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SHARE AND ASSET PURCHASE AGREEMENT

5 This SHARE AND ASSET PURCHASE AGREEMENT (“Agreement”) is made and
f entered into on June 29, 2011 by and between:

ITT Germany GribH, a limited liability company organized and existing under the laws
of Germany, registered in the commercial register of the local court (Amtsgericht) of Frankfurt
am Main under HRB 87428 (“Seller™);

and

ITT Germany Holdings GmbH, a limited liability company organized and existing under
the laws of Germany, rcgistered in the commercial register of the local court (dmtsgericht) of
Frankfurt am Main under HRB 91057 (“Buyer” and collectively with the Seller, the “Partics™).

WITNESSETIL

WHEREAS the Scller and the Buyer are both indirect wholly-owned subsidiarics of I1T
! Corporation, a corporation organized and existing under the laws of the State of Indiana (the
“Earent”);

WHEREAS the board of directors of arent has determined thal it is advisable and in the
best inlercst of Parent and its shareholders to effect an internal restructuring involving Parent and
certain of Parcnt’s subsidiaries, with the goal of separating Parent’s Water & Wastcwater,
Residential & Commercial Water, Flow Control and Analytics businesses (the *Water
Business™, on the one hand and Parent's Defense & Information Solutions busincss (the
“Defense_Business™) on the other hand, from Parent’s other businesses (the “ITT Retained
Business™) (the “Restructuring™), in preparation for the distribution of such businesses to the
shareholders of Parent (the “Distribution");

WHEREAS the Scller is engaged in the Water Business und ITT Retaincd Busincss; and

WIIEREAS in connection with the Restructuring the Seller desires to sell and transfer to
the Buyer certain assets (as defined below) relating to its so-called Jarrct business, as well as
shares (as defined below) in certain companics upon the terms and subject to the conditions set
forth in this Agrecement, and the Buyer desires to accept the aforementioned sale and transfer.

l NOW, TIIEREFORE, in consideration of the foregoing and good and valuable
consideration, the sufficiency of which is hereby acknowledged, and the mutual agreements,
provisions and covenants contained in this Agreement, the Parties hercby agree as follows:
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Section 1 ~ Definitions

1.1

1.4

Effective Date. For purposes of this Agreement, “Effective Date” means the lapse of
July 1, 2011 (4blayf des 1. Juli 2011) at midnight at 24.00 hrs/0.00 hrs
(Miternachtsgeschdfl) according to rule 59 para, 2 of the General Administrative Rules
on Corporate Income Tax (R 59 4bs. 2 KSIR).

Customer List. For purposes of this Agreement, “Customer List” means the list of
customers as set forth in Exhibit A to this Agreement.

Contracts. For the purposes of this Agreement, “Contracts” means all contracts sct forth
in Exhibit B (o this Agreement; whenever n Contract exists in the French and the English
language, only the French version is legally binding, while the English version is merely
& working translation and is not binding.

IP Rights. For the purpose of this Agreement, “IP Rights” means all patents, trademarks
and pending patent applications, know-how and copyright sct forth in Exhibit C to this
Agrcement.

Shares, For the purpose of this Agreement, “Shares” moans

a
]
@il
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Scction 2 ~ Sale and Purchase of the Assets

Subjcet to the terms of this Agreement, the Seller hereby sells to the Buyer the following
asscts with cffect as of the Effective Date, and the Buyer bercby accepts the
aforcmentioned sale;

2.1
2.2

23 all IP Rights

(all the above listed in section 2.1 - 2.3 are collectively referred to as “Assets™).

Section 3 — Transfer of the Assets
3.1

3.2

PATENT
REEL: 032129 FRAME: 0511



3.3 P Rights. The Scller hereby assigns (abireten) and {ransfers to the Buyer, who accepts
such assignment and transfer, legal ownership or exclusive rights on commercial
exploitation of all IP Rights with effect as of the Effective Date

a. tothe extent any or all of the IP Rights are not assignable under any agreement under
which Seller acquired the IP Rights, the Seller hereby grants to the Buyer, which
accepts such granting, a fully paid up, cxclusive, worldwide, perpetual, irrcvocable
and transferable license to exploi, in particular but not limited to use, distribute and
amend the 1P Rights in any known o, as far as legally possible, not yet known kind
without any limitation,

b. the Buyer shall be entitled to assign, license or sub-license any of the IP Rights to
third partics without the Scller’s consent.

Scction 4 - Salc and Purchase of the Shares

Section 5 - Assignment of {he Shares

Section 6 ~ ¢ Price and Payment

6.1

6.2
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6.3

6.4

0.5

6.6

Scction 7~ Conscnt of Enjdinc Inc. and JARRET S.A.S. to Tg( nsfer of certain Contracts

7.2 Enidine Inc. concluded & Trademark end Patent License Agreement with the Seller on
April 23, 2008 (“IP_Liccnse Agreement™). As Jarret S.A.S. (merged into Koni France
S.A.S.) initially had an exclusive license to the rights licensed under the IP License

f Agreement under a Lease Agreement concluded with the Seller on May 18, 2005 (“Lease
Agrecment”) which was amended by Amendment Agreement dated April 23, 2008
(“Lease Amendment Agreement”), Jarret S.A.S. consented to the conclusion of the IP
License Agreement. The TP License Agreement, the Lease Agreement and the Lease
Amendment Agreement are also listed in Exhibit B to this Agreement and are thus sold
and transferved to the Buyer herein, Koni France S.A.S,, in its capacity as legal successor
of Jarrct S.A.S., hes already granted its consent 10 the sale and transfer of the IP License
Agreement, the Lease Agreement and the Leasc Amendment Agreement from the Seller
to the Buyer. Enidine Inc. has also granted its consent to the sale and transfer of the IP
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License Agreement from the Seller to thc Buyer. Both aforementioned consents are
attached to this Agreement as Exhibit F.

7.3

Section 8 — Third P s and R ration of IP Rights in Nationgl Registers

8.1

8.2

&
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8.3

The Buyer shall usc best efforts to register the transfer of the IP Rights in the respective
tradernark and/or patent registers, The Seller shall reasonably support the Buyer in such
registrations; in particular, the Seller shall makc all statements, filings, provide
documentation/information and take all other actions required to effect the registrations
in the respective registers,

Scetion 9 — Representation and Warrant

9.1

9.2

9.3

The Seller warrants to the Buyer that the Contracts have been validly concluded and are
in full force.

The Seller warrants to the Buyer that the Scller has good and markctable title to the
Shares, free and clear of any liens, chargces, pledges, sccurity interests or other
encumbrances, and that the Scller is free to transfer good and marketable title to said
Shares to the Buyer,

Scctian 10 — Arbitration

10.1
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10.2

10.3

10.4  Subject to the provisions of S‘ectigg\ 10 hereof, cach of the Parties irrevocably submits to
the exclusive jurisdiction of the compeient Courts in Frankfurt am Main, Germany.
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Section 11 ~ General Provisions

1.1

1.2

1.3 Goveming Law. This Agreement shall be governed by and construed in accordance with
German law excluding ~ to the maximum extent lcgally possible - conflict of law rules
and the UN Convention on Contracts for the International Sale of Goads (CISG).

114  Severability. In the cvent any one or morc of the provisions contained in this Agreement
should be held invalid, illcgal or unenforccable in any respect, the validity, legality and
enforceability of the remaining provisions contained hercin and therein shall not in any
way be affccted or impaired thereby. The Parties shall endeavor in good-faith
negotiations to replace the invalid, illcgal or uncnforceable provisions with valid
provisions, the economnic effect of which comes as close as possible to that of the invalid,
illegal or unenforceable provisions.

11.5 Entire Agreement. This Agreement and each of the cxhibits attached hereto, constitutes
the entire agreement between the Partics with respect to the subject matter hercof and
shall superscde all previous ncgotiations, commitments, course of dealings and writings
with respeet to such subject matter.

11.6 Headings. Titles und headings to scctions herein arc inscrted for the convenience of

reference only and are not iniended to be a part of or to affect the mcaning or

interpretation of this Agreement. When a reference is made in this Agreement to a

| Section or schedule, such reference will be to a Sectionof, or a schedule to, this
Apgreement unless othcrwise indicated.

11.7 Amendments. This Agrecment may not be amended, supplemented or otherwisc modified
except by a written document executed by or on behalf of each of the Parties hereto.
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IN WITNESS WHEREOF, the deed was read aloud to the persons appearing, approved by them,
and personally signcd by themm and the acting notary 8s follows:
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EXTRACT OF CHANGE OF ADDRESS

Handelsregister B des Amtsgerichts Darmstadt Ausdruck Nummer der Firma: HRB 90561
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der b) Sitz, Niederlassung, inlindische Stammkapita jb) Vorstand, Leitungsorgan, Geselischaflsverirag b) SBemerkungen
Eintrag Geschéfts hrift, ] geschiiftsfGhrende Direktoren, perstnlich b} Sonstige Rechisverhiitnisse o
P empfangsberechtigte Person, haftende Geselischafter, Geschiftsfahrer, EFFECTIVH =
Zweaignlederiassungen Vertretungsb htigte und b dere %
c) Gegenatand des Ur Vertratungsbefugnis DATE ..
1 2 3 4 L] [ 7 M
1 a) 2500000 a} a) a) A
$77 Gacmgey Holdings GmbhH {EUR rm. nur ein Geschéfisfihrer bestellt, so vertritt er |G tprokura g mit einem Gesellschaft mit beschrénkter Haflung 28.11 2011 b R
die Gesellschaft allein. Sind mehrere Geschifisfohrer oder einem anderen GesetischaRtsvertrag vom 05.05 2011 Heuse! P LL
b) Geschafisfutves bestelit, so wird die Prokursten mit der Befugnis, im Namen der Ll
Ketsterbach Geselischaft durch zwei Geschafisiihrer oder Geseltschaft mit sich ats Verirater eines Driten  {Die Gesell hafierver hing vom 30.09.2011 hatdie b) - ”
Geschéftsanschrift: durch einen Geschifisfiihrer gemeinsam mit Rechtsgeschafle abzuschiieBen- | Anderung des Geselischaftsvertrages in Ziffer 1.2 (Sitz) und  JFall A -
Monchhofallee 8 55451 Kelsterbach einem Prokuristen vertreten Netl, Barbara, Romerberg, *22.09 1561 mit ihe die Sitzverlegung von Frankfurt am Main (bisher o N
Esser, Woligang, Stuttgart, *16 03 1953 Amtsgericht Frankturt am Main, HRB 81057) nach ™
<} b} {Kelsterbach beschiossen. (=]
For die (TT Corporation und die mit ihr Bestetit als u
verbundenen Geselischafien Betedligungen Geschifisfishrer [TT]
an Wirtschafisuniemehmen aller Art, 18utz, Volker, Rémerberg, *05 09.1963 Ll
insb dere der Industrie und des mit der Befugnia, im Namen der Geselischaft mit R
Handels, zu gritnden, zu erwerben, zu sich als Verfreter eines Dritlen Rechisgeschifie
verdullem, Zu verwatten und zu jeiten. abzuschiiefen
Bestelit als
Geschafisfohsenn

Biihne, Isolde, Bondor, *04.03 1957

mit der Befugnis, im Namen der Gesellschaft mit
sich als Vertreter eines Dritten Rechtsgeschifie
abzuschliefien

|Bestefit als

Geschiifisfirhrer

Germann, Ginter, Michetstadt, °22.01 1967

mit der Befugnis. im Namen der Gesetischaft mit
sich als Vertreter eines Oritten Rechtsgeschafte
abzuschiiellen.

Bestelit ats

Geschéfisfohrer:

|Katinte, Kiaus, Waiblingen, *23 11 1954

mit der Befugnis im Namen der Geselischaft mit
sich ais Vertreter eines Dritten Rechisgeschifte
abzuschtieen

fNicht mehr
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Geschafisfahrer: A
Jiastner, Ewald,_Watzbachial, *14 03 1950 - o
 Nicht metyr p-a ™

Geschafishibrer 11]
|Furikel_woligang, Steinbach (Taunus), - ®
1°20 12,1960 < n

o
N
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o
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T1]
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Nummer ja) Fiiwia * Grund- oder ;a) Aligemelne Ver gsregelung Prokura a) Rechtsform, Beginn, Satzung oder mm_ .G.w‘w\m.‘ Efntragung
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Zintragun [Geschiftsan H eschifisfihrends Direktoren, parsdalich b) Sanstige Rechtsverhiltnisse \\ m
9 empfangst h 5 haftende Gesellschafter, Geschiftsithrer, [Te)
 Zwelgniederiassunge {verniretungsberechtigte und besondere Q
| c) Gegenstand des Unis ens {Vertretungsbefugnis y _.._.._
| 1 2 S 3 a 5 7 =
| 1l “~J2s00000 o a) <<
| ITT Genmany Holdings GmbH wﬂrﬁ: {st nur ein Geschafisfohrer bestelit, so verinitt er 23.05 2011 - (14
| Geselischaft allein. Sind mehrere Seidter T
| b) haRtsfihrer bestelit, so wird die - O
| Frankfurt am Main ischaft durch zwei Geschaftsfhwer oder b) g N
| Geschafisanschaift; inen Geschafisfilhrer gemeinsam mit Falt 1 o m
| Eschbomer Landsirate 122 60489 Per)
Frankfurt am Main o
o =
) } [T1]
| |For die (TT Corporation und die mit ihr w
7 verbundenen Gesellschaften Betedligungen o
| an Wirtschaftsuntemehmen alter Ast, i der Befugnis, im Namen der GeZxljzchaft mit
| insbesondere der industne und des sich als Vertreter eines Dritten Rechisge
| IHandels. zu grinden, 2u erwerben. zu
? veraufem, zu verwaiten und zu leiten.
Geschafisfahrer
” Kastnes, Ewald, Watzbachtal, *14.03.1950 v_///
| mit der Befugnis, im Namen der Gesefischaft mit
| Isich als Vertreter eines Dritten mmﬂ._mumw\n.\wﬁu\ )
abzuschliefien. .

/// a}
. 21.07 2011

. Wilhelm
e Buhne, Isalde, Bondorl, *04 03.1957 ///

mit der Befugnis, im Namen der Gesellschaft mit b)
sich als Vertreter eines Dritten Rechtsgeschafe / Fall 2
abzuschiieBen. /
|Bestett ats /
\,\\ Geschaftsfitwer
Kohnle, Klaus, Waiblingen, *23.11 1954 f/
\\\ mit der Befugnis, im Namen der Geselischaft mit
[sich ats Vertreter eines Dritten Rechtsgeschafie

\\\\\ abzuschiicBen.
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1 2 N 3 P 5 s 7 7
N Bestelt ats \\

Geschaftsfithrer
Butz, Volker, Rometberg, “05.09.1863
mit der Befugnis, im Namen der Geselischaft mit

,ﬂ&, ats Vertreter eines Dritten Rechisgeschifie
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Geschafisfiihrer:
Germann, Ginter, ¥ adt, *22.01 1967

mit der Befugnis, im Na Geseltschaft mit
Wm_n: als Vertreter eines Dritten isgeschilte
abzuschiieBen

a)
kS gemeinsam mit einem 30.08.2011
er oder einem anderen Seidler

Geselischaft mit sic!
4 Rechisgeschafie abzus: :
\\ Nelt, Barbara, Pleckhausen, *32.09.1961
)]
15092011

Seidler

Vertreter eines Dritten D)
: Falla

)
Fall 4

Der Sitz ist nach Kelsterbach (je icht Dramstadt 1 12,2011
HRB 90561) vedegt. | Weber

5 o L b) SN a)
'Ketsterhbach m
Geschaftsanschaft

Monchhofaliee 8, 65451 Kels,
b)

eIsregisier o aes AMISJEencnts Frankrurt am AUSAruck nNummer aer sirma: HRB 91057 .~
|
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