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Introductory Note

As previously disclosed in the Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on January 23, 2023
by Xylem Inc., an Indiana corporation (the “Company”), the Company, Fore Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of
the Company (“Merger Sub”), and Evoqua Water Technologies Corp., a Delaware corporation (“Evoqua”), entered into an Agreement and Plan of
Merger, dated as of January 22, 2023 (the “Merger Agreement”), which provided for, among other things, the merger (the “Merger”) of Merger Sub with
and into Evoqua, with Evoqua continuing as the surviving corporation.

 
Item 2.01 Completion of Acquisition or Disposition of Assets

On May 24, 2023, the Merger was consummated in accordance with the terms of the Merger Agreement.

As previously disclosed and pursuant to the terms and conditions of the Merger Agreement, upon the effective time of the Merger (the “Effective
Time”), each share of Evoqua common stock, par value $0.01 per share (“Evoqua Common Stock”), issued and outstanding immediately prior to the
Effective Time, was automatically converted into the right to receive 0.48 shares (the “Exchange Ratio”) of the Company’s common stock, $0.01 par
value per share (“Xylem Common Stock”), with cash paid in lieu of any fractional shares.

In addition, at the Effective Time, (i) all outstanding options to purchase Evoqua Common Stock converted into corresponding options to purchase
shares of Xylem Common Stock, (ii) all outstanding unvested restricted stock units with respect to Evoqua Common Stock converted into corresponding
restricted stock units with respect to shares of Xylem Common Stock, (iii) all outstanding unvested performance stock units with respect to Evoqua
Common Stock converted into restricted stock units with respect to shares of Xylem Common Stock, with performance criteria deemed satisfied based
on the achievement levels set forth in the Merger Agreement, and (iv) all outstanding vested and unvested cash-settled stock appreciation rights with
respect to Evoqua Common Stock converted into corresponding cash-settled stock appreciation rights with respect to Xylem Common Stock ((i), (ii),
(iii) and (iv) collectively, the “Converted Awards”), in each case, based on the Exchange Ratio. The exercise price of each such converted stock option
will be equal to the exercise price of such option in effect immediately prior to the Effective Time, divided by the Exchange Ratio, rounded up to the
nearest whole cent. The Converted Awards will otherwise continue to be governed by substantially the same general terms and conditions as applicable
to such Converted Awards as in effect immediately prior to the Effective Time.

Accordingly, as a result of the Merger, the Company (i) expects to deliver to Evoqua’s stockholders an approximate aggregate total of
58,779,100 shares of Xylem Common Stock in exchange for shares of Evoqua Common Stock that were outstanding immediately prior to the Effective
Time; and (ii) has reserved for issuance a maximum of 2,700,000 shares of Xylem Common Stock for issuance upon the exercise of the Converted
Awards.

The above-described shares of Xylem Common Stock issued or reserved for issuance in connection with the Merger were registered under the
Securities Act of 1933, as amended (the “Securities Act”), pursuant to a registration statement on Form S-4 (File No. 333-270379) filed with the SEC,
and declared effective on April 6, 2023. The joint proxy statement/prospectus of the Company and Evoqua included in the registration statement on
Form S-4, including the information incorporated by reference therein, contains additional information about the Merger.

The foregoing description of the Merger Agreement and the transactions contemplated thereby is only a summary and is qualified in its entirety by
reference to the complete text of the Merger Agreement, which is filed as Exhibit 2.1 hereto.

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

Arrangement of Certain Officers

On May 19, 2023, the Board of Directors (the “Board”) of the Company increased the size of the Board from 10 to 12 directors, and, pursuant to
the terms of the Merger Agreement, appointed Lisa Glatch and Lynn C. Swann as



members of the Board to fill the resulting vacancies. The appointments of Ms. Glatch and Mr. Swann are pursuant to and effective as of the closing of
the Merger (the “Closing”). Ms. Glatch and Mr. Swann served on the Board of Directors of Evoqua from 2020 and 2018, respectively, up to the
Effective Time.

In addition, Ms. Glatch was appointed as a member of the Board’s Leadership Development and Compensation Committee, and Mr. Swann was
appointed as a member of the Board’s Nominating and Governance Committee, each as of the Closing.

The Board has determined that Ms. Glatch and Mr. Swann are independent under the Company’s Corporate Governance Principles, the New York
Stock Exchange listing standards and applicable SEC rules and regulations.

Ms. Glatch currently serves as a director on the Board of Directors of Hess Corporation. There are no arrangements or understandings between
Ms. Glatch and any other person pursuant to which she was elected as a director.

Mr. Swann currently serves as President of Swann, Inc. He also serves as a director on the Board of Directors of Apollo Global Management, Inc.,
and as a trustee on the Board of Trustees of American Homes 4 Rent. There are no arrangements or understandings between Mr. Swann and any other
person pursuant to which he was elected as a director.

Neither Ms. Glatch nor Mr. Swann are a party to any transaction with the Company that would require disclosure under Item 404(a) of Regulation
S-K.

Ms. Glatch and Mr. Swann will receive compensation consistent with the standard compensatory arrangements for non-employee directors of the
Board, as described under the heading “Director Compensation” in the Company’s 2023 Proxy Statement filed with the SEC on April 3, 2023.
Ms. Glatch and Mr. Swann will each receive the annual cash retainer fee and equity grant for service on the Board up to the 2024 Annual Shareholders
Meeting.

 
Item 5.07 Submission of Matters to a Vote of Security Holders

On May 18, 2023, the Company held its 2023 Annual Meeting of Shareholders (the “Annual Meeting”). There were 156,938,807 shares of Xylem
Common Stock represented at the Annual Meeting in person or by proxy, constituting 86.89% of the outstanding shares of Xylem Common Stock on
March 20, 2023, the record date for the Annual Meeting. The final voting results for each item voted on at the Annual Meeting are set forth below:
 
  1. Proposal One: Election of Ten Directors. The following nominees were elected to serve as directors of the Company for a

one-year term:
 

NOMINEE    FOR     AGAINST     ABSTENTIONS   
BROKER

NON-VOTES 
Jeanne Beliveau-Dunn     144,997,795      3,154,405      197,252      8,589,355 
Patrick K. Decker     146,357,349      1,788,860      203,243      8,589,355 
Earl R. Ellis     147,161,715      959,106      228,631      8,589,355 
Robert F. Friel     136,929,297     11,135,808      284,347      8,589,355 
Victoria D. Harker     129,295,648     18,839,258      214,546      8,589,355 
Steven R. Loranger     142,495,423      5,647,248      206,781      8,589,355 
Mark D. Morelli     144,629,293      3,512,522      207,637      8,589,355 
Jerome A. Peribere     138,785,460      9,354,969      209,023      8,589,355 
Lila Tretikov     133,730,976     14,405,843      212,633      8,589,355 
Uday Yadav     139,033,050      9,094,070      222,332      8,589,355 



  2. Proposal Two: Ratification of Appointment of the Independent Registered Public Accounting Firm. Shareholders ratified the
appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for 2023:

 
FOR   AGAINST   ABSTENTIONS

152,645,669  3,613,673  679,465
 

 
3. Proposal Three: Advisory Vote on Named Executive Compensation. Shareholders approved a resolution approving, on an

advisory basis, the compensation paid to the Company’s named executive officers as described in the Company’s 2023 proxy
statement.

 
FOR   AGAINST   ABSTENTIONS 

BROKER
NON-VOTES

123,038,261  25,000,399  310,792   8,589,355
 
  4. Proposal Four: Shareholder Proposal – Policy Requiring Independent Board Chair. The shareholder proposal did not obtain

approval because it did not receive the affirmative vote of a majority of the votes cast at the Annual Meeting:
 

FOR   AGAINST   ABSTENTIONS 
BROKER

NON-VOTES
56,770,916  89,700,132  1,878,404   8,589,355

 
Item 7.01 Regulation FD Disclosure

On May 24, 2023, the Company issued a press release announcing the Closing and the appointments of Ms. Glatch and Mr. Swann to the Board. A
copy of the press release containing the announcement is furnished herewith as Exhibit 99.1 and incorporated by reference herein.

 
Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Business Acquired

The financial statements required by this Item 9.01(a) are not included in this Current Report on Form 8-K. The Company intends to file such
financial statements by amendment to this Current Report on Form 8-K not later than 71 calendar days after the date this Current Report on Form 8-K is
required to be filed.

(b) Pro Forma Financial Information

The pro forma financial information required by this Item 9.01(b) is not included in this Current Report on Form 8-K. The Company intends to
file such pro forma financial information by amendment to this Current Report on Form 8-K not later than 71 calendar days after the date this Current
Report on Form 8-K is required to be filed.

(d) Exhibits.
 
Exhibit No.   Description

2.1

  

Agreement and Plan of Merger, dated as of January 22, 2023, among Xylem Inc., Fore Merger Sub, Inc. and Evoqua Water
Technologies Corp. (incorporated by reference herein to Exhibit 2.1 to the Company’s Form 8-K filed on January 23, 2022, File
No. 1-35229).

99.1    Press Release issued by Xylem Inc. on May 24, 2023.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).

http://www.sec.gov/Archives/edgar/data/1524472/000119312523012563/d441004dex21.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

    XYLEM INC.

Date: May 24, 2023     By:   /s/ Kelly C. O’Shea
      Kelly C. O’Shea
      VP, Chief Corporate Counsel & Corporate Secretary
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Xylem Inc.
301 Water Street SE, Suite 200
Washington, DC 20003
Tel +1.202.869.9150

NEWS RELEASE

Contacts:
 
Media
Houston Spencer
+1 (914) 240-3046
Houston.Spencer@xylem.com  

Investors
Andrea van der Berg
+1 (914) 260-8612
Andrea.vanderBerg@xylem.com   

Xylem Completes Acquisition of Evoqua

Creates World’s Most Advanced Platform to Address Critical Water Challenges

Extends Xylem’s Leadership in Water Technologies, Solutions and Services, with Strong Position in Resilient, Attractive Growth Markets

WASHINGTON, DC, (May 24, 2023) – Xylem Inc. (NYSE: XYL), a leading global water technology company (“Xylem” or “the Company”), today
announced it has completed its acquisition of Evoqua Water Technologies Corp. (“Evoqua”), a leader in mission-critical water treatment solutions and
services, in an all-stock transaction valued at approximately $7.5 billion. The combination creates the world’s most advanced platform of capabilities to
address customers’ and communities’ critical water challenges.

Headquartered in Washington, D.C., the combined company becomes the world’s largest pure-play water technology company, with $7.3 billion in pro
forma revenue and more than 22,000 employees globally. Xylem’s unmatched portfolio of innovative solutions across the water cycle, including
advanced technologies, integrated services, and deep application expertise, will help customers in utilities, industrial and commercial end markets
address their most pressing water needs.

“Global awareness of water as a systemic risk to society has never been greater. Investment in water solutions continues to accelerate as communities
and businesses around the world address intensifying challenges like water scarcity, quality and resilience to climate change – and how to address these
issues in an affordable way,” said Patrick Decker, President and CEO of Xylem. “Our combination with Evoqua creates a transformative global platform
to solve these critical water challenges at an even greater scale. Together, we are uniquely positioned to help meet customers’ mission-critical needs with
an unmatched portfolio of products and services across the water cycle.”



  
 
“Today is an exciting milestone as we formally welcome our new colleagues to Xylem and bring the power of our combined capabilities to bear for our
customers and communities every day. Our complementary portfolios and end market exposure position us even more strongly for growth together, as
we solve our customers’ water challenges and help make our communities more water-secure.”

The combined company’s executive leadership team will be led by Patrick Decker and include senior leaders from both Xylem and Evoqua. Xylem has
also appointed Lisa Glatch and Lynn C. Swann, former Evoqua directors, to serve as members of its Board of Directors. Glatch brings a strategic and
financial perspective and more than 30 years’ experience in senior leadership roles across the public and private sectors in the energy, chemicals,
environmental, water and transportation industries. Swann has held various leadership roles across business, government, and philanthropic
organizations and is an experienced member of public company boards.

Under the terms of the transaction, each share of Evoqua common stock was converted into the right to receive 0.48 of a share of Xylem common stock.
This results in Xylem shareholders owning approximately 75 percent and Evoqua shareholders owning approximately 25 percent of the combined
company on a fully diluted basis.

Lazard and Guggenheim Securities served as financial advisors and Gibson, Dunn & Crutcher LLP served as legal advisor to Xylem. Goldman Sachs &
Co. LLC and BofA Securities served as financial advisors and Jones Day served as legal advisor to Evoqua.

About Xylem

Xylem (XYL) is a leading global water technology company committed to solving the world’s critical water, wastewater, and water-related challenges
through technology, innovation, and expertise. Our more than 22,000 diverse employees delivered combined pro forma revenue of $7.3 billion in 2022.
We are creating a more sustainable world by enabling our customers to optimize water and resource management and helping communities in more than
150 countries become water-secure. Join us in the effort at www.xylem.com and Let’s Solve Water.



  
 
Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended. Generally, the words “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “contemplate,”
“predict,” “forecast,” “likely,” “believe,” “target,” “will,” “could,” “would,” “should,” “potential,” “may” and similar expressions or their negative, may,
but are not necessary to, identify forward-looking statements.

Such forward-looking statements, including those regarding the anticipated benefits of the transaction described herein, involve risks and uncertainties.
Post-closing, the combined company’s experience and results may differ materially from the experience and results anticipated in such statements. The
accuracy of such statements is subject to a number of risks, uncertainties and assumptions including, but are not limited to, the following factors: the
combined company’s ability to achieve the synergies expected from the transaction; delays, challenges and expenses associated with integrating the
combined company’s existing businesses; the ability of Xylem retain and hire key personnel; competitive responses to the transaction; unexpected costs,
charges or expenses resulting from the transaction; potential adverse reactions or changes to relationships with customers, suppliers, distributors and
other business partners resulting from the transaction; litigation relating to the transaction; the impact of overall industry and general economic
conditions, including inflation, interest rates and related monetary policy by governments in response to inflation; geopolitical events, including the war
between Russia and Ukraine, and regulatory, economic and other risks associated therewith; the global impact of the COVID-19 pandemic on the
macroeconomy and the combined company’s business, operations, growth, and financial condition, as well as broader macroeconomic conditions; and
impacts to our share price and dilution of shareholders’ ownership. Other factors that might cause such a difference include those discussed in Xylem’s
and Evoqua’s filings with the Securities and Exchange Commission (the “SEC”), which include their Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K, and in the joint proxy statement/prospectus on Form S-4 to be filed in connection with the transaction.
For more information, see the section entitled “Risk Factors” and the forward-looking statements disclosure contained in Xylem’s and Evoqua’s Annual
Reports on Form 10-K and in other filings. The forward-looking statements included in this press release are made only as of the date hereof and, except
as required by federal securities laws and rules and regulations of the SEC, Xylem undertakes no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise.


