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__________________________________ 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes  o    No   x 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Exchange Act. Yes  o     No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes o  No x
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post such files). Yes x    No o

Edgar Filing: Rexnord Corp - Form 10-K

1



Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer  o    Accelerated filer  o    Non-accelerated filer  x    Smaller reporting company  o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes  o    No   x

As of October 1, 2011, the end of the Registrant's second fiscal quarter, the aggregate market value of the shares of
common stock (based upon an appraised per share value of $18.74, giving effect to the subsequent 4.1627-for-1 stock
split) held by non-affiliates (excludes shares reported as beneficially owned by then-current directors, executive
officers and greater-than-5% stockholders - does not constitute an admission as to affiliate status) was approximately
$15.9 million.

As of April 30, 2012, there were 94,442,022 shares of common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Part III of this Annual Report on Form 10-K incorporates by reference certain information from the Proxy Statement
for the Registrant's fiscal 2013 annual meeting of stockholders, to be held on or about September 20, 2012, which
proxy statement will be subsequently filed.
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PART I
CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
This report includes “forward-looking statements” within the meaning of the federal securities laws that involve risks
and uncertainties. Forward-looking statements include statements we make concerning our plans, objectives, goals,
strategies, future events, future revenues or performance, capital expenditures, financing needs and other information
that is not historical information and, in particular, appear in Items 1, 1A and 7 hereof. When used in this report, the
words “estimates,” “expects,” “anticipates,” “projects,” “forecasts,” “plans,” “believes,” “foresees,” “seeks,” “likely,” “may,” “might,” “will,”
“should,” “goal,” “target” or “intends” and variations of these words or similar expressions (or the negative versions of any
such words) are intended to identify forward-looking statements. All forward-looking statements are based upon
information available to us on the date of this report.
These forward-looking statements are subject to risks, uncertainties and other factors, many of which are outside of
our control, that could cause actual results to differ materially from the results discussed in the forward-looking
statements, including, among other things, the matters discussed in this report in the Items identified above. Some of
the factors that we believe could affect our results include:
•the impact of our substantial indebtedness;

•the effect of local, national and international economic, credit and capital market conditions on the economy in
general, and on the industries in which we operate in particular;
•access to available and reasonable financing on a timely basis;
•our competitive environment;
•dependence on independent distributors;
•general economic and business conditions, market factors and our dependence on customers in cyclical industries;
•the seasonality of our sales;
•impact of weather on the demand for our products;
•availability of financing for our customers;
•changes in technology and manufacturing techniques;
•loss of key personnel;
•increases in cost of our raw materials and our possible inability to increase product prices to offset such increases;
•the loss of any significant customer;
•inability to make necessary capital expenditures;
•risks associated with international operations, which have increased in size due to our recent acquisitions;

•the costs of environmental compliance and/or the imposition of liabilities under environmental, health and safety laws
and regulations;
•the costs of asbestos claims;
•the costs of Zurn's class action litigation;
•a declining construction market;
•solvency of insurance carriers;  

•changes in governmental laws and regulations, or the interpretation or enforcement thereof, including for
environmental matters;
•viability of key suppliers;
•reliance on intellectual property;
•potential product liability claims;
•work stoppages by unionized employees;
•integration of recent and future acquisitions into our business;
•changes in pension funding requirements;
•control by our principal stockholders; and
•the other factors set forth herein, including those set forth under “Risk Factors” in Part I Item 1A.
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There are likely other factors that could cause our actual results to differ materially from the results referred to in the
forward-looking statements. All forward-looking statements attributable to us apply only as of the date of this report
and are expressly qualified in their entirety by the cautionary statements included in this report. We undertake no
obligation to publicly update or revise forward-looking statements to reflect events or circumstances after the date
made or to reflect the occurrence of unanticipated events, except as required by law.
ITEM 1. BUSINESS.
General
Rexnord Corporation (“Rexnord”), a Delaware corporation, was incorporated in 2006 in connection with the acquisition
by affiliates of the private equity firm Apollo Management, L.P. (“Apollo”) and certain members of management of
RBS Global, Inc. ("RBS Global"), which is the foundation of our Process & Motion Control platform, from its
previous owners. Over recent years, we have expanded significantly, including the creation of our Water Management
platform in 2007 by the acquisition of the Zurn Plumbing products business and, by means of acquisitions of other
companies or operations. Some of these acquisitions have been material to the Company and its operations, results,
and financial condition. See “Acquisitions and Transactions” below for further information as to these transactions.
Unless otherwise noted, “Rexnord,” “we,” “us,” “our” and the “Company” mean Rexnord Corporation (formerly known as
Rexnord Holdings, Inc.) and its consolidated subsidiaries, including RBS Global and Rexnord LLC. Our fiscal year is
the year ending March 31 of the corresponding calendar year. For example, our fiscal year 2012, or fiscal 2012, means
the period from April 1, 2011 to March 31, 2012. Unless otherwise indicated, the information contained in this report
reflects that each share of common stock outstanding immediately prior to the Company's March 19, 2012
4.1627-for-one stock split has been split into 4.1627 shares of common stock.
Additional Information
The address of our principal executive office is 4701 W. Greenfield Avenue, Milwaukee, Wisconsin 53214. Our
phone number is (414) 643-3000. Our internet website address is www.rexnord.com. We make available free of
charge, on or through our internet website, as soon as reasonably practicable after they are electronically filed or
furnished to the Securities and Exchange Commission (the “SEC”), our annual reports on Form 10-K, quarterly reports
on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act. Copies of any materials that we file with the SEC can also be obtained
free of charge through the SEC's website at www.sec.gov. The SEC's Public Reference Room can be contacted at 100
F Street, N.E., Washington, D.C. 20549, or by calling 1-800-732-0330. In addition, the (i) charters for the Audit,
Corporate Governance and Nominating, and Compensation Committees of our Board of Directors; (ii) our Corporate
Governance Guidelines; and (iii) our Code of Business Conduct and Ethics are also available on our website. We will
also post any amendments to these documents, or information about any waivers granted to directors or executive
officers with respect to the Code of Ethics, on the our website at the above web address. Our internet website and the
information contained on or connected to that site are not incorporated by reference into this Form 10-K.
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Our Company
Rexnord is a growth-oriented, multi-platform industrial company with what we believe are leading market shares and
highly trusted brands that serve a diverse array of global end markets. Our heritage of innovation and specification
have allowed us to provide highly engineered, mission critical solutions to customers for decades and affords us the
privilege of having long-term, valued relationships with market leaders. We operate our company in a disciplined way
and the Rexnord Business System (“RBS”) is our operating philosophy. Grounded in the spirit of continuous
improvement, RBS creates a scalable, process-based framework that focuses on driving superior customer satisfaction
and financial results by targeting world-class operating performance throughout all aspects of our business.
Our strategy is to build the Company around multiple, global strategic platforms that participate in end markets with
sustainable growth characteristics where we are, or have the opportunity to become, the industry leader. We have a
track record of acquiring and integrating companies and expect to continue to pursue strategic acquisitions within our
existing platforms that will expand our geographic presence, broaden our product lines and allow us to move into
adjacent markets. Over time, we anticipate adding additional strategic platforms to our company. Currently, our
business is comprised of two platforms, Process & Motion Control and Water Management.
We believe that we have one of the broadest portfolios of highly engineered, mission and project critical Process &
Motion Control products in the industrial and aerospace end markets. Our Process & Motion Control product portfolio
includes gears, couplings, industrial bearings, aerospace bearings and seals, FlatTop™ chain, engineered chain and
conveying equipment. Our Water Management platform is a leader in the multi-billion dollar, specification-driven,
commercial construction market for water management products. Through recent acquisitions, we have gained entry
into the municipal water and wastewater treatment markets. Our Water Management product portfolio includes
professional grade specification drainage products, flush valves and faucet products, backflow prevention pressure
release valves, PEX piping and engineered valves and gates for the water and wastewater treatment market.
Our products are generally “specified” or requested by end users across both of our strategic platforms as a result of their
reliable performance in demanding environments, our custom application engineering capabilities and our ability to
provide global customer support. Typically, our Process & Motion Control products are initially incorporated into
products sold by original equipment manufacturers (“OEMs”) or sold to end users as critical components in large,
complex systems where the cost of failure or downtime is high and thereafter replaced through industrial distributors
as they are consumed or require replacement.
The demand for our Water Management products is primarily driven by new infrastructure, the retro-fit of existing
structures to make them more energy and water efficient, commercial construction and, to a lesser extent, residential
construction. We believe we have become a market leader in the industry by meeting the stringent third party
regulatory, building and plumbing code requirements and subsequently achieving specification of our products into
projects and applications.
We are led by an experienced, high-caliber management team that employs RBS as a proven operating philosophy to
drive excellence and world-class performance in all aspects of our business by focusing on the “Voice of the Customer”
process and ensuring superior customer satisfaction. Our global footprint encompasses 36 principal Process & Motion
Control manufacturing, warehouse and repair facilities located around the world and 25 principal Water Management
manufacturing and warehouse facilities which allow us to meet the needs of our increasingly global customer base as
well as our distribution channel partners.
On July 21, 2006 (the “Merger Date”), affiliates of Apollo, George M. Sherman and certain members of management
acquired RBS Global through the merger of Chase Merger Sub, Inc., an indirect, wholly-owned subsidiary of an
Apollo affiliate, Rexnord Corporation, with and into RBS Global, and RBS Global became an indirect, wholly-owned
subsidiary of Rexnord Corporation.

4

Edgar Filing: Rexnord Corp - Form 10-K

6



Table of Contents

Our Platforms
Below is a summary of our net sales by segment and geographic region:
(dollars in millions)

Year Ended March 31, 2012
United States Europe Rest of World Total Net Sales

Process & Motion Control $847.6 $251.9 $236.6 $1,336.1
% of net sales 63.4 % 18.9 % 17.7 % 100.0 %
Water Management 478.8 87.3 67.4 633.5
% of net sales 75.6 % 13.8 % 10.6 % 100.0 %
Consolidated $1,326.4 $339.2 $304.0 $1,969.6
% of net sales 67.4 % 17.2 % 15.4 % 100.0 %
See more information regarding our segments and sales by geography within Part II Item 8, Note 19 to the
Consolidated Financial Statements.
Process & Motion Control
Our Process & Motion Control platform designs, manufactures, markets and services specified, highly-engineered
mechanical components used within complex systems where our customers' reliability requirements and cost of failure
or downtime is high. The Process & Motion Control product portfolio includes gears, couplings, industrial bearings,
aerospace bearings and seals, FlatTop™ chain, engineered chain and conveying equipment and are marketed and sold
globally under several brands, including Rexnord® , Rex®, Falk® and Link-Belt®. We sell our Process & Motion
Control products into a diverse group of attractive end markets, including mining, general industrial applications,
cement and aggregates, agriculture, forest and wood products, petrochemical, energy, food and beverage, aerospace
and wind energy.
We have established long-term relationships with OEMs and end users serving a wide variety of industries. As a result
of our long-term relationships with OEMs and end users, we have created a significant installed base for our
Process & Motion Control products, which are consumed or worn in use and have a relatively predictable replacement
cycle. We believe this replacement dynamic drives recurring after market demand for our products. We estimate that
approximately 50% of our Process & Motion Control net sales are to distributors, who primarily serve the end
user/OEM after market demand for our products.
Most of our products are critical components in large scale manufacturing processes, where the cost of component
failure and resulting down time is high. We believe our reputation for superior quality, application expertise and
ability to meet lead time expectations are highly valued by our customers, as demonstrated by their preference to
replace their worn Rexnord products with new Rexnord products, or “like-for-like” product replacements. We believe
this replacement dynamic for our products, combined with our significant installed base, enables us to achieve
premium pricing, generates a source of recurring revenue and provides us with a competitive advantage. We believe
the majority of our products are purchased by customers as part of their regular maintenance budget, and in many
cases do not represent significant capital expenditures.
Water Management
Our Water Management platform designs, procures, manufactures and markets products that provide and enhance
water quality, safety, flow control and conservation. The Water Management product portfolio includes professional
grade specification drainage products, flush valves and faucet products, engineered valves and gates for the water and
wastewater treatment market and PEX piping and are marketed and sold through widely recognized brand names,
including Zurn®, Wilkins®, VAG®, GA®, Rodney Hunt® and Fontaine®.
Over the past century, the businesses that comprise our Water Management platform have established themselves as
innovators and leading designers, manufacturers and distributors of highly engineered products and solutions that
control the flow, delivery, treatment and conservation of water to the infrastructure construction, commercial
construction and, to a lesser extent, the residential construction end markets. Segments of the infrastructure end
market include: municipal water and wastewater, transportation, government, health care and education. Segments of
the commercial construction end market include: lodging, retail, dining, sports arenas, and warehouse/office. The
demand for our Water Management products is primarily driven by new infrastructure, the retro-fit of existing

Edgar Filing: Rexnord Corp - Form 10-K

7



structures to make them more energy and water efficient, commercial construction and, to a lesser extent, residential
construction.

5

Edgar Filing: Rexnord Corp - Form 10-K

8



Table of Contents

Our Water Management products are principally specification-driven and project-critical and typically represent a low
percentage of the overall project cost. We believe these characteristics, coupled with our extensive distribution
network, create a high level of end user loyalty for our products and allow us to maintain leading market shares in the
majority of our product lines. We believe we have become a market leader in the industry by meeting the stringent
country specific regulatory, building and plumbing code requirements and subsequently achieving specification of our
products into projects and applications. The majority of these stringent testing and regulatory approval processes are
completed through the University of Southern California (“USC”), the International Association of Plumbing and
Mechanical Codes (“IAPMO”), the National Sanitation Foundation (“NSF”), the Underwriters Laboratories (“UL”), Factory
Mutual (“FM”), the American Waterworks Association (“AWWA”) prior to the commercialization of our products.
Our Water Management platform has an extensive network of approximately 1,100 independent sales representatives
across approximately 210 sales agencies in North America and 240 direct sales and marketing associates in 18
countries outside of North America who work with local engineers, contractors, builders and architects to specify our
products for use in construction projects. Approximately 85% of our Water Management platform net sales come from
products that are specified for use in projects by engineers, contractors, owners or architects. Specifically, it has been
our experience that, once an architect, engineer, contractor or owner has specified our product with satisfactory
results, that person will generally continue to use our products in future projects. The inclusion of our products with
project specifications, combined with our ability to innovate, engineer and deliver products and systems that save time
and money for engineers, contractors, builders and architects, has resulted in growing demand for our products. Our
distribution model is predicated upon maintaining high product availability near our customers. We believe that this
model provides us with a competitive advantage as we are able to meet our customer demand with local inventory at
significantly reduced lead times as compared to others in our industry.
Our Markets
We evaluate our competitive position in our markets based on available market data, relevant benchmarks compared
to our relative peer group and industry trends. We generally do not participate in segments of our served markets that
are thought of as commodities or in applications that do not require differentiation based on product quality, reliability
and innovation. In both of our platforms, we believe the end markets we serve span a broad and diverse array of
commercial and industrial end markets with solid fundamental long-term growth characteristics.
Process & Motion Control Market
Within the overall Process & Motion Control market, we estimate that the addressable North American market for our
current product offerings is approximately $5.0 billion in net sales per year. Globally, we estimate our addressable
market to be approximately $12.0 billion in net sales per year. The market for Process & Motion Control products is
very fragmented with most participants having single or limited product lines and serving specific geographic
markets. While there are numerous competitors with limited product offerings, there are only a few national and
international competitors of a size comparable to us. While we compete with certain domestic and international
competitors across a portion of our product lines, we do not believe that any one competitor directly competes with us
on all of our product lines. The industry's customer base is broadly diversified across many sectors of the economy.
We believe that growth in the Process & Motion Control market is closely tied to overall growth in industrial
production which we believe has fundamental and significant long-term growth potential. In addition, we believe that
Process & Motion Control manufacturers who innovate to meet the changes in customer demands and focus on higher
growth end markets can grow at rates faster than overall United States industrial production.
The Process & Motion Control market is also characterized by the need for sophisticated engineering experience, the
ability to produce a broad number of niche products with very little lead time and long-standing customer
relationships. We believe entry into our markets by competitors with lower labor costs, including foreign competitors,
will be limited due to the fact that we manufacture highly specialized niche products that are critical components in
large scale manufacturing processes. In addition, we believe there is an industry trend of customers increasingly
consolidating their vendor bases, which we believe should allow suppliers with broader product offerings such as
ourselves, to capture additional market share.
Water Management Market

Edgar Filing: Rexnord Corp - Form 10-K

9



Within the overall Water Management market, we estimate that the addressable North American market for our
current product offerings is approximately $2.3 billion in net sales per year. Globally, we estimate our addressable
market to be approximately $5.3 billion in net sales per year. We believe the markets in which our Water Management
platform participates are relatively fragmented with competitors across a broad range of industries and product lines.
Although competition exists across all of our Water Management businesses, we do not believe that any one
competitor directly competes with us across all of our product lines. We believe that we can continue to grow our
platform at rates above the growth rate of the overall market and the growth rate of our competition, by focusing our
efforts and resources towards end markets that have above average growth characteristics.
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We believe the areas of the Water Management industry in which we compete are tied to growth in infrastructure and
commercial construction, which we believe have significant long-term growth fundamentals. Historically, the
infrastructure and commercial construction industry has been more stable and less vulnerable to down-cycles than the
residential construction industry. Compared to residential construction cycles, downturns in infrastructure and
commercial construction have been shorter and less severe, and upturns have lasted longer and had higher peaks in
terms of spending as well as units and square footage. In addition, we believe that water management manufacturers
with innovative products, like ours, are able to grow at a faster pace than the broader infrastructure and commercial
construction markets, as well as mitigate downturns in the cycle.
The Water Management industry's specification-driven end markets require manufacturers to work closely with
engineers, contractors, builders and architects in local markets across the United States to design specific applications
on a project-by-project basis. As a result, building and maintaining relationships with architects, engineers, contractors
and builders, who specify products for use in construction projects, and having flexibility in design and product
innovation are critical to compete effectively in the market. Companies with a strong network of such relationships
have a competitive advantage. Specifically, it has been our experience that, once an engineer, contractor, builder or
architect has specified our product with satisfactory results, that person often will continue to use our products in
future projects.
Our Products
Process & Motion Control Products
Our Process & Motion Control products are generally critical components in the machinery or plant in which they
operate, yet they typically account for a low percentage of an end user's total production cost. We believe, because the
costs associated with Process & Motion Control product failure to the end user can be substantial, end users in most of
the markets we serve focus on Process & Motion Control products with superior quality, reliability and availability,
rather than considering price alone, when making a purchasing decision. We believe that the key to success in our
industry is to develop and maintain a reputation for quality and reliability, as well as create and maintain an extensive
distribution network, which we believe leads to a strong preference to replace “like-for-like” products driving recurring
aftermarket revenues and market share gain.
Gears
We are a leading manufacturer of gear drives and large gear sets for the heavy duty industrial market. Gear drives and
gear sets reduce the output speed and increase the torque from an electronic motor or engine to the level required to
drive a particular piece of equipment. Our gear drives, service and gear sets are used in a number of heavy duty
industries. These primary industries include the natural resource extraction, steel, pulp and paper, chemical, forest and
wood industries. We manufacture a wide range of heavy duty, medium and light duty gear drives used for bulk
material handling, mixing, pumping and general gearing applications. We also operate a gear service and repair
business through our Product Service group (PragerTM and Renew®).
Couplings
Couplings are primarily used in high-speed, high-torque applications and are the interface between two shafts that
permit power to be transmitted from one shaft to the other. Our couplings are sold to a variety of end markets,
including the petrochemical and refining, wood processing, chemical, power generation and natural resources
industries. Couplings are comprised of the grid, flexible disc, elastomeric and gear product lines and are sold under the
Steelflex®, Thomas®, Omega®, Rex®, Viva®, Wrapflex®, Lifelign®, True Torque®, Addax® and Autogard® brand
names.
Industrial Bearings
Industrial bearings are components that support, guide and reduce the friction of motion between fixed and moving
machine parts. These products are primarily sold for use in the mining, aggregates, forest and wood products,
construction equipment, and agricultural equipment industries. Industrial bearings are sold either mounted or
unmounted. We primarily produce mounted bearings, which are offered in a variety of specialized housings to suit
specific industrial applications, and generally command higher margins than unmounted bearings.
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FlatTop
Our FlatTop™ chain is a highly-engineered conveyor chain that provides a smooth continuous conveying surface that is
critical to high-speed operations such as those used to transport cans and bottles in beverage-filling operations, and is
primarily sold to the food and beverage, consumer products, warehousing and distribution, and parts processing
industries.
Aerospace Bearings and Seals
We supply our aerospace bearings and seals to the commercial aircraft, military aircraft and regional jet end markets
for use in door systems, engine accessories, engine controls, engine mounts, flight control systems, gearboxes, landing
gear and rotor pitch controls. The majority of our sales are to engine and airframe OEMs that specify our Process &
Motion Control products for their aircraft platforms. Our aerospace bearings and seals products consist of rolling
element airframe bearings sold under the Shafer® brand name, slotted-entry and split-ball sliding bearings sold under
the PSI® brand name and aerospace seals that are sold under the Cartriseal® brand name, which are primarily sold for
use in both aerospace and industrial applications.
Special Components
Our special components products are comprised of three primary product lines: electric motor brakes, miniature
Process & Motion Control components and security devices for utility companies. These products are manufactured
by our niche businesses: Stearns, W.M. Berg and Highfield. Stearns' products are used in a diverse range of
applications, including steel mills, oil field equipment, pulp processing equipment, large textile machines, rubber
mills, metal forming machinery and dock and pier handling equipment. W.M. Berg sells its products to a variety of
markets, including aerospace, semiconductor, medical equipment, robotics, instrumentation, office equipment and
satellite communications. Highfield's products are sold to a variety of markets, including electric, gas, water,
telecommunications, utilities and plumbing and heating.
Conveying Equipment and Engineered Chain
Our conveying equipment and industrial chain products are used in various applications in numerous industries,
including food and food processing, beverage and container, mining, construction and agricultural equipment,
hydrocarbon processing and cement and aggregates processing. Our primary products include (i) conveying
equipment, (ii) engineered steel chain, and (iii) roller chain. Our conveying equipment product group provides design,
assembly, installation and after-the-sale services primarily to the mining, cement and aggregates industries. Its
products include engineered elevators, conveyors and components for medium to heavy duty material handling
applications. Our engineered steel chain products, which are sold under the Link-Belt® and Rexnord® brand names,
are designed and manufactured to meet the demands of customers' specific applications. These products are used in
many applications including cement elevators, construction and mining equipment and conveyors, and they are
supplied to the cement and aggregates, energy, food and beverage, and forest and wood products industries.
Water Management Products
Water Management products tend to be project-critical, highly-engineered and high value-add and typically are a low
percentage of overall project cost. We believe the combination of these features creates a high level of end user
loyalty. Demand for these products is influenced by regulatory, building and plumbing code requirements. Many
Water Management products must meet the stringent country specific regulatory, building and plumbing code
requirements prior to the commercialization of our products (for example, USC, IAPMO, NSF, UL, FM and AWWA).
In addition, many of these products must meet detailed specifications set by water management engineers, contractors,
builders and architects.
Specification Drainage
Specification drainage products are used to control storm water, process water and potable water in various
commercial, industrial, civil and irrigation applications. This product line includes point drains (such as roof drains
and floor drains), linear drainage systems, interceptors, hydrants, fixture carrier systems, chemical drainage systems
and light commercial drainage products.
Water Control and Safety
Our water control and safety products are sold under the Wilkins® brand name and encompass a wide variety of
valves, including backflow preventers, fire system valves, pressure reducing valves and thermostatic mixing valves.
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Commercial Brass
Zurn's commercial brass products include manual and sensor operated flush valves marketed under the Aquaflush®,
AquaSense®, AquaVantage® and HydroVantageTM brand names and heavy duty commercial faucets marketed under
the AquaSpec® brand name. Innovative water conserving fixtures are marketed under the EcoVantage® and Zurn
One® brand names. These products are commonly used in office buildings, schools, hospitals, airports, sports
facilities, convention centers, shopping malls, restaurants and industrial production buildings. The Zurn One Systems®

integrate commercial brass and fixtures into complete, easily customizable plumbing systems, and thus provide a
valuable time and cost-saving means of delivering commercial and institutional bathroom fixtures. The EcoVantage®

fixture systems promote water-efficiency and low consumption of water that deliver savings for building owners in
new construction and retro-fit bathroom fixture installations.
PEX
PEX is our product line manufactured out of cross-linked polyethylene into tubing and is well-suited for high
temperature and pressure fluid distribution piping. Our PEX products include complete lines of pipe, fittings, valves
and installation tools for both potable water and radiant heating systems. These systems are engineered to meet
stringent NSF requirements.
Water and Wastewater
Our water and wastewater products are sold under the VAG®, GA®, Rodney Hunt® and Fontaine® brand names and
are used to control the flow of water and wastewater throughout the water cycle from raw water through collection,
distribution and wastewater treatment. These products are highly specified, designed and manufactured. Products
include automatic control valves, check valves, air valves, butterfly valves, water control gates, hydrants, actuation
systems, and other specialized products for municipal, industrial, and hydropower applications. Our comprehensive
product lines are primarily sold into the growing and less-cyclical water supply and treatment markets worldwide.
Acquisitions and Transactions
Rexnord has grown significantly in recent years by means of acquisitions. Information regarding some of our recent
acquisitions follows.
VAG Holding Acquisition
On October 10, 2011, we acquired VAG Holding GmbH (“VAG”) for a total cash purchase price of $238.6 million, net
of cash acquired and excluding transaction costs. VAG is a global leader in engineered valve solutions across a broad
range of applications, including water distribution, wastewater treatment, dams and hydropower generation, as well as
various other industrial applications. This acquisition expanded the Company's Water Management platform and
allows us to further expand into key markets outside of North America. Our financial position and results of
operations include VAG subsequent to October 10, 2011.
Autogard Acquisition
On April 2, 2011, we acquired Autogard Holdings Limited and affiliates (“Autogard”) for a total cash purchase price of
$18.2 million, net of cash acquired. Autogard is a European-based manufacturer of torque limiters and couplings. The
acquisition further expands our global Process & Motion Control platform and will allow us to provide increased
capabilities and support to our global customer base. Our financial position and results of operations include Autogard
subsequent to April 2, 2011.
Mecánica Falk Acquisition
On August 31, 2010, we acquired full control of Mecánica Falk, a joint venture in which we previously maintained a
49% non-controlling interest for a $6.1 million seller-financed note. Located in Mexico City, Mexico, Mecánica Falk
primarily serves as a distributor of our existing Process & Motion Control product lines in Latin America. The
acquisition of the remaining 51% interest in Mecánica Falk expanded our international presence through a more direct
ownership structure. The financial position and results of operations of Mecánica Falk have been wholly consolidated
subsequent to August 31, 2010.
Fontaine Acquisition
On February 27, 2009, we acquired the stock of Fontaine for a total purchase price of $24.2 million, net of $0.6
million of cash acquired. This acquisition further expanded our Water Management platform. Fontaine manufactures
stainless steel slide gates and other engineered flow control products for the municipal water and wastewater markets.
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GA Acquisition
On January 31, 2008, we utilized existing cash balances to purchase GA for $73.7 million, net of $3.2 million of cash
acquired. This acquisition expanded our Water Management platform into the water and wastewater markets,
specifically in municipal, hydropower and industrial environments. GA is comprised of GA Industries and Rodney
Hunt. GA Industries is a manufacturer of automatic control valves, check valves and air valves. Rodney Hunt, its
wholly owned subsidiary at the time of closing, is a leader in the design and manufacturer of sluice/slide gates,
butterfly valves, cone valves and actuation systems. GA is included in our financial position and results of operations
subsequent to February 1, 2008.
Zurn Acquisition
On February 7, 2007, we acquired Zurn from an affiliate of Apollo for a cash purchase price of $942.5 million,
including transaction costs. The purchase price was financed through an equity investment by Apollo and its affiliates
of approximately $282.0 million and debt financing of approximately $669.3 million. This acquisition created a new
strategic water management platform for the Company. Zurn is a leader in the multi-billion dollar commercial
construction and replacement market for plumbing fixtures and fittings. It designs and manufactures plumbing
products used in commercial and industrial construction, renovation and facilities maintenance markets in North
America, and holds a leading market position across most of its businesses. Zurn is included in our financial position
and results of operations subsequent to February 8, 2007.
Apollo Transaction
On July 21, 2006, certain affiliates of Apollo and certain members of management purchased RBS Global from The
Carlyle Group for approximately $1.825 billion, excluding transaction fees, through the merger of an entity formed
and controlled by Apollo, with and into RBS Global. The Apollo acquisition was financed with (i) $1,430.7 million of
debt and (ii) $475.0 million of equity contributions (consisting of a $438.0 million cash contribution from Apollo and
$37.0 million of rollover stock and stock options held by management participants).
Falk Acquisition
On May 16, 2005, we acquired the Falk Corporation (“Falk”) from Hamilton Sundstrand, a division of United
Technologies Corporation, for $301.3 million ($306.2 million purchase price including related expenses, net of cash
acquired of $4.9 million) and the assumption of certain liabilities. Falk is a manufacturer of gears and lubricated
couplings and is a recognized leader in the gear and coupling markets. The Falk acquisition significantly enhanced our
position as a leading manufacturer of highly engineered Process & Motion Control products. By combining our
leadership positions in FlatTop™ chain, industrial bearings, non-lubricated couplings and industrial chain with Falk's
complementary leadership positions in gears and lubricated couplings, as well as a growing gear repair business, the
Falk acquisition resulted in a comprehensive, market-leading product portfolio that we believe to be one of the
broadest in the Process & Motion Control industry. Falk is included in our financial position and results of operations
for all periods presented herein.
Divestiture
In addition to making acquisitions, we from time to time review our operations to determine whether it would be in
our interest to dispose of non-core business units, and make strategic dispositions if and when appropriate. For
example, on July 19, 2011, we sold substantially all of the net assets of a non-material, underperforming business
within our Process & Motion Control segment based in Germany for a total sale price of $4.5 million ($3.9 million
received to date and $0.6 million to be received in future periods) (the “divestiture”). We recorded a pre-tax loss on
divestiture of approximately $6.4 million during fiscal 2012, which is subject to a final working capital settlement.
Our financial position and results of operations include the divestiture up to July 19, 2011.
Customers
Process & Motion Control Customers
Our Process & Motion Control components are either incorporated into products sold by OEMs or sold to end users
through industrial distributors as aftermarket products. While approximately 50% of our Process & Motion Control
net sales are aftermarket, OEMs and end users ultimately drive the demand for our Process & Motion Control
products. With more than 2,600 distributor locations worldwide, we have one of the most extensive distribution
networks in the industry. The largest of our Process & Motion Control industrial distributors, which is also our largest
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customer, accounted for approximately 7.3%, 8.0%, and 7.1% of consolidated net sales during the years ended
March 31, 2012, 2011, and 2010, respectively.
Rather than serving as passive conduits for delivery of product, our industrial distributors participate in the overall
competitive dynamic in the Process & Motion Control industry. Industrial distributors play a role in determining
which of our Process & Motion Control products are stocked at their distributor centers and branch locations and,
consequently, are most readily accessible to aftermarket buyers, and the price at which these products are sold.
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We market our Process & Motion Control products both to OEMs and directly to end users to create preference of our
products through end user specification. We believe this customer preference is important in differentiating our
Process & Motion Control products from our competitors' products, and preserves our ability to create channel
partnerships where distributors will recommend Rexnord products to OEMs and end users. In some instances, we
have established a relationship with the end user such that we, the end user, and the end- user's preferred distributor
enter into a trilateral agreement whereby the distributor will purchase our Process & Motion Control products and
stock them for the end user. We believe our extensive product portfolio positions us to benefit from the trend towards
rationalizing suppliers by industrial distributors.
Water Management Customers
Our Water Management products are branded under the Zurn, VAG, GA, Rodney Hunt and Fontaine tradenames.
Our products sold to customers in our commercial construction, infrastructure and residential construction end
markets are distributed through independent sales representatives, plumbing wholesalers and industry-specific
distributors in the food service, industrial, janitorial and sanitation industries.
Our independent sales representatives work with wholesalers to assess and meet the needs of building contractors.
They also combine knowledge of our products, installation and delivery with knowledge of the local markets to
provide contractors with value added service. We use several hundred independent sales representatives nationwide,
along with a network of approximately 90 third-party warehouses, to provide our customers with same-day service
and quick response times.
Water and wastewater end users primarily consist of municipalities. Our independent sales representatives, as well as
approximately 240 direct sales and marketing associates, work with these end users, as well as their general
contractors and engineering firms, to provide them with the engineered solutions that meet their needs. VAG, GA,
Rodney Hunt and Fontaine benefit from strong brand recognition in the industry, which is further bolstered by a
strong customer propensity to replace “like-for-like” products.
In addition to our domestic Water Management manufacturing facilities, we have maintained a global network of
independent sources that manufacture high quality, lower cost component parts for our commercial and institutional
products. These sources fabricate parts to our specifications using our proprietary designs, which enables us to focus
on product engineering, assembly, testing and quality control. By closely monitoring these sources and through
extensive product testing, we are able to maintain product quality and be a cost competitive producer of commercial
and institutional products.
Product Development
The majority of our new product development begins with our extensive “Voice of the Customer” process. We have a
team of approximately 350 engineers and technical employees who are organized by product line. Each of our product
lines has technical staff responsible for product development and application support. The Rexnord Innovation Center
provides additional support through enhanced capabilities and specialty expertise that can be utilized for product
innovation and new product development. The Rexnord Innovation Center is a certified lab comprised of
approximately 30 specialists that offers testing capability and support during the development process to all of our
product lines. Our existing pipeline and continued investment in new product development are expected to drive
revenue growth as we address key customer needs.
In both of our Process & Motion Control and Water Management platforms, we have demonstrated a commitment to
developing technologically advanced products within the industries we serve. In the Process & Motion Control
platform, we had approximately 200 and approximately 900 active United States and foreign patents, respectively, as
of March 31, 2012. In addition, we thoroughly test our Process & Motion Control products to ensure their quality,
understand their wear characteristics and improve their performance. These practices have enabled us, together with
our customers, to develop reliable and functional Process & Motion Control solutions. In our Water Management
platform, we had approximately 90 and approximately 80 active United States and foreign patents, respectively, as of
March 31, 2012. Product innovation is crucial in the commercial and institutional plumbing products markets because
new products must continually be developed to meet specifications and regulatory demands. Zurn's plumbing products
are known in the industry for such innovation. During fiscal 2012 our total investment in research, development and
engineering was $37.8 million, or approximately 2% of net sales.
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Rexnord Business System (“RBS”)
We operate our company in a disciplined way. The Rexnord Business System is our operating philosophy and it
creates a scalable, process-based framework that focuses on driving superior customer satisfaction and financial
results by targeting world-class operating performance. RBS is based on the following principles: (1) strategy
deployment-a long-term strategic planning process that determines annual improvement priorities and the actions
necessary to achieve those priorities; (2) measuring our performance based on customer satisfaction, or the “Voice of
the Customer;” (3) involvement of all our associates in the execution of our strategy; and (4) a culture that embraces
Kaizen, the Japanese philosophy of continuous improvement. We believe applying RBS can yield superior growth,
quality, delivery and cost positions relative to our competition, resulting in enhanced profitability and ultimately the
creation of stockholder value. As we have applied RBS over the past several years, we have experienced significant
improvements in growth, productivity, cost reduction and asset efficiency and believe there are substantial
opportunities to continue to improve our performance as we continue to apply RBS.
Suppliers and Raw Materials
The principal materials used in our Process & Motion Control and Water Management manufacturing processes are
commodities and components available from numerous sources. The key materials used in our Process & Motion
Control manufacturing processes include: sheet, plate and bar steel, castings, forgings, high-performance engineered
plastic and a variety of components. Within our Water Management platform, we purchase a broad range of materials
and components throughout the world in connection with our manufacturing activities that include: bar steel, brass,
castings, copper, zinc, forgings, plate steel, high-performance engineered plastic and resin. Our global sourcing
strategy is to maintain alternate sources of supply for our important materials and components wherever possible
within both our Process & Motion Control and Water Management platforms. Historically, we have been able to
successfully source materials, and consequently are not dependent on a single source for any significant raw material
or component. As a result, we believe there is a readily available supply of materials in sufficient quantity from a
variety of sources to serve both our short-term and long-term requirements. Additionally, we have not experienced
any significant shortage of our key materials and have not historically engaged in hedging transactions for commodity
supplies. We generally purchase our materials on the open market. However, in certain situations we have found it
advantageous to enter into contracts for certain commodity purchases. Although currently we are not a party to any
unconditional purchase obligations, including take-or-pay contracts or through-put contracts, these contracts generally
have had one to five-year terms and have contained competitive and benchmarking clauses to ensure competitive
pricing.
Backlog
Our backlog of unshipped orders was $490 million and $388 million at March 31, 2012 and 2011, respectively, which
reflects approximately $78 million from the VAG acquisition, and the effect of the divestiture, in fiscal 2012.
Approximately 6% of our backlog at March 31, 2012 is currently scheduled to ship beyond fiscal 2013. See Risk
Factor titled “We could be adversely affected if any of our significant customers default in their obligations to us” within
Part I Item 1A of this report for more information on the risks associated with backlog.
Seasonality
We do not experience significant seasonality of demand for our Process & Motion Control products, although sales
generally are slightly higher during our fourth fiscal quarter as our customers spend against recently approved capital
budgets and perform maintenance and repairs in advance of spring and summer activity. Our Process & Motion
Control end markets also do not experience significant seasonality of demand.
Demand for our Water Management products is primarily driven by commercial construction activity, remodeling and
retro-fit opportunities, and to a lesser extent, new home starts as well as water and wastewater infrastructure expansion
for municipal, industrial and hydropower applications. Accordingly, weather has an impact on the cyclicality of
certain end markets. With the exception of our remodeling and retro-fit opportunities, weather is an important variable
as it significantly impacts construction. Spring and summer months in the United States and Europe represent the
main construction season for increased construction in the commercial and institutional markets, as well as new
housing starts. As a result, sales generally decrease slightly in the third and fourth fiscal quarters as compared to the
first two quarters of the fiscal year. The autumn and winter months generally impede construction and installation
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Our business also depends upon general economic conditions and other market factors beyond our control, and we
serve customers in cyclical industries. As a result, our operating results could be negatively affected during economic
downturns. See further information within “Risk Factors-Risks Related to Our Business-Our business depends upon
general economic conditions and other market factors beyond our control, and we serve customers in cyclical
industries. As a result, our operating results could further be negatively affected during any continued or future
economic downturns.”
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Employees
As of March 31, 2012, we had approximately 7,400 employees, of whom approximately 4,300 were employed in the
United States. Approximately 535 of our United States employees are represented by labor unions. The five United
States collective bargaining agreements to which we are a party have expiration dates between April 2012 and
November 2016. Although one of the collective bargaining agreements expired in April 2012, the parties continue to
operate under its terms while negotiating a new agreement. Additionally, approximately 2,100 of our employees
reside in Europe, where trade union membership is common. We believe we have a strong relationship with our
employees, including those represented by labor unions.
Environmental Matters
Our operations and facilities are subject to extensive federal, state, local and foreign laws and regulations related to
pollution and the protection of the environment, health and safety and natural resources, including those governing,
among other things, emissions to air, discharges to water, the use, generation, handling, storage, treatment and
disposal of hazardous substances and wastes and other materials, and the remediation of contaminated sites. We have
incurred and expect to continue to incur significant costs to maintain or achieve compliance with these requirements.
The operation of manufacturing plants entails risks in these areas, and a failure by us to comply with applicable
environmental laws, regulations or to obtain and comply with the permits required for our operations, could result in
civil or criminal fines, penalties, enforcement actions, third party claims for property damage and personal injury,
requirements to clean up property or to pay for the capital or operating costs of cleanup, or regulatory or judicial
orders enjoining or curtailing operations or requiring corrective measures, including the installation of pollution
control equipment or remedial actions. Moreover, if applicable environmental, health and safety laws and regulations,
or the interpretation or enforcement thereof, become more stringent in the future, we could incur capital or operating
costs beyond those currently anticipated.
 Some environmental laws and regulations, including the federal Superfund law, impose liability to investigate and
remediate contamination on present and former owners and operators of facilities and sites, and on PRPs for
third-party sites to which such PRPs may have sent waste for disposal. Such liability can be imposed without regard to
fault and, under certain circumstances, may be joint and several resulting in one PRP being held responsible for the
entire obligation. Liability may also include damages to natural resources. We are currently conducting or are
otherwise involved in investigations and/or cleanup of known or potential contamination at certain of our current or
former facilities, and have been named as a PRP at certain third party Superfund sites. See Part II Item 8, Note 18 -
Commitments and Contingencies to our audited consolidated financial statements included elsewhere in this annual
report for further discussion regarding our Downers Grove, Illinois facility and the Ellsworth Industrial Park Site. The
discovery of additional contamination, including at acquired facilities or operations, or the imposition of more
stringent cleanup requirements, could require us to make significant expenditures in excess of current reserves and/or
available indemnification. In addition, we occasionally evaluate various alternatives with respect to our facilities,
including possible dispositions or closures. Investigations undertaken in connection with these activities may lead to
discoveries of contamination that must be remediated, and closures of facilities may trigger remediation requirements
that are not applicable to operating facilities. We also may face liability for alleged personal injury or property damage
due to exposure to hazardous substances used or disposed of by us, that may be contained within our current or former
products, or that are present in the soil or ground water at our current or former facilities.
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ITEM 1A. RISK FACTORS.
We have identified the following material risks to our business. The risks described below are not the only risks facing
us. Additional risks and uncertainties not currently known to us, or those risks we currently view to be immaterial,
may also materially and adversely affect our business, financial condition or results of operations. If any of these risks
materialize, our business, financial condition or results of operations could be materially and adversely affected.
Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in the economy or our industry and prevent us from making debt service payments.
We are a highly leveraged company. As of March 31, 2012 we had $2,423.7 million of outstanding indebtedness. In
April 2012, we completed our initial public offering and used a portion of the proceeds to retire $300.0 million of
senior subordinated notes, reducing our outstanding indebtedness to $2,123.7 million. Our ability to generate
sufficient cash flow from operations to make scheduled payments on our debt will depend on a range of economic,
competitive and business factors, many of which are outside our control. Our business may not generate sufficient
cash flow from operations to meet our debt service and other obligations, and currently anticipated cost savings and
operating improvements may not be realized on schedule, or at all. If we are unable to meet our expenses and debt
service and other obligations, we may need to refinance all or a portion of our indebtedness on or before maturity, sell
assets or raise equity. Furthermore, Apollo has no obligation to provide us with debt or equity financing and we
therefore may be unable to generate sufficient cash to service all of our indebtedness. We may not be able to refinance
any of our indebtedness, sell assets or raise equity on commercially reasonable terms or at all, which could cause us to
default on our obligations and impair our liquidity. Our inability to generate sufficient cash flow to satisfy our debt
obligations or to refinance our obligations on commercially reasonable terms would have a material adverse effect on
our business, financial condition, results of operations or cash flows.
Our substantial indebtedness could also have other important consequences with respect to our ability to manage our
business successfully, including the following:

•it may limit our ability to borrow money for our working capital, capital expenditures, debt service requirements,
strategic initiatives or other purposes;

•

it may make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to
comply with the obligations of any of our debt instruments, including restrictive covenants and borrowing conditions,
could result in an event of default under our senior secured credit facilities, the indenture governing our senior notes
and our other indebtedness;

•a substantial portion of our cash flow from operations will be dedicated to the repayment of our indebtedness and so
will not be available for other purposes;
•it may limit our flexibility in planning for, or reacting to, changes in our operations or business;

•we are and will continue to be more highly leveraged than some of our competitors, which may place us at a
competitive disadvantage;

• it may make us more vulnerable to further downturns in our business or the
economy;

•it may restrict us from making strategic acquisitions, introducing new technologies or exploiting business
opportunities; and

•it, along with the financial and other restrictive covenants in the documents governing our indebtedness, among other
things, may limit our ability to borrow additional funds or dispose of assets.
Furthermore, our interest expense could increase if interest rates increase because a portion of the debt under our
senior secured credit facilities is unhedged variable-rate debt. For the last several quarters, interest rates have been
subject to extreme volatility, which may intensify this risk. Also, we may still incur significantly more debt, which
could intensify the risks described above. For more information, see Part II Item 8, Note 10 - Long-Term Debt.
Weak and volatile economic and financial market conditions have impacted our business operations and may
adversely affect our results of operations and financial condition.
Weak and volatile global economic and financial market conditions in recent years have affected our business
operations and continuing weakness or a further downturn may adversely affect our future results of operations and
financial condition. Economic conditions in the end-markets, businesses or geographic areas in which we sell our
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time, which would have a negative impact on our future results of operations. Also, a weak recovery could prolong, or
resume, the negative effects we have experienced in the past.
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For example, sales to the construction industry are driven by trends in commercial and residential construction,
housing starts and trends in residential repair and remodeling. Consumer confidence, mortgage rates, credit standards
and availability and income levels play a significant role in driving demand in the residential construction, repair and
remodeling sector. A prolonged or further drop in consumer confidence, continued restrictions in the credit market or
an increase in mortgage rates, credit standards or unemployment could delay the recovery of commercial and
residential construction levels and have a material adverse effect on our business, financial condition, results of
operations or cash flows. This may express itself in the form of substantial downward pressure on product pricing and
our profit margins, thereby adversely affecting our financial results.
Additionally, many of our products are used in the energy, mining and cement and aggregates markets. With the
recent increases and volatility in commodity prices, certain customers may defer or cancel anticipated projects or
expansions until such time as these projects will be profitable based on the underlying cost of commodities compared
to the cost of the project. Volatility and disruption of financial markets, as in recent years, could limit the ability of our
customers to obtain adequate financing to maintain operations and may cause them to terminate existing purchase
orders, reduce the volume of products they purchase from us in the future or impact their ability to pay their
receivables. Adverse economic and financial market conditions may also cause our suppliers to be unable to meet
their commitments to us or may cause suppliers to make changes in the credit terms they extend to us, such as
shortening the required payment period for outstanding accounts receivable or reducing or eliminating the amount of
trade credit available to us.
Demand for our Water Management products depends on availability of financing.
Many customers who purchase our Water Management products depend on third-party financing. There have been
significant disruptions in the availability of financing on reasonable terms. Fluctuations in prevailing interest rates
affect the availability and cost of financing to our customers. Given recent market conditions, some lenders and
institutional investors have significantly reduced, and in some cases ceased to provide, funding to borrowers. The lack
of availability or increased cost of credit could lead to decreased construction, which would result in a reduction in
demand for our products and have a material adverse effect on our Water Management business, financial condition,
results of operations or cash flows.
The markets in which we sell our products are highly competitive.
We operate in highly fragmented markets within the Process & Motion Control platform. As a result, we compete
against numerous companies. Some of our competitors have achieved substantially more market penetration in certain
of the markets in which we operate, and some of our competitors have greater financial and other resources than we
do. Competition in our business lines is based on a number of considerations, including product performance, cost of
transportation in the distribution of our Process & Motion Control products, brand reputation, quality of client service
and support, product availability and price. Additionally, some of our larger, more sophisticated customers are
attempting to reduce the number of vendors from which they purchase in order to increase their efficiency. If we are
not selected to become one of these preferred providers, we may lose access to certain sections of the markets in
which we compete. Our customers increasingly demand a broad product range and we must continue to develop our
expertise in order to manufacture and market these products successfully. To remain competitive, we will need to
invest continuously in manufacturing, customer service and support, marketing and our distribution networks. We
may also have to adjust the prices of some of our Process & Motion Control products to stay competitive. We cannot
assure you that we will have sufficient resources to continue to make these investments or that we will maintain our
competitive position within each of the markets we serve.
Within the Water Management platform, we compete against both large international and national rivals, as well as
many regional competitors. Some of our competitors have greater resources than we do. Significant competition in
any of the markets in which the Water Management platform operates could result in substantial downward pressure
on product pricing and our profit margins, thereby adversely affecting the Water Management financial results.
Furthermore, we cannot provide assurance that we will be able to maintain or increase the current market share of our
products successfully in the future.
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Our business depends upon general economic conditions and other market factors beyond our control, and we serve
customers in cyclical industries. As a result, our operating results could further be negatively affected during any
continued or future economic downturns.
Our financial performance depends, in large part, on conditions in the markets that we serve in the U.S. and the global
economy generally. Some of the industries we serve are highly cyclical, such as the aerospace, energy and industrial
equipment industries. We have undertaken cost reduction programs as well as diversified our markets to mitigate the
effect of downturns in economic conditions; however, such programs may be unsuccessful. Any sustained weakness
in demand or downturn or uncertainty in the economy generally, such as the recent unprecedented volatility in the
capital and credit markets, would materially reduce our net sales and profitability.
The demand in the water management industry is influenced by new construction activity, both residential and
commercial, and the level of repair and remodeling activity. The level of new construction and repair and remodeling
activity is affected by a number of factors beyond our control, including the overall strength of the U.S. economy
(including confidence in the U.S. economy by our customers), the strength of the residential and commercial real
estate markets, institutional building activity, the age of existing housing stock, unemployment rates and interest rates.
Any declines in commercial, institutional or residential construction starts or demand for replacement building and
home improvement products may impact us in a material adverse manner and there can be no assurance that any such
adverse effects would not continue for a prolonged period of time.
The loss of any significant customer could adversely affect our business.
We have certain customers that are significant to our business. During fiscal 2012, our top 20 customers accounted for
approximately 28.9% of our consolidated net sales, and our largest customer accounted for 7.3% of our consolidated
net sales. Our competitors may adopt more aggressive sales policies and devote greater resources to the development,
promotion and sale of their products than we do, which could result in a loss of customers. The loss of one or more of
our major customers or deterioration in our relationship with any of them could have a material adverse effect on our
business, financial condition, results of operations or cash flows.
Increases in the cost of our raw materials, in particular bar steel, brass, castings, copper, forgings, high-performance
engineered plastic, plate steel, resin, sheet steel and zinc, as well as petroleum products, or the loss of a substantial
number of our suppliers, could adversely affect our financial condition.
We depend on third parties for the raw materials used in our manufacturing processes. We generally purchase our raw
materials on the open market on a purchase order basis. These contracts generally have had one to five year terms and
have contained competitive and benchmarking clauses intended to ensure competitive pricing. While we currently
maintain alternative sources for raw materials, our business is subject to the risk of price fluctuations, delays in the
delivery of and potential unavailability of our raw materials. Any such price fluctuations or delays, if material, could
harm our profitability or operations. In addition, the loss of a substantial number of suppliers could result in material
cost increases or reduce our production capacity.
In addition, prices for petroleum products and other carbon-based fuel products have also significantly increased
recently. These price increases, and consequent increases in the cost of electricity and for products for which
petroleum-based products are components or used in part of the process of manufacture, may substantially increase
our costs for transportation, fuel, component parts and manufacturing. We may not be able to recoup the costs of these
increases by adjusting our prices.
We do not typically enter into hedge transactions to reduce our exposure to price risks and cannot assure you that we
would be successful in passing on any attendant costs if these risks were to materialize. In addition, if we are unable to
continue to purchase our required quantities of raw materials on commercially reasonable terms, or at all, or if we are
unable to maintain or enter into our purchasing contracts for our larger commodities, our business operations could be
disrupted and our profitability could be impacted in a material adverse manner.
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We rely on independent distributors. Termination of one or more of our relationships with any of those independent
distributors or an increase in the distributors’ sales of our competitors’ products could have a material adverse effect on
our business, financial condition, results of operations or cash flows.
In addition to our own direct sales force, we depend on the services of independent distributors to sell our Process &
Motion Control products and provide service and aftermarket support to our OEMs and end-users. We rely on an
extensive distribution network, with nearly 2,600 distributor locations nationwide; however, for fiscal 2012,
approximately 21% of our Process & Motion Control net sales were generated through sales to three of our key
independent distributors, the largest of which accounted for 12% of Process & Motion Control net sales. Rather than
serving as passive conduits for delivery of product, our industrial distributors are active participants in the overall
competitive dynamic in the Process & Motion Control industry. Industrial distributors play a significant role in
determining which of our Process & Motion Control products are stocked at the branch locations, and hence are most
readily accessible to aftermarket buyers, and the price at which these products are sold. Almost all of the distributors
with whom we transact business also offer competitors’ products and services to our customers. Within Water
Management, we depend on a network of several hundred independent sales representatives and approximately 90
third-party warehouses to distribute our products; however, for fiscal 2012, our three key independent distributors
generated approximately 26% of our Water Management net sales with the largest accounting for 17% of Water
Management net sales.
Our Process & Motion Control and Water Management distributorship sales are made on terms that we believe are
consistent with customary standards in our industry. Our agreements with our distributors are generally non-exclusive
and do not require minimum volumes of purchases by the distributors, with prices based on expected margins and all
sales subject to credit approval; they generally contain a limited warranty against material and workmanship defects
and provide for a freight allowance when minimum quantities are met. In addition, certain key distributors are on
rebate programs, including our top three Water Management distributors.
The loss of one of our key distributors or of a substantial number of our other distributors or an increase in the
distributors' sales of our competitors' products to our customers could have a material adverse effect on our business,
financial condition, results of operations or cash flows.
We could be adversely affected if any of our significant customers default in their obligations to us.
Our contracted backlog is comprised of future orders for our products from a broad number of customers. Defaults by
any of the customers that have placed significant orders with us could have a significant adverse effect on our net
sales, profitability and cash flow. Our customers may in the future default on their obligations to us due to bankruptcy,
lack of liquidity, operational failure or other reasons deriving from the current general economic environment. More
specifically, the recession and tightening of credit have led to an increased level of commercial and consumer
delinquencies, lack of customer confidence, increased market volatility and widespread reduction of business
generally. Accordingly, the recession and tightening of credit increases the risks associated with our backlog. If a
customer defaults on its obligations to us, it could have a material adverse effect on our business, financial condition,
results of operations or cash flows. Approximately 6% of our backlog at March 31, 2012 is currently scheduled to ship
beyond fiscal 2013.
We are subject to risks associated with changing technology and manufacturing techniques, which could place us at a
competitive disadvantage.
The successful implementation of our business strategy requires us to continuously evolve our existing products and
introduce new products to meet customers' needs in the industries we serve. Our products are characterized by
stringent performance and specification requirements that mandate a high degree of manufacturing and engineering
expertise. If we fail to meet these requirements, our business could be at risk. We believe that our customers
rigorously evaluate their suppliers on the basis of a number of factors, including product quality, price
competitiveness, technical and manufacturing expertise, development and product design capability, new product
innovation, reliability and timeliness of delivery, operational flexibility, customer service and overall management.
Our success will depend on our ability to continue to meet our customers' changing specifications with respect to these
criteria. We cannot assure you that we will be able to address technological advances or introduce new products that
may be necessary to remain competitive within our businesses. Furthermore, we cannot assure you that we can
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If we lose certain of our key associates or management personnel, our business may be adversely affected.
Our success depends on our ability to recruit, retain and motivate highly-skilled management, sales, marketing and
engineering personnel. Competition for these persons in our industry is intense and we may not be able to successfully
recruit, train or retain qualified personnel. If we fail to retain and recruit the necessary personnel, our business and our
ability to obtain new customers, develop new products and provide acceptable levels of customer service could
materially suffer. In addition, we cannot assure you that these individuals will continue their employment with us. If
any of these key personnel were to leave our company, it could be difficult to replace them, and our business could be
materially harmed.
We may incur significant costs for environmental compliance and/or to address liabilities under environmental laws
and regulations.
Our operations and facilities are subject to extensive laws and regulations related to pollution and the protection of the
environment, health and safety, including those governing, among other things, emissions to air, discharges to water,
the generation, handling, storage, treatment and disposal of hazardous wastes and other materials, and the remediation
of contaminated sites. A failure by us to comply with applicable requirements or the permits required for our
operations could result in civil or criminal fines, penalties, enforcement actions, third-party claims for property
damage and personal injury, requirements to clean up property or to pay for the costs of cleanup or regulatory or
judicial orders enjoining or curtailing operations or requiring corrective measures, including the installation of
pollution control equipment or remedial actions. Moreover, if applicable environmental, health and safety laws and
regulations, or the interpretation or enforcement thereof, become more stringent in the future, we could incur capital or
operating costs beyond those currently anticipated.
Some environmental laws and regulations, including the federal Superfund law, impose requirements to investigate
and remediate contamination on present and former owners and operators of facilities and sites, and on potentially
responsible parties (“PRPs”) for sites to which such parties may have sent waste for disposal. Such liability can be
imposed without regard to fault and, under certain circumstances, may be joint and several, resulting in one PRP being
held responsible for the entire obligation. Liability may also include damages to natural resources. We are currently
conducting or are otherwise involved in investigations and/or cleanup of known or potential contamination at several
of our current and former facilities and have been named as a PRP at several third party Superfund sites. The
discovery of additional contamination, including at acquired facilities or operations, the imposition of more stringent
cleanup requirements, disputes with our insurers or indemnitors or the insolvency of other responsible parties could
require significant expenditures by us in excess of our current reserves. In addition, we occasionally evaluate various
alternatives with respect to our facilities, including possible dispositions or closures. Investigations undertaken in
connection with these activities may lead to discoveries of contamination that must be remediated, and closures of
facilities may trigger remediation requirements that are not currently applicable to our operating facilities. We may
also face liability for alleged personal injury or property damage due to exposure to hazardous substances used or
disposed of by us, that may be contained within our current or former products, or that are present in the soil or
groundwater at our current or former facilities. Significant costs could be incurred in connection with such liabilities.
We believe that, subject to various terms and conditions, we have certain indemnification protection from Invensys
plc (“Invensys”) with respect to certain environmental liabilities that may have occurred prior to the acquisition by The
Carlyle Group (the “Carlyle Acquisition”) of the capital stock of 16 entities comprising the Rexnord group of Invensys,
including certain liabilities associated with our Downers Grove, Illinois facility and with respect to personal injury
claims for alleged exposure to hazardous materials associated with such facility. We also believe that, subject to
various terms and conditions, we have certain indemnification protection from Hamilton Sundstrand Corporation
(“Hamilton Sundstrand”), with respect to certain environmental liabilities that may have arisen from events occurring at
Falk facilities prior to our acquisition of Falk, including certain liabilities associated with personal injury claims for
alleged exposure to hazardous materials. If Invensys or Hamilton Sundstrand becomes unable to, or otherwise does
not, comply with its indemnity obligations, or if certain contamination or other liability for which we are obligated is
not subject to such indemnities or historic insurance coverage, we could incur significant unanticipated costs. As a
result, it is possible that we will not be able to recover pursuant to these indemnities a substantial portion, if any, of the
costs that we may incur which could have a material adverse effect on our business, financial condition, results of
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Certain subsidiaries are subject to numerous asbestos claims.
Certain subsidiaries are co-defendants in various lawsuits filed in a number of jurisdictions throughout the United
States alleging personal injury as a result of exposure to asbestos that was used in certain components of our products.
The uncertainties of litigation and the uncertainties related to the collection of insurance and indemnification coverage
make it difficult to accurately predict the ultimate financial effect of these claims. In the event our insurance or
indemnification coverage becomes insufficient to cover our potential financial exposure, or the actual number or value
of asbestos-related claims differs materially from our existing estimates, we could incur material costs that could have
a material adverse effect on our business, financial condition, results of operations or cash flows. See Part II Item 8,
Note 18 - Commitments and Contingencies to our audited financial statements of this Annual Report.
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Certain Water Management subsidiaries are subject to a number of class action claims.
Certain Water Management subsidiaries are defendants in a class action lawsuit pending in U.S. federal court in
Minnesota and in a number of putative class action lawsuits pending in various other U.S. federal courts. The
plaintiffs in these suits represent or seek to represent a class of plaintiffs alleging damages due to the alleged failure or
anticipated failure of the Zurn brass crimp fittings on the PEX plumbing systems in homes and other structures. The
complaints assert various causes of action, including but not limited to negligence, breach of warranty, fraud, and
violations of the Magnuson-Moss Act and certain state consumer protection laws, and seek declaratory and injunctive
relief, and damages (including punitive damages). We may not be successful in defending such claims, and the
resulting liability could be substantial and may not be covered by insurance. Our insurance carriers currently are
funding our defense in these proceedings; however, they have filed suit for a declaratory judgment in Florida state
court challenging their coverage obligations with respect to certain classes of claims. The Florida suit currently is
stayed, pending resolution of the underlying claims. As a result of the preceding, although we continue to vigorously
defend ourselves in the various court proceedings and continue to vigorously pursue insurance coverage, the
uncertainties of litigation, and insurance coverage and collection, as well as the actual number or value of claims, may
subject us to substantial liability that could have a material adverse effect on our business, financial condition, results
of operations or cash flows. See Part II Item 8, Note 18 - Commitments and Contingencies to our audited financial
statements of this Annual Report.
Weather could adversely affect the demand for products in our Water Management platform and decrease its net sales.
Demand for our Water Management products is primarily driven by commercial construction activity, remodeling and
retro-fit opportunities, and to a lesser extent, new home starts as well as water and wastewater infrastructure expansion
for municipal, industrial and hydropower applications. Weather is an important variable affecting financial
performance as it significantly impacts construction activity. Spring and summer months in the United States and
Europe represent the main construction seasons. Adverse weather conditions, such as prolonged periods of cold or
rain, blizzards, hurricanes and other severe weather patterns, could delay or halt construction and remodeling activity,
which could have a negative affect on our business. For example, an unusually severe winter can lead to reduced
construction activity and magnify the seasonal decline in our Water Management net sales and earnings during the
winter months. In addition, a prolonged winter season can delay construction and remodeling plans and hamper the
typical seasonal increase in net sales and earnings during the spring months.
Our international operations are subject to uncertainties, which could adversely affect our operating results.
Our business is subject to certain risks associated with doing business internationally. Approximately 33% of our total
net sales in fiscal 2012 originated outside of the United States. The portion of our net sales and operations that is
outside of the United States has increased in recent years, and may further increase as a result of internal growth
and/or acquisition activity. Accordingly, our future results could be harmed by a variety of factors relating to
international operations, including:

• fluctuations in currency exchange rates, particularly fluctuations in the Euro against the U.S.
dollar;

•exchange controls;
•compliance with export controls and trade compliance regulations;
•tariffs or other trade protection measures and import or export licensing requirements;
•changes in tax laws;
•interest rates;
•changes in regulatory requirements;
•differing labor regulations;
•requirements relating to withholding taxes on remittances and other payments by subsidiaries;

•restrictions on our ability to own or operate subsidiaries, make investments or acquire new businesses in these
jurisdictions;
•restrictions on our ability to repatriate dividends from our subsidiaries; and
•exposure to liabilities under anti-corruption laws, including the Foreign Corrupt Practices Act.
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As we continue to expand our business globally, our success will depend, in large part, on our ability to anticipate and
effectively manage these and other risks associated with our international operations. However, any of these factors
could have a material adverse effect on our international operations and, consequently, our business, financial
condition, results of operations or cash flows.
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We may be unable to identify potential acquisition candidates, or to realize the intended benefits of future or past
acquisitions.
We cannot assure you that suitable acquisition candidates will be identified and acquired in the future, that the
financing of any such acquisition will be available on satisfactory terms, that we will be able to complete any such
acquisition or that we will be able to accomplish our strategic objectives as a result of any such acquisition. Nor can
we assure you that our acquisition strategies will be successfully received by customers or achieve their intended
benefits.
Acquisitions are often undertaken to improve the operating results of either or both of the acquirer and the acquired
company and we cannot assure you that we will be successful in this regard nor can we provide any assurance that we
will be able to realize all of the intended benefits from our prior acquisitions, as well as our recent acquisition of
VAG. We have encountered, and may encounter, various risks in acquiring other companies (including in connection
with our recent acquisition of VAG) including the possible inability to integrate an acquired business into our
operations, potential failure to realize anticipated benefits, diversion of management's attention, issues in customer
transitions, potential inadequacies of indemnities and other contractual remedies and unanticipated problems, risks or
liabilities, including environmental, some or all of which could have a material adverse effect on our business,
financial condition, results of operations or cash flows.
We may be unable to make necessary capital expenditures.
We periodically make capital investments to, among other things, maintain and upgrade our facilities and enhance our
products' processes. As we grow our businesses, we may have to incur significant capital expenditures. We believe
that we will be able to fund these expenditures through cash flow from operations and borrowings under our senior
secured credit facilities. However, our senior secured credit facilities and the indenture governing our senior notes
contain limitations that could affect our ability to fund our future capital expenditures and other capital requirements.
We cannot assure you that we will have, or be able to obtain, adequate funds to make all necessary capital
expenditures when required, or that the amount of future capital expenditures will not be materially in excess of our
anticipated or current expenditures. If we are unable to make necessary capital expenditures, our product line may
become dated, our productivity may be decreased and the quality of our products may be adversely affected, which, in
turn, could materially reduce our net sales and profitability.
Our debt agreements impose significant operating and financial restrictions, which could have a material adverse
effect on our business, financial condition, results of operations or cash flows.
Our senior secured credit facilities and the indenture governing our senior notes contain various covenants that limit or
prohibit our ability, among other things, to:
•incur or guarantee additional indebtedness or issue certain preferred shares;

• pay dividends on our capital stock or redeem, repurchase, retire or make distributions in respect of our capital
stock or subordinated indebtedness or make other restricted payments;

•make certain loans, acquisitions, capital expenditures or investments;
•sell certain assets, including stock of our subsidiaries;
•enter into sale and leaseback transactions;
•create or incur liens;
•consolidate, merge, sell, transfer or otherwise dispose of all or substantially all of our assets; and
•enter into certain transactions with our affiliates.
The indenture governing our senior notes contain covenants that restrict our ability to take certain actions, such as
incurring additional debt, if we are unable to meet defined specified financial ratios. As of March 31, 2012, our senior
secured bank leverage ratio was 1.68x. Failure to comply with the leverage covenant of the senior secured credit
facilities can result in limiting our long-term growth prospects by hindering our ability to incur future indebtedness or
grow through acquisitions. A breach of any of these covenants could result in a default under our debt agreements. For
more information, see Part II Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources”.
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The restrictions contained in the agreements that govern the terms of our debt could:

•limit our ability to plan for or react to market conditions or meet capital needs or otherwise restrict our activities or
business plans;

•adversely affect our ability to finance our operations, to enter into strategic acquisitions, to fund investments or other
capital needs or to engage in other business activities that would be in our interest; and
•limit our access to the cash generated by our subsidiaries.
Upon the occurrence of an event of default under the senior secured credit facilities, the lenders could elect to declare
all amounts outstanding under the senior secured credit facilities to be immediately due and payable and terminate all
commitments to extend further credit. If we were unable to repay those amounts, the lenders under the senior secured
credit facilities could proceed against the collateral granted to them to secure the senior secured credit facilities on a
first-priority lien basis. If the lenders under the senior secured credit facilities accelerate the repayment of borrowings,
such acceleration could have a material adverse effect on our business, financial condition, results of operations or
cash flows. In addition, we may not have sufficient assets to repay our senior notes upon acceleration. For a more
detailed description of the limitations on our ability to incur additional indebtedness, see Part II Item 7 “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources”.
Because a substantial portion of our indebtedness bears interest at rates that fluctuate with changes in certain
prevailing short-term interest rates, we are vulnerable to interest rate increases.
A substantial portion of our indebtedness, including the senior secured credit facilities and borrowings outstanding
under our accounts receivable securitization facility, bears interest at rates that fluctuate with changes in certain
short-term prevailing interest rates. As of March 31, 2012, we had $945.3 million of floating rate debt under the senior
secured credit facilities. A 100 basis point increase in the March 31, 2012 interest rates would increase interest
expense under the senior secured credit facilities by approximately $9.5 million on an annual basis.
We rely on intellectual property that may be misappropriated or otherwise successfully challenged.
We attempt to protect our intellectual property through a combination of patent, trademark, copyright and trade secret
protection, as well as third-party nondisclosure and assignment agreements. We cannot assure you that any of our
applications for protection of our intellectual property rights will be approved and maintained or that our competitors
will not infringe or successfully challenge our intellectual property rights. We also rely on unpatented proprietary
technology. It is possible that others will independently develop the same or similar technology or otherwise obtain
access to our unpatented technology. To protect our trade secrets and other proprietary information, we require
employees, consultants and advisors to enter into confidentiality agreements. We cannot assure you that these
agreements will provide meaningful protection for our trade secrets, know-how or other proprietary information in the
event of any unauthorized use, misappropriation or disclosure. If we are unable to maintain the proprietary nature of
our technologies, our ability to sustain margins on some or all of our products may be affected, which could have a
material adverse effect on our business, financial condition, results of operations or cash flows. In addition, in the
ordinary course of our operations, from time to time we pursue and are pursued in potential litigation relating to the
protection of certain intellectual property rights, including some of our more profitable products, such as FlatTop™

chain. An adverse ruling in any such litigation could have a material adverse effect on our business, financial
condition, results of operations or cash flows.
We could face potential product liability claims relating to products we manufacture or distribute.
We may be subject to additional product liability claims in the event that the use of our products, or the exposure to
our products or their raw materials, is alleged to have resulted in injury or other adverse effects. We currently maintain
product liability insurance coverage but we cannot assure you that we will be able to obtain such insurance on
commercially reasonable terms in the future, if at all, or that any such insurance will provide adequate coverage
against claims. Product liability claims can be expensive to defend and can divert the attention of management and
other personnel for long periods of time, regardless of the ultimate outcome. An unsuccessful product liability defense
could have a material adverse effect on our business, financial condition, results of operations or cash flows. In
addition, our business depends on the strong brand reputation we have developed. In the event that this reputation is
damaged as a result of a product liability claim, we may face difficulty in maintaining our pricing positions and
market share with respect to some of our products, which could have a material adverse effect on our business,
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to our audited financial statements of this Annual Report.
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We, our customers and our shippers have unionized employees who may stage work stoppages which could seriously
impact the profitability of our business.
As of March 31, 2012, we had approximately 7,400 employees, of whom approximately 4,300 were employed in the
United States. Approximately 535 of our U.S. employees are represented by labor unions. Additionally, approximately
2,100 of our employees reside in Europe, where trade union membership is common. Although we believe that our
relations with our employees are currently strong, if our unionized workers were to engage in a strike, work stoppage
or other slowdown in the future, we could experience a significant disruption of our operations, which could interfere
with our ability to deliver products on a timely basis and could have other negative effects, such as decreased
productivity and increased labor costs. Such negative effects could have a material adverse effect on our business,
financial condition, results of operations or cash flows. In addition, if a greater percentage of our workforce becomes
unionized, our business and financial results could be affected in a material adverse manner. Further, many of our
direct and indirect customers and their suppliers, and organizations responsible for shipping our products, have
unionized workforces and their businesses may be impacted by strikes, work stoppages or slowdowns, any of which,
in turn, could have a material adverse effect on our business, financial condition, results of operations or cash flows.
We could incur substantial business interruptions as the result of updating our Enterprise Resource Planning (“ERP”)
systems.
Utilizing a phased approach, we are updating our ERP systems across both our Process & Motion Control and Water
Management platforms. If these updates are unsuccessful, we could incur substantial business interruptions, including
the inability to perform routine business transactions, which could have a material adverse effect on our financial
performance.
Our required cash contributions to our pension plans have increased and may increase further and we could experience
a material change in the funded status of our defined benefit pension plans and the amount recorded in our
consolidated balance sheets related to those plans. Additionally, our pension costs could increase in future years.
The funded status of the defined benefit pension plans depends on such factors as asset returns, market interest rates,
legislative changes and funding regulations. If the returns on the assets of any of our plans were to decline in future
periods, if market interest rates were to decline, if the Pension Benefit Guaranty Corporation (“PBGC”) were to require
additional contributions to any such plans as a result of acquisitions or if other actuarial assumptions were to be
modified, our future required cash contributions and pension costs to such plans could increase. Any such increases
could have a material and adverse effect on our business, financial condition, results of operations or cash flows.
The need to make contributions, which may be substantial, to such plans may reduce the cash available to meet our
other obligations, including our debt obligations with respect to our senior secured credit facilities and our senior
notes or to meet the needs of our business. In addition, the PBGC may terminate our U.S. defined benefit pension
plans under limited circumstances, including in the event the PBGC concludes that the risk may increase unreasonably
if such plans continue. In the event a U.S. defined benefit pension plan is terminated for any reason while it is
underfunded, we could be required to make an immediate payment to the PBGC of all or a substantial portion of such
plan's underfunding, as calculated by the PBGC based on its own assumptions (which might result in a larger
obligation than that based on the assumptions we have used to fund such plan), and the PBGC could place a lien on
material amounts of our assets.
Our historical financial data is not comparable to our current financial condition and results of operations because of
our use of purchase accounting in connection with various acquisitions.
It may be difficult for you to compare both our historical and future results. These acquisitions were accounted for
utilizing the purchase method of accounting, which resulted in a new valuation for the assets and liabilities to their fair
values. This new basis of accounting began on the date of the consummation of each transaction. Also, until our
purchase price allocations are finalized for an acquisition (generally less than one year after the acquisition date), our
allocation of the excess purchase price over the book value of the net assets acquired is considered preliminary and
subject to future adjustment.
Apollo controls us and its interests may conflict with or differ from your interests as a stockholder.
Apollo Management and its affiliates beneficially own approximately 66% of our common stock. In addition,
representatives of Apollo comprise 4 of our 8 directors and the consent of a majority of the voting directors designated
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by Apollo is required under our bylaws in connection with certain important corporate actions. As a result, Apollo has
the ability to prevent any transaction that requires the approval of our board of directors (or of the directors designated
by Apollo) or stockholders, including the approval of significant corporate transactions such as mergers and the sale
of substantially all of our assets.
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The interests of Apollo could conflict with or differ from the interests of our other holders of our common stock. For
example, the concentration of ownership held by Apollo could delay, defer or prevent a change of control of us or
impede a merger, takeover or other business combination that you as a stockholder may
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