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Item 1.01. Entry into a Material Definitive Agreement

On August 15, 2016, Xylem Inc. (the “Company”) entered into a share purchase agreement (the “Purchase Agreement”) with Xylem Luxembourg S.à
r.L., a Luxembourg société à responsabilité limitée and wholly-owned indirect subsidiary of the Company (“Xylem Lux” and, together with the Company,
“Xylem”), Sensus Worldwide Limited, an exempted company incorporated under the laws of Bermuda (“Sensus Worldwide”), Sensus Industries Limited, an
exempted company incorporated under the laws of Bermuda and wholly-owned subsidiary of Sensus Worldwide (“Sensus Industries”), and Sensus USA Inc., a
Delaware corporation and wholly-owned subsidiary of Sensus Worldwide (“Sensus USA” and, together with Sensus Worldwide and Sensus Industries,
“Sensus”).

Pursuant to the Purchase Agreement, Xylem will acquire all of the direct and indirect subsidiaries of Sensus Worldwide (other than Sensus Industries)
for aggregate consideration of $1,700,000,000 in cash, subject to certain adjustments as provided in the Purchase Agreement.

The Purchase Agreement contains customary representations, warranties and covenants of Xylem and Sensus. The consummation of the transactions
contemplated by the Purchase Agreement is subject to customary conditions, including without limitation (i) the expiration or termination of any waiting
period applicable to the consummation of the transaction under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended; (ii) the receipt of
regulatory approvals under certain non-U.S. antitrust laws; (iii) approval from the Federal Communications Commission; (iv) the absence of any law or
injunction adopted, promulgated or entered by any governmental authority preventing the consummation of the transactions contemplated by the Purchase
Agreement; (v) the accuracy of the parties’ representations and warranties (subject to customary materiality qualifiers); and (vi) the compliance by the parties
with their respective covenants, obligations and agreements under the Purchase Agreement (subject to customary materiality qualifiers).

The Purchase Agreement provides that Xylem and/or Sensus may terminate the Purchase Agreement under certain circumstances, including (i) by
mutual written consent of the parties; (ii) by either party if the transaction is not consummated on or before February 15, 2017, subject to extension by three
months if the parties have not received applicable regulatory approvals by such date; (iii) by either party if any governmental authority has issued a non-
appealable final order, decree, ruling or other action preventing the transaction; or (iv) by either party for certain breaches of the Purchase Agreement that are
not cured, except that no termination right will be available to a party that is in material breach of its obligations under the Purchase Agreement, or whose
failure to fulfill its obligations or to comply with its covenants under the Purchase Agreement has been the cause of, resulted in or contributed to, the failure
to satisfy any condition to the obligations of either party under the Purchase Agreement.

Xylem expects to finance the consideration for the transaction with a combination of cash on hand, new and existing credit facilities and the issuance
of new debt, including up to $1.3 billion in senior unsecured notes. The transaction is not subject to a financing condition.

On August 15, 2016, Xylem entered into a commitment letter (the “Commitment Letter”) with Citigroup Global Markets Inc., Wells Fargo Securities,
LLC and Wells Fargo Bank, National Association (collectively, the “Arrangers”) pursuant to which the Arrangers have committed to provide, subject to the
terms and conditions set forth in the Commitment Letter, a
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364-day $1.3 billion senior unsecured bridge facility (the “Bridge Facility,” and the provision of such funds as set forth in the Commitment Letter, the
“Bridge Financing”). The Bridge Facility is available to finance the transactions contemplated by the Purchase Agreement and to pay fees and expenses
related thereto to the extent that Xylem does not finance such consideration and fees and expenses through available cash on hand and the issuance of new
debt as described above. The Arrangers’ commitments to provide the Bridge Financing are subject to certain customary closing conditions. The Bridge
Facility will contain certain representations and warranties, certain affirmative covenants, certain negative covenants, certain financial covenants, and certain
conditions and events of default that are customarily required for similar financings.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Purchase Agreement, which is filed as Exhibit 2.1 and is incorporated by reference into this report.

The Purchase Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide
any other factual information about the Company, Xylem Lux, Sensus Worldwide, Sensus Industries, Sensus USA or any of their respective subsidiaries or
affiliates. The representations, warranties and covenants contained in the Purchase Agreement (i) were made by the parties thereto only for purposes of that
agreement and as of specific dates; (ii) were made solely for the benefit of the parties to the Purchase Agreement; (iii) may be subject to limitations agreed
upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the
Purchase Agreement (such disclosures include information that has been included in public disclosures, as well as additional non-public information); (iv)
may have been made for the purposes of allocating contractual risk between the parties to the Purchase Agreement instead of establishing these matters as
facts; and (v) may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors should
not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the
Company, Xylem Lux, Sensus Worldwide, Sensus Industries, Sensus USA or any of their respective subsidiaries or affiliates. Additionally, the
representations, warranties, covenants, conditions and other terms of the Purchase Agreement may be subject to subsequent waiver or modification.
Moreover, information concerning the subject matter of the representations, warranties and covenants may change after the date of the Purchase Agreement,
which subsequent information may or may not be fully reflected in the Company’s public disclosures. The Purchase Agreement should not be read alone, but
should instead be read in conjunction with the other information regarding the Company that is or will be contained in, or incorporated by reference into, the
Forms 10-K, Forms 10-Q and other documents that are filed with the Securities and Exchange Commission.

 
Item 8.01. Other Events

On August 15, 2016, the Company issued a press release announcing the execution of the Purchase Agreement. A copy of the press release is attached as
Exhibit 99.1 hereto and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
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Exhibit
No.   Description

  2.1*
  

Share Purchase Agreement, dated as of August 15, 2016, by and among Xylem Inc., Xylem Luxembourg S.à r.l., Sensus Worldwide Limited,
Sensus Industries Limited, and Sensus USA Inc.

99.1   Press Release issued by Xylem Inc. on August 15, 2016.
 
* Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The descriptions of the omitted schedules and exhibits

are contained within the Purchase Agreement. The Company hereby agrees to furnish a copy of any omitted schedule or exhibit to the Securities and
Exchange Commission upon request.
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SIGNATURE

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
undersigned hereunto duly authorized.
 

  XYLEM INC.

Date: August 15, 2016   By:  /s/ E. Mark Rajkowski
   Name: E. Mark Rajkowski

   
Title:

 
Senior Vice President and Chief Financial Officer (Authorized
Officer of Registrant)
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT is made as of August 15, 2016, by and among SENSUS WORLDWIDE LIMITED, an exempted company
incorporated under the laws of Bermuda (“Sensus Worldwide”), SENSUS INDUSTRIES LIMITED, an exempted company incorporated under the laws of
Bermuda (“Sensus Industries”), and SENSUS USA INC., a Delaware corporation (“Sensus USA” in its capacity as the holder of the Sub Shares and, together
with Sensus Worldwide and Sensus Industries, “Sellers”), on the one hand, and XYLEM INC., an Indiana corporation (“US Buyer”), and XYLEM
LUXEMBOURG S.À R.L., a Luxembourg société à responsabilité limitée (“Lux Buyer” and, together with US Buyer, “Buyers”), on the other hand. Certain
capitalized terms used herein are defined in ARTICLE I. Sellers and Buyers are referred to collectively herein as the “Parties” and each, a “Party”.

W I T N E S S E T H:

WHEREAS, Sensus Worldwide is the owner of all of the issued and outstanding equity interests (the “US Shares”) of Sensus USA;

WHEREAS, Sensus Industries is the owner of all of the issued and outstanding equity interests (the “Luxco Shares”) of Sensus Metering Systems
(Luxco 1) S.À R.L., a Luxembourg société à responsabilité limitée (“Sensus Lux”);

WHEREAS, Sensus USA is the owner of all of the issued and outstanding equity interests (the “Sub Shares” and, together with the US Shares and the
Luxco Shares, the “Shares”) of Sensus Metering Systems do Brasil Ltda, a sociedade limitada organized under the laws of Brazil (“Sensus Brazil”), Sensus de
Mexico, S. de RL de CV, a sociedad de responsabilidad limitada de capital variable organized under the laws of Mexico (“Sensus Mexico”), Sensus Chile
S.A., a sociedad anónima organized under the laws of Chile (“Sensus Chile”), and Sensus Canada Inc., a Canadian corporation (“Sensus Canada” and,
together with Sensus USA, Sensus Lux, Sensus Brazil, Sensus Mexico and Sensus Chile, the “Companies” and each, a “Company”); and

WHEREAS, (i) Sensus Industries and Sensus USA wish to sell, and Lux Buyer wishes to purchase, the Luxco Shares and the Sub Shares, and (ii)
immediately thereafter, Sensus Worldwide wishes to sell, and US Buyer wishes to purchase, the US Shares, in each case, upon the terms and subject to the
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, agreements and warranties herein contained, the Parties agree as
follows:

ARTICLE I

DEFINITIONS

1.1 Definitions. The following terms shall have the following meanings for the purposes of this Agreement:



“Accounting Principles” shall mean GAAP and the accounting principles, practices, procedures, policies and methods (with consistent classifications,
judgments, elections, inclusions, exclusions and valuation and estimation methodologies) used and applied by the Companies and the Subsidiaries in the
preparation of the March 31, 2016 Financial Statements (provided, that in the event of a conflict between GAAP and the accounting principles, practices,
procedures, policies and methods (with consistent classifications, judgments, elections, inclusions, exclusions and valuation and estimation methodologies)
used and applied by the Companies and the Subsidiaries in the preparation of the March 31, 2016 Financial Statements, GAAP shall prevail); provided, that
Accounting Principles and the calculation of Cash, Indebtedness, Working Capital and Seller Transaction Expenses (a) shall not include any purchase
accounting or other adjustment arising out of the consummation of the transactions contemplated by this Agreement, (b) shall be based on facts and
circumstances as they exist at the Determination Time and shall exclude the effect of any act, decision or event occurring from and after the Closing, (c) shall
follow the defined terms contained in this Agreement and (d) shall calculate any reserves, accruals or other non-cash expense items on a pro rata (as opposed
to monthly accrual) basis to account for a Closing that occurs on any date other than the last day of a calendar month.

“Adjustment Escrow Account” shall have the meaning set forth in Section 2.3(b)(iii).

“Adjustment Escrow Agreement” shall mean the Adjustment Escrow Agreement, dated the Closing Date, among Sensus Worldwide, the Escrow Agent,
and US Buyer, in the form to be mutually agreed by the Parties and the Escrow Agent.

“Adjustment Escrow Amount” shall have the meaning set forth in Section 2.3(b)(iii).

“Affiliate” shall mean, with respect to any specified Person, any other Person which, directly or indirectly, controls, is under common control with, or is
controlled by, such specified Person. The term “control” (including the terms “controlling”, “under common control with” and “controlled by”) means
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of a
majority of the outstanding voting securities, by contract or otherwise.

“Affiliate Agreement” shall have the meaning set forth in Section 3.18.

“Agreement” shall mean this Agreement, including the Disclosure Schedule and all other exhibits and schedules hereto, as it and they may be
amended, restated or otherwise modified from time to time.

“Allocation” shall have the meaning set forth in Section 2.5.

“Antitrust Law” shall have the meaning set forth in Section 5.5(b).

“Applicable Law” shall have the meaning set forth in Section 3.14(a).

“Benefit Plans” shall have the meaning set forth in Section 3.10(a).
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“Business Day” shall mean any day other than a Saturday, Sunday or other day on which banking institutions in the State of New York are authorized
or required by Applicable Law or other action of a Governmental Authority to close.

“Buyer Releasee” shall have the meaning set forth in Section 9.2(a).

“Buyer Releasor” shall have the meaning set forth in Section 9.2(a).

“Buyers” shall have the meaning set forth in the Preamble.

“Cash” shall mean, as of a specified date, the aggregate amount of cash, cash equivalents, marketable securities and instruments and deposits of the
Companies and the Subsidiaries, determined in accordance with Accounting Principles, provided, that “Cash” shall exclude cash and cash equivalents held
in escrow. For avoidance of doubt, Cash shall (a) be calculated net of issued but uncleared checks and drafts written or issued by the Companies and the
Subsidiaries as of the Determination Time, and (b) include checks and drafts deposited for the account of the Companies and the Subsidiaries. For purposes of
determining the Estimated Cash, the Parties shall convert any amounts stated in currency other than Dollars into Dollars at the rate of exchange used to
calculate the Target Working Capital, which is set forth on Schedule I attached hereto. For purposes of determining the Final Cash, the Parties shall convert
any amounts stated in currency other than Dollars into Dollars at the rate of exchange used to calculate the Target Working Capital, which is set forth on
Schedule I attached hereto.

“Change in Control Plan” means (a) the Sensus Change in Control Bonus Plan and (b) the Sensus Change in Control Bonus Agreement, dated March
11, 2016, between Louis D’Ambrosio and Sensus USA.

“Claims” shall have the meaning set forth in Section 9.2(a).

“Closing” shall mean the consummation of the transactions contemplated herein.

“Closing Date” shall have the meaning set forth in Section 2.2(a).

“Closing Date Statement” shall have the meaning set forth in Section 2.4(c)(i).

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Communications Act” shall have the meaning set forth in Section 3.3.

“Company” and “Companies” shall have the meanings set forth in the Preamble.

“Competing Transaction” shall have the meaning set forth in Section 5.3.

“Confidentiality Agreement” shall mean the confidentiality agreement, dated May 20, 2016, between Sensus Worldwide and US Buyer relating to the
transactions contemplated hereby.
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“Contamination” or “Contaminated” shall mean the presence of Hazardous Substances in, on or under the soil, groundwater, surface water or other
environmental media to an extent that a Remedial Action is required by any Governmental Authority under any Environmental Law with respect to such
presence of Hazardous Substances.

“Continuing Employee” shall have the meaning set forth in Section 5.10(a).

“Contract” shall mean any agreement, including any loan agreement, credit agreement, note, bond, mortgage, indenture, license, lease or other
understanding or arrangement, that is legally binding on any Company or any Subsidiary.

“CS Pay-off Letter” shall have the meaning set forth in Section 2.3(b)(iv)(B).

“Debt Financing” shall have the meaning set forth in Section 5.16(a).

“Debt Financing Source Parties” shall mean any Person (other than Buyers or any of their Affiliates) that has committed to provide or arrange or
otherwise entered into agreements in connection with providing the Debt Financing or any portion thereof or other financings in connection with the
transactions contemplated hereby, and the parties to any joinder agreements, indentures or credit agreements entered into pursuant thereto or relating thereto,
each together with their respective former, current and future equityholders, controlling persons, Affiliates, officers, employees, consultants, professional
advisors, members, managers, general or limited partners or successors or assignees of such Persons and/or their respective Affiliates, successors and assigns.

“Deferred Costs” shall mean deferred costs associated with Deferred Revenues, including costs related to multi-element contracts that have been
deferred as of the measurement date under Accounting Standards Update (ASU) No. 2009-13 Multiple-Deliverable Revenue Arrangements (“ASU No. 2009-
13”) and Accounting Standards Update (ASU) No. 2009-14, Certain Revenue Arrangements that Include Software Elements (“ASU No. 2009-14”).

“Deferred Revenues” shall mean deferred revenues under customer Contracts, including revenues of the Companies and the Subsidiaries related to
multi-element contracts that have been deferred as of the measurement date under Accounting Standards Update (ASU) No. 2009-13 Multiple-Deliverable
Revenue Arrangements (“ASU No. 2009-13”) and Accounting Standards Update (ASU) No. 2009-14, Certain Revenue Arrangements that Include Software
Elements (“ASU No. 2009-14”).

“Designated Contacts” shall have the meaning set forth in Section 5.1(a).

“Determination Time” shall mean 11:59 p.m. (Eastern Time) on the calendar day immediately preceding the Closing Date; provided that,
notwithstanding the foregoing, all effects arising from the consummation of the transactions contemplated hereby will be disregarded for the purpose of
making any determination, except with respect to the determination of Seller Transaction Expenses, as of the Determination Time.

“Disclosure Schedule” shall mean the Disclosure Schedule attached hereto and delivered by Sellers to Buyers on the date of this Agreement.
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“Disputed Item” shall have the meaning set forth in Section 2.4(e).

“DOJ” shall have the meaning set forth in Section 5.5(b).

“Employees” shall mean any current or former director, officer, manager, employee, or consultant of any Company or any of the Subsidiaries.

“Environmental Law” shall mean any applicable foreign, federal, state or local statute, law, order, final non-appealable judgment, enforceable decree,
regulation, code or ordinance pertaining to (a) the management, handling, manufacture, use, storage, transportation, treatment, disposal, release or
remediation of Hazardous Substances, (b) the exposure of persons to Hazardous Substances, or (c) the protection of the environment, including the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response Compensation and Liability Act, the Clean Air Act, the Water Pollution
Control Act, the Safe Drinking Water Act, the Occupational Safety and Health Act, the Hazardous Materials Transportation Act, and the Toxic Substances
Control Act, all as amended, and any regulations promulgated pursuant to these applicable laws or any analogous foreign, state or local laws, each as in
existence on the date hereof.

“Environmental Permits” shall mean any permit, license, consent, waiver, exemption, registration, approval or authorization required under any
Environmental Law for the operations of the business as currently conducted or for the performance of any Remedial Action required under Environmental
Law.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Escrow Agent” shall mean HSBC Bank USA, a New York banking corporation, or another financial institution designated by Seller and Buyer.

“Estimated Cash” shall have the meaning set forth in Section 2.4(a)(ii)(A).

“Estimated Indebtedness” shall have the meaning set forth in Section 2.4(a)(ii)(A).

“Estimated Seller Transaction Expenses” shall have the meaning set forth in Section 2.4(a)(ii)(A).

“Estimated Working Capital” shall have the meaning set forth in Section 2.4(a)(ii)(A).

“Expenses” shall have the meaning set forth in Section 8.2.

“FCC” shall have the meaning set forth in Section 3.3.

“FCC Authorizations” shall have the meaning set forth in Section 3.14(f).

“FCC Rules” shall have the meaning set forth in Section 5.6(b).

“Final Cash” shall have the meaning set forth in Section 2.4(e).
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“Final Closing Date Statement” shall have the meaning set forth in Section 2.4(e).

“Final Indebtedness” shall have the meaning set forth in Section 2.4(e).

“Final Purchase Price” shall have the meaning set forth in Section 2.4(b).

“Final Working Capital” shall have the meaning set forth in Section 2.4(e).

“Financial Statements” shall mean the following:

(a) the audited consolidated financial statements of Sensus Worldwide and its subsidiaries for each of the fiscal years ended March 31, 2016 and
March 31, 2015 (including all notes thereto) which are included in the Disclosure Schedule consisting of the consolidated balance sheet at such date and the
related consolidated statements of operations, changes in shareholders’ equity and comprehensive income and cash flows for each fiscal year then ended; and

(b) the unaudited consolidated financial statements of Sensus Worldwide and its subsidiaries as of June 30, 2016, which are included in the Disclosure
Schedule, consisting of the consolidated balance sheet at such date and the related consolidated statements of operations and cash flows for the three-month
period then ended.

“Foreign Antitrust Approvals” shall mean the actions, filings or approvals set forth in Section 1.1 of the Disclosure Schedule.

“Foreign Benefit Plan” shall have the meaning set forth in Section 3.10(e).

“Foreign Competition Laws” shall have the meaning set forth in Section 5.5(a).

“Fraud” means an act committed by a Party with intent to deceive another Party and requires (a) a false representation of any material fact or matter set
forth in this Agreement (including the Disclosure Schedules hereto) or any Related Agreement; (b) with knowledge that, or a reckless disregard that, such
representation is false; (c) with an intention to induce the Party to whom such representation is made to act or refrain from acting in reliance upon it;
(d) causing that Party, justifiably relying upon such false representation, to take or refrain from taking action; and (e) causing that Party to suffer damage. For
the avoidance of doubt, the failure by any Party to include any information in the Disclosure Schedules or any attachments thereto with the intent to deceive
another Party shall be considered a false representation for purposes of this definition.

“FTC” shall have the meaning set forth in Section 5.5(b).

“GAAP” shall mean U.S. generally accepted accounting principles, applied on a consistent basis.

“Governing Documents” shall mean the legal document(s) by which any Person (other than an individual) establishes its legal existence or which
govern its internal affairs. For example, the “Governing Documents” of a corporation are its certificate of incorporation and bylaws, the “Governing
Documents” of a limited partnership are its limited partnership agreement and certificate of limited partnership and the “Governing Documents” of a limited
liability company are its operating agreement and certificate of formation.
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“Governmental Authority” shall mean any U.S., state, local or foreign governmental, regulatory or administrative body, agency, authority, commission,
body or other governmental entity or any court or judicial authority or arbitration tribunal, whether national, federal, state or local or otherwise, or any Person
lawfully empowered by any of the foregoing to enforce or seek compliance with any Applicable Law, statute, regulation, order or decree.

“GS Fee Letter” shall mean that certain letter agreement, dated December 13, 2003, among The Jordan Company, L.P., Sensus USA and Goldman,
Sachs & Co.

“GS Pay-off Letter” shall have the meaning set forth in Section 2.3(b)(iv)(C).

“Guarantees” shall have the meaning set forth in Section 5.18.

“Hazardous Substance” shall mean any substance, material or waste that is regulated or governed under Environmental Law as dangerous or deleterious
to human health and environment, including, without limitation: (a) any substance, material or waste that is defined, used or listed as “hazardous waste,”
“extremely hazardous waste,” “restricted hazardous waste,” “hazardous substance,” “hazardous material,” “toxic substance,” “solid waste,” “pollutant” or
“contaminant” under any Environmental Law, (b) any asbestos or asbestos containing materials, (c) petroleum or any petroleum-based product, (d) any
polychlorinated biphenyl, (e) lead or lead-based paint or (f) radioactive substance, material or waste.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the regulations promulgated thereunder.

“Income Tax” shall mean any federal, state, local, or non-U.S. Tax measured by or imposed on net income or passive income (however denominated),
including any interest, penalty or addition thereto, whether disputed or not.

“Indebtedness” shall mean, as of any particular time with respect to the Companies and the Subsidiaries, without duplication, (a) the unpaid principal
amount, the accrued and unpaid interest, and any premiums, penalties and other fees, expenses (if any), and other payment obligations and amounts due
(including such amounts that would become due as a result of the consummation of the transactions contemplated by this Agreement) in respect of (i) all
indebtedness for borrowed money (including the Senior Credit Agreement), (ii) all indebtedness evidenced by notes, debentures, bonds or other similar
instruments, and (iii) all obligations with respect to interest-rate hedging, swaps or similar financial arrangements (valued at the termination value thereof and
net of all payments owed to the Companies or their respective Affiliates thereunder), (b) all obligations of the Companies and the Subsidiaries under leases
required in accordance with the Accounting Principles to be capitalized on a balance sheet of the Companies and the Subsidiaries, (c) all liabilities with
respect to any current or former employee, officer or director of the Companies or any of the Subsidiaries that arise before or on the Closing Date relating to
accrued but unpaid bonuses for any fiscal year completed on or before March 31, 2016, and any employment Taxes payable by the Companies or any of the
Subsidiaries with respect to the foregoing, (d) to the extent not paid on the Closing Date, any accrued and unpaid
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management fees pursuant to the TJC Consulting Agreement or otherwise owing to The Jordan Company, L.P. or Goldman, Sachs & Co., (e) all guarantees
provided by any Company and the Subsidiaries in respect of the indebtedness or obligations referred to in clauses (a) through (d), and any “keep-well” or
other agreement to maintain any financial statement condition of any other Person and obligations under any letter of credit, in each case, to the extent drawn
upon at Closing, and (f) all obligations of the type referred to in clauses (a) through (e) of any third Person secured by (or for which the holder of such
obligations has an existing right, contingent or otherwise, to be secured by) any Lien on any property or asset of the Companies or any of the Subsidiaries
(whether or not such obligation is assumed by the Companies or any of the Subsidiaries), provided, in the case of this clause (f), that if any of the Companies
or any of the Subsidiaries has not assumed or become liable for the payment of such obligation, the amount of such Indebtedness shall be limited to the lesser
of (i) the principal amount of the obligations being secured, and (ii) the fair market value of the encumbered property or asset. Notwithstanding the foregoing,
“Indebtedness” shall not include any obligation in respect of (A) letters of credit to the extent not drawn upon, (B) non-cancellable purchase commitments,
(C) surety bonds and performance bonds, in each case, to the extent not drawn upon, (D) accounts payable, (E) operating leases to the extent not required in
accordance with the Accounting Principles to be capitalized on a balance sheet of the Companies and the Subsidiaries, and (F) intercompany indebtedness
and other balances between or among the Companies and the Subsidiaries. For purposes of ARTICLE II of this Agreement, Indebtedness shall mean
Indebtedness, as defined above, outstanding as of the Determination Time (but before taking into account the consummation of the transactions
contemplated hereby).

“Initial Purchase Price” shall have the meaning set forth in Section 2.3(a).

“Insurance Policies” shall have the meaning set forth in Section 3.9.

“Intellectual Property” shall mean, in any jurisdiction, (a) letters patent and patent applications (including without limitation reissues, reexaminations,
continuations, provisionals, divisionals, continuations-in-part, extensions, revisions, renewals, reviews, substitutions and counterparts thereof in any
jurisdiction) and other patent rights (including inventor’s certificates, petty patents and patent utility models), (b) trademarks, service marks, trade names,
business names, corporate names, Internet domain names, logos, trade dress or other indicia of source or origin, whether registered or unregistered, together
with all goodwill associated therewith or symbolized thereby, including all applications and registrations therefor, (c) works of authorship, copyrights and
copyrighted works (whether registered or unregistered), including Software, and all copyright registrations and applications for registrations for copyright,
including any renewals, extensions, restorations and reversions thereof, and (d) trade secrets, know how, confidential and proprietary information, inventions,
discoveries and ideas, processes, schematics, databases, formulae, drawings, prototypes, models, methodologies, designs and customer lists.

“IT Systems” shall have the meaning set forth in Section 3.7(g).

“Key Customer” shall have the meaning set forth in Section 3.19.
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“Knowledge of Sellers” shall mean the actual knowledge, after reasonable inquiry considering the role of the applicable individual and subject matters
over which a Person in such role would reasonably have oversight, of Louis D’Ambrosio, Dennis R. Bays, Courtney Enghauser, Colin Flannery, Michael
McGann and David Ayers.

“Latest Balance Sheet” shall mean the unaudited consolidated balance sheet of Sensus Worldwide and its subsidiaries, dated as of June 30, 2016.

“Leased Real Property” shall have the meaning set forth in Section 3.16(a)(i).

“Legal Proceeding” shall have the meaning set forth in Section 3.13.

“Licenses” shall have the meaning set forth in Section 3.14(d).

“Lien” shall mean any lien, encumbrance, mortgage, charge, claim, restriction, pledge, security interest, title defect, easement, right of way, covenant
and encroachment.

“Lux Buyer” shall have the meaning set forth in the Preamble.

“Luxco Shares” shall have the meaning set forth in the Recitals.

“Material Adverse Effect” shall mean any change, event, occurrence, result, state of facts or effect that (a) has or would reasonably be expected to have
a material adverse effect on the business, assets, liabilities, financial condition or results of operations of the Companies and the Subsidiaries, taken as a
whole, or (b) prevents or materially delays the consummation of the transaction contemplated hereby; provided, however, that in determining whether there
has been or would be a Material Adverse Effect under clause (a) only, any change, event or occurrence principally attributable to, arising out of, or resulting
from any of the following shall be disregarded: (i) general economic, business, industry or credit, financial or capital market conditions (whether in the
United States or internationally), including conditions affecting generally the industries or markets in which the Companies and the Subsidiaries operate; (ii)
the taking of any action expressly required by this Agreement; (iii) the negotiation, entry into or public announcement of this Agreement or pendency of the
transactions contemplated by this Agreement, including any suit, action or proceeding in connection with the transactions contemplated by this Agreement;
(iv) pandemics, earthquakes, tornados, hurricanes, floods, acts of God and other force majeure events; (v) acts of war (whether declared or not declared),
sabotage, terrorism, military actions or the escalation thereof; (vi) any changes or prospective changes in Applicable Law, regulations or accounting rules,
including GAAP or interpretations thereof occurring after the date hereof, or any changes after the date hereof in the interpretation or enforcement of any of
the foregoing; and (vii) the mere failure by the Companies or the Subsidiaries to meet any projections, estimates or budgets for any period prior to, on or after
the date of this Agreement (provided that the exception in this clause (vii) shall not prevent or otherwise affect a determination that any circumstance
underlying such failure has resulted in or contributed to a Material Adverse Effect); provided, however, that in the case of clauses (i) and (iv) through (vi)
above, such event, change, occurrence, result, state of facts or effect does not have a disproportionate effect on the Companies and the Subsidiaries, taken as a
whole, as compared to other companies operating in the same industry as the Companies and the Subsidiaries.
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“Material Contracts” shall have the meaning set forth in Section 3.8(a).

“Multiemployer Plan” shall have the meaning set forth in Section 3(37) of the Code.

“Objection Notice” shall have the meaning set forth in Section 2.4(e).

“Open Source Software” shall mean any Software that is distributed as “open source software,” or pursuant to any license identified as an “open source
license” by the Open Source Initiative (www.opensource.org/licenses) or other license that substantially conforms to the Open Source Definition
(opensource.org/osd) (including the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), GNU Affero General Public License
(AGPL), MIT License (MIT), Apache License, Artistic License, and BSD Licenses).

“Owned Intellectual Property” shall mean Intellectual Property owned, or purported to be owned, in whole or in part by any Company or the
Subsidiaries.

“Owned Real Property” shall have the meaning set forth in Section 3.16(b).

“Parties” shall have the meaning set forth in the Preamble.

“Permitted Liens” shall mean (a) Liens for Taxes, assessments and governmental charges or levies not yet due and payable or for which adequate
reserves are maintained on the financial statements of the Companies and the Subsidiaries as of the Closing Date; (b) Liens imposed by law, such as
materialmen’s, mechanics’, carriers’, workmen’s and repairmen’s liens and other similar liens arising in the ordinary course of business for amounts which are
not delinquent or which are being contested in good faith and for which adequate reserves have been established on the Financial Statements in accordance
with GAAP; (c) Liens arising under worker’s compensation, unemployment insurance, social security, retirement or similar legislation or to secure public or
statutory obligations; (d) all matters of record, including survey exceptions, reciprocal easement agreements and other encumbrances on title to real property;
(e) all applicable zoning and other land use and environmental regulations or restrictions imposed in accordance with Applicable Law; (f) all exceptions,
restrictions, easements, charges, rights-of-way and other Liens set forth in any permits, any deed restrictions, groundwater or land use limitations or other
institutional controls utilized in connection with any required environmental remedial actions, or other state, local or municipal franchise applicable to the
Companies or the Subsidiaries or any of their respective properties; (g) Liens securing the obligations of the Companies or the Subsidiaries under or in
respect of the Senior Credit Agreement, solely to the extent such Liens shall be released at Closing; (h) Liens set forth in Section 1.2 of the Disclosure
Schedule; (i) Liens which shall be removed prior to or at the Closing; (j) purchase money Liens and Liens securing rental payments under capital lease
arrangements; (k) Liens of lessors and licensors arising under lease agreements or license arrangements that have been made available or delivered to Buyers
prior to the date of this Agreement; and (l) other Liens arising in the ordinary course of business consistent with past practice which were not incurred in
connection with the borrowing of money and do not interfere with the business of the Companies or the Subsidiaries.
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“Person” shall mean an individual, corporation, partnership, joint venture, trust, association, estate, joint stock company, limited liability company,
Governmental Authority or any other entity of any kind.

“Pre-Closing Statement” shall have the meaning set forth in Section 2.4(a).

“Protected Communications” shall mean, prior to Closing, any and all communications in whatever form, whether written, oral, video, electronic or
otherwise, that shall have occurred between or among any of Sellers, the Companies, the Subsidiaries or any of their respective Affiliates, equity holders,
directors, officers, employees, agents, advisors (including Credit Suisse Securities (USA) LLC and Goldman, Sachs & Co.) and attorneys (including Mayer
Brown LLP and Conyers Dill & Pearman Limited) to the extent relating to or in connection with the negotiation, execution or consummation of the
transactions contemplated by this Agreement, the events and negotiations leading to this Agreement or any of the transactions contemplated herein.

“Purchase Price” shall have the meaning set forth in Section 2.3(b).

“Real Property Leases” shall have the meaning set forth in Section 3.16(a)(i).

“Referral Firm” shall have the meaning set forth in Section 2.4(e).

“Registered Intellectual Property” shall have the meaning set forth in Section 3.7(a).

“Related Agreement” shall mean the Adjustment Escrow Agreement, the certificates delivered pursuant to Sections 2.2(b)(viii) and (c)(ii), and any
other Contract which is or is to be entered into by Buyers, the Companies and/or Sellers at the Closing or otherwise pursuant to this Agreement or in
connection with the transactions contemplated hereby. The Related Agreements executed by a specified Person shall be referred to as “such Person’s Related
Agreements,” “its Related Agreements” or another similar expression.

“Related Party” shall mean, with respect to any specified Person (i) any Affiliate of such specified Person, and any director, officer, executive
employee, general partner or managing member of such Affiliate and (ii) any Person who serves as a director, officer, executive employee, partner, or member,
of, or in a similar capacity for, such specified Person.

“Remedial Action” shall mean any action taken to investigate, abate, remediate, remove or mitigate (a) any violation of Environmental Law, (b) any
Contamination of any property owned, leased or occupied by the Companies or the Subsidiaries or (c) any release or threatened release of Hazardous
Substances. Without limitation, Remedial Action shall include any remedial action, removal or response as defined by the Comprehensive Environmental
Response, Compensation and Liability Act, as amended at the date of Closing, 42 U.S.C. §9601, or any “corrective action” as that term has been construed by
governmental authorities pursuant to 42 U.S.C. § 6924 as of the Closing Date.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Seller Releasee” shall have the meaning set forth in Section 9.2(b).
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“Seller Releasor” shall have the meaning set forth in Section 9.2(b).

“Sellers” shall have the meaning set forth in the Preamble.

“Seller Transaction Expenses” shall mean (a) all transaction fees and expenses incurred or payable by or on behalf of the Companies or any of the
Subsidiaries in respect of the process of selling the Companies and the Subsidiaries, the negotiation, preparation and execution of this Agreement and the
Related Agreements, and the performance and consummation of the transactions contemplated hereby and thereby, including those of all attorneys,
accountants, actuaries, consultants, experts or other professionals, if any, engaged by or on behalf of the Companies or any of the Subsidiaries; (b) bonuses,
retention payments and other change-of-control or similar payments made to directors, officers or employees by the Companies or any of the Subsidiaries,
including all obligations and liabilities under the Change in Control Plan, in connection with this Agreement and the transactions contemplated hereby
(whether such amounts are due at Closing or following the Closing), including any Taxes or employer matching contributions payable in connection
therewith or with the settlement of options or restricted stock grants, as applicable (but excluding, for the avoidance of doubt, any “double-trigger” severance
or similar payments caused by actions taken by Buyers after the Closing); (c) any fees or expenses associated with obtaining the release and termination of
any Liens in connection with the transactions contemplated hereby (including any process run by or on behalf of the Companies in connection with such
transactions); and (d) any brokers’, finders’ or similar fees in connection with the transactions contemplated hereby (including any process run by or on
behalf of the Companies in connection with such transactions) to the extent that any such broker, finder or similar intermediary has been engaged by or on
behalf of the Companies or their respective Affiliates. For the avoidance of doubt, Seller Transaction Expenses shall include all amounts payable pursuant to
Section 2.3(b)(iv).

“Senior Credit Agreement” shall mean that certain Credit Agreement, dated April 5, 2016, by and among Sensus USA, Sensus Worldwide, the Lenders
(as therein defined), Credit Suisse AG, Cayman Islands Branch, as Administrative Agent and Collateral Agent and Credit Suisse Securities (USA) LLC,
Goldman Sachs Lending Partners LLC and BMO Capital Markets Corp., as Joint Bookrunners and Joint Lead Arrangers, as amended, restated or otherwise
modified from time to time and, in each case, all agreements and documents executed in connection therewith.

“Senior Lenders” shall mean the lenders party to the Senior Credit Agreement.

“Senior Lenders Pay-off Letter” shall have the meaning set forth in Section 2.3(b)(i).

“Sensus Brazil” shall have the meaning set forth in the Recitals.

“Sensus Canada” shall have the meaning set forth in the Recitals.

“Sensus Chile” shall have the meaning set forth in the Recitals.

“Sensus Industries” shall have the meaning set forth in the Recitals.

“Sensus Lux” shall have the meaning set forth in the Recitals.
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“Sensus Mexico” shall have the meaning set forth in the Recitals.

“Sensus USA” shall have the meaning set forth in the Preamble.

“Sensus Worldwide” shall have the meaning set forth in the Preamble.

“Shares” shall have the meaning set forth in the Recitals.

“Software” shall mean any and all computer software and code, whether in source code, object code, or executable code format, including systems
software, application software (including mobile apps), firmware, middleware, programming tools, scripts, routines, interfaces, libraries, and databases, and all
related specifications and documentation, including developer notes, comments and annotations, user manuals, and training materials relating to any of the
foregoing.

“Specified FCC Authorizations” shall mean (x) the FCC Authorizations set forth in Section 3.14(f)(iv) of the Disclosure Schedule, and (y) certain of the
FCC Authorizations set forth in Section 3.14(f)(v) of the Disclosure Schedule as follows: (1) to the extent the population covered by such FCC
Authorizations is 2% or less as set forth in Section 3.14(f)(v) of the Disclosure Schedule, 100% of such FCC Authorizations shall constitute “Specified FCC
Authorizations,” (2) to the extent the population covered by such FCC Authorizations is between 2% and 10% as set forth in Section 3.14(f)(v) of the
Disclosure Schedule, 50% of such FCC Authorizations shall constitute “Specified FCC Authorizations,” and (3) to the extent the population covered by such
FCC Authorizations is more than 10% as set forth in Section 3.14(f)(v) of the Disclosure Schedule, 25% of such FCC Authorizations shall constitute
“Specified FCC Authorizations.”

“Specified Products Reserves” shall mean short-term, long-term and net inventory reserves relating to (a) the Gen3/Gen 4 remote disconnect residential
electric meters and (b) the iPERL residential water meters. The Specified Products Reserve equaled $40.3 million as of March 31, 2016.

“Sub Shares” shall have the meaning set forth in the Recitals.

“Subsidiaries” shall mean each Person of which at least 50% of the outstanding voting or equity interests are owned, directly or indirectly, or that is
directly or indirectly controlled, by any Company, a true and complete list of which is included in Section 1.3 of the Disclosure Schedule.

“Surviving Covenants” shall have the meaning set forth in Section 9.1.

“Target Working Capital” shall mean $47,700,000, calculated as set forth in Schedule I attached hereto.

“Tax” (and, with correlative meaning, “Taxes,” “Taxable” and “Taxing”) shall mean (i) any and all federal, state, local, or non-U.S. net income, capital
gains, gross income, gross receipts, sales, use, transfer, ad valorem, franchise, profits, license, capital, withholding, payroll, estimated, employment, excise,
goods and services, severance, stamp, occupation, premium,
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property, social security, environmental (including Code section 59A), alternative or add-on, value added, registration, windfall profits or other taxes, duties,
charges, fees, levies or other assessments imposed by any Governmental Authority, or any interest, penalties, or additions to tax incurred under Applicable
Law with respect to taxes, (ii) any liability for payment of amounts described in clause (i) whether as a result of transferee liability, of being a member of an
affiliated, consolidated, combined or unitary group for any period or otherwise through operation of law, and (iii) any liability for the payment of amounts
described in clauses (i) or (ii) as a result of any tax sharing, tax indemnity or tax allocation agreement or any other written agreement to indemnify any other
Person, other than any agreement entered into in the ordinary course of business the primary purpose of which is not Tax.

“Tax Returns” shall mean any report, return (including any information return), declaration or other filing required or permitted to be supplied to any
Taxing authority or jurisdiction with respect to Taxes, including any amendments or attachments to such reports, returns, declarations or other filings.

“Termination Date” shall have the meaning set forth in Section 8.1(b).

“TJC Consulting Agreement” shall mean the TJC Management Consulting Agreement, dated December 17, 2003, by and among The Jordan Company,
L.P., Sensus Worldwide Holdings Limited, Sensus Worldwide, Sensus Metering Systems (Bermuda 3) Ltd. (now known as Sensus Industries Limited) and
Sensus USA.

“TJC Pay-off Letter” shall have the meaning set forth in Section 2.3(b)(iv)(A).

“Unreleased Guarantee” shall have the meaning set forth in Section 5.18.

“US Buyer” shall have the meaning set forth in the Preamble.

“US Shares” shall have the meaning set forth in the Recitals.

“WARN Act” shall mean the Worker Adjustment and Retraining Notification Act of 1988, as amended.

“Working Capital” shall mean, as of the date of determination, the difference between (a) all current assets (excluding (i) Cash, (ii) Deferred Costs and
(iii) deferred Income Tax assets) of the Companies and the Subsidiaries minus (b) all current liabilities (excluding (i) Indebtedness, (ii) Deferred Revenues and
(iii) Income Tax liabilities) of the Companies and the Subsidiaries, in each case, as of the Determination Time; provided, that in no event will the
determination of “Working Capital” include (A) any intercompany indebtedness and other balances between or among the Companies and the Subsidiaries,
(B) Seller Transaction Expenses or other items to the extent such items are taken into account in determining the Initial Purchase Price or Final Purchase Price
or otherwise paid under Section 2.3(b), (C) any litigation and claims, including any settlements, unasserted claims and related allowances and the items set
forth in Section 3.12 of the Disclosure Schedule, as well as any reserves and accruals established in respect thereof, (D) any liability, obligation or claims
related to environmental matters, including without limitation, unasserted claims and related allowances and the items set forth in Section 3.14 of the
Disclosure Schedule, as well as any reserves and accruals established in respect thereof, (E) any
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derivative, hedging, swap and similar assets or liabilities, (F) Specified Product Reserves, (G) any liability or obligation incurred by the Companies and the
Subsidiaries in accordance with Section 5.12(b) or 5.13 and/or (H) any severance and restructuring cost related items, in each case as calculated in accordance
with Schedule I. For purposes of this definition, including the calculation of “current assets” and “current liabilities,” the Parties shall convert any amounts
stated in currency other than Dollars into Dollars at the rate of exchange used to calculate the Target Working Capital, which is set forth on Schedule I
attached hereto.

ARTICLE II

PURCHASE AND SALE

2.1 Purchase and Sale. At the Closing, upon the terms and subject to the conditions set forth herein, Sellers shall sell, transfer, assign, convey and
deliver all right, title and interest in and to all of the Shares to Buyers, free and clear of all Liens (other than restrictions to which Buyers may be subject under
applicable securities laws, including any corporate legal requirements to register the transfer of Shares), and Buyers shall purchase from Sellers all of the
Shares, for the consideration specified in Section 2.3.

2.2 Closing.

(a) The Closing shall take place at the offices of Mayer Brown LLP, 1221 Avenue of the Americas, New York, New York 10020, at 9:00 A.M. on the
date that is two (2) Business Days after the satisfaction or waiver of the conditions precedent set forth in ARTICLE VI and ARTICLE VII (excluding the
conditions that by their nature can only be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions) or on such other date, and at
such other time and place, as may be agreed in writing by Buyers and Sellers. The date on which the Closing occurs in accordance with the preceding
sentence is referred to in this Agreement as the “Closing Date.”

(b) At or prior to the Closing, Sellers shall deliver the following to Buyers:

(i) duly executed original instruments of transfer for all the US Shares in favor of US Buyer, in a form to be mutually agreed by the Parties;

(ii) duly executed original instruments of transfer for all the Luxco Shares and the Sub Shares in favor of Lux Buyer, in a form to be mutually
agreed by the Parties;

(iii) the Senior Lenders Pay-off Letters;

(iv) the TJC Pay-off Letter;

(v) the GS Pay-off Letter;

(vi) the CS Pay-off Letter;

(vii) the Adjustment Escrow Agreement, duly executed by Sensus Worldwide;
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(viii) a certificate, dated the Closing Date, duly executed by an officer of each Seller certifying as to the matters set forth in Sections 6.1 and 6.2;

(ix) a certificate of the secretary, assistant secretary or equivalent Person of each Seller certifying resolutions of the board of directors of such
Seller approving and authorizing the execution, delivery and performance of this Agreement and such Seller’s Related Agreements and the
consummation of the transactions contemplated hereby and thereby (together with an incumbency and signature certificate regarding the officer(s)
signing on behalf of such Seller);

(x) resignation letters effective as of the Closing from all officers and directors of the Companies and the Subsidiaries, other than those Buyers
shall have specified in writing and delivered to the Companies and Sellers not less than five (5) Business Days prior to the Closing Date; and

(xi) a certificate stating that Sensus USA was not a “United States real property holding corporation” within the meaning of Section 897(c)(2) of
the Code at any time during the five-year period ending on the Closing Date.

(c) At or prior to the Closing, Buyers shall deliver the following to Sellers:

(i) the Initial Purchase Price less the Adjustment Escrow Amount as provided in Section 2.3(a), by wire transfer of cash to such account or
accounts as are designated in writing by Sellers to Buyers no later than two (2) Business Days prior to the Closing Date;

(ii) a certificate, dated the Closing Date, duly executed by an officer of each Buyer certifying as to the matters set forth in Sections 7.1 and 7.2;
and

(iii) the Adjustment Escrow Agreement, duly executed by US Buyer and the Escrow Agent.

2.3 Payment of Initial Purchase Price.

(a) For purposes of this Agreement, the “Initial Purchase Price” will be an aggregate amount equal to:

(i) One Billion Seven Hundred Million ($1,700,000,000);

(ii) plus, Estimated Cash;

(iii) plus or minus, the amount by which the Target Working Capital falls short of or exceeds the Estimated Working Capital;

(iv) minus, Estimated Seller Transaction Expenses; and

(v) minus, Estimated Indebtedness.
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(b) The Initial Purchase Price shall be set forth on the Pre-Closing Statement and be subject to adjustment as provided in Section 2.4. The Initial
Purchase Price, as adjusted pursuant to Section 2.4 hereof, is referred to herein as the “Purchase Price”. At the Closing, Buyers shall pay the following
amounts by wire transfer of immediately available funds:

(i) on behalf of the Companies, all principal of, interest on, premium, if any, expenses, break fees and other amounts owing to the Senior Lenders
in respect of the Senior Credit Agreement, or such lesser amounts as may be negotiated between Sensus Worldwide and the Senior Lenders, as such
amounts are set forth in the pay-off and discharge letter executed by the Senior Lenders and delivered to the Companies and Buyers at the Closing (the
“Senior Lenders Pay-off Letter”);

(ii) on behalf of the Companies, the amount payable to each counterparty or holder of any indebtedness for borrowed money (other than the
Senior Credit Agreement which is addressed in Section 2.3(b)(i) and, for the avoidance of doubt, shall only be paid once) in order to fully discharge
such indebtedness and terminate all applicable obligations and liabilities of the Companies and any of their Affiliates related thereto, subject to receipt
of pay-off letters in form and substance reasonably satisfactory to Buyers;

(iii) deposit $25,000,000 (the “Adjustment Escrow Amount”) to the escrow account established under the Adjustment Escrow Agreement (the
“Adjustment Escrow Account”), which Adjustment Escrow Amount will be available pursuant to the terms and conditions of the Adjustment Escrow
Agreement to satisfy the obligations of Sellers in respect of adjustments in favor of Buyers pursuant to Section 2.4(b);

(iv) on behalf of the Companies, (A) all accrued and unpaid management and consulting fees and expenses, investment banking and financial
advisory fees and other fees and expenses in connection with this Agreement and the transactions contemplated hereby and any other amounts due
under the TJC Consulting Agreement, as such amounts are set forth in the pay-off, termination and discharge letter executed by The Jordan Company,
L.P. and delivered to the Companies and Buyers at the Closing (the “TJC Pay-off Letter”), (B) all amounts due under, including fees and expenses to
Credit Suisse Securities (USA) LLC as investment banking and financial advisory fees and other fees and expenses pursuant to, a letter agreement with
Sensus Worldwide dated December 10, 2015, in connection with this Agreement and the transactions contemplated hereby, as set forth in the pay-off
letter executed by Credit Suisse Securities (USA) LLC and delivered to the Companies and Buyers at the Closing (the “CS Pay-off Letter”), and (C) all
accrued and unpaid management and consulting fees and expenses, investment banking and financial advisory fees in connection with this Agreement
and the transactions contemplated hereby and any other amounts due under (x) the GS Fee Letter and (y) the letter agreement with Sensus Worldwide
dated December 11, 2015, in connection with this Agreement and the transactions contemplated hereby, as set forth in the pay-off, termination and
discharge letter executed by Goldman, Sachs & Co. and delivered to the Companies and Buyers at the Closing (the “GS Pay-off Letter”);
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(v) on behalf of the Companies, to the recipients thereof and subject to receipt of final invoices, an amount sufficient to pay the Estimated Seller
Transaction Expenses (other than as set forth in Section 2.3(b)(iv)); provided that the amount of any retention bonuses (to the extent payable at
Closing), option proceeds, restricted share grant (if no election pursuant to Section 83(b) of the Code was made in respect of such grant) proceeds or
similar compensatory amounts payable to current employees of the Companies shall be paid on the first payroll date after the Closing Date through the
Companies’ payroll system; provided, further, for the avoidance of doubt, any such retention or similar payments due to directors, former employees or
other service providers of the Companies that are not employees shall be paid directly by Buyers as set forth in the “funds flow memo” referenced
below; and

(vi) to Sellers the Initial Purchase Price less the Adjustment Escrow Amount.

(c) Each of the foregoing payments set forth in Sections 2.3(b)(i) and (iv) will be considered payments on behalf of Sensus USA and in respect of
obligations and liabilities of the Companies or their applicable Subsidiaries. This Agreement does not constitute an obligation of the Companies to pay in
full any obligations of the Companies for which separate pay-off amounts have been negotiated. Each of the foregoing payments shall be made by wire
transfer of immediately available funds to such account or accounts as are indicated by Sellers in a “funds flow memo” to be delivered to Buyers by Sellers no
later than two (2) Business Days prior to the Closing Date.

(d) The “funds flow memo” shall set forth an itemized list of all, and amounts of all, Seller Transaction Expenses, including the identity of each payee,
dollar amounts owed (including timing of required payments), wire instructions and any other information necessary to effect the final payment in full
thereof.

2.4 Purchase Price Adjustment.

(a) At least three (3) Business Days prior to the Closing Date, Sensus Worldwide shall deliver to Buyers a certificate (the “Pre-Closing Statement”),
executed by Sensus Worldwide, setting forth (i) a good faith estimate of the consolidated balance sheet of the Companies and the Subsidiaries, as of the
Determination Time, (ii) its good faith estimates of (A) Cash (the “Estimated Cash”), (B) Working Capital (the “Estimated Working Capital”), (C) any unpaid
Seller Transaction Expenses (the “Estimated Seller Transaction Expenses”) and (D) Indebtedness (the “Estimated Indebtedness”), in each case of the
Companies and the Subsidiaries calculated on a consolidated basis as of the Determination Time and without giving effect to the transactions contemplated
hereby (except in the case of Seller Transaction Expenses), together with reasonable supporting materials used in the preparation of the Pre-Closing
Statement, and (iii) on the basis of the foregoing, a calculation of the Initial Purchase Price. The Pre-Closing Statement shall be prepared in good faith on a
basis consistent with the Accounting Principles. Sellers shall provide Buyers an opportunity to review and discuss the Pre-Closing Statement and reasonable
backup materials and shall consider any reasonable objection in good faith.

(b) Subsequent to the Closing and subject to Section 2.4(g), the Initial Purchase Price shall be:

(i) decreased by the amount (if any) by which Estimated Cash exceeds the Final Cash, or increased by the amount (if any) by which Final Cash
exceeds Estimated Cash;
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(ii) increased by the amount (if any) by which Final Working Capital exceeds Estimated Working Capital or decreased by the amount (if any) by
which Estimated Working Capital exceeds Final Working Capital;

(iii) increased by the amount (if any) by which Estimated Seller Transaction Expenses exceeds the Final Seller Transaction Expenses, or
decreased by the amount (if any) by which Final Seller Transaction Expenses exceeds Estimated Seller Transaction Expenses; and

(iv) increased by the amount (if any) by which Estimated Indebtedness exceeds the Final Indebtedness, or decreased by the amount (if any) by
which Final Indebtedness exceeds Estimated Indebtedness.

The Initial Purchase Price, as so increased or decreased in accordance with this Section 2.4(b), shall be the “Final Purchase Price” hereunder.

(c) As soon as reasonably practicable, but not later than ninety (90) calendar days after the Closing Date, Buyers shall (i) prepare a statement of the
calculation of Cash, Indebtedness, Seller Transaction Expenses and Working Capital, in each case as of the Determination Time, together with a calculation
of the Final Purchase Price (the “Closing Date Statement”), and (ii) deliver the Closing Date Statement to Sensus Worldwide. The Closing Date Statement
shall be prepared in good faith on a basis consistent with the Accounting Principles and the terms of this Agreement.

(d) In connection with the preparation and review of the Pre-Closing Statement and the Closing Date Statement, Buyers and Sellers shall, and shall
cause the Companies (in the case of Sellers, prior to the Closing and, in the case of Buyers, during the period from and after the date of delivery of the Closing
Date Statement through the resolution of any adjustment to the Purchase Price contemplated by this Section 2.4) to, provide the other Party and its
representatives with reasonable access during normal business hours to the books and records, personnel, facilities and representatives of the
Companies. Furthermore, each Party shall have the right to review the work papers of the other Party in connection with preparing and reviewing the Pre-
Closing Statement, the Closing Date Statement and the calculation of the Final Purchase Price; provided, that the independent accountants of the Parties, if
any, shall not be obligated to make any such work papers available unless and until the non-client Party has signed a customary confidentiality and hold
harmless agreement relating to such access to such work papers in form and substance reasonably acceptable to such independent accountants.

(e) Within forty-five (45) calendar days after its receipt of the Closing Date Statement, Sensus Worldwide shall inform Buyers in writing either (i) that
the Closing Date Statement is acceptable or (ii) of any good faith objection to the Closing Date Statement, setting forth in reasonable detail the basis for such
objection and the specific adjustment to amounts, determinations and calculations set forth on the Closing Date Statement that Sellers believe
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should be made (an “Objection Notice”). Any Objection Notice may reference disagreements in the calculations of Cash, Indebtedness, Seller Transaction
Expenses and Working Capital as reflected on the Closing Date Statement not being calculated in accordance with the terms of this Agreement. Any amount,
determination or calculation (or any component thereof) contained in the Closing Date Statement and not specifically disputed in a timely delivered
Objection Notice shall be final, conclusive and binding on the Parties. If Sensus Worldwide does not timely deliver an Objection Notice with respect to the
Closing Date Statement within such forty-five (45) calendar day period, the Closing Date Statement will be final, conclusive and binding on the Parties. If an
Objection Notice is timely delivered within such forty-five (45) calendar day period, Buyers and Sellers shall negotiate in good faith to resolve each dispute
raised therein (each, a “Disputed Item”) and any resolution by them as to any such Disputed Item shall be final, conclusive and binding. If Buyers and Sellers,
notwithstanding such good faith efforts, fail to resolve any Disputed Item within thirty (30) calendar days after Sensus Worldwide timely delivers an
Objection Notice or such longer period as the Parties mutually agree in writing, then Buyers and Sellers shall jointly engage KPMG LLP or another mutually
agreeable independent firm capable of serving as an accounting expert with relevant experience in resolving such disputes, which firm is not the regular
auditing firm of Buyers or Sellers (the “Referral Firm”), to resolve only any remaining Disputed Items as soon as practicable thereafter (but in any event,
within thirty (30) calendar days after engagement of the Referral Firm). All Disputed Items that are resolved between the Parties or are determined by the
Referral Firm will be final, conclusive and binding on the Parties, absent manifest error. Upon the agreement of the Parties with respect to all Disputed Items,
the decision of the Referral Firm with respect to all Disputed Items or Sellers’ failure to deliver an Objection Notice to Buyers within the 30-day period
referred to above, the Closing Date Statement, as it may be adjusted (the “Final Closing Date Statement”), shall be final, conclusive and binding against the
Parties hereto. The statements of Cash, Working Capital, Seller Transaction Expenses and Indebtedness set forth in the Final Closing Date Statement shall be
the “Final Cash”, “Final Working Capital”, “Final Seller Transaction Expenses” and “Final Indebtedness”, respectively, for all purposes hereunder.

(f) In resolving any Disputed Item, the Referral Firm (i) shall be bound by the provisions of this Section 2.4, (ii) may not assign a value to any item
greater than the greatest value claimed for such item or less than the smallest value for such item claimed by either Buyers or Sellers, (iii) shall limit its
decision to each Disputed Item and (iv) shall make its determination based solely on presentations by Buyers and Sellers which are in accordance with the
guidelines and procedures set forth in this Agreement (i.e. not on the basis of independent review). For purposes of complying with this Section 2.4, Buyers
and Sellers shall furnish to each other and to the Referral Firm such work papers and other documents and information relating to the Disputed Items as the
Referral Firm may require and that are available to the Party (or its independent public accountants) from whom such documents or information are
requested. The fees and expenses of the Referral Firm shall be allocated between Buyers and Sellers in such a way that (A) Buyers shall be responsible for that
portion of the fees and expenses multiplied by a fraction, the numerator of which is the aggregate dollar value of the Disputed Items submitted to the Referral
Firm that are resolved against Buyers (as finally determined by the Referral Firm) and the denominator of which is the total dollar value of the Disputed Items
so submitted and (B) Sellers shall be responsible for the remaining amount of fees and expenses, which such amount shall first be paid out of the Adjustment
Escrow Account. In the event of any dispute regarding such allocation, the Referral Firm shall determine the
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allocation of its fees and expenses as between Buyers and Sellers in accordance with such allocation methodology, such determination to be final and
binding on each Buyer and each Seller. Except as otherwise set forth in this Section 2.4(f), the fees and expenses of Sellers and their representatives incurred
in connection with the Closing Date Statement and any Disputed Items shall be borne by Sellers, and the fees and expenses of Buyers and their
representatives incurred in connection with the Closing Date Statement and any Disputed Items shall be borne by Buyers.

(g) Promptly after their receipt of the Final Closing Date Statement, Sellers and Buyers shall compute the difference, if any, between the Initial Purchase
Price and the Final Purchase Price. If the Initial Purchase Price exceeds the Final Purchase Price, then Buyers and Sellers shall deliver written instructions to
the Escrow Agent to deliver such amount, to Buyers within three (3) Business Days. BUYERS AGREE THAT THEIR SOLE SOURCE OF RECOVERY
UNDER THIS SECTION 2.4(g) SHALL BE LIMITED TO, AND SHALL NOT EXCEED IN THE AGGREGATE, THE ADJUSTMENT ESCROW AMOUNT. If
the Initial Purchase Price is less than the Final Purchase Price, Sellers shall be entitled to receive, promptly and in any event within three (3) Business Days
from the date of such final determination, from Buyers an amount in cash equal to such deficiency. Concurrently with payment of the amounts described in
the immediately preceding sentence, Buyers and Sellers shall promptly deliver written instructions to the Escrow Agent to release the balance of the
Adjustment Escrow Account (including any interest and other amounts accrued) established under the Adjustment Escrow Agreement, if any, to Sellers in
accordance with the terms of the Adjustment Escrow Agreement. Buyers hereby covenant and agree that they and the Companies shall have sufficient
immediately available funds after the Closing to make any payments to Sellers pursuant to this Section 2.4.

2.5 Purchase Price Allocation. Sellers and Buyers agree that the fair market values of Sensus USA and the other Companies are as set forth on Exhibit B
hereto (the “Allocation”). The Allocation shall be revised for any adjustments to the Initial Purchase Price pursuant to Section 2.4, with any adjustment that is
specifically attributable to Sensus USA and its US subsidiaries allocated to Sensus USA, any adjustment that is specifically attributable to the other
Companies and their subsidiaries allocated to such other Companies, and any adjustment that is not specifically attributable to Sensus USA and its US
subsidiaries, on the one hand, or the other Companies and their subsidiaries, on the other hand, allocated pro rata between Sensus USA and the other
Companies in accordance with the allocation on Exhibit B. Buyers shall send the revised Allocation to Sellers within thirty (30) calendar days after the
determination of the Final Purchase Price pursuant to Section 2.4. Sellers and Buyers shall prepare and file their Tax Returns in a manner consistent with the
Allocation. Except as required by Applicable Law, Sellers and Buyers agree that they will not take, or cause or permit to be taken, any position on any Tax
Return that would be inconsistent with, prejudice or otherwise adversely affect the Allocation without the prior written consent of the other Party.

2.6 Withholding. Buyers shall not deduct or withhold, from the consideration otherwise payable pursuant to this Agreement unless such deduction or
withholding of Taxes is required under Applicable Law, including any payments made through the Companies’ payroll system. In any case where Buyers
determine in good faith that deduction or withholding is required (other than for payments made through the Companies’ payroll system), Buyers shall
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use commercially reasonable efforts to provide notice to Sellers at least ten (10) Business Days prior to deducting or withholding any amount pursuant to this
Section 2.6, and the parties shall cooperate to reduce or avoid such deduction or withholding where possible. In the event any Applicable Law requires the
deduction or withholding of any Tax from any such payments, Buyers shall be entitled to make such deduction or withholding and shall remit the amount
deducted or withheld to the relevant Governmental Authority in accordance with Applicable Law. To the extent that amounts are so deducted or withheld
and remitted with the appropriate Governmental Authority, such deducted or withheld amounts shall be treated for all purposes of this Agreement as having
been paid to the Person in respect of which such deduction or withholding was made.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers hereby represent and warrant to Buyers that, except as set forth in the Disclosure Schedule:

3.1 Due Incorporation; Ownership of Shares; Capitalization.

(a) Each Seller is duly organized or incorporated (as the case may be), validly existing and in good standing (to the extent such concept is recognized)
under the laws of the jurisdiction of its incorporation or organization and has all requisite power and authority to own, lease and operate its assets and
properties as they are now being owned, leased and operated and to carry on its business as it is now being conducted, except where failure to have such
power and authority would not be material to the Companies and the Subsidiaries, taken as a whole. Each Company and each Subsidiary is duly organized or
incorporated (as the case may be), validly existing and in good standing (to the extent such concept is recognized) under the laws of the jurisdiction of its
incorporation or organization, which jurisdiction is set forth in Section 1.3 of the Disclosure Schedule. Each Company and each Subsidiary has all requisite
power and authority to own, lease and operate its respective assets and properties as they are now being owned, leased and operated and to carry on its
business as it is now being conducted, except where failure to have such power and authority would not be material to the Companies and the Subsidiaries,
taken as a whole. Each Company and each Subsidiary is qualified or licensed to do business as foreign corporations or other business entities, and are in good
standing (to the extent such concept is recognized), in all of the jurisdictions in which the conduct or nature of the Companies’ and the Subsidiaries’ business
makes such qualification or licensing necessary, except where the failure to be so qualified or licensed and in good standing would not, individually or in the
aggregate, have a Material Adverse Effect. Except as set forth in Section 3.1(a) of the Disclosure Schedule, neither the Companies nor any of the Subsidiaries
owns any equity interest, partnership, membership or similar interest in, or any interest convertible into, exercisable for the purchase of or exchangeable for
any such equity, partnership, membership or similar interest, or is under any current or prospective obligation to form or participate in, provide funds to, make
any loan, capital contribution or other investment in or assume any liability or obligation of, any Person other than the Subsidiaries. Except for statutory
qualifying shares as set forth in Section 1.3 of the Disclosure Schedule, each of the Subsidiaries is wholly-owned by one or more Companies, either directly or
indirectly. True and complete copies of the
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Governing Documents of each Company and each of the Subsidiaries, as presently in effect, have been heretofore delivered or made available to
Buyers. Neither the Companies nor any of the Subsidiaries is in violation of any of the provisions of their respective Governing Documents.

(b) Sellers are the legal and beneficial owner of the Shares and hold good, valid and marketable title to the Shares, free and clear of all Liens. Sellers
have the right, authority and power to sell, assign and transfer the Shares to Buyers. Upon the delivery of the Shares by Sellers to Buyers in the manner
contemplated in ARTICLE II, and the payment by Buyers of the Initial Purchase Price to Sellers, Buyers will acquire beneficial, legal and marketable title to
all of the Shares, free and clear of all Liens (other than restrictions to which Buyers may be subject under applicable securities law).

(c) The Shares constitute all of the issued and outstanding capital stock of the Companies. Section 3.1(c) sets forth, for each Company, the amount of
its authorized capital stock or other equity or ownership interests, and the record and beneficial owners of its outstanding capital stock or other equity or
ownership interests. Section 1.3 of the Disclosure Schedule sets forth, for each Subsidiary with its jurisdiction of incorporation or organization in the United
States, the amount of its authorized capital stock or other equity or ownership interests, and, for each Subsidiary, the amount of its outstanding capital stock
or other equity or ownership interests, and the record and beneficial owners of its outstanding capital stock or other equity or ownership interests. All of the
issued and outstanding shares of the Companies and the Subsidiaries are duly authorized, validly issued, fully paid and nonassessable, and in the case of the
Subsidiaries, except as set forth in Section 1.3 of the Disclosure Schedules, each such share or other equity or ownership interest is owned by a Company or
another Subsidiary, free and clear of any Liens. None of the shares of capital stock or other equity or ownership interests of the Companies or the Subsidiaries,
including the Shares, were issued in violation of any option, call option, right of first refusal, right of first offer, preemptive rights, subscription rights or any
similar right under any provision of Applicable Law, the Governing Documents of the Companies or the Subsidiaries or any Contract to which any of the
Companies or any of the Subsidiaries is a party or by which any of the Companies or any of the Subsidiaries is bound. Except as set forth in Section 3.1(c) of
the Disclosure Schedule, none of the Companies or any of the Subsidiaries is a party to any voting trusts, proxies or other voting Contracts with respect to the
Shares or any equity interests of the Companies or any of the Subsidiaries. Except for the Shares and except as set forth in Section 3.1(c) of the Disclosure
Schedule, the Companies and the Subsidiaries have not issued or granted or agreed to issue or grant any: (i) shares of capital stock or other equity or
ownership interest; (ii) stock appreciation right, phantom stock, interest in the ownership or earnings of any of the Companies or any of the Subsidiaries or
other equity equivalent or equity-based award or right; (iii) options, warrants, rights (including call, put, preemptive, subscription, exchange and/or
conversion rights), convertible securities or other agreements or commitments obligating any of the Companies or any of the Subsidiaries to issue, transfer or
sell, or cause the issuance, transfer or sale of, any equity interests of any of the Companies or any of the Subsidiaries or to make any payments in respect of the
value of any shares of any of the Companies or any of the Subsidiaries; or (iv) bond, debenture or other Indebtedness having the right to vote or convertible
or exchangeable for securities having the right to vote. Except as set forth in Section 3.1(c) of the Disclosure Schedule, there are no outstanding obligations
of any of the Companies or any of the Subsidiaries to issue, sell or transfer or repurchase, redeem or otherwise acquire, or that relate to the holding or
disposition of or that restrict the transfer of, the issued or unissued capital stock or other equity or ownership interests of any of the Companies or any of the
Subsidiaries.
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3.2 Due Authorization. Each Seller has full power and authority to enter into this Agreement and its Related Agreements, to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by each Seller of
this Agreement and its Related Agreements have been duly and validly authorized by the board of directors of each Seller and no other corporate actions or
proceedings on the part of any Seller are necessary to authorize this Agreement, its Related Agreements and the transactions contemplated hereby and
thereby. Each Seller has duly and validly executed and delivered this Agreement and has duly and validly executed and delivered (or prior to or at the
Closing will duly and validly execute and deliver) its Related Agreements. This Agreement constitutes, and each Seller’s Related Agreements upon
execution and delivery by such Seller, as applicable, will constitute, legal, valid and binding obligations of such Seller, as applicable, in each case,
enforceable in accordance with their respective terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws in effect which affect the enforcement of creditors’ rights generally and by equitable principles.

3.3 Non-Contravention; Consents and Approvals. Except for (a) filings under the HSR Act, (b) the Foreign Antitrust Approvals, (c) reports, filings,
registrations, consents, approvals, permits, authorizations and/or notices with or to the Federal Communications Commission (“FCC”) pursuant to the
Communications Act of 1934, as amended (the “Communications Act”), and (d) as set forth in Section 3.3 of the Disclosure Schedule, the execution, delivery
and performance by each Seller of this Agreement and its Related Agreements will not (i) violate any law, regulation or order of any Governmental Authority
applicable to each of Sellers, the Companies or the Subsidiaries or by which any property or asset of Sellers or the Companies or any of the Subsidiaries are
bound or affected; (ii) require any notice, report or other filing be made or effected by Sellers, the Companies or the Subsidiaries with any Governmental
Authority; (iii) violate or conflict with the Governing Documents of Sellers, the Companies or any of the Subsidiaries; or (iv) result in any breach of,
constitute a default (or an event that, with notice or lapse of time or both, would become a default) under, require any consent of or notice to any Person
pursuant to, give to others any right of termination, amendment, acceleration or cancellation of, allow the imposition of any fees or penalties, give rise to any
increased, guaranteed, accelerated or additional rights or entitlements of any Person under, or result in the creation of any Lien (other than Permitted Liens)
on any property, asset or right of Sellers or the Companies or any of the Subsidiaries pursuant to, any Material Contract to which Sellers or any Company or
any Subsidiary is a party or by which any Seller, any Company or any Subsidiary or any of their respective properties, assets or rights may be bound or
affected, except in the case of clause (iv), where any such violation, notice, filing, breach, default, termination, amendment, acceleration, cancellation,
imposition, increase or creation would not, individually or in the aggregate, have a Material Adverse Effect.
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3.4 Financial Statements.

(a) The Financial Statements, true and complete copies of which are set forth in Section 3.4 of the Disclosure Schedule, have been prepared in
accordance with the books and records of the Companies and the Subsidiaries and GAAP applied on a consistent basis throughout the periods indicated,
except as set forth in the footnotes attached thereto, and present fairly, in all material respects, the consolidated financial position of the Companies and the
Subsidiaries as of the dates thereof and the consolidated results of operations and cash flows of the Companies and the Subsidiaries for the periods covered
thereby, except that interim financial statements omit footnotes and are subject to year-end adjustments that will not, individually or in the aggregate, be
material. The inventories of the Companies and the Subsidiaries reflected on the Latest Balance Sheet (subject to reserves set forth in the Latest Balance
Sheet) and existing as of the Closing (subject to reserves set forth in the books and records of the Companies and the Subsidiaries at Closing) are or will be
generally of a quantity usable and salable in the ordinary course of business.

(b) There are no debts, liabilities or obligations, whether accrued or fixed, absolute or contingent, matured or unmatured or determined or determinable,
which are required to be included in a balance sheet prepared in accordance with the Accounting Principles, of the Companies or any of the Subsidiaries,
other than any such debts, liabilities or obligations (i) to the extent accrued or reserved against in the Latest Balance Sheet, or (ii) incurred in the ordinary
course of business of the Companies and the Subsidiaries since the date of the Latest Balance Sheet, in each case which would not, or would not reasonably
be expected to, be material to the Companies and the Subsidiaries, taken as a whole.

3.5 Absence of Changes. Except as set forth in Section 3.5 of the Disclosure Schedule, since March 31, 2016, (a) the Companies and the Subsidiaries
have conducted their businesses in the ordinary course consistent with past practice, (b) there has not been any change, event or development that,
individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect, and (c) neither the Companies nor any of the
Subsidiaries has taken any action that, if taken after the date of this Agreement, would constitute a breach of any of the covenants set forth in Sections 5.2(a)
through (e), (g), (h), (j), (m), (n), (q) or (r).

3.6 Title to Assets. The Company and the Subsidiaries have good and valid title to or a valid leasehold interest in all of their material assets, including
all of the assets reflected on the Latest Balance Sheet or acquired in the ordinary course of business since the date of the Latest Balance Sheet, except those
sold or otherwise disposed of since the date of the Latest Balance Sheet in the ordinary course of business consistent with past practice and except to the
extent the failure to have such title or interest would not be material to the Companies and the Subsidiaries, taken as a whole. None of the assets owned or
leased by the Companies or any of the Subsidiaries is subject to any Lien, other than Permitted Liens.

3.7 Intellectual Property.

(a) Section 3.7 of the Disclosure Schedule contains a true and complete list as of the date of this Agreement of all of the Intellectual Property that is
registered or subject to an
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application for registration by a Company or a Subsidiary (“Registered Intellectual Property”). Except as set forth in Section 3.7 of the Disclosure Schedule,
no Registered Intellectual Property has been abandoned, canceled or adjudicated invalid, or is subject to any outstanding order, writ, injunction, judgment,
stipulation, decree, settlement or agreement restricting its use.

(b) Except as disclosed in Section 3.7 of the Disclosure Schedule: (i) a Company or a Subsidiary is the sole owner of the Registered Intellectual
Property, such ownership being free and clear of all Liens (except for Permitted Liens), and neither the Companies nor any of the Subsidiaries has granted any
exclusive licenses to a third party in respect of any Owned Intellectual Property; (ii) the Registered Intellectual Property is valid and enforceable; (iii) the
operation of the businesses of the Companies and the Subsidiaries has not violated, infringed upon, or misappropriated any Intellectual Property of any third
party, and there are no pending, or, to the Knowledge of Sellers, threatened, claims (including cease and desist letters, invitations to take a patent license and
indemnification claims or notices), proceedings or litigation related to Intellectual Property within the last three (3) years; and (iv) to the Knowledge of
Sellers, no third party is materially infringing any Registered Intellectual Property.

(c) The Companies and the Subsidiaries take and have taken commercially reasonable steps to (i) protect and maintain the Registered Intellectual
Property and the confidentiality of trade secrets; and (ii) protect the security and operation of material software, code, applications, websites, systems,
networks used in the operation of any of their businesses, including (x) engaging generally in the practice of entering into appropriate confidentiality
agreements with all officers, directors and employees and (y) entering into appropriate confidentiality agreements with other Persons with access to the
Owned Intellectual Property. None of the trade secrets included in the Owned Intellectual Property has been disclosed or authorized to be disclosed by the
Companies and the Subsidiaries to any Person other than to employees or agents of the Companies or the Subsidiaries for use in connection with the
businesses of the Companies or the Subsidiaries and pursuant to a confidentiality or non-disclosure agreement that reasonably protects the interest of the
Companies and the Subsidiaries in and to such matters. To the Knowledge of Sellers, no unauthorized disclosure of any such trade secrets has occurred and
there has been no unauthorized theft, reverse engineering, decompiling, disassembling, or other unauthorized disclosure of or access to any source code for
the Companies’ or the Subsidiaries’ products.

(d) All Intellectual Property developed by or for the Companies and the Subsidiaries and used in the operation of the businesses of the Companies and
the Subsidiaries was conceived, invented, reduced to practice, authored or otherwise created solely by either employees of the Companies or the Subsidiaries
acting within the scope of their employment, or independent contractors of the Companies or the Subsidiaries pursuant to agreements containing an
assignment of Intellectual Property to the Companies or the Subsidiaries.

(e) The completion of the transactions contemplated by this Agreement will not (i) materially alter or impair the ownership or right of the Companies or
the Subsidiaries to use (A) the Owned Intellectual Property or (B) any Intellectual Property that a Company or a Subsidiary licenses or is otherwise permitted
by other Persons to use, or (ii) result in the release from escrow or other delivery to any Person of any portion of the source code for any Companies’ or the
Subsidiaries’ products.
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(f) A Company or a Subsidiary owns or has rights to access and use all internal electronic data processing, information, record keeping,
communications, telecommunications, account management, inventory management, manufacturing systems and other internal computer systems
(collectively, “IT Systems”) currently used by the Companies and the Subsidiaries and material to the operation of the business as currently operated by the
Companies and the Subsidiaries. The Companies and the Subsidiaries have taken reasonable steps in accordance with industry standards to secure the IT
Systems from unauthorized access or use by any Person. The IT Systems are adequate in all material respects for their intended use and for the operation of the
business as currently operated by the Companies and the Subsidiaries, and, to the Knowledge of Sellers, are free of all viruses, worms, Trojan horses and other
known contaminants and do not contain any bugs, errors or problems of a nature that would materially disrupt their operation.

(g) The Companies and the Subsidiaries have not embedded, used or distributed any Open Source Software in connection with any of its products or
services that are generally available in a manner that requires the (i) disclosure or distribution of any Company or Subsidiary Intellectual Property in source
code form or (ii) license or other provision of any Company or Subsidiary Intellectual Property on a royalty-free basis.

(h) The Companies and the Subsidiaries have complied with all notice, attribution, and other requirements of each license applicable to the Open
Source Software used by the Companies and the Subsidiaries in connection with their products and services.

3.8 Contracts.

(a) Section 3.8 of the Disclosure Schedule contains an accurate list as of the date of this Agreement of all the Contracts of the following types to which
any of the Companies or any of the Subsidiaries is a party or by which any of its assets or properties is bound (the “Material Contracts”):

(i) any merger, asset or stock purchase or divestiture contract consummated within the past three years or pursuant to which there remain any
obligations of the Companies or the Subsidiaries;

(ii) any Contract entered into with (A) a customer (including any distributors) which involves receipt of an amount in excess of $5,000,000 or (B)
a supplier which involves payment of an amount in excess of $2,500,000 (in each case, per annum and measured by the trailing twelve (12) month
period ending on the date of the Latest Balance Sheet), other than any purchase order or acceptance entered into in the ordinary course of business;

(iii) any credit agreement, loan agreement, indenture or other Contract relating to the borrowing of money by the Companies or any of the
Subsidiaries;

(iv) any Contract with any Related Party of any of the Companies or any of the Subsidiaries;
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(v) any employment or consulting Contract with any Person receiving payments pursuant to the Companies’ Change in Control Plan;

(vi) any Contract required to be listed in Section 3.8 of the Disclosure Schedule pursuant to clause (ii) hereof that limits, or purports to limit, the
ability of the any of the Companies or any of the Subsidiaries to compete in any line of business or with any Person or in any geographic area or during
any period of time, or that restricts the right of the Companies and the Subsidiaries to sell to or purchase from any Person, or that grants the other party
or any third person “most favored nation” status;

(vii) any Contract with any labor union or providing for benefits under any Benefit Plan;

(viii) any Contract entered into within the past five (5) years relating to settlement of any material litigation or arbitration proceedings;

(ix) any Contract that results in any Person holding a power of attorney from the Companies or any of the Subsidiaries that relates to the
Companies, any of the Subsidiaries or any of their respective businesses;

(x) any shareholder, teaming, partnership or joint venture agreement (other than teaming agreements entered into in the ordinary course of
business); and

(xi) any Contract providing for a license by or to any Company or any Subsidiary of Intellectual Property material to the operation of a
Company’s or a Subsidiary’s business (other than Contracts between or among the Companies and any Subsidiaries).

(b) Sellers have made available to Buyers a true and complete copy of each Material Contract and each Contract with a Key Customer existing on the
date hereof. Each Material Contract and each Contract with a Key Customer (assuming due power and authority of, and due execution and delivery by, the
other party or parties thereto) to which any of the Companies or any of the Subsidiaries is a party is a valid and binding obligation of the applicable
Company or the applicable Subsidiary, and is in full force and effect, enforceable in accordance with its terms against the applicable Company or the
applicable Subsidiary, and, to the Knowledge of Sellers, the other parties thereto, except, in each case, as enforceability may be limited by bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium or other similar laws affecting or relating to creditors’ rights and general principles of equity
effecting the availability of specific performance and other equitable remedies. None of the Companies, the Subsidiaries or, to the Knowledge of Sellers, any
other party to each such Material Contract or Contract with any Key Customer is in material violation or breach of, or in default under, nor has there occurred
an event or condition that with the passage of time or giving of notice (or both) would constitute a material default under any Material Contract or Contract
with any Key Customer, as applicable.

3.9 Insurance. Section 3.9 of the Disclosure Schedule sets forth an accurate and complete list as of the date of this Agreement of all policies of casualty,
fire, general liability, product liability, workmen’s compensation and other forms of insurance owned by, or maintained with respect to, any of the Companies
or any of the Subsidiaries (the “Insurance
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Policies”). All of such Insurance Policies are with, to the Knowledge of Sellers, financially sound insurers, are in full force and effect, all premiums due and
payable thereon have been paid in full, and, as of the date hereof, no written notice of cancellation or termination has been received or, to the Knowledge of
Sellers, has been threatened, with respect to any such Insurance Policy which, in the case of a cancellation, has not been replaced on substantially similar
terms prior to the date of such cancellation. Neither the Companies nor any of the Subsidiaries is in material default with respect to its material obligations
under any of such insurance policies.

3.10 Employee Benefit Plans.

(a) General. Section 3.10 of the Disclosure Schedule sets forth each “employee welfare benefit plan” and “employee pension benefit plan” (as those
terms are respectively defined in Sections 3(1) and 3(2) of ERISA), other than any Multiemployer Plan, and each other material retirement or deferred
compensation, incentive compensation, stock, share appreciation right, change-in-control, retention, termination, equity compensation, unemployment
compensation, vacation pay, severance pay, bonus, health benefit, profit-sharing, death or disability plan, agreement, program or policy, in each case,
whether or not subject to ERISA, and in each case either (i) which is sponsored, maintained, contributed to, or required to be contributed to by any of the
Companies or any of the Subsidiaries or (ii) under which any of the Companies or any of the Subsidiaries has any liability, contingent or otherwise
(collectively, the “Benefit Plans”).

(b) Plan Documents and Reports. A true and complete copy of each of the material documents embodying the Benefit Plans has been made available to
Buyers. To the extent applicable, the following documents with respect to each Benefit Plan have been made available to Buyers: (i) the most recent Form
5500, (ii) actuarial valuation report, (iii) most recent summary annual report, (iv) summary plan description, (v) any related trust agreement or other funding
instrument, and (vi) Internal Revenue Service determination letter or opinion letter.

(c) Compliance With Laws; Liabilities. As to all Benefit Plans that are intended to be qualified under Section 401(a) of the Code, each such Benefit
Plan is the subject of a currently-applicable favorable determination letter or is entitled to rely on an advisory or opinion letter from the Internal Revenue
Service or a request for a favorable determination letter has been timely filed with the Internal Revenue Service and nothing has occurred that could
reasonably be expected to adversely affect the tax qualification of any such Benefit Plan. Except as disclosed in Section 3.10 of the Disclosure Schedule,
(i) each Benefit Plan has been established and administered in all material respects in accordance with its terms and in material compliance with ERISA, the
Code or other Applicable Law; (ii) there are no actions, suits or claims (other than routine claims for benefits) pending or, to the Knowledge of Sellers,
threatened with respect to any Benefit Plan; and (iii) there are no pending or, to the Knowledge of Sellers, threatened audits or inquiries by any Governmental
Authority with respect to any Benefit Plan. All contributions, reimbursements, premium payments and other payments required to have been made under or
with respect to each Benefit Plan as of or prior to the date hereof have been made on a timely basis in accordance with Applicable Law.

(d) Defined Benefit Plans. Except as specified on Section 3.10 of the Disclosure Schedule, the Companies and the Subsidiaries have no direct or
contingent liability with respect to any plan subject to Title IV of ERISA. With respect to any Benefit Plan that is subject to Title IV of ERISA:

(i) there has been no reportable event (as described in Section 4043 of ERISA);
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(ii) no steps have been taken to terminate any such plan;

(iii) there has been no withdrawal (within the meaning of Section 4063 of ERISA) of a “substantial employer” (as defined in Section 4001(a)(2)
of ERISA); and

(iv) no event or condition has occurred which might constitute grounds under Section 4042 of ERISA for the termination of or the appointment
of a trustee to administer any such plan.

(e) Foreign Benefit Plans. Each Benefit Plan that is subject to the laws of any jurisdiction outside of the United States (each, a “Foreign Benefit Plan”)
and has been maintained, administered and, to the extent required to be funded, funded in all material respects in accordance with Applicable Law and the
requirements of such Foreign Benefit Plan’s governing documents.

(f) Multiemployer Plans. Neither the Companies nor any of the Subsidiaries contributes to, has contributed to within the last six years, or has any
liability with respect to, a Multiemployer Plan.

(g) Welfare Benefits. No Benefit Plan provides post-employment welfare benefits except to the extent required by Section 4980B of the Code or similar
law.

(h) Acceleration. Except as disclosed in Section 3.10(h) of the Disclosure Schedule, no Benefit Plan or other arrangement exists that, as a result of the
execution of this Agreement or the consummation of the transactions contemplated by this Agreement would reasonably be expected to: (i) entitle any
Employee to severance pay, unemployment compensation or any other payment or benefit, (ii) accelerate the time of payment or vesting, or increase the
amount of compensation or benefit due to any Employee, or (iii) restrict the ability to amend or terminate any Benefit Plan. Assuming the affirmative vote of
the equity holders of the Companies or any applicable Affiliate satisfying the requirements of Section 280G(b)(5)(B) of the Code and the regulations
thereunder (including obtainment of any necessary waivers), the consummation of the transactions contemplated by this Agreement will not, individually or
in combination with any other event, entitle any Employee to any payments or benefits that could constitute a “parachute payment” (as defined in Section
280G(b)(1) of the Code). The Companies and the Subsidiaries have no obligation to “gross up” or reimburse any Tax incurred by any Employee pursuant to
Section 409A, 457A or 4999 of the Code.

(i) Section 409A. Each Benefit Plan subject to Section 409A of the Code has been designed and operated in compliance with the requirements of
Section 409A of the Code as in effect from time-to-time.
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3.11 Labor Relations; Compliance. Except as set forth in Section 3.11 of the Disclosure Schedule, neither the Companies nor any of the Subsidiaries is
party to any collective bargaining agreement, works council agreement or other labor union contract applicable to employees of the Companies and the
Subsidiaries and as of the date of this Agreement, there is not presently pending or existing and, to the Knowledge of Sellers, there is not threatened, (a) any
strike, slowdown, picketing, work stoppage, or material employee grievance process, (b) any proceeding against or affecting any of the Company or any of
the Subsidiaries relating to the alleged violation of any laws or governmental regulations pertaining to labor relations or employment matters, including any
charge or complaint filed by an employee or union with the National Labor Relations Board, the Equal Employment Opportunity Commission, or any
comparable Governmental Authority, or (c) any application for certification of a collective bargaining agent, and, to the Knowledge of Sellers there has been
no such event in the past three (3) years. Except as set forth in Section 3.11 of the Disclosure Schedule, in the past three (3) years: (i) neither the Companies
nor any Subsidiary has received written notice of any unfair labor charges against any Company or any Subsidiary pending before the National Labor
Relations Board or any other Governmental Authority and (ii) neither the Companies nor any Subsidiary has received written notice of any pending or
threatened suits, actions, investigations, or other proceedings before the Equal Employment Opportunity Commissions or any other Governmental Authority.

3.12 Taxes. Except as set forth in Section 3.12 of the Disclosure Schedule:

(a) all material Tax Returns required to be filed by or with respect to any of the Companies or any of the Subsidiaries have been timely filed (giving
effect to any extensions) and all such Tax Returns are correct and complete in all material respects;

(b) each of the Companies and each of the Subsidiaries has paid all material Taxes that have become due and payable by it (including any material
estimated Taxes), whether or not shown on any Tax Returns, and the reserve for Tax liability reflected in the Financial Statements is sufficient as of its date
for the payment of any accrued and unpaid Taxes of the Companies and the Subsidiaries;

(c) all material Taxes of the Companies and the Subsidiaries accrued following the end of the most recent period covered by the Financial Statements
have been accrued in the ordinary course of business;

(d) all Taxes required to be withheld by any of the Companies or any of the Subsidiaries have been withheld and, to the extent required, have been paid
over to the proper Taxing authorities;

(e) with respect to each Taxable period of each of the Companies and each of the Subsidiaries ending on or after January 1, 2013, the material Tax
Returns filed by the Companies and the Subsidiaries (including all Tax Returns with respect to Income Taxes) with respect to such period have either not
been audited or have been audited and such audit has been completed without the issuance of any notice of deficiency or similar notice of additional
liability;
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(f) neither the Companies nor any of the Subsidiaries has waived any statute of limitations in respect of Taxes or agreed to any extension of time with
respect to a Tax assessment or deficiency, which waiver or extension is currently in effect;

(g) no audit or other proceeding by any taxing authority is pending or threatened in writing with respect to any Taxes due or purportedly due from or
with respect to the Companies or the Subsidiaries;

(h) there are no Tax Liens on the assets of any of the Companies or any of the Subsidiaries other than Permitted Liens;

(i) neither the Companies nor any of the Subsidiaries has agreed to make or is required to make, any material adjustment under Section 481(a) of the
Code or any comparable provision of state, local or foreign Tax laws for any post-Closing tax period by reason of a change in accounting method made prior
to the Closing; neither the Companies nor any of the Subsidiaries will be required to include any item of income in taxable income for a post-Closing tax
period as a result of (i) an election pursuant to Section 108(i) of the Code made prior to the Closing Date, (ii) any open transaction that occurred on or prior to
the Closing Date, or (iii) any prepaid amount received on or prior to the Closing Date, but excluding any installment sale that occurred on or prior to the
Closing Date;

(j) neither the Companies nor any of the Subsidiaries (i) has been a member of an affiliated group of corporations filing a consolidated federal income
Tax Return (other than the group to which they are currently members and the common parent of which is Sensus USA), or (ii) has any material liability for
the Taxes of any Person (other than the Companies or any of the Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of any
state, local, or foreign law), as a transferee or successor or by contract, other than any agreement entered into in the ordinary course of business the primary
purpose of which is not Tax;

(k) neither the Companies nor any of the Subsidiaries is a party to, or bound by, or has any obligation under, any Tax allocation or Tax sharing
agreement, other than any agreement entered into in the ordinary course of business the primary purpose of which is not Tax;

(l) no claim has been made in writing by any Governmental Authority in a jurisdiction where any of the Companies or any of the Subsidiaries does not
file Tax Returns that the Company or any of the Subsidiaries is or may be subject to taxation by, or required to file any Tax Return in, that jurisdiction;

(m) none of the Companies or any of the Subsidiaries has been either a “distributing corporation” or a “controlled corporation” in a distribution in
which the parties to such distribution treated the distribution as one to which Section 355 of the Code is applicable;

(n) neither the Companies nor any of the Subsidiaries is or has been a party to any “reportable transaction” for purposes of Treasury Regulations
Section 1.6011-4(b) or Section 6111 of the Code or any analogous provisions of state or local law;

(o) immediately prior to Closing, there will be no limitation on the utilization of the net operating losses of Sensus USA under Code sections 382 or
1502 or the Treasury Regulations thereunder or otherwise (including any comparable provisions of state, local or foreign law);
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(p) each of the Companies and each of the Subsidiaries is in compliance in all material respects with all applicable transfer pricing laws and
regulations;

(q) the U.S. federal tax classification of each of the Companies and each of the Subsidiaries is as set forth on Section 3.12(q) of the Disclosure Schedule;

(r) neither the Companies nor any of the Subsidiaries is a party to or bound by any gain recognition agreement as defined in Treasury Regulations
Section 1.367(a)-8, or offer in compromise which is still in effect; and

(s) all references to the Companies and the Subsidiaries in this Section 3.12 shall include references to any Person (i) which merged with and into or
liquidated into any of the Company or any of the Subsidiaries or (ii) that was converted into any of the Company or any of the Subsidiaries.

Nothing in this Section 3.12 or otherwise in this Agreement shall be construed as a representation or warranty with respect to (i) the amount or availability in
a taxable period (or portion thereof) beginning after the Closing Date of any net operating loss, capital loss, Tax credit carryover or other Tax asset generated
or arising in or in respect of a taxable period (or portion thereof) ending on or before the Closing Date or (ii) any Tax positions that Buyers and their Affiliates
may take in or in respect of a taxable period (or portion thereof) beginning after the Closing Date.

3.13 Litigation. Section 3.13 of the Disclosure Schedule sets forth each instance in which any of the Companies or any of the Subsidiaries, or any
property or asset of any of the Companies or any of the Subsidiaries, (a) is subject to any judgment, order, writ, decree, stipulation, injunction, or charge or
(b) is a party to any charge, claim, complaint, action, suit, proceeding, hearing, or investigation of or in any court or quasi-judicial or administrative agency
of any federal, state, local, or foreign jurisdiction (each a “Legal Proceeding”), or to the Knowledge of Sellers, is threatened to be a party to any such action,
and, in the case of either clause (a) or (b), except for such judgments, orders, decrees, stipulations, injunctions and Legal Proceedings that, individually or in
the aggregate, would not, or would not reasonably be expected to, be material to the Companies and the Subsidiaries, taken as a whole.

3.14 Compliance; Regulatory Matters.

(a) Except as set forth in Section 3.14(a) of the Disclosure Schedule, the business of the Companies and the Subsidiaries is conducted in compliance in
all material respects with all laws, statutes, orders, rules, and regulations of Governmental Authorities, and judgments, decisions or orders entered by any
Governmental Authority applicable to any of the Companies or any of the Subsidiaries, their businesses or their properties, including, without limitation, the
Worker Adjustment Retraining and Notification Act of 1988, as amended, the Fair Labor Standards Act, the Foreign Corrupt Practices Act of 1977, as
amended, the United Kingdom Bribery Act of 2010, as amended, and any rules or regulations promulgated thereunder or other laws of other jurisdictions
(collectively, “Applicable Law”).
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(b) Neither the Companies nor any of the Subsidiaries, nor any of their respective directors, executives, representatives, agents or employees, nor to the
Knowledge of Sellers, any distributor or other Person purporting to act on the Companies’ or the Subsidiaries’ behalf, (i) has used or is using any corporate
funds for any illegal contributions, gifts, entertainment or other unlawful expenses relating to political activity, (ii) has used or is using any corporate funds
for any direct or indirect unlawful payments to any foreign or domestic governmental officials or employees or any employees of a foreign or domestic
government-owned entity, (iii) has violated or is violating any provision of the Foreign Corrupt Practices Act of 1977, as amended, the United Kingdom
Bribery Act of 2010, as amended, or any other anticorruption law applicable to any of the Companies or any of the Subsidiaries, (iv) has, in violation of
Applicable Law, made, offered, authorized or promised any payment, rebate, payoff, influence payment, contribution, gift, bribe, rebate, kickback, or any
other thing of value to any government official or employee, political party or official, or candidate, regardless of form, to obtain favorable treatment in
obtaining or retaining business or to pay for favorable treatment already secured, or (v) has established or maintained, or is maintaining, any fund of corporate
monies or other properties for the purpose of supplying funds for any of the purposes described in the foregoing clause (iv).

(c) None of the Companies, any of the Subsidiaries, or any of their respective equity holders, officers, directors or employees, nor, to the Knowledge of
Sellers, any agent, customer or distributor of the Companies, is identified on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Department of the Treasury’s Office of Foreign Assets Control or any other lists of known or suspected terrorists, terrorist organizations or other
prohibited Persons made publicly available or provided to any of the Companies or any of the Subsidiaries by any Governmental Authority. None of the
Companies or any of the Subsidiaries has conducted any business with, or engaged in any transaction or business arrangement with or involving, countries or
Persons in violation of trade sanctions imposed by the United States government.

(d) Except as set forth in Section 3.14(d) of the Disclosure Schedule, the Companies and the Subsidiaries have all material approvals, permits, licenses,
franchises, certificates, consents, waivers, concessions, exemptions, orders, registrations, variances, notices or other authorizations (collectively, “Licenses”)
of all Governmental Authorities that are necessary to permit the Companies and the Subsidiaries to own, lease and operate their respective properties and to
carry on their businesses in all material respects as currently conducted. Except as set forth in Section 3.14(d) of the Disclosure Schedule, each of the
Companies and the Subsidiaries is and has been in compliance in all material respects with all such Licenses and there has been no violation, cancellation,
suspension, modification, revocation, nonrenewal, or default of any License except to the extent that the failure to so comply or that such violation,
cancellation, suspension, modification, revocation, nonrenewal or default that would not, or would not reasonably be expected to, be material to the
Companies and the Subsidiaries, taken as a whole.

(e) Except as set forth in Section 3.14(e) of the Disclosure Schedule, none of the Companies or any of the Subsidiaries has received any written notice
of, and to the Knowledge of Sellers, neither the Companies nor any of the Subsidiaries are under investigation with respect to, any material violation of, or
any obligation to take material remedial action under, any Applicable Law or License.
 

-34-



(f) Section 3.14(f) of the Disclosure Schedule sets forth a true and complete list, as of the date hereof, of (i) all Licenses issued or granted to any
Company or any of the Subsidiaries by the FCC and all leases or authorizations for the use of wireless spectrum licensed to other FCC licensees (such
Licenses, leases and authorizations, the “FCC Authorizations”); (ii) all pending applications for new FCC Authorizations; (iii) all pending applications by
any Company or any of the Subsidiaries for modification, extension or renewal of any FCC Authorizations; (iv) all FCC Authorizations that have not been
constructed and pursuant to which any Company and its Subsidiaries are not providing service to any customers; and (v) all FCC Authorizations pursuant to
which any Company or any Subsidiary is providing service to a customer but where the construction does not satisfy the substantial service threshold
required by the FCC Rules.

(g) Except as set forth in Section 3.14(g) of the Disclosure Schedule, each of the Companies and the Subsidiaries is in compliance in all material
respects with its obligations under each of the FCC Authorizations and the rules and regulations of the FCC. Except as set forth in Section 3.14(g) of the
Disclosure Schedule, there is not pending or, to the Knowledge of Sellers, threatened before the FCC or any other Governmental Authority any proceeding,
notice of violation, order of forfeiture or complaint or investigation against the Companies or any of the Subsidiaries relating to any of the FCC
Authorizations. Except as set forth in Section 3.14(g) of the Disclosure Schedule, the FCC actions granting all FCC Authorizations, together with all
underlying construction notifications, have not been reversed, stayed, enjoined, annulled, or suspended, and there is not pending or, to the Knowledge of
Sellers, threatened any application, petition, objection or other pleading with the FCC or any other Governmental Authority that challenges or questions the
validity of or any rights of the holder under any such FCC Authorization.

(h) Except as set forth in Section 3.14(h) of the Disclosure Schedule, the FCC Authorizations are validly issued in the name of the Company or one of
the Subsidiaries. To the Knowledge of Sellers, the FCC Authorizations are in full force and effect and are free and clear of restrictions that have, or are
reasonably likely to, individually or in the aggregate, limit the scope of operation of the FCC Authorizations in any material respect.

(i) Neither the Companies nor any of the Subsidiaries holds any FCC Authorizations through a partnership, joint venture or other Person that is not a
Subsidiary of the Companies.

(j) In the event of the withdrawal or termination of the FCC Authorizations set forth in Section 3.14(f)(v) of the Disclosure Schedules, as of the date
hereof, the Companies and the Subsidiaries have sufficient alternative available spectrum to continue to serve, on substantially the same terms without
material adverse modification, all of the Companies’ and the Subsidiaries’ existing customers who are currently using wireless spectrum pursuant to all such
withdrawn or terminated FCC Authorizations.

3.15 Environmental Matters.

(a) The Companies and the Subsidiaries have made available to Buyers the Companies’ and the Subsidiaries’ environmental reports set forth in Section
3.15 of the Disclosure Schedule (the “Environmental Reports”) relating to: (i) environmental conditions at any Leased Real Property, Owned Real Property or
the facilities located thereon; (ii) compliance of the Companies or the Subsidiaries with Environmental Law; or (iii) any material liability under
Environmental Law of any of the Companies or any of the Subsidiaries.
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(b) Except as described in Section 3.15(b) of the Disclosure Schedule:

(i) the Companies and the Subsidiaries are in material compliance with all applicable Environmental Laws, and possess and are in compliance
with the terms and conditions of all Environmental Permits required under Environmental Law for the operations of the business as currently
conducted, in all material respects, and none of the Companies or any Subsidiary has received any written notice from a Governmental Authority or
any other Person asserting that the Companies or the operations of the business are not in material compliance with any Environmental Laws or any
Environmental Permit;

(ii) neither the Companies nor any of the Subsidiaries has received from a Governmental Authority or any Person any summons, subpoena, or
other written notice of a civil, criminal or administrative suit, claim, action, proceeding or investigation alleging: (A) any material liability under
Environmental Law relating to the Companies or the Subsidiaries; or (B) any violation by the Companies or the Subsidiaries of any Environmental
Law relating to any Leased Real Property, Owned Real Property or facility located thereon;

(iii) neither the Companies nor any of the Subsidiaries has received from any Governmental Authority a written request for information or written
notice that it has been named or may be named as a responsible or potentially responsible party under any Environmental Law for any site
Contaminated by Hazardous Substances;

(iv) neither the Companies nor any Subsidiary is required under Environmental Law to retrofit, abate, upgrade, close or remove, or to remediate
releases from, any active or abandoned underground storage tanks at any current property owned, operated or, to the Knowledge of Sellers, leased by
the Companies or the Subsidiaries;

(v) there are no material liabilities of any third party arising out of or related to Environmental Laws or Hazardous Substances that the
Companies or any of the Subsidiaries has, within the past ten (10) years, expressly agreed to assume or retain by Contract; and

(vi) neither the Companies nor any Subsidiary is subject to any material consent or compliance order, decree or agreement with a Governmental
Authority issued or entered into, under or pertaining to any Environmental Law.

(c) Except as set forth in Section 3.15(c) of the Disclosure Schedule or in the Environmental Reports, to the Knowledge of Sellers, (i) no portion of any
Owned Real Property or Leased Real Property is Contaminated and (ii) neither the Companies nor any Subsidiary has released any Hazardous Substance at,
on, about or under any Owned Real Property or Leased Real Property that would reasonably be expected to result in a material liability under Environmental
Law to the Companies or any Subsidiary.
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3.16 Real Property.

(a) Leased Real Property. Section 3.16(a) of the Disclosure Schedule contains a true and complete list of (i) all Contracts (“Real Property Leases”)
pursuant to which the Companies or any of the Subsidiaries leases or licenses real property as tenant or licensee, as applicable (the “Leased Real Property”)
and (ii) all real property which is leased or licensed by the Companies or any of the Subsidiaries, as lessor or licensor, as applicable, to third parties, or any
Leased Real Property which is subleased or sublicensed by the Companies or any of the Subsidiaries, as sublessor or sublicensor, as applicable, to third
parties, in each case, as of the date of this Agreement. True and complete copies of the Real Property Leases have been made available or delivered to Buyers
prior to the date of this Agreement. Except as set forth in Section 3.16(a) of the Disclosure Schedule, each such Real Property Lease is in full force and effect
and is valid, binding and enforceable in accordance with its respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors’ rights generally, including the effect of laws
regarding fraudulent conveyances and preferential transfers and subject to the limitations imposed by general equitable principles (regardless of whether such
enforceability is considered in a proceeding at law or in equity). Neither the Companies nor the applicable Subsidiary has received any notice of any default
by such Company or such Subsidiary, on the one hand, or the lessor or licensor, on the other hand, under any Real Property Lease.

(b) Owned Real Property. Section 3.16(b)(i) of the Disclosure Schedule contains a true and complete list of all real property owned by the Companies or
any of the Subsidiaries (the “Owned Real Property”). Except as set forth in Section 3.16(b)(ii) of the Disclosure Schedule, the Companies and the Subsidiaries
have good and marketable fee title to all of the Owned Real Property, free and clear of any Lien other than Permitted Liens.

(c) Utility Service. All water, sewer, gas, electricity, telephone, and other utilities required for the conduct of the Companies’ or the Subsidiaries’
business are available to the Owned Real Property or Leased Real Property, as applicable.

(d) Condemnation. To the Knowledge of Sellers, neither the Companies nor any of the Subsidiaries have received any written notice of any pending or
threatened condemnation, requisition, or taking by any public authority of the whole or any portion of any Owned Real Property or Leased Real Property.

3.17 Brokers and Finders. None of Sellers or the Companies or their Affiliates has used, or may become liable for fees of, any broker or finder in
connection with the transactions contemplated hereby other than (a) The Jordan Company, L.P., whose fees and expenses shall be paid in accordance with
Section 2.3(b)(iv)(A), (b) Credit Suisse Securities (USA) LLC, whose fees and expenses shall be paid in accordance with Section 2.3(b)(iv)(B) and (c)
Goldman, Sachs & Co., whose fees and expenses shall be paid in accordance with Section 2.3(b)(iv)(C).

3.18 Affiliate Transactions. Section 3.18 of the Disclosure Schedule sets forth a true and complete list of all Contracts between any of the Companies or
the Subsidiaries, on the one hand, and any Related Party of the Companies or the Subsidiaries (other than an agreement solely among the Companies and the
Subsidiaries), on the other hand (each, an “Affiliate
 

-37-



Agreement”). Other than the Affiliate Agreements listed on Section 3.18 of the Disclosure Schedule, no Related Party of the Companies or any Subsidiary
(other than another Company or Subsidiary): (a) owns or has owned at any time since January 1, 2014, directly or indirectly, any equity or other financial or
voting interest in any competitor, registrar, reseller, supplier, licensor, licensee, lessor, lessee, distributor, independent contractor or customer of the
Companies or the Subsidiaries; (b) owns or has owned at any time since January 1, 2014, directly or indirectly, any interest in, any property (real or personal,
tangible or intangible) that the Companies or any Subsidiary uses or has used in or pertaining to the businesses of the Companies and the Subsidiaries; or (c)
has or has had at any time since January 1, 2014 any business dealings or a financial interest in any transaction with the Companies or the Subsidiaries
involving any assets or property of the Companies or the Subsidiaries. Ownership of securities that are registered under the Securities Exchange Act of 5% or
less of any class of such securities shall not be deemed to be a financial or voting interest for purposes of this Section 3.18.

3.19 Customers and Suppliers. Section 3.19 of the Disclosure Schedule lists (a) the twenty (20) largest suppliers of the Companies and the Subsidiaries
(based on expenditures of the Companies and the Subsidiaries as set forth on Section 3.19 of the Disclosure Schedule) for the 12-month period ended March
31, 2016, and (b) certain key customers of the Companies and its Subsidiaries and the fifty (50) largest customers of the Companies and the Subsidiaries
(based on revenues of the Companies and the Subsidiaries as set forth on Section 3.19 of the Disclosure Schedule) for the 12-month period ended March 31,
2016 (collectively, the “Key Customers”). As of the date hereof, to the Knowledge of Sellers, the Companies and the Subsidiaries have a good business
relationship with such suppliers and Key Customers. As of the date hereof, except as set forth in Section 3.19 of the Disclosure Schedule, since April 1, 2016
the Companies and the Subsidiaries have not received written, or, to the Knowledge of Sellers, oral, notice of any termination or cancellation by any such
supplier or Key Customer.

3.20 Recalls; Product Liability. Section 3.20 of the Disclosure Schedule sets forth a description of all (a) pending product recalls involving the
Companies’ and the Subsidiaries’ products and (b) recall campaigns to which the Companies or the Subsidiaries have been subject in the past three
years. Except as set forth on Section 3.20 of the Disclosure Schedule, for the past three years, none of the products manufactured, sold, marketed, processed or
supplied by the Companies or the Subsidiaries have given rise to (i) any Legal Proceeding the primary purpose of which involves a claim for product liability
or (ii) to the Knowledge of Sellers, any written threat of such Legal Proceeding, in each case that has resulted or would reasonably be expected to result, in
material liability to the Companies and the Subsidiaries, taken as a whole.

3.21 No Other Representations or Warranties. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY, EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLERS IN THIS AGREEMENT AND THE RELATED AGREEMENTS, NONE
OF SELLERS, THE COMPANIES, ANY SUBSIDIARY OR ANY AFFILIATE THEREOF NOR ANY OTHER PERSON MAKES ANY REPRESENTATION OR
WARRANTY WITH RESPECT TO SELLERS, THE COMPANIES, ANY SUBSIDIARIES OR ANY OTHER PERSON OR THEIR RESPECTIVE BUSINESSES,
OPERATIONS, ASSETS, LIABILITIES, CONDITION (FINANCIAL OR OTHERWISE) OR PROSPECTS, NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO BUYERS, OR ANY OF ITS AFFILIATES OR REPRESENTATIVES,
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OF ANY DOCUMENTATION, FORECASTS, PROJECTIONS OR OTHER INFORMATION WITH RESPECT TO ANY ONE OR MORE OF THE
FOREGOING. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLERS IN THIS AGREEMENT AND THE
RELATED AGREEMENTS, ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, ARE EXPRESSLY
DISCLAIMED BY SELLERS.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYERS

Buyers hereby represent and warrant to Sellers that:

4.1 Due Incorporation. Each Buyer is duly organized or incorporated (as the case may be), validly existing and in good standing (to the extent such
concept is recognized) under the laws of the jurisdiction of its incorporation or organization and has all requisite power and authority to own and operate its
assets and properties as they are now being owned and operated.

4.2 Due Authorization. Each Buyer has full power and authority to enter into this Agreement and its Related Agreements, to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by each Buyer of
this Agreement and its Related Agreements have been duly and validly authorized by the board of directors of each Buyer and no other corporate actions or
proceedings on the part of any Buyer are necessary to authorize this Agreement and Buyers’ Related Agreements and the transactions contemplated hereby
and thereby. Each Buyer has duly and validly executed and delivered this Agreement and has duly and validly executed and delivered (or prior to or at the
Closing will duly and validly execute and deliver) its Related Agreements. This Agreement constitutes, and each Buyer’s Related Agreements, upon
execution and delivery by such Buyer will constitute, legal, valid and binding obligations of such Buyer, enforceable in accordance with their respective
terms, in each case, except as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar laws in effect
which affect the enforcement of creditors’ rights generally and by equitable principles.

4.3 Non-Contravention; Consents and Approvals. Except for (a) filings under the HSR Act, (b) the Foreign Antitrust Approvals, and (c) reports, filings,
registrations, consents, approvals, permits, authorizations and/or notices with or to the FCC pursuant to the Communications Act, the execution, delivery and
performance by Buyers of this Agreement and its Related Agreements will not (i) violate any law, regulation or order of any Governmental Authority
applicable to Buyers or by which any property or asset of Buyers is bound or affected; (ii) require any notice, report or other filing be made or effected by
Buyers with, or consent or approval with respect to Buyers of, any Governmental Authority or any other Person; (iii) violate or conflict with the Governing
Documents of Buyers; or (iv) result in any breach of, constitute a default (or an event that, with notice or lapse of time or both, would become a default)
under, require any consent of or notice to any Person pursuant to, give to others any right of termination, amendment, acceleration or cancellation of, allow
the imposition of any fees or penalties, give rise to any increased, guaranteed, accelerated or additional rights or entitlements
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of any Person under, or result in the creation of any Lien (other than Permitted Liens) on any property, asset or right of Buyers pursuant to, any material
Contract to which any Buyer is a party or by which any Buyer or any of their respective properties, assets or rights may be bound or affected, except in the
case of clause (iv), where any such violation, notice, filing, breach, default, termination, amendment, acceleration, cancellation, imposition, increase or
creation would have a material adverse effect on Buyers or their ability to perform their respective obligations under this Agreement or any of the Related
Agreements.

4.4 Investigation; Limitation on Warranties.

(a) Each Buyer acknowledges and agrees that none of Sellers or any of their shareholders, directors, officers, agents, representatives or Affiliates has
made, and none of them is making, any representation or warranty whatsoever, express or implied, as to the accuracy or completeness of any information
regarding Sellers, the Companies or any of the Subsidiaries or their respective business or assets, except as expressly set forth in this Agreement, the Related
Agreements or as and to the extent required by this Agreement to be set forth in the Disclosure Schedule. Each Buyer further agrees that (i) none of Sellers or
any of their shareholders, directors, officers, agents, representatives or Affiliates will be subject to any liability to Buyers or any other Person resulting from
the distribution or use by Buyers or any of their Affiliates or any of their agents, consultants, accountants, counsel or other representatives of any such
information, including the Management Presentation presented on July 1, 2016, and any legal opinions, memoranda, summaries or any other information,
document or material made available to Buyers or any of their shareholders, directors, officers, agents, representatives or Affiliates in certain “data rooms,”
sales memoranda, management presentations or otherwise provided in expectation of the transactions contemplated by this Agreement and (ii) neither the
Companies nor any of their representatives is making any representation or warranty, express or implied, as to the accuracy or completeness of any such
information and, except as set forth in the representations and warranties in this Agreement (including the Disclosure Schedules) and the Related Agreements,
Buyers have not relied and are not relying upon the accuracy or completeness of any such information or any other express or implied representation,
warranty or statement of any nature made or provided by or on behalf of the Companies.

(b) In entering into and consummating the transactions contemplated hereby, Buyers have relied upon the representations and warranties in this
Agreement (including the Disclosure Schedules) and the Related Agreements.

(c) In connection with Buyers’ investigation of the Companies and the Subsidiaries, Buyers have received from or on behalf of Sellers certain
projections, including projected statements of operating revenues and income from operations of the Companies and the Subsidiaries and certain business
plan information of the Companies and the Subsidiaries. Each Buyer acknowledges that there are uncertainties inherent in attempting to make such estimates,
projections and other forecasts and plans, that such Buyer is familiar with such uncertainties, that such Buyer is taking responsibility for making its own
evaluation of the adequacy and accuracy of all estimates, projections and other forecasts and plans so furnished to it (including the reasonableness of the
assumptions underlying such estimates, projections and forecasts), and that such Buyer shall have no claim against Sellers or any other Person with respect
thereto. Accordingly, Sellers, their Affiliates and shareholders make no representations or warranties whatsoever with respect to such estimates, projections
and other forecasts and plans (including the reasonableness of the assumptions underlying such estimates, projections and forecasts).

(d) Subject to Section 9.2, nothing in this Agreement or otherwise shall limit or restrict in any manner any claim for Fraud.
 

-40-



4.5 Financing. Buyers have (or at Closing will have) sufficient unrestricted cash or lines of credit available to enable Buyers to consummate the
transactions contemplated by this Agreement and the Related Agreements and to satisfy its obligations hereunder and thereunder on and after the Closing
Date.

4.6 Acquisition for Investment. Each Buyer is aware that the Shares being acquired by Buyers pursuant to the transactions contemplated by this
Agreement have not been registered under the Securities Act or under any state securities laws. Each Buyer qualifies as an “accredited investor” within the
meaning of Regulation D promulgated under the Securities Act, and each Buyer is purchasing the Shares solely for investment and not with a view toward, or
for sale in connection with, any distribution thereof within the meaning of the Securities Act, nor with any present intention of distributing or selling any of
the Shares. Each Buyer and its subsidiaries and Affiliates will not sell or otherwise dispose of the Shares except in compliance with the registration
requirements or exemption provisions under the Securities Act and the rules and regulations promulgated thereunder, or any other Applicable Law.

4.7 FCC Authorizations Qualifications. To the knowledge of the Buyers, US Buyer is qualified under Applicable Law (as in effect on the date hereof)
to, as of the Closing Date, acquire control of the FCC Authorizations. US Buyer does not have any reason to believe that the FCC Authorizations will be
challenged or will not be granted by the FCC in the ordinary course due to any fact or circumstance relating to US Buyer.

4.8 Brokers and Finders. Except for Lazard Frères & Co. LLC, the fees and expenses of which will be paid by Buyers, Buyers have not used any broker
or finder in connection with the transactions contemplated by this Agreement or any Related Agreement.

ARTICLE V

COVENANTS

5.1 Access to Information and Facilities.

(a) From the date of this Agreement to the earlier of the Closing Date or the date this Agreement is terminated, subject to the Confidentiality
Agreement, Sellers shall, and shall cause the Companies and the Subsidiaries to, give Buyers and Buyers’ representatives, upon reasonable notice, reasonable
access during normal business hours to the offices, facilities, books and records of the Companies and the Subsidiaries, and shall make the representatives,
officers and employees of the Companies and the Subsidiaries available to Buyers and their representatives as Buyers and their representatives shall from
time to time reasonably request, in each case, to the extent that such access and disclosure would not obligate Sellers, the Companies or the Subsidiaries to
take any actions that would unreasonably disrupt the normal course of their businesses or violate the terms of any Contract to which Sellers, the Companies
or the
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Subsidiaries are bound (provided Sellers, the Companies and the Subsidiaries use commercially reasonable efforts to obtain any requisite consents to provide
access to such Contracts); provided, further that all requests for access shall be directed to Credit Suisse Securities (USA) LLC and Goldman, Sachs & Co. or
as otherwise specified by Sellers in writing (the “Designated Contacts”); provided, however, that nothing herein shall require Sellers, the Companies or the
Subsidiaries to provide access or to disclose any information to Buyers if such access or disclosure (i) would be in violation of Applicable Law (including the
HSR Act and other anti-competition laws) or (ii) would violate attorney-client privilege or any similar privilege that may be applicable thereto (provided in
each of clauses (i) and (ii), Sellers and the Companies use commercially reasonable efforts to seek consents or put in place procedures that would permit such
information to be made available to Buyers or their representatives). Other than the Designated Contacts or as expressly provided in the preceding sentence,
Buyers shall not, and shall direct their employees, agents, representatives and Affiliates not to, without the prior consent of the Designated Contacts (not to
be unreasonably withheld, conditioned or delayed), contact any employee, franchisee, customer, supplier, distributor, lender or other material business
relation of Sellers, the Companies or the Subsidiaries prior to the Closing in connection with the transactions contemplated hereby. In addition, Sellers shall
provide to Buyers monthly financial statements for each completed month before the Closing Date as soon as practicable and in any event within fifteen (15)
days after month-end.

(b) Buyers and their representatives shall treat and hold strictly confidential any Information (as defined in the Confidentiality Agreement) in
accordance with the terms of the Confidentiality Agreement.

5.2 Preservation of Business. From the date of this Agreement until the Closing Date, other than (x) as provided in Section 5.2 of the Disclosure
Schedule, (y) as specifically contemplated by this Agreement or (z) with the prior consent of Buyers, Sellers shall cause the Companies and the Subsidiaries
to be operated in the ordinary course of business and consistent with past practice and to use commercially reasonable efforts to (i) preserve substantially
intact their business organization and assets; (ii) preserve the current relationships of the Companies and the Subsidiaries with customers, suppliers, resellers,
distributors, employees and other persons with which the any of the Companies or any of the Subsidiaries has significant business relations; and (iii) keep
and maintain their assets and properties in good repair and normal operating condition, normal wear and tear excepted. By way of amplification and not
limitation, from the date of this Agreement until the Closing Date, Sellers, in respect of any of the Companies or any of the Subsidiaries, shall not, and shall
cause the Companies and the Subsidiaries not to, except as set forth in Section 5.2 of the Disclosure Schedule or with the prior consent of Buyers:

(a) declare, set aside or pay a dividend on, or make any other distribution in respect of, its equity securities except (i) dividends and distributions of
cash and (ii) dividends and distributions among or to the Companies and the wholly-owned Subsidiaries;

(b) (i) issue, sell, transfer, pledge, grant, dispose of, encumber or deliver any equity securities of any class or any securities convertible into or
exercisable or exchangeable for voting or equity securities of any class or (ii) adjust, split, combine, recapitalize or reclassify any of its equity securities;
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(c) redeem, purchase or otherwise acquire, directly or indirectly, any outstanding equity of any of the Companies or any of the Subsidiaries which are
not wholly-owned, directly or indirectly, by the Companies, or make any other change with respect to the capital structure of the Companies and the
Subsidiaries;

(d) adopt any amendments to their respective Governing Documents;

(e) dissolve or liquidate any of the Companies or any of the Subsidiaries;

(f) except as contemplated hereby, encumber, sell, assign, license, transfer, pledge or otherwise dispose of any assets (including any Registered
Intellectual Property and any FCC Authorizations) outside the ordinary course of business;

(g) except as required by GAAP or by Applicable Law, change any of the accounting principles or practices used by any of the Companies or any of the
Subsidiaries;

(h) make, change or revoke any Income Tax or other material Tax election, change an annual Tax accounting period, adopt or change any accounting
method with respect to Taxes, file any materially amended Tax Return, enter into any closing agreement with respect to Taxes, settle or compromise any
proceeding with respect to any Income Tax or other material Tax claim or assessment relating to any of the Companies or any of the Subsidiaries, surrender
any right to claim a refund of Income Tax or other material Taxes, or consent to any extension or waiver of the limitation period applicable to any Income
Tax or other material Tax claim or assessment relating to any of the Companies or any of the Subsidiaries;

(i) acquire any corporation, partnership, limited liability company, other business organization or division thereof (including by way of asset
purchase), or enter into any joint venture, strategic alliance, exclusive dealing, noncompetition or similar contract or arrangement (other than teaming
agreements entered into in the ordinary course of business);

(j) incur any Indebtedness or issue any debt securities or assume, guarantee or endorse, or otherwise become responsible for, the obligations of any
Person, or make any loans or advances, except for revolving loans pursuant to the Senior Credit Agreement or otherwise in the ordinary course of business
consistent with past practice;

(k) amend, waive, modify or consent to the termination of any Material Contract, or amend, waive, modify or consent to the termination of any of the
Companies’ or any of the Subsidiaries’ rights thereunder, or enter into any Material Contract other than in the ordinary course of business consistent with past
practice;

(l) authorize, or make any commitment with respect to, any single capital expenditure (other than any budgeted capital expenditure as set forth in the
capital expenditure budget attached hereto in Section 5.2(l) of the Disclosure Schedules) that is in excess of $500,000 or capital expenditures (other than any
budgeted capital expenditures) that are, in the aggregate, in excess of $5,000,000 for the Companies and the Subsidiaries taken as a whole, or fail to make
any material budgeted capital expenditure;
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(m) enter into any lease of real property or any renewals thereof involving a term of more than one year or rental obligation exceeding $100,000 per
year in any single case;

(n) (i) increase (or agree to increase) the compensation of any employee, other than increases of no more than 5% made in the ordinary course of
business consistent with past practice to an employee with annual base compensation of no more than $100,000, (ii) grant or agree to grant any equity or
equity-based awards to any employee, (iii) enter into, modify, amend, or terminate any employment, individual consulting or severance agreement or
arrangement, except for such agreements entered into in the ordinary course of business consistent with past practice with any employee of the Companies or
any of the Subsidiaries with annual base compensation of less than $100,000, (iv) hire or terminate (other than for cause) any employees of the Companies or
any of the Subsidiaries with annual base compensation of more than $200,000 or (v) establish, enter into, adopt, amend, modify or terminate any Benefit Plan
or arrangement that would have constituted a Benefit Plan if it existed as of the date of this Agreement;

(o) enter into any Contract with a Related Party (other than the Companies and the Subsidiaries) of the Companies or any Subsidiary;

(p) permit the lapse of any Registered Intellectual Property material to the business of any of the Companies or any of the Subsidiaries;

(q) accelerate the collection of or discount any accounts receivable, delay the payment of accounts payable or defer expenses, reduce inventories or
otherwise increase cash on hand, except in the ordinary course of business consistent with past practice;

(r) commence any Legal Proceeding, or settle any Legal Proceeding, except in respect of settlement of a claim solely for the payment of monetary
damages in an amount less than $5,000,000; or

(s) agree or commit to do, or resolve, authorize or approve any action to do, any of the foregoing.

5.3 Exclusivity. From the date of this Agreement until the earlier of the Closing Date or termination of this Agreement in accordance with its terms,
neither Sellers, the Companies nor any of the Subsidiaries shall, directly or indirectly, through any officer, director, employee, agent, partner, Affiliate,
shareholder or otherwise, solicit, initiate or encourage the submission of any proposal or offer from any person or entity relating, with respect to any of the
Companies or any of the Subsidiaries, to any (a) merger, consolidation or other business combination, (b) acquisition or purchase of all or substantially all of
the assets of, or all or any portion of the equity interests in, any of the Companies or any of the Subsidiaries, or (c) the entry into a recapitalization,
reorganization or any other extraordinary business transaction (each, a “Competing Transaction”), nor enter into, participate in any or continue any ongoing
discussions, negotiations or other communications regarding, or furnish to any other person or entity any information with respect to, or otherwise cooperate
in any way with or facilitate any effort or attempt by any person or entity to effect a Competing Transaction. Sellers shall, and shall cause the Companies and
the Subsidiaries to, immediately cease any existing activities,
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discussions, negotiations and other communications with any Persons with respect to any of the foregoing and request that such Persons destroy or return any
confidential information. Sellers shall notify Buyers promptly, but in any event within 24 hours, orally and in writing if any such proposal or offer, or any
inquiry or other contact with any Person with respect to any Competing Transaction, is made. Any such notice to Buyers shall indicate in reasonable detail
the identity of the Person making such proposal, offer, inquiry or other contact and the terms and conditions of such proposal, offer, inquiry or other contact.

5.4 Efforts.

(a) Subject to the terms and conditions hereof, each Party hereto shall use commercially reasonable efforts to (i) consummate the transactions
contemplated hereby as promptly as practicable, and (ii) cause the fulfillment at the earliest practicable date of all of the conditions to their respective
obligations to consummate the transactions contemplated by this Agreement. The “commercially reasonable efforts” of Sellers shall not require Sellers, the
Companies or the Subsidiaries, or their Affiliates or representatives to expend any material amount of money to (A) remedy any breach of any representation
or warranty hereunder or (B) provide financing to Buyer for consummation of the transactions contemplated hereby.

(b) Sellers shall, or shall cause the Companies and the Subsidiaries to, use commercially reasonable efforts to give promptly such notice to third parties
and obtain such third party consents and estoppel certificates as Buyers may in their sole discretion deem necessary or desirable in connection with the
transactions contemplated by this Agreement and the Related Agreements. Buyers shall cooperate with and assist Sellers in giving such notices and
obtaining such consents and estoppel certificates; provided, however, that neither Buyers nor Sellers shall have any obligation to give any guarantee or other
consideration of any nature in connection with any such notice, consent or estoppel certificate or consent to any change in the terms of any agreement or
arrangement that Buyers or Sellers, as applicable, in its sole discretion may deem adverse to the interests of Buyers, Sellers or the Companies or any of the
Subsidiaries, as the case may be.

5.5 Competition Clearance.

(a) Without limiting Section 5.4, each Party hereto agrees to make an appropriate filing of a Notification and Report Form pursuant to the HSR Act with
respect to the transactions contemplated hereby as promptly as practicable and in any event within ten (10) Business Days of the date hereof and to respond
as promptly as practicable to any request for additional information and documentary material pursuant to the HSR Act and to take all other actions
necessary, proper or advisable to cause the expiration or termination of the applicable waiting periods under the HSR Act as soon as practicable. Each Party
also agrees to make, as promptly as practicable, any additional filings as may be required by any applicable non-U.S. competition, antitrust or investment
laws, rules or regulations (“Foreign Competition Laws”) in order to obtain the Foreign Antitrust Approvals.

(b) Each Buyer, on the one hand, and each Seller, on the other hand, shall use its reasonable best efforts to obtain all requisite approvals and
authorizations for the transactions contemplated by this Agreement under the HSR Act, the Exchange Control Act 1972 and related
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regulations or any other Antitrust Law, use its reasonable best efforts to (i) cooperate in all respects with each other in connection with any filing or
submission and in connection with any investigation or other inquiry, including any proceeding initiated by a private party, (ii) keep the other Party
reasonably informed of any communication received by such Party from, or given by such Party to, the Federal Trade Commission (the “FTC”), the Antitrust
Division of the Department of Justice (the “DOJ”) or any other Governmental Authority and of any communication received or given in connection with any
proceeding by a private party, in each case regarding any of the transactions contemplated hereby, and (iii) permit the other Party to review any
communication given by it to, and consult with each other in advance of any meeting or conference with, the FTC, the DOJ or any other Governmental
Authority or, in connection with any proceeding by a private party, with any other Person, and to the extent permitted by the FTC, the DOJ or such other
applicable Governmental Authority or other Person, give the other Party the opportunity to attend and participate in such meetings and conferences. As used
in this Agreement, the term “Antitrust Law” means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the Federal Trade Commission
Act, as amended, Foreign Competition Laws and all other federal, state and local statutes, rules, regulations, orders, decrees, administrative and judicial
doctrines and other laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of
trade or lessening of competition through merger or acquisition.

(c) In furtherance and not in limitation of the covenants of the Parties contained in Sections 5.5(a) and (b), if any objections are asserted with respect to
the transactions contemplated hereby under any Antitrust Law or if any suit is instituted (or threatened to be instituted) by the FTC, the DOJ or any other
applicable Governmental Authority or any private party challenging any of the transactions contemplated hereby as violative of any Antitrust Law or which
would otherwise prevent, materially impede or materially delay the consummation of the transactions contemplated hereby, each Buyer and each Seller shall
take, or cause to be taken, all such actions as may be necessary to resolve objections or suits so as to permit consummation of the transactions contemplated
by this Agreement in a timely manner. Notwithstanding anything in this Agreement to the contrary, the obligations of Buyers under this Section 5.5 shall
include Buyers: (i) selling, divesting, or otherwise conveying particular assets, categories, portions or parts of assets or businesses of Buyers and their
Affiliates contemporaneously with or subsequent to the Closing; (ii) agreeing to sell, divest, or otherwise convey any particular asset, category, portion or
part of an asset or business of the Companies and the Subsidiaries contemporaneously with or subsequent to the Closing; (iii) agreeing to permit any of the
Companies or any of the Subsidiaries to sell, divest, or otherwise convey any of the particular assets, categories, portions or parts of assets or business of any
of the Companies or any of the Subsidiaries prior to the Closing; and (iv) licensing, holding separate or entering into similar arrangements with respect to its
respective assets or the assets of the Companies or the Subsidiaries or conduct of business arrangements or terminating any and all joint venture, strategic
partnership and other similar agreements as a condition to obtaining any and all expirations of waiting periods under the HSR Act or consents from any
Governmental Authority necessary to consummate the transactions contemplated hereby, in each case, to the extent such action is necessary to avoid,
prevent, eliminate or remove the actual or threatened (x) commencement of any investigation or proceeding in any forum or (y) issuance or enactment of any
order, decree, decision, determination, judgment or Applicable Law that would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the
Closing and the other
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transactions contemplated hereby by any Governmental Authority; provided that Buyers shall not be required to take any such action unless conditioned
upon the express approval of the consummation of the transactions contemplated by this Agreement; provided; further, notwithstanding anything to the
contrary set forth herein, in no event shall Sellers have the ability to independently agree to or independently enter into any discussions or arrangements with
any Governmental Authority regarding any divestitures or other actions contemplated by this sentence. No actions taken pursuant to clauses (i) through (iv)
of this Section 5.5(c) shall be considered for purposes of determining whether a Material Adverse Effect has occurred. Without limiting the generality of the
foregoing, if any action or proceeding is threatened or instituted by any Governmental Authority or any other Person challenging the validity or legality of or
seeking to restrain the consummation of the transactions contemplated by this Agreement, each Buyer and each Seller shall use its reasonable best efforts to
avoid, resist, resolve or, if necessary, defend such action or proceeding. Each Buyer and each Seller shall use commercially reasonable efforts to diligently
assist and cooperate in preparing and filing any and all written communications that are required to be submitted to any Governmental Authorities in
connection with the transactions contemplated hereby and in obtaining any approvals and authorizations which are required to be obtained for the
transactions contemplated by this Agreement under the HSR Act or any other Antitrust Law, which assistance and cooperation shall include using
commercially reasonable efforts to: (A) timely furnish all information reasonably determined to be required to be included in such documents; (B) promptly
provide copies of all written communications to or from any Governmental Authority relating to any Antitrust Law; provided, that such copies may be
redacted as necessary to address legal privilege or confidentiality concerns or to comply with Applicable Law; provided further, that portions of such copies
that are competitively sensitive may be designated as “outside antitrust counsel only”; (C) keep the other Parties reasonably informed of any communication
received or given in connection with any action or proceeding, in each case regarding the transactions contemplated by this Agreement; and (D) permit the
other Party to review any communication given to any Governmental Authority or in connection with any proceeding related to the HSR Act or any Antitrust
Law, in each case regarding the transactions contemplated by this Agreement. Neither Buyers, on one hand, nor Sellers, on the other hand, shall initiate or
participate in any meeting or discussion with any Governmental Authority with respect to any filings, applications, investigation, or other inquiry regarding
the transactions contemplated by this Agreement, including any filings under the HSR Act or any Antitrust Law, without providing the other Party with
reasonable prior notice of such meeting or discussion and, to the extent permitted by the relevant Governmental Authority, the opportunity to attend and
participate in such meeting or discussion. Buyers shall be responsible for all filing fees under the HSR Act and Foreign Competition Laws.

(d) Prior to the expiration or termination of the waiting period under the HSR Act, Buyers shall not, and shall not permit any of their subsidiaries to,
acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in, any Person if entering into a
definitive agreement relating to, or the consummation of, such acquisition, merger, consolidation or other transaction would reasonably be expected to (i)
prevent or impose any delay in obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Authority necessary to
consummate the transactions contemplated hereby or the expiration or termination of any applicable waiting period, including under the HSR Act or
applicable Antitrust Law, (ii) cause any Governmental Authority to enter an order prohibiting the consummation of the transactions contemplated hereby or
(iii) delay or prevent the consummation of the transactions contemplated hereby.
 

-47-



5.6 Regulatory Compliance.

(a) As promptly as practicable or within seven (7) Business Days of the date hereof, or such other date as agreed to by the Parties, the Parties agree to
prepare and file with the FCC such applications and filings as are necessary or appropriate to effect the transfer of the FCC Authorizations listed in Section
3.14(f)(i) of the Disclosure Schedule to Buyers and to provide such information as is required or reasonably requested by the FCC in connection with the
pending renewal applications of the FCC Authorizations. Buyers will prepare and file with the FCC all forms and related exhibits, certifications and other
documents necessary to satisfy the FCC’s requirements for “transfer of control” transactions. Each Party covenants and agrees that it will fully cooperate with
the other, and do all things reasonably necessary to promptly submit, or cause to be submitted, the FCC Transfer of Control Application to the FCC and will
promptly file or provide the other Party with all other information and documentary material which is required to be provided to or reasonably requested by
the FCC in connection with the applications and filings contemplated by this Section 5.6(a), including any responses to FCC inquiries. Both Parties shall
prosecute the filing of the transfer documents relating to the FCC Authorizations with all reasonable diligence in order to obtain the requisite approvals and
shall take all such actions and give all such notices as may be required or requested by the FCC or as may be appropriate in an effort to expedite the grant of
such approvals by the FCC. Each Party agrees promptly to evaluate any conditions and negotiate resolutions with the FCC as may be appropriate to expedite
the grant of such consent by the FCC.

(b) From the date of this Agreement to the earlier of the Closing Date or the date this Agreement is terminated, Sellers shall, and Sellers shall cause the
Companies and the Subsidiaries to, use reasonable best efforts to (i) cure any violations and defaults by any of them under any applicable rules and
regulations of the FCC (“FCC Rules”), (ii) substantially comply with the terms of the FCC Authorizations and FCC Rules and (iii) file or cause to be filed
with the FCC all reports and other filings required to be filed under applicable FCC Rules.

(c) From the date of this Agreement to the earlier of the Closing Date or the date this Agreement is terminated, Sellers shall, and shall cause the
Companies and the Subsidiaries to, use their reasonable best efforts to (i) take such actions as are necessary to maintain and preserve the FCC Authorizations
and (ii) refrain from taking any action that would reasonably be expected to cause the FCC or any other Governmental Authority with jurisdiction over
Sellers, the Companies, or any of the Subsidiaries to institute proceedings for the suspension, revocation, or adverse modification of any FCC Authorizations.

(d) As soon as practicable, Sellers shall, and shall cause the Companies and the Subsidiaries to, take such steps as are necessary to renew any expiring
FCC Authorizations, including preparing and filing with the appropriate Governmental Authorities all necessary applications in connection therewith
promptly after the commencement of the period during which such applications may be made.
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(e) Subject to any restrictions imposed by Applicable Law, Sellers shall (i) keep Buyers reasonably informed of any communication received from, or
given by Sellers to, the FCC in connection with the Companies’ and the Subsidiaries’ FCC Authorizations and any renewals thereof, and (ii) permit Buyers to
review any communication given by it to, and consult with Buyers in advance of any meeting or conference with, the FCC or any other Governmental
Authority regarding the Companies’ and the Subsidiaries’ FCC Authorizations and any renewals thereof and give Buyers the opportunity to attend and
participate in such meetings and conferences.

(f) The Parties agree that, solely with respect to the FCC Authorizations set forth in Section 3.14(f)(v) of the Disclosure Schedule, Sellers may satisfy the
conditions precedent set forth in Sections 6.5 and 7.5 by causing Sensus Spectrum LLC to enter into Contracts to purchase additional FCC Authorizations for
MAS or NPCS spectrum of equivalent or more capacity in order to replace any FCC Authorizations not approved for transfer by the FCC under Section
310(d) of the Communications Act, 47 U.S.C. §310(d); provided, however, that, if any such Contracts to purchase such spectrum are not consummated prior
to the Closing, the purchase price thereunder shall be treated as a “current liability” for purposes of calculating Working Capital; provided, further that such
replacement spectrum acquired prior to Closing shall be approved for transfer by the FCC under Section 310(d) of the Communications Act, 47 U.S.C.
§310(d). In addition, any “partition” of any FCC Authorization set forth in Section 3.14(f)(v) of the Disclosure Schedule which has the effect of allowing the
Companies and the Subsidiaries to continue their existing activity in the applicable market covered by such FCC Authorization shall satisfy the requirement
to transfer the applicable FCC Authorization in accordance with the conditions precedent set forth in Sections 6.5 and 7.5.

5.7 Maintenance of Insurance. Sellers will cause the Companies and the Subsidiaries to continue to carry their existing insurance through the Closing
Date, and shall not allow any breach, default or cancellation (other than expiration and replacement of policies in the ordinary cause of business) of such
insurance policies or agreements to occur or exist that would be material to any of the Companies or any Subsidiary taken as a whole.

5.8 Supplemental Information. From time to time prior to the Closing, Sellers will promptly disclose in writing to Buyers any matter hereafter arising
which, if existing, occurring or known at the date of this Agreement would have been required to be disclosed to Buyers or which would render inaccurate
any of the representations, warranties or statements set forth in ARTICLE III hereof in any material respect; provided that no such disclosure shall be deemed
to amend or supplement the Disclosure Schedules or affect in any way Buyers’ rights hereunder.

5.9 Preservation of Records; Post-Closing Access and Cooperation.

(a) For a period of seven (7) years after the Closing Date or such longer period required by Applicable Law, the Companies and the Subsidiaries shall
preserve and retain, all corporate, accounting, legal, auditing, human resources and other books and records of the Companies and the Subsidiaries (including
any documents relating to any governmental or non-governmental claims, actions, suits, proceedings or investigations) relating to the conduct of the
business and operations of the Companies and the Subsidiaries prior to the Closing Date.
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(b) Buyers, the Companies and the Subsidiaries shall, for a period of seven (7) years after the Closing Date, afford promptly to Sellers and their
employees and representatives upon reasonable advance notice reasonable access during normal business hours to such books and records of the Companies
and the Subsidiaries to the extent reasonably requested by Sellers; provided, however, that (i) such access does not materially interfere with the conduct of
the business of the Companies and the Subsidiaries, and (ii) such access does not include access to materials that are subject to the attorney-client, work-
product or other privilege or access to any working papers of any independent accountant unless customary confidentiality and hold harmless agreements
have been first executed.

(c) For a period of seven (7) years after the Closing Date or such longer period required by Applicable Law, Sellers shall preserve and retain, all
corporate, accounting, legal, auditing, human resources and other books and records of the Companies and the Subsidiaries (including any documents
relating to any governmental or non-governmental claims, actions, suits, proceedings or investigations) relating to the conduct of the business and operations
of the Companies and the Subsidiaries prior to the Closing Date that shall not otherwise have been delivered to Buyers, the Companies or a
Subsidiary. Sellers shall, for a period of seven (7) years after the Closing Date, afford promptly to Buyers and their employees and representatives upon
reasonable advance notice reasonable access during normal business hours to such books and records to the extent reasonably requested by Buyers;
provided, however, that (i) such access does not materially interfere with the conduct of the business of Sellers, and (ii) such access does not include access to
materials that are subject to the attorney-client, work-product or other privilege or access to any working papers of any independent accountant unless
customary confidentiality and hold harmless agreements have been first executed.

5.10 Employees and Benefits.

(a) For a period of twelve (12) months following the Closing Date, Buyers shall, and shall cause the Companies and the Subsidiaries to, provide to all
Employees while employed with any of the Companies or any of the Subsidiaries following the Closing Date (“Continuing Employees”) with (i) a base salary
or hourly wage rate and target bonus opportunity that is no less than the base salary or hourly wage rate and target bonus opportunity provided to such
Continuing Employees immediately before the Closing Date and (ii) employee benefits that are substantially equivalent to (or superior to), in the aggregate,
the employee benefits applicable to the Continuing Employees immediately before the Closing Date.

(b) On and after the Closing, Buyers, the Companies and the Subsidiaries shall honor and be responsible for any and all notices, liabilities, costs,
payments and expenses arising from any action by Buyers, the Companies or any of the Subsidiaries (including breach of contract, defamation or retaliatory
discharge) regarding any Continuing Employee, including any such liability (i) under any Applicable Law that relates to employees, employee benefit
matters or labor matters, (ii) for dismissal, wrongful termination or constructive dismissal or termination, or severance pay or other termination pay, or
(iii) under or with respect to any benefit plan, program, contract, policy, commitment, or arrangement of the Companies and the Subsidiaries, including with
respect to severance or retention plans (including making payments under the Change in Control Plan to the extent such amounts constituted a Seller
Transaction Expense hereunder), or to the extent such severance or retention plans provide payments or benefits with respect to any Continuing Employee.
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(c) If, on and after the Closing, any event occurs which results in the forfeiture of any amount due and payable to any beneficiary of the Change in
Control Plan (which payment constituted a Seller Transaction Expense and was reflected in the calculation of the Purchase Price hereunder), including as a
result of the termination of such beneficiary by any Buyer, any Company or any Subsidiary with or without cause following the Closing, US Buyer shall,
within ten (10) Business Days following each of the six (6) month anniversary of the Closing Date and the twelve (12 )month anniversary of the Closing Date,
remit the aggregate of such forfeited amounts to Sensus Worldwide or its designee (unless such amounts have already been remitted to Sensus Worldwide or
any designee thereof).

(d) In any termination or layoff of any Employee by Buyers, the Companies or the Subsidiaries on or after the Closing, Buyers, the Companies and the
Subsidiaries will comply fully, if applicable, with the WARN Act and all other applicable foreign, federal, state and local laws, including those prohibiting
discrimination and requiring notice to employees, except for any noncompliance that could not result in any liability to Sellers. Buyers shall not, and shall
cause the Companies and the Subsidiaries to not, at any time prior to sixty (60) days after the Closing date, effectuate a “plant closing” or “mass layoff” as
those terms are defined in the WARN Act affecting in whole or in part any facility, site of employment, operating unit or employee of the Companies or the
Subsidiaries without complying fully with the requirements of the WARN Act. Buyers, the Companies and the Subsidiaries will bear the cost of compliance
with (or failure to comply with) any such laws.

(e) For periods on and after the Closing Date, the Companies and the Subsidiaries shall continue to have all obligations and liabilities under and with
respect to the Benefit Plans and to or with respect to all persons entitled to benefits under the provisions of each such Benefit Plan, subject to the terms of
each such Benefit Plan.

(f) This Section 5.10 shall be binding upon and inure solely to the benefit of each of the Parties to this Agreement, and nothing in this Section 5.10,
expressed or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Section 5.10. Without limiting the foregoing, no provision of this Section 5.10 will create any third party beneficiary rights in any Employee or any
dependent or beneficiary thereof. No provision of this Agreement is intended to or shall otherwise constitute (i) a guarantee of continued employment of any
Employee, (ii) a prohibition on Buyers from terminating the employment of any Employee, or (iii) the establishment or adoption of or an amendment to any
employee benefit plan (including any Benefit Plan) for purposes of ERISA or otherwise, and nothing herein shall prevent the amendment, modification or
termination of any employee benefit plan, program or arrangement sponsored, maintained or contributed to by Buyers or their Affiliates after the Closing.

5.11 Public Announcements. Sellers and Buyers will consult with each other before issuing any press release or otherwise making any public
statements or disclosures with respect to the transactions contemplated by this Agreement, including the terms hereof, and no Party shall, without the prior
written consent of the other Parties (which consent shall not be
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unreasonably withheld), issue any such press release or make any such public statement, except as may be required by Applicable Law. Notwithstanding
anything to the contrary in this Agreement or the Confidentiality Agreement, The Jordan Company, L.P., The Goldman Sachs Group, Inc., Goldman, Sachs &
Co. and their respective Affiliates may provide (i) the financial results achieved by The Jordan Company, L.P., The Goldman Sachs Group, Inc., Goldman,
Sachs & Co. and their respective Affiliates with respect to their respective beneficial interest in the Companies and the Subsidiaries or (ii) a general
description of the Companies and the Subsidiaries (including their financial performance, and The Jordan Company L.P.’s and its Affiliates’ investment and
role therein), to the current or prospective limited partners or other business affiliates of The Jordan Company, L.P., The Goldman Sachs Group, Inc.,
Goldman, Sachs & Co. or such Affiliates and their respective advisors.

5.12 Indemnification of Directors and Officers.

(a) For six (6) years from and after the Closing Date, Buyers agree to cause each of the Companies and the Subsidiaries to jointly and severally
indemnify and hold harmless all of their past and present officers and directors to the same extent such persons are indemnified by the Companies or the
Subsidiaries as of the date hereof pursuant to the Governing Documents of the Companies or the Subsidiaries or any agreement between the Companies or the
Subsidiaries and such officer or director, for acts or omissions occurring at or prior to the Closing Date, and Buyers shall not permit the Companies or the
Subsidiaries to amend, repeal or modify any provision in the Companies’ or the Subsidiaries’ Governing Documents, or any agreement with an officer or
director if such agreement is listed on Section 5.12(a) of the Disclosure Schedule, relating to the exculpation or indemnification of former officers and
directors as in effect immediately prior to the Closing Date.

(b) On or prior to the Closing Date, the Companies and the Subsidiaries shall obtain “tail” insurance policies with a claims period of at least six (6)
years from the Closing Date with respect to directors’ and officers’ liability insurance covering those persons who are currently covered by the Companies’
and the Subsidiaries’ directors’ and officers’ liability insurance policy on terms not less favorable than such existing insurance coverage; provided, that in the
event that any claim is brought under such director’s and officer’s liability insurance policies, such policies shall be maintained until final disposition
thereof. The fees, costs and expenses incurred in connection with such “tail” policy shall be borne by US Buyer; provided, however, that US Buyer shall not
be required to pay an amount in respect of such “tail” policy in excess of 300% of the last annual premium paid by the Companies prior to the date hereof in
respect of D&O coverage (such amount to be set forth in Section 5.12(b) of the Disclosure Schedule).

5.13 Certain Taxes. Buyers shall be responsible for and pay all federal, state, local and non-U.S. transfer, excise, sales, use, value added, registration,
stamp, recording, property and similar Taxes or fees applicable to, imposed upon, or arising out of any transaction contemplated by this Agreement,
including any such amounts arising from the transfer of any of the Sub Shares. The Parties shall use reasonable best efforts to effectuate the transfer of the Sub
Shares from Sensus USA to Sensus Lux or one of the other Luxembourg-incorporated Subsidiaries prior to the Closing Date. The out-of-pocket costs and
expenses directly associated with any such transfer shall be borne by Buyers.
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5.14 Confidentiality.

(a) Each of the Parties shall hold, and shall cause its representatives to hold, in confidence all documents and information furnished to it by or on
behalf of the other party in connection with the transactions contemplated hereby pursuant to the terms of the Confidentiality Agreement.

(b) For a period of five years following the Closing Date, Sellers shall not, and Sellers shall cause their Affiliates and the respective representatives of
Sellers and their Affiliates not to, use for its or their own benefit or divulge or convey to any third party, any information and data relating to the Companies
or the Subsidiaries or the transactions contemplated hereby except that the foregoing requirements of this Section 5.14(b) shall not apply to the extent that
any such information or data (i) is or becomes generally available to the public other than as a result of a breach of this Section 5.14(b), (ii) is required to be
disclosed by Applicable Law or requested to be disclosed by a Governmental Authority (including any report, statement, testimony or other submission to
such Governmental Authority), or in connection with any Legal Proceeding with respect to this Agreement or any of the Related Agreements (including in
response to any summons, subpoena or other legal process or formal or informal investigative demand issued to the disclosing party in the course of any
Legal Proceeding); provided, in the case of this clause (ii) that the disclosing party has given prior written notice of such disclosure to the non-disclosing
party, or (iii) was or becomes available to Sellers, their Affiliates or their respective representatives a non-confidential basis and from a source that is not
known to be bound by a confidentiality agreement with respect to such information or data. Notwithstanding the foregoing, (A) Sellers and their Affiliates
shall not be deemed to be in breach of their obligations under this Section 5.14(b) if disclosure of such information is made in connection with the
performance of their obligations under the Related Agreements and (B) The Jordan Company, L.P., The Goldman Sachs Group, Inc., Goldman, Sachs & Co.
and their respective Affiliates may provide (x) the financial results achieved by The Jordan Company, L.P., The Goldman Sachs Group, Inc., Goldman, Sachs
& Co. and their respective Affiliates during the period prior to Closing with respect to their respective beneficial interest in the Companies and the
Subsidiaries or (y) a general description of the Companies and the Subsidiaries (including their financial performance during the period prior to the Closing,
and The Jordan Company L.P.’s and its Affiliates’ investment and role therein), to the current or prospective limited partners or other business affiliates of
The Jordan Company, L.P., The Goldman Sachs Group, Inc., Goldman, Sachs & Co. or such Affiliates and their respective advisors; provided, in each case, the
recipients of such information, if confidential, are bound to maintain the confidentiality thereof.
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5.15 Related Party Arrangements. Except for the Affiliate Agreements set forth in Section 5.15 of the Disclosure Schedule, this Agreement and the
Related Agreements, on or prior to the Closing, all agreements between the Companies or the Subsidiaries, on the one hand, and any Related Party of the
Companies or the Subsidiaries (other than the Companies or the Subsidiaries), on the other hand, including all Affiliate Agreements, shall be settled or
terminated, in each case without any further liability of the Companies or any of the Subsidiaries.

5.16 Debt Financing Cooperation.

(a) Sellers shall, and shall cause the Companies and each of the Subsidiaries to, use its commercially reasonable efforts to cause its and their legal and
accounting representatives to, provide to Buyers all cooperation that is customary and reasonably requested by Buyers to assist Buyers in arranging,
obtaining and syndicating any debt financing in connection with the transactions contemplated by this Agreement (the “Debt Financing”). Such cooperation
shall include, without limitation:

(i) reasonably cooperating with customary marketing efforts of Buyers for all or any portion of the Debt Financing, including causing the
management team, with appropriate seniority and expertise, including senior executive officers, external auditors and advisors, in each case of the
Companies and the Subsidiaries, to reasonably assist in preparation for and to participate in a reasonable number of meetings, presentations, road
shows, due diligence sessions, drafting sessions and sessions with proposed lenders, underwriters, initial purchasers, placement agents or rating
agencies;

(ii) providing reasonable and timely assistance with the preparation of customary rating agency presentations, road show materials, bank
information memoranda, prospectuses and bank syndication materials, offering documents, private placement memoranda and similar documents
customarily required in connection with the Debt Financing, including the marketing and syndication thereof;

(iii) furnishing Buyers and their Debt Financing Source Parties, promptly following Buyers’ reasonable request, with all customary information
relating to the Companies and the Subsidiaries reasonably required in connection with the Debt Financing, and using reasonable best efforts to assist
Buyers with Buyers’ preparation of pro forma financial information and projections;

(iv) furnishing Buyers and their Debt Financing Source Parties promptly, and in any event at least five Business Days prior to the Closing Date
(to the extent requested within ten (10) Business Days prior to the Closing Date), with all customary documentation and other information required
under applicable “know your customer” and anti-money laundering rules and regulations, including the PATRIOT Act;

(v) providing reasonable authorization letters authorizing the distribution of information to prospective lenders;

(vi) using commercially reasonable efforts to cause the Companies’ independent accountants to provide assistance and cooperation to Buyers,
including using commercially reasonable efforts to cause their participation in drafting sessions and
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accounting due diligence sessions, using reasonable best efforts to cause them to agree that Buyers may use their audit reports on the consolidated
financial statements of the Companies in any materials relating to the Debt Financing or in connection with any filings made with the Securities and
Exchange Commission or pursuant to Applicable Law, and using commercially reasonable efforts to cause them to provide any comfort letters
reasonably necessary and reasonably requested by Buyers in connection with any debt capital markets transaction comprising a part of the Debt
Financing, in each case, on customary terms and consistent with customary practice; and

(vii) as promptly as practicable on an ongoing basis, and in any event by the Closing Date, (A) furnishing Buyers and their Debt Financing
Source Parties with (1) the Financial Statements and (2) unaudited consolidated financial statements of the Companies and the Subsidiaries for each
subsequent fiscal quarter ended at least 40 days before the Closing Date and for the corresponding period in the prior fiscal year; and (3) all other
financial statements, financial data, audit reports and other information regarding the Companies and the Subsidiaries as are reasonably necessary to
prepare pro forma financial statements of Buyers that shall meet the requirements of Regulation S-X and Regulation S-K under the Securities Act to the
extent applicable with respect to a registration statement for Buyers’ securities under the Securities Act on Form S-1 for the most recent period for
which financial statements are required to be delivered pursuant to clause (A)(1) and (A)(2), and (B) using reasonable best efforts to furnish Buyers and
their Debt Financing Source Parties (1) all other financial statements, financial data, audit reports and other information (other than information
described in clause (A)) regarding the Companies and the Subsidiaries of the type required by Form S-1, Regulation S-X and Regulation S-K under the
Securities Act in connection with a registered public offering of debt securities of Buyers or as otherwise reasonably necessary to permit the
Companies’ independent accountants to issue “comfort letters” to Buyers’ Debt Financing Source Parties (which accountants have confirmed they are
prepared to issue), including as to customary negative assurances and change period in order to consummate any debt or equity capital markets
transaction comprising a part of the Debt Financing and (2) such other financial and other information relating to the Companies and the Subsidiaries
customary or reasonably necessary for the completion of such Debt Financing to the extent reasonably requested by Buyers to assist in preparation of
customary offering or confidential information memoranda or otherwise to be used in connection with the marketing or consummation of the Debt
Financing.

(b) Notwithstanding anything to the contrary contained in this Section 5.16: (i) Sellers, the Companies and the Subsidiaries shall not be required in
connection with any Debt Financing to (A) pay any commitment or other fees or reimburse any expenses prior to the Closing for which it has not received
prior reimbursement or is not otherwise indemnified by or on behalf of Buyers, (B) take any action that would unreasonably interfere with the ongoing
business or operations of Sellers, the Companies and the Subsidiaries, (C) require Sellers, the Companies or any of the Subsidiaries to take any action that
conflicts with, or results in any violation or breach of, or default (with or without notice or lapse of time, or both) under, the Governing Documents of Sellers,
the Companies or the Subsidiaries, any Applicable Laws, or any Contract, (D) provide any information subject to attorney-client privilege, attorney work
product protection or other legal privilege, or (E) enter into or approve any agreement or other
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documentation (other than delivery of customary authorization and representation letters in connection with the Debt Financing), or agree to any change or
modification of any existing agreement or other documentation that would be effective prior to the Closing Date, and (ii) no action, liability or obligation of
Sellers, the Companies or the Subsidiaries pursuant to any certificate, agreement, arrangement, document or instrument relating to the Debt Financing (other
than customary authorization and representation letters) shall be effective until (or not be contingent upon) the Closing.

(c) Buyers shall (i) promptly upon request by Sellers or the Companies, reimburse Sellers or the Companies for all of their reasonable and documented
out-of-pocket fees and expenses (including reasonable and documented out-of-pocket attorneys’ fees, but excluding the costs of Sellers or the Companies’
preparation of their annual and quarterly financial statements) incurred by Sellers, the Companies and the Subsidiaries in connection with any cooperation
contemplated by this Section 5.16(c) and, to the extent Buyers do not reimburse Sellers or the applicable Subsidiary for any such fees and expenses on or
prior to the date of the Pre-Closing Statement, the Companies and the Subsidiaries shall be deemed to have a current asset on the Pre-Closing Statement in the
amount of such unreimbursed fees and expenses, and (ii) indemnify and hold harmless Sellers, the Companies and the Subsidiaries against any claim, loss,
damage, injury, liability, judgment, award, penalty, fine, cost, settlement payment or expense incurred in connection with, or as a result of, the arrangement of
the Debt Financing or their cooperation therewith and any information (other than information provided in writing by Sellers, the Companies or the
Subsidiaries) used in connection therewith. Notwithstanding anything to the contrary in this Agreement, the condition set forth in Section 6.2, as it applies to
Sellers’ obligations under this Section 5.16, shall be deemed satisfied unless Sellers have willfully and materially breached its obligations under this
Section 5.16.

(d) Sellers hereby consent to the use of the trademarks and logos of the Companies and the Subsidiaries in connection with the Debt Financing;
provided, that such trademarks and logos are used solely in a manner that is not intended to or reasonably likely to harm or disparage the Companies or any
of the Subsidiaries or the reputation or goodwill of the Companies or any of the Subsidiaries.

5.17 Section 280G. Between the date hereof and the Closing Date, Sellers shall cause the Companies to submit to a vote of the equity holders of the
Companies or any applicable Affiliate for their determination of all payments or benefits that in the absence of such a vote could reasonably be “parachute
payments” (as defined in Section 280G(b)(1) of the Code), made to any individuals that are “disqualified individuals” (as such term is defined in Treasury
Regulation Section 1.280G-1). Such equity holders vote shall meet the requirements of Section 280G(b)(5)(B) of the Code and the regulations thereunder
(including obtainment of any necessary waivers). Sellers shall provide copies of all calculations to Buyers prior to the submission of any such vote, and
Buyers shall be provided at least three (3) Business Days to review and provide reasonable comments on all disqualified individual waivers and materials to
be provided to equity holders.

5.18 Guarantees. Buyers and Sellers shall use commercially reasonable efforts to ensure that, effective as of the Closing Date, (a) all of the obligations
and liabilities of Sensus Worldwide under the guarantees, indemnities, bonds, letters of credit and agreements set forth on
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Section 5.18 of the Disclosure Schedules (collectively, the “Guarantees”) shall be fully and unconditionally released and (b) substitute arrangements, if
required, of Buyers or their respective Affiliates shall be in effect; provided, however, that, if Parties are not successful in obtaining the full and unconditional
release of Sensus Worldwide under any of the Guarantees (each, an “Unreleased Guarantee”) by the Closing Date, then Buyers shall indemnify Sensus
Worldwide from and against any direct liabilities, losses, costs or expenses suffered or incurred by Sensus Worldwide in connection with each Unreleased
Guarantee (including any demand or draw upon, or withdrawal from, any Unreleased Guarantee).

ARTICLE VI

CONDITIONS PRECEDENT TO OBLIGATIONS OF
BUYERS

The obligations of Buyers to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver by Buyers) of the
following conditions precedent on or before the Closing Date:

6.1 Representations and Warranties True as of Closing. Each of (a) the representations and warranties of Sellers set forth in Sections 3.1, 3.2 and 3.17
shall be true and correct in all respects (other than de minimis inaccuracies) on the date of this Agreement and as of the Closing Date as if made anew on the
Closing Date (except to the extent such representations and warranties expressly relate to an earlier date (in which case as of such earlier date)), and (b) the
other representations and warranties of Sellers in this Agreement (i) that are qualified as to Material Adverse Effect shall be true and correct on the date of this
Agreement and as of the Closing Date as if made anew on the Closing Date (except to the extent such representations and warranties expressly relate to an
earlier date (in which case as of such earlier date)), and (ii) that are not so qualified shall be true and correct on the date of this Agreement and as of the
Closing Date as if made anew on the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date (in which case
as of such earlier date)), except for failures of the representations and warranties referred to in this clause (b)(ii) to be true and correct that do not constitute,
and would not reasonably be expected to have, in the aggregate, a Material Adverse Effect.

6.2 Compliance with Agreements and Covenants. Sellers shall have performed and complied with all of the covenants, obligations and agreements
contained in this Agreement to be performed and complied with by it on or prior to the Closing, in all material respects.

6.3 HSR Clearance. Either (a) the applicable waiting period under the HSR Act shall have expired or been earlier terminated without action by the DOJ
or the FTC to prevent consummation of the transactions contemplated by this Agreement or (b) any action commenced by the DOJ or FTC in relation to the
transactions contemplated by this Agreement shall have been resolved in a manner that permits the consummation of the Closing.

6.4 Foreign Antitrust Approvals. The Foreign Antitrust Approvals shall have been taken, made or obtained, as applicable.
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6.5 FCC Approvals. Subject to Section 5.6(f), the approvals required to be obtained from the FCC with respect to the FCC Authorizations set forth on
Section 3.14(f)(i) of the Disclosure Schedule shall have been obtained pursuant to a Public Notice issued by the FCC under Section 310(d) of the
Communications Act, 47 U.S.C. §310(d); provided that, with respect to the Specified FCC Authorizations, such approvals shall have been obtained or, if not
obtained, the Specified FCC Authorizations shall have been withdrawn or terminated.

6.6 No Prohibition. No law or injunction shall have been adopted, promulgated or entered by any Governmental Authority which prohibits the
consummation of the transactions contemplated hereby.

ARTICLE VII

CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLERS

The obligations of Sellers to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver by Sellers) of the
following conditions precedent on or before the Closing Date:

7.1 Representations and Warranties True as of Closing. Each of the representations and warranties of Buyers contained in ARTICLE IV (a) that are
qualified as to “material adverse effect” shall be true and correct on the date of this Agreement and as of the Closing Date as if made anew on the Closing
Date (except to the extent such representations and warranties expressly relate to an earlier date (in which case, as of such earlier date)) and (b) that are not so
qualified shall be true and correct on the date of this Agreement and as of the Closing Date as if made anew on the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date (in which case, as of such earlier date)), except for failures of the representations and
warranties referred to in this clause (b) to be true and correct that do not constitute, and would not reasonably be expected to have, in the aggregate, a material
adverse effect on Buyers’ ability to consummate the transactions contemplated hereby.

7.2 Compliance with Agreements and Covenants. Buyers shall have performed and complied with all of the covenants, obligations and agreements
contained in this Agreement to be performed and complied with by it on or prior to the Closing, in all material respects.

7.3 HSR Clearance. Either (a) the applicable waiting period under the HSR Act shall have expired or been earlier terminated without action by the DOJ
or the FTC to prevent consummation of the transactions contemplated by this Agreement or (b) any action commenced by the DOJ or FTC in relation to the
transactions contemplated by this Agreement shall have been resolved in a manner that permits the consummation of the Closing.

7.4 Foreign Antitrust Approvals. The Foreign Antitrust Approvals shall have been taken, made or obtained, as applicable.

7.5 FCC Approvals. Subject to Section 5.6(f), the approvals required to be obtained from the FCC with respect to the FCC Authorizations set forth on
Section 3.14(f)(i) of the Disclosure Schedule shall have been obtained pursuant to a Public Notice issued by the FCC under Section 310(d) of the
Communications Act, 47 U.S.C. §310(d); provided that, with respect to the Specified FCC Authorizations, such approvals shall have been obtained or, if not
obtained, the Specified FCC Authorizations shall have been withdrawn or terminated.
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7.6 No Prohibition. No law or injunction shall have been adopted, promulgated or entered by any Governmental Authority which prohibits the
consummation of the transactions contemplated hereby.

ARTICLE VIII

TERMINATION

8.1 Termination. This Agreement may be terminated at any time on or prior to the Closing Date, as follows:

(a) with the mutual written consent of Sellers and Buyers; or

(b) by either Sellers or Buyers if the Closing shall not have occurred on or before the date that is six months after the date hereof (the “Termination
Date”); provided, that if, as of the Termination Date, all conditions to this Agreement shall have been satisfied or waived (other than those conditions that by
their nature are to be satisfied at the Closing) other than the conditions set forth in Sections 6.3, 6.4 or 6.5 or Sections 7.3, 7.4 or 7.5, then either Buyers or
Sellers may extend the Termination Date for an additional three month period; provided, further, that the right to terminate this Agreement under this
Section 8.1(b) shall not be available to any Party whose failure to fulfill any obligation under this Agreement has been the cause of, resulted in or contributed
to the failure of the Closing to occur on or before the Termination Date; or

(c) by Sellers, if Buyers shall have breached or failed to perform any of their representations, warranties, covenants or other agreements contained in
this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in ARTICLE VII being satisfied, (ii) if capable of
being cured, has not been cured by Buyers within thirty (30) calendar days after its receipt of written notice thereof from Sellers or (iii) is incapable of being
cured; or

(d) by Buyers, if Sellers shall have breached or failed to perform any of its representations, warranties, covenants or other agreements contained in this
Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in ARTICLE VI being satisfied, (ii) if capable of being
cured, has not been cured by Sellers within thirty (30) calendar days after its receipt of written notice thereof from Buyers or (iii) is incapable of being cured;
or

(e) by Sellers if (i) all of the conditions set forth in ARTICLE VI and ARTICLE VII have been and continue to be satisfied (other than those conditions
that by their terms are to be satisfied at the Closing) and (ii) Buyers fail to consummate the transactions contemplated by this Agreement within five (5)
Business Days of the date that the Closing should otherwise have occurred pursuant to Section 2.2(a) hereof and (iii) Sellers stood ready and willing to
consummate the Closing on the date the Closing should otherwise have occurred pursuant to Section 2.2(a); or
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(f) by either Sellers or Buyers if any Governmental Authority shall have issued an order, decree or ruling or taken any other action permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement, and such order, decree, ruling or other action shall have
become final and nonappealable; provided, however, that the right to terminate this Agreement under this Section 8.1(f) shall not be available to any Party
whose failure to comply with Section 5.4, Section 5.5 or Section 5.6 has caused, resulted in or contributed to, such action or inaction.

Notwithstanding anything else contained in this Agreement, the right to terminate this Agreement under this Section 8.1 shall not be available to any
Party that is in material breach of its obligations hereunder, or whose failure to fulfill its obligations or to comply with its covenants under this Agreement has
been the cause of, resulted in or contribution to, the failure to satisfy any condition to the obligations of either Party hereunder.

8.2 Expenses. Except as otherwise expressly provided herein, whether or not the transactions contemplated by this Agreement are consummated, all
Expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such Expenses. As used
in this Agreement, “Expenses” means the out-of-pocket fees and expenses of the Party’s independent advisors, investment bankers, consultants, counsels and
accountants, incurred or paid by the Party or on its behalf in connection with the negotiation, preparation and execution of this Agreement and the Related
Agreements, and the performance and consummation of the transactions contemplated hereby and thereby.

8.3 Effect of Termination. In the event of termination of this Agreement by either Sellers or Buyers as provided in Section 8.1, this Agreement will
forthwith become void and have no further force or effect, without any liability (other than as set forth in Section 8.2 or this Section 8.3) on the part of Buyers
or Sellers; provided, however, that the provisions of Section 5.1(b) (Confidentiality Agreement), Section 5.11 (Public Announcements), Section 5.14
(Confidentiality), Section 8.2 (Expenses), this Section 8.3 and ARTICLE X will survive any termination hereof; provided further, however, that nothing in
this Section 8.3 shall relieve any Party of any liability resulting from any intentional breach by such Party of this Agreement prior to termination or for Fraud,
in which case the non-breaching Party shall be entitled to all rights and remedies available at law or in equity.

ARTICLE IX

SURVIVAL AND RELEASE

9.1 Survival. The representations and warranties contained in Sections 3.1(a), Section 3.1(b) and 3.2 shall survive until the date that is twelve (12)
months following the Closing Date. All other representations and warranties contained in this Agreement and in any certificate delivered pursuant to this
Agreement shall expire as of, and shall not survive, the Closing and none of Buyers, Sellers nor any of their respective Affiliates nor any of their directors,
officers, employees, stockholders, partners, members or representatives shall have any liability whatsoever with respect to any such representation or
warranty. Each and every covenant, undertaking or agreement contained in this Agreement (other than the Surviving Covenants) shall expire as of, and shall
not survive, the Closing and none of the Parties, nor any
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of their respective Affiliates, nor any of their respective directors, officers, employees, stockholders, partners, members or representatives shall have any
liability whatsoever with respect to any such covenant, undertaking or agreement. Each Surviving Covenant shall survive the Closing and will remain in full
force and effect thereafter in accordance with their respective terms. For purposes of this Agreement “Surviving Covenants” means the covenants contained in
Sections 2.4, 2.5, 5.9, 5.10, 5.11, 5.12, 5.13, 5.14, 8.2, 9.1, 9.2 and Article X.

9.2 Releases.

(a) Effective as of the Closing Date, each Seller, on behalf of itself and its direct and indirect equityholders, heirs, legal representatives, successors and
assigns (each a “Buyer Releasor”), hereby irrevocably releases, acquits and forever discharges, to the fullest extent permitted by Applicable Law, each of the
Companies and the Subsidiaries, and each of their respective past, present or future officers, managers, directors, shareholders, partners, members, Affiliates,
employees, counsel and agents (each a “Buyer Releasee”) of, from and against any and all actions, causes of action, claims, demands, damages, judgments,
debts, dues and suits of every kind, nature and description whatsoever (collectively “Claims”) which such Buyer Releasor or its heirs, legal representatives,
successors or assigns ever had, now has or may have on or by reason of any matter, cause or thing whatsoever from the beginning of time until the Closing
Date; provided, however, that nothing in this Section 9.2(a) shall relieve Buyers of any liability for Fraud, in which case the Buyer Releasors shall be entitled
to all rights and remedies available at law or in equity; provided, further, that any Claims for Fraud must be initiated by a Buyer Releasor prior to the date that
is eighteen (18) months following the Closing Date. Subject to the provisos in the immediately preceding sentence, each Buyer Releasor agrees not to, and
agrees to cause its respective Affiliates and subsidiaries not to, assert any Claim against the Buyer Releasees. Notwithstanding the foregoing, each Buyer
Releasor and its respective heirs, legal representatives, successors and assigns retain, and do not release, their rights and interests under the terms of this
Agreement, the Related Agreements and the Confidentiality Agreement.

(b) Effective as of the Closing Date, each Buyer, each Company and each Subsidiary (each a “Seller Releasor”), on behalf of itself and its heirs, legal
representatives, successors and assigns, hereby irrevocably releases, acquits and forever discharges, to the fullest extent permitted by Applicable Law, each
Seller, The Jordan Company, L.P., The Resolute Fund S.I.E, L.P., The Goldman Sachs Group, Inc., Goldman, Sachs & Co. and each of their respective past,
present or future officers, managers, directors, shareholders, partners, members, Affiliates, employees, counsel and agents (each a “Seller Releasee”) of, from
and against any and all Claims which such Seller Releasor or its heirs, legal representatives, successors or assigns ever had, now has or may have on or by
reason of any matter, cause or thing whatsoever from the beginning of time until the Closing Date; provided, however, that nothing in this Section 9.2(b)
shall relieve Sellers of any liability for Fraud, in which case the Seller Releasors shall be entitled to all rights and remedies available at law or in equity;
provided, further, that any Claims for Fraud must be initiated by a Seller Releasor prior to the date that is eighteen (18) months following the Closing Date.
Subject to the provisos in the immediately preceding sentence, each Seller Releasor agrees not to, and agrees to cause its respective Affiliates and subsidiaries
not to, assert any Claim against the Seller Releasees. Notwithstanding the foregoing, each Seller Releasor and its respective heirs, legal representatives,
successors and assigns retain, and do not
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release, their rights and interests (i) under the terms of this Agreement, the Related Agreements and the Confidentiality Agreement and (ii) in respect of any
Claims that Buyers or any of their heirs, legal representatives, successors and assigns may have against a Seller Releasee under any pre-existing commercial
or other arrangements or that are unrelated to the Companies and the Subsidiaries and the transactions contemplated by this Agreement.

ARTICLE X

MISCELLANEOUS

10.1 Amendment. This Agreement may be amended, modified or supplemented but only in a writing signed by Buyers and Sellers; provided, that no
amendment to or waiver of this proviso to Section 10.1, Section 10.6 or Section 10.19 that is materially adverse to the Debt Financing Source Parties shall be
effective without the written consent of the Debt Financing Source Parties.

10.2 Notices. Any notice, request, instruction or other document to be given hereunder by a Party hereto shall be in writing and shall be deemed to
have been given, (i) when received if given in person or by courier or a courier service, (ii) on the date of transmission if sent by facsimile (with written
confirmation thereof), (iii) on the next Business Day if sent by an overnight delivery service, or (iv) five Business Days after being deposited in the U.S. mail,
certified or registered mail, postage prepaid:
 

 (a) If to Sellers, addressed as follows:

c/o The Jordan Company, L.P.
399 Park Avenue
30th Floor
New York, New York 10022
Attention: Jonathan F. Boucher
Facsimile No.: (212) 755-5263

with a copy to (which shall not constitute notice):

Mayer Brown LLP
1221 Avenue of the Americas
New York, New York 10020
Attention: Philip O. Brandes
Facsimile No.: (212) 849-5958

 

 (b) If to Buyers, or after the Closing, the Companies, addressed as follows:

Xylem Inc.
1 International Drive
Rye Brook, NY 10573
Attention: General Counsel
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With a copy to (which shall not constitute notice):

Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, New York 10166
Attention: Barbara L. Becker
Facsimile No.: (212) 351-6202

or to such other individual or address as a Party hereto may designate for itself by notice given as herein provided.

10.3 Waivers. The failure of a Party hereto at any time or times to require performance of any provision hereof shall in no manner affect its right at a
later time to enforce the same. No waiver by a Party of any condition or of any breach of any term, covenant, representation or warranty contained in this
Agreement shall be effective unless in writing, and no waiver in any one or more instances shall be deemed to be a further or continuing waiver of any such
condition or breach in other instances or a waiver of any other condition or breach of any other term, covenant, representation or warranty.

10.4 Interpretation. The headings preceding the text of Articles and Sections included in this Agreement and the headings to Sections of the Disclosure
Schedule are for convenience only and shall not be deemed part of this Agreement or the Disclosure Schedule or be given any effect in interpreting this
Agreement or the Disclosure Schedule. The use of the masculine, feminine or neuter gender herein shall not limit any provision of this Agreement. The use of
the terms “including” or “include” shall in all cases herein mean “including, without limitation” or “include, without limitation,” respectively. Underscored
references to Articles, Sections, Exhibits or Schedules shall refer to those portions of this Agreement. Time is of the essence of each and every covenant,
agreement and obligation in this Agreement. Neither Sellers, on the one hand, nor Buyers, on the other hand, shall be deemed to be in breach of any covenant
contained in this Agreement if such Party’s deemed breach is the result of any action or inaction on the part of the other. The Parties agree and acknowledge
that, to the extent the terms and provisions of this Agreement are in any way inconsistent with or in conflict with any term, condition or provision of any
other agreement, document or instrument contemplated hereby, this Agreement shall govern and control.

10.5 Successors and Assigns; Assignment. This Agreement and all of the provisions hereof shall be binding upon and shall inure to the benefit of the
Parties hereto and their respective heirs, successors and permitted assigns; provided, that neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any Party hereto without the prior written consent of the other Parties hereto; provided further that each Buyer may assign this
Agreement to any Affiliate of such Buyer without the prior consent of Sellers; provided further, that no assignment shall limit the assignor’s obligations
hereunder. Any purported assignment in contravention of this Section 10.5 shall be null and void.

10.6 Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties hereto and no provision of this Agreement shall be deemed to
confer upon third parties, either express or implied, any remedy, claim, liability, reimbursement, cause of action or other right. Notwithstanding the foregoing,
(i) the Persons referred to in Section 5.12 and Section 9.2 are hereby made third party beneficiaries of this Agreement and (ii) the Debt Financing Source
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Parties are hereby made third party beneficiaries with respect to the proviso to Section 10.1, this Section 10.6 and Section 10.19 of this Agreement, in each
case, with all of the rights, remedies, claims, liabilities, reimbursements, causes of action and other rights accorded such Persons under this Agreement and the
Related Agreements.

10.7 Further Assurances. Upon the reasonable request of Buyers or Sellers, each Party will on and after the Closing Date execute and deliver to the
other Parties such other documents, assignments and other instruments as may be reasonably required to effectuate completely the transactions contemplated
by this Agreement, and to effect and evidence the provisions of this Agreement and the Related Agreements and the transactions contemplated hereby.

10.8 Entire Understanding. The Exhibits, Schedules and Disclosure Schedule identified in this Agreement are incorporated herein by reference and
made a part hereof. This Agreement, the Related Agreements and the Confidentiality Agreement set forth the entire agreement and understanding of the
Parties hereto and supersede any and all prior agreements, arrangements and understandings among the Parties.

10.9 APPLICABLE LAW. EXCEPT AS PROVIDED IN SECTION 10.19, THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO THE PRINCIPLES OF
CONFLICTS OF LAW THEREOF.

10.10 JURISDICTION OF DISPUTES. EXCEPT AS PROVIDED IN SECTION 10.19, IN THE EVENT ANY PARTY TO THIS AGREEMENT
COMMENCES ANY LITIGATION, PROCEEDING OR OTHER LEGAL ACTION IN CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY
RELATED AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN OR THEREIN, WITH RESPECT TO ANY OF THE MATTERS
DESCRIBED OR CONTEMPLATED HEREIN OR THEREIN, THE PARTIES TO THIS AGREEMENT HEREBY (A) AGREE THAT ANY LITIGATION,
PROCEEDING OR OTHER LEGAL ACTION SHALL BE INSTITUTED IN A COURT OF COMPETENT JURISDICTION LOCATED IN NEW CASTLE
COUNTY, DELAWARE, WHETHER A STATE OR FEDERAL COURT; (B) AGREE THAT IN THE EVENT OF ANY SUCH LITIGATION, PROCEEDING OR
ACTION, SUCH PARTIES WILL CONSENT AND SUBMIT TO PERSONAL JURISDICTION IN ANY SUCH COURT DESCRIBED IN CLAUSE (A) OF THIS
SECTION 10.10 AND TO SERVICE OF PROCESS UPON THEM IN ACCORDANCE WITH THE RULES AND STATUTES GOVERNING SERVICE OF
PROCESS (IT BEING UNDERSTOOD THAT NOTHING IN THIS SECTION 10.10 SHALL BE DEEMED TO PREVENT ANY PARTY FROM SEEKING TO
REMOVE ANY ACTION TO A FEDERAL COURT IN NEW CASTLE COUNTY, DELAWARE); (C) AGREE TO WAIVE TO THE FULL EXTENT
PERMITTED BY LAW ANY OBJECTION THAT THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH LITIGATION, PROCEEDING
OR ACTION IN ANY SUCH COURT OR THAT ANY SUCH LITIGATION, PROCEEDING OR ACTION WAS BROUGHT IN AN INCONVENIENT FORUM;
(D) AGREE AS AN ALTERNATIVE METHOD OF SERVICE TO SERVICE OF PROCESS IN ANY LEGAL PROCEEDING BY MAILING OF COPIES
THEREOF TO SUCH PARTY AT ITS ADDRESS SET FORTH IN SECTION 10.2 FOR COMMUNICATIONS TO SUCH PARTY; (E) AGREE THAT ANY
SERVICE MADE AS PROVIDED HEREIN SHALL BE
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EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT; AND (F) AGREE THAT NOTHING HEREIN SHALL AFFECT THE RIGHTS OF ANY PARTY
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

10.11 WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT OR THE RELATED AGREEMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH
SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE RELATED
AGREEMENTS, OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A)
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.11.

10.12 Specific Performance. The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. The Parties agree that each Party shall have the right, in addition to any other
rights and remedies existing in its favor, to enforce the rights and the obligations of the other Parties hereunder not only by an action or actions for damages
but also by an action or actions for specific performance, injunctive and/or other equitable relief. Furthermore, the Parties agree that each Party shall have the
right, in addition to any other rights and remedies existing in its favor, to enforce its rights and the obligations of the other Parties hereunder not only by an
action or actions for damages but also by an action or actions for specific performance, injunctive and/or other equitable relief. The right of specific
performance and other equitable relief is an integral part of the transactions contemplated by this Agreement and without that right, neither Sellers nor Buyers
would have entered into this Agreement. The Parties hereto agree not to assert that a remedy of specific performance or other equitable relief is unenforceable,
invalid, contrary to law or inequitable for any reason, and not to assert that a remedy of monetary damages would provide an adequate remedy or that the
Parties otherwise have an adequate remedy at law. The Parties hereto acknowledge and agree that any Party seeking an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 10.12 shall not be required
to provide any bond or other security in connection with any such order or injunction.

10.13 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision
hereof is
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invalid or unenforceable, the Parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope,
duration, or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or
provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this
Agreement shall be enforceable as so modified after the expiration of the time within which the judgment may be appealed.

10.14 Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of
intent or interpretation arises, the language shall be construed as mutually chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party. Any reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and
regulations promulgated thereunder, unless the context requires otherwise.

10.15 Counterparts. This Agreement may be executed in counterparts and such counterparts may be delivered in electronic format (including by fax
and email). Such delivery of counterparts shall be conclusive evidence of the intent to be bound hereby and each such counterpart, including those delivered
in electronic format, and copies produced therefrom shall have the same effect as an originally signed counterpart. To the extent applicable, the foregoing
constitutes the election of the Parties to invoke any law authorizing electronic signatures.

10.16 Retention of Advisors. In any dispute or proceeding arising under or in connection with this Agreement following the Closing, Sellers and their
shareholders shall have the right, at their election, to retain Mayer Brown LLP and/or Conyers Dill & Pearman Limited to represent them in such matter, even
if such representation shall be adverse to Buyers, the Companies and/or the Subsidiaries. Buyers, the Companies and the Subsidiaries, for themselves and for
their respective Affiliates, successors and assigns, hereby irrevocably consent to any such representation in any such matter. Buyers, the Companies and the
Subsidiaries, for themselves and for their respective Affiliates, successors and assigns, hereby irrevocably waive any actual or potential conflict arising from
any representation regarding a dispute arising under or in connection with this Agreement in the event of: (a) any adversity between the interests of Sellers
and their shareholders, on the one hand, and Buyers, the Companies and the Subsidiaries, on the other hand, in any such dispute arising under or in
connection with this Agreement; and/or (b) any communication between Mayer Brown LLP and/or Conyers Dill & Pearman Limited and the Companies, the
Subsidiaries and their respective Affiliates or employees, whether privileged or not, or any other information known to such counsel, by reason of such
counsel’s representation of any of the Companies or the Subsidiaries prior to Closing.

10.17 Protected Communication. The Parties to this Agreement agree that, immediately prior to the Closing, without the need for any further action (a)
all right, title and interest of the Companies and any Subsidiary in and to all Protected Communications shall thereupon transfer to and be vested solely in
Sellers and their successors in interest, and (b) any and all protections from disclosure, including, but not limited to, attorney-client privileges and work
product protections, associated with or arising from any Protected Communications that would have been exercisable by the Companies or any Subsidiary
shall thereupon be vested exclusively in Sellers and their successors in interest and shall be exercised or waived solely as directed by Sellers or
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their successors in interest as between Sellers, on the one hand, and the Companies and the Subsidiaries, on the other hand. None of Buyers, the Companies,
the Subsidiaries or any Person acting on any of their behalf shall, without the prior written consent of Sellers or their successors in interest, assert or waive or
attempt to assert or waive any such protection against disclosure, including, but not limited to, the attorney-client privilege or work product protection, or to
discover, obtain, use or disclose or attempt to discover, obtain, use or disclose any Protected Communications in any manner in connection with any dispute
or Legal Proceeding relating to or in connection with this Agreement, the events and negotiations leading to this Agreement, or any of the transactions
contemplated herein; provided, however, the foregoing shall neither prohibit Buyers from seeking proper discovery of such documents nor Sellers from
asserting that such documents are not discoverable to the extent that applicable attorney-client privileges and work product protections have attached
thereto. Notwithstanding the foregoing, in the event that a dispute arises between Buyers, the Companies and the Subsidiaries and a third party other than a
Party to this Agreement after the Closing, the Companies and the Subsidiaries may assert the attorney-client privilege to prevent disclosure of Protected
Communications by Sellers, Sellers’ shareholders or their respective representatives to such third party. Sellers and their successors in interest shall have the
right at any time prior to or following the Closing to remove, erase, delete, disable, copy or otherwise deal with any Protected Communications in whatever
way they desire.

10.18 No Waiver of Privilege, Protection from Disclosure or Use. The Parties hereto understand and agree that nothing in this Agreement, including the
provisions of Section 10.16 and Section 10.17 regarding the assertions of protection from disclosure and use, privilege and conflicts of interest, shall be
deemed to be a waiver of any applicable attorney-client privilege or other protection from disclosure or use. Each of the Parties understands and agrees that it
has undertaken reasonable efforts to prevent the disclosure of Protected Communications. Notwithstanding those efforts, the Parties understand and agree that
the consummation of the transactions contemplated by this Agreement could result in the inadvertent disclosure of information that may be confidential,
eligible to be subject to a claim of privilege, or otherwise protected from disclosure. The Parties further understand and agree that any disclosure of
information that may be confidential, subject to a claim of privilege, or otherwise protected from disclosure will not constitute a waiver of or otherwise
prejudice any claim of confidentiality, privilege, or protection from disclosure, including, but not limited to, with respect to information involving or
concerning the same subject matter as the disclosed information. The Parties agree to use reasonable best efforts to return any inadvertently disclosed
information to the disclosing Party promptly upon becoming aware of its existence. The Parties further agree that promptly after the return of any
inadvertently disclosed information, the Party returning such information shall destroy any and all copies, summaries, descriptions and/or notes of such
inadvertently disclosed information, including electronic versions thereof, and all portions of larger documents or communications that contain such copies,
summaries, descriptions and/or notes.

10.19 Waiver of Claims Against Debt Financing Source Parties and Governing Law and Forum for Any Actions Involving Debt Financing Source
Parties. Notwithstanding anything to the contrary in this Agreement, each Seller agrees, on behalf of itself and its Affiliates, that none of the Debt Financing
Source Parties shall have any liability to Sellers, the Companies or their respective Affiliates (other than Buyers) relating to or arising out of this Agreement
or the transactions contemplated by this Agreement, including the financing of the transactions
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contemplated by this Agreement, whether at law or equity, in contract, in tort or otherwise, and that neither Sellers, the Companies nor any of their respective
Affiliates (other than Buyers) will have any rights or claims against any Debt Financing Source Parties under this Agreement and any other agreement
contemplated by, or entered into in connection with, the transactions contemplated by this Agreement, including any commitments by the Debt Financing
Source Parties in respect of financing the transactions contemplated by this Agreement. Subject in all respects to the provisions of any other agreement
(including any commitment letter or definitive agreement relating to any Debt Financing) between any Debt Financing Source Party and any Party hereto, all
matters relating to any action or claim against any Debt Financing Source Party, and all matters relating to the interpretation, construction, validity and
enforcement (whether at law, in equity, in contract, in tort, or otherwise) against any of the Debt Financing Source Parties in any way relating to the Debt
Financing, shall be exclusively governed by, and construed in accordance with, the domestic law of the State of New York without giving effect to any
choice or conflict of law provision or rule whether of the State of New York or any other jurisdiction that would cause the application of law of any
jurisdiction other than the State of New York. Notwithstanding anything to the contrary in this Agreement, each Party agrees that it will not bring or support
any action, cause of action, claim, cross-claim or third-party claim of any kind or description, whether in law or in equity, whether in contract or in tort or
otherwise, against the Debt Financing Source Parties in any way relating to this Agreement or any of the transactions contemplated by this Agreement,
including any dispute arising out of or relating in any way to the Debt Financing or the performance thereof, in any forum other than the Supreme Court of
the State of New York, County of New York, or, if under applicable law jurisdiction is vested in the Federal courts, the U.S. District Court for the Southern
District of New York (and of the appropriate appellate courts therefrom). Notwithstanding anything herein to the contrary, each Party hereto waives any right
to trial by jury with respect to any action related to the Debt Financing or the transactions contemplated thereby or arising out of any action, proceeding or
counterclaim against any Debt Financing Source Party.

10.20 US Buyer Guarantee. US Buyer hereby irrevocably and unconditionally guarantees to the timely and full performance and discharge by Lux
Buyer of and the compliance of Lux Buyer with all of Lux Buyer’s covenants, agreements and obligations hereunder, subject to the other terms and
conditions of this Agreement, including, without limitation, the payment of (a) the Initial Purchase Price set forth in the Pre-Closing Statement at the Closing
in accordance with Section 2.3(b) and (b) any additional payment if the Final Purchase Price is greater than the Initial Purchase Price in accordance with
Section 2.4(g).

[Signature pages follow]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered as of the date first above written.
 

SELLERS:

SENSUS WORLDWIDE LIMITED

By:  /s/ Dennis Bays
 Name: Dennis Bays
 Title:   President

SENSUS INDUSTRIES LIMITED

By:  /s/ Dennis Bays
 Name: Dennis Bays
 Title:   President

SENSUS USA INC

By:  /s/ Dennis Bays
Name:  Dennis Bays
Title:  President



BUYERS:

XYLEM INC.

By:  /s/ Patrick Decker
 Name: Patrick Decker
 Title:   President and Chief Executive Officer

XYLEM LUXEMBOURG S.À R.L.

By:  /s/ Samir H. Patel
 Name: Samir H. Patel
 Title:   Manager



Exhibit 99.1
 

  
Xylem Inc.   
1 International Drive, Rye Brook N.Y. 10573   
Tel +1.914.323.5700 Fax +1.914.696.2960   
 
Contacts:   Media   Investors

  Kelly McAndrew +1 (914) 323-5969   Phil DeSousa +1 (914) 323-5930
  Kelly.McAndrew@xyleminc.com   Phil.DeSousa@xyleminc.com

Xylem Inc. to acquire Sensus, a global leader in smart meters, network
technologies and advanced data analytics solutions for the water industry,

for $1.7 billion in cash
 

 •  Advances Xylem’s strategy to be a leading provider of systems intelligence solutions in the global water sector
 

 •  Brings strong portfolio of smart water technologies in fast-growing segments and attractive, non-water adjacencies
 

 •  Sensus’ leading-edge technology and R&D capabilities accelerates Xylem’s innovation initiatives
 

 •  Sensus’ FlexNet® network technology provides platform for Xylem’s products and solutions, and for future growth
 

 •  Xylem reaffirms 2016 earnings outlook; expects acquisition to be accretive to adjusted earnings in 2017

RYE BROOK, N.Y., August 15, 2016 – Xylem Inc. (NYSE: XYL), a leading global water technology company dedicated to solving the world’s most
challenging water issues, today announced that it has signed a definitive agreement to acquire Sensus for approximately $1.7 billion in cash.

Sensus, owned by investment funds affiliated with The Jordan Company and GS Capital Partners 2000, is a leading provider of smart meters, network
technologies, and advanced data analytics services for the water, electric and gas industries. It has more than 80 million metering devices installed globally,
and its distinctive FlexNet® communications network technology uses licensed spectrum in the U.S. and other geographies and provides secure connectivity
solutions that support multiple applications.

Sensus generated $837 million in adjusted revenue and $159 million in adjusted earnings before interest, taxes, depreciation and amortization (EBITDA) in
fiscal 2016, which ended March 31, 2016. The $1.7 billion cash purchase price is 10.7x Sensus’ fiscal year 2016 adjusted EBITDA. Xylem expects to achieve
at least $50 million in annual cost synergies to be substantially realized within three years of closing as Xylem extends its proven global procurement and
continuous improvement initiatives into this business, with significant additional revenue synergy potential. The transaction is expected to be accretive to
Xylem’s adjusted earnings in 2017.

“With Sensus, we will acquire a strategically valuable asset that will accelerate our ability to bring systems intelligence solutions to customers across the
water and energy industries, establish a foundation for future growth and create significant shareholder value,” said Patrick Decker, Xylem President and
Chief Executive Officer. “This will be an important milestone in our strategy to move Xylem’s portfolio of solutions up the technology curve. The
combination of Xylem’s world-class brands and products with Sensus’ leading-edge smart technologies will create a differentiated offering that will better
meet our customers’ evolving needs, including greater energy efficiency, water conservation, and improved life-cycle costs.



“Sensus has a very broad product portfolio in metering and is well positioned in the advanced metering infrastructure (AMI) segment,” continued Mr. Decker.
“The AMI segment is growing at nearly twice the rate of the total metering space, driven in part by regulations and customers’ growing need for real-time data
and reduced operational costs. Our expansive customer relationships will be able to extend the reach of Sensus’ products and technologies to new markets
globally, particularly in emerging markets. As a combined company, we expect Xylem to grow faster and be more profitable.”

Mr. Decker added, “This move will also advance the innovation strategy we outlined at our Investor Day last year. Combining the advanced technology and
R&D expertise and capabilities of both companies, we anticipate accelerating our delivery of innovative solutions to our customers, particularly in the area
of advanced analytics across the water, wastewater and outdoor water sectors. Sensus’ network platform, FlexNet®, can support many of Xylem’s connected
product offerings and enable expansion into adjacent Internet of Things markets. We also see natural opportunities to extend the company’s advanced data
analytics platform, which provides actionable insights for customers, to Xylem products. Both platforms provide a powerful foundation for future organic and
inorganic growth opportunities.”

In addition to its strong presence in the smart water sector, Sensus generates approximately 24 percent of its revenues from sales to electric and gas
utilities. The projected growth rate of smart metering, particularly AMI, is even higher in these sectors than in water, and Sensus is well positioned to capture
that growth with its network-enabled solutions.

Mr. Decker concluded, “We are very pleased with the opportunity to add the world-class talent of Sensus to Xylem. As a unified company, we look forward to
providing customers with an even more compelling offering that will add measurable value to their operations, and create significant incremental value for
our shareholders.”

Randy Bays, President of Sensus, said, “Xylem is a highly respected company and we are confident that, together, we will have the resources and scale to
continue advancing differentiated technology and delivering innovative solutions to our customers around the world. We look forward to working with the
Xylem team to ensure a smooth transition and completing the combination as quickly as possible.”

Speaking on behalf of the Xylem Board of Directors, Xylem Chairman Markos I. Tambakeras said, “This is an excellent transaction and we are enthusiastic
about the future combination of these two companies. We have full confidence in the management team’s ability to execute a smooth integration and
significantly enhance shareholder value.”

Sensus has approximately 3,300 employees and major locations in the U.S., United Kingdom, Germany, Slovakia, and China. Nearly 70 percent of 2016
revenues were generated in the U.S.

Xylem will finance the all-cash transaction with the deployment of approximately $400 million of Xylem’s non-U.S. cash, new and existing credit facilities,
and a combination of short- and long-term debt. There is no change to Xylem’s full-year 2016 adjusted earnings outlook. Xylem expects to maintain
quarterly dividend payments to shareholders.

The transaction is subject to customary closing conditions and regulatory review, including approval by the Federal Communications Commission of the
transfer of certain spectrum licenses. The transaction is expected to close in the fourth quarter of 2016.

Supplemental information on Xylem’s definitive agreement to acquire Sensus and reconciliations for non-GAAP items are posted at
http://investors.xyleminc.com.



Advisors

Lazard is serving as financial advisor to Xylem and Gibson, Dunn & Crutcher LLP is serving as legal counsel. Credit Suisse and Goldman, Sachs & Co. are
serving as financial advisors and Mayer Brown LLP as legal advisor to Sensus.

Conference Call/Webcast

Xylem management will host a conference call with investors to discuss the proposed acquisition of Sensus on Monday, August 15, at 8:30 a.m. (ET). The
call can be accessed by calling (973) 935-2945 (ID #65483412) or by visiting http://investors.xyleminc.com.

A replay of the briefing will be available on http://investors.xyleminc.com and via telephone until Monday, August 29, 2016, at 11:30 p.m. (ET). The
telephone replay will be available at (800) 585-8367 or (404) 537-3406 (ID #65483412).

About Xylem

Xylem (XYL) is a leading global water technology provider, enabling customers to transport, treat, test and efficiently use water in public utility, residential
and commercial building services, industrial and agricultural settings. The Company does business in more than 150 countries through a number of market-
leading product brands, and its people bring broad applications expertise with a strong focus on finding local solutions to the world’s most challenging water
and wastewater problems. Xylem is headquartered in Rye Brook, New York, with 2015 revenue of $3.7 billion and more than 12,500 employees worldwide.
Xylem was named to the Dow Jones Sustainability Index, North America for the last four years for advancing sustainable business practices and solutions
worldwide, and the Company has satisfied the requirements to be a constituent of the FTSE4Good Index Series each year since 2013.

The name Xylem is derived from classical Greek and is the tissue that transports water in plants, highlighting the engineering efficiency of our water-centric
business by linking it with the best water transportation of all – that which occurs in nature. For more information, please visit us at www.xylem.com.

Forward-Looking Statements

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

These forward-looking statements include statements about the capitalization of Xylem Inc. (the “Company”), the Company’s restructuring and realignment,
future strategic plans and/or acquisitions and other statements that describe the Company’s business strategy, outlook, objectives, plans, intentions or goals.
All statements that address operating or financial performance, events or developments that we expect or anticipate will occur in the future – including
statements relating to orders, revenues, operating margins and earnings per share growth, statements relating to potential or anticipated acquisitions of assets
or stock of a target company and statements expressing general views about future operating results – are forward-looking statements. Forward-looking
statements involve known and unknown risks, uncertainties and other important factors that could cause actual results to differ materially from



those expressed or implied in, or reasonably inferred from such forward-looking statements. The consummation of any transaction described in this release is
subject to certain conditions that must be satisfied pursuant to the relevant transaction documents. There can be no assurances that such conditions will be
satisfied.

Factors that could cause results to differ materially from those anticipated include: economic, political and other risks associated with our international
operations, including military actions, economic sanctions or trade embargoes that could affect customer markets, and non-compliance with laws, including
foreign corrupt practice laws, export and import laws and competition laws; potential for unexpected cancellations or delays of customer orders in our
reported backlog; our exposure to fluctuations in foreign currency exchange rates; competition and pricing pressures in the markets we serve; the strength of
housing and related markets; ability to retain and attract key members of management; our relationship with and the performance of our channel partners; our
ability to successfully identify, complete and integrate acquisitions; adverse or unanticipated actions or omissions taken by any regulatory or other
governmental authority, including, but not limited to, the refusal by the FTC, the DOJ, the SEC or the FCC to approve, in whole or in part, certain of our
planned transactions or acquisitions; our ability to borrow or to refinance our existing indebtedness and availability of liquidity sufficient to meet our needs;
changes in the value of goodwill or intangible assets; risks relating to product defects, product liability and recalls; governmental investigations; security
breaches or other disruptions of our information technology systems; litigation and contingent liabilities; and other factors set forth in Item 1A of our Annual
Report on Form 10-K for the year ended December 31, 2015, and those described from time to time in subsequent reports filed with the Securities and
Exchange Commission. Forward-looking statements made herein are based on information currently available to the Company. The Company undertakes no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required
by law.

- ###-



Non-GAAP Measures

Management reviews key performance indicators including revenue, gross margins, segment operating income and margins, orders growth, free cash flow,
working capital, and backlog, among others. In addition, we consider certain non-GAAP (or “adjusted”) measures to be useful to management and investors
evaluating our operating performance for the periods presented, and provide a tool for evaluating our ongoing operations, liquidity and management of
assets. This information can assist investors in assessing our financial performance and measures our ability to generate capital for deployment among
competing strategic alternatives and initiatives, including but not limited to, dividends acquisitions, share repurchases and debt repayment. However, other
than with respect to total revenue, we only provide guidance on a non-GAAP basis and do not provide reconciliations of such forward-looking measures to
GAAP due to the inherent difficulty in forecasting certain amounts that would be included in GAAP earnings, such as, integration and acquisition-related
costs, special charges and tax related special items. These adjusted metrics are consistent with how management views our business and are used to make
financial, operating and planning decisions. These metrics, however, are not measures of financial performance under GAAP and should not be considered a
substitute for revenue, operating income, net income, earnings per share (basic and diluted) or net cash from operating activities as determined in accordance
with GAAP. We consider the following non-GAAP measures, which may not be comparable to similarly titled measures reported by other companies, to be
key performance indicators:

“Adjusted revenue” defined as revenue, adjusted to exclude the impact of non-cash deferred revenue recognized.

“EBITDA” defined as earnings before interest, taxes, depreciation, amortization expense, and share-based compensation. “Adjusted EBITDA” reflects the
adjustments to EBITDA to exclude the impact of non-cash revenue as well as the reversal of a product warranty reserve, restructuring and realignment
charges, management fees and other non-recurring charges.



Sensus Worldwide Limited Non-GAAP Reconciliation*
Adjusted Revenue, EBITDA and Adjusted EBITDA

($ Millions)

Year-ended 3/31/2016
 
Reconciliation of Adjusted Revenue:   

GAAP Revenue    861  

Non-cash deferred revenue    (24) 
Adjusted Revenue    837  

Reconciliation EBITDA and Adjusted EBITDA:   

GAAP Pre-Tax Income    99  

Interest Expense (Income), net    37  
Depreciation    22  
Amortization    34  
EBITDA    192  

Non-cash deferred revenue    (24) 

Reversal of product warranty reserve    (27) 

Restructuring & realignment costs    7  

Management fees    6  

Other non-recurring charges    5  
Adjusted EBITDA    159  

Adjusted EBITDA Margin    19.0% 
 
* GAAP revenue and income amounts from Sensus audited 3/31/2016 Financial Statements
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