes into the exchange agent s account at DTC in accordance
with DTC s procedures for transfer. Although delivery of original notes may be effected through book-entry transfer at DTC, the exchange agent
must receive a properly completed and duly executed letter of transmittal with any required signature guarantees, or an agent s message instead

of a letter of transmittal, and all other required documents at its address listed below under =~ Exchange Agent on or before the expiration date, or if
you comply with the guaranteed delivery procedures described below, within the time period provided under those procedures.

Guaranteed Delivery Procedures

If you wish to tender your original notes and your original notes are not immediately available, or you cannot deliver your original notes, the
letter of transmittal or any other required documents or comply with DTC s procedures for transfer before the expiration date, then you may
participate in the exchange offer if:

the tender is made through an eligible institution;

before the expiration date, the exchange agent receives from the eligible institution a properly completed and duly executed notice of
guaranteed delivery, substantially in the form provided by us, by facsimile transmission, mail or hand delivery, containing:

the name and address of the holder and the principal amount of original notes tendered,

a statement that the tender is being made thereby, and

a guarantee that within three New York Stock Exchange trading days after the expiration date, the certificates representing the
original notes in proper form for transfer or a book-entry confirmation and any other documents required by the letter of
transmittal will be deposited by the eligible institution with the exchange agent; and
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the exchange agent receives the properly completed and executed letter of transmittal as well as certificates representing all tendered
original notes in proper form for transfer, or a book-entry confirmation, and all other documents required by the letter of transmittal
within three New York Stock Exchange trading days after the expiration date.
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You may withdraw your tender of original notes at any time before the exchange offer expires.

For a withdrawal to be effective, the exchange agent must receive a written notice of withdrawal at its address listed below under =~ Exchange
Agent. The notice of withdrawal must:

specify the name of the person who tendered the original notes to be withdrawn;

identify the original notes to be withdrawn, including the principal amount, or, in the case of original notes tendered by book-entry
transfer, the name and number of the DTC account to be credited, and otherwise comply with the procedures of DTC;

be signed in the same manner as the old signature on the letter of transmittal by which the original notes were tendered (including
any required signature guarantees) or be accompanied by documents of transfer sufficient to have the trustee with respect to the
original notes register the transfer of the original notes into the name of the person withdrawing the tender, and

if certificates for original notes have been transmitted, specify the name in which those original notes are registered if different from
that of the withdrawing holder.
If certificates for original notes have been delivered or otherwise identified to the exchange agent in connection with the exchange offer and are
to be withdrawn then, before the release of these certificates by the exchange agent, the holder must also submit the serial numbers of the
particular certificates to be withdrawn and a signed notice of withdrawal with the signatures guaranteed by an eligible institution, unless the
holder is an eligible institution.

We will determine in our sole discretion all questions as to the validity, form and eligibility, including time of receipt, of notices of withdrawal.
Our determination will be final and binding on all parties. Any original notes so withdrawn will be deemed not to have been validly tendered for
purposes of the exchange offer. We will return any original notes that have been tendered but that are not exchanged for any reason to the

holder, without cost, as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. In the case of original

notes tendered by book-entry transfer into the exchange agent s account at DTC, the original notes will be credited to an account maintained with
DTC for the original notes. You may retender properly withdrawn original notes by following one of the procedures described under ~ Procedures
for Tendering Original Notes at any time on or before the expiration date.

Conditions

Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or to exchange new notes for, any original
notes if:

the exchange offer, or the making of any exchange by a holder of original notes, would violate any applicable law or applicable
interpretation by the staff of the SEC; or

any action or proceeding is instituted or threatened in any court or by or before any governmental agency with respect to the
exchange offer which, in our judgment, would reasonably be expected to impair our ability to proceed with the exchange offer.
The conditions listed above are for our sole benefit and we may assert them regardless of the circumstances giving rise to any condition. Subject
to applicable law, we may waive these conditions in our discretion in whole or in part at any time and from time to time.

We expressly reserve the right, at any time or at various times, to extend the period of time during which the exchange offer is open.
Consequently, we may delay acceptance of any original notes by giving oral or written notice of an extension to their holders. During an
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Exchange Agent

Wells Fargo Bank, National Association is the exchange agent for the exchange offer. You should direct any questions and requests for
assistance and requests for additional copies of this prospectus, the letter of transmittal or the notice of guaranteed delivery to the exchange agent
addressed as follows:

By Registered or Certified Mail:
Wells Fargo Bank, N.A.
Corporate Trust Operations
MAC - N9303-121

P.O. Box 1517

Minneapolis, MN 55480-1517

In Person By Hand:

Wells Fargo Bank, N.A.

12th Floor Northstar

East Building

Corporate Trust Operations

680 Second Avenue South
Minneapolis, MN 55479

By Overnight Delivery or Regular Mail:
Wells Fargo Bank, N.A
Corporate Trust Operations
MAC - N9303-121

Sixth Street & Marquette Avenue
Minneapolis, MN 55479

By Facsimile:

(For Eligible Institutions Only)
(612) 667-6282

Attn: Bondholder Communications

Confirm by Telephone:
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(800) 344-5128

Delivery of the letter of transmittal to an address other than as listed above or transmission via facsimile other than as listed above will not
constitute a valid delivery of the letter of transmittal.

Fees and Expenses

We will bear the expenses of soliciting tenders pursuant to the exchange offer. The principal solicitation for tenders pursuant to the exchange
offer is being made by mail; however, additional solicitation may be made by telephone, telecopy, in person or by other means by our officers
and regular employees and by officers and employees of our affiliates.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to brokers, dealers or others
soliciting acceptances of the exchange offer. However, we will pay the exchange agent reasonable and customary fees for its services and will
reimburse it for its reasonable out-of-pocket expenses. We may also pay brokerage houses and other custodians, nominees and fiduciaries the
reasonable out-of-pocket expenses incurred by them in forwarding copies of this prospectus, letters of transmittal and related documents to the
beneficial owners of the original notes and in handling or forwarding tenders for exchange. We will pay the other expenses incurred in
connection with the exchange offer, including fees and expenses of the trustee, accounting and legal fees and printing costs.
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We will pay all transfer taxes, if any, applicable to the exchange of original notes pursuant to the exchange offer. If, however, certificates
representing new notes or original notes for principal amounts not tendered or accepted for exchange are to be delivered to, or are to be issued in
the name of, any person other than the registered holder of the original notes tendered, or if tendered original notes are registered in the name of
any person other than the person signing the letter of transmittal, or if a transfer tax is imposed for any reason other than the exchange of original
notes pursuant to the exchange offer, then the amount of any transfer taxes (whether imposed on the registered holder or any other persons) will
be payable by the tendering holder. If satisfactory evidence of payment of any taxes or exemption therefrom is not submitted with the letter of
transmittal, the amount of any transfer taxes will be billed directly to the tendering holder.

Accounting Treatment

We will record the new notes at the same carrying values as the original notes, as reflected in our accounting records on the date of exchange.
Accordingly, we will not recognize any gain or loss on the exchange of notes. We will amortize the expenses of the exchange offer over the term
of the new notes.

Consequences of Failure to Exchange Original Notes

If you are eligible to participate in the exchange offer but do not tender your original notes, you will not have any further registration rights,
except in limited circumstances with respect to specific types of holders of original notes. Original notes that are not tendered or are tendered but
not accepted will, following the consummation of the exchange offer, continue to be subject to the provisions in the indenture regarding the
transfer and exchange of the original notes and the existing restrictions on transfer set forth in the legend on the original notes. Accordingly, you
may resell the original notes that are not exchanged only:

to us;

so long as the original notes are eligible for resale under Rule 144 A under the Securities Act, to a person whom you reasonably
believe is a qualified institutional buyer within the meaning of Rule 144A purchasing for its own account or for the account of a
qualified institutional buyer in a transaction meeting the requirements of Rule 144A;

for resales outside the United States, to non-U.S. persons in accordance with the requirements of Regulation S under the Securities
Act;

in accordance with another exemption from the registration requirements of the Securities Act; or

under an effective registration statement under the Securities Act;

in each case in accordance with all other applicable securities laws. We do not intend to register the original notes under the Securities Act.

Original notes that are not exchanged in the exchange offer will remain outstanding and continue to accrue interest and will be entitled to the
rights and benefits their holders have under the indenture relating to the original notes and the new notes. Holders of the new notes and any
original notes that remain outstanding after consummation of the exchange offer will vote together as a single class for purposes of determining
whether holders of the requisite percentage of the class have taken certain actions or exercised certain rights under the indenture governing the
original notes.

Resales of New Notes

Based on interpretations of the staff of the SEC, as set forth in no action letters to third parties, we believe that new notes issued under the
exchange offer in exchange for original notes may be offered for resale, resold
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and otherwise transferred by any original note holder without further registration under the Securities Act and without delivery of a prospectus
that satisfies the requirements of Section 10 of the Securities Act if:

the holder is not our affiliate within the meaning of Rule 405 under the Securities Act;

the new notes are acquired in the ordinary course of the holder s business; and

the holder does not intend to participate in a distribution (within the meaning of the Securities Act) of the new notes.
Any holder who exchanges original notes in the exchange offer with the intention of participating in any manner in a distribution of the new
notes must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale
transaction.

This prospectus may be used for an offer to resell, resale or other retransfer of new notes. With regard to broker dealers, only broker dealers that
acquire the original notes as a result of market making activities or other trading activities may participate in the exchange offer. Each broker
dealer that receives new notes for its own account in exchange for original notes, where the original notes were acquired by the broker dealer as
a result of market making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of
the new notes. Please see Plan of Distribution for more details regarding the transfer of new notes.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth our selected historical consolidated financial information. The consolidated statements of operations and
comprehensive income (loss) data for the years ended December 31, 2012, December 31, 2011 and December 31, 2010 and the consolidated
balance sheets data as of December 31, 2012 and December 31, 2011 are derived from, and qualified by reference to, our audited consolidated
financial statements and related notes incorporated by reference in this prospectus. The consolidated statements of operations and comprehensive
income (loss) data for the years ended December 31, 2009 and December 31, 2008 and the consolidated balance sheets data as of December 31,
2010, December 31, 2009 and December 31, 2008 are derived from our consolidated financial statements and related notes not included or
incorporated by reference in this prospectus. All periods presented have been revised, as applicable, for a retrospective change in accounting
principle for recognizing pension and other post-retirement plan expense, as explained in the related notes to consolidated financial statements
incorporated by reference in this prospectus. This information is only a summary and you should read it in conjunction with our financial
statements and related notes incorporated by reference in this prospectus. The consolidated financial data may not be indicative of future
performance.

Years ended December 31(D)
2012 2011@ 2010 2009 20083
(in millions, except per-share data)
Consolidated statements of operations and comprehensive income (loss)

data:

Net sales $ 4416 $ 3,457 $ 3,031 $2,692 $3,352
Operating income (loss) (43) 100 313 219 215
Net income (loss) from continuing operations attributable to Pentair Ltd. 107) @) 186 115 189
Per-share data:

Basic:

Earnings (loss) per share from continuing operations attributable to Pentair Ltd. ~ $ (0.84) $ (0.08) $ 1.89 $ 1.18 $ 1.93
Weighted average shares 127 98 98 97 98
Diluted:

Earnings (loss) per share from continuing operations attributable to Pentair Ltd.  $ (0.84) $ (0.08) $ 1.87 $ 1.16 $ 1.91
Weighted average shares 127 98 99 99 99
Cash dividends declared and paid per common share $ 088 $ 0.80 $ 0.76 $ 0.72 $ 0.68
Cash dividends declared and unpaid per common share 0.46

Consolidated balance sheets data:

Total assets $11,795 $ 4,586 $3,974 $3,911 $4,053
Total debt 2,457 1,309 707 806 954
Total equity 6,483 2,047 2,205 2,126 2,020

@ For periods prior to 2012, the Consolidated Statements of Operations and Comprehensive Income (Loss) and Consolidated Statements of
Cash Flows included in the audited consolidated financial statements incorporated by reference in this prospectus include the historical
results of Pentair. Following the consummation of the Merger on September 28, 2012, the consolidated financial statements include the
results of Flow Control.

@ In May 2011, we acquired as part of Water & Fluid Solutions, the Clean Process Technologies division of privately held Norit Holding
B.V. In the fourth quarter of 2011, we recorded a pre-tax non-cash goodwill impairment charge of $200.5 million.

& In June 2008, we entered into a transaction with General Electric ( GE ) that was accounted for as an acquisition of an 80.1 percent
ownership interest in GE s global water softener and residential water filtration business in exchange for a 19.9 percent interest in our
global water softener and residential water filtration business. This transaction resulted in a pre-tax non-cash gain of $109.6 million.
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Credit Facility and Commercial Paper

On September 21, 2012, Pentair entered into a credit agreement providing for an unsecured, committed revolving credit facility (the Credit
Facility ), with initial maximum aggregate availability of up to $1.45 billion. Upon the completion of the Merger, the Guarantor became the
guarantor under the Credit Facility, and the Issuer and certain other of our subsidiaries became affiliate borrowers under the Credit Facility.
Borrowings under the Credit Facility generally bear interest at a variable rate equal to the London Interbank Offered Rate plus a specified
margin based upon the Issuer s credit ratings. The Issuer must also pay a facility fee ranging from 10.0 to 30.0 basis points per annum (based
upon the Issuer s credit ratings) on the amount of each lender s commitment. As of December 31, 2012, there were no borrowings under the
Credit Facility.

The obligations of the Issuer and other subsidiary borrowers to repay borrowings under the Credit Facility are several, and not joint, which
means that lenders under the Credit Facility will not have direct claims against other subsidiary borrowers for the Issuer s borrowings under the
Credit Facility or direct claims against the Issuer for other subsidiary borrowers borrowings under the Credit Facility. The notes and the
guarantees will be structurally subordinated to other subsidiary borrowers borrowings under the Credit Facility.

The Issuer is authorized to sell short-term commercial paper notes to the extent availability exists under the Credit Facility. The Issuer will use
the Credit Facility as back-up liquidity to support 100% of commercial paper outstanding. As of December 31, 2012, the Issuer had outstanding
$424.7 million of commercial paper with an average interest rate of 0.664% and a weighted average maturity of 21.7 days.

Issuer Senior Notes

The Issuer has outstanding $1.873 billion aggregate principal amount of senior unsecured notes, which includes $350.0 million aggregate
principal amount of our 1.350% Senior Notes due 2015, $350.0 million aggregate principal amount of our 1.875% Senior Notes due 2017,
$250.0 million aggregate principal amount of our 2.650% Senior Notes due 2019, $373.0 million aggregate principal amount of our 5.000%
Senior Notes due 2021, and $550.0 million aggregate principal amount of our 3.150% Senior Notes due 2022. The Guarantor guarantees the
payment of principal and interest on these notes.

Pentair Senior Notes

Pentair has outstanding $127.0 million aggregate principal amount of 5.00% Senior Notes due 2021 that were issued in a public offering in May
2011. The Guarantor guarantees the payment of principal and interest on the Pentair 2021 Notes. The notes and the guarantees will be
structurally subordinated to the Pentair 2021 Notes.

Other Indebtedness

In addition to the Credit Facility, certain of our subsidiaries have various other credit facilities with an aggregate availability of $89.0 million.
Our subsidiaries had $3.0 million of borrowings outstanding under these credit facilities at December 31, 2012. Borrowings under these credit
facilities bear interest at variable rates. Additionally, certain of our subsidiaries have certain capital leases with an outstanding balance of $24.0
million at December 31, 2012. The notes and the guarantees will be structurally subordinated to borrowings under these other credit facilities
and capital leases.
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DESCRIPTION OF THE NEW NOTES AND GUARANTEES

Pursuant to the exchange offer, the Issuer is offering to issue the new notes. The new notes will be issued under an indenture among Pentair
Finance S.A., as issuer, Pentair Ltd., as guarantor, and Wells Fargo Bank, National Association, as trustee, including a supplement to that
indenture for each series of notes. We urge you to read the form of new notes and the indenture, as supplemented, because they, not the
summaries below, define your rights. You may obtain a copy of the indenture, the supplemental indenture and the form of new notes as
described under Where You Can Find More Information.

References to the Guarantor in this description refer to Pentair Ltd., not including its combined subsidiaries. Capitalized terms used but not
defined in this section have the respective meanings set forth in the indenture.

Certain Terms of the 2015 New Notes

The Issuer will issue up to $350,000,000 initial aggregate principal amount of 1.350% Senior Notes due 2015 (the 2015 New Notes ). The 2015
New Notes will mature on December 1, 2015 and will bear interest at a rate of 1.350% per year. The date from which interest will accrue on the
2015 New Notes will be November 26, 2012, or the most recent interest payment date to which interest has been paid or provided for on the

2015 Original Notes. The Interest Payment Dates for the 2015 New Notes will be June 1 and December 1 of each year, beginning June 1, 2013,
with the interest payable on each Interest Payment Date to the holders of record at the close of business on May 15 and November 15 prior to
each Interest Payment Date. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months. Any 2015 Original
Notes that remain outstanding after the completion of the exchange offer, together with the 2015 New Notes issued in connection with the
exchange offer, will be treated as a single series of securities under the indenture.

Certain Terms of the 2017 New Notes

The Issuer will issue up to $350,000,000 initial aggregate principal amount of 1.875% Senior Notes due 2017 (the 2017 New Notes ). The 2017
New Notes will mature on September 15, 2017 and will bear interest at a rate of 1.875% per year. The date from which interest will accrue on

the 2017 New Notes will be March 15, 2013, or the most recent interest payment date to which interest has been paid or provided for on the

2017 Original Notes. The Interest Payment Dates for the 2017 New Notes will be March 15 and September 15 of each year, beginning

September 15, 2013, with the interest payable on each Interest Payment Date to the holders of record at the close of business on March 1 and
September 1 prior to each Interest Payment Date. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.
Any 2017 Original Notes that remain outstanding after the completion of the exchange offer, together with the 2017 New Notes issued in
connection with the exchange offer, will be treated as a single series of securities under the indenture.

Certain Terms of the 2019 New Notes

The Issuer will issue up to $250,000,000 initial aggregate principal amount of 2.650% Senior Notes due 2019 (the 2019 New Notes ). The 2019
New Notes will mature on December 1, 2019 and will bear interest at a rate of 2.650% per year. The date from which interest will accrue on the
2019 New Notes will be November 26, 2012, or the most recent interest payment date to which interest has been paid or provided for on the

2019 Original Notes. The Interest Payment Dates for the 2019 New Notes will be June 1 and December 1 of each year, beginning June 1, 2013,
with the interest payable on each Interest Payment Date to the holders of record at the close of business on May 15 and November 15 prior to
each Interest Payment Date. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months. Any 2019 Original
Notes that remain outstanding after the completion of the exchange offer, together with the 2019 New Notes issued in connection with the
exchange offer, will be treated as a single series of securities under the indenture.
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Certain Terms of the 2021 New Notes

The Issuer will issue up to $373,026,000 initial aggregate principal amount of 5.000% Senior Notes due 2021 (the 2021 New Notes ). The 2021
New Notes will mature on May 15, 2021 and will bear interest at a rate of 5.000% per year. The date from which interest will accrue on the 2021
New Notes will be December 18, 2012, or the most recent interest payment date to which interest has been paid or provided for on the 2021
Original Notes. The Interest Payment Dates for the 2021 New Notes will be May 15 and November 15 of each year, beginning May 15, 2013,
with the interest payable on each Interest Payment Date to the holders of record at the close of business on May 1 and November 1 prior to each
Interest Payment Date. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months. Any 2021 Original Notes
that remain outstanding after the completion of the exchange offer, together with the 2021 New Notes issued in connection with the exchange
offer, will be treated as a single series of securities under the indenture.

Certain Terms of the 2022 New Notes

The Issuer will issue up to $550,000,000 initial aggregate principal amount of 3.150% Senior Notes due 2022 (the 2022 New Notes ). The 2022
New Notes will mature on September 15, 2022 and will bear interest at a rate of 3.150% per year. The date from which interest will accrue on
the 2022 New Notes will be March 15, 2013, or the most recent interest payment date to which interest has been paid or provided for on the
2022 Original Notes. The Interest Payment Dates for the 2022 New Notes will be March 15 and September 15 of each year, beginning
September 15, 2013, with the interest payable on each Interest Payment Date to the holders of record at the close of business on March 1 and
September 1 prior to each Interest Payment Date. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.
Any 2022 Original Notes that remain outstanding after the completion of the exchange offer, together with the 2022 New Notes issued in
connection with the exchange offer, will be treated as a single series of securities under the indenture.

General

The new notes will be unsecured and will rank equally in right of payment with all of the Issuer s other unsecured and unsubordinated debt. The
new notes will be issuable in whole in the registered form of one or more global securities, and the depository for such global securities will be
The Depository Trust Company, New York, New York. Each series of notes will be issuable in denominations of $2,000 or any integral multiple
of $1,000 in excess thereof.

Except as provided below, the new notes will not be subject to redemption, repurchase or repayment at the option of any holder thereof, upon the
occurrence of any particular circumstances or otherwise. The new notes will not have the benefit of any sinking fund. The new notes are not
convertible into shares of common stock or other securities of the Issuer or the Guarantor.

The indenture does not limit the amount of debt securities that can be issued thereunder and provides that debt securities of any series may be
issued thereunder up to the aggregate principal amount that the Issuer may authorize from time to time. The indenture also does not limit the
amount of other indebtedness or securities that the Issuer may issue.

Guarantees

The Guarantor will fully and unconditionally guarantee the due and punctual payment of the principal of, premium, if any, and interest and any
Additional Amounts (as defined in ~ Payment of Additional Amounts ), if any, on the new notes when and as the same shall become due and
payable, whether at maturity, upon redemption or otherwise. The Guarantor also will guarantee the due and punctual payment of all amounts
owed to the trustee under the indenture. The guarantees will be unsecured and unsubordinated obligations of the Guarantor and will rank equally
in right of payment with all other unsecured and unsubordinated obligations of the Guarantor. The guarantees will provide that in the event of a
default in payment of principal of, premium, if any, or interest on a note, the holder of the note may institute legal proceedings directly against
the Guarantor to enforce the
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guarantees without first proceeding against the Issuer. The aggregate amount of the obligations owed pursuant to the guarantees will be reduced
to the extent necessary to prevent such guarantees from violating or becoming voidable under applicable law relating to fraudulent conveyance
or fraudulent transfer or similar laws affecting the rights of creditors generally.

Defeasance

Under certain circumstances, the Issuer and the Guarantor may elect to discharge their obligations on each series of the notes through defeasance
or covenant defeasance. See ~ Defeasance and Discharge of Obligations and  Covenant Defeasance for more information on how this may occur.

Covenants

Under the indenture:

the Issuer will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest on the new notes;

the Issuer will maintain an office or agency where new notes may be presented or surrendered for payment; and

each of the Issuer and the Guarantor will furnish to the trustee on or before April 30 of each year a certificate executed by its principal
executive, financial or accounting officer, on behalf of the Issuer or the Guarantor, as the case may be, as to such officer s knowledge of the
Issuer s or the Guarantor s compliance with all covenants and agreements under the indenture required to be complied with by the Issuer
and the Guarantor, as applicable.

The following additional covenants shall apply with respect to each series of the notes so long as any notes of such series remain outstanding

(but subject to defeasance, as provided in the indenture):

Reports by the Guarantor

So long as any new notes are outstanding, the Issuer shall file with the trustee, within 15 days after the Guarantor files with the SEC, copies of

the annual reports and of the information, documents and other reports (or copies of such portions of any of the forgoing as the SEC may from
time to time by rules and regulations prescribe) (  SEC Reports ) that the Guarantor files with the SEC pursuant to Section 13 or Section 15(d) of
the Exchange Act. The Issuer shall be deemed to have complied with the previous sentence to the extent that such information, documents and
reports are filed with the SEC via EDGAR, or any successor electronic delivery procedure; provided, that the trustee will not be obligated to
determine whether or not such information, documents or reports have been so filed. Delivery of such reports, information and documents to the
trustee is for informational purposes only and the trustee s receipt of such shall not constitute constructive notice of any information contained
therein or determinable from information contained therein, including the Issuer s compliance with any of its covenants under the indenture (as to
which the trustee is entitled to rely exclusively on officer s certificates).

Limitation on the Guarantor s and the Issuer s Ability to Consolidate, Merge and Sell Assets

Each of the Issuer and the Guarantor covenants that it will not merge or consolidate with any other person or sell or convey all or substantially
all of its assets to any person, unless:

(1) either the Issuer or the Guarantor, as the case may be, shall be the continuing entity, or the successor entity or the person which acquires by
sale or conveyance substantially all the assets of the Issuer or the Guarantor, as the case may be (if other than the Issuer or the Guarantor, as the
case may be), (A) shall expressly assume the due and punctual payment of the principal of, premium, if any, and interest on the new notes or the
obligations under the guarantees, as the case may be, according to their tenor, and the due and punctual performance and observance of all of the
covenants and agreements of the indenture to be performed or observed
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by the Issuer or the Guarantor, as the case may be, by a supplemental indenture reasonably satisfactory to the trustee, executed and delivered to
the trustee by such person, and (B) shall be an entity treated as a corporation for U.S. tax purposes, and obtain either (x) an opinion, in form and
substance reasonably acceptable to the trustee, of tax counsel of recognized standing reasonably acceptable to the trustee, which counsel shall
include Foley & Lardner LLP, or (y) a ruling from the U.S. Internal Revenue Service, in either case to the effect that such merger or

consolidation, or such sale or conveyance, will not result in an exchange of the new notes for new debt instruments for U.S. federal income tax
purposes; and

(2) no Event of Default (as defined below) and no event that, after notice or lapse of time or both, would become an Event of Default shall be
continuing immediately after such merger or consolidation, or such sale or conveyance.

The Issuer shall deliver to the trustee prior to or simultaneously with the consummation of the proposed transaction an officer s certificate to the
forgoing effect and an opinion of counsel stating that the proposed transaction and any such supplemental indenture comply with the indenture.

Limitations on Liens

Neither the Issuer nor the Guarantor will, and neither will permit, any Restricted Subsidiary (as defined below) to, issue, assume or guarantee
any Indebtedness (as defined below) that is secured by a lien upon any property that at the time of such issuance, assumption or guarantee
constitutes a Principal Property (as defined below), or any shares of stock of or Indebtedness issued by any Restricted Subsidiary, whether now
owned or hereafter acquired, without effectively providing that, for so long as such lien shall continue in existence with respect to such secured
Indebtedness, the new notes (together with, if the Issuer shall so determine, any other Indebtedness of the Issuer ranking equally with the new
notes, it being understood that for purposes hereof, Indebtedness which is secured by a lien and Indebtedness which is not so secured shall not,
solely by reason of such lien, be deemed to be of different ranking) shall be equally and ratably secured by a lien ranking ratably with or equal to
(or at the Issuer s option prior to) such secured Indebtedness; provided, however, that the foregoing covenant shall not apply to:

liens existing on the date the original notes of a series of notes are first issued;

liens on the stock, assets or Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary, unless created in
contemplation of such Person becoming a Restricted Subsidiary;

liens on any assets or Indebtedness of a Person existing at the time such Person is merged with or into or consolidated with or acquired by
the Issuer, the Guarantor or a Restricted Subsidiary or at the time of a purchase, lease or other acquisition of the assets of a corporation or
firm as an entirety or substantially as an entirety by the Issuer, the Guarantor or any Restricted Subsidiary;

liens on any Principal Property existing at the time of acquisition thereof by the Issuer, the Guarantor or any Restricted Subsidiary, or liens
to secure the payment of the purchase price of such Principal Property by the Issuer, the Guarantor or any Restricted Subsidiary, or to
secure any Indebtedness incurred, assumed or guaranteed by the Issuer, the Guarantor or a Restricted Subsidiary for the purpose of
financing all or any part of the purchase price of such Principal Property or improvements or construction thereon, which Indebtedness is
incurred, assumed or guaranteed prior to, at the time of or within 180 days after such acquisition, or in the case of real property,
completion of such improvement or construction or commencement of full operation of such property, whichever is later; provided,
however, that in the case of any such acquisition, construction or improvement, the lien shall not apply to any Principal Property
theretofore owned by the Issuer, the Guarantor or a Restricted Subsidiary, other than the Principal Property so acquired, constructed or
improved, and accessions thereto and improvements and replacements thereof and the proceeds of the foregoing;

liens securing Indebtedness owing by any Restricted Subsidiary to the Issuer, the Guarantor or a subsidiary thereof or by the Issuer to the
Guarantor;
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liens in favor of the United States or any state thereof, or any department, agency or instrumentality or political subdivision of the United
States or any state thereof, or in favor of any other country or any political subdivision thereof, to secure partial, progress, advance or other
payments pursuant to any contract, statute, rule or regulation or to secure any Indebtedness incurred or guaranteed for the purpose of
financing all or any part of the purchase price, or, in the case of real property, the cost of construction or improvement, of the Principal
Property subject to such liens, including liens incurred in connection with pollution control, industrial revenue or similar financings;

pledges, liens or deposits under workers compensation or similar legislation, and liens thereunder that are not currently dischargeable, or in
connection with bids, tenders, contracts, other than for the payment of money, or leases to which the Issuer, the Guarantor or any

Restricted Subsidiary is a party, or to secure the public or statutory obligations of the Issuer, the Guarantor or any Restricted Subsidiary, or
in connection with obtaining or maintaining self-insurance, or to obtain the benefits of any law, regulation or arrangement pertaining to
unemployment insurance, old age pensions, social security or similar matters, or to secure surety, performance, appeal or customs bonds to
which the Issuer, the Guarantor or any Restricted Subsidiary is a party, or in litigation or other proceedings in connection with the matters
heretofore referred to in this clause, such as interpleader proceedings, and other similar pledges, liens or deposits made or incurred in the
ordinary course of business;

liens created by or resulting from any litigation or other proceeding that is being contested in good faith by appropriate proceedings,
including liens arising out of judgments or awards against the Issuer, the Guarantor or any Restricted Subsidiary with respect to which the
Issuer, the Guarantor or such Restricted Subsidiary in good faith is prosecuting an appeal or proceedings for review or for which the time
to make an appeal has not yet expired; or final unappealable judgment liens which are satisfied within 15 days of the date of judgment; or
liens incurred by the Issuer, the Guarantor or any Restricted Subsidiary for the purpose of obtaining a stay or discharge in the course of any
litigation or other proceeding to which the Issuer, the Guarantor or such Restricted Subsidiary is a party, provided that (x) in the case of
liens arising out of judgments or awards, the enforcement of such liens is effectively stayed and (y) the aggregate amount secured by all
such liens does not at any time exceed the greater of (i) $25,000,000 or (ii) 0.5% of Consolidated Total Assets (as defined below);

liens for taxes or assessments or governmental charges or levies not yet due or delinquent; or that can thereafter be paid without penalty, or
that are being contested in good faith by appropriate proceedings; landlord s liens on property held under lease; and any other liens or
charges incidental to the conduct of the business of the Issuer, the Guarantor or any Restricted Subsidiary, or the ownership of their
respective assets, that were not incurred in connection with the borrowing of money or the obtaining of advances or credit and that, in the
opinion of the Board of Directors of the Guarantor, do not materially impair the use of such assets in the operation of the business of the
Issuer, the Guarantor or such Restricted Subsidiary or the value of such Principal Property for the purposes of such business;

liens to secure the Issuer s, the Guarantor s or any Restricted Subsidiary s obligations under agreements with respect to spot, forward, future
and option transactions, entered into in the ordinary course of business;

liens not permitted by the foregoing clauses, inclusive, if at the time of, and upon giving effect to, the creation or assumption of any such
lien, the aggregate amount of all outstanding Indebtedness of the Issuer, the Guarantor and all Restricted Subsidiaries, without duplication,
secured by all such liens not so permitted by the foregoing bullets, inclusive, together with the Attributable Debt in respect of Sale and
Lease-Back Transactions permitted by the first bullet under ~ Covenants Limitation on Sale and Lease-Back Transactions below do not
exceed an amount equal to 15% of Consolidated Net Tangible Assets (as defined below); and

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of any lien referred to in
the foregoing bullets inclusive; provided, however, that the principal amount of Indebtedness secured thereby (except to the extent
otherwise excepted under the foregoing bullets) shall not exceed the principal amount of Indebtedness so secured at the time of such
extension, renewal or
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replacement, and that such extension, renewal or replacement shall be limited to all or a part of the assets, or any replacements therefor and
products and proceeds thereof, that secured the lien so extended, renewed or replaced, plus improvements and construction on real
property.

Limitation on Sale and Lease-Back Transactions

Neither the Issuer nor the Guarantor will, and neither will permit any Restricted Subsidiary to, enter into any Sale and Lease-Back Transaction
(other than with the Issuer, the Guarantor and/or one or more subsidiaries of the Guarantor) unless:

the Issuer, the Guarantor or such Restricted Subsidiary, at the time of entering into such Sale and Lease-Back Transaction, would be
entitled to incur Indebtedness secured by a lien on the Principal Property to be leased in an amount at least equal to the Attributable Debt
in respect of such Sale and Lease-Back Transaction, without equally and ratably securing the notes pursuant to the subsection Limitations
on Liens above; or

the direct or indirect proceeds of the sale of the Principal Property to be leased are at least equal to the fair value of such Principal
Property, as determined by the Guarantor s Board of Directors, and an amount equal to the net proceeds from the sale of the property or
assets so leased is applied, within 180 days of the effective date of any such Sale and Lease-Back Transaction, to the purchase or
acquisition, or, in the case of real property, commencement of the construction of property or assets or to the retirement (other than at
maturity or pursuant to a mandatory sinking fund or mandatory redemption provision) of the notes, or of Funded Indebtedness of the
Guarantor or a consolidated Subsidiary ranking on a parity with or senior to the notes; provided that there shall be credited to the amount
of net proceeds required to be applied pursuant to this provision an amount equal to the sum of (i) the principal amount of the notes
delivered within 180 days of the effective date of such Sale and Lease-Back Transaction to the trustee for retirement and cancellation and
(ii) the principal amount of other Funded Indebtedness voluntarily retired by the Guarantor within such 180-day period, excluding
retirements of the notes and other Funded Indebtedness as a result of conversions or pursuant to mandatory sinking fund or mandatory
prepayment provisions.

Events of Default

With respect to a particular series of notes, an Event of Default will mean any one or more of the following events that has occurred and is
continuing:

default in the payment of any installment of interest upon any of the notes of such series as and when the same shall become due and
payable, and continuance of such default for a period of 30 days;

default in the payment of all or any part of the principal of or premium, if any, on any of the notes of such series as and when the same
shall become due and payable either at maturity, upon redemption, by declaration or otherwise;

default in the performance, or breach, of any covenant or agreement of the Guarantor or the Issuer in respect of the notes of such series and
the related guarantees (other than a default or breach that is specifically dealt with elsewhere), and continuance of such default or breach
for a period of 90 days after the date on which there has been given, by registered or certified mail, to the Guarantor or the Issuer by the
trustee or to the Guarantor, the Issuer and the trustee by the holders of at least 25% in principal amount of the outstanding notes of such
series issued under the indenture affected thereby, a written notice specifying such default or breach and requiring it to be remedied and
stating that the notice is a Notice of Default under the indenture;

the guarantees with respect to the notes of such series shall for any reason cease to be, or shall for any reason be asserted in writing by the
Guarantor or the Issuer not to be, in full force and effect and enforceable in accordance with its terms except to the extent contemplated by
the indenture and such guarantees;
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case under any applicable bankruptcy, insolvency or other similar law now or
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hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee or sequestrator or similar official of the Issuer or the
Guarantor or for any substantial part of its property or ordering the winding up or liquidation of its affairs, and such decree or order shall
remain unstayed and in effect for a period of 90 consecutive days;

the Issuer or the Guarantor shall commence a voluntary case under any applicable bankruptcy, insolvency or other similar law now or
hereafter in effect, or consent to the entry of an order for relief in an involuntary case under any such law, or consent to the appointment of
or taking possession by a receiver, liquidator, assignee, custodian, trustee or sequestrator or similar official of the Issuer or the Guarantor
or for any substantial part of its property, or make any general assignment for the benefit of creditors; or

default in the performance, or breach, of any covenant prohibiting certain consolidations, mergers and sales of assets.
If an Event of Default shall have occurred and be continuing in respect of a series of notes, in each and every case, unless the principal of all the
notes of the series shall have already become due and payable, either the trustee at the request of the holders or the holders of not less than 25%
in aggregate principal amount of the outstanding notes of such series, by notice in writing to the Issuer and the Guarantor, and to the trustee if
given by such holders, may declare the unpaid principal of all the notes of that series to be due and payable immediately.

The holders of a majority in aggregate principal amount of notes of any series, by written notice to the Guarantor, the Issuer and the trustee, may
waive any existing default in the performance of any of the covenants contained in the indenture or established with respect to such series and its
consequences, except a default in the payment of the principal of, premium, if any, or interest on, any of the notes of that series as and when the
same shall become due by the terms of such notes. Upon any such waiver, the default covered thereby and any Event of Default arising
therefrom shall be deemed to be cured for all purposes of the indenture.

The holders of a majority in aggregate principal amount of the outstanding notes of any series shall have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect
to such series; provided, however, that such direction shall not be in conflict with any rule of law or with the indenture or be unduly prejudicial
to the rights of holders of notes of any other outstanding series of notes. Subject to the terms of the indenture, the trustee shall have the right to
decline to follow any such direction if the trustee in good faith, by a responsible officer or responsible officers of the trustee, shall determine that
the proceeding so directed would involve the trustee in personal liability.

No holder of any notes shall have any right to institute any suit, action or proceeding in equity or at law under the indenture or to appoint a
receiver or trustee, or to seek any other remedies under the indenture unless:

such holder previously shall have given to the trustee written notice of an Event of Default and the continuance thereof specifying such
Event of Default;

the holders of not less than 25% in aggregate principal amount of the notes of such series then outstanding shall have made written request
upon the trustee to institute such action, suit or proceeding in its own name as trustee;

such holder or holders shall have offered to the trustee such indemnity and security reasonably satisfactory to it as it may require against
the costs, expenses and liabilities to be incurred therein or thereby;

the trustee, for 60 days after its receipt of such written notice, request and offer of indemnity and security reasonably satisfactory to it, shall
have failed to institute any such action, suit or proceeding; and

during such 60-day period, the holders of a majority in principal amount of the notes of that series do not give the trustee a direction
inconsistent with such request.
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The right of any holder to receive payment of principal of, and premium, if any, and interest on such note or to institute suit for the enforcement
of any such payment shall not be impaired or affected without the consent of such holder.

The following additional event shall constitute an Event of Default under the indenture with respect to a series of the notes so long as any of the
notes of such series remain outstanding:

an event of default shall happen and be continuing with respect to any Indebtedness (other than Non-Recourse Indebtedness) of the Issuer,
the Guarantor or any Restricted Subsidiary under any indenture or other instrument evidencing or under which the Issuer, the Guarantor or
any Restricted Subsidiary shall have a principal amount outstanding (such amount with respect to original issue discount bonds or zero
coupon notes, bonds or debentures or similar securities based on the accreted amount determined in accordance with United States
generally accepted accounting principles and as of the date of the most recently prepared consolidated balance sheet of the Issuer, the
Guarantor or any Restricted Subsidiary, as the case may be) in excess of $100,000,000, and such event of default shall involve the failure
to pay the principal of such Indebtedness on the final maturity date thereof after the expiration of any applicable grace period with respect
thereto, or such Indebtedness shall have been accelerated so that the same shall have become due and payable prior to the date on which
the same would otherwise have become due and payable, and such acceleration shall not be rescinded or annulled within 30 days after
notice thereof shall have been given to the Issuer and the Guarantor by the trustee, or to the Issuer, the Guarantor and the trustee by the
holders of at least 25% in aggregate principal amount of outstanding securities of such series.

However, this additional Event of Default is subject to the following:

if such event of default under such indenture or instrument shall be remedied or cured by the Issuer or the Guarantor or waived
by the requisite holders of such Indebtedness, then the event of default under the indenture by reason thereof shall be deemed
likewise to have been thereupon remedied, cured or waived without further action upon the part of either the trustee or any of
the holders; and

subject to certain duties, responsibilities and rights of the trustee under the indenture, the trustee shall not be charged with actual
knowledge of any such event of default unless written notice thereof shall have been given to a responsible officer of the trustee by the
Issuer or the Guarantor, as the case may be, by the holder or an agent of the holder of any such Indebtedness, by the trustee then acting
under any indenture or other instrument under which such default shall have occurred, or by the holders of not less than 25% in the
aggregate principal amount of the outstanding notes of such series.

Modification of the Indenture

The Issuer, the Guarantor and the trustee may from time to time and at any time enter into an indenture or indentures supplemental to the
indenture without the consent of any holders of the notes for one or more of the following purposes:

to cure any ambiguity, defect or inconsistency in the indenture or notes of any series, including making any such changes as are required
for the indenture to comply with the Trust Indenture Act;

to add an additional obligor on the notes, to add a guarantor of any outstanding series of notes or to evidence the succession of another
person to the Guarantor or the Issuer, or successive successions, and the assumption by the successor person of the covenants, agreements
and obligations of the Guarantor or the Issuer, as the case may be, pursuant to provisions in the indenture concerning consolidation,
merger, the sale of assets or successor entities;

to provide for uncertificated notes in addition to or in place of certificated notes;
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to add to the covenants of the Issuer or the Guarantor for the benefit of the holders of any outstanding series of notes or to surrender any of
the Issuer s or the Guarantor s rights or powers under the indenture;

to add any additional Events of Default for the benefit of the holders of any outstanding series of notes;
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to change or eliminate any of the provisions of the indenture, provided that any such change or elimination shall not become effective with
respect to any outstanding note of any series created prior to the execution of such supplemental indenture which is entitled to the benefit
of such provision;

to secure the notes of any series or any related guarantees;

to make any other change that does not adversely affect the rights of any holder of outstanding notes in any material respect;

to provide for the issuance of and establish the form and terms and conditions of a series of debt securities, to provide which, if any, of the
covenants of the Issuer shall apply to such series, to provide which of the Events of Default shall apply to such series, to name one or more
guarantors and provide for guarantees of such series of debt securities, to provide for the terms and conditions upon which any guarantees
by the Guarantor or another guarantor of such series may be released or terminated, or to define the rights of the holders of such series of
debt securities;

to issue additional notes of any series; provided that such additional notes have the same terms as, and are deemed part of the same series
as, the applicable series of notes to the extent required under the indenture;

to evidence and provide for the acceptance of appointment by a successor trustee with respect to the notes of one or more series and to add
to or change any of the provisions of the indenture as shall be necessary to provide for or facilitate the administration of the trust by more
than one trustee;

to supplement any of the provisions of the indenture to permit or facilitate the defeasance and discharge of any series of notes in

a manner consistent with the provisions described below under ~ Defeasance and Discharge of Obligations ; provided, however,
that any such action shall not adversely affect the interest of the holders of notes of such series or any other series of notes in any
material respect; or

to conform the text of the indenture, any supplemental indenture or any notes to the description thereof in this prospectus, to the extent that

such description is inconsistent with a provision of the indenture, any supplemental indenture or note, as provided in an officers certificate.
In addition, under the indenture, with the written consent of the holders of not less than a majority in aggregate principal amount of the notes of
each series at the time outstanding that are affected, the Issuer and the Guarantor, when authorized by board resolutions, and the trustee, from
time to time and at any time may enter into an indenture or indentures to supplement the indenture. However, the following changes may only be
made with the consent of each holder of outstanding notes affected:

extend a fixed maturity of or any installment of principal of any notes of any series or reduce the principal amount thereof or reduce the
amount of principal of any original issue discount security that would be due and payable upon declaration of acceleration of the maturity
thereof;

reduce the rate of or extend the time for payment of interest on any notes of any series;

reduce the premium payable upon the redemption of any notes of any series;
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make any note payable in currency other than that stated in the note;

impair the right to institute suit for the enforcement of any payment on or after the fixed maturity thereof or, in the case of redemption, on
or after the redemption date;

modify the subordination provisions applicable to any note or the related guarantees in a manner adverse in any material respect to the
holder thereof; or

reduce the percentage of notes, the holders of which are required to consent to any such supplemental indenture or indentures.
A supplemental indenture that changes or eliminates any covenant, Event of Default or other provision of the indenture that has been expressly
included solely for the benefit of one or more particular series of notes, if any, or which modifies the rights of the holders of notes of such series
with respect to such covenant, Event of Default or other provision, shall be deemed not to affect the rights under the indenture of the holders of
notes of any other series.
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It will not be necessary for the consent of the holders to approve the particular form of any proposed supplement, amendment or waiver, but it
shall be sufficient if such consent approves the substance of it.

Information Concerning the Trustee

In case an Event of Default with respect to the notes of a series has occurred (that has not been cured or waived), the trustee shall exercise with
respect to notes of that series such of the rights and powers vested in it by the indenture, and use the same degree of care and skill in their
exercise, as a prudent person would exercise or use under the circumstances in the conduct of his or her own affairs. None of the provisions
contained in the indenture shall require the trustee to expend or risk its own funds or otherwise incur personal financial liability in the
performance of any of its duties or in the exercise of any of its rights or powers, if there is reasonable ground for believing that the repayment of
such funds or liability is not assured to it under the terms of the indenture or indemnity and security reasonably satisfactory to it against such risk
is not assured to it.

The trustee may resign with respect to one or more series of notes by giving a written notice to the Issuer and to the holders of that series of
notes. The holders of a majority in principal amount of the outstanding notes of a particular series may remove the trustee by notifying the Issuer
and the trustee. The Issuer may remove the trustee if:

the trustee has or acquires a conflicting interest, within the meaning of Section 310(b) of the Trust Indenture Act, and fails to comply with
the provisions of Section 310(b) of the Trust Indenture Act;

the trustee fails to comply with the eligibility requirements provided in the indenture and fails to resign after written request therefor by the
Issuer or by any such holder in accordance with the indenture; or

the trustee becomes incapable of acting, or is adjudged to be bankrupt or insolvent, or commences a voluntary bankruptcy proceeding, or a
receiver of the trustee or of its property is appointed or consented to, or any public officer takes charge or control of the trustee or of its
property or affairs for the purpose of rehabilitation, conservation or liquidation.
If the trustee resigns or is removed or if the office of the trustee is otherwise vacant, the Issuer will appoint a successor trustee in accordance
with the provisions of the indenture.

A resignation or removal of the trustee and appointment of a successor trustee shall become effective only upon the successor trustee s
acceptance of the appointment as provided in the indenture.

Payment and Paying Agents

The interest installment on any note that is payable, and is punctually paid or duly provided for, on the fixed date on which an installment of
interest with respect to notes of that series is due and payable, shall be paid to the person in whose name such note (or one or more predecessor
notes) is registered at the close of business on the regular record date for such interest installment.

The Issuer, upon written notice to the trustee, may appoint one or more paying agents, other than the trustee, for all or any series of the notes.
The notes of a particular series will be surrendered for payment at the office of the paying agents designated by the Issuer. If the Issuer does not
designate such an office, the corporate trust office of the trustee will serve as the office of the paying agent for such series. The Issuer or any of
its subsidiaries may act as paying agent upon written notice to the trustee.

All funds paid by the Issuer or the Guarantor to a paying agent or the trustee for the payment of the principal of, premium, if any, or interest on
the notes which remains unclaimed for at least one year after such principal, premium, if any, or interest has become due and payable will be
repaid to the Issuer or the Guarantor, as the case may be, and the holder of the notes thereafter may look only to the Issuer or the Guarantor for
payment thereof.
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The indenture and any new notes and guarantees issued thereunder shall be deemed to be a contract made under the internal laws of the State of
New York, and for all purposes shall be construed in accordance with the laws of the State of New York without regard to conflicts of laws
principles that would require the application of any other law.

Defeasance and Discharge of Obligations

The Issuer s and the Guarantor s obligations with respect to any series of notes will be discharged upon compliance with the conditions under the
caption  Covenant Defeasance if, with respect to all notes of that particular series that have not been previously delivered to the trustee for
cancellation or that have not become due and payable, such notes have been paid by the Issuer or the Guarantor by depositing irrevocably with

the trustee, in trust, funds or governmental obligations, or a combination thereof, sufficient, in the opinion of a nationally recognized firm of
certified public accountants, to pay at maturity or upon redemption all such outstanding notes of that series, such deposit to include:

principal;

premium, if any;

interest due or to become due to such date of maturity or date fixed for redemption, as the case may be; and

all other payments due under the terms of the indenture with respect to the notes of such series.
Notwithstanding the above, the Issuer and the Guarantor, to the extent applicable to each, may not be discharged from the following obligations,
which will survive until such date of maturity or the redemption date for the applicable series of notes:

to make any interest or principal payments that may be required;

to register the transfer or exchange of the notes of such series;

to execute and authenticate the notes;

to replace stolen, lost or mutilated notes;

to maintain an office or agency;

to maintain paying agencies; and

to appoint new trustees as required.
The Issuer also may not be discharged from the following obligations which will survive the satisfaction and discharge of the applicable series of
notes:
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to compensate and reimburse the trustee in accordance with the terms of the indenture;

to receive unclaimed payments held by the trustee for at least one year after the date upon which the principal, if any, or interest on the
notes shall have respectively come due and payable and remit those payments to the holders if required; and

to withhold or deduct taxes as provided in the indenture.
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