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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On October 13,2015, the Leadership Development and Compensation Committee of the Board of Directors of Xylem Inc. (the “Company”) approved a
special recognition grant to Shashank Patel, the Company’s Interim Chief Financial Officer, of $200,000 in restricted stock units (RSUs) pursuant to the
Xylem 2011 Omnibus Incentive Plan. The grant will be made on November 2,2015 and the number of RSUs will be determined by dividing $200,000 by the
closing price per share of the Company’s common stock on the grant date. The RSUs will be scheduled to cliff vest on November 2, 2018, subject to the terms
of'the grant agreement including continued employment with the Company on the vesting date.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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Date: October 19,2015

XYLEM INC.

By:

/s/ John P. Connolly

John P. Connolly

Vice President, Controller &
Chief Accounting Officer
(Authorized Officer of Registrant)
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